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SECURITY, INTERCREDITOR AND COLLATERAL AGENCY AGREEMENT

This Security, Intercreditor and Collateral Agency Agreement (the “Agreement”) is made
as of July 9, 2003, by and among (i) SkyBitz, Inc., a Delaware corporation having its principal
place of business at 45365 Vintage Park Plaza, Suite 210, Dulles, Virginia 20166 (the
“Company™), (ii) each of the noteholders executing and delivering an Instrument of Adherence
hereto (each, a “Secured Party” and collectively, the “Secured Parties™), and (iii) the Controlling
Investors (as such term is defined in that certain Note Purchase Agreement executed
simultaneously with this Agreement), as collateral agent for the Secured Parties (the “Collateral

Agent™).
1. DEFINTTIONS,.

All capitalized terms used herein without definitions shall have the respective meanings
provided therefor in the Note Purchase Agresment, dated as of the same date hereof, by and
between the Company and the Secured Parties (the “Purchase Agreement’).

The term “Event of Default”, as used herein, means the failure to observe or perform any
of its agreements, warranties, representations or covenants in this Agreement, the Purchase
Agreement or the Secured Notes (this Agreement, the Purchase Agreement and Secured Notes,
collectively, the “Collateral Documents™), which failure is not cured within five (5) days after
receipt of written notice thereof by the Collateral Agent to the Company, or (ii) the occurrence of
any Acceleration Event (as defined in the Secured Notes).

The term “Insolvency Proceeding”, as used herein, means a case or proceeding, voluntary
or involuntary, for the distribution, division or application of all or part of the assets of the
Company or the proceeds thereof, whether such case or proceeding be for the liquidation,
dissolution or winding up of the Company or its business, a receivership, insolvency or
bankrupicy case or proceeding, an assignment for the benefit of creditors or a proceeding by or
against the Company for relief under the federal Bankruptcy Code or any other bankruptcy,
reorganization or insolvency law or any other law relating to the relief of debtors, readjustment of
indebtedness, reorganization, arrangement, composition or eéxtension or marshalling of assets or
otherwise,

The term “Qbligations”, as used herein, means all of the indebtedness, obligations and
liabilities of the Company to the Secured Patties, individually or collectively, whether direct or
indirect, joint or several, absolute or contingent, due or to become due, now existing or hereafter
arising under or in respect of the Purchase Agreement, the Secured Notes or this Agreement.

The term “Permitted Liens”, as used herein, means (i) any liens existing as of the date
hereof and disclosed in any schedules to the Purchase Agreement or arising under this Agreement
or the other documents contemplated by the Purchase Apreement; (ii) liens for taxes, fees,
assessments or other govemmental charges or levies, either not delinquent or being contested in
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good faith by appropriate proceedings, provided the same have no priority over any of the
Secured Parties’ security interests; (iii) liens (x) upon or in any equipment held by the Company
to secure the purchase price of such equipment or indebtedness incurred solely for the purpose of
financing the acquisition of such equipment, or (y) existing on such equipment at the time of its
acquisition, provided that the lien is confined solely to the property so acquired and
improvements thereon, and the proceeds of such equipment; (iv) liens incuired in connection
with the extension, remewal or refinancing of the indebtedness secured by liens of the type
described in clauses (i) through (iii) above, provided that any extension, renewal or replacement
lien shall be limited to the property encumbered by the existing lien and the principal amount of
the indebtedness being extended, renewed or refinanced does not increase; and (v) minor
imperfections of title, if any, not material in nature or amount and not materially detracting from
the value or impairing the use of the property subject thereto or impairing the operations or
proposed operations of the Company.

The term “Pro Rata Share™, as used herein means, with respect to any Secured Party, such
Secured Party’s pro rata share of the aggregate loans made to the Company pursnant to the
Purchase Agreement as is determined by the ratio (expressed as a percentage) that (x) the
agpregate amount of loans made by such Secured Party is to (y) the aggregate amount of loans
made by all Secured Parties.

The term *“State™, as used herein, means the Commonwealth of Virginia. All terms
defined in the Uniformn Commercial Code of the State and used herein shall have the same
definitions herein as specified therein. However, if a term is defined in Article 9 of the Uniform
Commercial Code of the State differently than in another Article of the Uniform Commercial
Code of the State, the termn has the meaning specified in Article 9.

2. SECURITY INTEREST.

The Company, for valuable consideration, receipt of which is acknowledged, hereby
pledges and assigns to the Collateral Agent, as agent and for the benefit of the Secured Parties,
and grants to the Collateral Agent, as agent and for the benefit of the Secured Parties, a
continuing security interest in and to, all of the Company’s right, title and interests in and to all
of its property now owned or hereafter acquired, wherever located, including, but not limited to:
(i) accounts; (ii) chattel paper; (iii) documents; (iv) eguipment; (v) fixtures; (vi) general
intangibles (including without limitation patents, letters patent, patent applications, trademarks,
service marks, trade names and copyrights and any applications therefor or registrations,
recordings, divisions, continuations, continuations-in-part, renewals, reissues or extensions
thereof); (vii) goods; (viil) instruments; (ix) inventory; (x) insurance claims and proceeds;
(xi) books and records, computer programs, databases and other computer materials of the
Company; and (xii} all products and proceeds of the above (all such property described above
being referred to hereinafter collectively as the “Collateral™).

3. OBLIGATIONS SECURED.

The security interest granted hereby secures payment of all amounts owed pursuant to
certain convertible secured promissory notes of the Company in an aggregate original principal
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amount of up to $4,000,000 (the “Secured Notes”), made by the Company to the Secured Parties
pursuant to the terms of the Purchase Agreement.

4, AUTHORIZATION TO FILE FINANCING STATEMENTS.

The Company hereby irrevocably authorizes the Collateral Agent at any time and from
time to time to file in any filing office in any Uniform Commercial Code jurisdiction any initial
financing statements and amendments thereto that (a) indicate the Collateral (i) as all assets of
the Company or words of similar effect, regardless of whether any particular asset comprised in
the Collateral falls within the scope of Article 9 of the Uniform Commercial Code, or (ii} as
being of an equal or lesser scope or with greater detail, and (b) provide any other information
required by Article 9 of the Uniform Commercial Code for the sufficiency or filing office
acceptance of any financing statement or amendment. The Company agrees to furnish any such
information to the Collateral Agent promptly upon request of the Collateral Agent.

5. OTHER ACTIONS.

Further to ensure the attachment, perfection and first priority of, and the ability of the
Collateral Agent to enforce, the Secured Parties” security interest in the Collateral, the Company
agrees, in each case at the Company’s expense, to take the following actions with respect to the
following Collateral and without limitation on the Company's other obligations contained in this
Agreement:

(i) Promissory Notes and Tangible Chattel Paper. If the Company shall, now
or at any time hereafier, hold or acquire any promissory notes or tangible chattel paper, the
Company shall forthwith endorse, assign and deliver the same to the Collateral Agent,
accompanied by such instruments of transfer or assignment duly executed in blank as the
Collateral Agent may from time to time specify.

(i)  Deposit Accoumts. For each deposit account that the Company at any time
opens or maintains, the Company shall, at the Collateral Agent’s request and option, pursuant to
an agreement in form and substance reasonably satisfactory to the Collateral Agent, either (a)
cause the depositary bank to agree to comply, without further consent of the Company, at any
time with instructions from the Collateral Agent to such depositary bank directing the disposition
of funds from time to time credited to such deposit account, or (b) arrange for the Collateral
Agent to become the customer of the depositary bank with respect to the deposit account, with
the Company being permitted, only with the consent of the Collateral Agent, to exercise rights to
withdraw funds from such deposit account. The Collateral Agent agrees with the Company that
the Collateral Agent shall not give any such instructions or withhold any withdrawal rights from
the Company, unless an Event of Default has occurred. The provisions of this paragraph shall
not apply to any deposit accounts specially and exclusively used for payroll, payroll taxes and
other employee wage and benefit payments to or for the benefit of the Company’s salaried
employees.

(i1i) Investment Property. If the Company shall at any time hold or acquire any
certificated securities, the Company shall forthwith endorse, assign and deliver the same to the
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Collateral Agent, accompanied by such instruments of transfer or assignment duly executed in
blank as the Collateral Agent may from time to time specify. If any securities now or hereafier
acquired by the Company are uncertificated and are issued to the Company or its nominee
directly by the issuer thereof, the Company shall immediately notify the Collateral Agent thereof
and, at the Collateral Agent’s request and option, pursuant to an agreement in form and substance
reasonably satisfactory to the Collateral Agent, either (a) cause the issuer to agree to comply,
without further consent of the Company or such nominee, at any time with instructions from the
Collateral Agent as to such securities, or (b) arrange for the Collateral Agent to become the
registered owner of the securities. If amy securities, whether certificated or uncertificated, or
other investment property now or hereafter acquired by the Company are held by the Company or
its nominee through a securities intermediary or commodity intermediary, the Company shall
immediately notify the Collateral Agent thereof and, at the Collateral Agent’s request and option,
pursuant to an agreement in form and substance reasonably satisfactory to the Collateral Agent,
either (i) cause such securities intermediary or (as the case may be) commeodity intermediary to
agree to comply, in each case without further consent of the Company or such nominee, at any
time, with entitlement orders or other instructions from the Collateral Agent to such securities
intermediary as to such securities or other investment property, or (as the case may be) to apply
any value distributed on account of any commodity contract as directed by the Collateral Agent
to such commodity intermediary, or (i1} in the case of financial assets or other investment
property held through a securities intermediary, arrange for the Collateral Agent to become the
entitiement holder with respect to such investment property, with the Company being permitted,
only with the consent of the Collateral Agent, to exercise rights to withdraw or otherwise deal
with such investment property. The Collateral Agent agrees with the Company that the
Collateral Agent shall not give any such entitiement orders or instructions or directions to any
such issuer, securities intermediary or commedity intermediary, and shall not withhold their
consent to the exercise of any withdrawal or dealing rights by the Company, unless an Event of
Default has occurred and is continuing.

(iv)  Collateral in the Possessi ailee. If any Collateral is at any time in
the possession of a bailee, the Company shall pmmptly nottfy the Collateral Agent thereof and, at
the Collateral Agent’s request and option, shall promptly obtain an acknowledgement from the
bailee, in form and substance reasonably satisfactory to the Collateral Agent, that the bailee holds
such Collateral for the benefit of the Collateral Agent and such bailee’s agreement to comply
without further consent of the Company, at any time with instructions of the Collateral Agent as
to such Collateral. The Collaiera! Agent agrees with the Company that the Collateral Agent shall
not give any such instructions unless an Event of Default has occurred and is continuing or
would occur after taking into account any action by the Company with respect to the bailee.

(v) Electronic 1P Transferab cords. If the Company at any
time holds or acquires an interest in any electronic chattel paper or any “transferable record,” as
that term is defined in Section 201 of the federal Electronic Signatures in Global and National
Commerce Act, or in §16 of the Uniform Electronic Transactions Act as in effect in any relevant
Jurisdiction, the Company shall prompily notify the Collateral Agent thereof and, at the request
and option of the Collateral Agent, shall teke such action as the Collaieral Agent may reasonably
request to vest in the Collateral Agent control, under §9-105 of the Uniform Commercial Code,
of such electronic chattel paper or control under Section 201 of the federal Electronic Signatures
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in Global and National Commerce Act or, a3 the case may be, §16 of the Uniform Electronic
Transactions Act, as so in effect in such jurisdiction, of such transferable record. The Collateral
Agent agrees with the Company that the Collateral Agent will arrange, pursuant to procedures
reasonably satisfactory to the Collateral Agent and so long as such procedures will not result in
the Collateral Agent’s loss of control, for the Company to make alterations to the electronic
chattel paper or transferable record permitted under UCC §9-105 or, as the case may be, Section
201 of the federal Electronic Signatures in Global and National Commerce Act or §16 of the
Uniform Electronic Transactions Act for a party in control to make without loss of control,
unless an Event of Default has occurred and is continuing or wounld occur after taking into
account any action by the Company with respect to such electronic chattel paper or transferable
record.

(vi) Letter-of-Credit Rights. If the Company is at any time a beneficiary under
a letter of credit now or hereafter, the Company shall promptly notify the Collateral Agent
thercof and, at the request and option of the Collateral Agent, the Company shall, pursnant to an
agreement in formm and substance reasonably satisfactory to the Collateral Agent, either
(a) arrange for the issuer and any confirmer or other nominated person of such letter of credit to
consent to an assignment to the Collateral Agent of the proceeds of the letter of credit or
(b) arrange for the Collateral Agent to become the transferee beneficiary of the letter of credit,
with the Collateral Agent agreeing, in each case, that the proceeds of the letter of credit are to be
applied to any Obligations then due and owing.

(vii) Commercial Tort Claims. If the Company shall, now or at amy time
hereafter, hold or acquire a commercial tort claim, the Company shall immediately notify the
Collateral Agent in a writing signed by the Company of the particulars thereof and grant to the
Collateral Agent in such writing a security interest therein and in the proceeds thereof, all upon
the terms of this Agreement, with such writing to be in form and substance reasonably
satisfactory to the Collateral Agent.

(viil) Other Actions as to any and all Collateral. The Company further agrees.
upon request of the Collateral Agent and at the Collateral Agent’s option, to take any and all

other commercially reasonable action as the Coliateral Agent may determine to be reasonably
necessary or useful for the attachment, perfection and first priority of, and the ability of the
Collateral Agent to enforce, the Collateral Agent’s security interest in any and all of the
Collateral, including, without lirnitation, (a) executing, delivering and, where appropriate, filing
financing statements and amendments relating thereto under the Uniformn Commercial Code, to
the extent, if any, that the Company’s signature thereon is required therefor, (b) causing the
Collateral Agent’s name to be noted as collateral agent for the Secured Parties on any certificate
of title for a titled good if such notation iz a condition to attachment, perfection or priority of, or
ability of the Collateral Agent to enforce, the Secured Parties’ security interest in such Collateral,
(c) complying with any provision of any statute, regulation or treaty of the United States as to any
Collateral if compliance with such provision is a condition to attachment, perfection or priority
of, or ability of the Collateral Agent to enforce, the Collateral Agent’s security interest in such
Collateral, (d) obtaining governmental and other third party watvers, consents and approvals in
form and substance reasonably satisfactory to the Collateral Agent, inchuding, without limitation,
any consent of any licensor, lessor or other person obligated on Collateral, (e) obtaining waivers

BUSDOCS: 12219654

TRADEMARK
REEL: 002695 FRAME: 0960



AJG 87 2863 11:29 FR BIMGHAM MCOCUTCHER LLFP TO 917EEZEE599% F.&@9-27

-6 -

from mortgagees and landlords in form and substance reasonably satisfactory to the Coilatera)l
Agent and (f) taking all actions under any earlier versions of the Uniform Commercial Code or
under any other law, as reasonably determined by the Collateral Agent to be applicable in any
relevant Uniform Commercial Code or other jurisdiction, including any foreign jurisdiction.

6. REPRESENTATIONS AND WARRANTIES CONCERNING THE
COMPANY'S LEGAL STATUS.

The Company has previously delivered to the Collateral Agent a certificate signed by the
Company and entitled “Perfection Certificate” (the “Perfection Certificate™). The Company
represents and warrants to the Secured Parties as follows: (a) the Company’s exact legal name is
that indicated on the Perfection Certificate and on the signature page hereof, (b) the Company is
an organization of the type, and is organized in the jurisdiction, set forth in the Perfection
Certificate, (¢) the Perfection Certificate accurately sets forth the Company’s organizational
identification number or accurately states that the Company has none, (d)the Perfection
Certificate accurately sets forth the Company’s place of business or, if more than one, its chief
executive office, as well as the Company’s mailing address, if different, (e) all other information
get forth on the Perfection Certificate pertaining to the Company is accurate and complete and
(f) there has been no change in any of such information since the date on which the Perfection
Certificate was signed by the Company.

7. COVENANTS CONCERNING THE COMPANY'S LEGAL STATUS.

The Company covenants with the Secured Parties as follows: (a) without providing at
least 30 days prior written notice to the Collateral Agent, the Company will not change its name,
ita place of business or, if more than one, chief executive office, or its mailing address or
organizational identification number, if it has one, (b)if the Company does not have an
organizational identification number and later obtains one, the Company will forthwith notify the
Collateral Agent of such organizational identification number, and (¢) the Company will not
change its type of organization, jurisdiction of organization or other legal structure.

8. REPRESENTATIONS AND WARRANTIES CONCERNING COLTLATERAIL
ETC.

The Company further represents and warrants to the Secured Parties as follows: (a) the
Company is the owner of the Collateral, free from any right or claim of any person or any advetrse
lien, security interest or other encumbrance, except for the security interest created by this
Apgreement and Permitted Liens, (b) none of the Collateral constitutes, or is the proceeds of,
“farm products” as defined in §9-102(a)(34) of the Uniformn Commercial Code of the State,
{(c)none of the account debiors or other persons obligated on any of the Collateral js a
governmental authority covered by the Federal Assignment of Claims Act or like federal, state or
local statute or rule in respect of such Collateral, (d) the Company holds no commercial tort
claim except as indicated on the Perfection Certificate, () the Company has at all times operated
its business in all material respects in compliance with all applicable provisions of the federal
Fair Labor Standards Act, as amended, and with all applicable provisions of federal, state and
local statutes and ordinances dealing with the control, shipment, storage or disposal of hazardous
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materials or substances, (f) all other information set forth on the Perfection Certificate pertaining
to the Collateral is accurate and complete, and (g) there has been no change in any of such
information since the date on which the Perfection Certificate was signed by the Company.

9. COVENANTS CONCERNING COLLATERAL, ETC.

The Company further covenants with the Secured Parties as follows: (a) the Collateral, to
the extent not delivered to the Collateral Agent pursuant to Section 5, will be kept at those
locations listed on the Perfection Certificate and the Company will not remove the Collateral
from such locations, without providing at least 30 days prior written notice to the Collateral
Agent, (b) except for the security interest herein granted and for Permitted Liens, the Company
shall be the owner of the Collateral free from any right or claim of any other person or any lien,
security interest or other encumbrance, and the Company shall defend the same against all claims
and demands of all persons at any time claiming the same or any interests therein adverse to the
Secured Parties, (c) except for Permitted Liens, the Company shall not pledge, mortgage or
create, or suffer to exist any right of any person in or claim by any person to the Collateral, or any
security interest, lien or other encumbrance in the Collateral in favor of any person, other than the
Secured Parties, (d) the Company will keep the Collateral in good order and repair, ordinary wear
and tear and immaterial impairments of value and damage by elements excepted, and will
comply in all material respects with all laws or any policy of insurance thereon, (e)upon
reasonable prior notice, the Company will permit the Collateral Agent, or its designee, to inspect
the Collateral at any reasonable time, wherever located, (f) the Company will pay promptly when
due all taxes, assesaments, governmental charges and levies upon the Collateral or incurred in
connection with the use or operation of the Collateral or incurred in conmection with this
Agreement, except that no such charge need be paid if (i) the validity thereof is being contested
in good faith by appropriate proceedings, (ii) such proceedings do not involve any material
danger of the sale, forfeiture or loss of any of the Collateral or any interest therein and (iii) such
charge is adequately reserved against on the Company’s books in accordance with GAAP (all
such charges referred to herein as the "Contested Charges"), (g) the Company will continue to
operate its business in all material respects in compliance with all applicable provisions of the
federal Fair Labor Standards Act, as amended, and with all applicable provisions of federal, state
and local statntes and ordinances dealing with the control, shipment, storage or disposal of
hazardous materials or substances, and (h) the Company will not sell or otherwise dispose, or
offer to sell or otherwise dispose, of the Collateral or any interest therein except for (i) sales and
leases of inventory and licenses of general intangibles in the ordinary course of business and
(ii) so long as no Event of Default has occurred and is continuing, sales or other dispositions of
obsolescent items of equipment consistent with past practices.

10. INSURANCE.

(i) Maintenance of Insurance. The Company will maintain with financially
sound and reputable insurers insurance with respect to its properties and business against such
casualties and contingencies as shall be in accordance with general practices of businesses
engaged in similar activities in similar geographic areas. Such insurance shall be in such
minimum amounts that the Company will not b¢ deemed a co-insurer under applicable insurance
laws, regulations and policies and otherwise shall be in such amounts, contain such terms, be in
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such forms and be for such periods as may be reasonably satisfactory to the Collateral Agent. In
addition, all such insurance shall name the Collateral Agent as loss payee and an additional
insured. Without limiting the foregoing, the Company will (a) keep all of its physical property
insured with casualty or physical hazard insurance on an “all risks” basis, with broad form flood
and earthquake coverages and electronic data processing coverage, with a full replacement cost
endorsement and an “agreed amount” clause in an amount equal to 100% of the full replacement
cost of such property, (b) maintain all such workers' compensation or similar insurance as may be
required by law and (c) maintain, in amounts and with deductibles equal to those generally
maintained by businesses engaged in similar activities in similar geographic areas, general public
liability insurance against claims of bodily injury, death or property damage occwrring, on, in or
about the properties of the Company; business interruption insurance; and product liability
insurance.

(ii) Insurance Proceeds. The proceeds of any casualty insurance in respect of
any casualty loss of any of the Collateral shall, subject to the rights, if any, of other parties with
an interest having priority in the property covered thereby, (a) so long as no Event of Default has
occurred and is continuing and to the extent that the amount of such proceeds is less than
[$250,000], be disbursed to the Company for direct application by the Company solely to the
repair or replacement of the Company's property so damaged or destroyed and (b) in all other
circumstances, be held by the Collateral Agent as cash collateral for the Obligations. The
Collateral Agent may, at its sole option, disburse from time to time all or any part of such
proceeds 5o held as cash collateral, upon such terms and conditions as the Collateral Agent may
reasonably prescribe, for direct application by the Company solely to the repair or replacement of
the Company's property so damaged or destroved, or the Collateral Agent may apply all or any
part of such proceeds to the Obligations then due and owing.

(ili) Continuance of Insurance. All policies of insurance shall provide for at
least thirty (30) days prior written cancellation notice to the Collateral Agent. In the event of
failure by the Company to provide and maintain insurance as herein provided, the Collateral
Agent may, at its option, provide such insurance and charge the amount thereof to the Company.
The Company shall furnish the Collateral Agent with certificates of insurance and policies
evidencing compliance with the foregoing insurance provision.

11. LATERAL PROTECTION  EXPE]

(i) Expenses Incurred by Collateral Agent. In the Collateral Agent’s
discretion, if the Company fails to do so, the Collateral Agent may discharge taxes and other

encumbrances other than Contested Charges at any time levied or placed on any of the Collateral,
make repairs thereto and pay any necessary filing fees or insurance premiums. The Company
agrees to reimburse the Collateral Agent on demand for all reasonable expenditures so made.
The Collateral Agent shall have no obligation to the Company to make any such expenditures,
nor shall the making thereof be construed as a waiver or cure of any Event of Default.

(i) o 1 Agent's Obligations and Duties. Anything herein to the
contrary notwithstanding, the Company shall remain obligated and liable under each contract or
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agreement compriged in the Collateral to be observed or performed by the Company thereunder.
The Collateral Agent shall not have any obligation or liability under any such contract or
agreement by reason of or arising out of this Agreement or the receipt by the Collateral Agent of
any payment relating to any of the Collateral, nor shall the Collateral Agent be obligated in any
manner to perform any of the obligations of the Company under or pursuant to any such contract
or apreement, to make inquiry as to the nature or sufficiency of any payment received by the
Collateral Agent in respect of the Collateral or as to the sufficiency of any performance by any
party under any such contract or agreement, to present or file any claim, to take any action to
enforce any performance or to collect the payment of any amounts which may have been
assigned to the Collateral Agent or to which the Collateral Agent may be entitled at any time or
times. The Collateral Apent’s =ole duty with respect to the custody, safe keeping and physical
preservation of the Collateral in their possession, under §9-207 of the Uniform Commercial Code
of the State or otherwise, shall be to deal with such Collateral in the same manner as the
Collateral Agent deals with similar property for its own account.

12. SECURITIES AND DEPOSITS.

The Collateral Agent may at any time following and during the continuance of an Event
of Default, at its option, transfer to itself or any nominee any securities constituting Collateral,
receive any income thereon and hold such income as additional Collateral or apply it to the
Obligations. Whether or not any Obligations are due, the Collateral Agent may following and
during the continuance of an Event of Default demand, sue for, collect, or make any settlement or
compromise which it deems desirable with respect to the Collateral. Regardless of the adequacy
of the Collateral or any other security for the Obligations, any deposits or other sums at any time
credited by or due from the Collateral Agent to the Company may at any time be applied to or set
off against any of the Obligations then due and owing.

13. NOTIFICATION TO ACCOUNT DEBTORS AND OTHER PERSONS
QBLIGATED ON COLEATERAL.

If an Event of Default shall have occurred and be continuing, the Company shall, at the
request and option of the Collateral Ageni, notify account debtors and other persons obligated on
any of the Collateral of the security interest of the Collateral Agent in any account, chattel paper,
general intangible, instrument or other Collateral and that payment thereof is to be made directly
to the Collateral Agent or to any financial institution designated by the Collateral Agent as the
Collateral Agent’s agent therefor, and the Collateral Agent may itself, if an Event of Dcfault shall
have occurred and be continuing, without notice to or demand upon the Company, so notify
account debtors and other persons obligated on Collateral. After the making of such a request or
the giving of any such notification, the Company shall hold any proceeds of collection of
accounts, chattel paper, general intangibles, instruments and other Collateral received by the
Company as trustee for the Collateral Agent without commingling the same with other funds of
the Company and shall turn the same over to the Collateral Agent in the identical form received,
together with any necessary endorsements or assignments. The Collateral Agent shall apply the
proceeds of collection of accounts, chatiel paper, general intangibles, instruments and other
Collateral received by the Collateral Agent to the Obligations, such proceeds to be immediately
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credited afier final payment in cash or other immediately available funds of the items giving rise
to them.

14. POWER QF ATTO .

(i) Appointment and Powers_of Collateral Agent The Company hereby
irrevocably constitutes and appoints the Collateral Agent and any agent thereof, with full power
of substitution, as its true and lawful attorneys-in-fact with full itrevocable power and authority
in the place and stead of the Company or in the Collateral Agent’s own name, for the purpose of
carrying out the terms of this Agreement, to take any and all appropriate action and to execute
any and all documents and instruments that may be necessary or useful to accomplish the
purposes of this Agreement and, without limiting the generality of the foregoing, hereby gives
said attorneys the power and right, on behalf of the Company, without notice to or assent by the
Company, to do the following:

(a) upon the occwrrence and during the continuance of an Event of
Default, generally to sell, transfer, pledge, make any agreement with respect to or
otherwise dispose of or deal with any of the Collateral in such manner as is
consistent with the Uniform Commercial Code of the State and as fully and
completely as though the Collateral Agent was the absolute owner thereof for all
purposes, and to do, at the Company’s expense, at any time, or from tirne to time,
all acts and things which the Collateral Agent deems necessary or useful to
protect, preserve or realize upon the Collateral and the Collateral Agent’s secunity
interest therein, in order to effect the intent of this Agreement, all no less fully and
effectively as the Company might do, including, without limitation, (i) the filing
and prosecuting of registration and transfer applications with the appropriate
federal, state or local agencies or authorities with respect to trademarks,
copyrights and patentable inventions and processes, (ii) upon written notice to the
Company, the exercise of voting rights with respect to voting securities, which
rights may be exercised, if the Collateral Agent so elects, with a view to causing
the liquidation of assets of the issuer of any such securities and (iii) the execution,
delivery and recording, in connection with any sale or other disposition of any
Collateral, of the endorsements, assignments or other instruments of conveyance
or transfer with respect to such Collateral; and

(b) to the extent that the Company’s authorization given in Section 4 is
not sufficient, to file such financing statements with respect hereto, with or
without the Company's signature, or a photocopy of this Agreement in substitution
for a financing statement, as the Collateral Agent may deern appropriate and to
execute in the Company's name such financing statements and amendments
thereto and continuation statements which may require the Cornpany's signature,

(it) Ratification by Company. To the extent permitted by law, the Company
hereby ratifies all that said attorneys shall lawfully do or cause to be done by virtue hereof. This

power of attorney is a power coupled with an interest and is iirevocable.
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(ili) No Duty on Collateral Agent. The powers conferred on the Collateral
Agent hereunder are solely to protect its interests in the Collateral and shall not impose any duty
upon them to exercise any such powers. Neither the Collateral Agent nor any of its officers,
directors, employees or agents shall be responsible to the Company for any act or failure to act,
except for the Collateral Agent’s own gross negligence or willful misconduct.

15. REMERIES.

If an Event of Default shall have occurred and be continuing, the Collateral Agent,
without any other notice to or demand upon the Company, shall have in any jurisdiction in which
enforcement hereof is sought, in addition to all other rights and remedies, the rights and remedies
of a secured party under the Uniform Commercial Code of the State and any additional rights and
remedies as may be provided to a secured party in any jurisdiction in which Collateral is located,
including, without limitation, the right to take possession of the Collateral, and for that purpose
the Collateral Agent may, so far as the Company can give authority therefor, enter upon any
premises on which the Collateral may be situated and remove the same therefrom. The
Collateral Agent may in its discretion require the Company to assemble all or any part of the
Collateral at such location or locations within the jurisdiction(s) of the Company’s principal
office(s) or at such other locations as the Collateral Agent may reasonably designate. Unless the
Collateral is perishable or threatens to decline speedily in value or is of a type customarily sold
on a recognized market, the Collateral Agent shall give to the Company at least ten (10) business
days prior written notice of the time and place of any public sale of Colateral or of the time after
which any private sale or any other intended disposition is to be made. The Company hercby
acknowledges that ten (10) business days prior written notice of such sale or sales shall be
reasonable notice. In addition, the Company waives any and all rights that it may have to a
judicial hearing in advance of the enforcement of any of the Collateral Agent’s rights and
remedies hereunder, including, without limitation, the Collateral Agent’s right following an
Event of Default to take iminediate possession of the Collateral and to exercise its rights and
remedies with respect thereto.

16. STANDARDS FOR EXERCISING RIGHTS AND REMEDIES.

To the extent that applicable law imposes duties on the Collateral Agent to exercise
remedies in a commercially reasonable manner, the Company acknowledges and agrees that it is
not commercially unreasonable for the Collateral Agent (a) to fail to incur expenses reasonably
deemed significant by the Collateral Agent to prepare Collateral for disposition or otherwise to
fail to complete raw material or work in process into finished goods or other finished products
for disposition, (b) to fail to obtain third party consents for access to Collateral to be disposed of,
or to obtain or, if not required by other law, to fail to obtain governmental or third party consents
for the collection or disposition of Collateral to be collected or disposed of, (¢) to fail to exercise
collection remedies against account debtors or other persons obligated on Collateral or to fail to
remove liens or encumbrances on or any adverse claims against Collateral, (d)to exercise
collection remedies against account debtors and other persons obligated on Collateral directly or
through the use of collection agencies and other collection specialists, (e)to advertise
dispositions of Collateral throngh publications or media of general circulation, whether or not the
Collateral is of a specialized nature, (f) to contact other persons, whether or not in the same
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business as the Company, for expressions of interest in acquiring all or any portion of the
Collateral, (g) to hire one or more professional auctioneers to assist in the disposition of
Collateral, whether or not the collateral is of a specialized nature, (h) to dispose of Collateral by
utilizing Internet sites that provide for the auction of assets of the types included in the Collateral
or that have the reasonable capability of doing so, or that match buyers and sellers of assets, (i) to
dispose of assets in wholesale rather than retail markets, (j} to disclaim disposition warranties,
(k) to purchase insurance or credit enhancements to insure the Collateral Agent against risks of
loss, collection or disposition of Collateral or to provide to the Collateral Agent a guarantesd
return from the collection or disposition of Collateral, or (1) to the extent deemed appropriate by
the Collateral Agent, to obtain the services of brokers, investment bankers, consultants and other
professionals to assist the Collateral Agent in the collection or disposition of any of the
Collateral. The Company acknowledges that the purpose of this Section 16 is to provide non-
exhaustive indications of what actions or omissions by the Collateral Agent would fulfill the
Collateral Agent’s duties under the Uniform Commercial Code of the State or any other relevant
jurisdiction in the Collateral Agent’s exercise of remedies against the Collateral and that other
actions or omissions by the Collateral Agent shall not be deemed to fail to fulfill such duties
solely on account of not being indicated in this Section 16. Without limitation upon the
foregoing, nothing contained in this Section 16 shall be construed to grant any rights to the
Company or to impose any duties on the Collateral Agent that would not have been granted or
imposed by this Agreement or by applicable law in the absence of this Section 16.

17. NO WAIVER BY COLT.ATERAT. AGENT, ETC.

The Collateral Agent shall not be deemed to have waived any of its rights and remedies in
respect of the Obligations or the Collateral unless such waiver shall be in writing and signed by
the Collateral Agent. No delay or omission on the part of the Collateral Agent m exercising any
night or remedy shall operate as a waiver of such right or remedy or any other right or remedy. A
waiver on any one occasion shall not be construed as a bar to or waiver of any right or remedy on
any future occasion. All rights and remedies of the Collateral Agent with respect to the
Obligations or the Collateral, whether evidenced hereby or by any other instrument or papers,
shall be cumulative and may be exercised singularly, alternatively, successively or concurrently
at such time or at such times as the Collateral Agent deems expedient.

18. SURETYSHIP WAIVERS BY COMPANY.

The Company waives demand, notice, protest, notice of acceptance of this Agreement,
notice of loans made, credit extended, Collateral received or delivered or other action taken in
reliance hereon and all other demands and notices of any description. With respect to both the
Obligations and the Collateral, the Company assents to any extension or postponement of the
time of payment or any other indulgence, to any substitution, exchange or release of or failure to
perfect any security interest in any Collateral, to the addition or release of any party or person
primarily or secondarily liable, to the acceptance of partial payment thereon and the settlement,
compromising or adjusting of any thereof, all in such manner and at such time or times as the
Collateral Agent may deem advisable. The Collateral Agent shall have no duty as to the
collection or protection of the Collateral or any income therefrom, the preservation of rights

against prior parties, or the preservation of any rights pertaining thereto beyond the safe custody
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thereof as set forth in Section 11(ii). The Company further waives any and all other suretyship
defenses.

19. MARSHALLING.

The Collateral Agent shall not be required to marshal any present or future collateral
security (including but not limited to the Collateral) for, or other assurances of payment of, the
Obligations or any of them or to resort to such collateral security or other assurances of payment
in any particular order, and all of their rights and remedies hereunder and in respect of such
collateral security and other assurances of payment shall be cumulative and in addition to all
other rights and remedies, however existing or ariging. To the extent that it lawfully may, the
Company hereby agrees that it will not invoke any law relating to the marshalling of collateral
which might cause delay in or impede the enforcement of the Collateral Agent's rights and
remedies under this Agreement or under any other instrument creating or evidencing any of the
Obligations or under which any of the Obligations is outstanding or by which any of the
Obligations is secured or payment thereof is otherwise assured, and, to the extent that it lawfully
may, the Company hereby irrevocably waives the benefits of all such laws.

20. P EEDS OF DISPOSITIONS: EXPENSES.

The Company shall pay to the Collateral Agent on demand any and all reasonable
expenses, including reasonable attomeys' fees and disbursements, incurred or paid by the
Collateral Agent in protecting, preserving or enforcing the Collateral Agent’s rights and remedies
under or in respect of any of the Obligations or any of the Collateral. Afier deducting all of said
expenses, the residue of any proceeds of collection or sale or other disposition of Collateral shall,
to the extent actnally received in cash, be applied to the payment of the Obligations in such order
or preference as the Collateral Agent may determine, proper allowance and provision being made
for any Obligations not then due. Upon the final payment and satisfaction in full of all of the
Obligations and after making any payments required by Sections 9-608(a)(1)(C) or 2-615(a)(3) of
the Uniform Commercial Code of the State, any excess shall be returned to the Company. In the
absence of final payment and satisfaction in full of all of the Obligations, the Company shall
remain lable for amy deficiency.

21. OVERDUE AMOUNTS.

Until paid, all amounts due and payable by the Company hercunder shall be a debt
secured by the Collateral and shall bear, whether before or after judgment, interest at the rate of
interest for unpaid Obligations set forth in the Secured Notes.

THEREQF: 8§ G.

(i) Pari Passu Rights. The security interest granted to the Collateral Agent in
the Collateral on the individual behalf of any given Secured Party shall be pari passu with the
secunty interest granted to the Collateral Agent in the Collateral on the individual behalf of each
other Secured Pariy. The parties agree that all payments on the Obligations (whether in cash or
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otherwise) shall be made to, and all proceeds of the Collateral shall be shared by, each Secured
Party in accordance with such Secured Party’s Pro Rata Share. The Collateral Agent is
specifically authorized to distribute the proceeds of any realization upon the Collateral in
accordance with each Secured Party’s Pro Rata Share. Without limiting the generality of the
. foregoing, the parties hereto acknowledge and agree as follows:

(ii) Right to Preserve Own Interests. Each of the parties hereto acknowledges
and agreecs that the Secured Parties are also equity holders of the Company and, as such, nothing
contained herein shall restrict the right of any such Secured Party to take any action or refrain
from taking any action to protect its interests as a whole, including, without limitation, its right to
vote (or refrain from voting) or object to any sale, merger, plan of reorganization or otherwise,
either in such Secured Party’s capacity as an equity holder in the Company or as a Secured Party,
whether or not during the course of an Insolvency Proceeding.

(iif)  Sharing. The Company agrees that it will only make payments (including
without limitation payments of principal and interest) in respect of the Secured Notes to each
Secured Party in accordance with such Secured Party’s Pro Rata Share. If any Secured Party
shall receive from the Company any payment or other distribution on account of the Obligations,
whether by voluntary payment, exercise of the right of sctoff, counterclaim, cross action,
enforcement of the claim on the Obligations by proceedings against the Company at law or in
equity or by proof thereof in bankruptey, reorganization, liquidation, receivership or similar
proceedings, or otherwise, in excess of its Pro Rata Share of the payments or other distributions
received by the other Secured Parties with respect to the Obligations, such Secured Party will
make such disposition and arrangements with the other Secured Parties with respect to such
excess, either by way of distribution, pro tanto assignment of claims, subrogation or otherwise,
as shall result in each Secured Party receiving in respect of the Obligations held by it its Pro Rata
Share of such payment or distribution as contemplated by this Agreement; provided that if all or
any part of such excess payment or distribution is thereafter recovered from such Secured Party,
such disposition and arrangements shall be rescinded and the amount restored to the extent of
such recovery, but without interest.

The Company represents and warrants to the other parties hereto that (a) the exechtion,
delivery and performance of this Agreement (i) have been duly authorized by all requisite
corporate action on part, and (ii) do not conflict in any material way with or result in any material
breach or contravention of any provision of law, statute, rule or regulation to which it is subject
or any judgment, order, writ, injunction, license or permit applicable to it and will not conflict
with any provision of its corporate charter or bylaws or any material agreement or other
instrument binding upon it, and (b) this Agreement has been duly executed and delivered by the
Company and constitutes the legal, valid and binding obligation, enforceable against the
Company in accordance with its terms.

24 TURNOVER OF COLLATERAL.
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If any Secured Party acquires custody, control or possession of any Collateral or proceeds
therefrom, other than pursuant to and in accordance with the terms of this Agreement, such
Secured Party shall maintain such Collateral or proceeds, as the case may be, in trust for the
benefit of all of the Secured Parties for distribution in accordance with the provisions of
Section 22 hereof.

25. FURTHER ASSURANCES.

Each of the Secured Parties and the Company agree to execute and deliver such other
documents and instruments, in form and substance reasonably satisfactory to the Collateral
Agent, and shall take such other action, in each case as the Collateral Agent may reasonably
request (at the sole cost and expense of the Company which, by signing this Agreement, agree to
pay such costs and expenses), to effectuate and carry out the provisions of this Agresment
including, without limitation, by recording or filing in such places as the requesting party may
deem desirable, this Agreement or such other docurmnents or instruments. This Agreernent and
the rights and benefits hereof are intended for the benefit of cach of the Secured Parties and the
Collateral Agent and not the Company.

26. COLLATERAL AGENT.

(1) Each Secured Party hereby designates the Controlling Imvestors to act as
Collateral Apent as specified herein, Each Secured Party hereby imevocably anthorizes the
Callateral Agent to take all such action on his, her or its behalf to enforce the provisions of this
Agreemnent, including without limitation exercising all legal and equitable rights or remedies as may
exist in respect of the Collateral in accordance with Section 15 hereof, and distributing the proceeds
of any sale, disposition or other realization upon all or any part of the Collateral in accordance with
Section 22 hereof,

(ii) Each Secured Party hereby irrevocably constitutes and appoints the Collateral
Agent, with full power of substitntion, as his, her or its true and lawful attorney-in-fact with full,
irrevocable power and authority in the place and stead of the Secured Parties or in the Collateral
Agent’s own name, following the occurrence of an Event of Default, for the purpose of camrying out
the terms of this Agreement, to exercise all of the rights and powers of the Secured Parties under this
Agreement, and to take any and all appropriate action and to execute any and all documents and
instruments that may be necessary or useful to accomplish the purposes of this Agreement. Without
limiting the generality of the foregoing provisions of this Section 26(ii), the Collateral Agent shall
have the power and authority, for and on behalf of the Secured Parties, to release all or any portion of
the Collateral from the security interest granted hercin and to otherwise deal with the Collateral, in
each case as the Collateral Agent determines in its sole and absolute discretion. Any decision or
determination made, or action taken, by the Collateral Agent in accordance with the provisions of
this Agreement shall be legally binding on the Secured Parties and the Company shall be entitled to
rely fully on any such decision, determination, or action by the Collateral Agent as being fully
authorized by, and legally binding on, the Secured Parties.

(iii)  The Collateral Agent shall have no duties or responsibilities with respect to
the Collateral except those expressly set forth herein or in the Collateral Documents. The Collateral
Agent shall not be liable for any action taken or omitted by it as such hereunder or pursuant to the
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other Collateral Documents or in connection herewith or therewith, unless caused by its gross
negligence or willful misconduct. In no event shall the Collateral Agent be liable for any indirect,
special or consequential damages. The duties of the Collateral Agent shall be mechanical and
administrative in nature; the Collateral Agent shall not have, by reason of this Agreement or any of
the other Collateral Docurnents, a fiduciary relationship in respect of any Secured Party; and nothing
in any Collateral Document, expressed or implied, is intended to or shall be so construed as to
impose upon the Collateral Agent any obligations in respect of any Collateral Document except as
expressly set forth herein or therein. Notwithstanding anything contained herein or in any of the
other Collateral Documents, the Collateral Agent shall have no responsibility for and shall have no
duty to ascertain, inquire into or verify (i) any recital, report, information, warranty or representation
made by the Company, (ii) the performance or observance of any of the covenants or agreements of
the Company, (iii) the validity, effectiveness or genuineness of any written instrument, or (iv) the
existence, genuwineness or valne of the Collateral or the validity, sufficiency, effectiveness,
perfection, priority or enforceability of the security interest in the Collateral granted to the Collateral
Agent on the behalf of each individual Secured Party.

(iv)  The Collateral Agent is authorized to take any action or to refrain from taking
any action which the Collateral Agent in good faith believes to be congistent with the Collateral
Agent’s duties under the Collateral Documents, and the Collateral Agent shall not incur Lability to
any person by reason of such action or failure to act. This Section 26(iv), however, shall not be
construed 10 permit the Collateral Agent to refuse to perform the duties expressly required of it by
the terms of this Agreement, except as otherwise provided in this Agreement.

) The Collateral Agent may consult with, and obtain advice from, legal counsel
with respect to any question as to any of the provizions hereof or as to its duties hereunder, or as to
any matter of law relating hereto, and the opinion of zuch counsel shall be full and complete
authorization and protection in respect of any action taken, suffered or omitted by the Collateral
Agent reasonably and in good faith in accordance with the opinion and directions of such counsel.
No provision of the Collateral Docurments shall require the Collateral Agent to expend or risk its own
funds, or to take any legal or other action hereunder which might in its judgment involve any
expense or any financial or other liability unless the Collateral Agent shall be furnished with
indemnification reasonably acceptable to it. The permissive right of the Collateral Agent to take any
action hereunder shall not be construed as a duty.

(vi) The Collateral Agent shall be entitled to rely, and shall be fully protected in
relying, upon any note, writing, resolution, notice, statement, certificate, facsimile, teletype or
telecopier message, cablegram, radiogram, e-mail message, order or other document or telephone
message believed by it to be genuine and correct and to have been signed, sent or made by the proper
person or entity, not only as to its due execution and validity, but also as to the truth and accuracy of
the matters contained therein, and, with respect to all legal matters pertaining to the Collateral
Documents and its duties thereunder, upon advice of counsel selected by it.

(vii)) Each Secured Party agrees to reimburse and indemnify the Collateral Agent
ratably in proportion to his, her or its Pro Rata Share for and against (i) any amounts not reimbursed
by the Company for which the Collateral Agent is entitled to reimbursement by the Company under
the Collateral Documents, (ii) any other expenses incurred by the Collateral Agent on behalf of the
Secured Parties in connection with the administration and enforcement of the Collateral Documents
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and (iii) any and all liabilities, obligations, losses, damages, penaltics, actions, judgments, suits,
costs, expenses or disbursements of any kind or nature whatsoever (including, without limitation,
reasonable attorneys® fees) which may be imposed on, incurred by or asserted against the Collateral
Agent in performing its duties under the Collateral Documents, relating to or arising out of this
Agreement or any other Collateral Document; provided that no Secured Party shall be liable for any
portion of such liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs,
expenses or disbursements resulting fiom the Collateral Agent’s pross negligence or willfil
misconduct.

(viii) The Collateral Agent may deem and treat the registered holder of any of the
Secured Notes as the owner thereof for all purposes hercof unless and until a written notice of the
assipnment, transfer or endorsement thereof, as the case may be, shall have been filed with the
Collateral Agent in accordance with the provisions of Section 27(i) hereof.  Any request, authority
or consent of any person or entity who, at the time of making such request or giving such authority or
consent, is the holder of any Secured Notes shall be conclusive and binding on any subsequent
holder, transferce, assignee or endorsee, as the case may be, of such Secured Notes or of any Secured
Notes issued in exchange therefor. Any Secured Notes transferred in violation of this provision or in
violation of Section 27(iii) hereof may be deemed to be held by the former holder of such Secured
Notes by the Collateral Agent for purposes of the Collateral Documents.

(ix) The Collateral Agent may resign from the perforrance of all its functions
and duties under this Agreement at any time by giving prior written notice to the Secured Parties and
the Company. Such resignation shall take effect upon the appointment of a successor Collateral
Apent by the retiring Collateral Agent. Upon acceptance of appointment as Collateral Agent by a
successor Collateral Agent, such successor shall thereupon and forthwith succeed to and become
vested with all the rights, powers, privileges, immunities and duties of the retiring Collateral Agent
hereunder, at which point the retinng Collateral Agent shall be discharged from its duties and
obligations hereunder.

27.  MISCELLANEOUS.

(i) Neither this Agreernent nor any part hereof may be changed, waived, or
amended except by an instrument in writing signed by the Controlling Investors and by the
Company; and waiver on one occasion shall not operate as a waiver on any other occasion,

(ii) All notices and ather communications hereunder shall be in writing and
shall be delivered in person, mailed by United States registered or certified first class mail,
postage prepaid, sent by overnight courier, telecopied or telefaxed to the parties hereto addressed
as set forth below, or as to each party set forth below, at such other address as shall be designated
by written notice to the other parties hereto from time to time, as set forth below. Any such
notice or demand shall be deemed to have been duly given or made and to have become effective
(a) if delivered by hand or ovemight courier, or sent by telefax or telex, at the time of the receipt
thereof or the sending of such telecopy or facsimile, if during normal business hours on a
business day, and (b) if sent by registered or certified first-class mail, postage prepaid, on the
third business day following the mailing thereof.
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To the Company: SkyBitz, Inc.
45365 Vintage Park Plaza, Suite 210
Dulles, VA 20166
Attention: President
Tel: (703) 478-3340
Fax: (703) 478-3301

with a copy sent at the same time and by the same means to:

Cooley Godward LLP

One Freedom Square

Reston Town Center

11951 Freedom Drive

Reston, Virginia 20190-5601
Attn: Michael R. Lincoln, Esq.
Tel: (703) 456-8022

Fax: (703) 456-8100

To the Coliateral Agent: AlG Highstar Capital, L.P.
175 Water Street, 26th Floor
New York, New York 10038
Attn: Michael Walsh
Tel: (212) 458-2995
Fax: (212) 458-2222

Industrial Technology Ventures, L.P.
2500 North Winds Parkway, Suite 475
Alpharetta, Georgia 30004

Atin: Paul R. DiBella

Tel: (678) 242-0309

Fax: (678) 942.0301

with a copy sent at the sarne time and by the same means to:

Bingham McCutchen LLP
150 Federal Street

Boston, Massachusetts 02110
Attention: Victor J. Paci, Esq.
Tel: (617) 951-8924

Fax: (617) 951-8736

To the Secured Parties: At the address or facsimile number set forth on the Instrument
of Adherence executed by each Secured Party
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(iii) This Agreement shall be binding upon and inure to the benefit of, the
successors and assigns of each of the Secured Parties hereto, including, without limitation, all
future holders of the Secured Notes. No Secured Party shall make any transfer or assignment of its
Secured Note unless prior to such transfer or assignment the transferee agrees in writing by
delivering an Instrument of Adherence to the Company to be bound by all of the terms of this
Apreement. Any attempted transfer or assignment in violation of this Section 27(iii) shall be
ineffective and the Company shall not recognize any such purported transferee as the holder of such
Secured Note for any purpose.

(iv)  This Agreement shall be governed by and construed under the laws of the
State of Delaware without regard to the conflicts of laws provisions thereof.

v) This Agreement and the security interest granted hereby shall terminate at
such tine as the Secured Notes have been paid and there are no outstanding obligations under the
Secured Notes. Upon the performance or payment in full of all outstanding obligations of the
Company under the Collateral Documents, the Collateral Agent shall be released of all of its
obligations hereunder.

(vi)  The invalidity or unenforceability of any one or more phrases, sentences,
clauses or sections in thiz Agreement or the application thereof shall not effect the validity or
enforceability of the remaining portions of this Agreement or any part thereof,

(vii) The Collateral Documents constitute the entire agreement berween the parties
hereto with respect to the Collateral and supersede all prior agreements and understandings, both
written and oral, among the parties. This Agreement may be executed simulaneously in two or
more counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same insirument.

[remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, this Secnti

herets as of the day and year first abovs wﬂnmty A ut has recuted by the P

COMPANY: SKYBITZ, INC.

By:

Name:
Title:

COLLATERAL AGENT: AlG HIGHSTAR CAPITAL, L.FP.

By: AIG Highster Capital GP, L.P.
Its General Partner

By: A1G Highetar Capital Managem
Its General Partner gement, LLC

By: AIG Global Investment Corp.
Its Manager

By: _
Michael J. Walsh
Principal

INDUSTRIAL TECHNOLOGY VENTURES, L.P.

By: Cordova/HSH Veatures, LLC
Its General Parmer

By:
Paul R. DiBella
Maneging Director

O0T/08/2003 WED 14:07 [TI/EX NO 83071 [Qois
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IN WITNESS WHEREBOF, ibix Security Agreemont has bery excouted DY partios

hnmwasqimdaymﬂyommuahuunwﬂm.

COMPANY: AKYBITZ, INC.
Dy
Name:
Title:
COLLATERAL AGENT: ALG HIGIISTAR CAPITAL, L.P.

By: AICG Highstar Cupital GP, L.P.
Its Gieneral Pucacrs

Hy: AIG Bighstar C'apital Managemant,
Tz Clencxal Facmer

s

Ry: AIG Globa) Iuvestment Corp.
Tts Manager

By:
y Michael 1, Walkh

Pringipal
INDUSTRIAL TECINOLOGY VENTURES, L.F,

Dy: CordovesrRSB W eniures, e
Itz Gensral Partncr

y:
Panl R. DiBalla
Munagiog Dhrectot
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IN WITNESS WHEREOF, this Security Agresment has been executed by the parties
hereto as of the day and ysar first above written,

COMPANY:

COLLATERAL AGENT:

SKYBITZ, INC.

By

Mame:
Title:

AIG HIGHSTAR CAPITAL, L.P.

By: AIG Highstar Capital GP, L.P.
lis General Partmer

By: AIG Highstar Capital Management, LLC
Its General Partner

By: AIG Global Investment Corp.
Its Manager

By:
Michasl ¥, Walsh
Principal

INDUSTRIAL TECENOLOGY VENTURES, L.P,
By: Cordova/HSB Ventures, LLC

Ita General Pn.rtﬁa; ; ; :
Paul R. DiBella vl 25. A
Managing Dircctor W/ cﬂ-\

By;

TOTA P.Ag
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Instrument of Adherence

Referenca made ceyrain i wreredivor and Collateral Agcncy
dued . of 0 Tﬁmt 9 Secut:tyimln' pubstantinily )in bt]t’m a::n;. u:ia:ht:i
as 11 _ . b y
ereto (as ameuded and in effen fime to Lbne, the “Agregentl J. _
F o the sn::md P:::lﬁl mn:il the Collsteral Agent sdantifled thercin. cﬂp;zhze:d m
used nua'm without definidon shall have the mspective MEeRTIUES ascribed rott

i T
Execuizxd as of the date st forth below under the laws of the Gtate of Delawnre withow
regard 1o tha conflict of laws provislopa thereof.

ALG HIGHSTAR CAPITASX, LI

Hy: AIG Highstar Capiwl OP, L.P.

t

Tix Gonoral Parmet
By: Al Highstor Capits} Management, TLC
Trx Gencral Farmer
By:; ALG Giobyl Tavestment Corp-
Its Manaper
BY: L'ém'é{:ﬁw
4 Michael I. Walsh
Principal
Address. 175 Waler Stroot, 26th Floor

New York, New York 10018
Atm: Michael Walsh
1o v (212) 498-2995
;:mm (212) 458-2222

Dato:_ July 9, 2003

Atachment.

P.2e-27
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Instrument of Adherence

Refevence is made to that cextain Sccurity, Intercreditor and Collateral Agency
Agreement dated as of July 2003, substantially in the form attached hereto (as amended
and in effect from time to time, the “Agresment™), by and among the Company, the Secured
Partics and the Collateral Agont identified thercin. Capitalized terms used herein without
definition shall have the respective meanings ascribed thereto in the Agreement.

The undersigned, Industrial Technology Ventures, L.P., in order to becorne the owner or
holder of a Secured Note in the principal amount of $460,000 (the “Secured Naic'), hereby
agrees that, from and after the date hercof, the undersigned has become a “Secured Party” under
the Agreament and is entitled to all of the benefits under, and iz subject to all of the obligztions,
restrictions and limitations set forth in tho Agresmont that are applicable to the Secured Parties.
This Instrument of Adherence shall take effect and shall becomns o part of the Agrecment
immediatoly upon execution.

Executed as of the date sat forth below under the laws of the State of Delaware without
regard to the conflict of laws provisjons thereof,

INDUSTRIAL TECHNOLOGY VENTURES, 1..P.

By: Cordova/HSB Ventures, LLC
Its GGeneral Partner

By:

Paul B
Managing Diractor

Address: 2500 North Winds Parkway, Suite

475
Alpharetta, Georgia 30004
Attn: Paul R, DiBella
Telephona:  (678) 942-0309
Facsimile: (678) 942-0301

Date: . ‘: 2-(/‘ X

Attachment.
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