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SECURITY AGREEMENT

This Sccurity Agreement (this “Agreement™), is made as of December 5, 2006, by and
beiween Bayfront Holdings, T.1.(, a Nevada limited lability company with an office at 1489 W.
Warm Springs Road, Swite 110, Henderson, NV 89014 (the “Lender™) and UpLink Carporation,
a Texas corporation having offices at 6300 River Place Blvd, Bldg IV, Suite 201, Austin, TX
78730 (the “Company ™).

WIILREAS, the Lender and the Company cntered into a loan (ransaction evidenced by
that certain Promissory Note made by the Company dated of even date herewith for the benelit
of the Lender (the “Note™) and the Loan Documents (as that term is defined in the Note);

WHEREAS, the Lender has agreed to enter into this transaction evidenced by the Loan
Documents and has agreed to consider, in its sole discretion, lending additional funds to the
Company and the parties hereto have entered into a term sheet via electronic mail regarding such
additional loans;

WHEREAS, the Lender and Company agree that all amounts loaned to the Company
pursuant to the Loan Documenls will be repaid to the Lender with the proceeds of the additional
financing if such additional financing oceurs, with such [unds being deducted {rom [unds paid to
the Company at such ¢losing even in the event that such closing occurs before the Maturity Date,
as that term is defined in the Note; and

WHEREAS, as an induccment to Lender to enter inte the loan transaction documented
by the Loan Documents, and issue the loan amount to the Company and accept the Note, the
Company wishes (0, among other things, grant 4 sceond prioriy licn (subjeet (0 the Permitled
Liens) upon and security interest in and to the Collateral (as defined below).

NOW, THEREFORE, in consideration ol the foregoing, the mutual covenants and
agreements contained herein, and other zood and valuable consideration, the receipt and
sufficiency o' which arc hereby acknowledged, the Compuny and Lender hereby agree as
follows:

1. CERTAIN DEFINED TERMS, Unless the context otherwise requires, as used in this
Agrcement the following terms shall have the following meanings,

(a) "Affiliate" shall mean any person, corporation, association or other busincss cntity
which directly or indirectly controls, or is controlled by, or is under common control with the
Company or a Subsidiary.

(by  “Business” shall mean the business of the Company and any and all additions,
suceessions, and apprectation thereol.

{c) [intentionally omitted. ]
(d)y  “Code” shall mean the Uniform Commercial Code as, from tume to time, in effect

in the State of Nevada, more speeifically, Chapter 104 of the Nevada revised Statules,
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() “Default Rate”™ shall have the same meaning ascribed (o 16 as in the Nole,

(D “Event of Default” shall have the same meaning ascribed to it as in the Note.
(&) Lintentionally vmitied. ]

(h)  [intentionally omitted. ]

(1) “T.oan Documents” shall have the same meaning aseribed Lo il as in the Note.

() "Obligations" shall mean, collectively, all ohligations and liabilities (primary,
secondary, direct, indivect, contingent, sole, joint or several, whether similar or dissimilar or
related or unrelated) of the Company in favor of the Lender, due or to become due, now existing
or hercafter incurred, contracted or acquired, whether arising under, out of or in connection with
the Loan Documents or otherwise,

(k) “Permitted Liens” are:

{i) Liens existing on the Closing Date that are shown in the records of the
Texas Secretary of State und shown on Schedule A hereof, the “Schedule of Exceptions,”
or liens arising under this Agreement or other Loan Documenis;

(1i) Liens for taxes, fees, assessments or other government charges or
levies, either not delinquent or being contested in pood faith and for which Company
maintains adequate reserves on its books, if they have no priority over any of Lender's
securily interests;

(iii) [intentionally omilted. ]

(iv) T.eases or subleases and licenses or sublicenses granted in the ordinary
course of Company’s business, if the leases, subleases, licenses and sublicenses permit
eranting Lender a security interest; and

(V) [intentionally omitted

(1) “Property” shall mean any and all real and/or personal property of the Company,
wherever localed whenever acquired.

(m)  [intentionally omitled.]

(n)  "Subsidiary” shall mcan any corporation, association or other business entity of
which more than 50% ol the shares of stock or other interests entitled o vote in the election of
directors, munagers or trustees thereol at that time is owned or controlled, directly or indirectly,

by the Company.

2. THE COLLATERAL. As collateral security for the payment and performance of all of the
Obligations, the Company hereby extends, sclls, assigns, conveys, mortgages, pledges, (ranslers,
and grants to the Leonder a continuing security interest in those certain United States-issued
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patents listed and deseribed on Schedule B hercol, and uny and all patent applications (including
provisional, comtinuation, continuation-in-part, and divisional applications), technology,
copyrights, derivalive works, (rademarks, service marks, improvements, trade secrets, and the
like arising out of or in connection with such specifically listed patents, and as to each of the
toregoing, all products und proceeds thereof, substitutions therefore and accessions thercto
subject only Lo Lhe Permitted Liens, disclosed mortgages, disclosed liens of record in the State ol
lexas, a schedule of which is attached as part of the Schedule of Exceptions (collectively, (he
"Collateral™.

3. EVENTS OF DETAULT.

{a) If an Event of Default shall occur for any reason whalsoever (und whether such
occurrences shall be voluntary or involuntary, or come about or he effected by operation of law
or pursuanl W or in compliance with any judgment, decree or order of any court, or any order,
rule or regulation ol any administrative or governmental body) then, or at any time thereafter, but
only lor so long as the Livent of Default is ongoing, and further subject to the prace periods in the
Note, the Lender may, without written notice, take any or all of the following actions, at the
same or different times: (A) accelerate the maturity of the Obligations and demand the
immediate payment thercof, and to charge the Default Rate on such Obligations without
presentment, demand, protest or other notiee ol any kind, all ol which are hereby expressly
waived; (B) require the Company o assemble the Collateral and, to the extent necessary for
Lender to enforce its ficns, copics of the records pertaining thereto and deliver possession of
same 10 the Lender, as well as to permit Lender to have unrestricted access to the Company's
premises and the Collateral so as o allow Tender to take control of the Collateral for putposes of
disposition of the Collateral and the collection of all Obligations; and (") take any and all action
and pursue any and all remedies as may be permitted under the Note or by applicable law or
otherwise, including exercising all rights of counterclaim or set-off,

{(h) [intentionally onutted.]
4, REPRESENTATIONS AND WARRANTIES,

(a)  the Company has perlormed and shall perfonm all of its obligations with respect
to the Collateral. Lender’s knowledge of and/or failure to act upon any misrepresentation by, or
any breach of any warranty or agreement made by, the Company hereunder shall not be decrmned
L impair any of the Company’s obligations to Lender nor constitute a waiver thereof,

(h)  Notwithstanding anything to the contrary herein or otherwise, ali Collateral shall
he deemed collaterally assigned to secure all Obligations of the Company to Lender.

(¢)  the Company agrees that it has no, and expressly waives all, offscts, defenses or
coumterclaims to the payment of the Obligations ur the performance by it under this Agreement,
or the other Loan Documents, and that it has no, and expressly waives all, claims of any nature
whatsocver against the Lender, 1ty parent, subsidiaries, affiliates, divisions, officers, directors,
cmployces, agents, stockholders, counsel, successors, or assigns arising out of or related to (he
Obligations, or the Loan Documents, in each case now existing and to the extent hercafter
continuing, except (with respect to tuture claims) those arising out of the Lender's gross
neghgence or willlul misconduct, The Company waives all rights to interposc any claims,

Page 3 of 8 P ATE‘!zﬁs_?m 12/6/2006
REEL: 018668 FRAME: 0816



LEL-18-2¥¥e 15051 From:BHTFEOMT HULL LGS b 3 Tl A s loiHiahth ax

deductions, setolls or counterclaims or claims for recoupment of any nature (other than
compulsory counterclaims) in any action or procceding with respect {o this Agreement, or
otherwise against the Obligations, the Collateral, the other Loan Documents, or any other matter
arising therefrom or relating hereto or thercto.  The loregoing provisions are a material
inducement to Lender to enter into this Apreemen( and the Loan Documents and the transactions
contemplated hereby and hereby, and shall survive termination of this Agreement and the Loan
Documents.

(dy  The Company acknowledges and agrees that nothing contained in this Agreement
or in any Loan Document shall constitute or imply any obligation of Lender 1o extend additional
ercdit to the Company at any time after the date of this Agreement.

(&) All covenants, agreements, representations and warranties made herein and in the
Loan Documents shall survive the respective dates of ciiccliveness thereof and shall continue in
full (orce und effect so long as the Loan Documents, ot any ol them, remain in effect or any of
the Obligations are outstanding and unpaid.

(f)  The Recitals listed in (he preamble above are true and correct and incorporated
herein by reference.

5. AFFIRMATIVE COVENANTS. From the date hereof and so long us any of the T.oan Docu-
ments remains in effect or any of the Obligations shall be unpaid, the Company will:

(n) do or causc to be done all things necessary to preserve, renew and keep in full
force and effect its corporate existence, rights, licenses, permits and franchises and comply with
all applicable laws, and operale its business in substantially the manner in which it is presently
conducted and operated;

(b)  atall times preserve all Property (except for such Property as is disposed of in the
ordinary course of husiness) used or useful in the conduct of its business and keep the same in
good repair, working order and condition (subject (o normal wear and tear), and from time to
time make, or cause to he made, all necessary and propet repairs, whether pursuant to a warranty
or otherwise, renewals, replacements, bettermoents and improvements thereto.

{c) Fxecute such other documents and instruments as Lender may reasonably request,
duly executed by the Company, to further implement and effectunte the purposcs of the Loun
Nocuments.

{d) Keep the insurable Collateral insured at all times at the replacement value thereof,
by financially sound and reputable insurers, and maintain or ¢ause 1o be maintained such other
insurance to such cxtent and against such risks, including fire and other risks insured against by
cxtended coverage, as is, the Company's best judgment, customary with companies in the same
or similar business, and maintain in full foree and cl{cet public tiability insurance against claims
for personal injury, death or property damage oceurring upon, in, about or in connection with the
use of any properties owned, occupied or controlled by it and manufacturer's liability insurance
against claims for personal injury or death occurring in connection with the usc of any products
assembled, manufactured or sold by it in such amount as the Company shall in good faith deem
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necessary, or as may be reasonably required by the Lender and maintain such additional
insurance as may be required by law,

()  Pay all indebtedness and discharpe all obligations prompty and in accordance
with their respective (erms 10 the fatlure to make such payments would adversely affect the
ability of the Company to perform its obligations hereunder, or the rights of the Lender
hereunder, and puy and discharge promptly all taxes, assessments, and governmental charges or
levies imposed upon it or in respect of its property, before (he same shall become in default, as
well as all lawful material claims for labor, materials, and supplies or otherwise which, if unpaid,
might become a lien or eharge upon such property or any part thereof, and timely comply with
all applicable laws and governmental rules and regulations; provided, however that the Company
shall not be required to pay or discharge or cause lo be paid or discharged any such tax,
assessment, charge, lien or claim, or timely comply with laws and governmental rules so long as
the validity thercof shall be conlested by appropriate legal proceedings timely initiated and
conducted in good faith, and (1) in the case of an unpaid tax, assessment, povernmental charge or
levy, lien, cneumbrance, charge or claim, such proceedings shall be effective to suspend Lhe
collection thereof from the Company, and its properties, (ii) neither such propertics nor any part
thereol, nor any interest therein would be in any danger of being sold, forfeited or lost; (ifi) in the
case of a law and governmental rule or repulation, ncither the Company nor the Lender would be
in any danger of criminal liability for failure to comply therewith; and (iv) there shail have been
established such reserve or other appropriate provision, il any, with respect thereto on the books
of the Company, as shall be required by generally accepled accounting principles with respect to
any such tax, assessment, charge, licn, claim, encumbrance, law, rule or regulation, so contested.

() Furnish to Lender on a quarterly basis, balance sheets, staternents of income and
loss, and statements of cash flow, prepared it accordmee with GAAP, and all such other
information regarding the operation, busincss, affairs and financial condition of the Company us
the Lender may reasonably request,

()  Give the Lender prompt telephonie, lelex or telecopy notice (to be confirmed
within 48 hours by writlen notice) of any Event of Default or of any event which, with natice or
the passage of time, or both, would constitute such an Event of Default, specifying the nature and
extent thereol and the action which the party giving such notice proposes to take with respeet
thereto,

(h)  Keep its place of husiness and chief executive office and the office where it keeps
its records concerning Collateral at its current location.

(i) At all reasonable times during business hours and as ollen as the Tender may
rcasonably request, permit any authorized representative of the Lender to visit and inspect any of
the properties of the Company, including, without limitation, the Collateral, und the books in
respect thereof, and to make extracts from such books and to discuss the aftfairs, finances and
accounts with any of their respective chief financial officers or such other person as may be
designated by the chicf executive officer of the Compuny.

() Promptly, from time Lo time as the T.ender may reasonably request, perform such
acts and execute, acknowledge, deliver, file, register, deposit or rccord any and all further
instruments, agreements and documents whether to continue, preserve, renew, record or perfect
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interests conferred by this Agreement or any of the other Loan Documents, ag well as the priority
thereot, or otherwise in connection with the Obligations.

6. NEGATIVE COVENANTS. From the date hereof and so long as the Agreement remaing in
gffect and any of the Obligations shall be unpaid, the Company will not, without the prior wrilten
conscent of the Lender either, directly or indirectly, incur, create, assume or permit Lo exist any
Lien with respeet to any Collateral, except Penmitted Tiens and Hens incurred or created in tavor
of the Lender in connection with the Loan Documents;

7. [intentionally omitted. |

(@) THE PARTIES HERETCO IRREVOCABLY SUBMIT TO THLE EXCLUSIVE
JURISDICTION OF ANY STATE, DISTRICT OR FEDERAL COURT &TTTING TN CLARK
COUNTY IN THE STATE OF NEVADA OVFER ANY SUIT, ACTION OR PROCEEDING
ARISING QUL OF OR RELATING TO THIS AGREEMENT TO THE EXCLUSION OF ANY
OTITER COURT OR TRIBUNAL. THE PARIIES IRREVOCABLY WAIVE, TO THE
FULLEST EXTLNT PERMITTED BY LAW, ANY OBJECTION THAT THEY MAY NOW
OR HERTAFTTR TIAVE TO THE LAYING OF VENUE OF ANY S8UCH SULL, ACI1ION, OR
PROCEEDING BROUGHT IN ANY SUCH COURIL HAS BELN BROUGHT IN AN
INCONVENIENT FORUM, The parties agree the substantive law of the State ol Nevada shull
govern this Agreement exclusive of its Confliet of Laws doctrine. Final judgment in any such
suit, action, or proceeding brought in any such court shall be conclusive and binding upom a party
hereto and may be enforced in any court in which such party is subject to jurisdiction by a suit
upon such judgment provided that service of process is effected upon such party as permitted by
applicuble law.

{h) COMPANY HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONATTY WAIVLEL ANY RIGHT IT MAY TIAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION ARISING QUT O, UNDLR OR IN CONNECTION WI'lll
THE LOAN DOCUMENTS OR TIHE TRANSACTIONS CONTEMPLATED HEREIN OR
THEREIN. FURTHFER, THE COMPANY HERERY CLERIIILS THAT NO
REPRESENTATIVE OR AGENT O THE LENDER OR TTIE TENDER'S COUNSEL TTAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE T.LENDER WOULD NOT, IN
THE EYVENT OF SUCH LITIGATION, SEEK TO ENFORCE THIS WAIVER OF RIGHT TO
JURY TRIAL PROVISION. FINALLY, THE COMPANY ACKNOWILEDGES THAT THE
LENDER HAS BLEN INDUCED 10O ENTER INTO THIS AGREEMENT BY, INTER ALIA,
THE PROVISIONS OF THIS SECTION.,

{¢)  No modification or waiver of any provision of this Agrcement or any other Loan
Document nor consenl to any departure by the Company therefrom shall in any cvent be
effective against the Lender unless the sume shall be n writing and signed by all parties hereto,
and then such waiver or consent shall he effective only in the specilic instance and f{or the
purpose for which given. No notice to or demand on the Company it any case shall entitle such
parties to any other or further notice or demand in the same. similar or other circumstances,
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(d} No failure or delay on the part of the Lender in exereising any right, power or
privilege under the Loan Documents shall operate as a waiver thereol, nor shall a single or
partial exercise thereof preclude any other or further exercise or the exercise of any other right,
power or privilege.

(2)  In ecasc any one or more of the provisions containced in the Loan Documents
shonld be invalid, illegal or unenforceable in any respect, the validity, legality and enforceability
of the remaining provisions contained hercin and therein shall not in any way be affected or
impaired therehy.

() In the event of any conflict, inconsisleney or ambiguity in the terms of this
Agreement, or between the provisions of this Agreement and the provisions of any other Loan
Nocument, the provision which best assurcs the payment and performance of the Obligations, or
enlarges the sceurity intercst ol the Lender in and to the Collateral, shall prevail,

(o) The name of this Agreement, as well as section headings used herein, are [or
convenience of reference only and are not to affeet the construction of, or be laken into

consideration in interpreting this Apreement.

(h)  Any term used hercin shall be equally applicable o both the singular and plural
torms.

(i) This Agreement and the T.oan Documents is and are made and delivered to the
Lender in the State of Nevada.

REMAINDER QF PAGE BLANK.
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IN WITNESS WHERFOF, the Company aod the Lender have ared int i
Agresment the date and year first above writtan\p nier Bave emered into. this

COMPANY: LENDER:

UpLink Corporation Bayfit ings, LLC

By AL

Wame: (= enn ,f) E)EFC"

z:ne: _db;jm E%Ju LJ_

Tile: [Resy Déasr ¢ C&S Tite: EXC. UP
[Subsidiary/ies]
By: _
Narne;
Title;
Page § of § P A FERIPZ0:2008
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Schedule B
List of Patents

1. United States Patent # 5 685,786
2. United States Patent # 5,772,534
3. United States Patent # 5,326,005

[Reference US patents attached)
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