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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)
WagerWorks, Inc. Name: B III Capital Partners
2339 Third Street, Fourth Floor, San Francisco CA 94107 Jlr\]cti?jrrneaslS'C/o DDJ Capital Management
[k Individual(s) [ Association Street Address: 141 Linden St., Suite S-4 ‘
@ General Partnership % Limited Partnership lesl ) _ 7 \
(& Corporation-State City: Wellesley state: MA = liP: 0%4827 .:9“»
G Other (i Individual(s) citizenship i
(i Association L
iti i i ? . .
Additional name(s) of conveying party(ies) attached? L:kYes Q No !;h General Partnership .
3. Nature of conveyance: @ Limited Partnership Delaware
% Assignment Q Merger l} Corporation-State 2
i Security Agreement [ Change of Name [y Other : 2
If assignee is not domiciled in the United States, a domestic
Q Other representative designation is attached: [} Yes Q No

; - 12/13/02 (Designations must be a separate document from assignment)
Execution Date: Additional name(s) & address( es) attached? % Yes % No

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

A. Trademark Application No.(s) B. Trademark Registration No.(s)
76/108,406 2,556,324
!\""—f\‘

Additional number(s) attached % Yes Q No

5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ..............................
Name: Patrice A. King, Esq.

Goodwin Procter LLP 7. Total fee (37 CFR3.41).................. $_1240.00

Internal Address:

Lk Enclosed

i1 Authorized to be charged to deposit account

Street Address: 7 Becker Farm Road 8. Deposit account number:
06-0923
. Roseland NJ )
City. _____ _______ State: Zip: 07068 (Attach duplicate copy of this page if paying by depasit account)
DO NOT USE THIS SPACE

9. Statefrient and signature.
To fhe best of my knowledge and belief. the fore
copy of the original document.

ation is true and correct and any attached copy is a true

K)—g b19. 07>

\Name of Person Signing /\F ;‘J Signature Dbte
T

Pafrice A. King, Esq.

olal number of pages including cover shest, attachments, and document:

il doculments to be recorded with required cover sheet information to:

06/26/2003 ECOOPER\ 00000038 060923 76108406 Cqmmissioner of Patent & Trademarks, Box Assignments

Washington, D.C. 20231
01 FC:8521

.00 DA
02 FC:8522 120 .‘00 1]
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Continuation of Item (2): Additional Name and Address of Receiving Parties:

Name: Berg and Berg Enterprises, LLC,
Entity: California Limited Liability Company
Street Address: 10050 Bandley Drive

City: Cupertino

State: CA

ZIP: 95014
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To the Honorable Commissioner of Patents and Trademari{s: Pleé§e record the attached original documents or copy thereof.

- 22-93

1. Name of conveying party(ies):
WagerWorks, Inc.
2339 Third Street, Fourth Floor
San Francisco, CA 94107
[ ] individual(s)
D General Partnership
Corporation-State

D Other

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

I:] Association
D Limited Partnership

3. Nature of conveyance:

D Assignment
Security Agreement

I:] Other

Execution Date:

[:I Merger

D Change of Name

12/13/2002

2. Name and address of receiving party(ies)
Na B Ill Capital Partners

Internal
Address:¢/0 DDJ Capital Management

Street Address: 141 Linden St, Suite S4

City: Wellesley State:_MA_zip:_02482-7910

D Individual(s) citizenship.
[] Association
D General Partnership,
Limited Partnership D€laware

D Corporation-State

[ ] other

If assignee is not domiciled in the United States, a domestic
representative designation is attached: Yes N

[
(Designations must be a separate document from assign t)
Additional name(s) & address( es) attached? Yes ,ﬁ No

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

76/108,406

p—

A. Trademark Application No.(s)

B. Trademark Registration No.(s) 2:290:324

Additional number(s) attached Yes [ ] No

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

Name: Kristen A. Papathomas

Internal Address:

Goodwin Procter, LLP

6. Total number of applications and
registrations involved: ............................

¢_1240.00

7. Totalfee (37 CFR3.41).......cccceee.

D Enclosed

IX Authorized to be charged to deposit account

8. Deposit account number:

Street Address: :
7 Becker Farm Road 06-0923 i it
= i
B ti
P LA dodid
City: Roseland State: N 2jp07068 $ I ‘i I_(‘/ ;
DO NOT USE THIS SPACE e
9. Signature. B
A ] o
Kristen A. Papathomas 01/13/2003
( Name of Person Signing Signature Date
Total number of pages including cover sheet, attachments, and document: I:
Mail doduments to be recorded with required cover sheet information to:
ommissioner of Patent & Trademarks, Box Assighments
01/27/2003 00000045 060923 761 Washington, D.C. 20231
01 FC:8521 40.00 CH
02 FC:8522 1200.00 CH
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Continuation of Item (2): Additional Name and Address of Receiving Parties:

Name: Berg and Berg Enterprises, LLC,
Entity: California Limited Liability Company
Street Address: 10050 Bandley Drive

City: Cupertino

State: CA

ZIP: 95014
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EXECUTION COPY

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as amended, amended
and restated, supplemented or otherwise modified from time to time, the “IP Security
Agreement”) dated December 13, 2002, is made by WagerWorks, Inc. a Delaware corporation
(the “Debtor™), in favor of B III Capital Partners, a Delaware limited partnership, and Berg &
Berg Enterprises a California limited liability company (collectively, the “Lenders™).

WHEREAS, the Debtor has entered into the Note Purchase Agreement dated as of
December 13, 2002 (as amended, amended and restated, supplemented or otherwise modified
from time to time, the “Note Purchase Agreement”) with the Lenders from time to time parties
thereto. Terms defined in the Note Purchase Agreement and not otherwise defined herein are
used herein as defined in the Note Purchase Agreement.

WHEREAS, in connection with the Closing under the Note Purchase Agreement, the
Debtor has executed and delivered that certain Security Agreement made by the Debtor to the
Lenders dated as of December 13, 2002 (as amended, amended and restated, supplemented or
otherwise modified from time to time, the “Security Agreement”).

WHEREAS, under the terms of the Security Agreement, the Debtor has granted a
security interest in, among other property, certain intellectual property of the Debtor to the
Lenders, and has agreed as a condition thereof to execute this IP Security Agreement covering
such intellectual property for recording with the U.S. Patent and Trademark Office, the United
States Copyright Office and other governmental authorities.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Debtor agrees as follows:

SECTION 1. Grant of Security. The Debtor hereby grants to the Lenders a security
interest in and to all of the Debtor’s right, title and interest in and to the following (the
“Collateral™): '

(1) The United States patents, patent applications; and patent licenses set forth
in Schedule A hereto (as such Schedule A may be supplemented from time to time by
supplements to the Security Agreement and this IP Security Agreement, each such
supplement being in substantially the form of Appendix A hereto (an “IP Security
Agreement Supplement”), executed and delivered by the Debtor to the Lenders from time
to time), together with all reissues, divisions, continuations, continuations-in-part,
extensions and reexaminations thereof, and all rights therein provided by international
treaties or conventions (the “Patents™);

(i) The United States trademark and service mark registrations, applications,
and licenses set forth in Schedule B hereto (as such Schedule B may be supplemented
from time to time by IP Security Agreement Supplements executed and delivered by the

LIBC/1646908.1
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Debtor to the Lenders from time to time), (the “Trademarks™) together with the goodwill
appurtenant to such Trademarks;

(1)  The copyrights, United States copyright registrations and applications and
copyright licenses set forth in Schedule C hereto (as such Schedule C may be
supplemented from time to time by IP Security Agreement Supplements executed and
delivered by the Debtor to the Lenders from time to time) (the “Copyrights™);

(iv)  any and all claims for damages for past, present and future infringement,
misappropriation or breach with respect to the Patents, Trademarks and Copyrights, with
the right, but not the obligation, to sue for and collect, or otherwise recover, such

damages; and
(v) any and all proceeds of the foregoing.

Notwithstanding the foregoing, the security interest granted herein does not extend to and
the term "Collateral” does not include any license or contract rights or any other property to the
extent (i) the granting of a security interest in it would be contrary to applicable law, or (ii) that
such rights or property are nonassignable by their terms (but only to the extent the prohibition is
enforceable under applicable law) without the consent of the licensor or other party (but only to
the extent such consent has not been obtained).

SECTION 2. Recordation. The Debtor authorizes and requests that the Register of
Copyrights, the Commissioner of Patents and Trademarks and any other applicable government
officer record this IP Security Agreement.

SECTION 3. Execution in Counterparts. This Agreement may be executed in any
number of counterparts, each of which when so executed shall be deemed to be an original and
all of which taken together shall constitute one and the same agreement.

SECTION 4. Grants, Rights and Remedies. This IP Security Agreement has been
entered into in conjunction with the provisions of the Security Agreement. The Debtor does
hereby acknowledge and confirm that the grant of the security interest hereunder to, and the
rights and remedies of, the Lenders with respect to the Collateral are more fully set forth in the
Security Agreement, the terms and provisions of which are incorporated herein by reference as if
fully set forth herein.

LIBC/1646908.1
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IN WITNESS WHEREOF, the Debtor has caused this Agreement to be duly executed
and delivered by its officer thereunto duly authorized as of the date first above written.

WAGERWORKS, INC.

By:

Name: Andrew Pascal |
Title: Chief Executive Officer

Address for Notices:

WagerWorks, Inc.

2339 Third Street

Fourth Floor

San Francisco, CA 94017
Attention: Andrew Pascal

with a copy to:

Gray Cary Ware & Freidenrich LLP
400 Hamilton Avenue

Palo Alto, CA 94301

Telecopier No. (650) 833-2001
Attention: James M. Koshland

LIBC/1646908.1
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GOODWIN I PROCTER Kristen A. Papathomas Goodwin Procter LLp
973.994.7842 Counsellors at Law
kpapathomas@goodwinprocter.com Seven Becker Farm Road

Roseland, N} 07068
T:973.992.1990
F: 973.992.4643

January 22, 2003

Yia Express Mail

Commissioner of Patents and Trademarks
BOX Assignments
Washington, DC 20231

Re: Recordation of Security Agreement in favor of B 111 Capital Partners, LP and Berg
and Berg Enterprises LLC

Dear Commissioner of Patents and Trademarks:

Enclosed please find the following:

1. an original executed Security Agreement dated December 13, 2002 granted by WagerWorks,
Inc (the “Borrower”), in favor of B III Capital Partners, LP and Berg and Berg Enterprises

LLC (the “Lenders”);
2. a Trademark Recordation Cover Sheet with attachments; and
3. a Patent Recordation Cover Sheet with attachments.

Please separately record this Security Agreement against the records of the Trademark Office for
the trademarks listed on the Trademark Recordation Cover Sheet and attachment and against the
records of the Patent Office for the Patents listed on the Patent Recordation Cover Sheet, thereby
preventing the patent application information contained therein from becoming public record
upon recordation.

Additionally, please also find two return postcards — one for Trademarks and one for Patents.

The fee of $1,840.00 for filing and recording the Security Agreement (reflecting $600.00 for
Patent recordation fees and $1.240 for Trademark recordation fees) in addition to any amounts
due in excess of the aforementioned amount, should be charged against the Goodwin Procter
LLP Deposit Account No. 06-0923. Any questions relating to the enclosed information may be
directed to the undersigned.

Respectfully submitted,

Encls.

LIBNJ/1113227.1
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GOODWIN 3 PROCTER Patrice A. King Goodwin Procter Lip

! 973.994.7896 Counsellors at Law

pking@ Seven Becker Farm Road
goodwinprocter.com Roseland, NJ 07068

T:973.992.1990
F: 973.992.4643

June 19, 2003

Via First Class Mail

U.S. Patent and Trademark Office
Assignment Division

Box ASSIGNMENTS

CG-4

1213 Jefferson Hwy, Suite 320
Washington, DC 20231

Attn: Shareill Coles, Examiner

Re:  Intellectual Property Security Agreement
Document ID No.: 102349213
Ser. No.: 76/108,406 et al

Dear Ms. Coles:

We have received the Notice of Non-Recordation of Document(copy enclosed) for the above-
identified Intellectual Property Security Agreement.

Please note that we have made an error with respect to the last trademark serial number identified
on the Schedule of Trademarks. In this regard, we enclose a Recordation Cover Sheet with
attached Schedule of Trademarks which identifies the correct serial number and a copy of the
original Intellectual Property Security Agreement and attached documents.

The filing fee of $1240.00 associated with the recordation of the Assignment, and any amounts
due in excess of the filing fee, may be charged against the Goodwin Procter LLP Deposit
Account No. 06-0923. A copy of this letter is enclosed.

Kindly stamp and return the enclosed post card.

Any questions relating to the enclosed information may be directed to the undersigned. Thank
you for your assistance with this matter.

spectfully submitted,
Patrice A. King Q\

PAK:kmb
Enclosures
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GOODWIN PROCTER Patrice A. King Goodwin Procter Lp

973.994.7896 Counsellors at Law
pking@ Seven Becker Farm Road
goodwinprocter.com Roseland, NJ 07068

T:973.992.1990
F: 973.992.4643

June 19, 2003

Via First Class Mail

U.S. Patent and Trademark Office
Assignment Division

Box ASSIGNMENTS

CG-4

1213 Jefferson Hwy, Suite 320
Washington, DC 20231

Attn: Shareill Coles, Examiner

Re:  Intellectual Property Security Agreement
Document ID No.: 102349213
Ser. No.: 76/108.,406 et al

Dear Ms. Coles:

We have received the Notice of Non-Recordation of Document(copy enclosed) for the above-
identified Intellectual Property Security Agreement.

Please note that we have made an error with respect to the last trademark serial number identified
on the Schedule of Trademarks. In this regard, we enclose a Recordation Cover Sheet with
attached Schedule of Trademarks which identifies the correct serial number and a copy of the
original Intellectual Property Security Agreement and attached documents.

The filing fee of $1240.00 associated with the recordation of the Assignment, and any amounts
due in excess of the filing fee, may be charged against the Goodwin Procter LLP Deposit
Account No. 06-0923. A copy of this letter is enclosed.

Kindly stamp and return the enclosed post card.

Any questions relating to the enclosed information may be directed to the undersigned. Thank
you for your assistance with this matter.

spectfully submitted,

4

Patrice A. King Q\
PAK:kmb

Enclosures

LIBNY/4224042.1
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EXECUTION COPY

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as amended, amended
and restated, supplemented or otherwise modified from time to time, the “IP Security
Agreement”) dated December 13, 2002, is made by WagerWorks, Inc. a Delaware corporation
(the “Debtor”), in favor of B III Capital Partners, a Delaware limited partnership, and Berg &
Berg Enterprises a California limited liability company (collectively, the “Lenders”).

WHEREAS, the Debtor has entered into the Note Purchase Agreement dated as of
December 13, 2002 (as amended, amended and restated, supplemented or otherwise modified
from time to time, the “Note Purchase Agreement”) with the Lenders from time to time parties
thereto. Terms defined in the Note Purchase Agreement and not otherwise defined herein are
used herein as defined in the Note Purchase Agreement.

WHEREAS, in connection with the Closing under the Note Purchase Agreement, the
Debtor has executed and delivered that certain Security Agreement made by the Debtor to the
Lenders dated as of December 13, 2002 (as amended, amended and restated, supplemented or
otherwise modified from time to time, the “Security Agreement”).

WHEREAS, under the terms of the Security Agreement, the Debtor has granted a
security interest in, among other property, certain intellectual property of the Debtor to the
Lenders, and has agreed as a condition thereof to execute this IP Security Agreement covering
such intellectual property for recording with the U.S. Patent and Trademark Office, the United
States Copyright Office and other governmental authorities.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Debtor agrees as follows:

SECTION 1. Grant of Security. The Debtor hereby grants to the Lenders a security
interest in and to all of the Debtor’s right, title and interest in and to the following (the
“Collateral”):

(1) The United States patents, patent applications; and patent licenses set forth
in Schedule A hereto (as such Schedule A may be supplemented from time to time by
supplements to the Security Agreement and this IP Security Agreement, each such
supplement being in substantially the form of Appendix A hereto (an “IP Security
Agreement Supplement”), executed and delivered by the Debtor to the Lenders from time
to time), together with all reissues, divisions, continuations, continuations-in-part,
extensions and reexaminations thereof, and all rights therein provided by international
treaties or conventions (the “Patents™);

(i1) The United States trademark and service mark registrations, applications,
and licenses set forth in Schedule B hereto (as such Schedule B may be supplemented
from time to time by IP Security Agreement Supplements executed and delivered by the

LIBC/1646908.1
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Debtor to the Lenders from time to time), (the “Trademarks™) together with the goodwill
appurtenant to such Trademarks;

(1)  The copyrights, United States copyright registrations and applications and
copyright licenses set forth in Schedule C hereto (as such Schedule C may be
supplemented from time to time by I[P Secunty Agreement Supplements executed and
delivered by the Debtor to the Lenders from time to time) (the “Copyrights”);

(iv)  any and all claims for damages for past, present and future infringement,
misappropriation or breach with respect to the Patents, Trademarks and Copyrights, with
the right, but not the obligation, to sue for and collect, or otherwise recover, such

damages; and
) any and all proceeds of the foregoing.

Notwithstanding the foregoing, the security interest granted herein does not extend to and
the term "Collateral” does not include any license or contract rights or any other property to the
extent (1) the granting of a security interest in it would be contrary to applicable law, or (ii) that
such rights or property are nonassignable by their terms (but only to the extent the prohibition is
enforceable under applicable law) without the consent of the licensor or other party (but only to
the extent such consent has not been obtained).

SECTION 2. Recordation. The Debtor authorizes and requests that the Register of
Copyrights, the Commissioner of Patents and Trademarks and any other applicable government
officer record this IP Security Agreement.

SECTION 3. Execution in Counterparts. This Agreement may be executed in any
number of counterparts, each of which when so executed shall be deemed to be an original and
all of which taken together shall constitute one and the same agreement.

SECTION 4. Grants, Rights and Remedies. This IP Security Agreement has been
entered into in conjunction with the provisions of the Security Agreement. The Debtor does
hereby acknowledge and confirm that the grant of the security interest hereunder to, and the
rights and remedies of, the Lenders with respect to the Collateral are more fully set forth in the
Security Agreement, the terms and provisions of which are incorporated herein by reference as if
fully set forth herein.
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IN WITNESS WHEREOF, the Debtor has caused this Agreement to be duly executed
and delivered by its officer thereunto duly authorized as of the date first above written.

WAGERWORKS, INC.

By:

Name: Andrew Pascal !
Title: Chief Executive Officer

Address for Notices:

WagerWorks, Inc.

2339 Third Street

Fourth Floor N
San Francisco, CA 94017

Attention: Andrew Pascal

with a copy to:

Gray Cary Ware & Freidenrich LLP
400 Hamilton Avenue

Palo Alto, CA 94301

Telecopier No. (650) 833-2001
Attention: James M. Koshland
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CERTIFICATE OF MAILING

I hereby certify that this correspondence i1s being deposited with
the United States Postal Service, as First Class Mail, postage pre-paid on
June 19, 2003, and 1s addressed to: U.S. Patent and Trademark Office,
Assignment Division, BOX ASSIGNMENTS, CG-4, Washington, D.C.,
20231.

/é Hotrn s V%M/M\

Katherine Barben
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