08-29-2001 _
FORM PTO- U.S. DERPARTMENT OF COMMERCE

o <2CORD (IMMIMHMIINE e rosemanones

I 101826750

| To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documente or ccpy thereof

{‘. Name of conveving party(ies). 2. Name and address of receiving party(ies):
' - , _ - Name: Silicon Valley Bank
//r;bﬂ"w/) /\/Cé L1 C’/"/K-g P //1( Internal Adcress: Loan Documentation-H&156 44 /59
[] Individual(s) [ JAsscciation Street Address: 3003 Tasman Drive
[CIGeneral Partnersiic [JLimited Partrership / / City: Santa Clara State: Ca ZIP: 95054
[<]Corporation-State 4? Q?ﬂ/ |
[] Other o (] individual(s) Citizenship
Additional name(s) of conveying partylies) attached? [ Jves B No |[[] Association _
3. Nature of conveyance: '] General Partnership _
[] Assignment [ IMerger \[] Limited Partnership _
Corporation-State
[<JSecurity Agreement [] Change of Name ] Other _ 3
If assignee is not domiciled in the United States, a domestic representative
D QOther designation is attached mYes Cno
; 3 (Designations must be a separate document from.assignment]
|Execution Date: §§| | ‘C‘ ' Additional name(s) & address(es) attached? DYes D No

:-L Application number(s) or trademark number(s):

‘A. Trademark Application No.(s) B. Trademark Registration No.(s)

K] 655097 _

3R] 05715

Additional numbers attached? [_|Yes&No

'5 Name znd address of party to whom correspondence 5. Total number of applications and registrations invclved: _(.'2
\concerning document should be mailed:

Name: Silicen Valley Bank

- OC
\nternal Address’ Loan Documentation #&+58 /747/55 7. Total fee (37 CFR 3.41): ... S (ﬂ 3
‘ Enclosed

[ Authorized to be charged to deposit account

l

Street Address: 3003 Tasman Dr. |
‘ |2 Deposit account number;

/City: Santa Clara State: Ca ZIP: 55054 ((Atiach duplicate copy of this page if paying by deposit account)

. DO NOT USE THIS SPACE
jﬁ/d‘ﬁid(“@l LPULLLLR G0000040 72)98R44
Fo .
IR Y -
Eat 00 0
P o5 0 gF ]

. 19, Statement and signature.
To the best ¢f my knowledge and belief. the foregoing information is true and correct and any attached copy is a true copy

of the original document. ~
/ . s ‘ ‘

‘ jD-P(NNf* Tk fAO- &C/\Q\ g’ jolc

\Name of Person Signing ( B SighXure Oate

Total number of pages comprising cover shest:

TRADEMARK
REEL: 002357 FRAME: 0507



AUG-16-01 WED 03:23 PM  SILICON VALLEY EAST FAX NO. 16179694395 P, 02

INTRLLECFTUAL PROPERTY SECURITY AGREEMENT

This Inietleetual Property Scourity Agreenent (this TP Agreement”) is made as of the 1% day of August, 2001
by and between TIBURON NETWORKS, INC.. a Delaware comporation with its principal place of business at 200
Mimnteman Road, Andover, Massachuscus 01810 ("Grantor™), and SILICON VALLEY BANK,, a Calilornia-charlered
banlk, with its principal place ol business al 3003 Tasman Drive, Santa Clara, California 95054 and wilh a loan
producton olfice focared al One Newton Exccutive Park, Suile 200, 2221 Washinglon Street, Newton, Massachusetts
02462, doing business under the name "Silicon Valley East” ("Lender”).

RECITALS

A Lender has agrecst 1o make advances of money and to extend certain financial accommodations 1o
Grantor (the "Loan"), pursianl 1o a certain 1.o0an and Sccurity Agreement dated as of August 1, 2001 delween Grantor
and Lendes, as amended from time (o time (as amended, the “Loan Agreement™). The Loan is sceured pursuant to the
tenmns of the Loan Agrecmeni. Lender is willing o enter into cerlain financial accommodations with Grantor, but only
upen the condilion, among others, thm Grantor shall grant 10 Lender a seeurily interest in certain Copyrights,
Trademarks, Patents, and Mask Works, and other assets, 1o secure the obligations of Grantor under the Loan Agreement.
Defined terms used but nat delined hercin shall have the same meanings as in the Loan Agreement.

8. Pursuant 1o the terms of e Toan Agreentent, Grantor has granted (o Lender a security interest in all
of Grimtor™s right title and intergst, whether presently existing or hereafter acquired in, to and under all of the Collateral
{as defined therein).

NOW, THEREFORE, for good and valunble consideration, reeeipt of which is hereby acknowledged and
intending 10 be legally bound, as collaleral security for the prompt and complete paynient when due of Grantor's
Indelsedness (as defined below), Grantor hereby represents, walrants, covenants and agrees as follows:

1. Gram of Seeurity Literest. As collateral seenrity for the prompt and complete payment and performance
ol alt of Grantar's present or furure indetredness, obligarions and liabilities to 1 ender (hercinafrer, the " Indebiedness ),
imclading, without limiwtion, under the Losn Agreement, Grantor ercby grants a sceurity interest in all of Granior's
vight, titke and interest in, 10 and under its registered and uaregisiered ineliecual property collateral (all of which shall
collectively be called the "Inieleewal Property Collateral™), including, without limitation, the following:

(a) Any and all copyright rights, copyright applications, copyright registrations and like
protections i cach work or awhorship and derivative work Lhercef, whether published or unpublished and
whether or not the sume also constitsies a trade secret, now or hereafier existing, ¢reated, acquired ot held,

1P A

(b Any and alt frade secrets, and any and all intellccrual property rights in computer soltware
and compurer soliware products naw or hereafler existing, crcated, acquired or held;

() Any and all design rights which may be available 1o Grantor now or hereaflter existing,
¢reared, acquired or held;

() All patents, paient applicauons and like prorections including, withoul limilation,
improvements, divisions, continuations, rencwals, reissues, extensions and continuations-in-part of the same,
including without limitation the patenis and patent applications sct forth on EXHIBIT B awached hercio
(cotlectively, the "Patenis®);

(e) Any trademark and scrvice mark rights, slogans, trade dress, and tradenames, whether
regisiered or pot, applications (o register and registrations of the same and like protections, and (he entire
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goodwill of the business of Grantor connected with and symbolized by such trademarks, including without
limitption tose set forth on EXHIBIT € attached hereto (collectively, the "Trademarks*®);

0y All mask works or similar rights available for he protection of semiconductor chips, now
owned or hereafier acquired, including, without limiration those sel forth on EXHIBIT D attached hereio
(collectively, the "Mask Worka"™);

() Any and all ¢lains for damages by way of past, present and future infringements of any of
e rights included above; und, upon the occurrence and during contimzance of an Event of Pefault, the ripht,
but not the oltipalion, 10 suc for and collect such damages (bur only after wrillen notice by Lender to Grantor
and Granor’s failure 10 sue for and collect such damages) for said use or inlringement of the intellectual
property rights identificd above;

h All licenses o other rights 1o use any of the Copyrights, Patents, Trademarks, or Mask Works
and all license fees and royaliies arising from such use to the extent permitied by sueh license or rights,
including, without lHmuation those ser forth on KXHIBIT E auached hercto; and

() All ameadments, exwosions, renewals and exicnsions of any of the Copyrights, Trademarks,
Palents, o Mask Works; and

6] All procceds and proxdyets of the foregoing, including without limitation all payments under
insurance or my indemnily or warranty payable in respeer of any of the foregoing.

2. Aulhorization and Reguest. Grantor authorizes and requests that the Register of Copyriphts and the
Commissioner of Paterus and Trademirks record this TP Agreement.

A Covenas pnd_ Warranties.  Grantor represents, warrants, covenants and agreus as follows:

(a) Grantor is now the sole owner of the Intellecwal Property Collateral, except for non-cxclusive
licenses granted by Grantor o its cusiomers in the ordinary covise of business.

(h) Perlormatice of this 1P Agreement does nat conflicl witl or result in a breach of any IP
Agreement 1o which Gramor is bound, except Lo the extent that certain intclicctual property agreements prohibit
the assignment of the rights thereunder to a third parly without the licensor's or other party's conscnt and this
1P Agrecment constitules a security interest.

w) During the werm of this [P Agreement, Grantor will not transfer or otherwise chcumber any
interest in the Intellecwial Property Collateral, except for non-exclusive licenses granted by Grantor in the
ordinary course of business or as set forih in this IP Agreement;

(«1) To its kaowledge, cach of the Patents is valid and enforceable, and no part of the Intetlectaal
Property Collateral has been judged invalid or unenforceable, in whele or in part, and no claim has been made
1hat any part of the Inkellectual Property Collateral violates the rights of any third party;

© Grantor shall prompily advise Lender of any material adverse change in the composition of
the Collateral, including but not lirsited 10 any subsequemt ownership right of the Granior in or 10 any
Trademark, Paent, Copyriglt, or Mask Work specified in this IP Agreement;

(f) Grantor shall (i) prowect, defend and malnrain the validily and enforccability of the
Trademarks, Paents, Copyrighis, and Mask Works (unless Grantor determines that reasonable business
practices suggoest that protocting, defending and maintaining the validity and enforccability of the Trademarks,
Pateats, Copyrights and Mask Works is inappropriate), (ii) use its best efforts o delect infringements of the
Trademarks, Patents, Copyrights, and Mask Works and promptly advise [.ender in writing of material
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infringements delecled and (i) not allow any Trademarks, Patenis, Copyrights, or Mask Works 10 be
abnadoned, fotfeited or dedicated (o the public without the written consent of Iender, which shalt not be
unteasonably withheld, anless Grantor determines that reasenable business practices suggest that abandonment
is approprinte.

(e Grantor shall promptly register the most recent version of any of Grantor's Copyrights (unless
Grantor determines in its reasonable business judgment that registering such Copyrights would not be
appropriare), if not so already repistercd, and shall, from tme to time, execute and file such other instruments,
and take such forther actions as Lender may reasonably request from lime (o time to perfect or continue the
perfection of Lender's interest in the Tntellectual Property Collateral,

() This [P Agrecment ereates, and in the case of after acquired Intellectual Property Coltateral,
this TP Agrcement will creale at the time Granior first has rights in such afier acquired Intellectual Property
Collateral, in favor of Lender a valid am) perfected first priority sceurity interest and collateral asgigimment in
e Intellectual Property Collateral In the United States securing the payment and performance of the obligations
evidenced by the Loan Agreement upon making the filings referred vo in clause (i) below:

(1) To ils knowledge, except for, and upon, the filing with (A) the United Stares Patent and
Trademark olfice with respect 1o the Palends and Trademarks, (B) the Register of Copyrights with respect o
the Copyrights and Mask Works, and (C) the applicable jurisdiciions with respect to the UCC Tinancing
Stateinents necessary 1o perfect the security interests created hercunder and except as has been already made or
obwained, rw authorizatlon, approval or oiher action by, and no notice o or filing with, any U.S. governmental
authority or U.S. regulatory budy is required either (i) for the grant by Granlor of the seeurity inlerest granicd
Licteby, or for the exccution, delivery or performance of this IP Agreement by Grantor in the U.S. or (if) (or
the perfection in e United Stites or the exercise by Lender of its rights and remedics thercunder;

M All information heretofore, herein or hercafier supplicd Lo Lendet by or on behalf of Grantor
with respect to the Intellectual Properyy Collateral is accurate and complele in all material respects.

0 9] Granlor shall ot enter o any agreement that would materially impair or conflict with
Grantor's obligations herconder without ] ender's prior written consenl, which eonsent shatl not be unreasonably
willtheld.  Graator shall not permit the inclusion in any material contract to which it becomes a party of any
pravisions that contd or miglt in any way prevent the creation of a sccurity interest in Grantor's rights and
interest in any property included within the definition of [he Intellectual Property Collateral acquired nnder such
contraces.

) Upon any exceutive officer of Granlor obtaining actual kmowledge thereol, Grantor will
promptly notify Lender in writing ol any event that materially adversely alfeets the value of any material
Intellectunl Property Collateral, the ability of Granlor 1o dispose of any material Inicllectual Property Collateral
of the rights and remedies of Lender in relation thereto, including the levy of any legal provess against any of
the Intellectval Property Collateral,

4. Lender's Rights, Lender shall have the right, but not the obligation, to take, at Granior's sole expense,
any actiobs that Grantor is required uader this IP Agreement to take but which Grantor fails 1o ke, aficr fifiecn (I5)
days' notice to Grantor. Grantor shall reimburse and indemonily Lender for all reasonable costs and reasonable expenses
incurrad in the reasonable cxercise of ils rights under this section 4.

S. Laspegtion Righis, Grantor hereby grants (o Lender and its employecs, representatives and ageuts the
right to visit, during rensanable hours upon prior reasonable written notice to Grantor, any of Grantor’s planis and
racilities thay manulacture, install or store producis (ot that have done so during the prior six-month period) thar are sold
wlilizing any of the Intellectual Property Collateral, and 10 inspect the products and quality conirol records relating therelo
upon reasonable written notice to Granror and as oficn as may be reasonably requested, but hot more than once in every

3.
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six (6) monihs; provided, however, notiing herein shall entitle Lender access 1o Grantor's trade secrcts and other
proprictary information,

6. Buriher Assueanges; Aitomey in Fact.
(a) On a continuing basis, Grantor will, subject to any prior licenses, ¢ncumbrances and

restrictions and proupective licenses, make, exceute, acknowledge and deliver, and file and record in the proper filing
and recording places in the United Siates, all such instruments, including appropriale financing and continuation
statements and cotiateral agreements and Rlings with the United States Patent and Trademarks Office and the Register
of Copyrights, and take all such action as may reasonably be deemed necessary or advisable, and in accordance with
RBorrower's curremt practices awd olierwise in accordance with good business judgment, 1o perfect Leander's securlly
interest in alt Copyrights, Patepls, Trademarks, and Mask Works and otherwise (o carry our the intent and purposes of
this IP Agreerient, or for assuring and confirming to Lender the grant or perfection of a security interest in all batellectual
Properly Collateral,

) Grantor herchy irrevocably appoints Lender as Grantor's atorney-in-fact, with full authority
in thie place and swidd of Grantor and in the name of Grantor, Lender or otherwise, from time to time in Iender's
discretion, upon Granlor's failure or inability 10 do so, 10 1ake any action and to exceule any instrument which Lender
may deem necessary or advisable (o accomplish ihe purposes of this TP Agreement, including:

) To modily, inits sole discretion, this IP Agreement without first oblaining Grantor's
gpproval of or signalure to sucl modification by amending Exhibit A, Exhibit B, Exhibit C, and Lxhibit D
hereol, ax appropriate, to inclode reference to any righ, title or interest in amy Copyrights, Patents, Trademarks
or Mask Works acquired by Grintor afier the exceution hereof or to delete any reference to any right, title or
interest in any Copyrights, Patears, Trademarks, or Mask Works in which Grantor no longer has or clatms any
right, tille or interest; and

(i) To file, in tis solc discretion, one or more financing or continuation statements and
amendments theretn, relative 1o any of the Intellecual Property Collareral without the signature of Grantor
where permilted by law,

7. Events.of Defanlt. The eccurrence of any of the following shall constinute an Event of Default under
this IP Agreenient:

)] An Event of Defaull occurs under the Loan Agreement; or any document {rom Granior o
Lender; or

M) Grantor breaches any warranty or agreement made by Grantor in this 1P Agreement.

B. Reniedics. Upon the occurnence and eontinuance of an Event of Default, Lender shall have ihe right
10 exercise all the remedics of a secared party under the Massachuselts Uniform Commereial Codie, mcluding without
linitation the right to require Grantor to assemble the Inteliectuat Property Collateral and any tangible propeny in which
Lender has a security interest and to make it available to Lender at a place designated by [ender. Lender shall have a
noneaclusive, royahy free license to use the Copyrights, Patents, Trademarks, and Mask Works to the extent reasonably
necessary Lo permit Tender Lo excreise its riglts and remedies upon the occurrence of an Event of Defaulr. Gramtor will
pay any expenses (including reasonable aorney's fees) incurred by Lender in connection with the exercise of any of
Lender's rights bereundes, including withew Jimitation any expense incurred in disposing of the Intellecuial Property
Collateral. All of I .ender's rights and remedies with respeet 1o e Intellecual Property Collateral shall be cumulative.

0, Tndemnily. CGrautor agrees to defend, indemnify and hold harmless I.ender and its officers, employees,
and agents against:  (a) all obligations, demands, claims, and liabilitics claimed or asserted by any other parly in
connection with the transictions contamplated by this IP Agreemnent, and (D) all Tosses or expenses in any way suffered,
tncurred, or paid by Lender as a result of or in any way arising out of, following or consequential (o transactions between

4.
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Lender andd Grantor, whether under this [P Azreement or otherwise (including without limitation, reasonable atrorneys
fues and reasonable expenses), except for losses arising from or out of Lender's gross negligence or wilk{id misconcluct.

10, Termination. At such time as Grantor shall completely satisfy all of (he obligations sccurcd hereunder,

[ ender shafl execute and deliver to Grantor all terminations, relcases and other instruments as may be necessary or proper
10 Terminate the security inerest granted by Grantor to Tender hereunder.

11, Course of Dealing, No couree of dealing, nor any failure Lo exercise, nor any delay in exercising any
right, power or privilege hereunder shall operate as a waiver thercof.

12. Amendments. This I[P Agreement may be amended only by a writlen insirument signed by both pariics
hercto,

13. Coynterparts, This 1* Agrecment may be executed in two or more counterparts, cach of which shalt
he deemed an original but all of whicl 1opether shall constitute the same instrument,

14. Law and Jarisdiction. This TP Agreement shall be governed by and construed in accovdiinee with the
Taws of the Comvnonwenlth of Massachuseits,. GRANTOR AND LENDLR EACI SUBMIT TO THL! EXCLUSIVE
JURISDICTION OF THLE STATE AND FEDERAL COURTS IN MASSACHUSETTS; PROVIDED, HOWEVER,
THAT II' FOR ANY REASON LENDER CANNOT AVAIL ITSELF OF SUCH COURTS IN THE
COMMONWEALTH OF MASSACHIUSETIS, GRANTOR ACCEPTS JURISDICTION OF THE COURTS AND
VENULE IN SANTA CLARA COUNTY. CALIFORNIA. NOTWITHSTANDING THE FOREGOING, TIIE
LENDER SHALL HAVE THIF RIGHT 10O BRING ANY ACTION OR PROCEEDING AGAINST THC GRANTOR
OR ITS PROPERTY IN THE COURTS OF ANY OTHER JURISDICTION WHICIT TIIE LENDER DEEMS
NECESSARY OR APPROPRIATE IN ORDER TO REALIZLE ON TiIE COLIATERAL OR TO OTHERWISE
BENFORCE THE LEINDER'S RIGHTS AGAINST TIIE GRANTOR OR ITS PROPERTY.

GRANTOR AND LENDER EACH WAIVE THEIR RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSK
OF ACTION ARISING OUT OF OR BASED UPON THIS AGREEMENT, THE 1.OAN DOCUMENTS OR ANY
CONTEMPLATED TRANSACTION, INCLUDING CONTRACT, TORT, BREACH OF DUTY AND ALL
OV ER CLAIMS. THIS WAIVER IS A MATFRIAL INDUCEMENT FOR BOTII PARTIES TO ENTER INTO
THIS AGREEMENT. EACH PARTY 1HAS REVIEWED THIS WALIVER WITH ITS COUNSEL.

I3, Conflideniality. In handling any confidemtia) information, Lender shall exercise the same degree of
care thar it exercises (or its owa proprietary information, but disclosure of information may be made: (i) to Lender’s
subsidiarics or affiliates in comicetion with their present or prospective business relarions with Grantor; (it) to prospective
wansferees or purchasers of any iverest i the Loans; (iii) as required by law, regutation, subpoena, or other order, (iv)
as required in connection with Lender's exaiviniion or audir; and (v) as T.ender considers appropriaic in Cxercising
remedics under this Agrecment.  Coalldential information docs not include informaltion that cither: (a) is in the public
domain or in Lender’s possession when disclosed to Lender, or hecomes part of the public domain after disclosure 10
1ender; or (b) is disclosed to Lender by a third party, if Lender rcasonably does not know that the thitd party is
prohibiled from disclosing the information.
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FXECUTED as a sealed instrument under the laws of the Commonwealth of Massachusetts on the day and year
first written above,

Addyress of Grantor; GRANTOR:

200 Minieman Road TIBURON NET;V% INC,

Andover, Massachusetts 01810 By:
ng%@zx—@&wh)_ |
Title: P/Lc' S 1oE¥
SILYCON VALLEY BANK

o et e

-7
Name: :AA {CAML » l ( e~
Title: V‘}(c, {)PCJ \'éu\.‘/

56120/476
655507.3
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Exhibit "A" attached to (hat cotlain Intellectunl Property Sceurity Agreement dated _ﬁ"!ﬂ } ' ,

2001,
LEXITIBIT "A™
COPYRIGLITS
SCITERULL A - ISSUED COPYRIGINTS
COPYRIGIT REGISTRATION DATE OF
L NUMRER ISSUIANCE
NONE
SCHEDULE, 13- PENDING COPYRIGHT APPLICATIONS
FIRST DATE
COPYRIGUT APPLICATION DATL OF DATE OF OF PURLIC
DESCRIPTION _NUMBIR TILING CREATION  DISTRIBUTION
NONI:
SCHULERULE C - UNRFGISTERED COPYRIGHTS re ight Application is Pendigg)

DATE AND

RECORDATION

NUMBER OF IP

AGREEMENT WITH

OWNLUER OR ORIGTNAL

GRANTOR IF ORIGINAIL AUTHOR

AUTIIOR OR OWNER OR OWNER Of'

FIRST DATE OF COPYRIGIIT COPYRIGTITIS
COPYRIGIIT DATE OU o 1S DIFFERENT DIFEERENT ROM
DESCRIFHON CREATION DISTRUSLIVION IROM GRANTOR GRANTOR
NONID
1-
TRADEMARK
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1Exhibit "B attached 1o that cerlain Tutellectual Property Security Agreemenl dated | ‘Jh‘}ud ’ » 2001

EXHIBIT "B"
PATENTS
PATENT
DESCRIPIION DOCKRTNO. COUNTRY  SERIAYNQ. EILING DATE STATUS
NONE
2
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Lixhibit "C" attaclied to that cortain Inrellectual Property Security Agreement dated ‘ﬁffv‘_f (}V ‘ . 2001,

EXIIBIT "C"
TRADEMARKS
TRADEMARK
DESCRIFTION COUNTRY SERIAT.NO.  RIG.NO STATUS
APPLICATION AWARL United States 78058644 NONE SEE BELOW
NETWORKING

As of July 23, 2001, a non-final action has been mailed. This is a letter from the examining atlorney requesling
additional information and/or tnaking an initiol refusal. However, no final determination as (o the registrability of
thie suask has been wade,

VIRTUAL CPE Uunited Stutes 78057915 NONI STLE BLELOW

As of July 24, 2001, new application assigned o an examining attorney for examination
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Lxbibit "D attached 1o that certain [nicllectual Properly Seeurity Agreement dated _ :M_L” 2001.

EXHIRIT "D"
MASK WORKS
MASK WORK
DESCRIPTION. COUNTRY SERIAL NO. REG. NOQ S P
NONE
4.
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Fxhibit "t attached 10 that certain Intellectual Property Security Agreement dated \#d , _.» 2001,

EXHIBIT "E"
LICENSES

t. Jicense Agreement dated Deceinber 13, 2000, by and between Liccasor Sleepycat Seftware, Inc.,
118 Tower Road, Lincoln, Massaclwselts and Licensee Tiburon Networks, fne, 200 Minnteman Road, Andover,

Massachusetis 01810,

2. Sollware License Apreement dated March 26, 2001, by and between Licensor DMIL Software, 15
Acborwood Road, Acton, Massachusetis 01720 and Licensee Tiburon Networks, Inc. 200 Minuteman Road,
Andover, Massachuseits 01810.

3. Computer Sollware Source Code License Agreemoanl dated May 18, 2001, by and betweon

Licensor NetPlane Systems, Ine, £83 Washinglon Strect, Dedbham, Massachusclls 02026-6031 and Licensee
Tiburon Networks, Die, 200 Minmeman Road, Andover, Massachusetts 01810.

36120/470
655507.1

5.
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