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3. Nature of conveyance: 4. Application number(s) or registration number{s): | )
() Assignment a. Trademark Application No(s): ;
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(X) Security Agreement AR p) :
() Change of Name b. Trademark Registration No(s): - A
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Client Code: PREMLS.161GEN

Additional Receiving Parties:

HERKIMER L.L.C.

c/o Citco Trustee (Cayman) Limited
P.O. Box 31106 SMB

Grand Cayman

Cayman Islands

British West Indies

A Cayman Islands Limited Liability Company
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Client Code: PREMLS.161GEN

U.S. Trademark Registrations

Registration No.

2,176,685
2,136,132
1,832,072
1,817,399
1,789,249
1,788,833

U.S. Trademark Applications

Application No.
75/307,008

75/307,502
75/307,537
75/307,518
75/307,510
75/307,503
75/307,001
75/307,276
75/307,520
75/307,155
75/307,501
75/307,511
75/318,632
75/418,320
75/458,345
75/315,007
75/550,091
75/550,084

Registration Date

July 28, 1998
February 10, 1998
April 19, 1994
January 18, 1994
August 24, 1993
August 17, 1993

Application Date
June 11, 1997

June 11, 1997
June 11, 1997
June 11, 1997
June 11, 1997
June 11, 1997
June 11, 1997
June 11, 1997
June 11, 1997
June 11, 1997
June 11, 1997
June t1, 1997
July 2, 1997
August 25, 1997
March 27, 1998
June 26, 1997
September 8, 1998
September 8, 1998
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Confidential Draft
Dated May 14, 1999

INTELLECTUAL PROPERTY SECURITY AGREEMENT

INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of May 17, 1999,
between Premier Laser Systems, Inc., a California corporation ("Premier"), and the secured parties
signatory hereto, and their respective endorsees, transferees and assigns (collectively the "Secured

P_XH)'

WHEREAS, pursuant to a Secured Convertible Debenture Purchase Agreement, dated the
date hereof among Premier and the Secured Party (the “Purchase Agreement™), Premier has agreed
to issue to the Secured Party and the Secured Party has agreed to purchase from Premier an
aggregate principal amount of $4,000,000 of Premier's 6% Secured Convertible Debentures (the
"Debentures"), which are convertible into shares of Premier's Class A Common Stock, no par value
(the "Common Stock"). In connection therewith, Premier shall issue to the Secured Party Common
Stock purchase warrants of even date herewith to purchase an aggregate of 60,000 shares of
Common Stock (the "Warrants"); and

WHEREAS, in order to induce the Secured Party to purchase the Debentures, Premier has
agreed to execute and deliver to the Secured Party this Agreement for the benefit of the Secured
Party and to grant to it a first priority security interest in certain general intangible property of
Premier to secure the prompt payment, performance and discharge in full of all of Premier's
obligations under the Debentures and the exercise and discharge in full of all of Premier's obligations
under the Warrants.

NOW, THEREFORE, in consideration of the agreements herein contained and for other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto hereby agree as follows:

1. Certain Definitions. As used in this Agreement, the following terms shall have the
meanings set forth in this Section 1. Terms used but not otherwise defined in this Agreement that
are defined in Article 9 of the UCC (such as “general intangibles” and “proceeds™) shall have the
respective meanings given such terms in Article 9 of the UCC.

(a) "Class B Warrants" means the Company’s Class B Warrants, entitling the holders
thereof to purchase an aggregate of 7,592,460 shares of Common Stock.

(b) “Collateral” means all of the Company's right, title and interest in and to all of
Trademarks, Patents, Copyrights, and other general intangible property of the Company, all trade
secrets, intellectual property rights in computer software and computer software products, design
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rights which may be available to the Company, rights to proceeds arising from any and all claims
for damages by way of past, present and future infringement of any Collateral with the right but not
the obligation to sue on behalf of and collect such damages for said use or infringement, licenses to
use any of the Copyrights, Patents or Trademarks, and all license fees and royalties arising from such
use to the extent permitted by such license or rights. The term “Collateral” shall include all of the
foregoing items, whether presently owned or existing or hereafter acquired or coming into existence,
all additions and accessions thereto, all substitutions and replacements thereof, and all proceeds,
products and accounts thereof, including without limitation all proceeds from the licensing or sale
or other transfer of Collateral and of insurance covering the same and of any tort claims in
connection therewith.

(c) “Company” shall mean, collectively, Premier and all of the subsidiaries of
Premier, other than Ophthalmic Imaging Systems, Inc.

(d) “Copyrights” means any and all copyrights, copyright applications, copyright
registration and like protections in each work or authorship and derivative work thereof that is
created by the Company, whether published or unpublished and whether or not the same also
constitutes a trade secret, now or hereafter existing, created, acquired or held, including, without
limitation, those set forth on Exhibit A attached hereto.

(e) “Obligations” means all of the Company’s obligations under this Agreement, the
Debentures and the Warrants, in each case, whether now or hereafter existing, voluntary or
involuntary, direct or indirect, absolute or contingent, liquidated or unliquidated, whether or not
jointly owed with others, and whether or not from time to time decreased or extinguished and later
decreased, created or incurred, and all or any portion of such obligations or liabilities that are paid,
to the extent all or any part of such payment is avoided or recovered directly or indirectly from the
Secured Party as a preference, fraudulent transfer or otherwise as such obligations may be amended,
supplemented, converted, extended or modified from time to time.

(f) “Patents” means all of the Company’s patents, patent applications, letters patent
and like protections of the United States of America, including, without limitation, improvements,
divisions, continuations, renewals, reissues, extensions and continuations-in-part of the same, and
including, without limitation, those set forth on Exhibit B attached hereto.

(g) "Qualified Facility" means a credit facility or factoring arrangement with a
nationally or regionally recognized institutional lender without conditions or restrictions (including
with respect to borrowing base requirements) as to availability of funds to the Company, whereby
such lender has required the Company to grant to it a first priority security interest in the Collateral,
loans under which facility shall not be subject to repayment for at least 364 calendar days.

(h) "Qualified Income Source" means any of (i) licensing or royalty arrangements
whereby the Company has received non-refundable prepaid licensing or royalty fees, (ii) non-
refundable deposits or prepaid distribution arrangements received by the Company, (iii) non-
refundable net proceeds from the exercise of Class B Warrants, (iv) non-refundable cash proceeds,
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net of applicable taxes and other expenses, from the settlement of or judgment from, any of the
litigation specified in Schedule 1(h) hereto, and (v) a Qualified Facility.

(1) “Trademarks” means any trademark, service mark right, whether or not registered,
applications to register and registrations of the same and like protections, and the entire goodwill of
the business of the Company connected with or symbolized by such trademarks, including, without
limitation, those set forth on Exhibit C attached hereto.

(J) “Two Thirds-in-Interest” means one or more of the secured party signatories hereto
holding in excess of 66.66% of the aggregate principal amount of the Debentures outstanding,
determined on a cumulative basis. -

(k) “UCC” means the Uniform Commercial Code, as currently in effect in the State
of California.

2. Grant of Security Interest. As an inducement for the Secured Party to purchase the
Debentures and to secure the complete and timely payment, performance and discharge in full, as
the case may be, of all of the Obligations, the Company hereby, unconditionally and irrevocably,
pledges, grants and hypothecates to the Secured Party, a continuing security interest in, a first lien
upon and a right of set-off against all of the Company's right, title and interest of whatsoever kind
and nature in and to the Collateral (the "Security Interest").

3. Representations, Warranties, Covenants and Agreements of the Company. The
Company represents and warrants to, and covenants and agrees with, the Secured Party as follows:

(a) The Company has the requisite corporate power and authority to enter into
this Agreement and otherwise to carry out its obligations thereunder. The execution, delivery and
performance by the Company of this Agreement and the filings contemplated therein have been duly
authorized by all necessary action on the part of the Company and no further action is required by
the Company.

(b) Except as specified in Schedule 3(b), the Company is the sole owner of the
Collateral (except for non-exclusive licenses granted by the Company in the ordinary course of
business), free and clear of any liens, security interests, encumbrances, rights or claims, and is fully
authorized to grant the Security Interest in and to pledge the Collateral. There is not on file in any
governmental or regulatory authority, agency or recording office an effective financing statement,
security agreement, license or transfer or any notice of any of the foregoing (other than those that
have been filed in favor of the Secured Party pursuant to this Agreement) covering or affecting any
of the Collateral. So long as this Agreement shall be in effect and other than pursuant to Section
10 hereof, the Company shall not execute and shall not knowingly permit to be on file in any such
office or agency any such financing statement or other document or instrument (except to the extent
filed or recorded in favor of the Secured Party pursuant to the terms of this Agreement).

() Exhibit A sets forth a true and complete list of all registered Copyrights and
any applications thereto in existence as of the date of this Agreement. Exhibit B sets forth a true and
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complete list of all pending Patent applications that have been filed and all Patents that have been
issued as of the date of this Agreement. Exhibit C sets forth a true and complete list of all
Trademark registered and pending Trademark applications filed, in each case, in the United States
of America as of the date of this Agreement. The Company shall, within ten (10) days of obtaining
knowledge thereof, advise the Secured Party in writing of any change in the composition of the
Collateral, including, without limitation, any subsequent ownership rights of the Company in or to
any Copyright, Patent or Trademark.

(d) Each of the Patents, Trademarks and Copyrights is valid and enforceable in
the United States of America, and no part of the Collateral has been judged invalid or unenforceable.
There has been no adverse decision to the Company’s claim of ownership rights in or exclusive
rights to use the Collateral in any jurisdiction or to the Company's right to keep and maintain such
Collateral in full force and effect, and, except as set forth in Schedule 3.1(d) there is no proceeding
involving said rights pending or, to the best knowledge of the Company, threatened before any court,
judicial body, administrative or regulatory agency, arbitrator or other governmental authority.

(e) The Company shall at all times maintain its books of account and records
relating to the Collateral at its principal place of business and may not relocate such books of account
and records unless it delivers to the Secured Party at least 30 days prior to such relocation (i) written
notice of such relocation and the new location thereof (which must be within the United States) and
(i1) evidence that appropriate financing statements and other necessary documents have been filed
and recorded and other steps have been taken to perfect the Security Interest to create in favor of the
Secured Party valid, perfected and continuing first priority liens in the Collateral. The principal
place of business of the Company is located at the address set forth in the introduction to this
Agreement.

H This Agreement creates in favor of the Secured Party a valid security interest
in the Collateral, including the Collateral listed on the Exhibits hereto, securing the payment and
performance of the Obligations, and, upon making the filings described in the immediately following
sentence, a perfected first priority security interest in such Collateral. Except for (x) the filing of this
Agreement with the United States Patent and Trademark Office with respect to the Patents and
Trademarks and the filing of this Agreement with the Register of Copyrights with respect to the
Copyrights, and (y) the filing of financing statements on Form UCC-1 under the UCC with the
jurisdictions indicated in Schedule B, attached hereto, no authorization or approval of or filing with
or notice to any governmental authority or regulatory body located in the United States of America
is required either (1) for the grant by the Company of, or the effectiveness of, the Security Interest
granted hereby or for the execution, delivery and performance of this Agreement by the Company
or (11) for the perfection of or exercise by the Secured Party of its rights and remedies hereunder.
The Company acknowledges and agrees that a copy of this Agreement (or instruments executed and
delivered pursuant hereto) will be filed and recorded with each of the United States Patent and
Trademark Office and the Register of Copyrights with respect to the Patents, Trademarks and
Copyrights that are now or hereafter in existence.

(g2) On the date of execution of this Agreement, the Company will deliver to the
Secured Party (1) one or more executed UCC financing statements on Form UCC-1 with respect to
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the Security Interest for filing with the jurisdictions indicated on Schedule B, attached hereto and
in such other jurisdictions as may be requested by the Secured Party and (ii) one or more executed
recordation sheets relating to the filing and recording of this Agreement with each of the United
States Patent and Trademark Office and the Register of Copyrights with respect to the Patents,
Trademarks and Copyrights that are now in existence.

(h) The execution, delivery and performance of this Agreement does not conflict
with or cause a breach or default, or an event that with or without the passage of time or notice, shall
constitute a breach or default, under any agreement to which the Company is a party or by which the
Company 1s bound. No consent (including, without limitation, from stock holders or creditors of
the Company) is required for the Company to enter into and perform its obligations hereunder.

(1) The Company shall at all times maintain the liens and Security Interest
provided for hereunder as valid and perfected first priority (subject to subordination pursuant to
Section 10 hereof) liens and security interests in the Collateral in favor of the Secured Party until this
Agreement and the Security Interest hereunder shall be terminated pursuant to Section 10. The
Company hereby agrees to defend the Collateral (with the exception of the Collateral specified on
Schedule 3(1)) and the first priority liens and Security Interests created and granted under this
Agreement against any and all persons. The Company shall safeguard and protect all Collateral for
the account of the Secured Party. At the request of the Secured Party, the Company will sign and
deliver to the Secured Party at any time or from time to time one or more financing statements
pursuant to the UCC (or any other applicable statute) in form reasonably satisfactory to the Secured
Party and will pay the cost of filing the same in all public offices wherever filing is, or is deemed
by the Secured Party to be, necessary or desirable to effect the rights and obligations provided for
herein. Without limiting the generality of the foregoing, the Company shall pay all fees, taxes and
other amounts necessary to maintain the Collateral and the Security Interest hereunder, and the
Company shall obtain and furnish to the Secured Party from time to time, upon demand, such
releases and/or subordinations of claims and liens which may be required to maintain the priority
of the Security Interest hereunder.

() Except as permitted by the Purchase Agreement, the Company will not allow
any Collateral to be abandoned, forfeited or dedicated to the public without the prior written consent
of the Secured Party. The Company will not transfer, pledge, hypothecate, encumber, license
(except for non-exclustve licenses granted by the Company in the ordinary course of business), sell
or otherwise dispose of any of the Collateral without the prior written consent of the Secured Party.

(k) The Company shall, within ten (10) days of obtaining knowledge thereof,
advise the Secured Party promptly, in sufficient detail, of any substantial change in the Collateral,
and of the occurrence of any event which would have a material adverse effect on the value of the
Collateral or on the Secured Party's security interest therein.

{)) The Company shall permit the Secured Party and its representatives and

agents to inspect the Collateral at any time, and to make copies of records pertaining to the Collateral
as may be requested by the Secured Party from time to time.
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(m)  The Company will take all steps reasonably necessary to diligently pursue and
seek to preserve, enforce and collect any rights, claims, causes of action and accounts receivable in
respect of the Collateral.

(n) The Company shall promptly notify the Secured Party in sufficient detail upon
becoming aware of any attachment, garnishment, execution or other legal process levied against any
Collateral and of any other information received by the Company that may materially affect the
value of the Collateral, the Security Interest or the rights and remedies of the Secured Party
hereunder.

(0) All information heretofore, herein or hereafter supplied to the Secured Party
by or on behalf of the Company with respect to the Collateral is accurate and complete in all material

respects as of the date furnished.

(p) Schedule A, attached hereto contains a list of all of the subsidiaries of
Premier.

4, Defaults. The following events shall be "Events of Default":

(a) The occurrence of an Event of Default (as defined in the Debentures) under
the Debentures;

(b) Any representation or warranty of the Company in this Agreement or in the
Security Agreement, dated the date hereof between the Company and the Secured Party, shall prove
to have been incorrect in any material respect when made;

(c) The failure by the Company to observe or perform any of its obligations
hereunder or in the Security Agreement, dated the date hereof between the Company and the Secured
Party, for ten (10) days after receipt by the Company of notice of such failure from the Secured
Party; and

(d) Any breach or default under the Warrants.

5. Duty To Hold In Trust. Upon the occurrence of any Event of Default and at any time
thereafter, the Company shall, upon receipt by it of any revenue, income or other sums subject to the
Security Interest, whether payable pursuant to the Debentures or otherwise, or of any check, draft,
note, trade acceptance or other instrument evidencing an obligation to pay any such sum, hold the
same in trust for the Secured Party and shall forthwith endorse and transfer any such sums or
instruments, or both, to the Secured Party for application to the satisfaction of the Obligations,

6. Rights and Remedies Upon Default. Upon occurrence of any Event of Default and
at any time thereafter, the Secured Party shall have the right to exercise all of the remedies conferred
hereunder and under the Debentures and the Warrants, and the Secured Party shall have all the rights
and remedies of a secured party under the UCC and/or any other applicable law (including the
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Uniform Commercial Code of any jurisdiction in which any Collateral is then located). Without
limitation, the Secured Party shall have the following rights and powers:

(a) The Secured Party shall have the right to take possession of all tangible
manifestations or embodiments of the Collateral and, for that purpose, enter, with the aid and
assistance of any person, any premises where the Collateral, or any part thereof, is or may be placed
and remove the same, and the Company shall assemble the Collateral and make it available to the
Secured Party at places which the Secured Party shall reasonably select, whether at the Company's
premises or elsewhere.

(b) The Secured Party shall have the right to operate the business of the Company
using the Collateral and shall have the right to assign, sell, or otherwise dispose of and deliver all
or any part of the Collateral, at public or private sale or otherwise, either with or without special
conditions or stipulations, for cash or on credit or for future delivery, in such parcel or parcels and
at such time or times and at such place or places, and upon such terms and conditions as the Secured
Party may deem commercially reasonable, all without (except as shall be required by applicable
statute and cannot be waived) advertisement or demand upon or notice to the Company or right of
redemption of the Company, which are hereby expressly waived. Upon each such sale, assignment
or other transfer of Collateral, the Secured Party may, unless prohibited by applicable law which
cannot be waived, purchase all or any part of the Collateral being sold, free from and discharged of
all trusts, claims, right of redemption and equities of the Company, which are hereby waived and
released.

(c) The Secured Party may license or, to the same extent the Company is
permitted by law and contract to do so, sublicense, whether on an exclusive or non-exclusive basis,
any of the Collateral throughout the world for such term, on such conditions and in such manner as
the Secured Party shall, in its sole discretion, determine.

(d) The Secured Party may (without assuming any obligations or liabilities
thereunder), at any time, enforce (and shall have the exclusive right to enforce) against any licensee
or sublicensee all rights and remedies of the Company in, to and under any license agreement with
respect to such Collateral, and take or refrain from taking any action thereunder.

(e) The Secured Party may, in order to implement the assignment, license, sale
or other disposition of any of the Collateral pursuant to this Section, pursuant to the authority
provided for in Section 11, execute and deliver on behalf of the Company one¢ or more instruments
of assignment of the Collateral in form suitable for filing, recording or registration in any
jurisdictions as the Secured Party may determine advisable.

7. Applications of Proceeds; Expenses. (a) The proceeds of any such sale, lease, license
or other disposition of the Collateral hereunder shall be applied first, to the expenses of retaking,
holding, storing, processing and preparing for sale, selling, and the like (including, without
limitation, any taxes, fees and other costs incurred in connection therewith) of the Collateral, to the
reasonable attorneys' fees and expenses incurred by the Secured Party in enforcing its rights
hereunder and in connection with collecting, storing and disposing of the Collateral, and then to
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satisfaction of the Obligations, and to the payment of any other amounts required by applicable law,
after which the Secured Party shall pay to the Company any surplus proceeds. If, upon the sale,
license or other disposition of the Collateral, the proceeds thereof are insufficient to pay all amounts
to which the Secured Party is legally entitled, secured parties signatory herete will be entitled to
their pro rata portion of such proceeds (determined by reference to the aggregate principal amount
of Debentures outstanding, determined on a cumulative basis), and the Company will be liable for
the deficiency, together with interest thereon, at the rate of 17% per annum (the "Default Rate"), and
the reasonable fees of any attorneys employed by the Secured Party to collect such deficiency. To
the extent permitted by applicable law, the Company waives all claims, damages and demands
against the Secured Party arising out of the repossession, removal, retention or sale of the Collateral,
unless due to the gross negligence or willful misconduct of the Secured Party.

(b) The Company agrees to pay all out-of-pocket fees, costs and expenses incurred
in connection with any filing required hereunder, including, without limitation, any financing
statements, continuation statements, partial releases and/or termination statements related thereto or
any expenses of any searches reasonably required by the Secured Party. The Company shall also
pay-all other claims and charges which in the reasonable opinion of the Secured Party might
prejudice, imperil or otherwise affect the Collateral or the Security Interest therein. The Company
will also, upon demand, pay to the Secured Party the amount of any and all recasonable expenses,
including the reasonable fees and expenses of its counsel and of any experts and agents, which the
Secured Party may incur in connection with (i) the enforcement of this Agreement, (ii) the custody
or preservation of, or the sale of, collection from, or other realization upon, any of the Collateral, or
(i1) the exercise or enforcement of any of the rights of the Secured Party under the Debentures.
Until so paid, any fees payable hereunder shall be added to the principal amount of the Debentures
and shall bear interest at the Default Rate.

8. Responsibility for Collateral. The Company assumes all liabilities and responsibility
in connection with all Collateral, and the obligations of the Company hereunder or under the
Debentures and the Warrants shall in no way be affected or diminished by reason of the loss,
destruction, damage or theft of any of the Collateral or its unavailability for any reason.

9. Security Interest Absolute. All rights of the Secured Party and all Obligations of the
Company hereunder, shall be absolute and unconditional, irrespective of: (a) any lack of validity or
enforceability of this Agreement, the Debentures, the Warrants or any agreement entered into in
connection with the foregoing, or any portion hereof or thereof; (b) any change in the time, manner
or place of payment or performance of, or in any other term of, all or any of the Obligations, or any
other amendment or waiver of or any consent to any departure from the Debentures, the Warrants
or any other agreement entered into in connection with the foregoing; (c) any exchange, release or
nonperfection of any of the Collateral, or any release or amendment or waiver of or consent to
departure from any other collateral for, or any guaranty, or any other security, for all or any of the
Obligations; (d) any action by the Secured Party to obtain, adjust, settle and cancel in its sole
discretion any insurance claims or matters made or arising in connection with the Collateral; or (e)
any other circumstance which might otherwise constitute any legal or equitable defense available
to the Company, or a discharge of all or any part of the Security Interest granted hereby. Until the
Obligations shall have been paid and performed in full, the rights of the Secured Party shall continue
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even if the Obligations are barred for any reason, including, without limitation, the running of the
statute of limitations or bankruptcy. The Company expressly waives presentment, protest, notice
of protest, demand, notice of nonpayment and demand for performance. In the event that at any time
any transfer of any Collateral or any payment received by the Secured Party hereunder shall be
deemed by final order of a court of competent jurisdiction to have been a voidable preference or
fraudulent conveyance under the bankruptcy or insolvency laws of the United States, or shall be
deemed to be otherwise due to any party other than the Secured Party, then, in any such event, the
Company's obligations hereunder shall survive cancellation of this Agreement, and shall not be
discharged or satisfied by any prior payment thereof and/or cancellation of this Agreement, but shall
remain a valid and binding obligation enforceable in accordance with the terms and provisions
hereof. The Company waives all right to require the Secured Party to proceed against any other
person or to apply any Collateral which the Secured Party may hold at any time, or to marshal assets,
or to pursue any other remedy. The Company waives any defense arising by reason of the
application of the statute of limitations to any obligation secured hereby.

10. Term of Agreement and Subordination of Security Interest. (a) This Agreement and
the Security Interest shall terminate on the earlier of (A) subject to the provisions of the immediately
following sentence, the date of the receipt by the Secured Party of evidence satisfactory to it that the
Company has received a minimum of $4,000,000 in bona fide funds from a Qualified Income
Source, and (B) the date on which all payments under the Debentures have been made in full and all
other Obligations have been paid or discharged. Notwithstanding the foregoing and anything to the
contrary contained herein, in no event shall this Agreement or the Security Interest terminate prior
to the date that an Underlying Shares Registration Statement (as defined in the Debentures) is first
declared effective by the Securities and Exchange Commission.

(b) If the Company shall have entered into a Qualified Facility for in excess of
$500,000, then the Security Interest shall, subject to terms mutually acceptable to the Company and
the Secured Party, become subordinate to any security interest granted to such lender pursuant to
such Qualified Facility.

(c) Upon any termination or subordination of the Security Interest pursuant to this
Section 10, the Secured Party, at the request and at the expense of the Company, will join in
executing an appropriate amendment or termination statement (as the case may be) with respect to
any financing statement executed and filed pursuant to this Agreement.

11. Power of Attorney; Further Assurances. (a) The Company authorizes the Secured
Party, and does hereby make, constitute and appoint it, and its respective officers, agents, successors
or assigns with full power of substitution, as the Company's true and lawful attorney-in-fact, with
power, in its own name or in the name of the Company, to, after the occurrence and during the
continuance of an Event of Default, (i) endorse any notes, checks, drafts, money orders, or other
instruments of payment (including payments payable under or in respect of any policy of insurance)
in respect of the Collateral that may come into possession of the Secured Party; (ii) to sign and
endorse any UCC financing statement or any invoice, freight or express bill, bill of lading, storage
or warehouse receipts, drafts against debtors, assignments, verifications and notices in connection
with accounts, and other documents relating to the Collateral; (iii) to pay or discharge taxes, liens,
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security interests or other encumbrances at any time levied or placed on or threatened against the
Collateral; (iv) to demand, collect, receipt for, compromise, settle and sue for monies due in respect
of the Collateral; and (v) generally, to do, at the option of the Secured Party, and at the Company's
expense, at any time, or from time to time, all acts and things which the Secured Party deems
necessary to protect, preserve and realize upon the Collateral and the Security Interest granted
therein in order to effect the intent of this Agreement, the Debentures and the Warrants, all as fully
and effectually as the Company might or could do; and the Company hereby ratifies all that said
attorney shall lawfully do or cause to be done by virtue hereof. This power of attorney is coupled
with an interest and shall be irrevocable for the term of this Agreement and thereafter as long as any
of the Obligations shall be outstanding.

(b) On a continuing basis, the Company will make, execute, acknowledge,
deliver, file and record, as the case may be, in the proper filing and recording places in any
jurisdiction, including, without limitation, the jurisdictions indicated on Schedule B, attached hereto,
all such instruments, including appropriate financing and continuation statements and collateral
agreements and filings with the United States Patent and Trademark Office and the Register of
Copyrights, and take all such action as may reasonably be deemed necessarv or advisable, or as
reasonably requested by the Secured Party, to perfect the Security Interest granted hereunder and
otherwise to carry out the intent and purposes of this Agreement, or for assuring and confirming to
the Secured Party the grant or perfection of a security interest in all the Collateral.

(c) The Company hereby irrevocably appoints the Secured Party as the
Company's attorney-in-fact, with full authority in the place and stead of the Company and in the
name of the Company, from time to time in the Secured Party's discretion, to take any action and to
execute any instrument which the Secured Party may deem necessary or advisable to accomplish the
purposes of this Agreement, including:

(i) To modify, in its sole discretion, this Agreement without first obtaining
the Company's approval of or signature to such modification by amending Exhibit A, Exhibit B and
Exhibit C, hereof, as appropriate, to include reference to any right, title or interest in any Copyrights,
Patents or Trademarks acquired by the Company after the execution hereof or to delete any reference
to any right, title or interest in any Copyrights, Patents or Trademarks in which the Company no
longer has or claims any right, title or interest; and

(i) To file, in its sole discretion, one or more financing or continuation
statements and amendments thereto, relative to any of the Collateral without the signature of the
Company where permitted by law.

12. Notices. All notices, requests, demands and other communications hereunder shall
be in writing, with copies to all the other parties hereto, and shall be deemed to have been duly given
when (i) if delivered by hand, upon receipt, (ii) if sent by facsimile, upon receipt of proof of sending
thereof, (iii) if sent by nationally recognized overnight delivery service (receipt requested), the next
business day or (iv) if mailed by first-class registered or certified mail, return receipt requested,
postage prepaid, four days after posting in the U.S. mails, in each case if delivered to the following
addresses:
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If to the Company: Premier Laser Systems, Inc.
3 Morgan
Irvine, CA 92618
Facsimile No.: (949) 859-5241
Attn: Chief Financial Officer

With copies to: Rutan & Tucker LLP
611 Anton Boulevard, 14" floor
Costa Mesa, CA 92626-1998
Facsimile No.: (714) 546-9035
Attn: Thomas G. Brockington, Esq.

If to the Secured Party to the address for notice set forth below such Secured Party's name
on the signature page hereto.

13.  Other Security. To the extent that the Obligations are now or hereafter secured by
property other than the Collateral or by the guarantee, endorsement or property of any other person,
firm, corporation or other entity, then the Secured Party shall have the right, in its sole discretion,
to pursue, relinquish, subordinate, modify or take any other action with respect thereto, without in
any way modifying or affecting any of the Secured Party’s rights and remedies hereunder.

14. Actions by the Secured Party. Any action required or permitted hereunder to be taken
by or on behalf of the secured parties signatory hereto shall, for such action to be valid, require the
approval of the Two Thirds-in-Interest prior to the taking of such action. If the consent, approval
or disapproval of the secured parties signatory hereto is required or permitted pursuant to this
Agreement, such consent, approval or disapproval shall only be valid if given by the Two Thirds-in-
Interest.

15. Miscellaneous.

(a) No course of dealing between the Company and the Secured Party, nor any
failure to exercise, nor any delay in exercising, on the part of the Secured Party, any right, power or
privilege hereunder or under the Debentures shall operate as a waiver thereof; nor shall any single
or partial exercise of any right, power or privilege hereunder or thereunder preclude any other or
further exercise thereof or the exercise of any other right, power or privilege.

(b) All of the rights and remedies of the Secured Party with respect to the
Collateral, whether established hereby or by the Debentures or by any other agreements, instruments
or documents or by law shall be cumulative and may be exercised singly or concurrently.

(©) This Agreement constitutes the entire agreement of the parties with respect
to the subject matter hereof and is intended to supersede all prior negotiations, understandings and
agreements with respect thereto. Except as specifically set forth in this Agreement, no provision of
this Agreement may be modified or amended except by a written agreement specifically referring
to this Agreement and signed by the parties hereto.
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(d) In the event that any provision of this Agreement is held to be invalid,
prohibited or unenforceable in any jurisdiction for any reason, unless such provision is narrowed by
judicial construction, this Agreement shall, as to such jurisdiction, be construed as if such invalid,
prohibited or unenforceable provision had been more narrowly drawn so as not to be invalid,
prohibited or unenforceable. If, notwithstanding the foregoing, any provision of this Agreement is
held to be invalid, prohibited or unenforceable in any jurisdiction, such provision, as to such
jurisdiction, shall be ineffective to the extent of such invalidity, prohibition or unenforceability
without invalidating the remaining portion of such provision or the other provisions of this
Agreement and without affecting the validity or enforceability of such provision or the other
provisions of this Agreement in any other jurisdiction.

(e) No waiver of any breach or default or any right under this Agreement shall
be considered valid unless in writing and signed by the party giving such waiver, and no such waiver
shall be deemed a waiver of any subsequent breach or default or right, whether of the same or similar
nature or otherwise.

(H This Agreement shall be binding upon and inure to the benefit of each party
hereto and its successors and assigns.

(g) Each party shall take such further action and execute and deliver such further
documents as may be necessary or appropriate in order to carry out the provisions and purposes of
this Agreement.

(h) This Agreement shall be construed in accordance with the laws of the State
of New York, except to the extent the validity, perfection or enforcement of a security interest
hereunder in respect of any particular Collateral which are governed by a jurisdiction other than the
State of New York in which case such law shall govern. Each of the parties hereto irrevocably
submit to the exclusive jurisdiction of any New York State or United States Federal court sitting in
Manhattan county over any action or proceeding arising out of or relating to this Agreement, and the
parties hereto hereby irrevocably agree that all claims in respect of such action or proceeding may
be heard and determined in such New York State or Federal court. The parties hereto agree that a
final judgment in any such action or proceeding shall be conclusive and may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by law. The parties hereto
further waive any objection to venue in the State of New York and any objection to an action or
proceeding in the State of New York on the basis of forum non convenient.

(1) EACH PARTY HERETO HEREBY AGREES TO WAIVE ITS
RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED
UPON OR ARISING OUT OF THIS AGREEMENT. THE SCOPE OF THIS WAIVER IS
INTENDED TO BE ALL ENCOMPASSING OF ANY DISPUTES THAT MAY BE FILED IN
ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS AGREEMENT,
INCLUDING WITHOUT LIMITATION CONTRACT CLAIMS, TORT CLAIMS, BREACH OF
DUTY CLAIMS AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. EACH
PARTY HERETO ACKNOWLEDGES THAT THIS WAIVER IS AMATERIAL INDUCEMENT
FOR EACH PARTY TO ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH PARTY
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HAS ALREADY RELIED ON THIS WAIVER IN ENTERING INTO THIS AGREEMENT AND
THAT EACH PARTY WILL CONTINUE TO RELY ON THIS WAIVER IN THEIR RELATED
FUTURE DEALINGS. EACHPARTY FURTHER WARRANTS AND REPRESENTS THAT IT
HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY
HAS KNOWINGLY AND VOLUNTARILY WAIVED ITS RIGHTS TO A JURY TRIAL
FOLLOWING SUCH CONSULTATION. THIS WAIVER IS IRREVOCABLE, MEANING
THAT, NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, ITMAY NOT BE
MODIFIED EITHER ORALLY OR IN WRITING, AND THIS WAIVER SHALL APPLY TO
ANY SUBSEQUENT AMENDMENTS, RENEWALS AND SUPPLEMENTS OR
MODIFICATIONS TO THIS AGREEMENT. IN THE EVENT OF A LITIGATION, THIS
AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

() This Agreement may be executed in any number of counterparts, each of
which when so executed shall be deemed to be an original and, all of which taken together shall
constitute one and the same Agreement. In the event that any signature is delivered by facsimile
transmission, such signature shall create a valid binding obligation of the party executing (or on
whose behalf such signature is executed) the same with the same force and effect as if such facsimile
signature were the original thereof.

B K ok ok sk sk sk ok sk sk ok
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IN WITNESS WHEREQF, the parties hereto have caused this [ntellectual Property
Security Agreement to be duly executed on the day and year first above written.

PREMIER LASER SYSTEMS, INC.
By: ﬂ Lt /é’),%fﬁlu
L

Name:
Title: 7>

Secured Party:
STRONG RIVER INVESTMENTS, INC.
By:

Name:
Title:

Address for Notice;

Strong River Investments, Inc.
c/o Cavallo Capital Corp.

630 Fifth Avenue, Suite 2000
New York, NY 10111
Facsimile No.: (212) 332-3256
Attn: Avi Vigder

HERKIMER LLC

By:
Name:
Title:

Address for Notice:

c/o Citco Trustees (Cayman) Limited
Commercial Centre

P.O. Box 31106 SMB

Grand Cayman

Cayman Islands

British West Indies

Facsimile No.: (345) 945-7566
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with a copy to: Southridge Capital Management LLC
Executive Pavillon
20 Grove Street
Ridgefield, CT 06877
Facsimile No.: (203) 431-8301

With copies for
communications to
Secured Party to: Robinson Silverman Pearce Aronsohn &
Berman LLP
1290 Avenue of the Americas
New York, NY 10104
Facsimile No.: (212) 541-4630
Attn: Kenneth L. Henderson, Esq.
Eric L. Cohen. Esq.
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Exhibit A to Intellectual Property Security Agreement

Copyright Registrations and Applications Therefor

None

#8088 v1 - Exhibit A to IP Security Agreement 5/13/99
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Exhibit B to Intellectual Property Security Agreement

List of Patents
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STATUS REPORT FOR PREHLS U.S. ISSUED PATENTS

zmMWMﬁ Title of Invention Courtry  Status >vvammww=: mmwﬁmm mmwmuw _mwmm
S ooy VROIOL LSRR TWeRCoeCT sveten T T e GG/ SHew s
PREMLS.0D2FWL FILBER OPTIC APPARATUS FOR USE WITH MEDICAL LASERS LSA JSSUED {7/803519 12/06/91 5207673 05/04/93
PRENLS.00OFW4 TRANSPARENT LASER SURGICAL PROBE USA 1SSUED 08/419511 04/07/95 5688261 11/18/97
PREMLS.011FK4 CONTACT TiP FOR LASER SURGERY USA 1SSUED 08/457992 06/01/95 5707368 01/13/98
PREMLS.013A  DPTICS FOR MEDICAL LASER USA ISSUED {7/644074 01/18/91 5198926 03/30/93
PREMLS 013DV OPTICS FOR MEDICAL LASER USA 1SSUED 16/021354 (2723193 5289557 012/22194
PREMLS.0IBDV] MULTIWAVELENGTH MEDICAL LASER HETHOD USA T1SSUED 077917583 07/17/92 5304167 04/19/84
PREMLS.018FW?  MULTIMAVELEMGTH MEDICAL LASER SYSTEM USA 1SSUED 077754327 09/04/9) . 51394%4 08/18/92
PREMLS.018FW4 METHOD OF LASER SURGERY USTNG HULTIPLE USA I1SSUED (B/422648 D4/14/95 5540676 07/30/96
WAVELENGTHS
PREMLS. D24FW1 mmmm#»r LASER APPARATUS FOR DELIVERING HIGH PONER INFRARED USA ISSUED 08/075720 06/11/93 5349590 09720794
PREMLS.031FW? CORNFAL SCULPTING USING LASER ENERGY UsA 1SSUED 08/384243 02/06/95 5741245 04/21/98
PREVLS.0330V]  APPARATUS AND METHOD FOR PERFORMIMG EVE SURGERY USA 1SSUED 0B/455732 05/31/95 5738677 04/14/98
PREMLS.DAGA  LASER SURGICAL METHOD UsA 1SSUED {7/763350 09/20/91 5267856 12/07/93
PREHLS.050A  HIGH REPTTITION RATE MID-IHFRARED LASER USA 1SSUED 08/240255 05/10/94 5422889 06/06/95
PREMLS . 0524 ﬂwwmwm AND APPARATUS FOR STMULTANEQUSLY HOLDING AND SEALING USA ISSUED g72531 11/06/92 5300065 04/05/94
PREMLS.053A ﬂmwmwm AND APPARATUS FOR APPLYING THERMAL ENERGY TO LUMINAL USA 1SSUED 972532 11/06/92 5230278 03/01/94
PREMLS.056FW3 LASER SURGICAL METHOD USING TRANSPARENT PROSE USA 1SSUED 08/391612 02/21/95 5722970 ou\cu\m@
PREMLS.056A  METHOD AND APPARATUS FOR APPLYING THERMAL ENERGY TO TISSUE UsA 1SSUED 972530 11/06/92 533622 08/09/34
USING A CLANP
PREMLS.059A  OPTICAL HEATING SYSTEM usA 1SSUED 997554 12/28/92 5354023 10/11/%4
PREMLS. DEBA ﬂ%wmmm AHD APPARATUS FOR SEALING AND/OR GRASPING LUMINAL USA 1SSUED 981197 11/25/92 5364389 11/15/94
PREMLS.UGJA  LASER SURGICAL PROCEDURES FOR TREATHENT OF GLAUCOMA USA 1SSUED (8/633670 04/17/96 5865831 02/02/93
PREMLS D75h  LASER HEALING HETHOD USA 1SSUED 06/539527 10/06/83 4672969 06/16/81
PREMLS.D76h  LASER HEALING KETHOD AND APPARATUS USA ISSuED 07/062861 06/16/687 4854320 08/08/89
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Case jﬂm of Invention Country  Status Application Fling Patent Issue
Number Number Date Nunber Date
PREMLS. 0774 m%mu COR CLOSTHG TISSUF KOUNDS LSING RADIATIVE EWERGY  USA  ISSUED 071380622 07/1/8) 5002061 03/26/91
PREMLS.078A  LASER HEALING METHOD AND APPARATUS USA  ISSUED 077630025 (1/09/51 5140084  0B/25/92
PREHLS.079R HETHOD FOR CLOSIKG TISSE WOUNDS USING RADIATIVE ENERGY USA  ISSUED 07/934167 OB/24/02 5400479 04/25/95

B
PREHLS. 1358 HETHOD MO APPARATLS FOR LGHERTG THE INTRAOCULAR PRESSVRE  USA  ISSUED 08/279506 a2/ 520631 05/28/9%
PREHLS 06CPLHETHOD HD AGPAGATLS FOR LOVERING THE INIRAXULAR FPRESSIRE  USA  ISSUED 08/570400 12/11/55 5704907 01/06/9B
y
PREMLS.I36A  METHDD FOR SURGICALLY RE-PROFILING THE CORNEA USA  ISSVED 071450672 12/14/89 5063442  11/12/91
PREMLS.136CP1 METHOD FOR SURGICALLY RE-PROFILING THE CORKEA YO CDRRECT USA  ISSUED 071762866 09/18/91 5318044 D6/07/94
FOR HYPEROPIA
PREMLS.136CP3 HETHOD AND APPARATUS FOR REPROFILING OR SHOUTHING THE USA  ISSUED 08/305245 11/98/94 5501185 01/07/97
ANTERICR DR STROMAL CORNEA USTNG SCRAPTNG .
PREMLS . 136CPF2 METHOD AND APPARATUS FOR SURGICALLY PROFILIKG THE CORNEA USA  ISSUED 08/170679 12/20/93 5368604 11/20/94
USING VACULY
USA  ISSUED 07/979524 11/19/92 5395385 03/07/95

PREMLS.136DC1

APPARATUS FOR SURGICALLY RE-PROFILING THE CORNEA
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STATUS REPORT FOR PRENLS U.S. PENDING PATEWTS

zmwwmﬂ Title of Invention Coumbry  Status %vmﬂmww% J.u wwme mﬂﬁ% ~wW.ﬁ_m
e e e T T s 0 v e
PRE4LS.0110V1 CONTACT TIP FOR LASER SURGERY USA  PENDING 08/455061 05/31/95
DPREMLS. 040F42 DENTAL LASER SURGERY APPARATUS AND METHUD USA  PENDING (087882362 06125191
PREMLS. 050DFC1 HIGH REPETITION RATE MID-INFRARED LASER USA PEKDING 08/979213 11/26/97
PREMLS.0500V2 HIGH REPETITION RATE MID-INFRARED LASER USA PENDING 08/931600 09/17/91
PREMLS.053DV] LASER SURGICAL PROCEDURES FOR TREATMENT OF GLAUCOMA USA  PENDING $9/169258 10/09/98
PREMLS.112A  0PTICAL SOURCE AXD METHOD USA  PEHDING 05/03/99
PREMLS.135CP2 mm._.urmc m@mo APPARATUS FOR LOWERIMG THE INTRAOCULAR PRESSURE uSA PENDING 0B/998875 12/24/97
PREMLS.1464  OCCULAR FUNDUS CAMERA sa PENDING 09/186110 11/05/98
PREMLS.31FDV1  CORNEAL SCULPTING USING LASER ENERGY USA PENDING 08/455899 05/31/85
USA PENDING 097018373 02/04/98

PREMLS.33F3CL APPARATUS AND METHOD FOR PERFORMING EYE SURGERY
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STATUS REPORT FOR PREMLS FORETGN ISSUED PATENTS

Case
Nurder

PREMLS . 0DLVAL
PREMLS. 0DIVCA
PREMLS ODIVEP
PREMLS . 0D1VHO
PREMLS . 001VPT
PREMLS. 002VA
PREMLS . 0D2VCA
PREMLS . 002VKR
PREMLS . 01BVAU
PREMLS.D18VCA
PREMLS.. 018VPT
PREMLS . 033RAU
PREMLS.033VAU
PREMLS. 050VAU
PREMLS . 050VEP
PREMLS .DSOVIL
PRENLS..05304U
PREMLS . 056VAU
PREMLS . 060VAU
PRENLS . 1364EP
PREMLS.136H4X
PREMLS. 136HZA

PREMLS .1360EP
PREMLS . 136(MX

PREMLS.136VCN

Title of Invention

MEDICAL LASER INTERCONNECT SYSTEM

MEDICAL LASER INTERCONNECT SYSTEM

HEDICAL LASER INTERCONNECT SYSTEM

HEDTCAL LASER INTERCONNECT SYSIEM

MEDICAL LASER INTEROOHNTCT SYSTEM

FIBER DPTIC APPARATUS FOR USE WITH MEDICAL LASERS

FIBER OPTIC APPARATUS FOR USE WITH KEDICAL LASERS

FIBER OPTIC APPARATUS FOR USE WITH MEDICAL LASERS
MULTIMAVELENGTH MEDICAL LASER SYSTEM

FULTIWAVELEGTH KEDICAL LASER SYSTEM

HULTIWAVELENGTH MEDICAL LASER SYSTEM

APPARATYS AND METHOD FOR PERFORMING EYE SURRERY

APPARATUS AND METHOD FOR PERFORMING EYE SURGERY

HI1GH REPETITION RATE KID-INFRARED LASER

HIGH REPETITION RATE MID-INFRARED LASER

RIGH PULSE REPETITION AND TTS USE (AHENDED TITLE)

METHOD AND APPARATLS FOR APPLYING THERMAL ENERGY TD LURTNAL
Mwwwwm>=o WETHOD FOR APPLYING THERMAL ENERGY

KETHOD AND APPARATLS FOR SEALING LUMINAL TISSUE

APPARATUS FOR SURGICALLY PROFILING THE CORNEA USING VACUIRA
APPARATUS FOR SURGICALLY PROFILING THE CORNEA USING VACUIM

HETHOD AND APPARATUS FOR SURGICALLY PROFILING THE CORNEA
USING VACULM

APPARATUS FOR RE-PROFILING THE CORNEA TO CORRECT FOR
HYPEROP1A

METHUD AND APPARATUS FOR RE-PROFILING THE CORNEA TO CORRECT
FOR HYPEROPIA

APPARATUS FOR SURGICALLY RE-PROFILING THE CORNEA

Country

AUSAL
CANAD

ISREA
AUSAL
AUSAL

EFD
MEXIC
SOFRC

EPD

MEXIC

CHIKA

Status

1SSUED
1SSUED
TSSUED
1SSUED
1SSUED
TSSED
ISSUED
1SSUED
1SSUE0
ISSUED
15SUED
15SLED
ISSUED
1SSUED
ISSUED
ISSUED
ISSUED
TSSUED
1SSUED
1SSUED
ISSUED
TSSUED

ISSUED
1SSIED

ISSUED

Application
Nunber

43601/89
2000816
89310520.5
894170
92021
56921/90
2018450
90-7829
44520/83
2002453
52240
28572191
40486/93
17964/85
95302891 .7
113501
53643/34
53607/94
56699/94
91920409.9
911426
91/7835

92920651 .4
925239 *

90110433.7

Filing
Date

10/19/63
10/18/89
10/13/89
10/19/89
10/18/89
06/07/90
6/07/90
05/30/90
11/09/89
11/08/89
11/03/89
04/01/93
04/01/93
05/09/95
04/28/95
04/26/95
10/15/93
10/14/93
11/16/93
09/16/91
10/03/91
10/01/91

09/17/92

09/14/92

12/14/90

Patent.
Numher

612910
2000916
0365228
178842
52021
613560
2018450
55574
626339
2002453
9224b
635934
678967
685593
0682389
123501
684054
662324
684057
0551433
177228
91/7835

0680298

17829

42198

Issue
Date

12/03/91

01/17/95

12/14/%

06/19/96
10/09/85
12/11/91

05/09/95
11/02/92
02/01/93
01/17/95
05/03/95
04/D1/99
10/09/97
05/07/98
09/02/98
05/19/97
03/26/98
01/22/98
03/26/98
08/09/95
03/15/95
08/26/92

01/21/98
06/07/95

07/24/98
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) zmwMMq Title of Invention Country  Status >evp“mwmwc= mm@ﬂum m”%m“w memm
e AePRRATLS FOR RE-PROFILING THE CORMEA " .Hmm.c.m..m-------.w.w.(w.cm_.m. R R S
PREMLS.136VMX  APPARATUS FOR SURGICALLY mm-mzcmuruzm‘qu CORKEA MEXIC  ISSUED 23146 12/14/90 16784 04/15/93
PREMLS.136VRU METHDD AND APPARATUS FDR SURGICALLY RE-PROFILING THE CORNEA  RUSSA 1SSUED 5052732 12/12/90 2094032 10/27/97
PREMLS.136VZA METHOD AND APPARATUS FOR SURGICALLY RE-PROFILING THE 8%9 SOFRC  1SSUED 50/10063 12/14/90 907100683  11/27/91
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zmwwmﬂ Title of Invertion Country  Status >uumwmwwwo= meHMm mw%mmw Hmwﬂm
S T v e e s T T e vone sissdes e
PREMLS.ODIVFT MEDICAL LASER INTERCOMNECT SYSTEM FINLK  PENDING 834978 10/19/89
PREMLS.Q01VIE KEDICAL LASER INTERCONNECT SYSTEM IRELN  PENDING 3351/89 10/18/89
PRENLS.0D1VJP MEDICAL LASER INTERCONNECT SYSTEM JOPAN  PENDING 282818/89 10/30/89
PREMLS.002VJP FIBER OPTIC APPARATUS FOR USE WITH HEDICAL LASERS JAPAN  PEWDING 151431/90 06/08/90
PRENLS.0D9QCA LASER SURGICAL PROBE CANAD  PENDIMG 2107687 04/03/92
PREMLS DOSQEP LASER SURGICAL PROBE EPD  PEWDING 92910340.6 04/03/92
PREMLS.01BVIE MULTIMAVELENGTH MEDICAL LASER SYSTEM IRELN  PENDING 3594/89 11/08/89
PREMLS.018VIP  MULTIWAVELENGTH MEDICAL LASER SYSTEM JAPAN  PENDING 292115/89 11/09/89
PREMLS.031VEP CORNEAL SCULPTING USING LASER ENERGY EPO PERDING 93903487.2 01/14/93
PRENLS.031VIP CORNEAL SCULPTING USING LASER ENERGY JAPAN  PENDING 513266/1993  01/14/93
PREMLS.033VCA APPARATUS AND METHOD FOR PERFORMING EYE SURGERY CANAD  PENDING 2117765 04/01/93
PREMLS.033VEP APPARATUS AND METHOD FOR PERFORMING EVE SURGERY EPD PENDING 93911621.6 04/01/93
PREHLS. 033VIP  APPARATUS AND METHOD FOR PERFORMING EYE SURGERY JAPAN  PENDING 51B505/1993 04/01/93
PREMLS.033VKR APPARATUS AND METHOD FOR PERFORMIMG EYE SURGERY KORSD  PENDING 94-703632 04/01/93
PREMLS.050RAU HIGH REPETITION RATE MID-INFRARED LASER AUSAL  PENDING 63510/98 05/09/95
PREMLS 050VCA HIGH REPETITION RATE MID-INFRARED LASER (ANAD  PENDING 2148335 05/02/95
PREMLS.0SOVJP PULSED. OPTICALLY PUMPED LASER AND SURGICAL METHOD USING JAPAN  PENDING 110517/1995 05/08/95
THE SAME (AMENDED TITLE)
PREVLS.OSOVKR  HIGH REPETITION RATE MID-1NFRARED LASER KORSD  PENDING 11234/19% 05/09/95
PREHLS.1350AU APPARATUS FOR LOWERING THE INTRADCAMLAR PRESSURE OF AN EYE AUSAL  PENDING 58782/%6 05/24/96
vzmx_.m.uwmmn» APPARATUS FOR LOWERING THE INTRAGCULAR PRESSURE OF AN EYE CANAD  PENDIMG 2240146 05/24/96
PREMLS.135QEP APPARATUS FOR LOWERING THE INTRADCULAR PRESSURE OF AN EYE EPD  PENDING 96920501.2 05/24/%
PREMLS.1350JP APPARATUS FOR LOWERTNG THE INTRAOCULAR PRESSURE OF AN EYE JAPAN  PENDING 522009/1997 05/24/96
PREMLS.1350KR APPARATUS FOR LOWERTNG THE INTRADCULAR PRESSIRE OF AN EVE KORSD  PENDING 98-704334 05/24/96
PRENLS.136HCA METHOD AND APPARATUS FOR SURGICALLY PROFILING THE CORNEA CANAD  PEXDING 2092285 09/16/91

USING VACUUM
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PREMLS . 136HCH

PREMLS. 136HIP

PREMLS.1360CA

PREMLS . 1360CN

PREHLS .136Q0P

PREHLS .136VBR
PREKLS . 136YCA
PREMLS 136vEP
PREMLS . 136VJP

HETHOD AND APPARATUS FOR SURGICALLY PROFILING THE CORNEA
USIHG VACUM

METHID AND APPARATUS FOR SURGICALLY PROFILING THE CORNEA
USING VACIAM

METHX) AND APPARATUS FDR RE-PROFILING THE CORNEA TO CORRECT
FOR HYPEROPIA -

HETHOD AND APPARATUS FOR RE-PROFILING THE CORNEA TO DORRECT
FOR HYPERDPIA

METHDD AND APPARATUS FOR RE-PROFILING THE CORNEA TO CORRECT
FOR HYPERDPIA

HETHDD AND APPARATUS FOR RE-PROFILING THE CORMFA
METHDD AMD APPARATUS FOR RE-PROFILING THE CORNEA
METHID FOR SURRICALLY RE-PROFILING THE CORNEA

HETHOD AND APPARATUS FOR RE-PROFILING THE CORNEA

JAPAN

CANAD

CHINA

JAPAN

BRAZL
CANAD
EPO

JAPAN

PENDING
PENDING
PENDING
PENDING
PENDING

PENOING
PENDING
PENDING
PENDING

911092749

518532/1991

2119365

52110484.7

506213/1993

P13007915-9
2071853
51902435.6
50281471991

10703791

09/16/91

09/17/92

09/18/92

09/17/92

12/12/80
12/12/90
12712780
12/12/90
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STATUS REPROT FOR EYESYS U.S. ISSUED PATENTS
Patent Tssug

Case Title of InvenLion Cowrtry  Status Application Filing
Nurber Number Date Number Date
EYESYS OLBA  HETHOD AND APPARATUS FIR VARIABLE BLOCK SIZE INTERPOLATIVE  USS  ISSUED Tomomanl  04/08/93 5418714 U5/23/95
CODING OF TMAGES :
0B/355436 \2/10/98 5722420 03/03/%

e e dr e m e A m e — e

EYESYS 020FW)  METHOD OF REFRACTIVE SURGERY UsA ISSUED
EYESYS.D21FW1  MULTI-CAMERA CORNEAL ANALYSIS SYSTEM 5A TSSUED (18/638875 04/25/96 5847804 12/08/98
EYESYS.13CPCP1 M_umﬁﬁmwﬁﬁ CORNEAL ANALYSTS USING A CHECKERED PLACIDO LSA ISSUED (8/736348 10/23/9% 5841511 11/724/98
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STATUS REPORT FOR EYESYS U.S. PENDING PATENTS

zmm%ma Title of lnvention Country  Status %vﬁ%wwoz Eown mm mwwm% Hmw.mw
Hieors. v RAVELD CORIEAL TOPOERAPHY SrsTen Usa Pelw 03001309 wave T
EYESYS.020F1C1 HETHOD OF REFRACTIVE SURGERY USA PENDING (87956878 10/23/97
EYESYS.D21FIC1 MULTI-CAERA CORMEAL ANALYSIS SYSTEM USA PENDING 0B/956515 10/23/9?7
EYESYS.D3DA  METHOD AND APPARATUS FOR PREDICTING CORNEAL ACUITY USA PENDING 08/060826 (5/10/93
USA PENDING 09/102839 06/23/98

EYESYS.13CPCPC METHOD OF CORWEAL ANALYSIS USING A CHECKERED PLACIDO
APPARATUS

TRADEMARK
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STATUS REPROT FOR EYESYS FOREIGH ISSUED PATENTS
zﬂ_wqwmq. Title of §<m_§,o= Country  Status %upw_mmww% JW\M mu mﬂmmw waﬁ
EYESYS.DIZMBX ABSOLUTE SCALE -%-%&.Q&%;i---------------,---:,m.;.;;-.u.m.m.cm,.-.:-|,%.w.w...o.:------.H.o.\.o,w,\.@.m.--m&ww.o.c ...... W
EYESYS.017XDE  ABSOLUTE SCALE FOR CORNEAL TOPOSRAPHY GERWE  1SSUED ¥9207467 .7 10/09/92 M9207467.7  02/03/93
EYESYS.OI7XFR  ABSOLUTE SCALE FOR CORNEAL TOPOGRAPHY FRANC  ISSUED 926338 10/09/92 0322610 12/31/92
EYESYS.017X6B  ABSOLUTE SCALE FOR CORKEAL TOPDBRAPHY UNIKN  ISSUED 2026301 10/15/92 2026301 12/08/93
JAPAN  TSSUED 2989771992 10/32/92 825512 03/05/95

EYESYS.017%JP  ABSOLUTE SCALE FOR CORNEAL TOPOGRAPHY

CECCT *CT * 1}

g
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Exhibit C to Intellectual Property Security Agreement

Trademarks
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Schedule A - Foreign Trademark Applications and Registrations

Country Mark App. No. Reg. No. Class(es) Status
App. Date Reg. Date

Australia ARAGO 771079 10 Pending.
08/21/98

Australia ORION 771080 10 Pending.
08/21/98

Australia SIRIUS 771081 10 Pending.
08/21/98

Australia POLARIS 771082 771082 10 Registered,
08/21/98 04/06/99

Australia ALTAIR 771083 771083 10 Registered,
08/21/98 04/06/99

Australia AURORA 771084 771084 10 Registered.
08/21/98 04/06/99

Australia CENTAURI 771085 10 Pending.
08/21/58

Australia PEGASUS 771086 10 Pending.
08/21/98

Australia DERMIUM 774012 774012 10 Registered.
09/23/98 02/12/99

Brazil ARAGO 821022784 10 Pending,
08/26/98

Brazil ORION 821022776 10 Ponding.
08/26/98

Brazil SIRIUS 821022768 10 Pending,
08/26/98

Brazil POLARIS 821022733 10 Pending.
08/26/98

Brazil ALTAIR 821022741 10 Petiding.
08/29/98

Brazil AUROCRA 821022750 10 Pending,
08/26/98

Brazil CENTAURI 821022806 10 Pending,
08/26/98

Brazil PEGASUS 821022792 10 Pending,
08/26/98

Brazil DERMIUM 821088777 10 Pending.
08/26/98

81/ET A A3 ON TRADEMARK
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Country Marlk App. No. Rep. No. Class(es) Statas
‘ : App. Date Reg. Date
Canada 'ARAGO 888187 9, 10, 35 Pending.
: 0B/24/98
Canada ORION 838188 9, 10, 35 Pending.
08/24/98
Cenada SIRIUS 888189 9, 10, 35 | Pending.
08/24/98
Canada POLARIS 888190 9, 10, 35 | Pending.
08/24/98
Cenada ALTAIR 888191 9,10, 35 | Pending.
‘ 08/24/98
Canada AURORA 838192 9, 1Q, 35 Pending.
v 08/24/98
Canada CENTAURI 888193 9, 10, 35 Pending,
08/24/98
Canada PEGASUS 888194 9, 10, 35 | Pending.
08/24/98
Canada DERMIUM 890293 10 Pending.
099/15/98
European ARAGO 913657 9, 10, 35 Pending.
Community 08/28/98
European ORION 913764 ' 9, 10, 35 | Pending.
Community 08/28/98
European SIRIUS 913897 9, 10, 35 Pending.
Community 08/28/98
Butopean POLARIS 913723 9, 10, 35 | Pending.
Community 08/23/98
European ALTAIR 913632 9, 10, 35 Pending.
Community 08/28/98
European AURGRA 913798 9, 10, 35 Pending.
Cotmnmunity 08/28/98
European CENTAURI 913749 9, 10, 35 | Pending.
Commumty 08/28/98
Buropean PEGASUS 913822 9, 10, 35 Pending.
Community 08/28/98
European DERMIUM 958553 10 Fending.
Conmuty 09/18/98
8I/p1°d 698" ON TRADEMARK
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1' Country Mark App. No, Reg. No. Class(es) Status

App. Date Reg. Date

Japan ARAGO 072418/1998 10 Pending.
08/24/98

Japan ORION 072415/1998 10 Pending,.
08/24/98

Japan SIRIUS 072420/1998 10 Pending.
08/24/98

Japan POLARIS 072421/1998 10 Pending,
08/24/98

Japan ALTAIR 072422/1998 10 Pending.
08/24/98

Japan AURORA 072423/1998 10 Pending.
08/24/98

Japan CENTAURI 072424/1998 10 Pending.
08/24/98

Japan PEGASUS 072425/1998 10 Pending.
08/24/98

Japan DERMIUM 079934/1998 10 Pending.
09/16/98

South Korea ARAGO 98-23694 10 Pending.
09/12/98

South Korea ORION 98-23695 10 Pending.
09/12/98

South Korea SIRIUS 98-23696 10 _Pendirxg.
09/12/98

South Kotea POLARIS 98-23697 10 Pending.
09/12/98

South Korea ALTAIR 98-23698 10 Pending.
09/12/98

South Kosea AURORA. 98-23699 10 Pending.
09/12/98

South Korea CENTAURI 98.-23700 10 Pending.
09/12/98

South Korea PBEGASUS 98.23701 10 Pending.
09/12/98

South Korea DERMIUM 98-24079 10 Pending.
09/16/98

AT {46/051399
692" ON ave_ JRADEMARK
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Schedule B - U.S. Federal Trademark Applications

BC:ST 666T~-ET-AHW

Mark App. No. Reg. No. Class(es) Status
App. Date Reg. Date

ARAGO 75/307,008 9, 10 Pending.
06/11/97

ORION 75/307,502 9, 10 Pending.
06/11/97

SIRIUS 75/307,537 9, 10 Pending.
06/11/97

POLARIS 75/307,518 9, 10 Pending.
06/11/97

TOUCHTIPS 751307,510 10 Pending.

- 06/11/97 .
-

ANGLETIPS 75/307,503 10 Pending.
06/11/97

ALTAIR 75/307,001 9, 10 Pending.
06/11/97

AURORA 75/307,276 9, 10 Pending.
06/11/97

CENTAURI 75/307,520 9, 10 Pending.
06/11/97

PEGASUS 751307,155 9, 10 Pending.
06/11/97

PREMIER LASER 75/307,501 9, 10 Pending,

SYSTEMS, INC. 06/11/97

PREMIER 75/307,511 9 Pending.
06/11/97

THE SAFE SYSTEM | 75/307,517 | 2,176,685 10 Registered.
06/11/97 07/28/98

PROCLOSURE 74/289,453 | 1,817,399 10 Registered.
06/29/92 01/18/94

LTM 74/284,041 | 1,832,072 10 Registered.
02/20/92 04/19/94

DENTISTRY FOR 75/318,632 10 Pending,

THE 21ST CENTURY | 07/02/97

PREMIER LASER 75/418,320 9, 10 Pending.
08/25/97

DERMIUM 75/458,345 10 Pending.
03/27/98

698" ON TRADEMARK
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Mark App. No, Reg. No. Class(es) Status
App. Date Reg. Date
CELLPLANT 75/315,007 10 Pending.
06/26/97
DENTISTRY FOR 75/550,091 Pending.
THE 21ST CENTURY 09/08/98
MEDICINE FOR THE | 75/550,084 Pending.
218T CENTURY 09/08/98

RTRITZ%
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Schedule C - U.S. Federal Eyesys Trademark Registrations

Mark Registration | Registration | Class(es) | Status
Number Date
PRO-FIT 2,136,132 02/10/98 9 Registered
EYESYS 1,789,249 08/24/93 9,10 Registered
TOMORROW’S VISION 1,788,833 08/17/93 9, 10 Registered
TODAY
KLI&
01399
IT/BT A ° &90 0N TRADEMARK
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Schedule A to Intellectual Property Security Agreement
Subsidiaries
1. EyeSys - Premier Inc., a Delaware corporation
100% owned

2. CRS U.S. A, Inc.,, a California mutual benefit nonprofit corporation
(Premier Laser Systems, Inc. is the sole member)

3. Data.Site, LLC, a California limited liability company
(51% owned by Premier Laser Systems, Inc., now in the process of being shut down)

4 Ophthalmic Imaging Systems, a California corporation
(51% owned by Premier Laser Systems, Inc.)

205/015856-0020/7600v1 -
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Schedule B to Intellectual Property Security Agreement

Jurisdictions where UCC-1 filings required

1. California Secretary of State

205/015856-0020/7601v1 -
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Schedule 1(h) to Intellectual Property Security Agreement

Premier Laser Systems vs. Infrared Fiber Systems, Inc, Coherent, Inc., et al, as described in
Item 3 to Annual Report on Form 10-K of Premier Laser Systems for the fiscal year ended
March 31, 1998

#8087 v1 - schedule 1¢h) 5/13/99
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Schedule 3(b) to Intellectual Property Security Agreement

Ownership of Collateral

1. Under Agreement dated January 9, 1998 with Corneal Contouring Development, LLC
(“CCD”), PLS may be obligated to return technology relating to a corneal reprofiling
device, if certain conditions are not met. This device is not presently marketed by PLS.
CCD has a security interest in the assets pertaining to this product.

2, Under Agreement dated August 28, 1998 with Wound Healing of Oklahoma, Inc. PLS
may be obligated to return technology relating to a device for lowering the intraocular
pressure of the eye, if certain conditions are not met. This device is not presently
marketed by PLS.

3. Under a Technology Transfer and Software License Agreement dated October 16, 1998
among Premier Laser Systems, Inc., Sarver and Associates, Inc. and Edwin Sarver, PLS
may be required to return technology relating to mapping of the eye. This device is not
presently marketed by PLS.

4 Joint ownership of patent for laser tip, with Michael Colvard.

205/015856-0020/7597v1 -
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Schedule 3(d) to Intellectual Property Security Agreement

Current Matters

1. Britesmile, Inc., a Utah corporation, Plaintiff, v. Interdent, Inc., a California corporation,
Premier Laser Systems, Inc. a California corporation. This is a patent infringement case filed
09/22/97 regarding a laser method for bleaching teeth.

2. Opposition against Premier Laser Systems application in the Patent and Trademark Office
to registration of the trademark “Aurora,” and objection to the further use of that name by Premier
Laser Systems in connection with the sale of its products.

Old Matters which may no longer be in dispute

3. Dr. Pelagalli: Letter alleging that he is an inventor of certain (unspecified) technology of
Premier Laser.

4. Dr. Patricia Bath: Letter alleging that Premier infringes a patent.

5. Opticon: Letter alleging that Premier infringes a patent.

6. Dr. Rabinowitz: Letter alleging that Premier infringes copyright.

7. Dr. Berlin: Letter to his lawyer (not to Premier) alleging that Premier infringes a patent.

205/015856-0020/8090v1 -
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Schedule 3(i) to Intellectual Property Security Agreement

List of Material Patents

#8089 v1 - Schedule 3(i) 5/13/99
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Title of J .

Medical Laser Interconnect System
Medical Laser Interconnect System
Medical Laser Interconnect System
Medical Laser Interconnect System

Laser Surgical Mcthod

Method for Surgically Re-Profiling the Cornea

Method for Surgically Re-Profiling the Cornea

to Correct For Hyperopia
Apparatus for Re-Profiling the Cornea
to Correct for Hyperopia
Method and Apparatus for Surgically
Profiling the Cornea
Apparatus for Surgically Profiling the
Comea Using Vacuum
Apparatus for Surgically Re-Profiling the Comea
Method and Apparatus for Reprofiling or
Smoothing the Anterior or Stromal Cornea
Using Scraping

Laser Healing Method

Laser Healing Method and Apparatus
Method for Closing Tissue Wounds Using
Radiative Energy Beams
Laser Healing Method and Apparatus
Method for Closing Tissue Wounds Using
Radiative Energy Beams
Optical Heating System

Method and Apparatus for Lowersing the Intraocular
Pressure of an Eye

Method and Apparatus for Lowering the
Intraocular Pressure of an Eye

Laser Surgical Procedures for Treatment of Glaucoma

RECORDED: 05/20/1999

Country

USA
AUSAL
CANAD
EPO
USA
USA
USA
EPO
USA
EPO

USA
USA

USA

USA
USA

USA
USA

USA

USA

USA

USA

Patent Number

5116329
612910

2000916
0365228
5267856
3063942
5318044
0680298
5368604
0551439

3393385
5591185

4672969

4854320
5002051

5140984
5409479

5354323
5520631

5704907

5865831
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