12/27/2012 |
BB o ST e
. . M ; iademark Office
"RECORDATION FOI o
/ﬂ?/'f 0//e  PATENTS Uiy 000208
‘ To the Director of the U.S. Patent and Trademark Office: Please record the attached documents or the new address(es) below.
1. Name of conveying party(ies) , 2. Name and address of receiving party(ies)

Name: Morgén Stanley & Co. LLC

Riverbed Technology, inc‘
OPNET Technologies, Inc. Internal Address:_4th Floor

Additional name(s) of conveying party(ies) attached? [tes No

3. Nature of conveyance/Execution Date(s): Street Address: _1300 Thames Street, Thames Street Wharf
Execution Date(s) December 18,2012
[] Assignment . [ ] Merger
Security Agreement [7] Change of Name | C'ty- Raltimore
D Joint Research Agreement State: Maryland
[] Government Interest Assignment )
[ ] Executive Order 9424, Confirmatory License Country. s Zip2n]
D Other Additional name(s) & address(es) attached? D Yes No
4. Application or patent number(s): ; [ ] This document is being filed together with a new apptication. |
A. Patent Application No.(s) B. Patent No.(s)
11/124807; 11/124/830 5945933; 6266337

{Please see attached §;hedule 1 for additional numbers) (Please see attached Schedule 1 for additional numbers)

Additional numbers attached? Yes DNO

5. Name and address to whom correspondence 6. Total pumbenRof applications and patents
concerning document should be mailed: ' involved: 318 y

Name: Thomas Fahey

: 7. Totaleg (37 CFR 1.21(h) & 3.41) §.12.720.00
Internal Address: National Corporate Research,_Lcd. ‘ , :
[] Authorized to be charged to deposit account

Street Address: 110G Street, NW, Suite 420 [X] Enclosed
[:] None required (government interest not aﬁectmg title)

City: Washington D.C. 8. Payment information

State: ' Zip: 20005

Phone Number:_202-370-4761
Fax Number: 800-494-7512

Deposit Account Number

18/27/261
thorized User N E HTONII B6BBe114 5945933

Documents to be recorded {including cover sheet) shouid be faxed to {571) 273-0140, or mailed to:
Mail Stop Assignment Recordation Services, Director of the USPTO, P.O.Box 1450, Alexandria, V.A. 22313-1450

PATENT
REEL: 029646 FRAME: 0060

Email Address:;fahgx@b nationalcorp.com - 81 FC: 3@31 1272840 op
. N
9. Signature: %‘/ (é # > o
’ Signature : Date
Rick Marrison Total number of pages including cover 25 -
Name of Person Signing sheet, attachments, and documents: l

bt
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PATENT SECURITY AGREEMENT

This PATENT SECURITY AGREEMENT, dated as of December 18, 2012 (“Patent Security Agreement”),
made by RIVERBED TECHNOLOGY, INC., a Delaware corporation, and OPNET TECHNOLOGIES, INC., a
Delaware corporation (the “Grantors™), is in favor of MORGAN STANLEY & CO. LLC, a Delaware limited liabil-
ity company, as collateral agent (in such capacity, the “Collateral Agent”) for the Secured Parties.

WHEREAS, the Grantors are party to a Guarantee and Collateral Agreement dated as of December 18,
2012 (the “Guarantee and Collateral Agreement”) in favor of the Collateral Agent and MORGAN STANLEY -
SENIOR FUNDING, INC.,, as administrative agent (in such capacity, the “Administrative Agent™) pursuant to
which the Grantors are required to execute and deliver this Patent Security Agreement {capitalized terms used but
not otherwise defined herein shall have the meanings given to them in the Guarantee and Collateral Agreement);

WHEREAS, pursuant to the terins of the Guarantee and Collateral Agreement, each Grantor has created in
favor of the Collateral Agent a security interest in the Patent Collateral (as defined below);

NOW, THEREFORE, in consideration of the premises and to induce the Agents and the Lenders to enter
into the Credit Agreement and to induce Lenders to make their respective extensions of credit to the Borrower
thereunder and to induce the Qualified Counterparties to enter into the Specified Hedge Agreements and provide
financial accommodation, each Grantor hereby agrees with the Collateral Agent, for the benefit of the Secured Par-
ties, as follows:

Each Grantor hereby grants to the Collateral Agent, for the-benefit of the Secured Parties, a security interest
in all of the following property now owned or at any time hereafter acquired by such Grantor or in which such Gran-
tor now has or at any time in the future may acquire any right, title or interest (collectively, the “Patent Collateral™),
as collateral security for the complete payment and performance when due (whether at the stated maturity, by accel-
eration or otherwise) of all Secured Obligations:

(a) the registered and applied-for Patents of such Grantor listed on Schedule 1 attached here-
to; and

(b) all Proceeds of any of the foregoing;

provided, that (i) this Patent Security Agreement shall not constitute a grant of a security interest in any property to

" the extent that and for as long as such grant of a security interest would be prohibited by the terms of the Guarantee
and Collateral Agreement; and (ii) the security interest granted hereby (A) shall attach at all times to all proceeds of
such property, (B) shall attach to such property immediately and automatically (without need for any further grant or
act) at such time as the condition described in clause (i) ceases to exist and (C) to the extent severable, shall, in any
event, attach to all rights in respect of such property that are not subject to the applicable condition described in

clause (i).

The security interest granted pursuant to this Patent Security Agreement is granted concurrently and in con-
junction with security interest granted to the Collateral Agent pursuant to the Guarantee and Collateral Agreement
and Grantors hereby acknowledge and affirm that the rights and remedies of the Collateral Agent with respect to the
security interest in the Patents made and granted hereby are more fully set forth in the Guarantee and Collateral
Agreement. n the event that any provision of this Patent Security Agreement is deemed to conflict with the Guar-
antee and Collateral Agreement, the provisions of the Guarantee and Collateral Agreement shall govern.

The term of this Patent Security Agreement shall be coterminous with the Guarantee and Collateral Agree-
ment. '

(NY} 1404 1/057/SECURITY/Patent.Security. Agreement.doc
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Each Grantor hereby authorizes and requests that the Commissioner of Patents and Trademarks record this
Patent Security Agreement,

THIS PATENT SECURITY AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES UNDER THIS PATENT SECURITY AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW
YORK. :

This Patent Security Agreement may be executed by one or more of the parties to this Patent Security
Agreement on any number of separate counterparts, and all of said counterparts taken together shall be deemed to
constitute one and the same instrument. Delivery of an executed signature page of this Patent Security Agreement
by facsimile transmission or electronic transmission (in PDF format) shall be effective as delivery of a manually
executed counterpart hercof. A set of the copies of this Patent Security Agreement signed by all the parties shall be
lodged with the Borrower, the Administrative Agent and the Collateral Agent,

[Remainder of This Page Intentionally Left Blank.]
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IN WITNESS WHEREOF, each of the undersigned has caused this Patent
Security Agreement to be duly executed and delivered as of the date first above written.

RIVERBED TECHNOLOGY, INC,, as Gra

By

Name: J€ry M. Kenpehe >

Title: Ghief Executp¥c Officer

OPNET TECHNOLOGIES, INC,, as Grantor_

Name: Jegry M. K¢
Title: Chief Executjte Offi

[Signature Page to Patent Security Agreement) ‘ /
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Accepted and Agreed:

MORGANSTANLEY & CO. LLC, /.
as Collatofal Agent

y,
By: [ ¢ MW & . ]

Nanfe:
Title:

[Signature Page to Patent Security Agreement]
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