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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.
1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
L" /@ Name:Egan-Managed Capital 11, L.P.
Top Layer Networks, Inc.
Internal
Address: Mike Shanahan
[J ndividual(s) [ Association Street Address:30 Federal Street
["] General Partnership [] Limited Partnership City:_Boston State:  MA Zip: __02110-2508

B4 Corporation-State Delaware

[ oOther

Additional name(s) of conveying party(ies) attached? [] Yes [} No

3. Nature of conveyance:

[ Merger
[C] Change of Name

(] Assignment

X Security Agreement

] Other
Execution Date: April 10, 2003

[ Individual(s) citizenship
[T] Association
(] General Partnership

X Limited Partnership _ Delaware
[T] Corporation-State
] Other

It assignee is not domiciled in the United States, a domestic
representative designation is attached: [ Yes [} No
(Designations must be a separate document from assignment)
Additional name(s) & address(es) attached? B Yes [[] No

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

A. Trademark Application No.(s)
See attached Continuation Sheet

B. Trademark Registration No.(s)
See attached Continuation Sheet

Additional number(s) attached [ Yes [] No

5. Name and address of party to whom correspondence concerning
document should be mailed:

Namc: Sean J. Hill, Esq.
Internal Address: Testa, Hurwitz & Thibeault, LLP

Oliver Street Tower

Street Address: 125 High Street

City:_Boston State: _ MA Zip: 02110

6. Total number of applications and registrations
Involved:. ..o

16

7. Total fee (37 CFR 3.41)
X Enclosed

7] Authorized to be charged to deposit account

8. Deposit account number:

(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the original

document.
Sean J. Hill %‘4/ v 3
Name of Person Signing V Signature Date
10

To'tT number of pages including cover sheet, attachments, and document:

04717/2003 LMUELLER 00000040 2527792

01 FL:A521
o2 FL:8522

Mail documents to be recorded with required cover sheet information to:

Commissioner of Patent & Trad

ks, Box Assi t

Washington, D.C. 20231

40. 00 QF
375.00 QF
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Continuation Sheet
for
Trademark Recordation Form Cover Sheet
for

Top Layer Networks, Inc.

2. (continued)

3i Technology Partners L.P., a Jersey Limited Partnership
Attn: Mikko Suonenlahti

880 Winter Street, Suite 330

Waltham, MA 02451

4. (continued)

A. 2527792 B. 75689016
2667529 76181871
2594785 76214630
2483210 76314419
2388752 76314420
2388753 76387690
2444571
2664766
2575719
2701150

HILLSIA8106\20.2604807_1
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Intellectual Property Security Agreement

This Intellectual Property Security Agreement is entered into as of April 10, 2003,
between Top Layer Networks, Inc., a Delaware corporation (“Grantor) and Egan-Managed
Capital II, L.P. and 3i Technology Partners L.P. (the “Agents”), on behalf of the Lenders (as
defined in that certain Loan and Security Agreement of even date herewith by and among the
Grantor, the Agents and the Lenders, as the same may be amended, modified or supplemented
from time to time, the “Loan Agreement”).

RECITALS

A. The Lenders have agreed to make certain advances of money and to extend
certain financial accommodations to Grantor (the “Loans”) in the amounts and manner set forth
in the Loan Agreement. The Lenders are willing to make the Loans to Grantor, but only vpon
the condition, among others, that Grantor shall grant to Agents on behalf of the Lenders a
security interest in, among other things, certain copyrights, trademarks and patents to secure the
obligations of Grantor under the Loan Agieement. Capitalized terms not otherwise defined
herein shall have the meanings ascribed to them in the Loan Agreement.

B. Pursuant to the terms of the Loan Agreement, Grantor has granted to Agents on
behalf of the Lenders a security interest in all of Grantor’s right, title and interest, whether
presently existing or hereafter acquired, in, to and under all of the Collateral.

NOW, THEREFORE, for good and valuable consideration, receipt and sufficiency of
which is hereby acknowledged, and intending to be legally bound, as collateral security for the
prompt and complete payment when due of its obligations under the Loan Agreement, Grantor
hereby represents, warrants, covenants and agrees as follows:

AGREEMENT

To secure its obligations under the Loan Agreement, Grantor grants and pledges to
Agents on behalf of the Lenders a security interest in all of Grantor’s right, title and interest in, to
and under its intellectual property Collateral (including without limitation those copyrights,
patents and trademarks listed on Schedules A, B and C hereto), together with all goodwill of the
business symbolized by the trademarks, the right to sue for past, present and future
infringements, all rights corresponding thereto throughout the world and all re-issues, divisions
continuations, renewals, extensions and continuations-in-part thereof, and all proceeds of each of
the foregoing (including, without limitation, all license royalties and proceeds of infringement
suits).

This security interest is granted in conjunction with the security interest granted to
Agents on behalf of the Lenders under the Loan Agreement. The rights and remedies of Agents
with respect to the security interest granted hereby are in addition to those set forth in the Loan
Agreement and the other Loan Documents, and those which are now or hereafter available to the
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Agents as a matter of law or equity. Each right, power and remedy of the Agents provided
herein or in the Loan Agreement or any of the Loan Documents, or now or hereafier existing at
law ar in equity shall be cumulative and concurrent and shall be in addition to every right, power
or remedy provided for herein and the exercise by the Agents of any one or more of the rights,
powers or remedies provided for in this Intellectual Property Security Agreement, the Loan
Agreement or any of the other Loan Documents, or now or hereafter existing at law or in equity,

shall not preclude the simultancous or later exercise by aay person, including Lender, of any or
all other rights, powers or remedies.

IN WITNESS WHEREOF, the parties have cause this Intellectual Property Security

Agreement to be duly executed by its officers thereunto duly authorized as of the first date
written above.

GRANTOR:

Address of Grantor:

2400 Computer Dnive
Westborough, MA 01581

. A o
Tifler ﬂ;:;t Zf’f% 7 ZE.,.; ;_Lz‘é()

AGENTS:
Address of Agents: EGAN-MANAGED CAPITALIL L.P.
30 Federal Street
Boston, MA 02110-2508 By:
Name:
Title:
Address of Agents: 3I TECHNOLOGY PARTNERS L.P.
880 Winter Street
Suite 330 By: 3i Technology Associates LLC, its
Waltham, MA 02451 General Partner
By: 3i Technology Corporation, its
Manager
By:
Name:
Title:
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Agents as 8 matter of law or equity. Each right, power and remedy of the Agents provided
herein or in the Loan Agreement or any of the Loan Documents, or now ot hereafter existing at
law or in equity shall be cumulative and concurrent and shall be in addition to every right, power
or remedy provided for herein and the exercise by the Agents of any one or more of the rights,
powers or remedies provided for in this Intellectual Property Security Agreemcnt, the Loan
Agreement or any of the other Loan Documents, or how or hereafter existing at law or in equity,
shall not preclude the simultaneous or later exercise by any person, including Lender, of any or
all other rights, powers or remedies. ’

IN WITNESS WHEREOF, the parties have cause this Intellectual Property Security
Agreement to be duly executed by its officers thereunto duly authorized as of the first date
written above.

GRANTOR:
Address of Grantor: TOP LAYER NETWORKS, INC.
2400 Computer Drive By:
Westborough, MA 01581 Name:
Title:
AGENTS:
Address of Agents: EGAN-MANAGED CAPITAL II, L.P.

30 Federal Street
Boston, MA 02110-2508

Wl Ll

Title: M,_? (7"‘2:’:2'

Address of Agents: 3I TECHNOLOGY PARTNERS L.P.
880 Winter Street
Suite 330 By: 3i Technology Associates LLC, its
Waltham, MA 02451 General Partner
By: 3i Technology Corporation, its
Manager
By:
Name:
Title:

P.8404

TOTAL. P.B4
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Agents as a matter of law or equity. Each right, power and remedy of the Agents provided
herein or in the Loan Agreement or any of the Loan Documents, Or now or hereafter existing at
law or in equity shall be cumulative and concurrent and shall be in addition to every right, power
or remedy provided for herein and the exercise by the Agenis of any one or more of the rights,
powers or remedies provided for in this Intellectual Property Security Agreement, the Loan
Agreement or any of the other Loan Documents, or now or hereafter existing at law or in equity,
shall not preclude the simultaneous or later exercise by any person, including Lender, of any or
all other rights, powers or remedies.

IN WITNESS WHEREOF, the parties have cause this Intellectual Property Security
Agreement to be duly executed by its officers thercunto duly authorized as of the first date
written above.

GRANTOR:

Address of Grantor: TOP LAYER NETWORKS, INC.
2400 Computer Drive By:
Westborough, MA 01581 Name:

Title:

AGENTS:

Address of Agents: EGAN-MANAGED CAPITALIL L.P.
30 Federal Street
Boston, MA 02110-2508 By:

Name:

Title:
Address of Agents: 31 TECHNOLOGY PARTNERS L.P.
880 Winter Street
Suite 330 By: 3i Techrology Associates LIC, its
Waltham, MA 02451 General Partner

By: 3i Technology Corporation, its

Manager Y

Name: MikKo Suvonea lohbi
Title: "1y o %1‘_0(_

By
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COMMONWEALTH OF MASSACHUSETTS

COUNTY OF idat/escx .
The foregoing instrument was acknowledged this Vj_é day of Agr’:/ 2003 by
ﬁaﬂa.[g/_g A ﬁram@ﬁ , the /ZcSii:az of Top Layer Networks, Inc. (the

“Grantor™), to be his free act and deed in said capacity and the free act and deed of the Grantor,

on behalf of said Grantor, before me, M % ) g
W;@ Qe

Notary Public 4 _
My commission expires: &pf. /g, 008

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF
The foregoing instrument was acknowledged this __ day of , 2003 by

, the of Egan-Managed Capital 1I, L.P. (an
“Agent”), to be his free act and deed ir said capacity and the free act and deed of the Agent, on
behalf of said Agent. before me,

Notary Public
My commission expires:

COMMONWEALTH OF MASSACHUSETTS

COUNTY OF

The foregoing instrument was acknowledged this ___ day of , 2003 by
, the of 3i Technology Partners L.P. (an

“Agent”), to be his free act and deed in said capacity and the free act and deed of the Agent, on

behalf of said Agent, before me,

Notary Public
My commission expires:
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COMMONWEALTH OF MASSACHUSETTS

COUNTY QF

The foregoing instrument was acknowledged this _  day of 2003 by
, the of Top Layer Networks, Inc. (the

“Grantor’), to be his free act and deed in said capacity and the free act and deed of the Grantor,

on behalf of said Grantar, before me, .

Notary Public
My commission expires:

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF wiﬁ,
The foregoin mstmmenf. was acknowledged t}us _f'z_ day of M , 2003 by

, the a f Egan-Managed Capital I, L.P. {ap
“Agent ). to be his free act and deed in safd'c ac1ty and the free act and deed of the Agent, on
behalf of said Agent, before me, ,
Notary Public

My commission expires: mf:j {,=00g

COMMONWEALTH OF MASSACHUSETTS

COUNTY OF

The foregoing instrument was acknowledged this __ day of 5, 2003 by
, the of 3i Technology Partners L.P. (an

“Agent”™), to be his free act and deed in said capacity and the free act and deed of the Agent, on

behalf of said Agent, before me,

Notary Public
My commission expires:

TOTAL P.B2
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COMMONWEALTH OF MASSACHUSETTS
COUNTY OF
The foregoing instrument was acknowledged this __ day of 2003 by
, the of Top Layer Networks, Inc. (the
“Grantor”), to be his free act and deed in said capacity and the free act and deed of the Grantor,
on behalf of said Grantor, before me,

Notary Public
My comurnission expires:

COMMONWEALTH OF MASSACHUSETTS

COUNTY OF

The foregoing instrument was acknowledged this ___ day cof , 2003 by
, the of Egan-Managed Capital II, L.P. (an

“Agent”), to be his free act and deed in said capacity and the free act and deed of the Agent, on

behalf of said Agent, before me,

Notary Public:
My commission expires:

COMMONWEALTH DEMASSACHUSETTS
COUNTY OF __ (WX

The foregoing instrument was acknowledged this _9_\_ day of 94"91‘?: L— , 2003 by
- S < , the M of 3i Technology Partners L.P. (an

“Agent”), to be his free act and deed in said capacity and the free act and deed of the Agent, on

behalf of said Agent, before me, .
=Xse, M .Clay e

Notary Public oo ]
My commission expires: T

bes 20, 5003

™
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