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RECORDATION FORM COVER SHEET

PATENTS ONLY
To the Director, U.8. Patent and Trademark QOffice: Please record the attached criginal documents or copy thereof.

1. Name of conveying party(ies): (List using letters

or numbers for mulliple parties)
Marcator Broadband Partners, L.P.

Additional name(s) of conveying party(ies)
attached?

) Yes  (X) Na

3. Nature of conveyance:

() Assignment () Security Agreement
() Merger () Change of Name
(X) Other: Congent, Waiver & Releage

Execution Data: (List as in section 1 if multiple
signatures)
April 1, 2002

2. Name and address of receiving party(ies);
Name: eGrail, Inc.
Internal Address:
Street Address: 4711 Montgomery Ave.
City: Bethesda State: Maryland
ZIP: 20814

Additional name(s) of receiving party(ies) attached?
() Yes  (X) No

4. US or PCT Application number(s) or US Patent
number(s):

(*O Patent No.: 6,560,639
Issue Date: May 6, 2003

Additional numbers attached?
() Yes (X) No

5. Party to whom correspondence conceming
document should be malled:

Customer No. 20,895

Address: Knobbe, Martens, Olson & Bear, LLP
" 2040 Main Street, 14" Floor
Irvine, CA 82614
Return Fax: {849) 760-9502

Attorney's Docket No.: FILNTP.354A

6. Total number of applications and patents
involved: 1

7. Total fee (37 CFR 1.21(h)): $40

{X) Autharized to be charged to depaosit account

8. Deposit account number: 11-1410

Pleagse charge this account for any additional fees
which may bé requirad, or credit any overpayment
to this account.

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.

Karen J. Lenker

RS N

Name of Person Signing

54,618
Registration No.

QSignature

Ei Date

Total number of pages including cover shaet, attachments and document: 5

Documents trangmitied via Facsimile to be recarded with required cover sheet information to:

Mail Stop Assignment Recordation Services
Director, U.5. Patent and Trademark Office
P.O. Box 1450
Alexandria, VA 22313-1450
Facsimile Number: (§71) 273-0140

2830104
081108

700281274
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Consent, Waiver and Release

THIS CONSENT, WAIVER AND RELEASE, dated as of April 1, 2002 (this

ugomsant”), is given and made by and between Metcator Broadband Partners, L.F.
(“Mercator™), and eGrail, Inc., a Delawarc carporation (the “Porrower’), in connection with that
certain Amended and Restated Secured Convertible Promissory Note and Warrant Purchase
ent, dated as of October 10,2001, as amended (the “Loan Agreement”) and the related
o Bortower, Mercator and the other parties thereto (coliectively, the

crits, by and amang th r
“ oan Docuinents”)- Terms that ars capitalized but undefined herem shail have the mesnings

ascribed to them in the Loan Agreement.

, in connection with the Loan Agreement, Borrower antared into that certain
econd Amended and Restated Secuzity Agreement (the “Security Agreement”) with Mereator,
as Ageat (the “Agent”); and ‘

WHEREAS, pursuant to Article V, section {d) of the Secirity Agresment, the Borrower

f '5 has covenanted that it wilt not, without the priar express Writien consent of the Agent, seil,
= tremsfer, leass or otherwise dispose of any Collateral or any interest therein (other than in the

ordinary course of business); and

WHEREAS. Borrower will be entering into an Asset Purchase Agreement (the
w«Pyrchase Agreement”) by and between the Borrowet and 3565 Acquisition Corporation, 2
Delaware corporation (the “Buper™) whereby the Borrower will sell its Assets (as defined in the
Purchase Agresment) to the Buyer free and clear of el lieps, security interests and encumbrances

in cxchange for aggregate cash consideration, uf'ﬂm “Proposed Transactio #™); and

WLEREAS, in eomaestion with the Proposed Transaction, the Lenders will receive 2
partial payment of amouns owed to them under the Amended Notes; and

WHEREAS, in order to facilitate the Proposed ‘I‘ransanti-nn, the Borrower has requestm‘i
that Mercator waive the requirements of Bection 6.4 of the Loan Agreement and consent to the
Proposed Transaction in ageardance with Article V, section {d) of the Security Agrecment, and

WHEREAS, in order to facilitate the Proposed Trnsaction, the Agent does hereby
coinfirm, as set forth below, that effective immediately prior to the consummation of the
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i‘mpused Trensaction, it is releasing and discharping its entire right, title and interest in and to
any and all Assets being sold to Buyer pursuant to the Puwrchase Agreement. ‘

NOW, THEREFORE, in consideration of the far;guing premises and other good and .
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties

hereby agree as follows:

1. Mercator, in its capacity as a Lender and the Agent, bereby waives the restrictive
covenants set forih in Section 6.4 of the Loan Agreement and Arﬁcle-V, seetion (d) of the
Sectrity Agreement and expressly consents to the Proposed Transaction a'nd_thc transfer of the
Assets to Buyer pursuart to the Purchase Agreement Further, Mereator, in its capacity as a

" Lender and the Ageat, hereby waives any other terms ot conditions of the Loan Dociiments that
would otherwise prevent or impair the ability of the Botrower to enter into the Proposed
Transaction and the Assets to Buyer pursuant to the Purchase Agreement; provided,

kowever, that Mercator does not waive any existing Event of Default,

7 Without limiting the generality of the foregoing, Mercator, in its capacity s
Apgent, hereby irrevocably and unconditionally releases and discharges all liens and amm:ity _
interests in, apdl any and all right, dtle and interes that Agent may have in of 10, the Asscts being
transferred 1o Buyet pursuant io the Purchase Agrecment. .

3. Mereator, in its capacity as Lendet and the Apent, condfirms its understanding of
the Borrower's intention to enter into the Propased Transaction.

4. Txceptas expressly consented to of waived by fhisgConsent, the Loan Documents
shall continue to be, and shall remain, unaltered and indilf force and effect in accordance with
their terms and the Borgower hereby confirms all of the provisions of the Loan Documents, No
cousent or waiver comtained herein shall be decmed to operate a5 a future consent, waiver or
modification of the provisions of th¢ Loan Documents or 23 & waiver or modification of any
other term, condition or covenant of the Loan Docurnents.

5. This Consent may be executed in one of more countetparts, each of which shall
be deemed to be an original, and all of which shall constitute one and the same mnstrument.

o & ]

{Signatures on jollowing page. 3
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N WITNESS WHEREOF, the Borrower and Meteator have cansed this Consent to be
executed by 8 proper corporaie ofticer thereanto duly suthorized as of the day and year first

above writier.
BOREOWER:

rejernt O (A€
[ 4

SECURED LENDER:
MERCATOR BROADBAND PARTINERS, L.F.

By: Mercator Management, LL.C.
Ite- (Genaral Parner

By:
Nerne:
Title:

- - AGENT:
MERCATOR EROADBAND PARTNERS, LP.

By: Mercator hﬁnagﬂmt, LI.C
Its: General Partner
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. IN WITNESYS WHEREOF, the Borrower and Moreator have cansed this
Consent o be exemsted by & proper corporate officer therevmis duly amlﬂmmed ag of

the day and vesr firet above written.

MERCATOR BROADBAND
PABRTNERS, LP.

By- Mereator Management, LI.C. .

Itm: Gmmﬂ?mhz

Namn AT s AT m e ) b
Title: 0404

| AGENT:
K MERCATOR BROADEAND

PARTNERA L.P., asAgeni‘.ﬁ:rtha
Yenders

By: Mercetor Management, L.L.C.
Tiz: Gemoral Paciaer |

By MJQK .

Nente: (Lhoares
Title: mcngee.
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