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SECURITY AGREEMENT

SECURITY AGREEMENT, dated as of hune 16, 2011 {his “Agreement™), made by eLOT, In¢,, @ Delaware
corporation (“the Company™) and eLottery, Inc., a Delaware corporation {“eLottery™ and together with the Company
referred to as the “Grrantors” and each referred to 85 2 “Granta™), in favor of elottery Collateral Agent, LLC, a
Delaware Hmited Hability company (“Secured Farly™), in its capacity as coflateral agent for the Lenders, Capitalized
terms used hersin without definition have the respective meanings assigned o that certain Convertible Secured
Promissory Note and Warrant Purchase Agresment of even date herewith by and among the Grantors and the
Lenders {the "Purchase Agreement™}.

WITNESSETH:

WHEREAS, as a condition to the Leaders entering into the Purchase Agreement and the other Loan
Documents, the Lenders have required that cagh Grantor grant t the Secured Party, for the benefit of the Lenders a
seourity interest in all of sach Grantor's right, title and interest in and to the Collateral (as defined herein).

NOW, THEREFORE, in consideration of the mutual agreements and covenants aantalned hereids and in the
other Loan Dosuments, and for other good and valuabls consideration the receipt and sufficlency of which is hereby
acknowledged, the parties hersto hereby agres as follows:

1. Cevirin Delinitions,

{#) All the agresments or instruments herein defined shall mesn suck sgreements or instruments as the
same may from Hme to Hime be supplemented or smended or the terms thereof walved or modified 10 the extent
permitted by, and in accordance with, the terms thereof and of thie Agreement.

(b} The following terms shall have the following meanings {such meanings to be equally applicable to
both the singular and plural forms of the terms definedy:

sColipteral” means the Shaves and the 1P Collatersl

“Contract” means any coniract, agresment, arrangement, lioense, loase, commitment of other instrument
or anderstanding of any kind, whether written or oral, exprese or implied.

“Copyright” means any and all tangible and/er copyrightable works of authorship and copyrights
therein, whether statutory or common law, registered or wweglstered, now or hereafter existing or in foree
thronghout the world inchuding, without limitation, all of eseh Grantor's right, title and interest in, to and ander all
works of authorship, anvegistered copyrights and afl registerad copyrights in the United States and throughout the
world inchading, but not Hmited to, all treaty and convention rights, all applications, registrations, supplementary
registrations, extensions and renewals of any thereof, Hoenses, together with the goodvill associated therewith and
any other propristary rights related o the forgoing, and the right to sue for past, present and future infringements of
any thereof, and alf past, present and future proceeds of the foregoing, including, without Hmitation, licenses,
rayaltics, income, payment, claims, damages and proceeds of suit, including those copyrights listed on Bxhibit Cto
this Agreement, as such exhibit may be amended, supplemented or otherwise modified from time to time.

“IP Collateral™ means: 1) all of the Company's right, title and inferest in and to all intellectual property,
whether now owned or at any time hereafter soquired by the Company, and (i) all of elottery’s right, title and
futerest in and to all inteHectual property, whether now owned or af any time hereafler acquived by elottery;
including, without imitation, the following:

{13 alf Patenty;
{23 all Patent Licenses;
{3} all Trademarks;
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{4 all Trademurk Licenses;

{5) all Copyrights;

{6} all Contracts, documents and general intangibles develeped or acguired by exch Grantor relating to any
and afi of the foregoing,

{7} all insurance policies to the extent they relate to the preceding items (1) through (8); and

{8) 1o the extent nat ntherwise included in the preveding ftems {1) through (7). i proceoeds, produsts, rents,
jssues, profits and retums of and arising from any and all of the foregoing,

“Obligations™ shall mean: (1} any and all obligations, Habilities and indebtedness of every kind, nature
and deseription owing by the Company arising under the Loan Documents and (i) any and all obligations, liabilitles
sad indebtedness of every kind, nature and description owing by elottery srising vnder the Loan Documents,

“Patent(s)" means all patents, patent applications and patent disclosures which ave presently, or in the
fstuire may be, owned, Issusd, anquired or wsed {whether pursuant 1o 8 Hoense or otherwise) anywhere in the world
by each Grantor, in whols or in part, and il of sach Grantor’s right, title and interest in and to all patentable
inventions and applications for patents under patent Jaws of the United States or of any other jurisdiction, inclading
any and all extensions, reissuss, substitutes, continuations, continuations-in-pan, divisionals, patents of addition, re-
examinations and renewals thereof, and patents issuing therefrom, and the gondwill associated therewith, and any
other proprietary rights refated to any of the foregoing {including, without limitation, remedies sgainst infringements
therenf and rights of protection of an interest therein under the laws of all juriedictions) and any and sil foreign
sounterparts of any of the foregoing, including those Hated on Exhibit A to this Agreement, as such exhibit may be
amended, supplemented or otherwise modified from time to time.

“Patent Licenses™ means each license agreement to which one or both Grantors i3 a party, including
exch agreement identified tn Bxhist & to this Agreoment as such sxhibit may be amended, supplemented or
otherwise modified from time to tims, and each license agreement relating 1o Patents hercafler granted to, used or
acquired by sach Grantor, In each case together with the right to use and rely upon the inventions and ather
intellecival propeety conveyed therennder,

"Person” shall mean sny individual, corporation, partnevship, joint venture, limited lability conpany,
association, jolnt-stock company, trust, unincorporated organization, or other entity.

“PTO” means the United States Patent and Trademark Gffice.

“Shares” means sl of the issued and outstanding capital stock of sLattery and the certificates
evidencing such shares, and all shares, options, warrants, dividends, cash, instraments and other propenty from time
to time recsived, receivable or otherwise distributed in respect of, or in exchange for, any or alf of the capital stock
of elotiery.

“Tradomark License™ means each livense agreement to which one or both Grantors is 2 party, including
each agreement identifisd in Bxhibit B hereto as such exhibit may be amended, supplemented or otherwiss modified
from time to time, and sach Hoenss agreement relating to Trademarks heveafler used, adopted or avquived by sach
{randor.

“Trademarks™ means {8} aii trademarks, trade names, corporate names, company names, business
names, fictitious business names, dade styles, service marks, logos and other source or business identifiers of sach
Grantor adopted for use anywhers In the world or hereinafter adopted or acquired, whether cuyrently In use or not,
and the goadwill associated therewith, all registrations sud recordings thereof, snd all applications in connection
therewith, including those identified in Exhibit B 1o this Agreement as such exbibit mey be amended, supplomented
or otherwise modified, fom time 1o time, and (b} all renewals thereof by cach such Grantor; and any other
proprictary rights related fo any of the foregeing (including, without Hmitation, remedies against infingements
thereof and rights of protection of an infersst therein under the laws of all juriadictions}.

3. Grant of Seeurity Interset. As security for the prompt and complete payment and performancs when
due of all Obligations and for the other purposes provided in this Agreement: (1) the Company hereby grants,
assigrs, pledges and conveys to the Secured Party alf of the Company’s right, title and infevest in and {o the
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Colateral as vecurity snd hersby prants the Secured Party a vontinuing secarity interest therein, snd {if) eboottery
heveby graunts, assigns, pledges and conveys to the Secured Party sif of elottery’s right, title and interest inand to
the Collateral as seqwrity and hereby grants the Secured Parly a continuing security fntersst therein,

3. Reprosentations snd Warrsntiss, Bach Grantor hereby represents and warmnts to the Secured
Party, for the benefit of the Lenders, thall

{a} Deseription of TP Collstersd True and complete schedules setting forth all Patents, Patent Livenses,
Trademarks, Trademark Licenses and Cupyrights owned, held, controlled or used by each Grantor or to which sach
such Granter s 2 party, are set fortl on Exhibit A with reapest to Patents and Patent Licenses, on Exhibit B with
respest to Traderarks and Trademark Livenses, and on Exhibit € with respest to Copyrights, respestively, te thie
Agpreement.

{b) Title; Mo Other Hens, Except as set forth on Schadule 1 hereto: (1) the Collateral {s free and clear
of any snd all Hens or claims and (i) no seourity agresment, financing watement or other public notice with respeot
1o all or any part of the Collateral is on Hle or of revord in any public office, except such as may have been filed in
favor of the Secured Parly pursuant to the Loan Dooments,

{2} Porfected Lions. The Hens granted pursusat to this Agreement will constings, upon the completion
of filings with the PTO or any foreign sounterpart therewith, fitings with the United States Copynight Office, and
fitings undsr the Uniform Comsmercial Cods, valid and perfacted fiens on all Collateral in favor of the Secuyed
Party, which, except as set forth on Schedule 1, are prior to all other Heng on such Collateral.

{3) Consents under Contracts. No consent {other than consents that have been acguired} of any party
{other than the Grantors) to any Contract is required, or purports o be reguired, in comnection with the exesution,
defivery and performance of this Agreement of the sxercise of the Secured Party’s rights and remedies provided
ferein or o law.

(&) Chief Executive Office. Bach Grantor’s chief executive office and chief place of business {s focated
st 3 Stamford Landing, Suite 300, Stamford, Connecticut D8302,

() Authority, Each Grantor has full power, authority and legal right to enter into this Agreement and
grant the Secured Party the Hens on the Collateral purcuant to this Agreement.

() Approvals, Filings, ete, No suthorization, approval or consent of, oy filing, registration, recording
or other agtion with, any United States or foreign court, governmental body, regulatory agency, seif-regulatory
argsnization, or stock exchange or market, the shareholders of elther Grantor or any other Person, inchuding, without
Hrnitation, the PTQ or any foreign counterpart thersof, is required t be obtained or made by sither Grantor (1) for
the grant of the Hens on the Collateral pursuant to this Agreement, (2) to perfect the lens greated by this Agresment,
in each case except as has been obtained or made or (3) for the exercise of the Becured Party’s rights and remedies
provided herein, under the other Loan Docuraenis or af law,

{i) No Clalms. Each of the Patents, Trademarks and Copyrights existing on the date hereof is valid and
enforosable, and neither Grantor is aware of any past, present or progpective claim by any third party that any of
such Patents, Trademarks and Copyrights are invalld or unenforceabils, or that the use of any Patents, Trademarks ot
Copyrights does or may violite the rights of any third person, or of any bssis for any such claims.

i) Certain Patent Matters. To the knowisdge of each Grantor, i doss not lack any rights or Hoenses to
use the Patents or 1o make, have made, use, sell, or offer for sale the claimed subject matter of the Patents awned,
held or controlled by it To the knowledgs of each Grantor, there are no facts which would form a basis fora
finding that any of the claims of the Patents is unpatentable, wnenforesable or fnvalid. To the knowiedge of each
Granior, there are no pending U8, or foreign patent applications whizh, if issued, would Yt or probibit the ability
of such Grantor or the Secured Party to make, have made, use, sell, or offer for ssle the claimed subject matter of the
Patents,
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{i} License Matters. Each Patent License and Trademark License is in full foros and effect and is the
legal, valid and binding obligation of each of the parties thereto. To the best knowledge of each Grantor, no party i
i default ander any such Patent Livense or Trademark License and no event has pcourred and no chreurastances
exist that would constitute or result in & defnlt under such sgreements.

(&} Shares, Exclh Grantor represents and wasvants that: (1) the Company Is the sole legal and benefivial
owner of the Bhares, free and clear of any Hen, except for the security interest ereated by this Agreement; (i) there
are no restrictions upon the yoting rights associated with, or upon the transfer of the Shares; and {iif) the Company
has the sole right to vote, pledge snd grant 3 securily interest in or atherwise transfer such Shares,

4, Covenants, Fach Grantor covenants and agrees with the Secured Party, for the benefit of the Lenders,
that from and after the date of this Agreement until the paymens and performance in full by each Grantor of all of
the Obligations:

{2} Forther Documentation. At any time and from time 1o time, upon the weitten request of the
Secured Party, each Grantor shall, at the Grantors” expense, promptly and duly execute and dediver such further
instruments and documents and take such further actions ss the Secured Party may request for the purposs of
obtaining or preserving the full benefits of this Agreerment and the other Loan Documents, and of the rights and
powers heredn and thersin granted, including, without limitation, any applicabls filing with the PTO or any foreign
counterpart, and the filing of any financing or continuation statements under the UCC or shmilar laws in effect in any
such jurisdiction with respect fo the liens created hereby. Each Grantor also hereby authorizes the Secured Farty to
file any such financing or continuation statement without the signature of such Grantor to the extent permitted by
applicable faw. A photographic or other reproduction of this Agresmant shall be sufficient as 8 fnancing statement
for fillng in any jurisdiction.

() Maintenance of Records. Each Grantor will kesp snd maintain af its own cost and expense
satisfactory and complete records of the Collateral. For the further sceurity of the Secured Party, each Grastor
herelby grants to the Seoured Party a security interest in all of sach such Grantor's books and records pertaining to
the Cotlateral, in any form whatsoever, and each Grantor shall turn over any such books and records for inspection
ty the Secured Party or 1o iy representatives during normal business hours at the request of the Secured Party.

{e} Limitation on Liens on Colintersl Each Grantor agrees that it {x) will not create, ineur or permitto
exist any Hen on the Collatersl, (v} will defend the Collateral against, and will take such other astion as is necessary
t remove, any Hen or claim on or to the Collatersl, other than the Hens created hereby and by the other Loan
Dasuments, and (x) will defend the right, title and interest of the Secured Party tn and to any of the Collaters!
against the claims and demands of all Persons,

{d) Limitations on Dispositions of Collateral. Neither Gravtor will sell, transfer, assign, prant any
participation in, sublicense or ofherwise dispose of any of the Collateral to any Persons, including, withont
Tirnitation, any subsidiary or affiliate, or sttempt, offer or contract o do se.

{e} Limitations on Modifieations, Waivers, Uxtonsions of Fatent Licenses and Trademark
Licenses. Neither Grantor will (D) amend, modify, erminate or walve any provision of any Patent Licenss or
Trademark License in any manner which could reasonably be sxpected to materially adversely affect the value of
such Patent License or Trademark License, or (i) fail fo exercise promptly and diligeatly sech and every material
right and perform cach material obigation which it may have under sach Patent License and Trademark Livense.
Within three {3) days of receipt thereof, sach Grantor will deliver to the Becured Party a copy of sach materisl
demand, natice or document received by it relating i any way to cach Patent License and Trademark License.

() Farther Identification of Collateral, Each Grantor shall furnish to the Secured Party from time o
time, upon the request of the Secured Party, siatements and schedules further identifying and descoribing the
Collateral and such other reports in connection with the Collateral as the Secured Party may reasonably request, all
in reasonable defail,

{5} Notices. Each Grantor shall advise the Secured Party promptly, but in no event later than three
{3) days after the ocourrence thersof, in reasonable detail, at its address speeified in accordanee with Section 13
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fereof, (1) of any Hen on, or clainy asserted against, any of the Collateral, other than as created hereby or s pernitted
iereby, (it} of any Event of Default or any event which, with the giving of notice or the passage of time, or both,
wotld becoms an REvent of Default and (1) of the cocurrence of any other event which sould reasonably be
expected to have = material adverse effect on the Collaterad or the Hens created hereunder or the rights of the
Secured Party hersundsy.

(&3 Remedivs as to Shares. After the coourrence and during the continuance of sn Bvent of Default,
Secured Party is herely authorized and empowered to fransfer and register in its name or in the nevne of is nominse
the whole or any part of the Shaves, to exercise all voting rights with respect thereto, to collect and recelve sl vash
dividends and other distributions made thereon, and to otherwise act with respect to the Bhares as though Secured
Party were the owner thersofs provided, fowever, that Seowred Party shall have ne duty to exercise any such right or
to preserve the same snd shall not be Hable for any failare to do 3o o for any delay in doing so.

{1} Patents,

{1} Bach Grantor will notify the Secured Party immediately if it knows, or has reason to know, that any
application relating to any Patent may becoms sbandoned, or of any adverse determination or development
{insluding, without limitation, the institution of, or any sech determination or development in, any proveeding in the
FTO or any foveign counterpart thersaf, or any court or tribunal In any country) regarding such Grantor's cwnership
of or license rights or other rights with respect {o any Patent.

{23 Bach Grantor will, with respest to any Patent that such Grantor obsaing after the date hersof or any Patent
License that such Orantor obtains afler the date herenf, promptly, but in no ovent later than three {3) days thereaBer,
{1} take all sctions necessary so that the Secured Party shall obtuin a perfected seourity interest in such Patent or
Patent Livense and () provide to the Secured Party a revised Exhibit &, listing ol Patents and sll Patent Licenses in
which such Grantor has an interest.

{3} Upon request of the Secured Party, each Grantor shall exsoute and deliver any and all agreements,
instruments, dovwments, and papers as the Secured Party may request to svidence the Seavred Parly’s seowrity
interest in such Patents or Patent Licenses, and sach Grantor hershy constitutes the Secured Party its attorney-in-fact
1o take all actions for the foregoing purposes, all acts of such attomey being hereby ratified and confirmed, such
power being coupled with an interest is frevocabls untll each Grantor shall have paid and performed fn full all of
the Obligations.

(43 Fack Grantor will takce all reasonable and nevessary Seps, including, without Hmitation, in any procseding
before the PTO or any foreign counterpart thereof to maintain and pursue cach Patent including, without limitation,
payrment of mainfenancs fess.

£5) In the event that any Patent is inftinged by a third party, cach Grantor shall promptly notify the Secured
Party after such Grantor fearns thereof and shall, if appropriate, sue for infringement, secking injunstive relisf where
appropriate and o recover any and all damages fov such infringernent, or take such other actions as sach Grantor
reasanably deems appropriate under the clreumsiances to protect such Patent

() Trademsarks,

{1} Eaxh Grantor will, with respect o sach Trademark (i} continus & use o have used such Trademark to the
extent necesssry to muintain such Trademark In full foree free from any clalm of abandonment for non-use,
(i} maintain a5 in the past the quality of products and services offered under such Trademark, (i) employ such
Trademark with the appropriate notice of registration, {iv) not adopt or use any mark which i confusingly similar or
a colorable imitation of such Trademark urdess the Seayred Party shall obtain a firet pricvity perfected security
fnterest in such Grantor’s interest in cuch mark pursuant to this Agreement, and {v) nat {and not pernsit any Heensee
or sublicensee thereof to} do any act or knowingly omit to do say act whereby any such Trademark may become
invalidated,

{2} Bach Grantor will notify the Sscured Party tmmadiately i # knows, or has reagon to know, that any
application or registration relating to any Trademark may become abandoned, canceled or denfed, or of any adverse
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determination or development (inclading, withowt Hmitation, the institution of, or any such determination or
development in, any proceeding in the PTO or any foreign counterpart theresd, or any court or iribunal in any
country) regarding such Grantor’s ownership interest in such Trademark or its right to register the same or W keep
and maintain the same.

{3} Fach Grantor will, with respect to any Tradernark that such Grantor abtaing or registers after the date
hereof or any Trademsrk Licenss that such Grantor obtains aer the date hereof, promptly, but in no event later than
firree {3} days thereafter, () take all actions necessary so that the Secured Party shall obtain a perfected security
interest in such Trademark or Trademark License and (i) provide to the Secured Party a revised Bxhibit B lsting all
Trademarks and all Trademark Licenses in which such Grantor has an interest,

{4} Upon request of the Sscursd Party, each Grantor shall execute and deliver any and all agreements,
instruments, documents, and papers us the Secured Party may request w evidence the Secured Party’s seeurity
interest in any Trademark and the goodwill and general intangibles of the Grantors relating thereto or represented
thereby, and each Grantor hereby constitutes the Secured Party its attorney-in-fact to take all actions for the
foregoing prposes, all acts of such attormey being hereby ratified and confirmead; such power being coupled withan
intevest is irrovocable untif each Grantor shall have paid and performed in full all of the Obligations.

{8) Bach Grantor will take all reasonable and necessary steps, including, without Hmitation, in any proceeding
before the PTO or any foreign counterpant thereof, o maintain and pursue each application {and to obtain the
relevant registration) and to maintain the registration of the Trademarks, including, without Himitation, filing of
applications for revewsl, affidavits of use and affidavits of incortestability,

{5} In the svent that any Trademark s infiinged, nisappropriated or diluted by a third party, the Grantors shali
prompily notify the Sscursd Party and shall, if appropriate, sus for infringement, misappropriation ar ditution,
seeking injunctive relief where sppropriate and to recover any and all damages for such Infringement,
misappropriation or difution, or take such other action as vach Grantor yeasonably deerns sppropriate under the
circumstancss o protect such Trademark.

{k} Copyrights.

{1} Each Grantor will notify the Sscuved Party immedistely if it knows, or has reason 1o know, of any adverse
determination or development regarding such Grantor's cwnership interest in any Copyright or its right 1o register
the same or to keep and maintsin the same.

{2} Bach Grantor will, with respest to any Copyright that such Grantor obiains or registers aftey the date hereof
or any Copyright that such Grantor obtains afier the date hersuf, promptly, but in no event later than thres {3} days
thereafter, {1} take all sctions necessary 56 that the Secuved Party shall obtain a perfecied security interest in such
Copyright and () provide to the Secured Party 2 revised Exliible € Heting all Copyrights in which such Grantor has
an interest,

{3} Upon request of the Seowred Party, each Grantor shall exeente and deliver any and all agreements,
instruments, dogusents, and papers as the Secured Farly may request te svidence the Secured Party’s seourity
interest in any Copyright and the goodwill and general intangibles of the Grantors relating thereto or represented
thereby, and el Grantor hereby constitutes the Secured Party its attomey~in-fact to take sl actions for the
foregoing purposes, all acts of sugh attorney being hersby ratified and confirmed; such power heing coupled with an
fterest is brrevocable unti sach Grantor shall have paid and performed in full 3l of the Obligations,

{4} Bach Grantor will take ail ressonable and necessary steps {o maintain and pursue each spplication {and to
obisin the relevant registration) and 0 maintain the registration of the Copyrights.

{5) In the event that sny Copyright is infringed or misappropriated by 8 third party, esch Grantor shall
promptly notify the Seeured Party and shall, if appropriate, sue for Infringement or misappropriation, secking
tnjunctive relief where appropriate and to recover any and all damages for such infringement or misappropriation, or
take such other action a8 sach Grantor reasonably deems appropriate under the circumstances to protect such
Copyright.
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() Furiher Actions. Without Hmiting the foregoing provisions of this Section 4, cach Grantor further
agrens for itself and its successors and assigns o exscute upon request any other lawful documents snd Hikewise to
perform any other fawfisl scts which may be necessary or desirable to seowre fully for the Sseured Party, all right,
title and interest in and to the Collateral, including, but not Himited o, the execution of subgtitution, relesue,
divisional or continaation patent applications, snd preliminary or other statement or the giving of testimony in any
procesding in which the Collaters! may be involved.

{m} License Agreements. The Grantors shall comply with their obligations undsr cach Patent License
and Trademark License,

{u} Changes in Locations, Name, ete. Neither Grantor will change the location of its chisfexsoutive
office/chief place of business from that spesified in Section 3{e) or change IS name, identity or corporste struchire
exeept #¢ may be permitted under the Loan Documents and, prior to such action or event, shall havs taken
appropriate action satisfactory to the Sevured Parly to preserve and protect the Secured Party’s security interest
under this Agresment.

{1} Subsidisries, Neither Grantor will permit any of its subsidiaries or affiliates to have any ownership
or other rights in or to exercise any sontrol over any of the Collateral, except as permitted under the Loan
Documents.

{p} Indemuification. Each Grantor shall indennify, protect, defend and hold harmless the Secured
Purty and its officers, trustees, employses, atforneys, managers, members, directors, affiliates, agents, shareholders
and representatives {each, an “Indemuified Person™) from and againet sny and all claims, demands, losaes,
judgments, damages, expenses or Habilities (including Habilities for penalties) of whatsoever kind or nature, and 0
reimburse the Secured Party for all costs and expenses, including, without Hmitation, reasonsble attarneys” fees and
expensas, caused by, velating to, arising out of, resuking from, or In any way connected with thie Agreement or the
ransactions contemplated hereln, including, without limitation, any bresch hereof or Event of Default, or the
exercive by the Secured Party of any right or remedy granted to it heveumder or under the other Loan Documents or
under applicable law. In no svent shall the Seoured Party be Yable, in the absence of « determination of gross
negligence or willful misconduct on its part by final judgment {not subject to futher appeal) of a court of competent
jurisdiction, for any matter or thing in connection with this Agreement other than to acvount for moneys actually
veceived by it in accordance with the ferms hereofl 1 and to the extent that the obligations of sach Grantor under
this Section 4{c) are unenforceable for any resson, sach Grantor hereby agrees to make the maximum contribution
to the payment and satisfaction of such ohligations which is permissible under applicable law,

%, Secured Party’s Powers,

{x} Powers. Bach Grantor heveby irrevocably sonstitutes snd sppoints the Secured Parly (and any of its
sucesssors and assigns) and any offiver or agent thereof with full power of substitution, as it true and lawful
attorney-in-fact with full irrevacable power and suthority in the plsce and stead of such Grantor and in the name of
such Grantor or in its own name, from time to Hime in the Secured Party’s discretion, during any peried in which an
Event of Defaudt is continulng, for the purpose of carrying out the terms of this Agreement, to take any and all
appropriate action, including, without limitation, the power to sell or assign the Collateral, and to execute any and all
documents and instruments which may be necessary or desirable to secomplish the purposes of this Agreement and
the other Loan Documsnts, Each Grantor hereby vatifies afl that said attomeys shall lawfully do or vause o be dong
by virtse hiereof. This power of attomey IS a power coupled with avt interest and shall be irrevorable until each
Grandor shal] have paid and performed in full alf of the Obligations.

(b} Filing and Recordation. This Agreement or an instrument referring hereto may be filed and
recorded in such public offices and with such governmental authorities, including the PTO or foreign sounterparnt
thereot, as the Becured Party may detevming from time to time. The Seeured Party may so flle and record this
Agresment as & “security interest”, “collateral assignment”, “assignment” or similar designation as the Sevured
Party may determine and the Semured Party may from time fo time revecord and refile or take other action to change
the designation under which this Agresment is filed or recorded.

ek
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{e} Other Powsers, Each Grantor slso authorizes the Secured Party, &t any time and from time to time, to
executs, in conhection with the sale provided for herein, sny endorsements, assigniments or other instruments of
convevance Or transfer with respact to the Collatersl.

{d) Mo Dinty on Sccured Party’s Part. The powsrs conferred on the Secured Party hersunder ave solely
o protect the Secared Party's interests in the Collateral and shall not impose any duty upon the Secared Farly to
exerciss any such povers, The Secursd Party shall be accountable only for amounts that it actually recsiver as a
result of the exercise of such powers, and neither i nor any of ts officers, directors, partners, managers, employess
or sgents shall be responsible to either Grantor for any act or failure to act hereunder, exvept for their own gross
negligence or willful misconduct,

{£) Grantors Romsin Lishle under Contracts. Anything herein to the contrary notwithstanding, each
Grantor shall remain Hable under sach of the Contracts that constitute part of the Collsteral to observe and perfarm
all the sonditions and obligstions to be observed and performed by it thersunder, all in socordance with and pursuant
1o fhe terms and provisions of each such Contract. The Secured Party shall not bave any obligation or Hability under
any Contract that constitutes part of the Collateral by reason of or arising out of this Agreement or the receipt by the
Secured Party of any payment relating to such Contract pursuant hersto, nor shall the Secured Party be obligated o
any manner to perform any of the obligations of sither Grantor under or pursuant to any such Contract, to make any
paymer, to make sny inquiry as to the nature or the sufficiency of any payment received by Hov as to the
sufficiency of any performance by any party vader any such Contrset, to present or file any claim, t take any action
to enforee any pevformance or to collect the psyment of sny amounts which may have been assigned to it or o
which i may be entitled &t any time ar Hmes.

&, Performance by Secured Parly of Grantor’s Obligetens, If cither Grantor fails 1o perform or
comply with any of its agreements contained hersin, the Secured Party, following notice to such Grantor to the
extent required under the Loan Documents, may itself perform or comply, or otherwise cause performancs or
compliance, with such agreement, and the expenses of the Secuved Farty incurred in connection with such
performance or somphiance shall be payable by each Grantor to the Secured Party on demand and shall constitute
Ohligations seoured hereby In accordance with the provisions of the Loan Dovuments.

7, Remedion. If an Feent of Default has ocourred and is contimuing, the Secured Party may oxercise, in
addition to afl other rights and remedies granted to it In this Agresment, the other Loan Documents and in any other
fnstrument of sgreement seouring, evidencing or relating to the Obligations, all rights and remedies of 2 secured
parly under the UCC and all other rights and remedies granted to it under the Loan Documents. Without limiting the
foregaing, for the purpose of enabling the Secursd Party to exercise its rights snd remedies under this Agreement
and the other Losn Documents, effective upon the occwrrsnos and during the continuance of an Event of Default,
each Grantor hereby grants the Secured Party an irevocable, non-excluaive and assignable Hicense (exercisable
without payment or royalty or other compensation to such Grantor) fo use, license or sublivense any of the IP
Collateral,

8. Limitation on Dutics Regarding Preservation of Collateral, Neither the Secured Party nor any of
ita affiliates, divectors, managers, members, officers, employses, repregentatives or agenis shall be lable for fathwre
to demand, collect or realize upon all or any part of the Collateral or for any delsy in doing so or shall be under any
whligation to seil or otherwise dispose of any Collateral upon the reguest of either Grantor or otherwiss.

3, Powers Coupled with an Interest, All authorizations, agencies sud powers of attorney hevein
contained with respect to the Collateral ave irrevocable and powers coupled with an interest until each Grantor has
paid and performed in full ali of the Obligations.

19, Severability, Any provision of this Agreement which is prohibited or unenforocabls in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prabibition ov unsafbreeability without
invalidating the remaining provisions hereof, snd any such prohibition or unsaforoeabliity in any jurisdiction shall
not invalidate or render unenforcaable such provision in any other jurisdiction.
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11, Parsgraph Headings, Captions, eto. The paragraph headings, the captions and the footers, used in
this Agrsement are for convenience of reference only and ave not to affect the construction hersof or be taken into
consideration in the interprstation hersofl

13 Mo Waiver; Comulative Remedies, The Secured Party shall not by any act, delay, indulgence,
oraission or sffiervise be deemed 10 have waived any right or remedy hereunder o to have avquiesced in any Bvemt
of Default or in any breach of any of the terms and vonditions hereof. No failure to exercise, nor any defay in
exercising, on the pant of the Secursd Party, any vight, powsr or privilege hereunder chall opsrate as 8 waiver
thereof. No single or partial exercise of any right, power or privilege heveunder shall preclude any ather or further
exercise thereof or the exercise of any other right, powsr or privilegs. A waiver by the Secured Party of any right or
remedy hersunder on any one occasion shall not be construed as = bar to any right or remedy which the Seoursd
Party would otherwise have on any future occasion. The rights and remedies herein and in the other Loan dogcuments
provided sre cunulative, may be exsreised singly or consurrently and are not exchsive of any righte or remedies
provided by law or in equity or by statsis,

13. Walvers and Amendments; Successors and Assigns, None of the terms or provisions of this
Agreement may be waived, amended, supplemented or otherwise modified sxcept by = wriften instrament exesited
by the party to be charged with enforcement. This Agreement shall be binding upon the suecessors and assigns of
each Grantor and shall inure 1o fhe benefit of the Becured Party and its suxcessors and sssigns. Nejther Grantor may
assign its rights or obligations wnder thds Agreement without the prior written consent of the Secured Party, which
may be withheld by the Secured Pasty in its sole and absolute diseretion.

14, Terminstion of Scourliy Inferest; Releass of Collateral,

{a) Upon the indefeasible payment and performance in full of the Obligations, all right, ttie and inferest
of the Secured Party in and to the Collateral, pursuant to shis Agreemeny, shall terminate and alf rights to the
Collateral shall revert o each Grantor,

{k) Upon any such termination of the secarity intevest, the Secured Party will, at the expense of the
Grantors, exesute and deliver to sach Grantor such documents and taks such other actions as sach Qrantor shall
vensonably request to evidence the reassignment of the Collaseral to sach Grantor and the termination of the securily
interest. The Secured Party shall deliver to each Grantor the Collateral so released then in the Secured Party’s
possesgion,

18, Motices.

Al notloes, requests and demands to or upon the respeetive parties hereto shall be given in writing and
sither {a) delivered by hand or (b} defiversd by national overnight courfer service with next business day defivery,
and shall be deamed to have been duly given or made on the date of delivery if delivered by hand, and on the next
business day if delivered by national overnight courler service. All notives, requests and dernands are to be given or
made to the respective parties at the following sddresses {or 1o such other addresses as either party may designate by
sotice in aceordance with the provisions of this paragraphy:

if & Grantors:  oLOT, Ing.
3 Stammford Landing
Suits 300
Stamford, CT 06902
Afiention: Edwin J, McGalan, ir,

With 2 copy ¢ Whitmean Breed Abbott & Morgan LLC
S80 Weat Putnam Avenug
Grespwich, T (6838
Antention: Anthony M. Maclesd, Bsq.
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if' 1o Secured

Party; sLottery Collateral Agent, LLC
oo Roger K. Goodspeed
10 Bast 85" Strest
New York, NY 186028

With a copy to: The Nelson Law Finm, LLC
Qne North Broadway
Sufte 712
White Flains, NY 10601
Attention: Boott M. Dubowshky, Esg.

1%, Fees and Expenses. Hach Grantor scknowledges and agrees that it shall be jolatly and severally
fiable for the fees of the Secured Party In performing its services under this Agreement and all reasonable expenses
{inchiding but not Hmited to attorneys’ fees and costs for legal services, vosts of insurante and payments of tanes or
other charges) of, o incidental to, the custody, vare, sale or realization on any of the Collateral or in any way
relating to the performance of the obligations or the enforcement or protection of the rights of the Secured Party
hereunder,

£7. Survival, All representations and warrantiss of each Grantor and of the Seoured Party contained
herein will survive the exesution and delivery heveof and the relesse of any Collateral pursuant hereto and shall
remain operative and in full force and effect regardless of any investigation made by or on behalf of the Secured
Party or ssch Grantor or any person who controls the Secured Party or each such Grantor, All covenants and
sgreements set forth herein shall survive b accordance with their terms.

18, Grantors® Obligetions Absolute, ete. Fach Grantor acknowledges and agress that it shall be
iointly and severally lable for the performance of the obligations under this Agreement and that such obligations are
shsolute and nnconditional and shall remain in full forve and sffect without regard to, and shall not be released,
suspevided, discharged, terminated or ptherwise affected by, sny ciroumstance or occurrencs whatsosver, including,
without Hmitation: {4) any renewal, extension, amendment or modification of or addition or supplement (o of
deletion from this Agreement or any Loan Documents or any other agresment or instrument referved to thereds, or
awy assignment or transfer of any thereof (b) any waiver, consent, extension, induigence or other action or fnsction
wnder or in respect of any such agresment or instrument; {¢) any furnishing of any additional security to the Secured
Party or its assignees or any acoeptance thereof or any release of any sscurity by the Secured Party or its assignees;
{fy any imitation on any party’s Hability or obligations undey this Agreement of any Loan Document or other
agresment or instument or any imvalidity or enenforceability, in whole or in part, of this Agreement or any Loan
Drooument of other agreement or instrament or any term thersof; or {2) any bandoupiey, insolvency, reorganization,
composition, adjustment, disschetion, Hauidation or other Rke procseding relating 1o & Grantor, or any action taken
with respect to this Agreement or the Loan Doswinents by any trusice or receiver, or by any soust, in any such
procesding, whether or not & Grantor shall have notice or knowledgs of any of the foregoing.

19, Integration. This Agreemen, tagether with the other agreements referanced hevein, represents the
entire agreement of each Grantor and the Secured Party with respect to the subject matter hereof, and there ars no
promises, undeviakings, representations or warranties relstive to the subject matter heveof not expressly set forth or
referred to hereln

24, Counterparty; Bxecntion. This Agreement may be executed in any numbsr of counterparts and all
the counterparts taken together shall be deerned to constitute one and the same instroment, This Agreement, once
exsomted by a party, may be delivered to the ather party hereto by electronic transmiission of & copy of this
Agreement besring the signatars of the party so delivering this Agresment.

21 APPLICABLE LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND

CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
DELAWARE, THE LAWS OF WHICH HEREBY EXPRESSLY BLECT TO APPLY TO THIS
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AGREEMENT, WITHOUT GIVING EFFECT TO PROVISIONS FOR CHOICE OF LAW
THEREUNDER.

22, WAIVER OF JURY TRIAL. THE PARTIES HERETO WAIVE ANY AND ALL RIGHTS
THAT THEY MAY NOW OR HEREAFTER HAVE UNDER THE LAWS OF THE URITED STATES OF
AMERICA OB ANY STATE OR OTHER JURISDICTION TO A TRIAL BY JURY OF ANY AND ALL
ISSUES ARISING EITHER DIRECTLY OR INDIRECTLY IN ANY ACTION OR PROCEEDING
BETWEEN GRARTORS AND SECURED PARTY OR THEIR SUCCESSORS AND ASSIGNS, OUY OF
OR IN ANY WAY CONNECTED WITH THIS AGREEMENT. IT IS INTENDED THAT SAID WAIVER
SHALL APPLY TO ANY AND ALL DEFENSES, RIGHTS, AND/OR COUNTERCLAIMS IN ANY
ACTION OR PROCEEDINGS BETWEREN GRANTORS AND SECURED PARTY. GRANTORS WAIVE
ALL RIGHTS TO INTERPOSE ANY CLAIMS, DEDUCTIONS, SETOFFS OR COUNTERCLAIMS OF
ANY KIND, NATURE OR DESCRIPTION IN ANY ACTION OR PROCEREDING INSTITUTED BY
SECURED PARTY WITH RESPECT 1O THIS AGREEMENT, THE OTHER LOAN DOCUMENTS, THE
OBLIGATIONS, THE COLLATERAL OR ANY MATTER ARISING THEREFROM OR RELATING
THERETO, EXCEPT COMPULSORY COUNTERCLAIMS,

23, CONSENT TO JURISDICTION. THE PARTIES HERETO HEREBY (n) IRREVOUABLY
SUBMIT AND CONSENT TO THE EXCLUSIVE JURISDICTION OF THE STATE AND FEDERAL
COURTS LOCATED IN THE STATE OF NEW YORK, NEW YORK COUNTY, WITH RESPECY TO
ANY ACTION OR PROCEEDING ARISING OUT OF THIS AGREEMENT, THE LOAN DOCUMENTS,
THE OBLIGATIONS ARNIVOR THE COLLATERAL OR ANY MATTER ARISING THEREFROM OR
RELATING THERETO, AND (b) WAIVE ANY OBIECTION WHICH THEY MAY NOW OR
HERPAFTER HAVE BASED ON VERUE OR FORUM NON CONVENIENS WITH RESPECT
THERETO, IN ANY SUCH ACTION OR PROCEEDING, GRANTORS WAIVE PERSONAL SERVICE
OF THE SUMMONS AND COMPLAINT OR OTHER PROCESS AND PAPERS THEREIN AND AGREE
THAT THE SERVICE THEREQF MAY BE MADE BY CERTIFIED MAIL, RETURN RECEIPT
REQUESTED, BIRECTED TO GRANTORS AT THEIR OFFICES SET FORTH HEREIN OR OTHER
ADDRESS THERBOF OF WHICH SECURED PARTY HAS RECEIVED NOTICE ASPROVIDED IN
THIS AGREEMENT, ROTWITHSTARDING THE FOREGOING, GRANTORS CONSENT TO THE
COMMENCEMENT BY SECURED PARTY OF ANY ACTION OR PROCERDING IN ANY OTHER
JURISDICTION TO ENFORCE ITS RIGHTS IN AND TO THE COLLATERAL AND GRANTORS
WAIVE ANY ORIECTION WHICH THEY MAY NOW OR HEREAFTER HAVE BASED ON VERUE
AND/OR FORUM NON CONVENIENS OF ANY SUCH ACTION OR PROCEEDING.

[BIGNATURE PAGE FOLLOWS]
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W WITNESS WHEREQF, sach Grantor and the Secured Party has caused this Agresment to be daly
executed and delivered by its respective officers or other representatives thereurto duly authorized as of the date
first shove writlen.

GRANTORS:
LY, TR

Bw:

+

Hame:
Title:

L OTTERY, I8

By:

v

Name:
Tile:

SECURED PARTY:

¢LOTTERY COLLATERAL AGENT, LLC

By
Harae
Tithe:
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EXIERIT A

sLoftery

US Patent 6,383,078; Serial Mo, 0%/528,487 (Anorney Ref, No. 208)

US Patent Application Serial No. 10/441,587 {Attorney Ref. No. 70 CIF 1T}
US Patent 6,322,446; Serial No, 09/458,326 (Antorney Ref. No. 209)

UJS Patent 6,869,358; Serial No. 10/000,795 {Attorney Refl No. 200 (1P}
US Patent 7,931,528; Serial No. 11/071,607 {Attorney Ref. No. 209 CC)

US Patent Application Serial Mo, 11/546,945 (Attorney Refl No, 209 CCC)
PCTAIS2007/080398 (Attomey Refl No. 209 CCCh

US Patent Application Serial No. 12/192,820 (Attorney Refl No, 209 CCC2}
PCTAIREN/S2479 {Attomey Ref Ne, 209 CCCL PCT)

S Patent Application Serfal No. 12/361,258 (Attorney Ref. No. 209 CCC3)
CA 2655845 {Attorney Ref No, 209 CCC3 CA)

MX/a/2009/001 700 {Attomey Ref No, 209 COC3 MX)

Company

UR Patent 6,277,026; Serial No. 09/085,130

AL 2002236347 {Attorney Ref, No, 209 CIP PCT ALY
AT 2007221934 (Astorney Ref. No. 209 CIP PCT AU DIV}
CA 2468279 {Atorney Ref No. 209 CIP PCT CA)

CN 01823772 X (Attormey Refl No. 209 CIP PCT ON)

EP 01986080.8 {Attomey Refl No, 209 CIP PCT EP)

EP 10185214.3 (Attorney Ref, No, 209 CIP PCT EP BIV)

IN 01157/DELNP/2004 (Attorney Refl No, 209 CIP PCT IN)
MX PA/R004/004,230 (Attorney Ref. No. 209 CIP FCT MX)
NQ 2004-2268.1 (Attorney Refl Ne. 209 CIP PCT MNO)
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EXHIBIT B

elottery
M 870985 {Attomey Refl No. 227 MX)
MX 693569 (Attorney Refl No, 228 MX)

Compsny
EP 001322049 {Attorney Refl No. 220 EP}
ALl 833152 (Attorney Ref. No. 252 ALl
EP 001630110 (Attomey Ref. No, 226 EP)
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