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[[] Assignment [[] Merger

D Security Agreement [[] Change of Name

@ Other

Execution Date: September 29, 1998

4. Application number(s) or patent number(s):

If this document is being filed together with a new application, the execution date is :

A. Patent Application No.(s) B. Patent No(s)
08/649,742 5,207,784
Additional numbers attached? Yes X No
5. Name and address of party to whom correspondence 6. Total number of applications and patents involved: 2
concerning document should be mailed:
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PTO/SB/96 (6-98
Approved for use through 09/30/2000. OMB 0651-0031
Patent and Trademark Office; U.S. DEPARTMENT OF COMMERCE
Under the Paperwork Reduction Act of 1895, no persons are required to respond to a collection of information unless it displays a valid OMB control number.

STATEMENT UNDER 37 CFR 3.73(b)
Applicant/PatentOwner;_Skywire Corporation

Application No./Patent No.; 08/649,742

Filed/Issue Date:_May 15, 1996
Entitied: "Apparatus and Method for Improved Vending Machine Inventory Maintenance"

v B

Skywire Corporation i -

_..a_Delaware corporation
(Name of Assignee) }

GCT 072 ta9p <

i

)
(Type of Assignee, e.g., corporation, partnership, university, government agency, etc.)
states that it is:

i I

1. the assignee of the entire rigﬁt’j"fitfe. and interest; or
2. D an assignee of an undivided part interest

in the patent application/patent identified above by virtue of either:

A.[ ] An assignment from the inventor(s) of the patent application/patent identified above. The assignment was recorded in the
Patent and Trademark Office at Reel

, Frame
OR

, or for which a copy thereof is attached.

B. K] A chain of titie from the inventor(s), of the patent application/patent identified above, to the current assignee as shown below:
1. Fromoteve Varga et al.

ToSkywire, Ltd.

The document was recorded in the Patent and Trademark Office at

Reel 8304 | Frame 0077 . or for which a copy thereof is attached.
From: Skywire, L.P.

2.

To:_Skyvwire Carporation
The document was recorded in the Patent and Trademark Office at
Reel , Frame

, or for which a copy thereof is attached.
3. From:

To:
The document was recorded in the Patent and Trademark Office at
Reel , Frame

, or for which a copy thereof is attached.
[X ] Additional documents in the chain of title are listed on a supplemental sheet.

[X] Copies of assignments or other documents in the chain of title are attached.

[NOTE: A separate copy (.e., the original assignment document or a true copy of the original document)
must be submitted to Assignment Division in accordance with 37 CFR Part 3, if the assignment is to be
recorded in the records of the PTO. See MPEP 302-302.8]

The undersigned (whose title is supplied below) is empowered to sigp this statement on behalf of the assignee.

-

vond
/

Signatfre

Date

James McKinney
Typedor printed name

President & CEO
Title

Burden Hour Statement: This form is estimated to take 0.2 hours to complete. Time will vary depending upon the needs of the individual case. An
on the amount of time you are required to complete this form should be sent to the Chief Information Officer, Patent and Trademark Office, Wa

commen

ington, D
20231. DO NOT SEND FEES OR COMPLETED FORMS TO THIS ADDRESS. SEND TO: Assistant CommissionerPfK_!I’_agN%rWashington, DC 20231.
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PTO/SB/96 (6-98
Approved for use through 09/30/2000. OMB 0651-0031
Patent and Trademark Office; U.S. DEPARTMENT OF COMMERCE
Under the Paperwork Reduction Act of 1995, no persons are required to respond to a collection of information unless it displays a valid OMB control number.

STATEMENT UNDER 37 CFR 3.73(b)

Applicant/PatentOwner._Skywire Corporation

Application No./PatentNo.:_5,207,784 Filed/IssueDate:_May 4, 1993

Entitied: "Vending Machine with Monitoring System"

T

Skywire Corporation %'~ * "  Delaware corporation

(Name of Assignee)f

) o (Type of Assignee, e.q., corporation, partnership, university, government agency, etc.)
0c1 0 2 el
¢

statesthatitis:

1. the assignee of the entire right, title, and ‘interest; or

2. |___| an assignee of an undivided part interest

in the patent application/patent identified above by virtue of either;

A.[ ] An assignment from the inventor(s) of the patent application/patent identified above. The assignment was recorded in the
Patent and Trademark Office at Reel , Frame , or for which a copy thereof is attached.

OR

B. K] A chain of title from the inventor(s), of the patent application/patent identified above, to the current assignee as shown below:

1. FromWilbur Schwartzendruber To: Skywire, L.P.
The document was recorded in the Patent and Trademark Office at
Reel , Frame , or for which a copy thereof is attached.

2 From: Skywire, L.P. To: Skywire Corporation
The document was recorded in the Patent and Trademark Office at
Reel , Frame , or for which a copy thereof is attached.

3. From: To:
The document was recorded in the Patent and Trademark Office at .
Reel , Frame , or for which a copy thereof is attached.

[X ] Additional documents in the chain of title are listed on a supplemental sheet.

[X] Copies of assignments or other documents in the chain of title are attached.
[NOTE: A separate copy {.e., the original assignment document or a true copy of the original document)
must be submitted to Assignment Division in accordance with 37 CFR Part 3, if the assignment is to be
recorded in the records of the PTO. See MPEP 302-302.8]

The undersigned (whose title is supplied below) is empowered fo sign this statement on behalf of the assignee.

N/ Ju b
Date ~ Signatyre

James McKinney
Typed or printed name

President & CEO
Title

Burden Hour Statement: This form is estimated to take 0.2 hours to complete. Time will vary depending upon the needs of the individual case. Any commen
on the amount of time you are required to complete this form should be sent to the Chief Information Officer, Patent and Trademark Office, Washington, D
20231. DO NOT SEND FEES OR COMPLETED FORMS TO THIS ADDRESS. SEND TO: Assistant Commissioner for Patents, Washington, DC 20231.
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Supplemental Sheet to “Statement Under 37 CFR 3.73(b)”

Additional Documents

Brief Description

Third Amendment to Partnership Agreement

“-1.limited partnership

Constitution of Skywire, L.P., a Delaware

Certificate of Incorporation of Skyivirg;w
Corporation “'"‘

~

1 o1 -
£ ,*a"f8
¢

Skywire, Inc. Unanimous Written .Cojnsent of

the Board of Directors in lieu of Special - - [

Meeting (together with all of the Notices of
Election to Convert Convertible Subordinated
Notes and Acknowledgments of Conversion)

Authorizes conversion of all outstanding
principal and interest of Convertible
Subordinated notes so that Skywire
Corporation, a Delaware corporation, would be
the successor to all of the interest, assets and
liabilities of Skywire, L.P.

Partnership Interest Exchange Agreements

For each of the individual limited partners and
general partners (Skywire, Inc. and Skywire
Corporation) of Skywire, L.P.

Skywire, Inc. Unanimous Written Consent of
the Board of Directors in lieu of Special
Meeting

Authorizing Skywire, Inc. to enter into the
Partnership Interest Exchange Agreements and
Stock Exchange Agreements

Fourth Amendment to Partnership Agreement

limited partner of Skywire, L.P.

Admitting Skywire Corporation as the sole

Stock Exchange Agreements

All of the shareholders of Skywire, Inc.
agreeing to exchange all of their stock in
Skywire, Inc. for shares of Skywire
Corporation

Skywire Corporation Unanimous Written
Consent of the Directors (together with the

Restated Certificate of Incorporation and
exhibits)

Authorizing execution of the exchange
agreements, submission and recordal of the
Restated Certificate of Incorporation, and
recapitalization and private placement to
facilitate the

Skywire Corporation Series A Preferred Stock
Purchase Agreement

Specifically Section 3.12, indicating that “the
Company” (i.e., Skywire Corporation, a
Delaware corporation) owns all of the
Intellectual Property

The above establishes that all of the limited partners of Skywire, L.P., a Delaware limited
partnership, transferred all of its interests, assets and liabilities (includes patents and patent
application) to Skywire Corporation, a Delawrae corporation. By operation of these agreements,
Skywire, L.P. thereafter dissolved. Skywire, Inc. the former sole general partner of Skywire,
L.P. dissolved on August 20, 1997. Therefore, by operation of law and agreement, Skywire
Corporation owns all patents and patent applications of Skywire, L.P., including but not limited
to U.S. Patent No.5,207,784, Schwartzendruber, “Vending Machine with Monitoring System”
and U.S. Serial No. 08/649,742, Steve Varga et al., for “Apparatus and Method for Improved

Vending Machine”.
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SKYWIRE, INC.

UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS
IN LIEU OF SPECIAL MEETING

Pursuant to the provisions of Section 13.1-685 of the Virginia Stock Corporation
Act, the undersigned, being all of the duly elected members of the Board of Directors of Skywire,
Inc., a Virginia corporation (the “Corporation™), do hereby consent to the taking of the following
actions upon the unanimous written consent of the Board of Directors to the same effect and
purpose as if an actual special meeting of the Board of Directors of the Corporation had been
held, and the actions set forth below shall constitute the valid corporate actions of the Board of
Directors and shall have the same force and effect as if such action had been authorized and
taken at a formal special meeting of the Board of Directors of the Corporation, and as if all of the
members of the Board of Directors were present in person at such meeting and voted
unanimously in favor thereof, with such written consent to be filed by the Secretary of the
Corporation with the minutes of the meetings of the Board of Directors; to-wit:

WHEREAS, pursuant to a Capital Call and Issuance Notice dated September 14,

1995 and a Capital Call Step Two Notice dated December 29, 1995 (together, the “Capital

Call"”), Skywire, L.P. (the “Partnership”) issued Convertible Subordinated Notes (collectively,
the ‘fNotes") to each of its Limited Partners in an aggregate principal amount of $1,980,000 and
received an additional $20,000 as a capital contribution from the Corporation; and

WHEREAS, Section 3 of the Notes, among other things, authorizes the
Corporation, on behalf of the Partnership as its sole general partner, to elect to convert all
outstanding principal and accrued interest under the Notes, by written notice to the holders
thereof, into Partnership Units of the Partnership, at a conversion price per Unit equal to the price

per share to be paid by investors in an anticipated private placement of additional equity interests
by the Partnership; and

WHEREAS, Skywire Corporation (“Skywire Corp.”), a Delaware corporation
and the intended successor to all of the interests, assets and liabilities of the Partnership, has
ail‘ee_c} to raise approximately $10,000,000 pursuant to a private placement of preferred stock of
OﬁY Wire Corp. at a price per share of $7.647 or such other price as agreed to by the executive

1cers of the Corporation and the investors (the “Skywire Corp. Price™); and

WHEREAS, the Corporation, on behaif of the Partnership, wishes to convert all

:“‘s‘aﬂding principal and accrued interest under the Notes to Partnership Units at a price per Unit
Qual to the Skywire Corp. Price.

PATENT
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NOW THEREFORE, BE IT RESOLVED, that the Corporation, on behalf of
the Partnership, convert ail outstanding principal and accrued interest under the Notes to
Partnership Units at a price per Unit equal to the Skywire Corp. Price, such conversion to be
effective as of May 21, 1996 or such other date as the executive officers of the Corporation may
agree; and

FURTHER RESOLVED, that Bryan M. Eagle, as Chairman of the Board of the
Directors of the Corporation, provide written notice to the holders of the Notes, informing such
Holders of the Partnership’s election to convert the Notes as hereinabove provided.

IN WITNESS WHEREOF, the undersigned have hereunto subscribed their
names as all of the members of the Board of Directors, who would be entitled to vote upon the
resolutions hereinabove set forth, as of the effective date hereof, in attestation to the accuracy of
the foregoing Unanimous Written Consent of the Board of Directors in Lieu of Special Meeting
and of their approval of taking such action by unanimous written consent of the Board of
Directors rather than by formal special meeting, and of their waiver of notice of any such special
meeting of the Board of Directors, had one been held. The undersigned directors hereby waive
- all notice of a meeting and the holding of a meeting of the Board of Directors to act upon said
resolutions, agree that this Consent may be executed in counterparts, and direct that this Consent,
which shall be effective as of May 21, 1996, be inserted in the minute book of the Corporation.

Date: J,/Z‘:/?é

Date: S / ZZ(/C((O

e 52220

\ T

Date: S[ZZ)Q(O

Date: v , Z Z‘/‘i &

{

BOARD OF DIRECTORS

l}()bcn B. Blow
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NOTICE OF ELECTION TO CONVERT
CONVERTIBLE SUBORDINATED NOTES

May 21, 1996

Pursuant to Section 3 of those certain Convertible Subordinated Notes #1 dated
September 28, 1995, #2 dated October 27, 1993, #3 dated November 29, 1995, #4 dated
December 13, 1995 and #5 dated January 10, 1996, each such promissory note (together, the
“Notes”) executed by Skywire, L.P. (the “Partnership”) in favor of ADEMCQO Communications
Partner, Inc., the Partnership hereby elects to convert all outstanding principal and accrued
interest under the Notes to Limited Partnership Units (“Units”) of the Partnership at a conversion
price per Unit (the “Conversion Price”) equal to $7.647 per Unit. The Conversion Price and/or
the number of Units which you receive may be adjusted slightly if the Closing described in the
next sentence is delayed. Such Conversion Price is the price at which Skywire Corporation, a
Delaware corporation and the intended successor to all of the intcre.sts, assets and liabilities of
- the Partnership, has agreed to issue approximately $10,000,000 of preferred stock to various
investors pursuant to a private placement of such preferred stock. The conversion of the Notes
described in this Notice shall be effective as of May 21, 1996 (the “Conversion Date™) and shall
entitle the holder of the Notes to receive, upon conversion thereof, 32,659 Units, all as
determined pursuant to Schedule I to Annex A attached hereto.

Please acknowledge the conversion of your Notes by returning to the undersigned

by fax and by overnight courier an executed copy of Annex A, together with the original Notes.

Sincerely,

Bryan M. Eagle
Chairman of the Board
Skywire, Inc.

PATENT
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NOTICE OF ELECTION TO CONVERT
CONVERTIBLE SUBORDINATED NOTES

| May 21, 1996

Pursuant to Section 3 of those certain Convertible Subordinated Notes #1 dated
October 3, 1995, #2 dated October 30, 1995, #3 dated November 29, 1995, #4 dated December
14, 1995 and #5 dated January 12, 1996, each such promissory note (together, the “Notes™)
executed by Skywire, L.P. (the “Partnership”) in favor of Columbia Skywire Investors, L.P., the
Pannefship hereby elects to convert all outstanding principal and accrued interest under the
Notes to Limited Partnership Units (“Units™) of the Partnership at a conversion price per Unit
(the “Conversion Price”) equal to $7.647 per Unit. The Conversion Price and/or the number of
Units which you receive may be adjusted slightly if the Closing described in the next sentence is
delayed. Such Conversion Price is the price at which Skywire Corporation, a Delaware

Corporation and the intended successor to all of the interests, assets and liabilities of the

- Partnership, has agreed to issue approximately $10,000,000 of preferred stock to various

investors pursuant to a private placement of such preferred stock. The conversion of the Notes
described in this Notice shall be effective as of May 21, 1996 (the “Conversion Date”) and shall
entitle the holder of the Notes to receive, upon conversion thereof, 164,100 Units, all as

determined pursuant to Schedule I to Annex A attached hereto.

Please acknowledge the conversion of your Notes by returning to the undersigned
by fax and by overnight courier an executed copy of Annex A, together with the original Notes.

Sincerely,

B2l

Bryan M. Eagle
Chairman of the Board
Skywire, Inc.

PATENT
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NOTICE OF ELECTION TO CONVERT
CONVERTIBLE SUBORDINATED NOTES

May 21, 1996

Pursuant to Section 3 of those certain Convertible Subordinated Notes #1 dated

September 29, 1995, #2 dated October 30, 1995, #3 dated November 29, 1995, #4 dated
December 14, 1995 and‘#S dated January 12, 1996, each such promissory note executed by
Skywire, L.P. (the “Partnership”) in favor of Bryan M. Eagle and that certain Convertible
Subordinated Note #5 dated January 12, 1996 executed by Skywire, L.P. in favor of Bryan M.
Eagle ITI (and subsequently transferred by Bryan M. Eagle III to and in favor of Bryan M. Eagle)
(together, “the Notes™), the Partnership hereby elects to convert all outstanding principal and
accrued interest under the Notes to Limited Partnership Units (“Units”) of the Partnership at a
conversion price per Unit (the “Conversion Price”) equal to $7.647 per Unit. The Conversion
Price and/or the number of Units which you receive may be adjusted slightly if the Closing
described in the next sentence is delayed. Such Conversion Price is the price at which Skywire
Corporation, a Delaware corporation and the intended successor to all of the interests, assets and

liabilities of the Partnership, has agreed to issue approximately $10,000,000 of preferred stock to
 various investors pursuant to a private placement of such preferred stock. The conversion of the
Notes described in this Notice shall be effective as of May 21, 1996 (the “Conversion Date”) and
shall entitle the holder of the Notes to receive, upon conversion thereof, 12,307 Units, all as
determined pursuant to Schedule I to Annex A attached hereto.

Please acknowledge the conversion of your Notes by returning to the undersigned
by fax and by overnight courier an executed copy of Annex A, together with the original Notes.

Sincerely,

B AL

Bryan M. Eagle
Chairman of the Board
Skywire, Inc.

PATENT
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NOTICE OF ELECTION TO CONVERT
CONVERTIBLE SUBORDINATED NOTES

May 21, 1996

Pursuant to Section 3 of those certain Convertible Subordinated Notes #1 dated
September 29, 1995, #2 dated October 30, 1995, #3 dated November 29, 1995 and #4 dated
December 14, 1995, each such promissory note (together, the “Notes”) executed by Skywire, L.P.
(the “Partnership”) in favor of Bryan M. Eagle III, the Partnership hereby elects to convert all
outstanding principal and accrued interest under the Notes to Limited Partnership Units (“Units”)
of the Partnership at a conversion price per Unit (the “Conversion Price”) equal to $7.647 per
Unit. The Conversion Price and/or the number of Units which you receive may be adjusted
slightly if the Closing described in the next sentence is delayed. Such Conversion Price is the
price at which Skywire Corporation, a Delaware corporation and the intended successor to all of
the interests, assets and liabilities of the Partnership, has agreed to issue approximately
- $10,000,000 of preferred stock to various investors pursuant to a private placement of such
preferred stock. The conversion of the Notes described in this Notice shall be effective as of
May 21, 1996 (the “Conversion Date”) and shall entitle the holder of the Notes to receive, upon
conversion thereof, 10,420 Units, all as determined pursuant to Schedule I to Annex A attached
hereto,

Please acknowledge the conversion of your Notes by returning to the undersigned

by fax and by overnight courier an executed copy of Annex A, together with the original Notes.

Sincerely,

Bryan M. Eagle
Chairman of the Board
Skywire, Inc.

PATENT
REEL: 9756 FRAME: 0385



NOTICE OF ELECTION TO CONVERT
CONVERTIBLE SUBORDINATED NOTES

May 21, 1996

Pursuant to Section 3 of those certain Convertible Subordinated Notes #1 dated
September 29, 1995, #2 dated October 31, 1995, # 3 dated November 30, 1995, #4 dated December 14,
1995 and #5 dated January 12, 1996, such promissory notes (together, the “Notes™) executed by
Skywire, L.P. (the “Partnership™) in favor of J.P. Morgan Investment Corporation (“Morgan™), the
Partnership hereby elects to convert all outstanding principal and accrued interest under the Notes to
Limited Partnership Units (“Units™) of the Partnership at a conversion price per Unit (the “Conversion
Price”) equal to $7.647 per Unit. The Conversion Price and/or the number of Units which the holder of
the Notes (or any interest therein) receives may be adjusted slightly if the Closing described in the next
sentence is delayed. Such Conversion Price is the price at which Skywire Corporation, a Delaware
corporation and the intended successor to all of the interests, assets and liabilities of the Partnership, has
agreed to issue approximately $10,000,000 of preferred stock to various investors pursuant to a private
placement of such preferred stock. The conversion of the Notes described in this Notice shall be
effective as of May 21, 1996 (the “Conversion Date™) and shall entitle (i) Morgan to receive to receive
533,057 Units upon conversion, and (ii) Sixty Wall Street SBIC Fund, L.P., an affiliate of Morgan and a
transferee of 3 portion of the Notes, to receive 2,368 Units upon conversion of its interest in the Notes,
all as determined pursuant to Schedule I to Annex A attached hereto.

Please acknowledge the conversion of the Notes by returning to the undersigned by fax
and by ovemight courier an executed copy of Annex A, together with the original Notes.

~ Sincerely,

2

Bryan M. Eagle
Chairman of the Board
Skywire, Inc.
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NOTICE OF ELECTION TO CONVERT
CONVERTIBLE SUBORDINATED NOTES

May 21, 1996

Pursuant to Section 3 of those certain Convertible Subordinated Notes #1 dated
September 29, 1995 and #2 dated January 12, 1996, each such promissory note (together, the
“Notes™) executed by Skywire, L.P. (the “Partnership”) in favor of Bruce Stevens, the
Partnership hereby elects to convert all outstanding principal and accrued interest under the
Notes to Limited Partnership Units (“Units”) of the Partnership at a conversion price per Unit
(the “Conversion Price”) equal to $7.647 per Unit. The Conversion Price and/or the number of
Units which you receive may be adjusted slightly if the Closing described in the next sentence is
delayed. Such Conversion Price is the price at which Skywire Corporation, a Delaware
corporation and the intended successor to all of the interests, assets and liabilities of the
Partnership, has agreed to issue approximately $10,000,000 of preféned stock to various
investors pursuant to a private placement of such preferred stock. The conversion of the Notes
described in this Notice shall be effective as of May 21, 1996 (the “Conversion Date™) and shall
entitle the holder of the Notes to receive, upon conversion thereof, 1,851 Units, all as determined

pursuant to Schedule [ to Annex A attached hereto.

Please acknowledge the conversion of your Notes by returning to the undersigned
by fax and by overnight courier an executed copy of Annex A, together with the original Notes.

Sincerely,

| B trbl]

Bryan M. Eagle
Chairman of the Board
Skywire, Inc.

PATENT
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Annex A

ACKNOWLEDGMENT OF CONVERSION

The undersigned, as the holder (“Holder”) of those certain Convertible
Subordinated Notes #1 dated September 28, 1995, #2 dated October 27, 1995, #3 dated
November 29, 1995, #4 dated December 13, 1995 and #5 dated January 10, 1996, each such
promissory note (together, the “Notes™) executed by Skywire, L.P. (the “Partnership”) in favor of
ADEMCO Communication Partners, Inc., hereby acknowledges and agrees as follows:

1. The Holder has received from Bryan M. Eagle, Chairman of the Board of Skywire, Inc.,
sole general partner of Skywire, L.P. (the “Partnership™), the Notice of Election to Convert
Convertible Subordinated Notes dated May 21, 1996 (the “Notice™).

2. The Holder hereby elects to receive Class A Limited Partnership Units upon conversion
(the “Conversion™), as of May 21, 1996 (the “Conversion Date™), of all outstanding principal and

- accrued interest under the Notes, and may receive additional Units of the same class if the

Conversion Date is extended for any reason.

3. The Holder agrees that it shall receive 32,659 Class A Limited Partnership Units upon
Conversion, as determined pursuant to Schedule [ attached hereto.

4. The Holder hereby waives any and all notice requirements provided for in the Notes or
cisewhere in connection with the Conversion.

3. The Holder agrees that upon the Conversion Date the Notes shall be deemed canceled and

Paid in full, notwithstanding that such Notes may not yet have been returned to the Partnership
and thus may not yet have actually been marked “canceled” and/or “paid in full.”

Date: May\'i. 1996 HOLDER:
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Annex A

ACKNOWLEDGMENT OF CONVERSION

The undersigned, as the holder (“Holder”) of those certain Convertible
Subordinated Notes #1 dated October 3, 1995, #2 dated October 30, 1995, #3 dated November
29, 1995, #4 dated December 14, 1995 and #5 dated January 12, 1996, each such promissory
note (together, the “Notes™) executed by Skywire, L.P. (the “Partnership™) in favor of Columbia

Skywire Investors, L.P., hereby acknowledges and agrees as follows:

L. The Holder has received from Bryan M. Eagle, Chairman of the Board of Skywire, Inc.,
sole general partner of Skywire, L.P. (the “Partnership™), the Notice of Election to Convert
Convertible Subordinated Notes dated May 21, 1996 (the “Notice”).

2, The Holder hereby elects to receive Class A Limited Partnership Units upon conversion
(the “Conversion”), as of May 21, 1996 (the “Conversion Date™), of all outstanding principal and
accrued interest under the Notes, and may receive additional Units of the same class if the
Conversion Date is extended for any reason.

3. The Holder agrees that it shall receive 164,100 Class A Limited Partnership Units upon
* Conversion, as determined pursuant to Schedule I attached hereto.

4. The Holder hereby waives any and all notice requirements provided for in the Notes or
elsewhere in connection with the Conversion.

3. The Holder agrees that upon the Conversion Date the Notes shall be deemed canceled and

Paid in full, notwithstanding that such Notes may not yet have been returned to the Partnership
and thus may not yet have actually been marked “canceled” and/or “paid in full.”

Date: May 22, 1996 HOLDER:
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Annex A

ACKNOWLEDGMENT OF CONVERSION

The undersigned, as the holder (“Holder™) of those certain Convertible
Subordinated Notes #1 dated September 29, 1995, #2 dated October 30, 1995, #3 dated
November 29, 1995, #4 dated December 14, 1995 and #J dated January 12, 1996, each such
promissory note executed by Skywire, L.P. (the “Partnership”) in favor of Bryan M. Eagle and
that certain Convertible Subordinated Note #5 dated January 12, 1996 executed by Skywire, L.P.
in favor of Bryan M. Eagle III (and subsequently transferred by Bryan M. Eagle III to and in
favor of Bryan M. Eagle) (together, “the Notes”™), hereby acknowledges and agrees as follows:

1. The Holder has received from Bryan M. Eagle, Chairman of the Board of Skywire, Inc.,
sole general partner of Skywire, L.P. (the “Partnership”), the Notice of Election to Convert
Convertible Subordinated Notes dated May 21, 1996 (the “Notice™).

2. The Holder hereby elects to receive Class A Limited Partnership Units upon conversion
(the “Conversion™), as of May 21, 1996 (the “Conversion Date™), of all outstanding principal and
accrued interest under the Notes, and may receive additional Units of the same class if the
Conversion Date is extended for any reason.

3. 'I.'he Holder agrees that it shall receive 12,307 Class A Limited Partnefship Units upon
Conversion, as determined pursuant to Schedule I attached hereto.

4. Thf. Holder hereby waives any and all notice requirements provided for in the Notes or
elsewhere in connection with the Conversion.

3. The Holder agrees that upon the Conversion Date the Notes shall be deemed canceled and

i:ff in full, notwithstanding that such Notes may not yet have been returned to the Partnership
thus may not yet have actually been marked “canceled” and/or “paid in full.”

Date: May 2/ | 1996 HOLDER:

Bryan M. Eagle

Bt (o
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Annex A

ACKNOWLEDGMENT OF CONVERSION

The undersigned, as the holder (“Holder”) of those certain Convertible
Subordinated Notes #1 dated September 29, 1995, #2 dated October 30, 1995, #3 dated
November 29, 1995 and #4 dated December 14, 1995, each such promissory note (together, the
“Notes”) executed by Skywire, L.P. (the “Partnership”) in favor of Bryan M. Eagle III, hereby

acknowledges and agrees as follows:

L. The Holder has received from Bryan M. Eagle, Chairman of the Board of Skywire, Inc.,
sole general partner of Skywire, L.P. (the “Partnership™), the Notice of Election to Convert
Convertible Subordinated Notes dated May 21, 1996 (the “Notice”).

2. The Holder hereby elects to receive Class A Limited Partnership Units upon conversion
(the “Conversion™), as of May 21, 1996 (the “Conversion Date™), of all outstanding principal and
- 8ccrued interest under the Notes, and may receive additional Units of the same class if the
Conversion Date is extended for any reason.

3. The Holder agrees that it shall receive 10,420 Class A Limited Partnership Units upon
Conversion, as determined pursuant to Schedule I attached hereto.

4. The Holder hereby waives any and all notice requirements provided for in the Notes or
elsewhere in connection with the Conversion.

3. The Holder agrees that upon the Conversion Date the Notes shall be deemed canceled and

Paid in full, notwithstanding that such Notes may not yet have been returned to the Partnership
and thyg may not yet have actually been marked “canceled” and/or “paid in full.”

Date: May 2/ 1996 HOLDER:

Bryan M. Eagle Il

]

PATENT
REEL: 9756 FRAME: 0391



Annex A

ACKNOWLEDGMENT OF CONVERSION

The undersigned, as the holder (“Holder™) of those certain Convertible
Subordinated Notes #1 dated September 29, 1995 and #2 dated January 12, 1996, each such
promissory note (together, the “Notes”) executed by Skywire, L.P. (the “Partnership™) in favor of

Bruce Stevens, hereby acknowledges and agrees as follows:

l. The Holder has received from Bryan M. Eagle, Chairman of the Board of Skywire, Inc.,
sole general partner of Skywire, L.P. (the “Partnership™), the Notice of Election to Convert
Convertible Subordinated Notes dated May 21, 1996 (the “Notice™).

2. The Holder hereby elects to receive Class A Limited Partnership Units upon conversion
(the “Conversion™), as of May 21, 1996 (the “Conversion Date”), of all outstanding principal and
accrued interest under the Notes, and may receive additional Units of the same class if the
Conversion Date is extended for any reason.

3. "ljhe Holder agrees that it shall receive 1,851 Class A Limited Partnership Units upon
Conversion, as determined pursuant to Schedule { attached hereto.

4. The Holder hereby waives any and all notice requirements provided for in the Notes or
elsewhere in connection with the Conversion.

5.
paid in
and thy

The Holder agrees that upon the Conversion Date the Notes shall be deemed canceled and
full, notwithstanding that such Notes may not yet have been returned to the Partnership
S may not yet have actually been marked *canceled” and/or “paid in full.”

Date: May 21, 1996 HOLDER:

Bruce Stevens

By %«%b
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Annex A
ACKNOWLEDGMENT OF CONVERSION

The undersigned, as the holders of those certain Convertible Subordinated Notes #1 dated
September 29, 1995, #2 dated October 31, 1995, # 3 dated November 30, 1995, #4 dated December 14,
1995 and #5 dated January 12, 1996, such promissory notes (together, the “Notes™) executed by
Skywire, L.P. (the “Partnership™) in favor of J.P. Morgan Investunent Corporation (“Morgan’), hereby
acknowledge and agree as follows:

L The undersigned have received from Bryan M. Eagle, Chairman of the Board of Skywire, Inc.,
sole general partner of Skywire, L.P. (the “Partnership™), the Notice of Election to Convert Convertible
Subordinated Notes dated May 21, 1996 (the “Notice™).

2 The undersigned hereby elect to receive Class B Limited Partnership Units upon conversion (the
:‘COuvcrsion"). as of May 21, 1996 (the “Conversion Date™), of all outstanding principal and accrued
Interest under the Notes, and may receive additional Units of the same class if the Conversion Date is
exiended for any reason.

3. Theundersigned agree that Morgan shall receive 53,057 Class B Limited Partnership Units upon
Conversion and thar Sixty Wall Street SBIC Fund, L.P., an affiliate of Morgan and a transferee of a
portion of the Notcs, shall receive 2,368 Class B Limited Partnership Units, all as determined pursuant
10 Schedule I attached hereto.

4.

clsewh The undersigned hereby waive any and all notice requirements provided for in the Notes or

€re 1n connection with the Conversion.

5. .

paid The undersigned agree that upon the Conversion Date the Notes shall be deemed canceled and

sy In full, notwithstanding that such Notes may not yet have been returned to the Partnership and thus
B0t yet bave actually been marked “canceled” and/or “paid in full.”

1P,
Morgan Investmeat Corporation Sixty Wall Street SBIC Fund, L.P.
By Sixty Wall Street SBIC Corporation,
( J: V | its sole general partner
Namc: By.l\ L & L
T' . 'mc: L] -
D:::: Mav 2 Title: M4-AAG o
- May 21996 Date: May 23, 1996
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Columbia

PARTNERSHIP INTEREST
EXCHANGE AGREEMENT

THIS PARTNERSHIP INTEREST EXCHANGE AGREEMENT (this
“Agreement”), dated as of May30, 1996, by and among Skywire, L.P., a Delaware limited
partnership (the “Partnership™), Skywire, Inc., a Virginia corporation (the “General Partner”),
Skywire Corporation, a newly-formed Delaware corporation (“Skywire”), and Columbia Skywire
Investors, L.P., a Class A Limited Partner of the Partnership (the “Limited Partner™).

WHEREAS, the Limited Partner owns an aggregate of 2,406,941 Class A Preferred
Limited Partnership Units of the Partnership (the “Class A Units™); and

WHEREAS, it is the intention of the limited partners of the Partnership (collectively,
the “Limited Partners™) and the shareholders of the General Partner (the “GP Shareholders™) that
(i) all of the Limited Partners of the Partnership transfer their respective limited partnership interests
in the Partnership and (ii) all of the GP Shareholders transfer all the capital stock of the General
Partner owned by them to Skywire, in each case in exchange for capital stock of Skywire (the
“Conversion™) on the terms and conditions set forth in this Agreement; and

WHEREAS, simultaneously herewith, each other Limited Partner and each GP
Shareholder is executing and delivering an agreement similar to this Agreement and is transferring
the entire limited partnership interest in the Partnership and all of the capital stock in the General
Partner, as applicable, owned by him or it in exchange for capital stock of Skywire; and

WHEREAS, the parties hereto, and the other Limited Partners and the GP
Shareholders, desire to consummate the Conversion immediately prior to, and in contemplation of;
the closing (the “Series A Closing”) of a private placement of Series A Preferred Stock of Skywire
pursuant to a Series A Preferred Stock Purchase Agreement entered into as of May?ﬁ, 1996, by and
among Skywire and the persons named therein (the “Series A Preferred Purchase Agreement”);

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, the Limited Partner
hereby sells, transfers, conveys and assigns to Skywire all of its right, title and interest in and to the
2,406,941 Class A Units currently owned by it (collectively, the “Transferred Interests”) in exchange
for (i) 2,242,841 shares of Common Stock, par value $.001 per share and (ii) 164,100 shares of
Series A Preferred Stock, par value $.001 per share, of Skywire (collectively, the “Shares™), effective
immediately prior to the Series A Closing. Delivery under the Series A Preferred Purchase
Agreement of that portion of the Transferred Units entitling the Limited Partner to the above number
of Shares of Skywire Series A Preferred Stock, and receipt of such Shares of Series A Preferred
Stock under the Series A Preferred Purchase Agreement, shall be deemed to be delivery and receipt
thereof, respectively, hereunder.
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2. Skywire hereby accepts and agrees to be bound by all of the terms and
provisions of the First Amended and Restated Agreement of Limited Partnership of the
Partnership, dated as of October 28, 1994, as amended (the “Partnership Agreement”), with all of
the rights and obligations of the Limited Partner thereunder. Skywire hereby represents and
warrants that: (i) it is acquiring the Transferred Interests for its own account for investment and
not with a view to the distribution thereof and (ii) it will not resell the Transferred Interests
unless such sale is properly registered under applicable securities laws or an exemption therefrom

is available.

3. The Limited Partner hereby represents and warrants to Skywire that (i) it
has good title to the Transferred Interests, (ii) it has full power and authority, subject to the terms
of the Partnership Agreement, to sell, assign and transfer to Skywire the Transferred Interests,
free and clear of all liens and encumbrances of whatsoever amount or nature, (iii) it is acquiring
the Shares for its own account and not with a view to the distribution thereof and (iv) it will not
resell the Shares unless such sale is properly registered under applicable securities laws or an
exemption therefrom is available.

4. The Limited Partner agrees that if requested by Skywire as the
representative of the underwriters of common stock (or other securities) of Skywire, the Limited
Partner hereby agrees that it shall not sell or otherwise transfer or dispose of any shares of common
stock (or other securities) of Skywire held by the Limited Partner (other than those included in the
registration) for a period specified by the underwriters not to exceed one hundred eighty (180) days
following the effective date of a registration statement of Skywire filed under the Securities Act of
1933, as amended; provided, however, that (i) such agreement shall apply only to Skywire’s initial
offering, and (ii) all executive officers and directors of Skywire and holders of at least one percent
(1%) of Skywire's voting securities enter into similar agreements. Skywire may impose stop-
transfer instructions with respect to the shares of common stock (or other securities) subject to the
foregoing restriction until the end of said one hundred eighty (180) day period.

5. To induce the Limited Partner to enter into this Agreement and to
exchange the Transferred Interests for the Shares, Skywire hereby makes to the Limited Partner
each of the representations and warranties contained in Section 3 of the Series A Preferred
Purchase Agreement, all of which are incorporated herein by reference, subject to Section 6.4

thereof.

6. The Partnership, the General Partner and Skywire hereby represent and
warrant to the Limited Partner that (i) the General Partner has not been allocated aggregate tax
losses during the life of the Partnership in excess of the General Partner’s capital contributions to
the Partnership and (ii) the exchange of the Transferred Interests for the Shares and the
Conversion will be non-taxable to the Limited Partner, the Partnership and Skywire.

BAODOCS110034082.02

PATENT
REEL: 9756 FRAME: 0395



-~

7. This Agreement and the legality, validity and performance of the terms
hereof shall be governed by and enforced, determined and construed in accordance with the laws
of the State of Delaware applicable to contracts executed and performed wholly in Delaware.

8. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.

BAODOCS1\0034082.02
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IN WITNESS WHEREQOF, the undersigned have executed this Agreement as of
the date first written above.

THE PARTNERSHIP:

SKYWIRE, L.P.
By: Skywire, Inc., its General Partner

by Loy .

Namé: BrRYA~ M- Eocre
Title: chartman”

THE GENERAL PARTNER:

SKYWIRE, INC.

By%? Lf/

me: Bryay A7-EACL <
Tltlc. Charasnar”

SKYWIRE CORPORATION

By: ﬁﬂ/——% Lr/

m€: BAY g A ESLCL L
Tltle. 544//:/""'\—

THE LIMITED PARTNER:
COLUMBIA SKYWIRE INVESTORS, L.P.

By Columbia Capital Corporation,
its General Partner

By:

Name:
Title:
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IN WITNESS WHEREOQOF, the undersigned have executed this Agreement as of
the date first written above.

THE PARTNERSHIP:
SKYWIRE, L.P.
By: Skywire, Inc., its General Partner

By:

Name:
Title:

THE GENERAL PARTNER:

SKYWIRE, INC.

By:

Name:
Title:

SKYWIRE CORPORATION

By:

' Name:
" Title:

THE LIMITED PARTNER:

COLUMBIA SKYWIRE INVESTORS, L.P.
By Columbia Capital Corporation,
its General Partner

| By: A)//ﬁ/

Name: l¢i) 7~ /7//‘“‘*"'
Title: “zee A25ordansT

-3-

A' . BAODOCS110034082.01
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PARTNERSHIP INTEREST
EXCHANGE AGREEMENT

THIS PARTNERSHIP INTEREST EXCHANGE AGREEMENT (this
“Agreement”), dated as of May 32, 1996, by and among Skywire, L.P., a Delaware limited
partnership (the “Partnership™), Skywire, Inc., a Virginia corporation (the “General Partner”),
Skywire Corporation, a newly-formed Delaware corporation (“Skywire”), and Ademco
Communications Partner, Inc., a Class A Limited Partner of the Partnership (the “Limited Partner”).

WHEREAS, the Limited Partner owns an aggregate of 487,892 Class A Preferred
Limited Partnership Units of the Partnership (the “Class A Units”); and

WHEREAS, it is the intention of the limited partners of the Partnership (collectively,
the “Limited Partners™) and the shareholders of the General Partner (the “GP Shareholders™) that
(1) all of the Limited Partners of the Partnership transfer their respective limited partnership interests
in the Partnership and (ii) all of the GP Shareholders transfer all the capital stock of the General
Partner owned by them to Skywire, in each case in exchange for capital stock of Skywire (the
“Conversion™) on the terms and conditions set forth in this Agreement; and

WHEREAS, simultaneously herewith, each other Limited Partner and each GP
Shareholder is executing and delivering an agreement similar to this Agreement and is transferring
the entire limited partnership interest in the Partnership and all of the capital stock in the General
Partner, as applicable, owned by him or it in exchange for capital stock of Skywire; and

- WHEREAS, the parties hereto, and the other Limited Partners and the GP
Shareholders, desire to consummate the Conversion immediately prior to, and in contemplation of,
the closing (the “Series A Closing”) of a private placement of Series A Preferred Stock of Skywire
pursuant to a Series A Preferred Stock Purchase Agreement entered into as of May ¥, 1996, by and
among Skywire and the persons named therein (the “Series A Preferred Purchase Agreement”);

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, the Limited Partner
hereby sells, transfers, conveys and assigns to Skywire all of its right, title and interest in and to the
487,892 Class A Units currently owned by it (collectively, the “Transferred Interests”) in exchange
for (i) 455,233 shares of Common Stock, par value $.001 per share and (ii) 32,659 shares of Series A
Preferred Stock, par value $.001 per share, of Skywire (collectively, the “Shares”), effective
immediately prior to the Series A Closing. Delivery under the Series A Preferred Stock Purchase
Agreement (the “Purchase Agreement”) of even date herewith among Skywire and the other parties
thereto (including the Limited Partner) of that portion of the Transferred Units entitling the Limited
Partner to the above number of Shares of Skywire Series A Preferred Stock, and receipt of such
Shares of Series A Preferred Stock under the Purchase Agreement, shall be deemed to be delivery
and receipt thereof, respectively, hereunder.

PATENT
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2. Skywire hereby accepts and agrees to be bound by all of the terms and
provisions of the First Amended and Restated Agreement of Limited Partnership of the
Partnership, dated as of October 28, 1994, as amended (the “Partnership Agreement”), with all of
the rights and obligations of the Limited Partner thereunder. Skywire hereby represents and
warrants that: (i) it is acquiring the Transferred Interests for its own account for investment and
not with a view to the distribution thereof and (ii) it will not resell the Transferred Interests
unless such sale is properly registered under applicable securities laws or an exemption therefrom
is available.

3. The Limited Partner hereby represents and warrants to Skywire that (1) it
has good title to the Transferred Interests, (ii) it has full power and authority, subject to the terms
of the Partnership Agreement, to sell, assign and transfer to Skywire the Transferred Interests,
free and clear of all liens and encumbrances of whatsoever amount or nature, (iii) it is acquiring
the Shares for its own account and not with a view to the distribution thereof and (iv) it will not
resell the Shares unless such sale is properly registered under applicable securities laws or an
exemption therefrom is available.

4. The Limited Partner agrees that if requested by Skywire as the
representative of the underwriters of common stock (or other securities) of Skywire, the Limited
Partner hereby agrees that it shall not sell or otherwise transfer or dispose of any shares of common
stock (or other securities) of Skywire held by the Limited Partner (other than those included in the
registration) for a period specified by the underwriters not to exceed one hundred eighty (180) days
following the effective date of a registration statement of Skywire filed under the Securities Act of
1933, as amended; provided, however, that (i) such agreement shail apply only to Skywire’s initial
offering, and (ii) all executive officers and directors of Skywire and holders of at least one percent
(1%) of Skywire's voting securities enter into similar agreements. Skywire may impose stop-
transfer instructions with respect to the shares of common stock (or other securities) subject to the
foregoing restriction until the end of said one hundred eighty (180) day period.

5. To induce the Limited Partner to enter into this Agreement and to
exchange the Transferred Interests for the Shares, Skywire hereby makes to the Limited Partner
each of the representations and warranties contained in Section 3 of the Series A Preferred

Purchase Agreement, all of which are incorporated herein by reference, subject to Section 6.4
thereof.

6. The Partnership, the General Partner and Skywire hereby represent and
warrant to the Limited Partner that (i) the General Partner has not been allocated aggregate tax
losses during the life of the Partnership in excess of the General Partner’s capital contributions to
the Partnership and (ii) the exchange of the Transferred Interests for the Shares and the
Conversion will be non-taxable to the Limited Partner, the Partnership and Skywire.

7. This Agreement and the legality, validity and performance of the terms
hereof shall be governed by and enforced, determined and construed in accordance with the laws
of the State of Delaware applicable to contracts executed and performed wholly in Delaware.

2-
BAODOCS 110034201.02
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8. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.

3
l BAODOCS110034201.02
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.

THE PARTNERSHIP:

SKYWIRE, L.P.
By: Skywire, Inc,, its General Partner

By iy

B’A/.n/ AL opl
T1tle GL PR

THE GENERAL PARTNER:

SKYWIRE, INC.

BW
Namé: BAyva - 5‘7'(

Title:dhe e ne

- SKYWIRE CORPORATION

By:MM
Narfe: By 2 Eayle
Title: Cher Aot o

THE LIMITED PARTNER:

ADEMC ATIONS PARTNER,
INC

Name: LEc A @u'r/ﬂ%?f(*'“
Cl

Title:

4
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EXCHANGE AGREEMENT

AGREEMENT, dated as of May 29, 1996, by and among
Skywire, L.P., a Delaware limited partnership (the
"Partnership"), Skywire, Inc., a Virginia corporation (the
"General Partner"), Skywire Corporation, a newly-formed Delaware
ration ("Newco'), J.P. Morgan Investment Corporation, a
are corporation ("JPMIC") and Sixty Wall Street SBIC Fund,
L.P. |a Delaware limited partnership (the "Fund").

WHEREAS, JPMIC purchased an aggregate of 1,073,646
B Preferred Limited Partnership Units of the Partnership
("Class B Units™) pursuant to that certain Limited Partnership
Interest Purchase Agreement, made as of the 28th day of October,
1994 | (the "Morgan Purchase Agreement"), and was admitted to the
Partnership as a Limited Partner on October 28, 1994;

WHEREAS, JPMIC acquired an additional 53,057 Class B
Units and the Fund acquired 2,368 Class B Units (collectively,

the YConversion Units") upon conversion of $396,555 principal
amount of convertible subordinated notes of the Partnership

lssued pursuant to a letter agreement dated September 28, 1995,
and the Fund was admitted to the Partnership as a Limited Partner:
as of May 21, 1996;

WHEREAS, it is the intention of the limited partners of
the Fartnership (the "Limited Partners") and the shareholders of
the General Partner (the "GP Shareholders") that (i) all the
Linited Partners transfer their respective limited partnership
interests in the Partnership and (ii) all the GP Shareholders
trangfer all the capital stock of the General Partner owned by
them [to Newco in exchange for capital stock of Newco (the

. "Conversion") on the terms and conditions set forth in this
Agreement;

WHEREAS, simultaneously herewith, each other Limited
Partner and each GP Shareholder is executing and delivering an
dgreement similar to this Agreement and is transferring the
!ntiﬂ: limited partnership interest in the Partnership and all
the capital stock in the General Partner, as applicable, owned by
hMn or it in exchange for capital stock of Newco;

b WHEREAS, the partias hereto, and tha other Limited
Artners and the GP Shareholders, desire to consummate the
Ohversjion immediately prior to, and in contemplation of, the
Closing (the "geries A Closing") of a private placement of Series
Preferred Stock of Newco pursuant to a Series A Preferred Stock

{

' ;“tch se Agreement entared inteo as of May 33, 1996, by and among

PSWCO and the persons named therein (the "Series A Preferred
Tchase Agreement");

i

Fsaye 08y
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NOW, THEREFORE, the parties hereto hereby agree as

follows:

1. Subject to the terms and conditions of this
Agreement, JPMIC hereby sells, transfers, conveys and assigns to
all of its right, title and interest in and to the

1,126,703 Class B Units currently owned by it (collectively, the
n"IPMIC Traneferred Intereets") in exchange for (i) 757,418 shares
of series B-1 Preferred Stock, par‘'value $.001 per share, (ii)

28 shares of Series B-2 Preferred Stock, par value $.001 per
share, and (iil) 53,057 shares of Series A Preferred Stock, par
valud $.001 per share, of Newco (collectively, the "JPMIC
Shares"), effective immediately prior to the Series A Closing.

2. subject to the terms and conditions of this
Agreement, the Fund hereby sells, transfers, conveys and assigns
to Newco all of its right, title and interest in and to the 2,368
Clasg B Units currently owned by it (the "Fund Transferred
Interests" and together with the JPMIC Transferred Interests, the
"Transferred Interests") in exchange for 2,368 shares of Series A
Preferred Stock, par value $.001 per share, of Newco (the "Fund
Shares" and together with the JPMIC Shares, the "Morgan Shares"),
effedtive immediately prior to the Series A Closing.

3. Delivery under the Series A Preferred Stock
Purchase Agreement of that portion of the Transferred Interests
entitling JPMIC and the Fund to the above number of shares of
Serieds A Preferred Stock of Newco, and receipt of such shares of
Serigs A Preferred Stock under the Series A Preferred Stock
Purchase Agreement, shall be deemed to be delivery and receipt
thereof, respectively, hereunder.

4. Newco hereby accepts and agrees to be bound by all
of the terms and provisions of the First Amended and Restated
Agreement of Limited Partnership of the Partnership, dated as of
October 28, 1994, as amended (the "Partnership Agreement"), with
all the rights and obligations of JPMIC and the Fund thereunder.
Nawcc hereby represents and warrants that: (1) it is acquiring
ansferred Interests for ite own account for investment and

regigtered under applicable securities laws or an examption
therefrom is available.

5. JPMIC hereby represents and warrants to Newco that

(1) it has good title to the JPMIC Transferred Interests and it
hag fu11 power and authority, subject to the terms of the
1’ilr-'t:nrsl'd.p Agreenment, to sell, assign and transfer to Newco the
| Tranasferred Interestes, free and clear of all liens and
nbranceg of whatpoever amount oy nhature, (ii) it is acquiring
the JPMIC Shares for its own account for investment and not with
2 vieWw to the distribution thereof and (iii) 1t will not resell

8 JPMIC Shares unless such sale is properly registered under

Fee\p\053
% ‘7&_'5:\529433\1 60
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applicable securities laws or an exemption therefrom is
available.

6. The Fund hereby represents and warrants to Nawco
that [(1) it has good title to the Fund Transferred Interests and
it hgs full power and authority, subject to the terms of the
Partrership Agreement, to sell, assign and transfer to Naewco the
Fund |Transferred Interests, frae and clear of all liens and
rances of whatsoaver amount or nature, (ii) it ia acquiring
und Shares for its own account for investment and not with a
view |to the daistribution thereof and (iii) it will not resell the
Fund |Shares unless such sale is properly registered under
applicable securities laws or an exemption therefrom is
avaiyable.

7. To induce JPMIC and the Fund to enter into this
Agreement and to exchange the Transferred Interests for the
Sharde, Newoo hereby makes to JPMIC and the Fund each of the
representations and warranties contained in Section 3 of the
Series A Preferred Purchase Agreement, all of which are
incorporated herein by reference, subject to Baction 6.4 thereof.

a. The Partnership, the General Partner and Newco

represent and warrant to JPMIC and the Fund that (i) the
al Partner has not been allocated aggregate tax losses
g the 1ife of the Partnership in excess of the General
er's capital contributions to the Partnership and (ii) the
ge of the Transferred Interests for the shares and the
rsion will be non-taxable to JFPMIC, the Fund, the
ership and Newco.

here

9, This Agreement and the legality, validity and
ance of the terms hereof shall be governed by and
enforged, determined and construed in accordance with the laws of
the gtate of Delaware applicable to contracts executed and
Performed wholly in Delaware.

10. This Agreement may be executed in two or more
rparts, each of which shall be deemed an original but all
ich shall constitute one and the same instrument.

I36\r\0s34\529831 160
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[(SIGNATURE PAGE TO EXCHANGE AGREEMENT]

IN WITNESS WHEREOF, the undersigned have executed this
Agreement as of the date first written above.

SKYWIRE, L.P.
By: Skywire, Inc., its General Partner

o L Lol

Title: Cho,nmen YCEO
S8KYWIRE, INC.

v T %é/
Name' ﬂﬂ/&‘/ M- EAC L[

Title‘ Mof/ﬁ—w ¥ Cé—O
SKYWIRE CORPORATION

By: @b é/ é‘—/
Names FARY A 72l rf sl

Title: cho it~ £ ¥ EO
J.P. MORGAN INVESTMENT CORPORATION

By:

Name:
Title:

' SIXTY WALL STREET SBIC FUND, L.P.

By: 8ixty wWall Street SBIC Corporation,
its General partner

BY:

Name:
Title:

SA\52983\160
JF56
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[SIGNATURE PAGE TO EXCHANGE AGREE

YITNESS WHEREOF, the undersigned h
of the date fi{ret written above.

SKYWIRE, L.P.
By: Skywire, Inc., its

By:

F.a3

MENT)

ave executed this

General Partner

Nama:
Title:

SKYWIRE, INC.

By:

Name:
Title:

SKYWIRE CORPORATION

By:

Name:
Titlae:

J.P. MORGAN INVESTMENT

ay: Y T

CORPORATION

NEDE: W/ Whitm
Titles Memqu ~ed Oxveche

By: Bixty Wall Gtree

SIXTY WALL S8TREET SBIE
its Genaral Part

BY:

FUND, L.P.
§BIC cCorporation,
er

Nane!
Title:

PATENT
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[SIGNATURE PAGE TO EXCHANGE AGREEMENT]

IN WITNESS WHEREQF, the undersigned have executaed thig
Agreement 38 of the date first writtsn above.

SKYWIRE, L.P.
By: Skywire, Inc., its General Partner

By:

Nama:
Title:

SKYWIRE, INC.

By:

Name:
Title:

SKYWIRE CORPORATION

By:

Name:
Title:

J.P. MORGAN INVESTMENT CORPORATION

By:

Namag
Titla:

SIXTY WALL STREET SBIC FUND, L.P.
By: Sixty Wall streaet SBIC Corporation,
its General Partner

py: X W

Name: )i.incoln E. Frank
Title: Manager

FRA\F\0534\52083\150
228743 F38
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2. Skywire hereby accepts and agrees to be bound by all of the terms and
provisions of the First Amended and Restated Agreement of Limited Partnership of the
Partnership, dated as of October 28, 1994, as amended (the “Partnership Agreement”), with all of
the rights and obligations of the Limited Partner thereunder. Skywire hereby represents and
warrants that: (i) it is acquiring the Transferred Interests for its own account for investment and
not with a view to the distribution thereof and (ii) it will not resell the Transferred Interests
unless such sale is properly registered under applicable securities laws or an exemption therefrom
is available.

3. The Limited Partner hereby represents and warrants to Skywire that (i) it
has good title to the Transferred Interests, (ii) it has full power and authority, subject to the terms
of the Partnership Agreement, to sell, assign and transfer to Skywire the Transferred Interests,
free and clear of all liens and encumbrances of whatsoever amount or nature, (iii) it is acquiring
the Shares for its own account and not with a view to the distribution thereof and (iv) it will not
resell the Shares unless such sale is properly registered under applicable securities laws or an
exemption therefrom is available. '

4. The Limited Partner agrees that if requested by Skywire as the
representative of the underwriters of common stock (or other securities) of Skywire, the Limited
Partner hereby agrees that it shall not sell or otherwise transfer or dispose of any shares of common
stock (or other securities) of Skywire held by the Limited Partner (other than those included in the
registration) for a period specified by the underwriters not to exceed one hundred eighty (180) days
following the effective date of a registration statement of Skywire filed under the Securities Act of
1933, as amended; provided, however, that (i) such agreement shall apply only to Skywire’s initial
offering, and (ii) all executive officers and directors of Skywire and holders of at least one percent
(1%) of Skywire's voting securities enter into similar agreements. Skywire may impose stop-
transfer instructions with respect to the shares of common stock (or other securities) subject to the
foregoing restriction until the end of said one hundred eighty (180) day period.

_ 5. To induce the Limited Partner to enter into this Agreement and to
exchange the Transferred Interests for the Shares, Skywire hereby makes to the Limited Partner
each of the representations and warranties contained in Section 3 of the Series A Preferred
Purchase Agreement, all of which are incorporated herein by reference, subject to Section 6.4

thereof.

6. The Partnership, the General Partner and Skywire hereby represent and
warrant to the Limited Partner that (i) the General Partner has not been allocated aggregate tax
losses during the life of the Partnership in excess of the General Partner’s capital contributions to
the Partnership and (ii) the exchange of the Transferred Interests for the Shares and the
Conversion will be non-taxable to the Limited Partner, the Partnership and Skywire.

7. This Agreement and the legality, validity and performance of the terms
hereof shall be governed by and enforced, determined and construed in accordance with the laws
of the State of Delaware applicable to contracts executed and performed wholly in Delaware.
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Bryan M. Eagle

PARTNERSHIP INTEREST
EXCHANGE AGREEMENT

THIS PARTNERSHIP INTEREST EXCHANGE AGREEMENT (this
“Agreement”), dated as of Maysg, 1996, by and among Skywire, L.P., a Delaware limited
partnership (the “Partnership”), Skywire, Inc., a Virginia corporation (the “General Partner™),
Skywire Corporation, a newly-formed Delaware corporation (“Skywire”), and Bryan M. Eagle, a
Class A Limited Partner of the Partnership (the “Limited Partner™).

WHEREAS, the Limited Partner owns an aggregate of 134,087 Class A Preferred
Limited Partnership Units of the Partnership (the “Class A Units”); and

WHEREAS, it is the intention of the limited partners of the Partnership (collectively,
the “Limited Partners™) and the shareholders of the General Partner (the “GP Shareholders”) that
(i) all of the Limited Partners of the Partnership transfer their respective limited partnership interests
in the Partnership and (ii) all of the GP Shareholders transfer all the capital stock of the General
Partner owned by them to Skywire, in each case in exchange for capital stock of Skywire (the
“Conversion™) on the terms and conditions set forth in this Agreement; and

WHEREAS, simultaneously herewith, each other Limited Partner and each GP
Shareholder is executing and delivering an agreement similar to this Agreement and is transferring
the entirelimited partnership interest in the Partnership and all of the capital stock in the General
Partner, as applicable, owned by him or it in exchange for capital stock of Skywire; and

WHEREAS, the parties hereto, and the other Limited Partners and the GP
Shareholders, desire to consummate the Conversion immediately prior to, and in contemplation of,
the closing (the “Series A Closing”) of a private placement of Series A Preferred Stock of Skywire
pursuant to a Series A Preferred Stock Purchase Agreement entered into as of May 30, 1996, by and
among Skywire and the persons named therein (the “Series A Preferred Purchase Agreement”);

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, the Limited Partner
hereby sells, transfers, conveys and assigns to Skywire all of its right, title and interest in and to the
134,087 Class A Units currently owned by it (collectively, the “Transferred Interests™) in exchange
for (i) 121,780 shares of Common Stock, par value $.001 per share and (ii) 12,307 shares of Series A
Preferred Stock, par value $.001 per share, of Skywire (collectively, the “Shares”), effective
immediately prior to the Series A Closing. Delivery under the Series A Preferred Purchase
Agreement of that portion of the Transferred Units entitling the Limited Partner to the above number
of Shares of Skywire Series A Preferred Stock, and receipt of such Shares of Series A Preferred
Stock under the Series A Preferred Purchase Agreement, shall be deemed to be delivery and receipt
thereof, respectively, hereunder.

PATENT
REEL: 9756 FRAME: 0410



8. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.

IN WITNESS WHEREQOF, the undersigned have executed this Agreement as of
the date first written above.

THE PARTNERSHIP:

SKYWIRE, L.P.
By: Skywire, Inc., its General Partner

Name Qe vee Sveuers S

Title: <ec cev ey + \/}0

THE GENERAL PARTNER:

SKYWIRE, INC.

ame: (3o e “DTEuU e
Title: %GQ(LCTA w +\ \P

SKYWIRE CORPORATION

By:
ame: Beude SvmueSS
Title: Secrevary + VP

THE LIMITED PARTNER:

L

BRYAN M. EAGLE
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Bryan M. Eagle III

PARTNERSHIP INTEREST
EXCHANGE AGREEMENT

THIS PARTNERSHIP INTEREST EXCHANGE AGREEMENT (this
“Agreement”), dated as of May 39, 1996, by and among Skywire, L.P., a Delaware limited
partnership (the “Partnership”), Skywire, Inc., a Virginia corporation (the “General Partner”),
Skywire Corporation, a newly-formed Delaware corporation (“Skywire™), and Bryan M. Eagle III, a
Class A Limited Partner of the Partnership (the “Limited Partner™).

WHEREAS, the Limited Partner owns an aggregate of 199,170 Class A Preferred
Limited Partnership Units of the Partnership (the “Class A Units”); and

WHEREAS, it is the intention of the limited partners of the Partnership (collectively,
the “Limited Partners™) and the shareholders of the General Partner (the “GP Shareholders™) that
(i) all of the Limited Partners of the Partnership transfer their respective limited partnership interests
in the Partnership and (ii) all of the GP Shareholders transfer all the capital stock of the General
Partner owned by them to Skywire, in each case in exchange for capital stock of Skywire (the
“Conversion”) on the terms and conditions set forth in this Agreement; and

WHEREAS, simultaneously herewith, each other Limited Partner and each GP
Shareholder is executing and delivering an agreement similar to this Agreement and is transferring
the entire limited partnership interest in the Partnership and all of the capital stock in the General
Partner, as applicable, owned by him or it in exchange for capital stock of Skywire; and

WHEREAS, the parties hereto, and the other Limited Partners and the GP
Shareholders, desire to consummate the Conversion immediately prior to, and in contemplation of,
the closing (the “Series A Closing™) of a private placement of Series A Preferred Stock of Skywire
pursuant to a Series A Preferred Stock Purchase Agreement entered into as of May 30, 1996, by and
among Skywire and the persons named therein (the “Series A Preferred Purchase Agreement”);

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, the Limited Partner
hereby sells, transfers, conveys and assigns to Skywire all of its right, title and interest in and to the
199,170 Class A Units currently owned by it (collectively, the “Transferred Interests”) in exchange
for (1) 188,750 shares of Common Stock, par value $.001 per share and (ii) 10,420 shares of Series A
Preferred Stock, par value $.001 per share, of Skywire (collectively, the “Shares”), effective
immediately prior to the Series A Closing. Delivery under the Series A Preferred Purchase
Agreement of that portion of the Transferred Units entitling the Limited Partner to the above number
of Shares of Skywire Series A Preferred Stock, and receipt of such Shares of Series A Preferred
Stock under the Series A Preferred Purchase Agreement, shall be deemed to be delivery and receipt

thereof, respectively, hereunder.
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2. Skywire hereby accepts and agrees to be bound by all of the terms and
provisions of the First Amended and Restated Agreement of Limited Partnership of the
Partnership, dated as of October 28, 1994, as amended (the “Partnership Agreement”), with all of
the rights and obligations of the Limited Partner thereunder. Skywire hereby represents and
warrants that: (i) it is acquiring the Transferred Interests for its own account for investment and
not with a view to the distribution thereof and (ii) it will not resell the Transferred Interests
unless such sale is properly registered under applicable securities laws or an exemption therefrom
is available.

3. The Limited Partner hereby represents and warrants to Skywire that (1) it
has good title to the Transferred Interests, (ii) it has full power and authority, subject to the terms
of the Partnership Agreement, to sell, assign and transfer to Skywire the Transferred Interests,
free and clear of all liens and encumbrances of whatsoever amount or nature, (iii) it is acquiring
the Shares for its own account and not with a view to the distribution thereof and (iv) it will not
resell the Shares unless such sale is properly registered under applicable securities laws or an
exemption therefrom is available.

4, The Limited Partner agrees that if requested by Skywire as the
representative of the underwriters of common stock (or other securities) of Skywire, the Limited
Partner hereby agrees that it shall not sell or otherwise transfer or dispose of any shares of common
stock (or other securities) of Skywire held by the Limited Partner (other than those included in the
registration) for a period specified by the underwriters not to exceed one hundred eighty (180) days
following the effective date of a registration statement of Skywire filed under the Securities Act of
1933, as amended; provided, however, that (i) such agreement shall apply only to Skywire’s initial
offering, and (ii) all executive officers and directors of Skywire and holders of at least one percent
(1%) of Skywire's voting securities enter into similar agreements. Skywire may impose stop-
transfer instructions with respect to the shares of common stock (or other securities) subject to the
foregoing restriction until the end of said one hundred eighty (180) day period.

5. To induce the Limited Partner to enter into this Agreement and to
exchange the Transferred Interests for the Shares, Skywire hereby makes to the Limited Partner
each of the representations and warranties contained in Section 3 of the Series A Preferred
Purchase Agreement, all of which are incorporated herein by reference, subject to Section 6.4
- thereof,

6. The Partnership, the General Partner and Skywire hereby represent and
warrant to the Limited Partner that (i) the General Partner has not been allocated aggregate tax
losses during the life of the Partnership in excess of the General Partner’s capital contributions to
the Partnership and (ii) the exchange of the Transferred Interests for the Shares and the
Conversion will be non-taxable to the Limited Partner, the Partnership and Skywire.

7. This Agreement and the legality, validity and performance of the terms
hereof shall be governed by and enforced, determined and construed in accordance with the laws
of the State of Delaware applicable to contracts executed and performed wholly in Delaware.
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8. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.

THE PARTNERSHIP:

SKYWIRE, L.P.
By: Skywire, Inc., its General Partner

By: M/ L/ =
Name? BAYon/ /. Ee
Title: Chart A e~~~

THE GENERAL PARTNER:

SKYWIRE, INC.

Naffie: BA)Y A /‘{vf')‘/(ﬁ
Title: Chart Atres

SKYWIRE CORPORATION

Namé’ BR VA AL > /

Title: o dp et~

THE LIMITED PARTNER:

BRYAN M. EA#,E I
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Bruce W. Stevens

PARTNERSHIP INTEREST
EXCHANGE AGREEMENT

THIS PARTNERSHIP INTEREST EXCHANGE AGREEMENT (this
“Agreement”), dated as of May}, 1996, by and among Skywire, L.P., a Delaware limited
partnership (the “Partnership”), Skywire, Inc., a Virginia corporation (the “General Partner”),
Skywire Corporation, a newly-formed Delaware corporation (“Skywire™), and Bruce W. Stevens, a
Class A Limited Partner of the Partnership (the “Limited Partner™).

WHEREAS, the Limited Partner owns an aggregate of 26,851 Class A Preferred
Limited Partnership Units of the Partnership (the “Class A Units”); and

WHEREAS, it is the intention of the limited partners of the Partnership (collectively,
the “Limited Partners”) and the shareholders of the General Partner (the “GP Shareholders™) that
(i) all of the Limited Partners of the Partnership transfer their respective limited partnership interests
in the Partnership and (ii) all of the GP Shareholders transfer all the capital stock of the General
Partner owned by them to Skywire, in each case in exchange for capital stock of Skywire (the
“Conversion”) on the terms and conditions set forth in this Agreement; and

WHEREAS, simultaneously herewith, each other Limited Partner and each GP
Shareholder is executing and delivering an agreement similar to this Agreement and is transferring
the entire limited partnership interest in the Partnership and all of the capital stock in the General
Partnier, as applicable, owned by him or it in exchange for capital stock of Skywire; and

WHEREAS, the parties hereto, and the other Limited Partners and the GP
Shareholders, desire to consummate the Conversion immediately prior to, and in contemplation of,
the closing (the “Series A Closing™) of a private placement of Series A Preferred Stock of Skywire
pursuant to a Series A Preferred Stock Purchase Agreement entered into as of May 30, 1996, by and
among Skywire and the persons named therein (the “Series A Preferred Purchase Agreement”);

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, the Limited Partner
hereby sells, transfers, conveys and assigns to Skywire all of its right, title and interest in and to the
26,851 Class A Units currently owned by it (collectively, the “Transferred Interests”) in exchange
for (i) 25,000 shares of Common Stock, par value $.001 per share and (ii) 1,851 shares of Series A
Preferred Stock, par value $.001 per share, of Skywire (collectively, the “Shares”), effective
immediately prior to the Series A Closing. Delivery under the Series A Preferred Purchase
Agreement of that portion of the Transferred Units entitling the Limited Partner to the above number
of Shares of Skywire Series A Preferred Stock, and receipt of such Shares of Series A Preferred
Stock under the Series A Preferred Purchase Agreement, shall be deemed to be delivery and receipt
thereof, respectively, hereunder.
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2. Skywire hereby accepts and agrees to be bound by all of the terms and
provisions of the First Amended and Restated Agreement of Limited Partnership of the
Partnership, dated as of October 28, 1994, as amended (the “Partnership Agreement™), with all of
the rights and obligations of the Limited Partner thereunder. Skywire hereby represents and
warrants that: (i) it is acquiring the Transferred Interests for its own account for investment and
not with a view to the distribution thereof and (ii) it will not resell the Transferred Interests
unless such sale is properly registered under applicable securities laws or an exemption therefrom
is available.

3. The Limited Partner hereby represents and warrants to Skywire that (i) it
has good title to the Transferred Interests, (ii) it has full power and authority, subject to the terms
of the Partnership Agreement, to sell, assign and transfer to Skywire the Transferred Interests,
free and clear of all liens and encumbrances of whatsoever amount or nature, (iii) it is acquiring
the Shares for its own account and not with a view to the distribution thereof and (iv) it will not
resell the Shares unless such sale is properly registered under applicable securities laws or an
exemption therefrom is available.

4. The Limited Partner agrees that if requested by Skywire as the
representative of the underwriters of common stock (or other securities) of Skywire, the Limited
Partner hereby agrees that it shall not sell or otherwise transfer or dispose of any shares of common
stock (or other securities) of Skywire held by the Limited Partner (other than those included in the
registration) for a period specified by the underwriters not to exceed one hundred eighty (180) days
following the effective date of a registration statement of Skywire filed under the Securities Act of
1933, as amended; provided, however, that (i) such agreement shall apply only to Skywire’s initial
offering, and (ii) all executive officers and directors of Skywire and holders of at least one percent
(1%) of Skywire's voting securities enter into similar agreements. Skywire may impose stop-
transfer instructions with respect to the shares of common stock (or other securities) subject to the
foregoing restriction until the end of said one hundred eighty (180) day period.

S. To induce the Limited Partner to enter into this Agreement and to
exchange the Transferred Interests for the Shares, Skywire hereby makes to the Limited Partner
each of the representations and warranties contained in Section 3 of the Series A Preferred
Purchase Agreement, all of which are incorporated herein by reference, subject to Section 6.4
thereof.

6. The Partnership, the General Partner and Skywire hereby represent and
warrant to the Limited Partner that (i) the General Partner has not been allocated aggregate tax
losses during the life of the Partnership in excess of the General Partner’s capital contributions to
the Partnership and (ii) the exchange of the Transferred Interests for the Shares and the
Conversion will be non-taxable to the Limited Partner, the Partnership and Skywire.

7. This Agreement and the legality, validity and performance of the terms
hereof shall be governed by and enforced, determined and construed in accordance with the laws
of the State of Delaware applicable to contracts executed and performed wholly in Delaware.
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8. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.
THE PARTNERSHIP:

SKYWIRE, L.P.
By: Skywire, Inc., its General Partner

%Z
Nafhe: BAV#~ A4 de

Title: Chwrtmas

THE GENERAL PARTNER:
SKYWIRE, INC.

W4
oZ

Nanfe: BAYer A.
Title: charperer

SKYWIRE CORPORATION

Byz%j M
Nafte: Baygw 1< £#6Ls

Title: ok s trarr

THE LIMITED PARTNER:

BRUCE W. STEVENS
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Columbia

PARTNERSHIP INTEREST
EXCHANGE AGREEMENT

THIS PARTNERSHIP INTEREST EXCHANGE AGREEMENT (this
“Agreement”), dated as of May30, 1996, by and among Skywire, L.P., a Delaware limited
partnership (the “Partnership™), Skywire, Inc., a Virginia corporation (the “General Partner™),
Skywire Corporation, a newly-formed Delaware corporation (“Skywire”), and Columbia Skywire
Investors, L.P., a Class A Limited Partner of the Partnership (the “Limited Partner™).

WHEREAS, the Limited Partner owns an aggregate of 2,406,941 Class A Preferred
Limited Partnership Units of the Partnership (the “Class A Units™); and

WHEREAS, it is the intention of the limited partners of the Partnership (collectively,
the “Limited Partners”) and the shareholders of the General Partner (the “GP Shareholders™) that
(i) all of the Limited Partners of the Partnership transfer their respective limited partnership interests
in the Partnership and (ii) all of the GP Shareholders transfer all the capital stock of the General
Partner owned by them to Skywire, in each case in exchange for capital stock of Skywire (the
“Conversion”) on the terms and conditions set forth in this Agreement; and

WHEREAS, simultaneously herewith, each other Limited Partner and each GP
Shareholder is executing and delivering an agreement similar to this Agreement and is transferring
the entire limited partnership interest in the Partnership and all of the capital stock in the General
Partner, as applicable, owned by him or it in exchange for capital stock of Skywire; and

WHEREAS, the parties hereto, and the other Limited Partners and the GP
Shareholders, desire to consummate the Conversion immediately prior to, and in contemplation of,
the closing (the “Series A Closing”) of a private placement of Series A Preferred Stock of Skywire
pursuant to a Series A Preferred Stock Purchase Agreement entered into as of May?ﬁ, 1996, by and
among Skywire and the persons named therein (the “Series A Preferred Purchase Agreement”);

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, the Limited Partner
hereby sells, transfers, conveys and assigns to Skywire all of its right, title and interest in and to the
2,406,941 Class A Units currently owned by it (collectively, the “Transferred Interests”) in exchange
for (i) 2,242,841 shares of Common Stock, par value $.001 per share and (ii) 164,100 shares of
Series A Preferred Stock, par value $.001 per share, of Skywire (collectively, the “Shares™), effective
immediately prior to the Series A Closing. Delivery under the Series A Preferred Purchase
Agreement of that portion of the Transferred Units entitling the Limited Partner to the above number
of Shares of Skywire Series A Preferred Stock, and receipt of such Shares of Series A Preferred
Stock under the Series A Preferred Purchase Agreement, shall be deemed to be delivery and receipt
thereof, respectively, hereunder.
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2. Skywire hereby accepts and agrees to be bound by all of the terms and
provisions of the First Amended and Restated Agreement of Limited Partnership of the
Partnership, dated as of October 28, 1994, as amended (the “Partnership Agreement”), with all of
the rights and obligations of the Limited Partner thereunder. Skywire hereby represents and
warrants that: (i) it is acquiring the Transferred Interests for its own account for investment and
not with a view to the distribution thereof and (ii) it will not resell the Transferred Interests
unless such sale is properly registered under applicable securities laws or an exemption therefrom

is available.

3. The Limited Partner hereby represents and warrants to Skywire that (i) 1t
has good title to the Transferred Interests, (ii) it has full power and authority, subject to the terms
of the Partnership Agreement, to sell, assign and transfer to Skywire the Transferred Interests,
free and clear of all liens and encumbrances of whatsoever amount or nature, (iii) it is acquiring
the Shares for its own account and not with a view to the distribution thereof and (iv) it will not
resell the Shares unless such sale is properly registered under applicable securities laws or an
exemption therefrom is available.

4. The Limited Partner agrees that if requested by Skywire as the
representative of the underwriters of common stock (or other securities) of Skywire, the Limited
Partner hereby agrees that it shall not sell or otherwise transfer or dispose of any shares of common
stock (or other securities) of Skywire held by the Limited Partner (other than those included in the
registration) for a period specified by the underwriters not to exceed one hundred eighty (180) days
following the effective date of a registration statement of Skywire filed under the Securities Act of
1933, as amended; provided, however, that (i) such agreement shall apply only to Skywire’s initial
offering, and (ii) all executive officers and directors of Skywire and holders of at least one percent
(1%) of Skywire's voting securities enter into similar agreements. Skywire may impose stop-
transfer instructions with respect to the shares of common stock (or other securities) subject to the
foregoing restriction until the end of said one hundred eighty (180) day period.

5. To induce the Limited Partner to enter into this Agreement and to
exchange the Transferred Interests for the Shares, Skywire hereby makes to the Limited Partner
each of the representations and warranties contained in Section 3 of the Series A Preferred
Purchase Agreement, all of which are incorporated herein by reference, subject to Section 6.4

thereof.

6. The Partnership, the General Partner and Skywire hereby represent and
warrant to the Limited Partner that (i) the General Partner has not been allocated aggregate tax
losses during the life of the Partnership in excess of the General Partner’s capital contributions to
the Partnership and (ii) the exchange of the Transferred Interests for the Shares and the
Conversion will be non-taxable to the Limited Partner, the Partnership and Skywire.
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7. This Agreement and the legality, validity and performance of the terms
hereof shall be governed by and enforced, determined and construed in accordance with the laws
of the State of Delaware applicable to contracts executed and performed wholly in Delaware.

8. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.

THE PARTNERSHIP:

SKYWIRE, L.P.
By: Skywire, Inc., its General Partner

by B S 5

Namé: BRyA~ M- Ercse
Title: cAararnan

THE GENERAL PARTNER:
SKYWIRE, INC.

Byﬂm% L/

mf: BRyan 7 -EBCL £
Tltle. Chara anar”

SKYWIRE CORPORATION

o Ly 2 L.

mf: BArpnr A EA£cL
Tltle. 644//1/1"4'“

THE LIMITED PARTNER:
COLUMBIA SKYWIRE INVESTORS, L.P.

By Columbia Capital Corporation,
its General Partner

By:

Name:
Title:
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.

THE PARTNERSHIP:
SKYWIRE, L.P.
By: Skywire, Inc., its General Partner

By:

Name:
Title:

THE GENERAL PARTNER:

SKYWIRE, INC.

By:

Name:
Title:

SKYWIRE CORPORATION

By:

Name:
Title:

THE LIMITED PARTNER:

COLUMBIA SKYWIRE INVESTORS, L.P.
By Columbia Capital Corporation,
its General Partner

By: M//b/

Name: N¢:) ~ fyMr,
Title: “ree AzsordansT
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PARTNERSHIP INTEREST
EXCHANGE AGREEMENT

THIS PARTNERSHIP INTEREST EXCHANGE AGREEMENT (this
“Agreement”), dated as of May 32, 1996, by and among Skywire, L.P., a Delaware limited
partnership (the “Partnership”), Skywire, Inc., a Virginia corporation (the “General Partner”),
Skywire Corporation, a newly-formed Delaware corporation (“Skywire”), and Ademco
Communications Partner, Inc., a Class A Limited Partner of the Partnership (the “Limited Partner”).

WHEREAS, the Limited Partner owns an aggregate of 487,892 Class A Preferred
Limited Partnership Units of the Partnership (the “Class A Units™); and

WHEREAS, it is the intention of the limited partners of the Partnership (collectively,
the “Limited Partners™) and the shareholders of the General Partner (the “GP Shareholders™) that
(i) all of the Limited Partners of the Partnership transfer their respective limited partnership interests
in the Partnership and (ii) all of the GP Shareholders transfer all the capital stock of the General
Partner owned by them to Skywire, in each case in exchange for capital stock of Skywire (the
“Conversion”) on the terms and conditions set forth in this Agreement; and

WHEREAS, simultaneously herewith, each other Limited Partner and each GP
Shareholder is executing and delivering an agreement similar to this Agreement and is transferring
the entire limited partnership interest in the Partnership and all of the capital stock in the General
Partner, as applicable, owned by him or it in exchange for capital stock of Skywire; and

WHEREAS, the parties hereto, and the other Limited Partners and the GP
Shareholders, desire to consummate the Conversion immediately prior to, and in contemplation of,
the closing (the “Series A Closing”) of a private placement of Series A Preferred Stock of Skywire
pursuant to a Series A Preferred Stock Purchase Agreement entered into as of May:Q, 1996, by and
among Skywire and the persons named therein (the “Series A Preferred Purchase Agreement”);

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, the Limited Partner
hereby sells, transfers, conveys and assigns to Skywire all of its right, title and interest in and to the
487,892 Class A Units currently owned by it (collectively, the “Transferred Interests”) in exchange
for (i) 455,233 shares of Common Stock, par value $.001 per share and (ii) 32,659 shares of Series A
Preferred Stock, par value $.001 per share, of Skywire (collectively, the “Shares”), effective
immediately prior to the Series A Closing. Delivery under the Series A Preferred Stock Purchase
Agreement (the “Purchase Agreement”) of even date herewith among Skywire and the other parties
thereto (including the Limited Partner) of that portion of the Transferred Units entitling the Limited
Partner to the above number of Shares of Skywire Series A Preferred Stock, and receipt of such
Shares of Series A Preferred Stock under the Purchase Agreement, shall be deemed to be delivery
and receipt thereof, respectively, hereunder.
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2. Skywire hereby accepts and agrees to be bound by all of the terms and
provisions of the First Amended and Restated Agreement of Limited Partnership of the
Partnership, dated as of October 28, 1994, as amended (the “Partnership Agreement”), with all of
the rights and obligations of the Limited Partner thereunder. Skywire hereby represents and
warrants that: (i) it is acquiring the Transferred Interests for its own account for investment and
not with a view to the distribution thereof and (ii) it will not resell the Transferred Interests
unless such sale is properly registered under applicable securities laws or an exemption therefrom
is available.

3. The Limited Partner hereby represents and warrants to Skywire that (1) it
has good title to the Transferred Interests, (ii) it has full power and authority, subject to the terms
of the Partnership Agreement, to sell, assign and transfer to Skywire the Transferred Interests,
free and clear of all liens and encumbrances of whatsoever amount or nature, (iii) it is acquiring
the Shares for its own account and not with a view to the distribution thereof and (iv) it will not
resell the Shares unless such sale is properly registered under applicable securities laws or an
exemption therefrom is available.

4. The Limited Partner agrees that if requested by Skywire as the
representative of the underwriters of common stock (or other securities) of Skywire, the Limited
Partner hereby agrees that it shall not sell or otherwise transfer or dispose of any shares of common
stock (or other securities) of Skywire held by the Limited Partner (other than those included in the
registration) for a period specified by the underwriters not to exceed one hundred eighty (180) days
following the effective date of a registration statement of Skywire filed under the Securities Act of
1933, as amended; provided, however, that (i) such agreement shall apply only to Skywire’s initial
offering, and (ii) all executive officers and directors of Skywire and holders of at least one percent
(1%) of Skywire's voting securities enter into similar agreements. Skywire may impose stop-
transfer instructions with respect to the shares of common stock (or other securities) subject to the
foregoing restriction until the end of said one hundred eighty (180) day period.

5. To induce the Limited Partner to enter into this Agreement and to
exchange the Transferred Interests for the Shares, Skywire hereby makes to the Limited Partner
each of the representations and warranties contained in Section 3 of the Series A Preferred
Purchase Agreement, all of which are incorporated herein by reference, subject to Section 6.4
thereof.

6. The Partnership, the General Partner and Skywire hereby represent and
warrant to the Limited Partner that (i) the General Partner has not been allocated aggregate tax
losses during the life of the Partnership in excess of the General Partner’s capital contributions to
the Partnership and (ii) the exchange of the Transferred Interests for the Shares and the
Conversion will be non-taxable to the Limited Partner, the Partnership and Skywire.

7. This Agreement and the legality, validity and performance of the terms
hereof shall be governed by and enforced, determined and construed in accordance with the laws
of the State of Delaware applicable to contracts executed and performed wholly in Delaware.
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8. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.

3-
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.

THE PARTNERSHIP:

SKYWIRE, L.P.
By: Skywire, Inc., its General Partner

By%ﬂ: é. %;¢£
Nam€: Bt v ~ £‘¢P’C

Title: Clie # e 20

THE GENERAL PARTNER:

SKYWIRE, INC.

B%M
Namé: BAyra #- 6'75

Title:cthe e ne~

- SKYWIRE CORPORATION

Na e: 3&)47/ / Eayple
Title: O e A0t o
THE LIMITED PARTNER:

ADEMC ATIONS PARTNER,
INC

By a?é‘

Name: L¢e A @uﬂ:}/ﬂ/(’“
L

Title:

’d
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EXCHANGE AJGREEMENT

AGREEMENT, dated as of May 29, 1996, by and among
Skywire, L.P., a Delaware limited partnership (the
"Partnership"), Skywire, Inc., a Virginia corporation (the
"General Partner"), Skywire Corporation, a newly-formed Delaware
Corp§ration ("Newco"), J.P. Morgan Investment Corporation, a
Delayare corporation ("JPMIC") and Sixty Wall Street S8BIC Fund,
L.P, |a Delaware limited partnership (the "Fund").

WHEREAS, JPMIC purchaszed an aggregate of 1,073,646
B Preferred Limited Partnership Units of the Partnership
("Class B Unite") pursuant to that certain Limited Partnership
Interest Purchase Agreement, made as of the 28th day of October,
1994 | (the “"Morgan Purchase Agreement"), and was admitted to the
Partnership as a Limited Partner on October 28, 1994:

WHEREAS, JPMIC acquired an additional 53,057 Class B
Units and the Fund acquired 2,368 Claes B Units (collectively,

the YConversion Unita") upon conversion of $396,555 principal
amounit of convertible subordinated notes of the Partnerehip

issued pursuant to a letter agreement dated September 28, 1995,
and the Fund was admitted to the Partnership as a Limited Partner:
as off May 21, 1996;

WHEREAS, it is the intention of the limited partnars of
the Rartnership (the "Limited Partners") and the shareholders of
the General Partner (the "GP shareholders") that (i) all the
Limited Partners transfer their respective limited partnership
intexeats in the Partnership and (i1) all the GP Shareholders
trangfer all the capital stock of the General Partner owned by
then {to Newco in exchange for capital stook of Newco (the

. "Conversion") on the terms and conditions sest forth in this
Agreement ;

WHEREAS, simultaneously herewith, each other Limited
Partner and each GP Shareholder is executing and delivering an
dgreement similar to this Agreement and is transferring the
‘ﬂtij: limited partnership interest in the Partnership and all
g?e pital stock in the General Partner, as applicable, owned by

n it in exchange for capital stook of Newco;

P WHEREAS, ths parties hereto, and the other Limited
cﬁttmers and the GP Shareholders, desire to consummate the
°nVeE=ion immediately prior to, and in contemplation of, the

' ®losing (the "sSeries A Cloeing") of a private placement of Series
| Preferred Stock of Newco pursuant to a Series A Preferred Stock

N chagse Agreement entered into as of May 33, 1996, by and among
I P§W°° and the persons named therein (the "Series A Preferred
|

Tchhse Agreement");

r‘6\[ +
sty‘}?igﬁ"29°3\‘6°
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NOW, THEREFORE, the parties hereto hereby agree as
follows:

1. Subject to the terms and conditions of this

¢ment, JPMIC hereby sells, transfers, conveys and assigns to
all of its right, title and interest in and to the

1,126,703 Class B Units currently owned by it (collectively, the
"IPMIC Transferred Intereets") in exchange for (i) 757,418 shares
of series B-1 Preferred Stock, par 'value $.001 per share, (ii)
316,228 shares of Series B-2 Preferred Stock, par value $.001 per
share, and (iii) 53,057 shares of Series A Preferred Stock, par
valug $.001 per share, of Newco (collectively, the "JPMIC
Shares"), effective immediately prior to the Series A Closing.

2. Subject to the terms and conditions of this
Agreement, the Fund hereby sells, transfers, conveys and assigns
to Newco all of its right, title and interest in and to the 2,368
Clasg B Units currently owned by it (the "Fund Transferred
Intexests" and together with the JPMIC Transferred Interests, the
"Transferred Interests") in exchange for 2,368 ehares of Series A
Prefdrred 8tock, par value $.001 per share, of Newco (the "Fund
Shargs" and together with the JPMIC Shares, the "Morgan Shares"),
effegtive immediately prior to the Series A Closing.

3. Delivery under the Series A Preferred Stock
Purchase Agreement of that portion of the Transferred Interests
entitling JPMIC and the Fund to the above number of shares of
Sarids A Preferred Stock of Newco, and receipt of such shares of
Serids A Preferred Stock under the Series A Preferred Stock
Purchase Agreement, shall be deemed to be delivery and receipt
therqof, respectively, hereunder.

4. Newco hereby accepts and agrees to be bound by all
of the terms and provisions of the First Amended and Restated
Agreement of Limited Partnership of the Partnership, dated as of
October 28, 1994, as amended (the "Partnership Agreement®), with
all the rights and obligations of JPMIC and the Fund thereunder.
Newea hereby represents and warrants that: (i) it is acquiring
the Transferred Interests for its own account for investment and
hot with a view to the distribution thereof and (ii) it will not
Tesell the Transferred Interests unless such sale is properly
Tfegigtered under applicable securities lawg or an exemption
therefrom is available.

S. JPMIC hereby represents and warrants to Newco that

(1) it has good title to the JPMIC Transferred Interests and it
has fl11 power and authority, subject to the terms of the
Partnership Agreement, to sell, assign and transfer to Newco the
IPMIC| Transferred Interests, free and clear of all liens and
Shcumpbrances of whatscever amount or nature, (ii) it is aocquiring
the JPMIC Shares for its own account for investment and not with
& view to the distribution thereof and (iii) it will not resell

e JPMIC shares unless such sale is properly registered under

FR6\F\OSI4\5 25831160
A s
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applicable securities laws or an exemption therefrom is
available.

6. The Fund hereby represents and warrants to Newco
that [(1) it has good title to the Fund Transferred Interests and
it has full power and authority, subject to the terms of the
Partnership Agreement, to sell, assign and transfer to Newco the
Fund (Traneferred Interests, free and clear of all liens and
encugbrances of vhatsocaever amount or nature, (ii) it i{s acquiring
the Fund Sharas for its own account for investment and not with a
view {to the distribution thereof and (iii) it will not resell the
Fund |Shares unless such sale is properly registered under
applicable securities laws or an exemption therefrom is
available.

7. To induce JPMIC and the Fund to enter into this
Agreement and to exchange the Transferred Interests for the
Shares, Newoo hereby makes to JPMIC and the Fund each of the
representations and warranties contained in Section 3 of the
Series A Preferred Purchase Agreement, all of which are
incorporated herein by reference, subject to Saction 6.4 thereof.

8. The Partnership, the Genheral Partner and Newco
hereby represent and warrant to JFMIC and the Fund that (i) the
Generjal Partner has not been allocated aggregate tax losses
during the life of the Partnership in excess of the General
Partner's capital contributions to the Partnership and (ii) the
exchange of the Transferred Interests for the Shares and the
Conversion will be non-taxable to JPMIC, the Fund, the
Partnership and Newco.

9. This Agreement and the legality, validity and
Performance of the terms hereof shall be governed by and
enforced, determined and construed in accordance with the laws of
the State of Delaware applicable to contracts executed and
Performed wholly in Delaware.

_ 10. This Agreement may be executed in two or more
Counterparts, each of which shall be deemed an original but all
of which shall constitute one and the same instrument.

I6\r\ostc\s 203 160
26748, 044 \ 3
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[SIGNATURE PAGE TO EXCHANGE AGREEMENT]

Agreement as of the date first written above.

341520831160
35

SKYWIRE, L.P.

IN WITNESS WHEREOF¥, the undersigned have executed this

By: Skywire, Inc., its General Partner

By: ? /,C—f/

Name & BR/#~ A LAsL f
Title: Chonme. ¥CEO

BKYWIRE, INC.

R, ézé
a Wne:?ﬁﬁxffa/ M- EACLL

Title: chectvwn ¥ C&O
SKYWIRE CORPORATION

BW.%ﬁé/' : A/
NageZ BARY G e ErFsd
Title: cho it~ & +CEO

J.P. MORGAN INVESTMENT CORPORATION

By:

Nama:
Title:

SIXTY WALL STREET SBIC FUND,

L.P.

By: 8ixty Wall S8treet S8BIC Corporation,

its General Partner

By:

Name:
Title:

REEL

PATENT
: 9756 FRAME: 0430



M-29-199 16125 P.@3

.
1
.

[SIGNATURE PAGE TO EXCHANGE AGREEFEHT]

T T
g
g
ot
o
——4rt-

WITNEBB WHEREOY, the undersigned have executed this

Ag of the date firet wvritten above.

SKYWIRE, L.DP.
By: Skywire, Inc., its General Partner

By:

Nama:
Title:

SKYWIRE, INC.

e . & amme o

By:

Name:
Title:

SKYWIRE CORPORATION

By:

Name:
Title:

J.P. MORGAN INVESTHEN& CORPORATION

{I| N

Nafg: ouaw-whits
Title: Moo wud Oxech

B e s . ey k& e s o o — - —— S — o o &

+—

By: Bixty Wall Streef SBIC Corperation,

SIXTY WALL S8TREET SBIE FUND, L.P.
its General Parther

By:

Nane!
Title:

. 8 11 6. A 1 m— . —— . A2 S————— 4+ B ¥  —— ——— S—— gt

\F
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~
&
<
5

<FLL 4

i e ’ PATENT

REEL: 9756 FRAME: 0431

- .E-E_..-




[SIGNATURE PAGE TO EXCHANGE AGREEMENT]

IN WITNESE WHEREQF, the undersigned have axecutaed thia
Agreament as of ths date first writtsn above.

SKYWIRE, L.P.
By: Skywire, Inc., its Genaral Partner

By:

Name:
Title:

SKYWIRE, INC.

By:

Nane:
Title:

SKYWIRE CORPORATION

By:

Name:
Title:

J.P. MORGAN INVESTHMENT CORPORATION

By:

Name:
Titla:

SIXTY WALL STREET SBIC FUND, L.P.
By: Sixty Wall streat SBIC Corporation,
its General Partner

By:)( \¢fy(\‘~—”/’//

Name: Aﬂiincoln E. Frank
Title: Manager

FRA\F\0534\529B31160
28748, Fgs
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Bryan M. Eagle

PARTNERSHIP INTEREST
EXCHANGE AGREEMENT

THIS PARTNERSHIP INTEREST EXCHANGE AGREEMENT (this
“Agreement”), dated as of May 32, 1996, by and among Skywire, L.P., a Delaware limited
partnership (the “Partnership”), Skywire, Inc., a Virginia corporation (the “General Partner”),
Skywire Corporation, a newly-formed Delaware corporation (“Skywire”), and Bryan M. Eagle, a
Class A Limited Partner of the Partnership (the “Limited Partner™).

WHEREAS, the Limited Partner owns an aggregate of 134,087 Class A Preferred
Limited Partnership Units of the Partnership (the “Class A Units”); and

WHEREAS, it is the intention of the limited partners of the Partnership (collectively,
the “Limited Partners™) and the shareholders of the General Partner (the “GP Shareholders”) that
(1) all of the Limited Partners of the Partnership transfer their respective limited partnership interests
in the Partnership and (ii) all of the GP Shareholders transfer all the capital stock of the General
Partner owned by them to Skywire, in each case in exchange for capital stock of Skywire (the
“Conversion™) on the terms and conditions set forth in this Agreement; and

WHEREAS, simultaneously herewith, each other Limited Partner and each GP
Shareholder is executing and delivering an agreement similar to this Agreement and is transferring
the entire limited partnership interest in the Partnership and all of the capital stock in the General
Partner, as applicable, owned by him or it in exchange for capital stock of Skywire; and

WHEREAS, the parties hereto, and the other Limited Partners and the GP
Shareholders, desire to consummate the Conversion immediately prior to, and in contemplation of,
the closing (the “Series A Closing™) of a private placement of Series A Preferred Stock of Skywire
pursuant to a Series A Preferred Stock Purchase Agreement entered into as of May 30, 1996, by and
among Skywire and the persons named therein (the “Series A Preferred Purchase Agreement”);

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, the Limited Partner
hereby sells, transfers, conveys and assigns to Skywire all of its right, title and interest in and to the
134,087 Class A Units currently owned by it (collectively, the “Transferred Interests™) in exchange
for (i) 121,780 shares of Common Stock, par value $.001 per share and (ii) 12,307 shares of Series A
Preferred Stock, par value $.001 per share, of Skywire (collectively, the “Shares™), effective
immediately prior to the Series A Closing. Delivery under the Series A Preferred Purchase
Agreement of that portion of the Transferred Units entitling the Limited Partner to the above number
of Shares of Skywire Series A Preferred Stock, and receipt of such Shares of Series A Preferred
Stock under the Series A Preferred Purchase Agreement, shall be deemed to be delivery and receipt
thereof, respectively, hereunder.

PATENT
REEL: 9756 FRAME: 0433



2. Skywire hereby accepts and agrees to be bound by all of the terms and
provisions of the First Amended and Restated Agreement of Limited Partnership of the
Partnership, dated as of October 28, 1994, as amended (the “Partnership Agreement”), with all of
the rights and obligations of the Limited Partner thereunder. Skywire hereby represents and
warrants that: (i) it is acquiring the Transferred Interests for its own account for investment and
not with a view to the distribution thereof and (ii) it will not resell the Transferred Interests
unless such sale is properly registered under applicable securities laws or an exemption therefrom
is available.

3. The Limited Partner hereby represents and warrants to Skywire that (i) it
has good title to the Transferred Interests, (ii) it has full power and authority, subject to the terms
of the Partnership Agreement, to sell, assign and transfer to Skywire the Transferred Interests,
free and clear of all liens and encumbrances of whatsoever amount or nature, (iii) it is acquiring
the Shares for its own account and not with a view to the distribution thereof and (iv) it will not
resell the Shares unless such sale is properly registered under applicable securities laws or an
exemption therefrom is available. ‘

4. The Limited Partner agrees that if requested by Skywire as the
representative of the underwriters of common stock (or other securities) of Skywire, the Limited
Partner hereby agrees that it shall not sell or otherwise transfer or dispose of any shares of common
stock (or other securities) of Skywire held by the Limited Partner (other than those included in the
registration) for a period specified by the underwriters not to exceed one hundred eighty (180) days
following the effective date of a registration statement of Skywire filed under the Securities Act of
1933, as amended; provided, however, that (i) such agreement shall apply only to Skywire’s initial
offering, and (ii) all executive officers and directors of Skywire and holders of at least one percent
(1%) of Skywire's voting securities enter into similar agreements. Skywire may impose stop-
transfer instructions with respect to the shares of common stock (or other securities) subject to the
foregoing restriction until the end of said one hundred eighty (180) day period.

. 5. To induce the Limited Partner to enter into this Agreement and to
exchange the Transferred Interests for the Shares, Skywire hereby makes to the Limited Partner
each of the representations and warranties contained in Section 3 of the Series A Preferred

Purchase Agreement, all of which are incorporated herein by reference, subject to Section 6.4
thereof.

6. The Partnership, the General Partner and Skywire hereby represent and
warrant to the Limited Partner that (i) the General Partner has not been allocated aggregate tax
losses during the life of the Partnership in excess of the General Partner’s capital contributions to
the Partnership and (ii) the exchange of the Transferred Interests for the Shares and the
Conversion will be non-taxable to the Limited Partner, the Partnership and Skywire.

7. This Agreement and the legality, validity and performance of the terms
hereof shall be governed by and enforced, determined and construed in accordance with the laws
of the State of Delaware applicable to contracts executed and performed wholly in Delaware.

2-
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8. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.

THE PARTNERSHIP:

SKYWIRE, L.P.
By: Skywire, Inc., its General Partner

Name' Bevee Sreuers S

Title: Seceevary +VP

THE GENERAL PARTNER:

SKYWIRE, INC.

ame: (342w e DTEU e
Title: “5ecrevraay + VP

SKYWIRE CORPORATION

ame: Bude DraveDS
Title: Secrevary + VP

THE LIMITED PARTNER:

BRY%; M. EAGLE ;
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Bryan M. Eagle III

PARTNERSHIP INTEREST
EXCHANGE AGREEMENT

THIS PARTNERSHIP INTEREST EXCHANGE AGREEMENT (this
“Agreement”), dated as of May 33, 1996, by and among Skywire, L.P., a Delaware limited
partnership (the “Partnership”), Skywire, Inc., a Virginia corporation (the “General Partner”),
Skywire Corporation, a newly-formed Delaware corporation (“Skywire”), and Bryan M. Eagle III, a
Class A Limited Partner of the Partnership (the “Limited Partner”).

WHEREAS, the Limited Partner owns an aggregate of 199,170 Class A Preferred
Limited Partnership Units of the Partnership (the “Class A Units”); and

WHEREAS, it is the intention of the limited partners of the Partnership (collectively,
the “Limited Partners”) and the shareholders of the General Partner (the “GP Shareholders™) that
(1) all of the Limited Partners of the Partnership transfer their respective limited partnership interests
in the Partnership and (ii) all of the GP Shareholders transfer all the capital stock of the General
Partner owned by them to Skywire, in each case in exchange for capital stock of Skywire (the
“Conversion”) on the terms and conditions set forth in this Agreement; and

WHEREAS, simultaneously herewith, each other Limited Partner and each GP
Shareholder is executing and delivering an agreement similar to this Agreement and is transferring
the entire limited partnership interest in the Partnership and all of the capital stock in the General
Partner, as applicable, owned by him or it in exchange for capital stock of Skywire; and

WHEREAS, the parties hereto, and the other Limited Partners and the GP
Shareholders, desire to consummate the Conversion immediately prior to, and in contemplation of,
the closing (the “Series A Closing™) of a private placement of Series A Preferred Stock of Skywire
pursuant to a Series A Preferred Stock Purchase Agreement entered into as of May 30, 1996, by and
among Skywire and the persons named therein (the “Series A Preferred Purchase Agreement”);

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, the Limited Partner
hereby sells, transfers, conveys and assigns to Skywire all of its right, title and interest in and to the
199,170 Class A Units currently owned by it (collectively, the “Transferred Interests™) in exchange
for (i) 188,750 shares of Common Stock, par value $.001 per share and (ii) 10,420 shares of Series A
Preferred Stock, par value $.001 per share, of Skywire (collectively, the “Shares”), effective
immediately prior to the Series A Closing. Delivery under the Series A Preferred Purchase
Agreement of that portion of the Transferred Units entitling the Limited Partner to the above number
of Shares of Skywire Series A Preferred Stock, and receipt of such Shares of Series A Preferred
Stock under the Series A Preferred Purchase Agreement, shall be deemed to be delivery and receipt
thereof, respectively, hereunder.
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2. Skywire hereby accepts and agrees to be bound by all of the terms and
provisions of the First Amended and Restated Agreement of Limited Partnership of the
Partnership, dated as of October 28, 1994, as amended (the “Partnership Agreement™), with all of
the rights and obligations of the Limited Partner thereunder. Skywire hereby represents and
warrants that: (i) it is acquiring the Transferred Interests for its own account for investment and
not with a view to the distribution thereof and (ii) it will not resell the Transferred Interests
unless such sale is properly registered under applicable securities laws or an exemption therefrom
is available.

3. The Limited Partner hereby represents and warrants to Skywire that (i) it
has good title to the Transferred Interests, (ii) it has full power and authority, subject to the terms
of the Partnership Agreement, to sell, assign and transfer to Skywire the Transferred Interests,
free and clear of all liens and encumbrances of whatsoever amount or nature, (iii) it is acquiring
the Shares for its own account and not with a view to the distribution thereof and (iv) it will not
resell the Shares unless such sale is properly registered under applicable securities laws or an
exemption therefrom is available.

4. The Limited Partner agrees that if requested by Skywire as the
representative of the underwriters of common stock (or other securities) of Skywire, the Limited
Partner hereby agrees that it shall not sell or otherwise transfer or dispose of any shares of common
stock (or other securities) of Skywire held by the Limited Partner (other than those included in the
registration) for a period specified by the underwriters not to exceed one hundred eighty (180) days
following the effective date of a registration statement of Skywire filed under the Securities Act of
1933, as amended; provided, however, that (i) such agreement shall apply only to Skywire’s initial
offering, and (ii) all executive officers and directors of Skywire and holders of at least one percent
(1%) of Skywire's voting securities enter into similar agreements. Skywire may impose stop-
transfer instructions with respect to the shares of common stock (or other securities) subject to the
foregoing restriction until the end of said one hundred eighty (180) day period.

5. To induce the Limited Partner to enter into this Agreement and to
exchange the Transferred Interests for the Shares, Skywire hereby makes to the Limited Partner
each of the representations and warranties contained in Section 3 of the Series A Preferred
Purchase Agreement, all of which are incorporated herein by reference, subject to Section 6.4
- thereof,

6. The Partnership, the General Partner and Skywire hereby represent and
Warrant to the Limited Partner that (i) the General Partner has not been allocated aggregate tax
losses during the life of the Partnership in excess of the General Partner’s capital contributions to
the Partnership and (ii) the exchange of the Transferred Interests for the Shares and the
Conversion will be non-taxable to the Limited Partner, the Partnership and Skywire.

7. This Agreement and the legality, validity and performance of the terms
hereof shall be governed by and enforced, determined and construed in accordance with the laws
of the State of Delaware applicable to contracts executed and performed wholly in Delaware.
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8. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.

THE PARTNERSHIP:

SKYWIRE, L.P.
By: Skywire, Inc., its General Partner

By: Mr L/ =z
Name?! BAven/ A. Ee
Title: Chate t ¢~

.

THE GENERAL PARTNER:

SKYWIRE, INC.

Naffie: BAY AV A £ '}/(A
Title: Chat A4 2Y

SKYWIRE CORPORATION

By: ~
Nam% BRYAN M.;f‘. /

Title: a4 et

THE LIMITED PARTNER:

B@M M. EA#_E I
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Bruce W. Stevens

PARTNERSHIP INTEREST
EXCHANGE AGREEMENT

THIS PARTNERSHIP INTEREST EXCHANGE AGREEMENT (this
“Agreement”), dated as of May J9, 1996, by and among Skywire, L.P., a Delaware limited
partnership (the “Partnership”), Skywire, Inc., a Virginia corporation (the “General Partner”),
Skywire Corporation, a newly-formed Delaware corporation (“Skywire™), and Bruce W. Stevens, a
Class A Limited Partner of the Partnership (the “Limited Partner”).

WHEREAS, the Limited Partner owns an aggregate of 26,851 Class A Preferred
Limited Partnership Units of the Partnership (the “Class A Units”); and

WHEREAS, it is the intention of the limited partners of the Partnership (collectively,
the “Limited Partners”) and the shareholders of the General Partner (the “GP Shareholders™) that
(i) all of the Limited Partners of the Partnership transfer their respective limited partnership interests
in the Partnership and (ii) all of the GP Shareholders transfer all the capital stock of the General
Partner owned by them to Skywire, in each case in exchange for capital stock of Skywire (the
“Conversion”) on the terms and conditions set forth in this Agreement; and

WHEREAS, simultaneously herewith, each other Limited Partner and each GP
Shareholder is executing and delivering an agreement similar to this Agreement and is transferring
the entire limited partnership interest in the Partnership and all of the capital stock in the General
Partrier, as applicable, owned by him or it in exchange for capital stock of Skywire; and

WHEREAS, the parties hereto, and the other Limited Partners and the GP
Shareholders, desire to consummate the Conversion immediately prior to, and in contemplation of,
the closing (the “Series A Closing™) of a private placement of Series A Preferred Stock of Skywire
pursuant to a Series A Preferred Stock Purchase Agreement entered into as of May 30, 1996, by and
among Skywire and the persons named therein (the “Series A Preferred Purchase Agreement”);

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, the Limited Partner
hereby sells, transfers, conveys and assigns to Skywire all of its right, title and interest in and to the
26,851 Class A Units currently owned by it (collectively, the “Transferred Interests”) in exchange
for (i) 25,000 shares of Common Stock, par value $.001 per share and (ii) 1,851 shares of Series A
Preferred Stock, par value $.001 per share, of Skywire (collectively, the “Shares™), effective
immediately prior to the Series A Closing. Delivery under the Series A Preferred Purchase
Agreement of that portion of the Transferred Units entitling the Limited Partner to the above number
of Shares of Skywire Series A Preferred Stock, and receipt of such Shares of Series A Preferred
Stock under the Series A Preferred Purchase Agreement, shall be deemed to be delivery and receipt
thereof, respectively, hereunder.
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2. Skywire hereby accepts and agrees to be bound by all of the terms and
provisions of the First Amended and Restated Agreement of Limited Partnership of the
Partnership, dated as of October 28, 1994, as amended (the “Partnership Agreement”), with all of
the rights and obligations of the Limited Partner thereunder. Skywire hereby represents and
warrants that: (i) it is acquiring the Transferred Interests for its own account for investment and
not with a view to the distribution thereof and (i1) it will not resell the Transferred Interests
unless such sale is properly registered under applicable securities laws or an exemption therefrom
is available.

3. The Limited Partner hereby represents and warrants to Skywire that (i) it
has good title to the Transferred Interests, (ii) it has full power and authority, subject to the terms
of the Partnership Agreement, to sell, assign and transfer to Skywire the Transferred Interests,
free and clear of all liens and encumbrances of whatsoever amount or nature, (iii) it is acquiring
the Shares for its own account and not with a view to the distribution thereof and (iv) it will not
resell the Shares unless such sale is properly registered under applicable securities laws or an
exemption therefrom is available.

4. The Limited Partner agrees that if requested by Skywire as the
representative of the underwriters of common stock (or other securities) of Skywire, the Limited
Partner hereby agrees that it shall not sell or otherwise transfer or dispose of any shares of common
stock (or other securities) of Skywire held by the Limited Partner (other than those included in the
registration) for a period specified by the underwriters not to exceed one hundred eighty (180) days
following the effective date of a registration statement of Skywire filed under the Securities Act of
1933, as amended; provided, however, that (i) such agreement shall apply only to Skywire’s initial
offering, and (ii) all executive officers and directors of Skywire and holders of at least one percent
(1%) of Skywire's voting securities enter into similar agreements. Skywire may impose stop-
transfer instructions with respect to the shares of common stock (or other securities) subject to the
foregoing restriction until the end of said one hundred eighty (180) day period.

5. To induce the Limited Partner to enter into this Agreement and to
exchange the Transferred Interests for the Shares, Skywire hereby makes to the Limited Partner
each of the representations and warranties contained in Section 3 of the Series A Preferred
Purchase Agreement, all of which are incorporated herein by reference, subject to Section 6.4
thereof.

6. The Partnership, the General Partner and Skywire hereby represent and
warrant to the Limited Partner that (1) the General Partner has not been allocated aggregate tax
losses during the life of the Partnership in excess of the General Partner’s capital contributions to
the Partnership and (ii) the exchange of the Transferred Interests for the Shares and the
Conversion will be non-taxable to the Limited Partner, the Partnership and Skywire.

7. This Agreement and the legality, validity and performance of the terms
hereof shall be governed by and enforced, determined and construed in accordance with the laws
of the State of Delaware applicable to contracts executed and performed wholly in Delaware.

2-
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8. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.
THE PARTNERSHIP:

SKYWIRE, L.P.
By: Skywire, Inc., its General Partner

Title: Chartmas/

THE GENERAL PARTNER:
SKYWIRE, INC.

b B . A/

Nanf; BAyes /ff
Title: cha rpere~

SKYWIRE CORPORATION

wZ, Do b

Naffe: Baygw ~1< E#GLE
Title: okerssear

THE LIMITED PARTNER:

BRUCE W. STEVENS

PATENT
REEL: 9756 FRAME: 0441



SKYWIRE, INC.

UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS
IN LIEU OF SPECIAL MEETING

Pursuant to the provisions of Section 13.1-685 of the Virginia Stock Corporation
Act, the undersigned, being all of the duly elected members of the Board of Directors of Skywire,
Inc., a Virginia corporation (the “Corporation™), do hereby consent to the taking of the following
actions upon the unanimous written consent of the Board of Directors to the same effect and
purpose as if an actual special meeting of the Board of Directors of the Corporation had been
held, and the actions set forth below shall constitute the valid corporate actions of the Board of
Directors and shall have the same force and effect as if such action had been authorized and
taken at a formal special meeting of the Board of Directors of the Corporation, and as if all of the
members of the Board of Directors were present in person at such meeting and voted
unanimc;usly in favor thereof, with such written consent to be filed by the Secretary of the

Corporation with the minutes of the meetings of the Board of Directors; to-wit:

Reorganization

RESOLYVED, that the Corporation shall be authorized, on ifs own behalf
| and on behalf of Skywire, L.P. (the “Partnership”), to enter into various Exchange
Agreements (the “Partnership Interest Exchange Agreemen}s”) by a:ld among the
Partnership, the Corporation, Skywire Corporation (.“Sk‘}"mfe Eiorp ) and the
holders of the Partnership’s Limited Partnership Umts ( Umfs ), ;?ursuant to )
’ which such holders shall surrender and exchange each of their Units for shares o

stock of the Skywire Corp; and

E FURTHER RESOLVED, that the Corporation shall be authorizectis ’t,o X
; enter into various Exchange Agreements (the ‘tStoc‘l‘c Exch.angcc Ag’fcen:::t\h ) by
and among the Corporation, Skywire Corporation (“Skywire ohrp )ha:;d e "
shareholders of the Corporation pursuant to which eac.:h of the shareholders o ke
Corporation shall surrender and exchange eacq of their shares of Common Stoc
of the Corporation for shares of stock of Skywire Corp (such exchange, together

PATENT
REEL: 9756 FRAME: 0442



with the exchange of Units for stock in Skywire Corp and all other actions and
transactions related thereto, collectively, the “Reorganization”); and

FURTHER RESOLVED, that the proper officers of the Corporation be,
and each of them hereby is, on behalf of the Corporation, authorized to execute
and deliver the Partnership Interest Exchange Agreements and the Stock
Exchange Agreements referenced above in the form of the drafts presented to or
as otherwise described to the board of directors with, such changes therein as the
officers executing the same may deem necessary or advisable, such execution to
be conclusive evidence that the same has been approved by the Board of
Directors; and

Amendments to Partnership Agreement

RESOLVED, that the Corporation shall be authorized, on its own behalf
and on behalf of the Partnership, to enter into that certain Third Amendment to
Partnership Agreement dated as of May 21, 1996 pursuant to which the
Partnership Agreement shall be amended so as to reflect (i) the admission of Sixty
Wall Street SBIC Fund, L.P. (“Sixty Wall™) as a new Limited Partner of the
Partnership and (ii) the issuance by the Partnership of additional Limited
Partnership Units in connection with the conversion by Sixty Wall and the other
Limited Partners of their interests in certain Convertible Subordinated Notes
issued by the Partnership in an aggregate principal amount of $1,980,000 pursuant
to a Capital Call and Issuance Notice dated September 14, 1995 and a Capital Call
Step Two Notice dated December 29, 1995; and

FURTHER RESOLVED, that the Corporation shall be authorized, on its
own behalf and on behalf of the Partnership, to enter into that certain Fourth
Amendment to Partnership Agreement, to be dated the date of the closing of
Skywire Corp’s private placement of Series A Preferred Stock, pursuant to which
the Partnership Agreement shall be amended so as to reflect (i) the admission of
Skywire Corp as the sole Limited Partner of the Partnership in connection with
the execution of the Partnership Interest Exchange Agreements; and

FURTHER RESOLVED, that the proper officers of the Corporation be,
and each of them hereby is, on behalf of the Corporation, authorized to execute
and deliver the Third Amendment to Partnership Agreement and the Fourth
Amendment to Partnership Agreement referenced above in the form of the drafts
presented to or as otherwise described to the board of directors, with such changes
therein as the officers executing the same may deem necessary or advisable, such
execution to be conclusive evidence that the same has been approved by the
Board of Directors; and

BAODOCS1\0034151.01°
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1993 Unit Option Pl

RESOLVED, that any and all actions taken by (i) any directors of the
Corporation acting together as the Compensation Committee of the Board of
Directors of the Corporation, and (ii) by the President of the Corporation taken on
behalf of the Corporation, in each case in connection with administering the
Partnership’s 1993 Unit Option Plan prior to the effective date of this consent, are
hereby approved, ratified and confirmed; and

Miscellaneous

RESOLVED, that any and all actions of the officers, directors and of any
person designated and authorized to act on behalf of the Corporation, taken on
behalf of the Corporation prior to the effective date of this consent, are hereby
approved, ratified and confirmed; and

FURTHER RESOLVED, that the proper officers be, and each of them is,
authorized and empowered, either directly or through the other officers of the
Corporation, to incur such costs and expenses, to do all acts, transactions and
things and to execute and deliver any and all agreements, they, or any of them,

deem appropriate in connection with the foregoing resolutions, including those as
are necessary or appropriate to carry out and effectuate the Reorganization.

IN WITNESS WHEREOF, the undersigned have hereunto subscribed their
names as all of the‘members of the Board of Directors, who would be entitled to vote upon the
resolutions hereinabove set forth, as of the effective date hereof, in attestation to the accuracy of
the foregoing Unanimous Written Consent of the Board of Directors in Lieu of Special Meeting
and of their approval of taking such action by unanimous written consent of the Board of
Directors rather than by formal special meeting, and of their waiver of notice of any such special
meeting of the Board of Directors, had one been held. The undersigned directors hereby waive
all notice of a meeting and the holding of a meeting of the Board of Directors to act upon said
resolutions, agree that this Consent may be executed in counterparts, and direct that this Consent,

which shall be effective as of May 21, 1996, be inserted in the minute book of the Corporation.
) . -3-
BAODOCS1\0034151.01
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Date:

Date:

Date:

Date:

Date:

BOARD OF DIRECTORS

B T b

Bryan . Eagle
;r)%%ﬁaglc'm ﬂ

John Watkins

R. Philip Herget IIT

Robert B. Blow
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BOARD OF DIRECTORS

Date:
Bryan M. Eagle
Date:
Bryan M. Eagle IIl
| 4/
Jofin Watkins
Date-
R. Philip Herget II]
Date:
Robert B. Blow
4

% RAODOCS1W053151.01
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BOARD OF DIRECTORS

Date:

Bryan M. Eagle
Date:

Bryan M. Eagle I1I
Date:

John Watkins
Date:

R. Philip Herget III

| Date:
Robert B. Blow
”
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Date:

Date:

Date:

Date:

Date:

5/2‘1/9

|

5’/29/ 26

’ KJZ?/?Q

BOARD OF DIRECTORS

By . E2

Bryan . Eagle

AT

Eagle lllﬂ

John Watkins

Philip Herget III

Robert B. Blow
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FOURTH AMENDMENT
TO PARTNERSHIP AGREEMENT

This FOURTH AMENDMENT (this “Amendment’) is made as of Mayii, 1996
by and among Skywire, L.P. (the “Partnership”), Skywire, Inc. (the “General Partner”) and the
persons named on Schedule A hereto as limited partners (each a “Limited Partner”).

WITNESSETH:

WHEREAS, the General Partner and certain of the Limited Partners formed the
Partnership in 1993 and entered into a First Amended and Restated Agreement of Limited
Partnership of Skywire, L.P. dated as of October 28, 1994 (the “Partnership Agreement”); and

WHEREAS, the Partnership Agreement was amended by a First Amendment to
the First Amended and Restated Agreement of Limited Partnership of Skywire, L.P. dated as of
May 25, 1995 (the “First Amendment”); and '

WHEREAS, the Partnership Agreement was further amended by a Second
Amendment to the First Amended and Restated Agreement of Limited Partnership of Skywire,
L.P. dated as of February 27, 1996 (the “Second Amendment”); and

WHEREAS, the Partnership Agreement was further amended by a Third
Amendment to the First Amended and Restated Agreement of Limited Partnership of Skywire,
L.P. dated May 21, 1996 (the “Third Amendment”); and

WHEREAS, pursuant to Exchange Agreements by and among the Limited
Partners and Skywire Corporation (each, an “Exchange Agreement” and collectively, the
“Exchange Agreements”), each Limited Partner contributed his or its respective Limited
Partnership Interest Units (“Units”) in the Partnership to Skywire Corporation in exchange for
stock in Skywire Corporation; and

WHEREAS, the parties therefore desire to amend the Partnership Agreement so
as to reflect such contributions and the resulting admission of Skywire Corporation as the sole
Limited Partner of the Partnership.

NOW, THEREFORE, in consideration of the foregoing and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto do hereby agree as follows:

¢)) Schedule A to the Partnership Agreement (as heretofore replaced by
Schedule A to the Third Amendment) is hereby deleted in its entirety, and replaced by the
Schedule A attached to this Amendment, effective as of the date hereof.
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(2)  With respect to the transfers of the Units to Skywire Corporation pursuant
to the Exchange Agreements, the conditions of transferability contained in Section 10.4 of the
Partnership Agreement are hereby waived.

(3)  Section 11.1(d) of the Partnership Agreement is hereby deleted in its
entirety such that transfers of all of the Class A Units pursuant to the Exchange Agreements shall
not cause the Partnership to dissolve and terminate pursuant to Section 11.1 of the Agreement.

(4)  Skywire Corporation is hereby admitted as a Class A Limited Partner and
a Class B Limited Partner with a Capital Contribution to the Partnership and the number of Class
A Units and Class B Units set forth opposite its name on Schedule A attached to this
Amendment.

(5)  Skywire Corporation hereby assumes all of the obligations of a “Limited
Partner” under the Partnership Agreement and accepts and agrees to be bound by all of the terms
and provisions thereof (including without limitation the provisions of Section 13.4 thereof).

(6)  Except as herein amended, the Partnership Agreement (as amended by the
First Amendment, the Second Amendment and the Third Amendment) is hereby ratified,
confirmed and reaffirmed in all respects.

(7)  This Amendment may be executed in counterparts, each one of which
shall be deemed an original and all the counterparts together shall constitute one and the same
agreement.

IN WITNESS WHEREOF, the undersigned parties have hereunto affixed their
signatures effective as of the date and year first above written.

Partne_rship:

SKYWIRE, L.P.
By Its General Partner,
SKYWIRE, INC.

By: - 5
Name: ekt BAyaow M- £ o 2
Titlc: [4 :A“ t A 2A
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General Partner:

SKYWIRE, INC.
By: .
Name: BAyoen 4_4_,/5 FCLE

Title: % FLP? yYvi

Class A Limited Partner:

SKYWIRE CORPORATION

By:
Name:
Title:

17, Y

Class B Limited Partner:

SKYWIRE CORPORATION

The undersigned hereby withdraw as limited partners.

WITHDRAWING CLASS A LIMITED PARTNERS

BRYAN M. EAGLE

COLUMBIA SKYWIRE INVESTORS, L.P.
By Its General Partner,
Columbia Capital Corporation

By:
Name:
Title:
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SKYWIRE, INC.

By:
Name:
Title:

Class A Limited Partner:
SKYWIRE CORPORATION
By:

Name:
Title:

Class B Limited P :
SKYWIRE CORPORATION
By:

Name:
Title:

" The ﬁndcrsigned hereby withdraw as limited partners.

WITHDRAWING CLASS A LIMITED PARTNERS

BRYAN M. EAGLE HII

BRYAN M. EAGLE

COLUMBIA SKYWIRE INVESTORS, L.P.
By Its General Partner,
Columbia Capital Corporation

Name: /..t P. /Zj{uw&
Title: vrcs PaAssSTRa AT

~ BA3DOCS110037372.02
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ADEMCO C

By: (/1}
Name: (€0 4 . 6w
Title: / ,/

BRUCE W. STEVENS

WITHDRAWING CLASS B LIMITED PARTNERS

SIXTY WALL STREET SBIC FUND, L.P.
By Its General Partner,
Sixty Wall Street SBIC Corporation

By:
Name:
Title:

J.P. MORGAN INVESTMENT CORPORATION

By:
Name:
Title:
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ADEMCO COMMUNICATIONS PARTNER, INC.

By:
Name:
Title:

B UCE W. STEVENS

WITHDRAWING CLASS B LIMITED PARTNERS

SIXTY WALL STREET SBIC FUND, L.P.
By Its General Partner,
Sixty Wall Street SBIC Corporation

By:
Name:
Title:

J.P. MORGAN INVESTMENT CORPORATION

By:
Name:
Title:
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ADEMCO COMMUNICATIONS PARTNER, INC.

By:
Name:
Title:

BRUCE W.STEVENS

WITHDRAWING CL.ASS B LIMITED PARTNERS

SIXTY WALL STREET SBIC FUND, L.P.
By Its General Partner,
Sixty Wall Street SBIC Corporation

By:
Name:
Title:

J.P. MORGAN INVESTMENT CORPORATION

By: W, D=

Namgf jokl\ w . \A)Q,""L‘“)
Title: ﬂ\o\c&o:r+ Oxector—

BA3DOCS1\0037372.02
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ADEMCO COMMUNICATIONS PARTNER, INC.

By:
Name:
Title:

BRUCE W.STEVENS

WITHDRAWING CLASS B LIMITED PARTNERS
SIXTY WALL STREET SBIC FUND, L P.
By Its General Partner,

Sixty Wall Street SBIC Corporetion

Byzéx‘ M

Nachc‘: Lincoln E. Frank
Title; _Manager

JP. MORGAN INVESTMENT CORPORATION

i
o

By:?
Name:
Titlf::

i 4~
BA3DOSSING037372.02
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Ademco

STOCK
EXCHANGE AGREEMENT

THIS STOCK EXCHANGE AGREEMENT (this “Agreement”), dated as of May
30, 1996, by and among Skywire, Inc., a Virginia corporation (“SI”), Skywire Corporation, a
newly-formed Delaware corporation (“Skywire”), and Ademco Communications Partner, Inc., a
Delaware corporation (the “Stockholder”).

WHEREAS, the Stockholder owns an aggregate of Twenty (20) shares of
Common Stock of SI; and

WHEREAS, it is the intention of the limited partners (collectively, the “Limited
Partners”) of Skywire, L.P., a Delaware limited partnership (the “Partnership”) and the
shareholders of SI (the “Shareholders™) that (i) all of the Limited Partners transfer their
respective limited partnership interests in the Partnership and (ii) all of the Shareholders transfer
all the capital stock of SI owned by them to Skywire, in each case in exchange for capital stock
of Skywire (the “Conversion”) on the terms and conditions set forth in this Agreement; and

WHEREAS, simultaneously herewith, each Limited Partner and each of the other
Shareholders is executing and delivering an agrecment similar to this Agreement and is
transferring its or its entire limited partnership interest in the Partnership and all of its or its
capital stock in SI, as applicable, owned by him or it in exchange for capital stock of Skywire;
and

WHEREAS, the parties hereto, and the Limited Partners and the other
Shareholders, desire to consummate the Conversion immediately prior to, and in contemplation
of, the closing (the “Series A Closing”) of a private placement of Series A Preferred Stock of
, Skywire pursuant to a Series A Preferred Stock Purchase Agreement entered into as of May }’
i 1996, by and among Skywire and the persons named therein (the “Series A Preferred Purchase
Agreement”);

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, the Stockholder
‘ hereby sells, transfers, conveys and assigns to Skywire all of its right, title and interest in and to
the Twenty (20) shares of Common Stock of SI currently owned by him (collectively, the
“Transferred Shares™) in exchange for 1,170 shares of Common Stock, par value $.001 per share
of Skywire (collectively, the “New Shares™), effective immediately prior to the Series A Closing.

2. The Stockholder hereby represents and warrants to Skywire that (i) he has
good title to the Transferred Interests, (ii) he has full power and authority, subject to the terms of
the Partnership Agreement, to sell, assign and transfer to Skywire the Transferred Shares, free
and clear of all liens and encumbrances of whatsoever amount or nature, (iii) he is acquiring the

;
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New Shares for its own account and not with a view to the distribution thereof and (iv) he will
not resell the New Shares unless such sale is properly registered under applicable securities laws
or an exemption therefrom is available.

3. The Stockholder agrees that if requested by Skywire as the representative of
the underwriters of common stock (or other securities) of Skywire, the Stockholder hereby agrees
that he shall not sell or otherwise transfer or dispose of any shares of common stock (or other
securities) of Skywire held by the Stockholder (other than those included in the registration) for a
period specified by the underwriters not to exceed one hundred eighty (180) days following the
effective date of a registration statement of Skywire filed under the Securities Act of 1933, as
amended; provided, however, that (i) such agreement shall apply only to Skywire’s initial offering,
and (ii) all executive officers and directors of Skywire and holders of at least one percent (1%) of
Skywire's voting securities enter into similar agreements. Skywire may impose stop-transfer
instructions with respect to the shares of common stock (or other securities) subject to the foregoing
restriction until the end of said one hundred eighty (180) day period.

4. To induce the Stockholder to enter into this Agreement and to exchange
the Transferred Shares for the New Shares, Skywire hereby makes to the Stockholder each of the
representations and warranties contained in Section 3 of the Series A Preferred Purchase
Agreement, all of which are incorporated herein by reference, subject to Section 6.4 thereof.

5. SI and Skywire hereby represent and warrant to the Stockholder that (i) SI
has not been allocated aggregate tax losses during the life of the Partnership in excess of ST's
capital contributions to the Partnership and (ii) the exchange of the Transferred Shares for the
New Shares and the Conversion will be non-taxable to the Stockholder, the Partnership and
Skywire.

6. This Agreement and the legality, validity and performance of the terms
hereof shall be governed by and enforced, determined and construed in accordance with the laws
of the State of Delaware applicable to contracts executed and performed wholly in Delaware.

7. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.

SKYWIRE, INC.

Br-j%ﬂ%
Naffe: BAys~ #1- fo)-/,—

Title: @hw@ r# st ar”

SKYWIRE CORPORATION

BV::%:@M
Namd: BLYet~ A1, £ 46t &

Title: ch@mam o~

ADEMCO
INC.

By:

N?m?: Lev A . ébc//zt/ﬁﬁé'?
Title:
5% |

3
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Brxan M. Eagle

STOCK
EXCHANGE AGREEMENT

THIS STOCK EXCHANGE AGREEMENT (this “Agreement”), dated as of May
3 0 1996, by and among Skywire, Inc., a Virginia corporation (SI"’), Skywire Corporation, a
newly-formed Delaware corporation (“Skywire”), and Bryan M. Eagle (the “Stockholder”).

WHEREAS, the Stockholder owns an aggregate of Twenty (20) shares of
Common Stock of SI; and

WHEREAS, it is the intention of the limited partners (collectively, the “Limited
Partners™) of Skywire, L.P., a Delaware limited partnership (the “Partnership™) and the
shareholders of SI (the “Shareholders”) that (i) all of the Limited Partners transfer their
respective limited partnership interests in the Partnership and (ii) all of the-Shareholders transfer
all the capital stock of SI owned by them to Skywire, in each case in exchange for capital stock
of Skywire (the “Conversion”) on the terms and conditions set forth in this Agreement; and .

WHEREAS, simultaneously herewith, each Limited Partner and each of the other
Shareholders is executing and delivering an agreement similar to this Agreement and is
transferring its or his entire limited partnership interest in the Partnership and all of its or his
capital stock in SI, as applicable, owned by him or it in exchange for capital stock of Skywire;
and

WHEREAS, the parties hereto, and the Limited Partners and the other
Shareholders, desire to consummate the Conversion immediately prior to, and in contemplation
of, the closing (the “Series A Closing”) of a private placement of Series A Preferred Stock of |
Skywire pursuant to a Series A Preferred Stock Purchase Agreement entered into as of May J ¥
1996, by and among Skywire and the persons named therein (the “Series A Preferred Purchase
‘Agreement”);

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, the Stockholder
hereby sells, transfers, conveys and assigns to Skywire all of his right, title and interest in and to
the Twenty (20) shares of Common Stock of SI currently owned by him (collectively, the
“Transferred Shares”) in exchange for 1,170 shares of Common Stock, par value $.001 per share
of Skywire (collectively, the “New Shares”), effective immediately prior to the Series A Closing.

2. The Stockholder hereby represents and warrants to Skywire that (i) he has
good title to the Transferred Interests, (ii) he has full power and authority, subject to the terms of
the Partnership Agreement, to sell, assign and transfer to Skywire the Transferred Shares, free
and clear of all liens and encumbrances of whatsoever amount or nature, (iii) he is acquiring the
New Shares for his own account and not with a view to the distribution thereof and (iv) he will
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not resell the New Shares unless such sale is properly registered under applicable securities laws
or an exemption therefrom is available.

3. The Stockholder agrees that if requested by Skywire as the representative of
the underwriters of common stock (or other securities) of Skywire, the Stockholder hereby agrees
that he shall not sell or otherwise transfer or dispose of any shares of common stock (or other
securities) of Skywire held by the Stockholder (other than those included in the registration) for a
period specified by the underwriters not to exceed one hundred eighty (180) days following the
effective date of a registration statement of Skywire filed under the Securities Act of 1933, as
amended; provided, however, that (i) such agreement shail apply only to Skywire’s initial offering,
and (ii) all executive officers and directors of Skywire and holders of at least one percent (1%) of
Skywire's voting securities enter into similar agreements. Skywire may impose stop-transfer
instructions with respect to the shares of common stock (or other securities) subject to the foregoing
restriction until the end of said one hundred eighty (180) day period.

4. To induce the Stockholder to enter into this Agreement and to exchange
the Transferred Shares for the New Shares, Skywire hereby makes to the Stockholder each of the
representations and warranties contained in Section 3 of the Series A Preferred Purchase
Agreement, all of which are incorporated herein by reference, subject to Section 6.4 thereof.

5. SI and Skywire hereby represent and warrant to the Stockholder that (i) SI
has not been allocated aggregate tax losses during the life of the Partnership in excess of SI's
capital contributions to the Partnership and (ii) the exchange of the Transferred Shares for the
New Shares and the Conversion will be non-taxable to the Stockholder, the Partnership and
Skywire. :

6. This Agreement and the legality, validity and performance of the terms
hereof shall be governed by and enforced, determined and construed in accordance with the laws
of the State of Delaware applicable to contracts executed and performed wholly in Delaware.

7. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.

SKYWIRE, INC.

By %@%%D

Name: Beovce (D). Swvems

Title: N € ~ Secre\—o«7

SKYWIRE CORPORATION

" /%m%géz/?

ame ’B(Luc.e . 5’\‘:u€4\85
Title: \J( (S Se_gr@wr

BRYAN ﬁ %Z
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Bryan M. Eagle 111

STOCK
EXCHANGE AGREEMENT

THIS STOCK EXCHANGE AGREEMENT (this “Agreement”), dated as of May
3 0, 1996, by and among Skywire, Inc., a Virginia corporation (“SI”), Skywire Corporation, a
newly-formed Delaware corporation (“Skywire”), and Bryan M. Eagle III (the “Stockholder™).

WHEREAS, the Stockholder owns an aggregate of Ninety Three and One/Tenth’s
(93.1) shares of Common Stock of SI; and

WHEREAS, it is the intention of the limited partners (collectively, the “Limited
Partners”) of Skywire, L.P., a Delaware limited partnership (the “Partnership”) and the
shareholders of SI (the “Shareholders™) that (i) all of the Limited Partners transfer their
respective limited partnership interests in the Partnership and (ii) all of the Shareholders transfer
all the capital stock of SI owned by them to Skywire, in each case in exchange for capital stock
of Skywire (the “Conversion”) on the terms and conditions set forth in this Agreement; and

WHEREAS, simultaneously herewith, each Limited Partner and each of the other
. Shareholders is executing and delivering an agreement similar to this Agreement and is
transferring its or his entire limited partnership interest in the Partnership and all of its or his

capital stock in SI, as applicable, owned by him or it in exchange for capital stock of Skywire;
and

WHEREAS, the parties hereto, and the Limited Partners and the other
Shareholders, desire to consummate the Conversion immediately prior to, and in contemplation
of, the closing (the “Series A Closing™) of a private placement of Series A Preferred Stock of
Skywire pursuant to a Series A Preferred Stock Purchase Agreement entered into as of May 3_"
1996, by and among Skywire and the persons named therein (the “Series A Preferred Purchase
Agreement™);

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, the Stockholder
hereby sells, transfers, conveys and assigns to Skywire all of his right, title and interest in and to
the Ninety Three and One/Tenth’s (93.1) shares of Common Stock of SI currently owned by him
(collectively, the “Transferred Shares™) in exchange for 5,447 shares of Common Stock, par
value $.001 per share of Skywire (collectively, the “New Shares”), effective immediately prior to
the Series A Closing.

2. The Stockholder hereby represents and warrants to Skywire that (i) he has
goad title to the Transferred Interests, (ii) he has full power and authority, subject to the terms of
the Partnership Agreement, to sell, assign and transfer to Skywire the Transferred Shares, free
and clear of all liens and encumbrances of whatsoever amount or nature, (iii) he is acquiring the
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New Shares for his own account and not with a view to the distribution thereof and (iv) he will
not resell the New Shares unless such sale is properly registered under applicable securities laws
or an exemption therefrom is available.

3. The Stockholder agrees that if requested by Skywire as the representative of
the underwriters of common stock (or other securities) of Skywire, the Stockholder hereby agrees
that he shall not sell or otherwise transfer or dispose of any shares of common stock (or other
securities) of Skywire held by the Stockholder (other than those included in the registration) for a
period specified by the underwriters not to exceed one hundred eighty (180) days following the
effective date of a registration statement of Skywire filed under the Securities Act of 1933, as
amended; provided, however, that (i) such agreement shall apply only to Skywire’s initial offering,
and (ii) all executive officers and directors of Skywire and holders of at least one percent (1%) of
Skywire's voting securities enter into similar agreements. Skywire may impose stop-transfer
instructions with respect to the shares of common stock (or other securities) subject to the foregoing
restriction until the end of said one hundred eighty (180) day period.

4. To induce the Stockholder to enter into this Agreement and to exchange
the Transferred Shares for the New Shares, Skywire hereby makes to the Stockholder each of the
representations and warranties contained in Section 3 of the Series A Preferred Purchase
Agreement, all of which are incorporated herein by reference, subject to Section 6.4 thereof.

5. SI and Skywire hereby represent and warrant to the Stockholder that (i) SI
has not been allocated aggregate tax losses during the life of the Partnership in excess of SI's
capital contributions to the Partnership and (ii) the exchange of the Transferred Shares for the
New Shares and the Conversion will be non-taxable to the Stockholder, the Partnership and
Skywire.

6. This Agreement and the legality, validity and performance of the terms
hereof shall be governed by and enforced, determined and construed in accordance with the laws
of the State of Delaware applicable to contracts executed and performed wholly in Delaware.

7. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.

SKYWIRE, INC.

By“f %éq/(

Namef BRy#~ f‘f—é’%
Title: Che t#m A/

SKYWIRE CORPORATION

Name( %S pyign A7~ Gay /i

Title: cherpman’

g o £l
y&M EAGLEIII
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Robert B. Blow

STOCK
EXCHANGE AGREEMENT

3 THIS STOCK EXCHANGE AGREEMENT (this “Agreement”), dated as of May
_°__, 1996, by and among Skywire, Inc., a Virginia corporation (“SI’"), Skywire Corporation, a
newly-formed Delaware corporation (“Skywire”), and Robert B. Blow (the *“Stockholder”).

WHEREAS, the Stockholder owns an aggregate of 108.18 shares of Common
Stock of SI; and

WHEREAS, it is the intention of the limited partners (collectively, the “Limited
Partners™) of Skywire, L.P., a Delaware limited partnership (the “Partnership”) and the
shareholders of SI (the “Shareholders™) that (i) all of the Limited Partners transfer their
respective limited partnership interests in the Partnership and (ii) all of the Shareholders transfer
all the capital stock of SI owned by them to Skywire, in each case in exchange for capital stock
of Skywire (the “Conversion”) on the terms and conditions set forth in this Agreement; and

WHEREAS, simultaneously herewith, each Limited Partner and each of the other
Shareholders is executing and delivering an agreement similar to this Agreement and is
transferring its or his entire limited partnership interest in the Partnership and all of its or his
capital stock in SI, as applicable, owned by him or it in exchange for capital stock of Skywire;
and

WHEREAS, the parties hereto, and the Limited Partners and the other
Shareholders, desire to consummate the Conversion immediately prior to, and in contemplation
of, the closing (the “Series A Closing™) of a private placement of Series A Preferred Stock of.
Skywire pursuant to a Series A Preferred Stock Purchase Agreement entered into as of May _3?
1996, by and among Skywire and the persons named therein (the “Series A Preferred Purchase
Agreement”);

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, the Stockholder
hereby sells, transfers, conveys and assigns to Skywire all of his right, title and interest in and to
the 108.18 shares of Common Stock of SI currently owned by him (collectively, the “Transferred
Shares™) in exchange for 6328 shares of Common Stock, par value $.001 per share of Skywire
(collectively, the “New Shares™), effective immediately prior to the Series A Closing.

2. The Stockholder hereby represents and warrants to Skywire that (i) he has
good title to the Transferred Interests, (ii) he has full power and authority, subject to the terms of
the Partnership Agreement, to sell, assign and transfer to Skywire the Transferred Shares, free
and clear of all liens and encumbrances of whatsoever amount or nature, (iii) he is acquiring the
New Shares for his own account and not with a view to the distribution thereof and (iv) he will
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not resell the New Shares unless such sale is properly registered under applicable securities laws
or an exemption therefrom is available.

3. The Stockholder agrees that if requested by Skywire as the representative of
the underwriters of common stock (or other securities) of Skywire, the Stockholder hereby agrees
that he shall not sell or otherwise transfer or dispose of any shares of common stock (or other
securities) of Skywire held by the Stockholder (other than those included in the registration) for a
period specified by the underwriters not to exceed one hundred eighty (180) days following the
effective date of a registration statement of Skywire filed under the Securities Act of 1933, as
amended; provided, however, that (i) such agreement shall apply only to Skywire’s initial offering,
and (ii) all executive officers and directors of Skywire and holders of at least one percent (1%) of
Skywire's voting securities enter into similar agreements. Skywire may impose stop-transfer
instructions with respect to the shares of common stock (or other securities) subject to the foregoing
restriction until the end of said one hundred eighty (180) day period.

4. To induce the Stockholder to enter into this Agreement and to exchange
the Transferred Shares for the New Shares, Skywire hereby makes to the Stockholder each of the
representations and warranties contained in Section 3 of the Series A Preferred Purchase
Agreement, all of which are incorporated herein by reference, subject to Section 6.4 thereof.

5. SI and Skywire hereby represent and warrant to the Stockholder that (i) SI
has not been allocated aggregate tax losses during the life of the Partnership in excess of SI's
capital contributions to the Partnership and (ii) the exchange of the Transferred Shares for the
New Shares and the Conversion will be non-taxable to the Stockholder, the Partnership and
Skywire.

6. This Agreement and the legality, validity and performance of the terms
hereof shall be governed by and enforced, determined and construed in accordance with the laws
of the State of Delaware applicable to contracts executed and performed wholly in Delaware.

7. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.

4
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.

SKYWIRE, INC.

BYW
Namg: BAY#n~ Y -EAGLE

Title: cr2/rmar

SKYWIRE CORPORATION

. s AP AL E
itle;, c#R.2.7

RgﬁERT B.BLOW
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David P. Mixer

STOCK
EXCHANGE AGREEMENT

THIS STOCK EXCHANGE AGREEMENT (this “Agreement”), dated as of May
¥, 1996, by and among Skywire, Inc., a Virginia corporation (“SI"), Skywire Corporation, a
newly-formed Delaware corporation (“Skywire”), and David P. Mixer (the “Stockholder™).

WHEREAS, the Stockholder owns an aggregate of 128.18 shares of Common
Stock of SI; and

WHEREAS, it is the intention of the limited partners (collectively, the “Limited
Partners”) of Skywire, L.P., a Delaware limited partnership (the *“Partnership™) and the
shareholders of SI (the “Shareholders™) that (i) all of the Limited Partners transfer their
respective limited partnership interests in the Partnership and (ii) all of the Shareholders transfer
all the capital stock of SI owned by them to Skywire, in each case in exchange for capital stock
of Skywire (the “Conversion”) on the terms and conditions set forth in this Agreement; and

WHEREAS, simultaneously herewith, each Limited Partner and each of the other
Shareholders is executing and delivering an agreement similar to this Agreement and is
transferring its or his entire limited partnership interest in the Partnership and all of its or his
capital stock in SI, as applicable, owned by him or it in exchange for capital stock of Skywire;
and

WHEREAS, the parties hereto, and the Limited Partners and the other
Shareholders, desire to consummate the Conversion immediately prior to, and in contemplation
of, the closing (the “Series A Closing”™) of a private placement of Series A Preferred Stock of
Skywire pursuant to a Series A Preferred Stock Purchase Agreement entered into as of May 3°,
1996, by and among Skywire and the persons named therein (the “Series A Preferred Purchase
Agreement”);

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, the Stockholder
hereby sells, transfers, conveys and assigns to Skywire all of his right, title and interest in and to
the 128.18 shares of Common Stock of SI currently owned by him (collectively, the “Transferred
Shares”) in exchange for 7497 shares of Common Stock, par value $.001 per share of Skywire
(collectively, the “New Shares”), effective immediately prior to the Series A Closing.

2. The Stockholder hereby represents and warrants to Skywire that (i) he has
good title to the Transferred Interests, (ii) he has full power and authority, subject to the terms of
the Partnership Agreement, to sell, assign and transfer to Skywire the Transferred Shares, free
and clear of all liens and encumbrances of whatsoever amount or nature, (iii) he is acquiring the
New Shares for his own account and not with a view to the distribution thereof and (iv) he will
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not resell the New Shares unless such sale is properly registered under applicable securities laws
or an exemption therefrom is available.

3. The Stockholder agrees that if requested by Skywire as the representative of
the underwriters of common stock (or other securities) of Skywire, the Stockholder hereby agrees
that he shall not sell or otherwise transfer or dispose of any shares of common stock (or other
securities) of Skywire held by the Stockholder (other than those included in the registration) for a
period specified by the underwriters not to exceed one hundred eighty (180) days following the
effective date of a registration statement of Skywire filed under the Securities Act of 1933, as
amended; provided, however, that (i) such agreement shall apply only to Skywire’s initial offering,
and (ii) all executive officers and directors of Skywire and holders of at least one percent (1%) of
Skywire's voting securities enter into similar agreements. Skywire may impose stop-transfer
instructions with respect to the shares of common stock (or other securities) subject to the foregoing
restriction until the end of said one hundred eighty (180) day period.

4. To induce the Stockholder to enter into this Agreement and to exchange
the Transferred Shares for the New Shares, Skywire hereby makes to the Stockholder each of the
representations and warranties contained in Section 3 of the Series A Preferred Purchase
Agreement, all of which are incorporated herein by reference, subject to Section 6.4 thereof.

S. SI and Skywire hereby represent and warrant to the Stockholder that (i) SI
has not been allocated aggregate tax losses during the life of the Partnership in excess of SI's
capital contributions to the Partnership and (ii) the exchange of the Transferred Shares for the
New Shares and the Conversion will be non-taxable to the Stockholder, the Partnership and
Skywire.

6. This Agreement and the legality, validity and performance of the terms
hereof shall be governed by and enforced, determined and construed in accordance with the laws
of the State of Delaware applicable to contracts executed and performed wholly in Delaware.

7. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.

SKYWIRE, INC.

s Lo 2 o

Namé€: BAY#~ AT Epcc €
Tltle. Cé&,,{,y.rn/

SKYWIRE CORPORATION

ByJ %//

Namé: Zﬂ)’d’f/ - £AL5:4 c
Title: ¢hwer 4470

DAVID P. MIXER
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.

SKYWIRE, INC.

By:
Name:
Title:

SKYWIRE CORPORATION

By:

Name:

0 Ty

DAVID P. MIXER
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Mark J. Kington

STOCK
EXCHANGE AGREEMENT

THIS STOCK EXCHANGE AGREEMENT (this “Agreement”), dated as of May
31996, by and among Skywire, Inc., a Virginia corporation (“SI""), Skywire Corporation, a
newly-formed Delaware corporation (“Skywire”), and Mark J. Kington (the “Stockholder”).

WHEREAS, the Stockholder owns an aggregate of 128.18 shares of Common
Stock of SI; and

WHEREAS, it is the intention of the limited partners (collectively, the “Limited
Partners”) of Skywire, L.P., a Delaware limited partnership (the “Partnership”) and the
shareholders of SI (the “Shareholders”) that (i) all of the Limited Partners transfer their
respective limited partnership interests in the Partnership and (ii) all of the Shareholders transfer
all the capital stock of SI owned by them to Skywire, in each case in exchange for capital stock
of Skywire (the “Conversion”) on the terms and conditions set forth in this Agreement; and

WHEREAS, simultaneously herewith, each Limited Partner and each of the other
Shareholders is executing and delivering an agreement similar to this Agreement and is
transferring its or his entire limited partnership interest in the Partnership and all of its or his

capital stock in SI, as applicable, owned by him or it in exchange for capital stock of Skywire;
and

WHEREAS, the parties hereto, and the Limited Partners and the other
Shareholders, desire to consummate the Conversion immediately prior to, and in contemplation
of, the closing (the “Series A Closing™) of a private placement of Series A Preferred Stock of
Skywire pursuant to a Series A Preferred Stock Purchase Agreement entered into as of May }
1996, by and among Skywire and the persons named therein (the “Series A Preferred Purchase
Agreement”); :

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, the Stockholder
hereby sells, transfers, conveys and assigns to Skywire all of his right, title and interest in and to
the 128.18 shares of Common Stock of SI currently owned by him (collectively, the “Transferred
Shares”) in exchange for 7497 shares of Common Stock, par value $.001 per share of Skywire
(collectively, the “New Shares”), effective immediately prior to the Series A Closing.

2. The Stockholder hereby represents and warrants to Skywire that (i) he has
80od title to the Transferred Interests, (ii) he has full power and authority, subject to the terms of
the Partnership Agreement, to sell, assign and transfer to Skywire the Transferred Shares, free
and clear of all liens and encumbrances of whatsoever amount or nature, (iii) he is acquiring the
New Shares for his own account and not with a view to the distribution thereof and (iv) he will
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not resell the New Shares unless such sale is properly registered under applicable securities laws
or an exemption therefrom is available.

3. The Stockholder agrees that if requested by Skywire as the representative of
the underwriters of common stock (or other securities) of Skywire, the Stockholder hereby agrees
that he shall not sell or otherwise transfer or dispose of any shares of common stock (or other
securities) of Skywire held by the Stockholder (other than those included in the registration) for a
period specified by the underwriters not to exceed one hundred eighty (180) days following the
effective date of a registration statement of Skywire filed under the Securities Act of 1933, as
amended; provided, however, that (i) such agreement shall apply only to Skywire’s initial offering,
and (ii) all executive officers and directors of Skywire and holders of at least one percent (1%) of
Skywire's voting securities enter into similar agreements. Skywire may impose stop-transfer
instructions with respect to the shares of common stock (or other securities) subject to the foregoing
restriction until the end of said one hundred eighty (180) day period.

4. To induce the Stockholder to enter into this Agreement and to exchange
the Transferred Shares for the New Shares, Skywire hereby makes to the Stockholder each of the
representations and warranties contained in Section 3 of the Series A Preferred Purchase
Agreement, all of which are incorporated herein by reference, subject to Section 6.4 thereof.

5. SI and Skywire hereby represent and warrant to the Stockholder that (i) SI
has not been allocated aggregate tax losses during the life of the Partnership in excess of SI's
capital contributions to the Partnership and (ii) the exchange of the Transferred Shares for the
New Shares and the Conversion will be non-taxable to the Stockholder, the Partnership and
Skywire.

6. This Agreement and the legality, validity and performance of the terms
hereof shall be governed by and enforced, determined and construed in accordance with the laws
of the State of Delaware applicable to contracts executed and performed wholly in Delaware.

7. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.

Byf 2 é‘r

Name/ZA’y&///’? Z{JZ

Title: Cheranan

SKYWIRE CORPORATION

oy Loyt S

Name: BRYan M- ‘ESc L8
Title: CA@ a7+

MARK J. KINGTON
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.

SKYWIRE, INC.

By:

Name:
Title:

SKYWIRE CORPORATION

By:

Name:
Title:

bty L

MARK J. KINGTON -~
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James B. Murray, Jr.

STOCK
EXCHANGE AGREEMENT

’30 THIS STOCK EXCHANGE AGREEMENT (this “Agreement”), dated as of May
. 1996, by and among Skywire, Inc., a Virginia corporation (“SI”), Skywire Corporation, a
newly-formed Delaware corporation (“Skywire”), and James B. Murray, Jr. (the “Stockholder”).

- WHEREAS, the Stockholder owns an aggregate of 128.18 shares of Common
Stock of SI; and

WHEREAS, it is the intention of the limited partners (collectively, the “Limited
Partners”) of Skywire, L.P., a Delaware limited partnership (the “Partnership”) and the
shareholders of SI (the “Shareholders”) that (i) all of the Limited Partners transfer their
respective limited partnership interests in the Partnership and (ii) all of the Shareholders transfer
all the capital stock of SI owned by them to Skywire, in each case in exchange for capital stock
of Skywire (the “Conversion”) on the terms and conditions set forth in this Agreement; and

WHEREAS, simultaneously herewith, each Limited Partner and each of the other
Shareholders is executing and delivering an agreement similar to this Agreement and is
transferring its or his entire limited partnership interest in the Partnership and all of its or his
capital stock in SI, as applicable, owned by him or it in exchange for capital stock of Skywire;
and

WHEREAS, the parties hereto, and the Limited Partners and the other
Shareholders, desire to consummate the Conversion immediately prior to, and in contemplation
of, the closing (the “Series A Closing”) of a private placement of Series A Preferred Stock of
Skywire pursuant to a Series A Preferred Stock Purchase Agreement entered into as of May3(_’,
1996, by and among Skywire and the persons named therein (the “Series A Preferred Purchase
Agreement”);

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, the Stockholder
hereby sells, transfers, conveys and assigns to Skywire all of his right, title and interest in and to
the 128.18 shares of Common Stock of SI currently owned by him (collectively, the “Transferred
Shares”) in exchange for 7497 shares of Common Stock, par value $.001 per share of Skywire
(collectively, the “New Shares™), effective immediately prior to the Series A Closing.

2. The Stockholder hereby represents and warrants to Skywire that (i) he has
good title to the Transferred Interests, (ii) he has full power and authority, subject to the terms of
the Partnership Agreement, to sell, assign and transfer to Skywire the Transferred Shares, free
and clear of all liens and encumbrances of whatsoever amount or nature, (iii) he is acquiring the
New Shares for his own account and not with a view to the distribution thereof and (iv) he will
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not resell the New Shares unless such sale is properly registered under applicable securities laws
or an exemption therefrom is available.

3. The Stockholder agrees that if requested by Skywire as the representative of
the underwriters of common stock (or other securities) of Skywire, the Stockholder hereby agrees
that he shall not sell or otherwise transfer or dispose of any shares of common stock (or other
securities) of Skywire held by the Stockholder (other than those included in the registration) for a
period specified by the underwriters not to exceed one hundred eighty (180) days following the
effective date of a registration statement of Skywire filed under the Securities Act of 1933, as
amended; provided, however, that (i) such agreement shall apply only to Skywire’s initial offering,
and (ii) all executive officers and directors of Skywire and holders of at least one percent (1%) of
Skywire's voting securities enter into similar agreements. Skywire may impose stop-transfer
instructions with respect to the shares of common stock (or other securities) subject to the foregoing
restriction until the end of said one hundred eighty (180) day period.

4. To induce the Stockholder to enter into this Agreement and to exchange
the Transferred Shares for the New Shares, Skywire hereby makes to the Stockholder each of the
representations and warranties contained in Section 3 of the Series A Preferred Purchase
Agreement, all of which are incorporated herein by reference, subject to Section 6.4 thereof.

S. SI and Skywire hereby represent and warrant to the Stockholder that (i) SI
has not been allocated aggregate tax losses during the life of the Partnership in excess of SI's
capital contributions to the Partnership and (ii) the exchange of the Transferred Shares for the
New Shares and the Conversion will be non-taxable to the Stockholder, the Partnership and
Skywire.

6. This Agreement and the legality, validity and performance of the terms
hereof shall be governed by and enforced, determined and construed in accordance with the laws
of the State of Delaware applicable to contracts executed and performed wholly in Delaware.

_ 7. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.

SKYWIRE, INC.

Byrﬁmﬁ- Z—/g
Nanté: B Ay M.’g,/,/,_

Title: C Ae it

SKYWIRE CORPORATION

o L

Nam€: Baynow M. oA L
Title: Chw prr o

JAMES B. MURRAY, JR.
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above. '

SKYWIRE, INC.

By:

Name:
Title:

SKYWIRE CORPORATION

By:

Name:
Title:

/TAMESB.MURRAY,IR. 6

1 BT ' PATENT
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Mark B. Warner

STOCK
EXCHANGE AGREEMENT

‘ THIS STOCK EXCHANGE AGREEMENT (this “Agreement”), dated as of May
39_, 1996, by and among Skywire, Inc., a Virginia corporation (“SI'"), Skywire Corporation, a
newly-formed Delaware corporation (“Skywire”), and Mark B. Warner (the “Stockholder™).

WHEREAS, the Stockholder owns an aggregate of 128.18 shares of Common
Stock of SI; and

WHEREAS, it is the intention of the limited partners (collectively, the “Limited
Partners”) of Skywire, L..P., a Delaware limited partnership (the “Partnership”) and the
shareholders of SI (the “Shareholders”) that (i) all of the Limited Partners transfer their
respective limited partnership interests in the Partnership and (ii) all of the Shareholders transfer
all the capital stock of SI owned by them to Skywire, in each case in exchange for capital stock
of Skywire (the “Conversion™) on the terms and conditions set forth in this Agreement; and

WHEREAS, simultaneously herewith, each Limited Partner and each of the other
Shareholders is executing and delivering an agreement similar to this Agreement and is
transferring its or his entire limited partnership interest in the Partnership and all of its or his
capital stock in SI, as applicable, owned by him or it in exchange for capital stock of Skywire;
and

WHEREAS, the parties hereto, and the Limited Partners and the other
Shareholders, desire to consummate the Conversion immediately prior to, and in contemplation
of, the closing (the “Series A Closing”) of a private placement of Series A Preferred Stock of
Skywire pursuant to a Series A Preferred Stock Purchase Agreement entered into as of May Ry
1996, by and among Skywire and the persons named therein (the “Series A Preferred Purchase
Agreement”);

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, the Stockholder
hereby sells, transfers, conveys and assigns to Skywire all of his right, title and interest in and to
the 128.18 shares of Common Stock of SI currently owned by him (collectively, the “Transferred
i Shares”) in exchange for 7497 shares of Common Stock, par value $.001 per share of Skywire
' (collectively, the “New Shares”), effective immediately prior to the Series A Closing.

2. The Stockholder hereby represents and warrants to Skywire that (i) he has
good title to the Transferred Interests, (ii) he has full power and authority, subject to the terms of
‘ the Partnership Agreement, to sell, assign and transfer to Skywire the Transferred Shares, free
and clear of all liens and encumbrances of whatsoever amount or nature, (iii) he is acquiring the
New Shares for his own account and not with a view to the distribution thereof and (iv) he will
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not resell the New Shares unless such sale is properly registered under applicable securities laws
or an exemption therefrom is available.

3. The Stockholder agrees that if requested by Skywire as the representative of
the underwriters of common stock (or other securities) of Skywire, the Stockholder hereby agrees
that he shall not sell or otherwise transfer or dispose of any shares of common stock (or other
securities) of Skywire held by the Stockholder (other than those included in the registration) for a
period specified by the underwriters not to exceed one hundred eighty (180) days following the
effective date of a registration statement of Skywire filed under the Securities Act of 1933, as
amended; provided, however, that (i) such agreement shall apply only to Skywire’s initial offering,
and (ii) all executive officers and directors of Skywire and holders of at least one percent (1%) of
Skywire's voting securities enter into similar agreements. Skywire may impose stop-transfer
instructions with respect to the shares of common stock (or other securities) subject to the foregoing
restriction until the end of said one hundred eighty (180) day period.

4. To induce the Stockholder to enter into this Agreement and to exchange
the Transferred Shares for the New Shares, Skywire hereby makes to the Stockholder each of the
representations and warranties contained in Section 3 of the Series A Preferred Purchase
Agreement, all of which are incorporated herein by reference, subject to Section 6.4 thereof.

5. SI and Skywire hereby represent and warrant to the Stockholder that (i) SI
has not been allocated aggregate tax losses during the life of the Partnership in excess of SI's
capital contributions to the Partnership and (ii) the exchange of the Transferred Shares for the
New Shares and the Conversion will be non-taxable to the Stockholder, the Partnership and
Skywire.

6. This Agreement and the legality, validity and performance of the terms
hereof shall be governed by and enforced, determined and construed in accordance with the laws
of the State of Delaware applicable to contracts executed and performed wholly in Delaware.

7. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.

SKYWIRE, INC.

by Lorron . 6{7/

Namé: BA s At £ESce €
Title: c A4 1RmA~"

SKYWIRE CORPORATION

By: ?
Name: B A £ 4 c L £

Title: c./#4/RM 4~/

MARK B. WARNER
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first written above.

SKYWIRE, INC.

By:

Name:
Title:

SKYWIRE CORPORATION

By:

Name:
Title: :

LA Woe

MARK B. WARNER
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Skywire Corporation
Unanimous Written Consent of the Directors

; Pursuant to Section 141(f) of the Delaware General Corporation Law, we, the
undersigned, being all of the directors of Skywire Corporation, a Delaware corporation (the
"Corporation™), hereby waive all notice éf the time, place and purposes of a meeting of the board
of directors of the Corporation and unanimously consent to and adopt the following resolutions
and take the following actions, which resolutions and actions shall have the same force and effect
as if taken by unanimous affirmative vote at a meeting of the board of directors of the
- Corporation duly called and held pursuant to said law, and hereby direct that this written consent
to such resolutions be filed with the minutes of the proceedings of the board of directors of the
Corporation.

Oreanizai

RESOLVED, that the Certificate Incorporation of the Corporation be amended
&nd restated in its entirety so that the Certificate of Incorporation shall be in the form of

the Restated Certificate of [ncorporation attached hereto as Exhibit A (the “Restated
Certificate™); and

FURTHER RESOLVED, that, pursuant to the Restated Certificate, the
Corporation is hereby authorized to increase its capitalization to (i) 10,000,000 shares of
Common Stock, par value $.001 per share, (ii) 10,000,000 shares of Nonvoting Common
gtgk, par value $.001 per share and (jii) 3,800,000 shares of Preferred Stock, par value
Sty Pex share, of which (a) (1,652,708 shares shall be designated Series A Proferred

tock, (b) 757,418 shares shall be designated Series B-1 Preferred Stock, (c) 316,228
2‘;{% shall be designated Series B-2 Preferred Stock, (d) 757, 418 shares shall be
d&.@ﬂed Series C-1 Nonvoting Preferred Stock and (e) 316,228 shares shall be

‘Snated Series C-2 Nonvoting Preferred Stock, with all such shares of capital stock
Ving the rights, preferences and privileges as stated in the Restated Certificate; and

0 e L URTHER RESOLVED, that the proper officers of the Corporation are advised
herers, 8 the Secretary of State of the State of Delaware the Restated Certificate, and is
R oy authorized to take any and all actions to execute, acknowledge, seal and file the

Exhip, FURTHER RESOLVED, that the By-laws in the form attached hereto as
coq,o't B be, and hereby are, accepted, ratified and approved as the By-laws of the
ration for the regulation and management of its affairs; and

7037601644 " 97% P.BS
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FURTHER RESOLVED, that for the purpose of authorizing the Corporation to
do business in any state, territory or dependency of the United States in which it is
necessary for the Corporation to transact business, the proper officers of the Corporation
are hereby authorized to appoint and substitute all necessary agents or attomneys for
service of process, to designate and change the location of all necessary statutory offices
and, under the corporate seal, to make and file all necessary certificates, reports, powers
of attommey and other instruments as may be required by the laws of such state, territory or
dependency to authorize the Corporation to transact business therein; and

FURTHER RESOLVED, that the prior acts of any officer or representative of the
Corporation in performing or causing to be performed any actions or in executing or
causing to be executed any documents in connection with qualification of the Corporation
to do business in any jurisdiction be, and they hereby are, ratified and approved.

Electiop of Officers

RESOL VED, that the Corporation shall have a Chairman of the Board, Chief
Executive Officer, a President, Vice Presidents, a Secretary and a Treasurer and such
other officers as may be appointed hereafter from time to time; and

FURTHER RESOLVED, that the following persons are hereby elected to the
°mc§ indicated opposite their respective names, to hold office until the first annual
meeting of the stockholders and thereafter until their successors are elected and qualify:

Bryan M. Eagle Chairman of the Board and Chief Executive Officer

Bryan M. Eagle, I1I President

Steve A. Varga Vice President, Engineering

Arthur J. Kareff Vice President, Vending and Beverage Markets

Thomas H. Jones Vice President, Business Development

Coleman V. Brumley Vice President, Opcrations

Bruce W. Stevens Vice President, Finance and Administration;
Secretary and Treasurer

Stat RESOLVED, that, upon acceptance of the Restated Certificate by the Secretary of
ote of the State of Delaware, a recapitalization (the “Recapitalization”) of the
afPOrauon shall be effected pursuant to (A) various Exchange Agreements, each dated
oY _ 1996, by and among Skywire, L.P., (the “Partnership”), Skywire, Inc., the
"Poration, J.P. Morgan Investment Corporation (“J.P. Morgan™), Sixty Wall Street

2
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SBIC Fund (“Sixty Wall™) and the holders of the Class A Limited Partnership Units (the
“Class A Units”) pursuant to which (i) all of the holders of the Class A Units of the
Partnership shall surrender and exchange each of their Class A Units for ___ shares of
Common Stock of the Corporation and (ii) J.P. Morgan shall surrender and exchange (a)
757,418 of their Class B Voting Preferred Limited Partnership Units (“Class B Units™) of
the Partoership for 757,418 shares of the Corporation’s authorized but unissued Series
B-1 Preferred Stock and (b) 316,228 Class B Units for 316,228 shares of the
Corporation’s authorized but unissued Series B-2 Preferred Stock and (B) various
Exchange Agreements, each dated May __, 1996, by and among Skywire, Inc., the
Corporation and the sharcholders of Skywire, Inc. pursuant to which all of the
sharcholders of Skywire, Inc. shall surrender and exchange each of their shares of
Common Stock of Skywire, Inc. for ____ shares of Common Stock of the Corporation,
with such shares of Common Stock, Series B-1 Preferred Stock and Series B-2 Preferred
Stock to be issued after acceptance by the Secretary of State of the State of Delaware of
the Restated Certificate, and all fractional shares being rounded to the nearest whole share
;and

FURTHER RESOLVED, that the proper officers of the Corporation be, and each
. of them hereby is, on behalf of the Corporation, authorized to execute and deliver the
Exchange Agreements referenced above in the form of the drafts presented to or as
otherwise described to the board of directors with such changes therein as the officers
executing the same may deem necessary or advisable, such execution to be conclusive
evidence that the same has been approved by the Board of Directors; and

FURTHER RESOLVED, that the Common Stock, Series B-1 Preferred Stock
and Series B-2 Preferred Stock issued pursuant to the Recapitalization shall be offered
pursuant to the exemption from registration contained in Section 4(2) of the Securities
Act of 1933, as amended (the “Securities Act™); and

FURTHER RESOL VED, that the Corporation intends for the Recapitalization to
be effected on a tax free basis pursuant to Section 351 of the Internal Revenue Code of

1986, as amended.

ADEMCO Letter Agreement

RESOL VED, that in connection with the Recapitilization the officers of the
Corporation be, and each of them hereby is, on behalf of the Corporation, authorized to
acknowledge and agree to the letter agrecment, dated May __, 1996, from the Partnership
to Alarm Device Manufacturing Company, a division of Pittway Corporation
(“ADEMCO™) , substantially in the form attached hereto as Exhibit C (the “Letter

3
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Agreement”), pursuant to which ADEMCO will agree that upon exercise by the
Corporation (or by the Partnership, if such exercise occurs prior to the Recapitalization)
of the CSD Option (as defined in the Campus Security Development Agreement, dated
October 28, 1994, between the Partnership and ADEMCO), ADEMCO, or its designee,
Ademco Communications Partner, Inc., shall be issued shares of Common Stock of the
Corporation and not limited partnership interests in the Partnership; and

FURTHER RESOLVED, that shares of the Corporation’s authorized
but unissued Common Stock, shall be reserved for issuance pursuant to the Letter
Agreement.

Pri . .

RESOLVED, that the Corporation is hereby authorized to issue
Series A Preferred Shares (the “Private Placement”), with Scries A Preferred
Shares to be issued to new investors and Serics A Preferred Shares

(assuming conversion of outstanding principal and accrued interest as [of May 21, 1996])
ta be issued to the limited partners of the Partnership which converted certain promissory
notes of the Partership issued to such limited partners pursuaat to a Capital Call and
Issuance Notice dated September 14, 1995 and a Capital Call Step Two Notice dated
December 29, 1995; and

. FURTHER RESOLVED, that the Series A Preferred Shares issued pursuant to the
P“"?te Placement shall have the rights and preferences as set forth in the Restated
Certificate, and the proceeds of the Private Placement shall be applied for working capital
2ud genera Corporate purposes; and

the prs. TORTHER RESOLVED, that the Series A Preferred Shares issued pursuznt to
conpr.m‘"j Placement shall be offered pursuant to the exemption from registration
12ined in Section 4(2) of the Securitics Act; and

authors. | URTHER RESOLVED, that the officers of the Corporation arc hereby
Phc::zed, cmpowered and directed to prepare and circulate the Confidential Private
eat Memarandum dated May __, 1996 as updated to reflect the substantially final

St
th:c k Pumh“se Agreement, Schedule of Disclosure and related documents, pursuant to
“qUirements of applicable law; and

hereby gy oV HER RESOLVED, that Bear, Stearns & Co. Inc. (“Bear Steams”) is
Private a;;thm to act as the exclusive agent of the Corporation in connection with the
ACement in accordance with the Agency Agreement, by and between the

4
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Corporation and Bear Stearns (the “Agency Agreement”) and the officers of the
Corporation be, and each of them hereby is, on behalf of the Corporation, authorized to
execute and deliver the Agency Agreement in the form of the drafts presented to or as
otherwise described to the board of directors with such changes therein as the officers
executing the same may deem necessary or advisable, such execution to be conclusive
evidence that the same has been approved by the board of directors; and

FURTHER RESOLVED, that in accordance with the Agency Agreement, the
officers of the Corporation be, and each of them hereby is, on behalf of the Corporation,
authorized to execute and deliver a Subscription Agreement, if necessary or desirable,
with cach of the Bear Stearns investors in the form of the drafts presented to or as
otherwise described to the board of directors with such changes therein as the officers
executing the same may deem necessary or advisable, such execution to be conclusive
evidence that the same has been approved by the board of directors; and

FURTHER RESOL VED, that it is desirable and in the best interest of the
Corporation that the Series A Preferred Shares and other securities of the Corporation be
offered and sold pursuant to exemptions from the registration or qualification
requircments of applicable federal and state securities laws; that the proper officers of
the Corporation are authorized to determine the states in which appropriate action shall
be taken to 50 exempt the Series A Preferred Shares and other securities of the
Corporation from registration or qualification as such officers may deem advisable, that
s2id officers are hereby authorized to perform on behalf of the Corporation any and all
8cts as they may deem necessary or advisable in order to comply with the applicable
laws of any such states, and in connection therewith, to execute and file all requisite
Papers and documents, including, but not limited to, applications, reports, irrevocable
Consents and appointments of attorneys for service of process; that the execution by any
°€E°°f of any such papers or documents or the doing by them of any act in connection
With the foregoing matters shall conclusively establish their authority therefor from the
a tion and the approval and ratification by the Corporation of the papers and

Ocuments so executed and the actions so taken and that the prior acts of any officer or
Tpresemative of the Corporation in performing or causing to be performed any actions
OF In executing or causing to be executed any documents in comuection with the
f°quirements of applicable federal or state securities laws be, and they hereby are,
ratified and approved; and

_ FURTHER RESOLVED, that if in any such state a prescribed form of
-esolution or resolutions of the board of directors is required for an application or other
ent filed for the purpose of such exemption from registration or qualification,

“ach such resolution shall be decmed to have been, and hereby is, adopted at this
5
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meeting, and the Secretary of the Corporation is hereby authorized to certify the
adoption of all such resolutions as though such resolutions are presented to and adopted
at this meeting, all such resolutions to be inserted in the minute book of the Corporation
on pages following the minutes of this meeting; and

FURTHER RESQL VED, that in connection with the Private Placement the
officers of the Corporation be, and each of them hereby is, on behalf of the Corporation,
authorized to execute and deliver the Senies A Preferred Stock Purchase Agreement, by
and among the Corporation and each of the persons whose names are set forth as Exhibit
A t0 such agreement, dated as of May __, 1996, in the form of the drafts presented to or
as otherwise described to the board of directors with such changes therein as the officers
executing the same may deem necessary or advisable, such execution to be conclusive
evidence that the same has been approved by the board of directors; and

FURTHER RESOL VED, that the officers of the Corporation be, and each of them
hereby is, on behalf of the Corporation, authorized to execute and deliver the Co-Sale
Agreement, dated as of May __, 1996, by and among the Corporation, each of the holders
of the Corporation’s Series A Preferred Stock listed on Exhibit A to such agreement,
Bryan M. Eagle, IiI, Bryan M. Eagle, Columbia Skywire Investors, L.P., Ademco
Communications Partner, Inc., Bruce W. Stevens, J.P. Morgan and Sixty Wall in the form
of the drafts presented to or as otherwise described to the board of directors with such
changes therein as the officers executing the same may deem necessary or advisable, such

€Xecution to be conclusive evidence that the same has been approved by the board of
directors; and

FURTHER RESOLVED, that the officers of the Corporation be, and each of them
15, on behalf of the Corporation, authorized to execute and deliver the Investors
hofg:s‘-zrecmm, dated as of May __, 1996, by and among the Corporation, each of the
Prege. Ok e Corporation’s Series A Preferred Stock listed on Exhibit A to the Series A
Sm::;d Stock Purchase Agreement and the holders of the Corporation’s Series B-1 and
the forr. > FTeferred Stock identified in Exhibit A to the Investors Rights Agreement, in
such :;::f the drafis presented to or as otherwise described to the board of directors with
ges therein as the officers executing the same may deem necessary or advisable,

su .
di Ich cXecution to be conclusive evidence that the same has been approved by the board of
IS, and

hereby

subkq‘}:[:Rn'ER RESOLVED, that the Corporation is authorized to pay, fo'r itself and,

sole $to<:k]§ % the Recapitilization, as the sole limited partner of the Partmership and the

fees ang Older of the general partner of the Partnership, all necessary and reasonable
Xpenses incurred in the Private Placement, including the compensation payable

6
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to Bear Stearns pursuant to the engagement letter between the Partnership and Bear
Stearns, dated February 20, 1996 (the “Engagement Letter™) and that shares of
the Corporation’s authorized but unissued Common Stock shall be reserved for issuance
in connection with the exercise of certain warrants to be issued to Bear Stearns as
compensation pursuant to the Engagement Letter; and

FURTHER RESOL VED, that all the certificates for securities authorized for
issuance hereof shall bear the following legend:

The securities represented by this certificate have not been registered under the
Securitics Act of 1933, as amended, or any applicable statc securities laws and
may not be sold or otherwise transferred without registration under that act or any
applicable state securities laws unless the company has received an opinion of
counsel that such registration is not required. By its purchasc of these securities,
the purchaser agrees that it is acquiring such securities for investment and not
with a view to, or for sale in connection with, the public distribution thereof.

FURTHER RESOLVED, that all certificates for securities issued pursuant to the
Co-Sale Agreement, in addition to the legend set forth in the above resolution, shall bear

the following legend:

The sale, pledge, hypothecation or transfer of the securities represented by this
certificate is subject to the terms and conditions of a certain co-sale agreement by
and between the holder, the company and certain holders of securities of the
company. Copies of such agreement may be obtained upon written request to the
secretary of the company.

RESOL VED, that the Corporation hereby assumes the obligations of the
Partnership under the outstanding Option Agrecments (“Agreements”) issued
under the 1993 Unit Option Plan, adopted by the Partnership on July 1, 1993, with
the board of directors or its designee acting in lieu of the general partoer of the
Partnership under the Agreements and with appropriate authorized officers
determining whether any clarifying amendment is nceded to the Agreements;

FURTHER RESOLVED, that 455,000 shares of the Corporation’s authorized but
unissued Common Stock shall be reserved and are hercby authorized for issuance

pursuant to exercise of the Agrecments.
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Approval of Stock Option Plan

RESOLVED, that the Corporation’s Stock Option Plan in the form of the drafts
preseated to or as otherwise described to the board of directors (the “Stock Option Plan™),
with such changes to be made thereto as the proper officer or any director of this
Corporation, with the advice of counsel, may determine to be necessary, advisable,
desirable or appropriate be, and hereby is, adopted and approved, subject to approval by
the sharcholders of the Corporation within twelve (12) months after such effective date;
and

FURTHER RESOLVED, that 300,000 shares of the Corporation’s authorized but
unissued Common Stock, shall be reserved for issuance under the Stock Option Plan; and

FURTHER RESOLVED, that the issuance of shares of the Corporation’s
Common Stock upon exercise of such stock options to purchase shares of such Common
Stock as may be granted pursuant to the Stock Option Plan at such exercise prices as may
be established in connection with such grants be, and hereby is, authorized and approved;
and

FURTHER RESOLVED, that the Stock Option Plan, as approved by this
Board of Directors, with such changes to be made thereto as the President or any
director of this Corporation with the advice of counsel, may determine to be
- necessary, advisable, desirable or appropriate, be submitted to the sharcholders of
the Corporation for ratification, adoption and approval; and

FURTHER RESOLVED, that the board of directors recommends to the
shareholders of the Corporation that they ratify, adopt and approve the Stock
Option Plan.

Bankine Resolut

RESOLVED, that the President acting jointly with the Treasurer or the Secretary
of the Corporation be and they hereby are authorized to open such bank accounts as they
deem necessary or appropriate to carry on the operations of the Corporation; and

FURTHER RESOLVED, that the President acting jointly with the Treasurer or
the Secretary of the Corporation be and they hereby are authorized to delegate, to such
persons as they deem necessary or appropriate, authority to sign, endorse or execute in
the name of the Corporation any checks or drafts; and any depositary bank of the
Corporation is hereby requested, authorized and directed to honor checks, drafts or other

8
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orders for the payment of money drawn in the Corporation’s name when bearing the
signature or signaturcs of any person or persons to whom authority has been delegated
bereunder, and the authority hereby conferred shall continue in force until written notice
of its revocation shall be given to the depositary; and

FURTHER RESQLVED, that the Secretary or Treasurer of the Corporation is
hereby authorized to deliver to any depositary bank a certified copy of these resolutions
and the names and signatures of the persons authorized to sign for the Corporation.

\ ing and Financial M

RESOLVED, that the fiscal year of the Corporation shall end on December 31,
1996 and that, with the exception of the first fiscal year, it shall be a 12-month period,
ending December 31 of each and every year; and

FURTHER RESOLVED, that the books of account of the Corporation shall be
kept on an accrual basis; and

FURTHER RESOLVED, that the Treasurer of the Corporation shall not be
required to furnish any type of bond for the faithful performance of the duties of that
office; and

FURTHER RESOL VED, that the proper officers be and they are hereby

 authorized to pay all accounting and legal fees and expenses incident to and necessary for

the organization of the Corporation.

Miscellaneoys

MY;22~

RESOLVED, that any and all actions of the officers, directors and of any person
designated and authorized to act on behalf of the Corporation, taken on behalf of the
Corporation prior to the effective date of this consent, are hereby approved, ratified and
confirmed; and

FURTHER RESOLVED, that the proper officers be, and cach of them is,
authorized and empowered, cither directly or through the other officers of the
Corporation, to incur such costs and expenses, to do all acts, transactions and things and
to execute and deliver (and to file with any governmental agencies) any and all
agreements, they, or any of them, deem appropriate in connection with the foregoing
resolutions, including those as are necessary or appropriate to carry out and effectuate
the Private Placement.
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IN WITNESS WHEREOF, this Unanimous Written Consent, which may be executed in
counterpart, has been executed by the undersigned directors of the Corporation.

Date: May 22, 1996 W
Bry . Eagle

Date: May 2% 1996 -
M. Eagle/1]1

Date: MayZ2, 1996 - )
Date: May ZZ, 1996 /

Robert B. Blow %
Date: May 72, 1996 £ ' / ’L\J -

R/ Philip Herget, IT1
DCIDOCS31102
10
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State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
/COPY OF THE RESTATED CERTIFICATE OF "SKYWIRE CORPORATION", FILED
IN THIS OFFICE ON THE TWENTY-NINTH DAY OF MAY, A.D. 1996, AT 9
0'CLOCK A.M. =" |

LR w 47'\ "~

A CERTI F I ED ’COPY OF THIS CERT IFICATE HAS. BEEN FORWARDED T0

~f

THE NEW CASTLE COUNTY RECORDER" OF' DEEDS. FOR RECORDING *

f ik

Edward ]. Freel, Secretary of State

AUTHENTICATION:
2621812 8100 . 7966275
DATE:
960156139 05-30-96
“PATENT —
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§TATE OF OELAWARE
SECRETARY OF STATE

§ION OF CORPORATIONS
qE0 09:00 AN 05/29/13996
%0156139 - 2621812

- RESTATED CERTIFICATE OF INCORFORATION
OF :
SKYWIRE CORPORATION

SKYWIRE CORPORATION, 1 corporation organized and existing under the laws of the
State of Delaware (the "Corporation”), hereby certifies that:

1. The nama of the Corporation is Skywire Corporation.

e 2. The date of filing of the Corporation's original Certificate of Incorporation was May
8, 1996. :

3. The Restated Certificate of Incorporation of the Corporation (the "Restated
Certificate™ attached hereto as Exhibit A was duly adopted in accordance with the provisions of
Section 241 and Section 245 of the Genersl Corporation Law of the State of Delaware by the Board
of Directors of the Corporation.

4. Pursuant to Section 241 of the General Corporation Law, the Corporation has not
received paymeat for any of its stock.

s, The Restated Certificate so adopted reads in full as set forth in Exhibit A attached
hereto and is hareby incorporated by reference.

IN WITNESS WHEREOF, Skywire Corporation has caused this Restated Certificate 1o be
signed by Bryan M. Eagle, its Chief Executive Officer, and attested by Brucs W. Stsvens, its
Secretary this @9 _ day of May, 1996, and the undersigned hereby affirm and acknowledge under
penalty of perjury that the filing of this Restaed Certificats Is the act and deed of Skywire

Corporation.
Bzﬁ M. Eagle ;
Chief Bxecutive Officer
ATTEST,
rnuce W. Stevens
| Secretary
1.
PATENT
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BY-LAWS
OF
SKYWIRE CORPORATION

ARTICLE ]
Stockholders

Section 1.1  Annual Meetings. An annual meeting of stockholders
shall be held for the election of directors at such date, time and place, either within or

without the State of Delaware, as may be designated by resolution of the Board of
Directors from time to time. Any other proper business may be transacted at the annual

meeting.

Section 1.2  Special Meetings. Special meetings of stockholders for
any purpose or purposes may be called at any time by the Board of Directors, or by a

committee of the Board of Directors which has been duly designated by the Board of
Directors and whose powers and authority, as expressly provided in a resolution of the
Board of Directors, include the power to call such meetings, but such special meetings

may not be called by any other person or persons.

Section 1.3  Notice of Meetings. Whenever stockholders are required
or permitted to take any action at a meeting, a written notice of the meeting shall be given

which shall state the place, date and hour of the meeting, and, in the case of a special
meeting, the purpose or purposes for which the meeting is called. Unless otherwise

' provided by law, the certificate of incorporation or these by-laws, the written notice of

any meeting shall be given not less than ten nor more than sixty days before the date of
the meeting to each stockholder entitled to vote at such meeting. If mailed, such notice
shall be deemed to be given when deposited in the mail, postage prepaid, directed to the
stockholder at his address as it appears on the records of the corporation.

Section1.4  Adjournments. Any meeting of stockholders, annual or
special, may adjourn from time to time to reconvene at the same or some other place, and

notice need not be given of any such adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned meeting
the corporation may transact any business which might have been transacted at the
original meeting. If the adjournment is for more than thirty days, or if after the
adjournment a new record date is fixed for the adjourned meeting, a notice of the
adjourned meeting shall be given to each stockholder of record entitled to vote at the

meeting.
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Section 1.5 Quorum. Except as otherwise provided by law, the
certificate of incorporation or these by-laws, at each meeting of stockholders the presence
in person or by proxy of the holders of shares of stock having a majority of the votes
which could be cast by the holders of all outstanding shares of stock entitled to vote at the
meeting shall be necessary and sufficient to constitute a quorum. In the absence of a
quorum, the stockholders so present may, by majority vote, adjourn the meeting from
time to time in the manner provided in Section 1.4 of these by-laws until a quorum shall
attend. Shares of its own stock belonging to the corporation or to another corporation, if
a majority of the shares entitled to vote in the election of directors of such other
corporation is held, directly or indirectly, by the corporation, shall neither be entitled to
vote nor be counted for quorum purposes; provided, however, that the foregoing shall not
limit the right of the corporation to vote stock, including but not limited to its own stock,
held by it in a fiduciary capacity.

Section 1.6  Organijzation. Meetings of stockholders shall be presided
over by the Chairman of the Board, if any, or in his absence by the Vice Chairman of the
Board, if any, or in his absence by the President, or in his absence by a Vice President, or
in the absence of the foregoing persons by a chairman designated by the Board of
Directors, or in the absence of such designation by a chairman chosen at the meeting.
The Secretary shall act as secretary of the meeting, but in his absence the chairman of the
meeting may appoint any person to act as secretary of the meeting.

- Section 1.7  Voting; Proxies. Except as otherwise provided by the
certificate of incorporation, each stockholder entitled to vote at any meeting of
stockholders shall be entitled to one vote for each share of stock held by him which has
voting power upon the matter in question. Each stockholder entitled to vote at a meeting
of stockholders may authorize another person or persons to act for him by proxy, but no
such proxy shall be voted or acted upon after three years from its date, unless the proxy

_provides for a longer period. A duly executed proxy shall be irrevocable if it states that it

is irrevocable and if, and only as long as, it is coupled with an interest sufficient in law to
support an irrevocable power. A stockholder may revoke any proxy which is not
irrevocable by attending the meeting and voting in person or by filing an instrument in
writing revoking the proxy or another duly executed proxy bearing a later date with the
Secretary of the corporation. Voting at meetings of stockholders need not be by written
ballot and need not be conducted by inspectors of election unless so determined by the
holders of shares of stock having a majority of the votes which could be cast by the
holders of all outstanding shares of stock entitled to vote thereon which are present in
person or by proxy at such meeting. At all meetings of stockholders for the election of
directors a plurality of the votes cast shall be sufficient to elect. All other elections and
questions shall, unless otherwise provided by law, the certificate of incorporation or these
by-laws, be decided by the vote of the holders of shares of stock having a majority of the
votes which could be cast by the holders of all shares of stock entitled to vote thereon
which are present in person or represented by proxy at the meeting.
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Section 1.8  Fixing Date for Determination of Stockholders of

Record. In order that the corporation may determine the stockholders entitled to notice
of or to vote at any meeting of stockholders or any adjournment thereof, or to express
consent to corporate action in writing without a meeting, or entitled to receive payment of
any dividend or other distribution or allotment of any rights, or entitled to exercise any
rights in respect of any change, conversion or exchange of stock or for the purpose of any
other lawful action, the Board of Directors may fix a record date, which record date shall
not precede the date upon which the resolution fixing the record date is adopted by the
Board of Directors and which record date: (1)in the case of determination of
stockholders entitled to vote at any meeting of stockholders or adjournment thereof, shall,
unless otherwise required by law, not be more than sixty nor less than ten days before the
date of such meeting; (2) in the case of determination of stockholders entitled to express
consent to corporate action in writing without a meeting, shall not be more than ten days
from the date upon which the resolution fixing the record date is adopted by the Board of
Directors; and (3) in the case of any other action, shall not be more than sixty days prior
to such other action. If no record date is fixed: (1) the record date for determining
stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the
close of business on the day next preceding the day on which notice is given, or, if notice
is waived, at the close of business on the day next preceding the day on which the
meeting is held; (2) the record date for determining stockholders entitled to express
consent to corporate action in writing without a meeting when no prior action of the
Board of Directors is required by law, shall be the first date on which a signed written
consent setting forth the action taken or proposed to be taken is delivered to the
corporation in accordance with applicable law, or, if prior action by the Board of
Directors is required by law, shall be at the close of business on the day on which the
Board of Directors adopts the resolution taking such prior action; and (3) the record date
for determining stockholders for any other purpose shall be at the close of business on the
day on which the Board of Directors adopts the resolution relating thereto. A
determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however, that the
Board of Directors may fix a new record date for the adjourned meeting.

Section 1.9 List of Stockholders Entitled to Vote. The Secretary
shall prepare and make, at least ten days before every meeting of stockholders, a
complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical
order, and showing the address of each stockholder and the number of shares registered in
the name of each stockholder. Such list shall be open to the examination of any
stockholder, for any purpose germane to the meeting, during ordinary business hours, for
a period of at least ten days prior to the meeting, either at a place within the city where
the meeting is to be held, which place shall be specified in the notice of the meeting, or, if
not so specified, at the place where the meeting is to be held. The list shall also be
produced and kept at the time and place of the meeting during the whole time thereof and
may be inspected by any stockholder who is present. Upon the willful neglect or refusal
of the directors to produce such a list at any meeting for the election of directors, they
shall be ineligible for election to any office at such meeting. The stock ledger shall be the
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only evidence as to who are the stockholders entitled to examine the stock ledger, the list
of stockholders or the books of the corporation, or to vote in person or by proxy at any
meeting of stockholders.

Section 1.10 Action By Consent of Stockholders. Unless otherwise

restricted by the certificate of incorporation, any action required or permitted to be taken
at any annual or special meeting of the stockholders may be taken without a meeting,
without prior notice and without a vote, if a consent in writing, setting forth the action so
taken, shall be signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a
meeting at which all shares entitled to vote thereon were present and voted. Prompt
notice of the taking of the corporate action without a meeting by less than unanimous
written consent shall be given to those stockholders who have not consented in writing.

ARTICLEII

irector:

Section 2.1  Number; Qualifications. The Board of Directors shall

consist of seven members to be elected as set forth in Section IV(C)(2)(d) of the
corporation’s Restated Certificate of Incorporation. Directors need not be stockholders.

- Section2.2  Election; Resignation; Removal; Vacancies. The Board

of Directors shall initially consist of the persons named as directors in the original
certificate of incorporation filed with the Delaware Secretary of State on May 8, 1996,
and each director so elected shall hold office until the first annual meeting of stockholders
or until his successor is elected and qualified. At the first annual meeting of stockholders
and at each annual meeting thereafter, the stockholders, in accordance with the voting
rights with respect to the election of directors as set forth in Section IV(C)(2)(d) of the
‘corporation’s Restated Certificate of Incorporation, shall elect directors, each of whom
shall hold office for a term of one year or until his successor is elected and qualified.
Any director may resign at any time upon written notice to the corporation. Any newly
created directorship or any vacancy occurring in the Board of Directors for any cause may
be filled in accordance with Section IV(C)(2)(d) of the corporation’s Restated Certificate
of Incorporation, and each director so elected shall hold office until the expiration of the
term of office of the director whom he has replaced or until his successor is elected and
qualified.

Section2.3 Regular Meetings. Regular meetings of the Board of
Directors may be held at such places within or without the State of Delaware and at such
times as the Board of Directors may from time to time determine, and if so determined
notices thereof need not be given.
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Section2.4  Special Meetings. Special meetings of the Board of
Directors may be held at any time or place within or without the State of Delaware
whenever called by the President, any Vice President, the Secretary, or by any member of
the Board of Directors. Notice of a special meeting of the Board of Directors shall be
given by the person or persons calling the meeting at least twenty-four hours before the
special meeting.

Section 2.5  Telephonic Meetings Permitted. Members of the Board

of Directors, or any committee designated by the Board of Directors, may participate in a
meeting thereof by means of conference telephone or similar communications equipment
by means of which all persons participating in the meeting can hear each other, and
participation in a meeting pursuant to this by-law shall constitute presence in person at
such meeting.

Section 2.6  Quorum; Vote Required for Action. At all meetings of

the Board of Directors a majority of the whole Board of Directors shall constitute a
quorum for the transaction of business. Except in cases in which the certificate of
incorporation or these by-laws otherwise provide, the vote of a majority of the directors
present at a meeting at which a quorum is present shall be the act of the Board of
Directors.

Section2.7  Organization. Meetings of the Board of Directors shall be
presided over by the Chairman of the Board, if any, or in his absence by the Vice
Chairman of the Board, if any, or in his absence by the President, or in their absence by a
chairman chosen at the meeting. The Secretary shall act as secretary of the meeting, but
in his absence the chairman of the meeting may appoint any person to act as secretary of
the meeting.

Section 2.8 Informal Action by Directors. Unless otherwise
restricted by the certificate of incorporation or these by-laws, any action required or
‘permitted to be taken at any meeting of the Board of Directors, or of any committee
thereof, may be taken without a meeting if all members of the Board of Directors or such
committee, as the case may be, consent thereto in writing, and the writing or writings are
filed with the minutes of proceedings of the Board of Directors or such committee.

Section2.9 Committees. The Board of Directors may, by resolution
passed by a majority of the whole Board of Directors, designate one or more committees,
each committee to consist of one or more of the directors of the corporation. The Board
of Directors may designate one or more directors as alternate members of any committee,
who may replace any absent or disqualified member at any meeting of the committee. In
the absence or disqualification of a member of the committee, the member or members
thereof present at any meeting and not disqualified from voting, whether or not he or they
constitute a quorum, may unanimously appoint another member of the Board of Directors
to act at the meeting in place of any such absent or disqualified member. Any such
committee, to the extent permitted by law and to the extent provided in the resolution of
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the Board of Directors, shall have and may exercise all the powers and authority of the
Board of Directors in the management of the business and affairs of the corporation, and
may authorize the seal of the corporation to be affixed to all papers which may require it.

Section 2.10 Committee Rules. Unless the Board of Directors
otherwise provides, each committee designated by the Board of Directors may make, alter
and repeal rules for the conduct of its business. In the absence of such rules each
committee shall conduct its business in the same manner as the Board of Directors
conducts its business pursuant to Article Il of these by-laws.

ARTICLE 111
Officers

Section3.1  Executive Officers; Election; Qualifications; Term of
Office; Resignation; Removal; Vacancies. The Board of Directors shall elect a

President and Secretary, and it may, if it so determines, choose a Chairman of the Board
and a Vice Chairman of the Board from among its members. The Board of Directors may
also choose one or more Vice Presidents, one or more Assistant Secretaries. a Treasurer
and one or more Assistant Treasurers. Each such officer shall hold office until the first
meeting of the Board of Directors after the annual meeting of stockholders next
succeeding his election, and until his successor is elected and qualified or until his earlier
resignation or removal. Any officer may resign at any time upon written notice to the
corporation. The Board of Directors may remove any officer with or without cause at any
time, but such removal shall be without prejudice to the contractual rights of such officer,
if any, with the corporation. Any number of offices may be held by the same person.
Any vacancy occurring in any office of the corporation by death, resignation, removal or
otherwise may be filled for the unexpired portion of the term by the Board of Directors at

any regular or special meeting.

Section3.2  Powers and Duties of Executive Officers. The officers of
the corporation shall have such powers and duties in the management of the corporation
as may be prescribed by the Board of Directors and, to the extent not so provided, as
generally pertain to their respective offices, subject to the control of the Board of
Directors. The Board of Directors may require any officer, agent or employee to give
security for the faithful performance of his duties.

ARTICLE IV
Stock

Section4.1  Certificates. Every holder of stock shall be entitled to
have a certificate signed by or in the name of the corporation by the Chairman or Vice
Chairman of the Board of Directors, if any, or the President or a Vice President, and by
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the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary, of the
corporation, certifying the number of shares owned by him in the corporation. Any of or
all the signatures on the certificate may be a facsimile. In case any officer, transfer agent,
or registrar who has signed or whose facsimile signature has been placed upon a
certificate shall have ceased to be such officer, transfer agent, or registrar before such
certificate is issued, it may be issued by the corporation with the same effect as if he were
such officer, transfer agent, or registrar at the date of issue.

Section4.2  Lost, Stolen or Destroyed Stock Certificates; Issuance of
New Certificates. The corporation may issue a new certificate of stock in the place of

any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and
the corporation may require the owner of the lost, stolen or destroyed certificate, or his
legal representative, to give the corporation a bond sufficient to indemnify it against any
claim that may be made against it on account of the alleged loss, theft or destruction of
any such certificate or the issuance of such new certificate.

ARTICLE V
Indemnification of Di Offi Empl 1 Other /
Section 5.1  Directors and Executive Officers. The corporation shall

indemnify its directors and executive officers to the fullest extent not prohibited by the
Delaware General Corporation Law; provided, however, that the corporation may limit
the extent of such indemnification by individual contracts with its directors and executive
officers; and, provided, further, that the corporation shall not be required to indemnify
any director or executive officer in connection with any proceeding (or part thereof)
initiated by such director or executive officer or any proceeding by such director or
executive officer against the corporation or its directors, officers, employees or other
agents unless (i) such indemnification is expressly required to be made by law, (ii) the
proceeding was authorized by the Board of Directors of the corporation or (iii) such
indemnification is provided by the corporation, in its sole discretion, pursuant to the
powers vested in the corporation under the Delaware General Corporation Law.

Section 5.2 QOther Officers, Employees and Other Agents. The

corporation shall have the power to indemnify its other officers, employees and other
agents as set forth in the Delaware General Corporation Law.

Section 5.3  Good Faith,

(a) For purposes of any determination under this by-law, a director or
executive officer shall be deemed to have acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interests of the corporation, and,
with respect to any criminal action or proceeding, to have had no reasonable cause to
believe that his conduct was unlawful, if his action is based on information, opinions,
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reports and statements, including financial statements and other financial data, in each
case prepared or presented by:

() one or more officers or employees of the corporation whom
the director or executive officer believed to be reliable and competent in the matters
presented;

(i1) counsel, independent accountants or other persons as to
matters which the director or executive officer believed to be within such person’s
professional competence; and

(iii)  with respect to a director, a committee of the Board upon
which such director does not serve, as to matters within such committee’s designated
authority, which committee the director believes to merit confidence; so long as, in each
case, the director or executive officer acts without knowledge that would cause such
reliance to be unwarranted.

(b) The termination of any proceeding by judgment, order, settlement,
conviction or upon a plea of nolo contendere or its equivalent shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which he
reasonably believed to be in or not opposed to the best interests of the corporation, and,
with respect to any criminal proceeding, that he had reasonable cause to believe that his
conduct was unlawful.

(©) The provisions of this Section 5.3 shall not be deemed to be
exclusive or to limit in any way the circumstances in which a person may be deemed to
have met the applicable standard of conduct set forth by the Delaware General
Corporation Law.

Section 5.4  Expenses. The corporation shall advance, prior to the final
disposition of any proceeding, promptly following request therefor, all expenses incurred
by any Director or executive officer in connection with such proceeding upon receipt of
an undertaking by or on behalf of such person to repay said amounts if it should be
determined ultimately that such person is not entitled to be indemnified under this by-law
or otherwise.

Section 5.5 Enforcement. Without the necessity of entering into an
express contract, all rights to indemnification and advances to directors and executive
officers under this by-law shall be deemed to be contractual rights and be effective to the
same extent and as if provided for in a contract between the corporation and the director
or executive officer. Any right to indemnification or advances granted by this by-law to a
director or executive officer shall be enforceable by or on behalf of the person holding
such right in any court of competent jurisdiction if (i) the claim for indemnification or
advances is denied, in whole or in part, or (ii) no disposition of such claim is made within
ninety (90) days of request therefor. The claimant in such enforcement action, if
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successful in whole or in part, shall be entitled to be paid also the expense of prosecuting
his claim. The corporation shall be entitled to raise as a defense to any such action that
the claimant has not met the standards of conduct that make it permissible under the
Delaware General Corporation Law for the corporation to indemnify the claimant for the
amount claimed. Neither the failure of the corporation (including its Board of Directors,
independent legal counsel or its stockholders) to have made a determination prior to the
commencement of such action that indemnification of the claimant is proper in the
circumstances because he has met the applicable standard of conduct set forth in the
Delaware General Corporation Law, nor an actual determination by the corporation
(including its Board of Directors, independent legal counsel or its stockholders) that the
claimant has not met such applicable standard of conduct, shall be a defense to the action
or create a presumption that claimant has not met the applicable standard of conduct.

Section 5.6  Non-Exclusivity of Rights. The rights conferred on any

person by this by-law shall not be exclusive of any other right which such person may
have or hereafter acquire under any statute, provision of the Restated Certificate of
Incorporation, by-laws, agreement, vote of stockholders or disinterested directors or
otherwise, both as to action in his official capacity and as to action in another capacity
while holding office. The corporation is specifically authorized to enter into individual
contracts with any or all of its directors, officers, employees or agents respecting
indemnification and advances, to the fullest extent not prohibited by the Delaware
General Corporation Law.

Section 5.7  Survival of Rights. The rights conferred on any person by
this by-law shall continue as to a person who has ceased to be a director, officer,
employee or other agent and shall inure to the benefit of the heirs, executors and
administrators of such a person.

Section 5.8  Insurance. To the fullest extent permitted by the Delaware
General Corporation Law, the corporation, upon approval by the Board of Directors, may
. purchase insurance on behalf of any person required or permitted to be indemnified
pursuant to this by-law.

Section 5.9 Amendments. Any repeal or modification of this by-law
shall only be prospective and shall not affect the rights under this by-law in effect at the
time of the alleged occurrence of any action or omission to act that is the cause of any
proceeding against any agent of the corporation.

Section 5.10 Saving Clause. If this by-law or any portion hereof shall
be invalidated on any ground by any court of competent jurisdiction, then the corporation
shall nevertheless indemnify each director and executive officer to the full extent not
prohibited by any applicable portion of this by-law that shall not have been invalidated, or
by any other applicable law.
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Section 5.11 Certain Definitions. For the purposes of this by-law, the
following definitions shall apply:

(1) The term “proceeding” shall be broadly construed and shall
include, without limitation, the investigation, preparation, prosecution, defense,
settlement, arbitration and appeal of, and the giving of testimony in, any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative.

(2) The term “expenses” shall be broadly construed and shall
include, without limitation, court costs, attorneys’ fees, witness fees, fines, amounts paid
in settlement or judgment and any other costs and expenses of any nature or kind incurred
in connection with any proceeding.

(3)  The term the “corporation” shall include, in addition to the
resulting corporation, any constituent corporation (including any constituent of a
constituent) absorbed in a consolidation or merger which, it its separate existence had
continued, would have had power and authority to indemnify its directors, officers, and
employees or agents, so that any person who is or was a director, officer, employee or
agent of such constituent corporation, or is or was serving at the request of such
constituent corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, shall stand in the same position under
the provisions of this by-law with respect to the resulting or surviving corporation as he
would have with respect to such constituent corporation if its separate existence had
continued.

29 4% &

4) References to a “director,” “officer,” “employee,” or “agent” of the
corporation shall include, without limitation, situations where such person is serving at
the request of the corporation as a director, officer, employee, trustee or agent of another
corporation, partnership, joint venture, trust or other enterprise.

(5) References to “other enterprises” shall include employee benefit
plans; references to “fines” shall include any excise taxes assessed on a person with
respect to an employee benefit plan; and references to “serving at the request of the
corporation” shall include any service as a director, officer, employee or agent of the
corporation which imposes duties on, or involves services by, such director, officer,
employee, or agent with respect to an employee benefit plan, its participants, or
beneficiaries; and any person who acted in good faith and in a manner he reasonably
believed to be in the interest of the participants and beneficiaries of an employee benefit
plan shall be deemed to have acted in a manner “not opposed to the best interests of the
corporation” as referred to in this by-law.
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ARTICLE V1
Miscellaneous

Section 6.1  Fiscal Year. The fiscal year of the corporation shall be
determined by resolution of the Board of Directors.

Section 6.2 Seal. The corporate seal shall have the name of the
corporation inscribed thereon and shall be in such form as may be approved from time to
time by the Board of Directors.

Section 6.3 i ti i kholde irect
and Committees. Any written waiver of notice, signed by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent to notice.
Attendance of a person at a meeting shall constitute a waiver of notice of such meeting,
except when the person attends a meeting for the express purpose of ‘objecting, at the
beginning of the meeting, to the transaction of any business because the meeting is not
lawfully called or convened. Neither the business to be transacted at, nor the purpose of
any regular or special meeting of, the stockholders, directors, or members of a committee
of directors need be specified in any written waiver of notice.

Section 6.4  Interested Directors; Quorum. No contract or transaction

between the corporation and one or more of its directors or officers, or between the
corporation and any other corporation, partnership, association, or other organization in
which one or more of its directors or officers are directors or officers, or have a financial
interest, shall be void or voidable solely for this reason, or solely because the director or
officer is present at or participates in the meeting of the Board of Directors or committee
thereof which authorizes the contract or transaction, or solely because his or their votes
are counted for such purpose, if: (1) the material facts as to his relationship or interest
and as to the contract or transaction are disclosed or are known to the Board of Directors
- or the committee, and the Board of Directors or committee in good faith authorizes the
contract or transaction by the affirmative votes of a majority of the disinterested directors,
even though the disinterested directors be less than a quorum; or (2) the material facts as
to his relationship or interest and as to the contract or transaction are disclosed or are
known to the stockholders entitled to vote thereon, and the contract or transaction is
specifically approved in good faith by vote of the stockholders; or (3) the contract or
transaction is fair as to the corporation as of the time it is authorized, approved or ratified,
by the Board of Directors, a committee thereof, or the stockholders. Common or
interested directors may be counted in determining the presence of a quorum at a meeting
of the Board of Directors or of a committee which authorizes the contract or transaction.

Section 6.5 Form of Records. Any records maintained by the
corporation in the regular course of its business, including its stock ledger, books of
account, and minute books, may be kept on, or be in the form of, punch cards, magnetic
tape, photographs, microphotographs, or any other information storage device, provided
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that the records so kept can be converted into clearly legible form within a reasonable
time. The corporation shall so convert any records so kept upon the request of any person
entitled to inspect the same.

Section 6.6 Amendment of By-Laws. These by-laws may be altered

or repealed, and new by-laws made, by the Board of Directors, but the stockholders may
make additional by-laws and may alter and repeal any by-laws whether adopted by them
or otherwise.

MC1DOCS1/0014348.02
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EXHIBIT C

Skywire, L.P.
2600 Thousand Oaks Blvd.
Suite 3100
Memphis, Tennessee 38118-2427

May __, 1996

Mr.
Alarm Device Manufacturing Company,
a Division of Pittway Corporation

, New York

Mr. Bryan M. Eagle I1I

President

Skywire Corporation

2600 Thousand Oaks Blvd.

Suite 3100 :
Memphis, Tennessee 38118-2427

Re:  Campus Security Development Agreement (the “Agreement”) dated as of
October 28, 1994 by and between Skywire, L.P. (the “Partnership™)
and Alarm Device Manufacturing Company (“ADEMCO”),
a division of Pittway Corporation

Gentlemen:

You understand that Skywire Corporation, a Delaware corporation (the
“Corporation”), has been formed to succeed to all of the interests, assets and liabilities of the
Partnership. This is to confirm our agreement that upon exercise by the Corporation (or by the
Partnership, if such exercise occurs prior to the succession described in the immediately
preceding sentence) of the “CSD Option” (as defined in the Agreement) pursuant to
Section IV(C) of the Agreement, ADEMCO or its designee, Ademco Communications Partner,
Inc., shall be issued shares of common stock of the Corporation (the “Shares”) and not limited
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Alarm Device Manufacturing Company

Skywire Corporation
May 1996
Page 2

partnership interests in the Partnership. The number of Shares to be issued upon exercise of the
CSD Option shall be determined pursuant to Section IV(C) of the Agreement, with the number
of such Shares corresponding to the number of “units” described therein on a one-to-one basis.
All other terms and conditions of the Agreement shall remain unchanged and in full force and
effect.

Please confirm your agreement by executing and dating the enclosed duplicate
original of this letter and returning the same by fax and by overnight courier to the undersigned.

Sincerely,
SKYWIRE, L.P.
By Skywire, Inc., its sole general partner

By:
Bryan M. Eagle, Chief Executive Officer

ACKNOWLEDGED AND AGREED:

ALARM DEVICE MANUFACTURING COMPANY,
a division of Pittway Corporation

By: Date: May __, 1996
Name:
Title:
SKYWIRE CORPORATION
By: Date: May __ , 1996
2.
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Alarm Device Manufacturing Company
Skywire Corporation

May  , 1996

Page 3

Name:
Title:
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SKYWIRE CORPORATION
SERIES A PREFERRED STOCK PURCHASE AGREEMENT

THIS SERIES A PREFERRED STOCK PURCHASE AGREEMENT (the "Agreement") is
entered. into as of May 29, 1996, by and among SKYWIRE CORPORATION, a Delaware
corporation (the "Company") and each of those persons and entities, severally and not
jointly, whose names are set forth on the Schedule of Purchasers attached hereto as
Exhibit A (which persons and entities are hereinafter collectively referred to as
"Purchasers" and each individually as a "Purchaser").

RECITALS

) WHEREAS, the Company has authorized the issuance of an aggregate of one million
8ix hundred two thousand seven hundred seventy-four (1,602,774) shares of its Series A
Preferred Stock (the "Shares");

WHEREAS, Purchasers desire to acquire the Shares on the terms and conditions set
forth herein; and

. WHEREAS, the Company desires to issue the Shares to Purchasers on the terms and
conditions set forth herein;

_ Now, THEREFORE, in consideration of the foregoing recitals and the mutual
Promises hereinafter set forth, the parties hereto agree as follows:

pwid
.

AGREEMENT TO SELL AND PURCHASE OR EXCHANGE.

1.1 Authorization of Shares. On or prior to the Closing (as

defined in Section 2 below), the Company shall have authorized the issuance to the

urchasers of the Shares having the rights, preferences, privileges and restrictions set

orth in the Restated Certificate of Incorporation of the Company, a true and complete copy
of which is attached hereto as Exhibit B (the "Restated Certificate").

. 1.2 Sale and Purchase or Exchange. Subject to the terms and
| Conditions hereof, at the Closing (as hereinafter defined) the Company hereby agrees to
Issue to each Purchaser, severally and not jointly, and each Purchaser agrees to acquire

m the Company, severally and not jointly, the number of Shares set forth opposite such
Purchaser's name on Exhibit A, at a price of seven dollars sixty-four and seven tenths cents
($7.647) per Share.

X 2. CLOSING, DELIVERY AND PAYMENT.

X 2.1 Closing. The closing of the acquisition of the Shares under
this Agreement (the "Closing") shall take place at 5:00 p.m. on the date hereof, at the
offices of Venable, Baetjer and Howard, LLP, Washington, DC or at such other time or
| Place as the Company and Purchasers acquiring a majority of the Shares may mutually
. agree (such date is hereinafter referred to as the "Closing Date").

2.2 Delivery. At the Closing, subject to the terms and conditions
her%f, the Company will deliver to the Purchasers certificates representing the number of

21
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Shares to be purchased at the Closing by each Purchaser. In the case of Purchasers
acquiring the Shares for cash, delivery shail be made against payment of the price therefor
by check or wire transfer made payable to the order of the Company. In the case of
Purchasers acquiring their Shares by exchange of interests in SkyWire, L.P., a Delaware
limited partnership (the "Partnership"), delivery shall be made against receipt by the
Company of such Partnership interest.

'3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY.

Except as set forth on the Schedule of Exceptions attached hereto as Exhibit
C, the Company hereby represents and warrants to each Purchaser as follows:

3.1 Organization, Good Standing and Qualification. The
Company is a corporation duly organized, validly existing and in good standing under the
laws of the State of Delaware. The Company has acquired all of the shares of capital stock
of the sole general partner of the Partnership and all of the limited partner interests in the
Partnership. The Company has all requisite corporate power and authority to own and
operate its properties and assets, to execute and deliver this Agreement, the Investors'
Rights Agreement in the form attached hereto as Exhibit D (the "Investors' Rights
"Agreement"), the Co-Sale Agreement attached hereto as Exhibit E (the "Co-Sale
Agreement," and, together with the Investors' Rights Agreement, the "Related
Agreements"), to issue the Shares hereunder and to issue the Common Stock and
Nonvoting Common Stock issuable upon conversion thereof (the "Conversion Shares") and
to carry out the provisions of this Agreement, the Related Agreements and the Restated
Certificate and to carry on its business as presently conducted and as presently proposed to
be conducted. The Company is duly qualified and is authorized to do business and is in
good standing as a foreign corporation in all jurisdictions in which the nature of its
activities and of its properties (owned, leased or operated) makes such qualification
necessary, except for those jurisdictions in which failure (individually or when aggregated
with all other such failures) to do so would not have a material adverse effect on the
Company or its business, properties, results of operations, earnings, assets, liabilities or
condition (financial or otherwise, excluding, however, general economic conditions
Prevailing within the United States) (collectively or individually, an "MAE Condition").
The Company owns or controls, directly or indirectly, no equity securities, interests or
voting rights of any other corporation, limited partnership or similar entity. The Company
18 not a participant in any joint venture, partnership or similar arrangement.

3.2 Capitalization; Voting Rights. The authorized capital stock

of the Company, immediately prior to the Closing, consists of (a) ten million (10,000,000)
shares of Common Stock, with a par value of $0.001 per share, of which (i) three million
Seventy-seven thousand seven hundred seven (3,077,707) shares are issued and
outstanding, (ii) seven hundred fifty-five thousand (755,000) shares have been reserved for
18suance pursuant to the Stock Option Plan, of which four hundred thirty thousand two
hundred twenty-five (430,225) shares are subject to outstanding stock option grants, (iii)
twenty-five thousand one hundred twenty-one (25,121) shares have been reserved for
18suance pursuant to warrants granted to Bear, Stearns & Co., Inc., and (iv) six hundred
Seventy-seven thousand three hundred seventy-nine (677,379) shares have been reserved
Or issuance to Alarm Device Manufacturing Co. pursuant to the exercise of the CSD
Option as that term is defined in Article IV of that certain Campus Security Development
eement dated October 18, 1994, (b) ten million (10,000,000) shares of Nonvoting
Common Stock, with a par value of $0.001 per share, none of which is issued or
Outstanding and (c) three million eight hundred thousand (3,800,000) shares of Preferred
Stock, with a par value of $0.001 per share, of which (i) one million six hundred fifty-two
thousand seven hundred eight (1,652,708) shares have been designated Series A Preferred
k, none of which is issued or outstanding, (ii) seven hundred fifty-seven thousand four
huI.ldred eighteen (757,418) shares have been designated Series B-1 Preferred Stock, all of
Which are issued and outstanding, (iii) three hundred sixteen thousand two hundred
t“’eﬂty-eight (316,228) shares have been designated Series B-2 Preferred Stock, all of
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which are issued and outstanding, (iv) seven hundred fifty-seven thousand four hundred
cighteen (757,418) shares have been designated Series C-1 Nonvoting Preferred Stock,
none of which is issued or outstanding, and (v) three hundred sixteen thousand two
hundred twenty-eight (316,228) shares have been designated Series C-2 Nonvoting
Preferred Stock, none of which is issued or outstanding. All issued and outstanding shares
of the Company's Common Stock and Preferred Stock (i) have been duly authorized and
validly issued to the persons listed on Exhibit F hereto, (i) are fully paid and
nonassessable, and (iii) were issued in compliance with all applicable state and federal
laws concerning the issuance of securities. The rights, preferences, privileges and
restrictions of the Shares and the Conversion Shares are as stated in the Restated
Certificate. The Conversion Shares have been duly and validly reserved for issuance.
Other than as set forth on Exhibit F, and except as may be granted pursuant to the
Related Agreements, there are no outstanding options, warrants, rights (including
conversion or preemptive rights and rights of first refusal), proxy or stockholder
agreements, or agreements of any kind for the purchase or acquisition, voting or transfer to
or from the Company of any of its securities or any interests or rights therein. When
issued in compliance with the provisions of this Agreement and the Restated Certificate,
the Shares and the Conversion Shares will be validly issued, fully paid and nonassessable,
and will be free of any mortgages, pledges, charges, liens, security interests, rights of first
refusal, options, restrictions, commitments, assessments, conditions (whether precedent or
subsequent) or other encumbrances of any kind; provided, however, that the Shares and
the Conversion Shares may be subject to restrictions on transfer under state and/or federal
securities laws as set forth herein or as otherwise required by such laws at the time a
transfer is proposed.

3.3 Authorization; Binding Obligations. All corporate action
on the part of the Company, its officers, directors and stockholders, and all partnership
action on the part of the Partnership, its partners, and the officers, directors and
stockholders of the general partner of the Partnership, necessary for the authorization of
this Agreement, the Related Agreements and the Restated Certificate, the performance of

obligations of the Company hereunder and thereunder, the authorization, issuance and
elivery of the Shares pursuant hereto and thereto and the Conversion Shares pursuant to
the Restated Certificate and the acquisition by the Company of all the general and limited
partnership interests in the Partnership has been taken or will be taken prior to the
losing. The Agreement and the Related Agreements, when executed and delivered, will
valid and binding obligations of the Company enforceable in accordance with their
terms. The sale of the Shares and the subsequent conversion of Shares into Conversion
ares are not and will not be subject to any preemptive rights or rights of first refusal
that have not been properly waived or complied with.

34 Subsidiary. Skywire, Inc. (the "General Partner") is a
torporation duly organized, validly existing and in good standing under the laws of the
Commonwealth of Virginia. The authorized capital stock of the General Partner,
Inmediately prior to the Closing, consists of one thousand (1,000) shares of Common Stock,
8even hundred fifty-four (754) of which are issued and outstanding, all of which are held by
the Company. All issued and outstanding shares of the General Partner's Common Stock
fave been duly authorized and validly issued, are fully paid and nonassessable and were
183ued in compliance with all applicable state and federal laws concerning the issuance of
Securities. There are no outstanding options, warrants, rights (including conversion or
Preemptive rights and rights of first refusal), proxy or stockholder agreements, or
agTEements of any kind for the purchase or acquisition, voting or transfer to or from the

eneral Partner of any of its securities or any interests or rights therein.

3.5 Partnership. The Partnership is a limjted partnership duly
%rtganized, validly existing and in good standing under the laws of the State of Delaware.

pooer than the Company and the General Partner, there are no other partners of the
artnership.

h 3.6 Financial Statements; Books and Records. The Company
a8 delivered to each Purchaser or to such Purchaser's investment gdwsor or

PATENT
REEL: 9756 FRAME: 0518



representative, its or the Partnership's (i) audited balance sheet as at December 31, 1995
and audited statement of income for the twelve months ending December 31, 1995 and (ii)
unaudited balance sheet as at March 31, 1996 and unaudited consolidated statement of
income for the three month period ending on March 31, 1996 (collectively, the "Financial
Statements"), copies of which are attached hereto as Exhibit G. The Financial Statements,
together with the notes thereto, are complete and correct in all material respects, have
been prepared in accordance with the Company's or the Partnership's books and records
and with generally accepted accounting principles applied on a consistent basis throughout
the periods indicated, except as disclosed therein, have been executed by the Chief
Financial Officer of the Company and present fairly the financial condition and position,
results of operations and cash flows of the Company as of December 31, 1995 and
March 31, 1996; provided, however, that the unaudited financial statements are subject to
normal year-end audit adjustments (which are not expected to be material) and do not
contain all footnotes required under generally accepted accounting principles. The books of
account, ledgers and records of the Company (and its predecessor) accurately and’
completely reflect all material information relating to the Company's business, the nature,
acquisition, maintenance, location and collection of its assets and the nature of all
transactions giving rise to its obligations or accounts receivable.

3.7 Liabilities. The Schedule of Exceptions contains a true and
complete list, including the names of the parties thereto and summary description of the
‘terms thereof, of all debt instruments, loan agreements, indentures, guaranties or other
9b11_g§tlons of the Company (the "Liabilities"), whether written or oral, which are
individually in excess of $50,000. The Liabilities which are individually less than $50,000
do not exceed an aggregate of $250,000. All of the aforesaid items were entered into in the
ordinary course of business, are valid and binding, in full force and effect and are
enforceable in accordance with their respective terms and there exists no breach or default,
Or any event which with notice or lapse of time or both, would constitute a breach or
default by any party thereto. All of the Company's liabilities, contingent or otherwise, as of

arch 31, 1996 are disclosed on the Financial Statements.

3.8 Agreements; Action.

& i (a) There are no agreements, understandings, notes,
Tanchiges, leases, licenses, commitments, instruments, contracts, proposed transactions,
]t‘lll ents, orders, writs or decrees (referred to for convenience as "Contracts”) to which
me Company is a party or by which it or any of its proprieties or assets is bound which
o 8y 1nvolve (i) obligations (contingent or otherwise) of, or payments to, the Company in
Xcess of $50,000 (other than obligations of, or payments to, the Company arising from
Purchase or sale agreements entered into in the ordinary course of business), or $250,000
the aggregate, or (il) the license of any patent, copyright, trade secret or other
.,p;gm'lf’.‘tary right to or from the Company (other than licenses arising from the purchase of
the shelf* or other standard products), or (iii) provisions restricting or affecting the
i:gebpment, manufacture or distribution of the Company's products or services, or (iv)
th eﬂ_lmﬁcati.on by the Company with respect to infringements of proprietary rights (other
than Indemnification obligations arising from purchase or sale agreements entered into in
€ ordinary course of business) except Contracts that are terminable at will by the
Wpany without penalties, costs or forfeitures.

div; The Company has not (i) declared or paid any
se"!dends, or authorized or made any distribution upon or with respect to any class or
liangs- of its capital stock, (ii) incurred any indebtedness for money borrowed or any other
oth ilities (other than with respect to dividend obligations, distributions, indebtedness and
F; €r obligations incurred in the ordinary course of business or as disclosed in the
aman‘:lal Statements) individually in excess of $25,000 or, in the case of indebtedness
dfor liabilities individually less than $25,000, in excess of $100,000 in the aggregate, (iii)

e any loans or advances to any person, other than ordinary advances for travel
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expenses, or (iv) sold, exchanged or otherwise disposed of any of its assets or rights, other
than the sale of its inventory in the ordinary course of business.

. (c) For the purposes of subsections (a) and (b) above, all
Contracts involving the same person or entity (including persons or entities the Company
has reason to believe are affiliated therewith) shall be aggregated for the purpose of
meeting the individual minimum dollar amounts of such subsections.

(d) The Company has not engaged in the past three (3)
months in any material discussion (i) with any representative of any corporation or
corporations regarding the consolidation or merger of the Company with or into any such
corporation or corporations, (ii) with any corporation, partnership, association or other
business entity or any individual regarding the sale, conveyance or disposition of all or
substantially all of the assets of the Company, or a transaction or series of related
transactions in which more than fifty percent (50%) of the voting power of the Company is
disposed of, or (iii) regarding any other form of acquisition, liquidation, dissolution or
winding up of the Company.

(e) All of the Contracts identified in the Schedule of
Exceptions are in full force and effect and constitute legal, valid and binding obligations of
the Company and, to the knowledge of the Company, of the other parties thereto; the
Company and, to the knowledge of the Company, the other parties thereto, have performed
mn all material respects all obligations required to be performed by it thereunder; no
~material violation exists in respect thereof on the part of the Company or, to the
" Company's knowledge, any other party thereto; there is no renegotiation pending or
threatened relating thereto; and the execution, delivery and performance of this Agreement
?nd the Related Agreements will in no way affect in a materially adverse way any of the
oregoing.

) 3.9 Obligations to Related Parties. There are no obligations of
the Company to executive officers, directors, stockholders, or employees of the Company
other than (a) for payment of salary for services rendered, (b) reimbursement for
reasonable expenses incurred on behalf of the Company and (c) for other standard
employee benefits made generally available to all employees (including stock option
agreements outstanding under any stock option plan approved by the Board of Directors of
the Company). None of the executive officers, directors or stockholders of the Company, or
any members of their immediate families, is indebted to the Company or has any direct or
Indirect ownership interest in any firm or corporation with which the Company is affiliated
or with which the Company has a business relationship, or any firm or corporation which
Competes with the Company, except that executive officers, directors and/or stockholders of

¢ Company may own up to 3% of the capital stock in publicly traded companies that may
Compete with the Company. No executive officer, director or stockholder, or any member of
their immediate families, is, directly or indirectly, interested in any material Contract with
he' Company (other than such Contracts as relate to any such person's ownership of
Capital stock or other securities of the Company). Except as may be disclosed in the

Inancial Statements, the Company is not a guarantor or indemnitor of any indebtedness
of any other person, firm or corporation.

3.10 Changes. Since March 31, 1996, there has not been any
vent, transaction or condition of any character that, either individually or cumulatively,
Would constitute an MAE Condition, including, without limitation:

a Any change in the assets, liabilities, financial condition

Or operations of the Company from that reflected in the Financial Statements, other than

Changes in the ordinary course of business, none of which individually or in the aggregate
a8 been or is expected to be an MAE Condition;
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(b) Any resignation or termination of any key officers of the
Company; and the Company, to the best of its knowledge, does not know of the impending
resignation or termination of employment of any such officer;

(c) Any material change in the contingent obligations of the
Company by way of guaranty, endorsement, indemnity, warranty or otherwise;

_ (d) Any damage, destruction or loss, whether or not covered
by insurance, materially and adversely affecting the properties, business or prospects or
financial condition of the Company;

) (e) Any material change in the accounting methods or
practices of the Company or the Partnership;

® Any waiver by the Company of a valuable right or of a
material debt owed to it;

(g Any direct or indirect loans made by the Company to
any stockholder, employee, executive officer or director of the Company, other than
advances made in the ordinary course of business;

(h) Any material change in any compensation arrangement
or agreement with any employee, executive officer, director or stockholder;

. (i) Any declaration or payment of any dividend or other
distribution of the assets of the Company or the Partnership or any redemption, purchase
or other acquisition of equity securities of the Company or the Partnership or any interests
or rights therein;

G Any labor organizing activity;

(k) Any debt, obligation or liability incurred, assumed or
E_“aygn.teed by the Company, except those for immaterial amounts and for current
abilities incurred in the ordinary course of business;

tr ¢)) Any sale, license, assignment or transfer of any patents,
ademarks, copyrights, trade secrets or other intangible assets;

Co (m) Any change in any material Contract to which the
relpany is a party or by which it is bound or in any statute, law, ordinance, rule,
ng\ﬂatlon or policy of any federal, state or local governmental authority to which the
o mpany, the Partnership or any of their properties or assets is subject, which would
Onstitute an MAE Condition; or

P (n) Any agreement or commitment by the Company, the
aartnership or any executive officer, director or partner thereof to do or perform any of the
°ts described in this Section 3.10.

b 3.11 Title to Properties and Assets; Liens, etc. The Company
aas good and marketable title to its properties and assets, including the properties and
S8ets reflected in the most recent balance sheet included in the Financial Statements, and
§:°d title to its leasehold estates, in each case subject to no mortgage, pledge, lien, lease,
leci“mbrance or charge. The Company is not obligated as surety or guarantor for any
Ve gation of any other person or entity. All facilities, machinery, equipment, fixtures,

th1{38 and other properties owned, leased or used by the Company are in good operating

.

tion and repair, are reasonably fit and usable for the purposes for which they are
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being used and are sufficient to allow the Company to operate its business as proposed to
be operated, subject to customary wear and tear.

3.12 Patents and Trademarks. The Schedule of Exceptions lists
all Contracts of the Company relating to the license of any patent, patent application,
trademark, trademark application, copyright, copyright application, trade secret or other
proprietary right (collectively, "Intellectual Property") to or from the Company (other than
licenses arising from "off the shelf* or other standard products). The Company owns or
possesses sufficient legal rights to all Intellectual Property used in or necessary for its
business as now conducted and as proposed to be conducted, without any conflict with or
infringement of the rights of others. There are no outstanding options, licenses or
agreements of any kind relating to the foregoing, nor is the Company bound by or a party
to any options, licenses or agreements of any kind with respect to the Intellectual Property
of any other person or entity other than such licenses or agreements arising from the
purchase of "off the shelf or other standard products. The Company does not pay any
royalty with respect to the Intellectual Property and it has the exclusive right to bring any
action for infringement or misappropriation of its Intellectual Property rights. The
Company has not received any communications alleging that the Company has violated or,
by conducting its business as proposed, would violate any of the Intellectual Property of
-any other person or entity. The Company is not aware that any of its employees is
obligated under any contract (including licenses, covenants or commitments of any nature)
or other agreement, or subject to any judgment, decree or order of any court or
administrative agency, that would interfere with his or her duties to the Company or that
would conflict with the Company's business as proposed to be conducted. The execution
and delivery of this Agreement, the carrying on of the Company's business by the
employees of the Company, and the conduct of the Company's business as proposed to be
conducted, will not, to the Company's knowledge, conflict with or result in a breach of the
terms, conditions or provisions of, or constitute a default under, any contract, covenant or
Instrument under which any employee is now obligated. The Company does not believe it
18 or will be necessary to utilize any inventions, trade secrets or proprietary information of
any of its employees made prior to his or her employment by the Company, except for
lventions, trade secrets or proprietary information that have been assigned to the

mpany. The Company has no knowledge that any third party is infringing or violating
any of the Company's Intellectual Property.

3.13 Compliance with Other Instruments. Prior to the Closing,
the Company has provided to Cooley Godward Castro Huddleson & Tatum ("Special
Counge]") the Restated Certificate and the Company's By-laws which shall be final and in

force and effect and the true, complete and correct charter documents of the Company
38 of the Closing. The Company is not in violation or default of any term of its Restated
~ertificate or By-laws, or of any provision of any mortgage, indenture, contract, agreement,
Wstrument or contract to which it is party or by which it is bound or of any judgment,
fcree, order, writ or, to its knowledge, any statute, rule or regulation applicable to the
| mpany which would constitute an MAE Condition. The execution, delivery, and
' Performance of and compliance with this Agreement and the Related Agreements, and the
Suance and sale of the Shares pursuant hereto and of the Conversion Shares pursuant to
e Restated Certificate, will not, with or without the passage of time or giving of notice,
es“lt in any such material violation, or become an MAE Condition, or be in material
:ﬁnﬂmt with or constitute a material default under any such term or provision, or result in
i € creation of any mortgage, pledge, lien, encumbrance or charge upon any of the
Properties or assets of the Company or the suspension, revocation, impairment, forfeiture
‘i"' Nonrenewal of any permit license, authorization or approval applicable to the Company,
tst?l!:_iness or operations or any of its assets or properties that would constitute an
10N,

o 3.14 Litigation. There is no action, suit, proceeding, investigation
tirgwernmental approval process ('Action”) pending or to the Company's knowledge
th atened against the Company or affecting any of the Company's properties or assets or
At questions the validity oF this Agreement, or the Related Agreements or the right of the
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Company to enter into any of such agreements, or to consummate the transactions
contemplated hereby or thereby, nor is the Company aware that there is any basis for the
foregoing. The foregoini includes, without limitation, Actions pending or threatened (or
any legal basis therefor known to the Company) involving the prior employment of any of
the Company's employees, their use in connection with the Company's business of any
information or techniques allegedly proprietary to any of their former employers, or their
obligations under any agreements with prior employers. Neither the Company nor any of
the Company's properties or assets, nor any of the Company's officers, directors or key
employees in connection with the Company's business, is a party or subject to the
provisions of any order, writ, injunction, judgment, ruling, decision or decree of any court
or government agency or instrumentality. There is no action, suit, proceeding or
investigation by the Company currently pending or which the Company intends to initiate.

3.15 Tax Returns and Payments. The Company (and any
predecessor) has timely filed all tax returns (federal, state and local) required to be filed by
it. All such returns and reports are true, correct and complete in all material respects and
all taxes shown to be due and payable on such returns, any assessments imposed, and to
the Company's knowledge all other taxes due and payable by the Company on or before the
Closing have been paid or will be paid prior to the time they become delinquent. The
Company has not been advised (i) that any of its returns, federal, state or other, have been
or are being audited as of the date hereof, or (ii) of any deficiency in assessment or
proposed judgment to its federal, state or other taxes. The Company has no knowledge of
any liability of any tax to be imposed upon its properties or assets as of the date of this
Agreement that is not adequately provided for.

3.16 Employees. The Company has no collective bargaining
agreements with any of its employees nor are such employees represented by any labor
union. To the Company's knowledge, there is no labor union organizing activity pending
or, threatened with respect to the Company. No employee has any agreement or contract,
Written or verbal, regarding his or her employment. The Company is not a party to or

und by any currently effective employment contract, deferred compensation
arrangement, bonus plan, incentive plan, profit sharing plan, retirement agreement or
other employee compensation plan or agreement. To the Company's knowledge, no
employee of the Company, nor any consultant with whom the Company has contracted, is
In violation of any term of any employment contract, proprietary information agreement or
any other agreement relating to the right of any such individual to be employed by, or to
Contract with, the Company because of the nature of the business to be conducted by the
.Colnpany; and to the Company's knowledge the continued employment by the Company of
s present employees, and the performance of the Company's contracts with its
lnd&_pendent contractors, will not result in any such violation. The Company has not
Teceived any notice alleging that any such violation has occurred. No employee of the

Ompany has been granted the right to continued employment by the Company or to any
Material compensation following termination of employment with the Company. The

Ompany is not aware that any officer or key employee, or that any group of key
‘mpioyees, intends to terminate his or her employment with the Company, nor does the
Cle)any have a present intention to terminate the employment of any officer, key
*mployee or group of key employees. The Company does not maintain (nor has the

artnership maintained) nor does it have (nor has the Partnership ever had) any obligation
“Fder (including, without limitation, any obligation to contribute to) an employee benefit
?..E’Ilug; %eﬁned in the Employee Retirement Income Security Act of 1974, as amended

A 3.17 Employee Confidentiality and Noncompetition

Egl'eements. Each key employee, officer and consultant of the Company has executed an

EmPIQYee Confidentiality and Noncompetition Agreement substantially in the form of

a bit H attached hereto. Except for such agreement, the Company has not entered into

wr;y agreement with any employee which would limit such employee's ability to compete
ith the Company.
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3.18 Obligations of Management. Each officer of the Company is
currently devoting one hundred percent (100%) of his or her business time to the conduct of
the business of the Company. The Company is not aware of any officer or key employee of
the Company planning to work less than full time at the Company in the future.

3.19 Registration Rights. Except as required pursuant to the

Investors' Rights Agreement, neither the Company nor the Partnership is presently under

_ any obligation, and neither of them has granted any rights, to register (as defined in

Section 1.1 of the Investors' Rights Agreement) any of the Company's or the Partnership's
presently outstanding securities or any of their securities that may hereafter be issued.

3.20 Compliance with Laws; Permits. Neither the Company nor
the Partnership is in violation of any applicable statute, law, rule, regulation, order,
ordinance, policy or restriction of any domestic or foreign government or any
instrumentality or agency thereof in respect of the conduct of its business as currently
conducted and as proposed to be conducted or the ownership of its properties, including,
without limitation, regulations and policies of the Federal Communications Commission
and of any state public utilities or public service commissions, which violation would
constitute an MAE Condition. No governmental orders, permissions, consents, permits,
licenses, certificates, approvals or authorizations are required to be obtained and no
registrations or declarations are required to be filed with any governmental authority that
are material to or necessary in the conduct of the Company's or the Partnership's business
a8 presently conducted and as proposed to be conducted. Neither the Company nor the
Partnership, nor any of their officers, directors, partners, employees or agents, has made
any illegal or improper payments to, or provided any illegal or improper inducement for,
any governmental official or other person in an attempt to influence any such person to
ake or refrain from taking any action relating to the Company.

. 3.21 Governmental Consent, etc. No consent, approval or
Authorization of, or designation, declaration or filing with, any governmental authority on

e part of the Company is required in connection with the valid execution, delivery and
Performance of this Agreement, the Related Agreements, or the offer, sale or issuance of
the Shares, or the Conversion Shares except (i) the filing of the Restated Certificate with
the Secretary of State of the State of Delaware which filing will have been made and be
effective as of the Closing, and (ii) any notices required or permitted to be filed with the

ecurities and Exchange Commission and certain state securities commissions after the
Cloﬂmg, which filings shall be filed by the Company on a timely basis.

3.22 Environmental and Safety Laws.
(a) Definitions.

i Environmental Laws shall mean all laws or

Orders relating to the regulation or protection of human health, safety or the environment

llmluding, without limitation, ambient air, soil, surface water, ground water, wetlands,

0d or subsurface strata), including, without limitation laws and regulations relating to

€ases or threatened Releases of Hazardous Materials, or otherwise relating to the

i ;nanufacture, processing, distribution, use, treatment, storage, disposal, transport,
i ¢cycling or handling of Hazardous Materials.

admo s (ii) Environmental Claim shall mean any and all
fimuust}'ative, regulatory or judicial actions, suits, demands, demand letters, directives,
Oril]ms’ liens, investigations, proceedings or notices of compliance or violation (written or
liab') by any person or entity (including any governmental authority) alleging potential
% ility (including, without limitation, potential liability for enforcement, investigatory

8ts, ¢ eanup costs, governmental response costs, removal costs, remedial costs, natural
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resources damages, property damages, personal injuries, or penalties) arising out of, based
on or resulting from (a) the presence, or Release or threatened Release into the
environmental, of any Hazardous Material at any location, whether owned, operated,
leaqed or managed by the Company or its Subsidiaries; or (b) circumstances forming the
basis of any violation, or alleged violation, of any Environmental Law; or (¢) any and all
claims by any third party seeking damages, contribution, indemnification, cost recovery,
icimtpe;;slation or injunctive relief resulting from the presence or Release of any Hazardous
aterials.

(iii) Hazardous Materials shall mean (a) any
petroleum or petroleum products, radioactive materials, asbestos in any form that is or
could become friable, above ground or underground storage tanks and compressors or other
equipment that contain polychlorinated biphenyls ("PCBs"); and (b) any chemicals,
materials or substances which are now defined as or included in the definition of
"hazardous substances," "hazardous wastes," "hazardous materials," "extremely hazardous
wastes," "restricted hazardous wastes," "toxic substances," "toxic pollutants," “pollutants,"
"contaminants" or words of similar import, under any Environmental Law; and (c) any
other chemical, material, substance or waste, exposure to which is now prohibited, limited
or regulated under any Environmental Law.

iv) Release shall mean any release, spill, emission,
leaking, injection, deposit, disposal, discharge, dispersal, leaching or migration into the
atmosphere, soil, surface water, ground water or property.

(b) Neither the Company nor any property or asset owned
or occupied by the Company is in violation of any Federal or State Environmental Law of
any sort or in violation of any Federal or State, so-called "OSHA" law. The Schedule of
ixceptions contains a list of all environmental permits held by the Company. Without

ting the foregoing:

) i)y Environmental Permits. The Company has
obtained all environmental, health and safety permits and governmental authorizations
(collectively, the "Environmental Permits") necessary for the construction of their facilities
or the conduct of their operations, and all such Environmental Permits are in good
standing and the Company is in compliance with all terms and conditions of the

nvironmental Permits. No notice to, approval of or authorization or consent from any
governmental or regulatory authority is necessary for the transfer of or modification to any

nvironmental Permit and the consummation of the transactions contemplated by this

pe eement will not violate, alter, impair or invalidate, in any respect, any Environmental
rmit.

Bre: (ii) Environmental Claims. There is no

th’;"u‘onmental Claim pending, or the Company's knowledge, threatened or likely to be
eatened (i) against the Company, (ii) against any person or entity whose liability for any

cn"ll‘Onmental Claim the Company has or may have retained or assumed either

°°nt1'a(}tually or by operation of law, or (iii) against any real or personal property or

Derations which are now or have been previously owned, leased, operated or managed, in
ole or in party, by the Company.

H (iii) Releases. There have been no Releases of any
a azardous Materials that would be likely to form the basis of any Environmental Claim
gainst the Company or against any person or entity whose liability for any Environmental

Elalm ‘the Company has or may have retained or assumed either contractually or by
Peration of law.

Co (iv) Environmental Assessments. To the
as:npan}"s knowledge, there are no environmental reports, audits, investigations or
€ssments of the Company or any real or personal property or operations which are now
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%r have been previously owned, leased, operated or managed, in whole or in part, by the
ompany.

3.23 Offering Valid. Assuming the accuracy of the
representations and warranties of the Purchasers contained in Section 4.3 hereof, the offer,
sale and issuance of the Shares and the Conversion Shares will be exempt from the
registration requirements of the Securities Act of 1933, as amended (the "Securities Act")
and will have been registered or qualified (or are exempt from registration and
qualification) under the registration, permit or qualification requirements of all applicable
state securities laws. Neither the Company nor the Partnership, nor any agent on their
behalf, has solicited or will solicit any offers to sell or has offered to sell or will offer to sell
all or any part of the Shares to any person or persons 8o as to bring the sale of such Shares
by the Company within the registration provisions of the Securities Act.

3.24 Minute Books. The minute books of the Company and the
general partner of the Partnership provided to Special Counsel contain a complete
summary of all meetings and written consents of directors and stockholders since the time
of incorporation.

3.25 Real Property Holding Corporation. The Company is not a
real property holding corporation within the meaning of Internal Revenue Code
Section 897(c)(2) and any regulations promulgated thereunder.

!ﬁ 3.26 Insurance. The Company has in full force and effect (i) fire
and casualty insurance policies with extended coverage sufficient in amount (subject to
reasonable deductibles) to allow it to replace any of its properties that might be damaged
or destroyed, (i) all workers' compensation or similar insurance required by the laws of
any jurisdiction in which the business of the Company is operated and (iii) comprehensive
general liability insurance with coverage customary for established companies engaged in a
Similar business with and similarly situated to the Company. The Company has obtained

ey man" life insurance on the life of Bryan M. Eagle III in an amount of at least one

on ($1,000,000), naming the Company as beneficiary.

. 3.27 Investment Company Act. The Company is not an
lvestment company” nor is directly or indirectly controlled by or acting on behalf of any

IAerson which is an "investment company" within the meaning of the Investment Company
ct of 1940, as amended.

3.28 Use of Proceeds. The Company shall use the net proceeds

:ex%e:"e{i from the Purchasers to fund working capital and for growth, modernization or
nsion.

Rel. 3.29 Full Disclosure. This Agreement, the Exhibits hereto, the
M ated Agreements, the Confidential Private Placement Memorandum, as amended as of
atgg 22, 1996, and all other documents delivered by the Company to Purchasers or their
o Theys or agents in connection herewith or therewith or with the transactions
no‘;temphted hereby or thereby, do not contain any untrue statement of a material fact
the to the Company's knowledge, omit to state a material fact necessary in order to make
[ 8tatements contained herein or therein not misleading, except financial projections as

n“’hICh the Company's sole representation is that they were prepared in good faith based
Co Teasonable assumptions taking into account prevailing economic conditions. To the
mampt_lny's knowledge, there are no facts which (individually or in the aggregate)
Oper Nally adversely affect the business, assets, liabilities, financial condition, prospects or
here::,;mns of the Company that have not been set forth in the Agreement, the Exhibits
‘ Attop” the Related Agreements or in other documents delivered to Purchasers or their

neys or agents in connection herewith.
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4. REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS. ‘Each
Purchaser, severally and not jointly, hereby represents and warrants to the Company as
follows (such representations and warranties do not lessen or obviate the representations
and warranties of the Company set forth in this Agreement):

4.1 Requisite Power and Authority. Such Purchaser has all
necessary power and authority under all applicable provisions of law to execute and deliver
this Agreement and the Related Agreements and to carry out their provisions. All action
on such Purchaser's part required for the lawful execution and delivery of this Agreement
and the Related Agreements have been or will be effectively taken prior to the Closing.
Upon their execution and delivery, this Agreement and the Related Agreements will be
valid and binding obligations of such Purchaser, enforceable against such Purchaser in
accordance with their respective terms.

4.2 Investment Representations. Such Purchaser understands
that neither the Shares nor the Conversion Shares have been registered under the
Securities Act. Such Purchaser also understands that the Shares are being offered and
sold pursuant to an exemption from registration contained in the Securities Act based in
part upon such Purchaser's representations contained in the Agreement. Such Purchaser
“hereby represents and warrants as follows:

(a) Purchaser Bears Economic Risk. Such Purchaser
has substantial experience in evaluating and investing in private placement transactions of
securities in companies similar to the Company so that it is capable of evaluating the
merits and risks of its investment in the Company and has the capacity to protect its own
Interests. Such Purchaser must bear the economic risk of this investment indefinitely
unless the Shares (or the Conversion Shares) are registered pursuant to the Securities Act,
or an exemption from registration is available. Such Purchaser understands that the

mpany has no present intention of registering the Shares, the Conversion Shares or any
shares of its Common Stock. Such Purchaser also understands that there is no assurance
that any exemption from registration under the Securities Act will be available and that,
even if available, such exemption may not allow such Purchaser to transfer all or any
Portion of the Shares or the Conversion Shares under the circumstances, in the amounts or
at the times such Purchaser might propose. Such Purchaser has been offered the
opportunity to ask questions from and has been provided answers by officers of the

ompany.

(b) Acquisition for Own Account. Such Purchaser is
acquiring the Shares and the Conversion Shares for such Purchaser's own account for
Investment only, and not with a view towards their distribution in violation of applicable
Securities laws. The Company acknowledges that J.P. Morgan Investment Corporation
Intends to transfer some or all of the Shares or Conversion Shares acquired by it hereunder
to Sixty Wall Street SBIC Fund, L.P., and the Company hereby consents to such transfer.

(c) Purchaser Can Protect Its Interest. Such
Purchager represents that by reason of its, or of its management's, business or financial
€xperience, such Purchaser has the capacity to protect its own interests in connection with
the transactions contemplated in this Agreement, and the Related Agreements. Further,
8uch Purchaser is aware of no publication of any advertisement in connection with the
transactions contemplated in the Agreement.

. (d) Accredited Investor. Such Purchaser represents that
1t i3 an accredited investor within the meaning of Regulation D under the Securities Act.
uch Purchaser further represents that if it is an entity formed solely for the purpose of
aKing an investment in the Company, all of its beneficial owners are accredited investors.

th (e) Rule 144. Such Purchaser acknowledges and agrees
8t the Shares and the Conversion Shares must be held indefinitely unless they are
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subsequently registered under the Securities Act or an exemption from such registration is
available. Such Purchaser has been advised or is aware of the provisions of Rule 144
promulgated under the Securities Act, which permits limited resale of shares purchased in
a private placement subject to the satisfaction of certain conditions, including, among other
things: the availability of certain current public information about the Company, the
resale occurring not less than two years after a party has purchased and paid for the
security to be sold, the sale being through an unsolicited "broker's transaction" or in
transactions directly with a market maker (as said term is defined under the Securities
Exchange Act of 1934, as amended) and the number of shares being sold during any
three-month period not exceeding specified limitations.

Residence. If such Purchaser is an individual, then
such Purchaser resides in the state or province identified in the address of the Purchaser
set forth on Exhibit A; if such Purchaser is a partnership, corporation, limited liability
company or other entity, then the office or offices of such Purchaser or of such Purchaser's
investment adviser or representative in which such Purchaser's investment decision was
made is located at the address or addresses of such Purchaser set forth on Exhibit A.

4.3 Transfer Restrictions. Such Purchaser acknowledges and
agrees that the Shares and the Conversion Shares are subject to restrictions on transfer as
set forth in the Investors' Rights Agreement.

5. CONDITIONS TO CLOSING.

.1 Conditions to Purchasers' Obligations at the Closing.
Each Purchaser's obligation to purchase the Shares at the Closing is subject to the
satisfaction, at or prior to the Closing, of the following conditions:

. a Representations and Warranties True;
Performance of Obligations. The representations and warranties made by the
mpany in Section 3 hereof shall be true and correct in all material respects as of the
losing Date with the same force and effect as if they had been made as of the Closing
ate, and the Company shall have performed all obligations and conditions herein required
performed or observed by it on or prior to the Closing.

: (b) Legal Investment. On the Closing Date, the sale and
188uance of the Shares and the proposed issuance of the Conversion Shares shall be legally
Permitted by all laws and regulations to which Purchasers and the Company are subject;
fi“d_l sale shall not subject such Purchaser or its affiliates to any material tax, penalty,
abll_lty or other onerous condition or to any regulation, reporting or disclosure
®quirement; or in any way limit such Purchasers' activities. There shall be no action, suit
O proceeding pending or to such Purchaser's or the Company’s knowledge threatened with
Tfespect to this Agreement, any of the Related Agreements or any of the transactions
“ontemplated hereby and thereby or which might constitute an MAE Condition.

gh c Consents, Permits, and Waivers. The Co_mpany
all have obtained any and all consents, permits and waivers necessary or appropriate for
©nsummation of the transactions contemplated by the Agreement and the Related
| €ements, all without material cost or other adverse consequences to the Company.

Corp: (d) Filing of Restated Certificate. The Restated
“Itificate shall have been filed with the Secretary of State of the State of Delaware.

delj (e) - Corporate Documents. The Company shall have
ag PVered to Purchasers or their counsel, copies of all corporate documents of the Company
Urchasers shall reasonably request.
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. ® ~ Reservation of Conversion Shares. The Conversion
Shares issuable upon conversion of the Shares shall have been duly authorized and
reserved for issuance upon such conversion.

(g Compliance Certificate. The Company shall have
delivered to Purchasers a Compliance Certificate, executed by the President and the Chief
Financial Officer of the Company, dated the date of the Closing, to the effect that the
con.diéi(:lns specified in subsections (a), (c), (d), () and (k) of this Section 5.1 have been
satished.

(h) Investors' Rights Agreement. An Investors' Rights
Agreement substantially in the form attached hereto as Exhibit D shall have been executed
and delivered by the parties thereto.

(i) Co-Sale Agreement. The Co-Sale Agreement
substantially in the form attached hereto as Exhibit E shall have been executed and
delivered by the parties thereto. The stock certificates representing the shares subject to
the Co-Sale Agreement shall have been delivered to the Secretary of the Company and
shall have had appropriate legends placed upon them to reflect the restrictions on transfer
set forth on the Co-Sale Agreement.

G) Employee Confidentiality' and Noncompetition
Agreements. The Company shall have entered into an Employee Confidentiality and
Noncompetition Agreement in substantially the form as attached hereto as Exhibit H with
each employee listed on Exhibit I attached hereto. .

. (k) Board of Directors. Upon the Closing, the authorized
size of the Board of Directors of the Company shall be seven (7) members and the Board
shall consist of Bryan M. Eagle III, Bryan M. Eagle, Robert Blow, R. Philip Herget III, a
member designated by the holders of the Series B-1 and B-2 Preferred Stock, who shall
Inmtially be John Watkins, a representative of the Purchasers who shall be designated by
Chancellor Capital Management, Inc. ("Chancellor”), who shall initially be Johnston L.
Evans, and an independent director nominated and elected in accordance with Section 2(d)
(iv) of the Restated Certificate.

4)) Legal Opinion. The Purchasers shall have received
from legal counsel to the Company an opinion addressed to them, dated as of the Closing
Date, in substantially the form attached hereto as Exhibit J including without limitation
he acquisition of all of the interests in the Partnership by the Company.

(m) Proceedings and Documents. All corporate and

Other proceedings in connection with the transactions contemplated at the Closing hereby,

Including without limitation the Partnership roll-up, and all documents and instruments

Incident to such transactions shall be reasonably satisfactory in substance and form to the

urchasers and Special Counsel, and the Purchasers and their special counsel shall have

Teceived all such counterpart originals or certified or other copies of such documents as
€y may reasonably request.

. (n) Payment of Counsel Fee. The Company shall have
Paid the fees and expenses of Special Counsel pursuant to Section 6.10 below.

(o) Minimum Investment. At the Closing, Purchasers
acquiring an aggregate of at least $10,000,000 in Shares shall have executed and
Performed their obligations under this Agreement.
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5.2 Conditions to Obligations of the Company. The
Company's obligation to issue and sell the Shares at the Closing is subject to the
satisfaction, on or prior to the Closing, of the following conditions:

] (a) Representations and Warranties True. The
representations and warranties made by Purchasers in Section 4 hereof shall be true and
correct in all material respects at the date of the Closing, with the same force and effect as
if they had been made on and as of said date.

(b) Performance of Obligations. Each Purchaser shall
have performed and complied with all agreements and conditions herein required to be
performed or complied with by such Purchaser on or before the Closing.

(c) Filing of Restated Certificate. The Restated
Certificate shall have been filed with the Secretary of State of the State of Delaware.

(d) Investors' Rights Agreement. An Investors' Rights
Agreement substantially in the form attached hereto as Exhibit D shall have been executed
and delivered by each of the Purchasers.

(e) Consents, Permits, and Waivers. The Company
shall have obtained any and all consents, permits and waivers necessary or appropriate for
consummation of the transactions contemplated by the Agreement and the Related

ements (except for such as may be properly obtained subsequent to the Closing).

) Legal Investment. On the Closing Date, the sale and
1ssuance of the Shares and the proposed issuance of the Conversion Shares shall be legally
Permitted by all laws and regulations to which Purchasers and the Company are subject;
such sale shall not subject the Company or its affiliates to any material tax, penalty,
ability or other onerous condition or to any regulation, reporting or disclosure
fequirement; or in any way limit the Company's activities. There shall be no action, suit or
Proceeding pending or to the Purchasers' or the Company's knowledge threatened with
respect to this Agreement, any of the Related Agreements or any of the transactions
Contemplated hereby and thereby or which might constitute an MAE Condition.

) () Minimum Investment. At the Closing, Purchasers
acquiring an aggregate of at least $10,000,000 in Shares shall have executed and
Performed their obligations under this Agreement.

6. MISCELLANEOUS.

6.1 Governing Law. This Agreement shall be governed in all
Tespects by the laws of the State of Delaware as such laws are applied to agreements
tween Delaware residents entered into and performed entirely in Delaware.

. 6.2 Attorneys' Fees. In the event that any dispute among the
Parties to this Agreement should result in litigation, the prevailing party in such dispute
8hall be entitled to recover from the losing party all fees, costs and expenses of enforcing
any right of such prevailing party under or with respect to this Agreement, including
wit out limitation, such reasonable fees and expenses of attorneys and accountants, which

Include, without limitation, all fees, costs and expenses of appeals.

a 6.3 Survival. The representations, warranties, covenants and
clg“‘:ements made herein shall survive any investigation made by any Purchaser and the
981ng of the transactions contemplated hereby for three (3) years following the Closing.

Statements as to factual matters contained in any certificate or other instrument
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delivered by or on behalf of the Company pursuant hereto in connection with the
transactions contemplated hereby shall be deemed to be representations and warranties by
the Company hereunder solely as of the date of such certificate or instrument.

6.4 Successors and Assigns. Except as otherwise expressly
provided herein, the provisions hereof shall inure to the benefit of, and be binding upon,
the successors, assigns, heirs, executors and administrators of the parties hereto and shall
inure to the benefit of and be enforceable by each person who shall be a holder of the
P Shares from time to time.

6.5 Entire Agreement. This Agreement, the Exhibits and
Schedules hereto, the Related Agreements and the other documents delivered pursuant
hereto constitute the full and entire understanding and agreement between the parties
with regard to the subjects hereof and no party shall be liable or bound to any other in any-
manner by any representations, warranties, covenants and agreements except as
specifically set forth herein and therein.

. 6.6 Severability. In case any provision of the Agreement shall be
invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining
provisions shall not in any way be affected or impaired thereby.

6.7 ' Amendment and Waiver,

(a) This Agreement may be amended or modified only upon
the written consent of the Company and holders of at least a majority of the Shares
(treated as if converted and including any Conversion Shares into which the Shares have

n converted that have not been sold to the public).

(b) The obligations of the Company and the rights of the holders
of the Shares and the Conversion Shares under the Agreement may be waived only with
the written consent of the holders of at least a majority of the Shares (treated as if
¢onverted and including any Conversion Shares into which the Shares have been converted
that have not been sold to the public).

6.8 Delays or Omissions. It is agreed that no delay or omission
t exercise any right, power or remedy accruing to any party, upon any breach, default or
Doncompliance by another party under this Agreement, the Related Agreements or the
stated Certificate, shall impair any such right, power or remedy, nor shall it be
Cnstrued to be a waiver of any such breach, default or noncompliance, or any acquiescence
erein, or of or in any similar breach, default or noncompliance thereafter occurring. It is
her agreed that any waiver, permit, consent or approval of any kind or character on
any Purchaser's part of any breach, default or noncompliance under this Agreement, the
stated Agreements or under the Restated Certificate or any waiver on such party's part
%fan_y provisions or conditions of the Agreement, the Related Agreements, or the Restated
~ertificate must be in writing and shall be effective only to the extent specifically set forth
1 such writing. All remedies, either under this Agreement, the Related Agreements, the
Restated Certificate, the Company's By-laws or otherwise afforded to any party, shall be
“mulative and not alternative.

- 6.9 Notices. All notices required or permitted hereunder shall be
g‘ewriting and shall be deemed effectively given: (i) upon personal delivery to the party to
b notified; (i) when sent by confirmed telex or facsimile if sent during normal business

Ours of the recipient, if not, then on the next business day; (iii) five (5) days after having
o en sent by registered or certified mail, return receipt requested, postage prepaid; or (iv)
dhe_ (1) day after deposit with a nationally recognized overnight courier, specifying next day
eh"el‘y, with written verification of receipt. All communications shall be sent to the
Mpany at the address as set forth on the signature page hereof and to each Purchaser at
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the address set forth on Exhibit A attached hereto or at such other address as the

Company or such Purchaser may designate by ten (10) days advance written notice to the
other parties hereto.

6.10 Expenses. The Company shall pay all costs and expenses that
it incurs with respect to the negotiation, execution, delivery and performance of the
Agreement. The Company shall, at the Closing, reimburse the reasonable fees and
expenses of Special Counsel, not to exceed $35,000 plus travel expenses, incurred in
connection with the preparation and negotiation of this Agreement, the Related
Agreements, the Restated Certificate and the Closing.

6.11 Titles and Subtitles. The titles of the sections and
subsections of the Agreement are for convenience of reference only and are not to be
considered in construing this Agreement. :

6.12 Counterparts. This Agreement may be executed in any
number of counterparts, each of which shall be an original, but all of which together shall
constitute one instrument.

6.13 Broker's Fees. The Company shall pay all costs and expenses
of Bear, Stearns & Co. Inc., which shall not exceed $232,100 and the issuance of a warrant
for up to 25,121 shares of Common Stock exercisable at $.01 per share. Each party hereto
represents and warrants that, except for the foregoing sentence, no agent, broker,
investment banker, person or firm acting on behalf of or under the authority of such party
hereto is or will be entitled to any broker's or finder's fee or any other commission directly
or indirectly in connection with the transactions contemplated herein. Each party hereto
(the "Indemnifying Party") further agrees to indemnify each other party (the "Indemnified
Parties") for any claims, losses or expenses incurred by the Indemnified Parties as a result
of the representation made by the Indemnifying Party in this Section 6.13 being untrue.

6.14 Exculpation Among Purchasers. Each Purchaser
acknowledges that he, she or it is not relying upon any person, firm, or corporation, other
n the Company and its officers and directors, in making his, her or its investment or
decision to invest in the Company. Each Purchaser agrees that no Purchaser nor the
respective controlling persons, officers, directors, partners, agents, or employees of such
urchaser shall be liable for any action heretofore or hereafter taken or omitted to be taken
Y any of them in connection with the Shares and Conversion Shares.
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Purchaser nor the respective controlling persons, officers, directors, partners, agents, or employees of such
Purchaser shall be liable for any action heretofore or hereafter taken or omitted to be taken by any of them
in connection with the Shares and Conversion Shares.

IN WITNESS WHEREOF, the parties hereto have executed the Series A Stock Purchase Agreement
as of the date set forth in the first paragraph hereof.

COMPANY:

SKYWIRE CORPORATION

By: .
Tite: (ot 1arvan +CED

21099034

PURCHASERS:
CHANCELLOR VENTURE CAPITAL I1, L.P.

By: Chancellor Venture Partners, L.P.,
its general partner

By:  Chancellor Venture Partners, Inc.,
its general Partner

By:

Title:

NORTHPASS & CO., custodian for KME Venture III, L.P.
at the direction of Chancellor Capital Mangement

Management, Inc., Investment Manager

By:

Title:

DRAKE & CO. for the account of Citiventure Private
Participations III Limited

By:
Title:
Document Comparison of
Newer document: 21099037
Compared against: 21116720
20.
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IN WITNESS WHEREOF, the parties hereto have executed the Series A Stock Purchase Agreement
as of the date set forth in the first paragraph hereof.

COMPANY: PURCHASERS:

SKYWIRE CORPORATION MELION BANK, N.A., AS CUSTODIAN FOR CHANCELLOR
CAPITAL MANAGEMENT INC UMDER AGREFMENT DATED
NOVEMBER 23, 1992-CHANCELIOR VENTURE CAPITAL II,
L.P. (as directed by Chancellor Capital

By: Management, Inc.)

o e OVl

Patricid”J. Veilleux/

Title:

Title:

NORTHPASS & CO., custodian for KME Venture IlI.
L.P. at the direction of Chancellor Capital Mangement,
[nc., Investment Manager -

By:

Title:

DRAKE & Co. for the account of Citiventure Private
Participations III Limited

By:

Title:

CoLUMBIA SKYWIRE INVESTORS, LP

By:

Title:

% SERIES A STOCK PURCHASE AGREEMENT
W

Lll|:,:° Participate in the investment, any

i Made herein by the participant, and any
"M di euUnder by the participant hasihave been made
’ lion of the investment fiduciary who has
discretion with respect to this investment.

y£73
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IN WITNESS WHEREOF, the parties hereto have executed the Series A Stock Purchase Agreement
as of the date set forth in the first paragraph hereof.

COMPANY: PURCHASERS:
SKYWIRE CORPORATION CHANCELLOR VENTURE CaPITAL II, L.P.

By: Chancellor Venture Partners. L.P.,
its general partner

By: Chancellor Venture Partners, Inc.,
Title: its general Partner

By:

Title:

NORTHPASS & CO., custodian for KME Venture (I,
L.P. at the direction of Chancellor Capital Mangement.
[nc., Investment Manager

Title:ww;

DRAKE & CoO. for the account of Citiventure Private
Participations III Limited

By:

Title:

COLUMBIA SKYWIRE INVESTORS, LP

By:

Title:

SERIES A STOCK PURCHASE AGREEMENT
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IN WITNESS WHEREOF, the parties hereto have executed the Series A Stock Purchase Agreement
as of the date set forth in the first paragraph hereof.

COMPANY: PURCHASERS:
SKYWIRE CORPORATION CHANCELLOR VENTURE CAPITAL II, L.P.

By:  Chancellor Venture Partners, L.P.,

its general partner
By:

By:  Chancellor Venture Partners, Inc.,
Title: its general Partner

By:

Title:

NORTHPASS & Co., custodian for KME Venture (I
L.P. at the direction of Chancellor Capital Mangement.
Inc., Investment Manager

By:

Title:

DRAKE & Co. for the account of Citiventure Private
Participations III Limited

By:A%_aks @(ﬁ\(_ﬁ
JOAN DeSANTIS

Title:

COLUMBIA SKYWIRE INVESTORS, LP

By:

Tide:

SERIES A STOCK PURCHASE AGREEMENT
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IN WITNESS WHEREOF, the parties hereto have executed the Series A Stock Purchase
Agreement as of the date set forth in the first paragraph hereof.

COMPANY: PURCHASERS:
SKYWIRE CORPORATION CHANCELLOR VENTURE CAPITAL II, L.P.
By: Chancellor Venture Partners, L.P.,

its general partner
By:

) By: Chancellor Venture Partners, Inc.,
Title: its general Partner

By:

Title:

NORTHPASS & CO., custodian for KME Venture III,
L.P. at the direction of Chancellor Capital Mangement,
Inc., Investment Manager

By:

Title:

DRAKE & Co. for the account of Citiventure Private
Participations III Limited

By:

Title:

COLUMBIA SKYWIRE INVESTORS, LP
BY COLUMBIA CAPITAL CORPORATION,
ITS GENERAL PARTNER

By: W / /Z"‘—_
Title: sz cs e d—

SERIES A STOCK PURCHASE AGREEMENT

- 21099037
) 051996
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By:

Title:

BRYAN M. EAGLE III

BRYAN M. EAGLE

BRUCE W, STEVENS

J SERIES A STOCK PURCHASE AGREEMENT
21
0s

114659

loag ‘ PATENT
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ADEMCO COMMUNICATIONS PARTNER, INC.

By:

Title:

J.P, MORGAN INVESTMENT CORPORATION

Lincoln E. Frank
Title: Mapager

SixTY WALl STREET SBIC FUND, L.P.

By:  Sixty Wall Street SBIC Corporation,
its general parwer

e WM N

Lincoln E. Frank
'l'itle:_Manag or

DUFF, ACKERMAN, GOODRICH-Skywice, L.P.

Ry:

Title:

GROWTH SHARES, L1D. _

By:

Title:

5
|
|
!
!

SERIES A STOCK PURCHASE AGREEMENT

21099037
052996
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DUFF, ACKERMAN, GOODRICH - SKYWIRE

L.P.
By. DiA* ACKERMAN E00dRIEN r ALloc,nT

L .P
By:
CToHar A A~

Title: Gepwrad Arder

GROWTH SHARES, LTD.

By:

Name:
Title:

BERKELEY INVESTMENTS LTD. (HONG KONG)

By:

Name:
Title:

SANI HOLDINGS LTD. (BAHAMAS)

By:

Name:
Title:

ALLEN ASSOCIATES

By:

Name:
Title:

SONEM PARTNERS LTD.

By:

Name:
Title:

SERIES A STOCK PURCHASE AGREEMENT
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099037*

DUFF, ACKERMAN, GOODRICH - SKYWIRE
LOP!

By:

Name:
Title:

GROWTH SHARES, LTD. BARATERRE LIMITED,

M L/ x(a{/éag _
Name:” PHILYIPA DELAN LISA KNOWLES

Title: AUTHORISED SIG TORIES

BERKELEY INVESTMENTS LTD. (HONG KONG)

By:

Name:
Title:

SANI HOLDINGS LTD. (BAHAMAS)

By:

Name:
Title:

ALLEN ASSOCIATES

By:

Name:
Title:

SONEM PARTNERS LTD.

By:

Name:
Title:

SERIES A STOCK PURCHASE AGREEMENT
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DUFF, ACKERMAN, GOODRICH-Skywire, L.P.

By:

Title:

GROWTH SHARES, LTD.

By M %g,:,m‘lxm

Title:

BERKELEY INVESTMENTS LTD. (HONG KONG)

By:

Title:

SANI HOLDINGS LTD. (BAHAMAS)

By:

Title:

ALLEN ASSOCIATES

Title:

SERIES A STOCK PURCHASE AGREEMENT

21
05%3337
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DUFF, ACKERMAN, GOODRICH - SKYWIRE
L.P.

By:

Name:
Title:

GROWTH SHARES, LTT.

By:

Name:
Title:

Bsmu:v INVESTMENTS LTD. (HONG KONG)

Mum

Name: XT1SHORE MIRCHANDANT
Title: DIRECTOR

SANT HOLDINGS LTD. (J3AHAMAS)

By:

Name:
Title:

ALLEN ASSOCIATES

By:

Name;
Title:

SONEM PARTNERS LD,

By:

Name;
Title:

SERIES A STOCK PURCHASE AGREEMENT

U
P
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DUFF, ACKERMAN, GOODRICH - SKYWIRE
L.P.

By:

Name:
Title:

GROWTH SHARES, LTD.

By:
Name:
Tide:

BERKELEY INVESTMENTS LTD. (HONG KONG)

Name: Ishwa
Title: President

ALLEN ASSOCIATES

By:

Narme:
Tide:

SONEM PARTNERS LT1D.

By:

Name:
Title:

i SERIES A STOCK PURCHASE AGREEMENT

g
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DUFF, ACKERMAN, GOODRICH-Skywire, L.P.

By:

Title:

GROWTH SHARES, LTD.

By:

Title:

BERKELEY INVESTMENTS LTD. (HONG KONG)

By:

Title:

SANI HOLDINGS LTD. (BAHAMAS)

By:
Title:

ALLEN ASSOCIATES

b [ (3 [k

L 4

Title: Presdident

SERIES A STOCK PURCHASE AGREEMENT
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SONEM PARTNERS

RALPH MACK

ROBERT E. HARTEVELDT

ANDREW J. NEFF

BARRY A. GANZ

WILLIAM B. BUCHANAN

DOUGLAS A. SHARON

ANITA FLEISHMAN

SALVATORE TIANO

SERIES A STOCK PURCHASE AGREEMENT .
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RALPYMACK

ROBERT E. HARTEVELDT

ANDREW J. NEFF

BARRY A. GANZ

WILLIAM B. BUCHANAN

DOUGLAS A. SHARON

ANITA FLEISHMAN

SALVATORE TIANO

STEPHEN M. ACKERMAN

THEODORE H. STRAUSS

SERIES A STOCK PURCHASE AGREEMENT
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RALPH MACK

=) et

Roxif:n*r t HARTEVELDT

ANDREW J. NEFF

BARRY A. GANZ

WILLIAM B. BUCHANAN

DOUGLAS A. SHARON

G

ANITA FLEISHMAN

SALVATORE TIANO

STEPHEN M. ACKERMAN

THEODORE H. STRAUSS

SERIES A STOCK PURCHASE AGREEMENT
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RALPH MACK

ROBERT E. HARTEVELDT

Je ]

ANOREW J. NEFF

BARRY A. GANZ

WILLIAM B, BUCHANAN

DOUGLAS A. SHARON

ANITA FLEISHMAN

SALVATORE TIANO

STEPHEN M. ACKERMAN

THEODORE H. STRAUSS

SERIES A STOCK PURCHASE AGREEMENT
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RALPH MACK

ROBERT E. HARTEVELDT

ANDREW J. NEFF
BARRY A. GANZ ~

WILLIAM B. BUCHANAN

DOUGLAS A. SHARON

ANITA FLEISHMAN

SALVATORE TIANO

STEPHEN M. ACKERMAN

THEODORE H. STRAUSS

SERIES A STOCK PURCHASE AGREEMENT
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RALPH MACK

ROBERT E. HARTEVELDT

ANDREW J, NEFF

BARRY A. GANZ
K LIAM B. BUCHANAN I

DOUGLAS A. SHARON

.
L}

ANTITA FLEISHMAN

SALVATORE TIANO

STEPHEN M. ACKERMAN

THEODORE H. STRAUSS

SERIES A STOCK PURCHASE AGREEMENT
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RALPH MACK

ROBERT E. HARTEVELDT

oo

ANDREW J. NEFF

BARRY A. GANZ

s
:
1

W’*‘-—#—- ...*-.......4;._.-. L... -——

ANTTA FLEISHMAN

SALVATORE TIANO

STEPHEN M. ACKERMAN

THEODORE H. STRAUSS

SERIES A STOCK PURCHASE AGREEMENT
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RALPH MACK

ROBERT E. HARTEVELDT

ANDREW J. NEFF

BARRY A. GANZ

WILLIAM B. BUCHANAN

DOUGLAS A. SHARON

—

ANITA FLEISHMAN

| SALVATORE TIANO

STEPHEN M. ACKERMAN

THEODORE H. STRAUSS

SERIES A STOCK PURCHASE AGREEMENT
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RALPH MACK

ROBERT E. HARTEVELDT

ANDREW J. NEFF

BARRY A. GANZ

WILLIAM B. BUCHANAN

DOUGLAS A. SHARON

STEPHEN M. ACKERMAN

THEODORE H. STRAUSS

SERIES A STOCK PURCHASE AGREEMENT
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By:

Title:

RALPH MACK

ROBERT E. HARTEVELDT

ANDREW J. NEFF

BARRY A. GANZ

WILLIAM B. BUCHANAN

DOUGLAS A. SHARON

ANITA FLEISHMAN

SALVATORE TIANO

(% 1 2 %//x
STEPHENM. A

SERIES A STOCK PURCIIASE AGREEMENT

2[0990
05299687
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RALPH MACK

ROBERT E. HARTEVELDT

ANDREW J. NEFF

BARRY A. GANZ

WILLIAM B. BUCHANAN

DOUGLAS A. SHARON

ANITA FLEISHMAN

SALVATORE TIANO

STEPHEN M. ACKERMAN

N
THEODOR&A%STRAUSS

SERIES A STOCK PURCHASE AGREEMENT
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JAMES MARTELLO

DONALD R. MULLEN, JR.

' BRYAN M. EAGLE III

BRYAN M. EAGLE

BRUCE W. STEVENS

ws

SERIES A STOCK PURCHASE AGREEMENT
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YAN ERLIKH

bl

DONALD R. MULLEN, JR.

BRYAN M. EAGLE Il

BRYAN M. EAGLE

BRUCE W. STEVENS

SERIES A STOCK PURCHASE AGREEMENT

2109903
oszagm?*
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YAN ERLIKH

=TT

DONALD R.MULI{EN, JR.

BRYAN M. EAGLE I

BRYAN M. EAGLE

BRUCE W. STEVENS

SERIES A STOCK PURCHASE AGREEMENT
210990373
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By:

——

Title:

ADEMCO COMMUNICATIONS PARTNER, INC.

By:

Title:

P, MORGAN INVESTMENT CORPORATION

By:

Title:

y P

M. EAGLE Il

Yy Coy

BRYAMM.EAGLE /2~

SERIES A STOCK PURCHASE AGREEMENT
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