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SECURITY AGREEMENT WITH MASTER LICENSE AS COLLATERAIL

V Q Enxs SECURITY AGREEMENT is made and entered on this ({ - aqay ot
’ dggx LD ("“Effective Date’) by .and batween
Airlink Travel Automation, Inc

{hereinafter referred to as the “Borrower’)
andAmerican Bank of Commerce (hereinafter referred to as the “Secured
Party”) for the purposes of securing a certain debt obligation that
Borrower owes to BSecured Party with certain Master License and
associated copyrights as more fully set forth herein.

Background Infoxmation

A. Oon even date herewith, Secured Party haz extended a, loan tgéﬁ
Borrower, in the original principal amount equal to 55 =
which indebtednass is represented by a certain promissory ‘note

date pecember 11 ¢+ 2003 ezecuted by Borrower in favoxr of
Secured Party.

B. Secured Party has required Borrower to give certain collateral
for the indebitedness evidenced by the Promissory Note in the
form of a certain “Master License” or the "“Collateral’.

C.

Borrower represents and warrantg to the Secured Party that the
Borrower is the sole owner of the Master License and hag full

and unrestricted xight, title and interest in and to said
Master License.

NOW, TBEREFORE, in considerxation of the premises set forth herein
and for other good and valuable consideration, the receipt and
aufficiency of which are hereby acknowledged, Boxrrxower agrees to grant
Secured Party a security interest in and to said Master License as

follows:
ARTICLE T
GRANT COF SECURITY TNTEREST
1,1 Grant of Security Interest. Borrower hereby grants and conveys to

the Secured Party, a first priority security interest as defined
under the Uniform Commercial Code, for the benefit of tha Secured
Party and the Secured Party’s successors and assigns, 1in and to
the Borrowers entire right, title and interest in and to the
Master License, including but not limited to (i) all of the rights
of the owner of said Master License, (ii) the xright to assexrt that
the Master License has been infringed by a third party, (iv) the
right to collect damages for copyright infringement, including the
right to elect statutory damages and recover costs and attorney
fees, (v) the right to receive all income, including royalties,
mechanical royalties, damages for past and future infringement,
and all other income and revenues of every mnature and kind
relative to such Master License, (vi) all rights related to the
materials covered by the Master License throughout the world,
(vii) the right to make and control derivative works based upon
the original Copyrighted material and to assert ownership of such
derivative works, (w1dii) the right to publish, reproduce,
distribute, and publicly perform the Copyrighted works, (ix}) the
right to proceeds from any of the above.

TRADEMARK
REEL: 002889 FRAME: 0038



DEC‘UL‘2O\03 TUE

»

08:01 AM RRERTCAN BANK OF COMMER(E FAX No. 5123915544

) .

Obligations Secured. The .security granted hereunder shall be
security for the prompt payment and performance. of the
Obligations. The Obligations shall include any and all debts,

obligations and liabilities +that +the BRorrower may have ta the
Secured Party, including but not limited to all obligations set
forth in the Promissory Note, including but not limited to
principal payment, interest, penalties and periodic payments.

PRTICLE II
USE AND ENJOYMENT PRIOR TO DEFAULT

So long asz Borrower doaes not cémmit an Event of Default or an

Event of Default does not othexwise occur, Borrower shall maintain full

use and enjoyment of the License to use consistent with and subject to
the terms of this Agreement.

ARTICLE WV
BORROWER COVENANTS, REPRESENTATIONS AND WARRANTIES

Borrower warrants, represents and covenants with and to the

RBorrower the feollowing:

5.1

The Debtor has full xright, power and authority to
delivexr this Security Agreement and to
interest in the Collateral as provided herein.

execute and
grant the secuxity

The execution, delivery and performance of this
agreement. has been duly
action.

Security
authorized Py all necessary corpoxate

This Security Agreement has been duly executed and delivered by

the Debtor and constitutes <the lagal, valid and hinding
obligation of the Debtor enforceable against the Debtor in
accordance with its terms, except as may be limited by
bankruptcy, xreorganization, insolvency, moratorium, or other

similar laws from time to time in effect
rights generally and by principles governing the availability of
equitable remedies, and the grant of the security interest in the
Collateral existing on the date hereof constitutes, and, as to

subsequently acgquired Collateral, will ' constitute, a valid and
perfected first and prior sSecurity interest, superior to the
rights of any other person, in and to the Collateral.

Borxower shall have the respongibility and obligation to defend
and protect the License at its own cost and expense and that
Secured Party shall have no responsibility regarding the same.
In the event that the Borrower fails or refused to take any step
required by Secured Party to defend and protect its Master
License, Secured Party may, but is not reguired to take such
action on behalf of and in the name of the Borrower and any costs
and egpenses incurrxed by Secured Party shall be immediately due
and payable upon notice thereof to Borrower and such amounts

#ahall be and become further Obligations secured by +this Secuxity
Agreement .
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5.5 Borxowar shall take any and all actions necessary to assure that

the Master Llicense remains in effiect and is fully enforceable
throughout the term of this Agreement.

ARTICLE VI
POWER OF ATTORNEY

' The Borrower hereby constitutes and appoints the Secured Paxty
its true and lawful attorney-in-fact for the purpose of carxrying out
the provisiaons of this Security Agreemsnt and taking any action and
exaecuting any instrument which the Secured Party may deem necessary OX

advisable to accomplish the purposes. hereof, which appointment is
irrevocable and coupled with an interxest. .

.

ARTICLE VIT
MTYSCELLANEQUS PROVISIONS

(a) Any notice or demand upon any party shall be in writing and
shall be deemed +to have keen received whan personally
delivered or when mailed through the U:S. Poatal Service,
postage prepaid, return receipt reguested, or when shipped
by private express «arrier, shipment chaxrges prepaid, to
the party to whom delivery shall be made at the following
respective addresses: :

If to the Borrower: 7600 Burmet Rd, Ste 515
Austin, Texas 78757

Attention: Richard Gintz, Director

If to the Sscured party: FO Box 2027

' Austin, Texas 78768

Attention: David E Destefano, Banking Officer

() No delay on the part of the Secured Party in exercising any
of its rights, remedies, powers and privileges hereunder
or under applicable law or partial or single exercise
thereocf, shall caonstitute a waiver thexecf. Nane of the
terms and conditions of this Security Agreement may be
changed, waived, modified or varied in any mannexr
what=soever unless in writing duly signed by the Debtor and
the Secured Party.

(<) The rights,

powers and remedies of the Secured Paxty herein
provided arxe cumulative and not exclusive of any rights,
rowers or remedies which the Secured Party would otherwise
have. The Debtor . ashall idindemnify the Secured Party and
save harmless the Secured' Party fLfrom and against any
liability, cost (including xeasonable attorneys' fees) ovr
damage which it may incur in connection with this Security
Agreemant and the security intexest granted hereby,
inecluding, without limitation, any such liability, cost or
damage it may dincur in - connection with the exercise,
performance or preservation of any of its rights, powers
and remedies set forth berein or otherwise available under
law (except fox any liability, cost orxr damage arising from

the Secured Party's gross negligence or willful
misconduct) . )
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(a)

(&)
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IN

This Security Agreement shall be binding upon the. Borxower
and its successors and assigns  and shall inure to the
benefit of the Secured Party and its SUQCesSsSors and
assigns, provided, bhowever, the Borrower may not, without
the prior written consent of the Secured Party, assign any
of its Tights or obligations hareunder to any pexrson or
entity. BlLl agreements, representations and warranties made
herein by the Borrower shall survive the execution and
delivery of this Security Agreement.

. Thi=s Security BAgreement is a  continuing one and all
liabilities to which it applies or may apply under the terms

hereof shall be conclusively presumed to have been created in
reliance hereon.

This'Security Agfeement'éna ‘the rights and obligations of the
rarties hereundexr shall be construed in accoxdance with and
be governed by the laws of Texas . This Security
Agreement is intended to take effect as a sealed instrument.

WITNESS WHEREQF, Borrower has caused this document to be

executed under seal of the day and year first above written.

p. 007

Airlink Travel VAutomation,
By: Richard Gintz, Director/President

Dad & Ddbbne

Inc

N 14 "
American Bank of Commerce

By: David Destefano, Banking Officer
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State of Texas
County of Travis

I, the undersigned, a Notary Pubhc in and for_said County in said State, hereby
certify that before me appeared on this [ day of ‘W(Ip o , 2003, Richard
Gintz , Director/President of Airlink Travel Automation, Inc. , the borrower in the above
Agreement, who is personally known to me /or / produced Texas Drivers License as
identification and who signed to the foregoing instrument and who acknowledged before
me on this day that, being informed of the contents of the instrument , they, as an officer
and with full authority , execute the same voluntarily on the day the same bears date.

Given under my hand and official seal this l {  dayof DQW R

2003.

L/n/{ﬂ LM A, \._Mvwmu

Nefary Public, State of Texas

PSON
Migsy HO dTeszs

\“Illuq,,
i’ g t’g"_, Wty Pubic, S
=§ TRE  yhy Commissin 04
%g& DEC. 14, 20

State of Texas
County of Travis

I, the undersigned, a Notary Public in and for said County in said State, hereby
certify that before me appeared on this ! day of _D{? 00 v , 2003, David E
Destefano, Banking Officer of American Bank of Commerce , the Secured Party in the
above Agreement, who is personally known to me and who signed to the foregoing
instrument and who acknowledged before me on this day that, being informed of the
contents of the instrument , they, as an officer and with full authority , execute the same
voluntarily on the day the same bears date.

Given under my hand and official seal this l ( day of 1 x (onines , 2003

uv LYy @,}\»mau

Netary Public, Staté of Texas

g,
L
£t
[=]
.l

s
&
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)
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SECURITY AGREEMENT WITH MASTEHR LICENSE AS COLLATERAL

‘> HIS SECURITY REEMENT is made and entered on this [{‘ day of
14 o ’ éﬁfﬂ)% (“Effective

Date”) by and between
Airlink Travel Automation, Inc

(hereinaftexr referred to as the “Borrower’)
andAmeric (hereinafter referred to as the “Secured
Party’”) for the purposes of securing a certajin debt obligation that

Borrower owes to SBecured Party with certain Mastex License and
assocliated copyrights as more fully set forth herein.

Background Information

B On even date herewith, Secured Party has extended a.lﬁsp € D
Borrower, in the original principal amount egual to s 4 .0
which indebtednass is represented by a certain promissory note

date ¢+ 2003 ezecuted py Borrower in favox of
Secured Party.

B. Secured Party has regquired Borrower to give certain collateral
for the indebtedness evidenced by the Promissory Note in the
form of a certain “Master License” or the “Collateral®.

Borrower represants and warrants to the Secured Party that the
Borrower is the sole owner of the Master License and hasg full

and unrestric¢ted right, title and interest in and to said
Master Ligense.

NOW, THEREFORE, in consideration of the premises set forth herein
and for other gooed and wvaluable consideration, the receipt and
sufficiency of which are hereby acknowledged, Borrower agrees to grant
Secured Party a security interest in and to said Master License asg

follows:
ARTICLE 1
GRANT OF SECURITY INTEREST
1,1 Grant of Security Interaest. Borrower hereby grants and conveys to

the Secured Party, a first priority security interest as defined
under the Uniform Commercial Code, foxr the benefit of the Secured
Party and the Secured Paxrty’'s successors and assigns, in and to
the Borrowexs entire right, title and interest in and to the
Master License, including but not limited to (i) all of the rights
of the ownexr of said Master Licensa, (ii) the right to assert that
the Master License has been infringed by a thixd party, (iv) the
right to collect damages for copyright infringement, including the
right to elect statutory damages and recover costs and attorney
fees, (v) the xight to receive all income, including royalties,
mechanical royalties, damages for past and future infringement,
and all other income and revenues of every nature and kind
relative to such Master License, (vi) all rights related +to the
materials covered by the Master License throughout the woxrld,
(vii) the right to make and control derivative works based upon
the oxiginal Copyrighted material and to assert ownership of such
derivative works, (viii) the right to publish, reproduce,

distribute, and publicly pexform the Copyrighted works, (ix) <the
right to proceeds from any of the above.
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Event of Default does not othexrwise ocacur,

FAX No. 51239106544

Obligations Secured. The

.security granted hereundar shall be
security for the prompt payment and performance. of the
Obligations. The Obligations shall include any and all debts,
obligations and liabilitiea that +the Borrower may have to the
Secured Party, including but not limited to all obligations set
forth 1in +the Promissory Note, including but not limited to
principal paynent, interest, penalties and periodic payments.

ARTICLE II
USH aND ENJOYMENT PRIOR TO DEFAULT

So long as Borrxower doas not commit an Bvent of Pefault or an
Borrower shall maintain full

use and enjoyment of the License to use consistent with and subject to
the terms of this Agreement.

Borrower the following:

[&]

- rights generally and by

BARTICLE V
BORROWER COVENANTSY, REPRESHENTATIONS AND WARRANTIES

Borrower warrantsa, represents and covenants with and to the

The Debteor has full xright, power and authority to execute and
deliver +this Security Agreement and to grant the secuxity
interest in the Collateral as provided herein.

The execution, delivery and
Agreement has been duly
action.

pexrformance of this Security
authorized by all necessary corporate

This Security Agreement has been duly executed and delivered by
the Debtor and constitutes +the 1leagal, valid and binding
opligation of the Debtor enforceable against the Debtor in
accordance with its terms, except as may be limited by
bankruptey, reorganization, insolvency, moratoriuam, oxr othear
gimilar laws from time to time in effect
principles governing the availability of
equitable remedies, and the grant of the security interxest in the
Collateral eaxisting on the date hereof constitutes, and, as to
subsequently acquired Collateral, will constitute, a valid and
perfected first and prior sSecurity interest, superior to the
rights of any other person, in and to the Collateral.

Borrower shall have the xesponsibility and obligation to defend
and protect the License at dits own cost and expense and that
Secured Party shall have no responsibility regarding the same.
In the event that the Borrower fails or refused to take any step
required by Secured Party to defend and protect 1dits Master
Ticense, Secured Party may, but 1is not reguirad to take such
action on behalf of and in the name of the Borrower and any costs
and expenses incurred by Secured Party shall be jimmediately due
and payable upon notice thereof to Borrower and such amounts

ahall be and become further Oblligations secured by this Secuxity
Agreemant .
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5.5 Borrower shall take any and all actions necessary to ageure that
the Master Lilicense remalns in efifect and is fully enforceable
throughout the term of this Agreement.

ARTICLE VI
POWER OF ATTORNEY
. 'The Borrowexr haeraby constitutes and appoints the Secured Paxty
its

true and lawful attorney-in-—-fact for the purpose of
the provisions of +this BSecurity »Agreement and taking any action and
exacuting any instrument which the Sequred Party may deem necessary O~

advisable to accomplish the purposes hereof, which appointment is
irxrevocakle and coupled with an interxest. «

carrying out

\

ARTICLE VIT
MISCELLANEQUS PROVISIONS

Any notice or demand upon any party shall be in writing and
shall be deemed +to have bkeen received when peaersonally
delivered oxr when mailed through +the U;5. proatal Service,
postage prepaid, return receipt reguested, ox when shipped
by private express carrier, shipment charges prepaid, Lo

the party to whom delivery shall be made at the following
respective addresses:

If to the Borrower: 7600 Burnet Rd, Ste 515

Austin, Texas 78757
Attention: Richard Gintz, Director

If to the Secured party: PO Box 2027

Austin, Texas 78768

Artention: David E Destefano, Banking Officer

(1) No delay on the part of the Secured Party in exercising any

of its xrighte, remedies, powers and privileges hereunder
ox under applicable law or partial ox single exercise
thereof, shall c¢onstitute a waiver thexeof. None of the
tarms and conditions of this Security Agreement may be
changed, walved, modified or vaxried in any nannerxr

whatsoever unless in writing duly signed by the Debtor and
the Secured Party.

() The rights, powers and remedies of the Secured Party herein
provided axrxe cumulative and not exclusive of any rights,
powers or remedies which the Secured Party would otherwise
have. The Debtor. shall. indamnify the Secured Party and
save harmless the B8Secured - Paxty from and against
liability, cost . (including reasonable attorneys'! fees) or
damage which it may dncur in connection with this Security
Agreement and the security interest granted hereby,
including, without Llimitatien, any sueh liability, cost or
damage it may dincur in - ¢onnection with the exercise,
performance or preservation of any of its rights, powers
and remedies set forth hexein or otherwise available under
law (except f£for any liability, cost orx damage arising £rom

the Secured Party's gross negligence ox willEul
misconduct) . '

any
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(d)

(=)

‘®

IN

This Security Agreement shall be binding upon the. Borrower
and its successors and assigns  and shall inure to the
benefit of +the Secured Party and its succeessors and
assigns, provided, however, the Borrower may not, without

the prior written consent of the Secured Party, assign any

of its rights or obligations hexeunder to any pexson or
entity. ALl agreements, representations and warranties made

herein by +the Borrower shall survive the execution and
delivery of this Security Agreement.

. This Security Agraeement dis a  continuing one and all
liabilidties to which it applies or may apply under the terms

hereof shall be conclusively presumed to have been created in
reliance hereon. ’

Yhis Security Agreement and the rights and obligatidns of the
parties hereundexr shall be construed in accordance with and
be governed by the laws of Texas This Security
Agreement is intended teo take effect as a sealed instrument.

WITNESS WHEREOF, Borrower has caused this document to be

executed under seal of the day and year Ffirst above written.

A

Airlink Travel Automation, Inc.
By: Richard Gintz, Director/President

- Dacd € D

American Bank of Commerce :
By: David Destefano, Banking Officer
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State of Texas
County of Travis

I, the undersigned, a Notary Public in and for said County in said State, hereby
certify that before me appeared on this \\ day of M() w ,‘bcf’ , 2003, Richard
Gintz , Director/President of Airlink Travel Automation, Inc. , the borrower in the above
Agreement, who is personally known to me /or / produced Texas Drivers License as
identification and who signed to the foregoing instrument and who acknowledged before
me on this day that, being informed of the contents of the instrument , they, as an officer
and with full authority , execute the same voluntarily on the day the same bears date.

Given under my hand and official seal this |\ day of B(QQMLF ,

2003.

Vi, MISSY HOPSON
i S L L UL

M{)%mémﬁonal:.}xg:s y Public, Stale of Texas

il

i’

(seal)

State of Texas
County of Travis

I, the undersigned, a Notary Public in and for said County in said State, hereby
certify that before me appeared on this | { day of l W00 e , 2003, David E
Destefano, Banking Officer of American Bank of Commerce , the Secured Party in the
above Agreement, who is personally known to me and who signed to the foregoing
instrument and who acknowledged before me on this day that, being informed of the
contents of the instrument , they, as an officer and with full authority , execute the same
voluntarily on the day the same bears date.

Given under my hand and official seal this _ ({ day of Dﬁfﬁ. e 2003

B, MISSY HOPSON
F e

: % Notary Public, State of Texas (M
}E Commission Expires d
fﬁ e, 14, 2004 UO/.Lm A‘ W)OL)

: Notary Public, State of Texas

"y

ety
S *
e

W
S
2
2
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