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EXECLITION COFY

SECHURITY AGREEMENT

SECURITY AGREEMENT, dcm,d as of March &, 2012 (this “Agreement™), made by «LOT, Inc., a
Delaware corporation (Uihe Company™) and el oftery, Inc. . 8 Delaware corpor ation Cebaodtery™ and together with the
Company referred to as the “Crandors™ and t‘&blll red toas a “Grastor™), in favor of el.oftery Collaterad Apgent,
LLC, a Deloware mited babiddy company (" Seanred Party™), 10 s c:apaum as collateral agent for the Lenders.
Capitalized terms used herein withou! definition have the respective meanings assigned m that certain Convertible
Secured Promissory Note and Wartsnt Purchase Apreement, duted as of the date hereof by and among the Grantors
and the Lenders {the "Purchase Agreement”).

WITNESSETH:

WHEREAS, a3 a condition 1o the Lenders entermg mio the Purchase Agreement and the other Loan
Dovuments, the Lenders have required that each Granior grand 1o the Secured Party, for the banefit of the Leondars, a
securily interest mall of each Grantor s nght, title and mterest in and o the Collateral (as defined heran).

NOW, THEREFORE, in consideration of the rautual agreernents and covenants contained herem and in the
other Loan Documents, and for other good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged, the parties hereto hereby agree as follows:

1. Certain Definitions.

{a) All the agreements or instrwrnents heremn defined shall mean such agreements or instrments as the
sane may fron time to time be supplementad or amended or the terms thereof warved or modified to the extent
permuited by, and m accordance witl, the terms thereol and of this Agreement.

(b} The following terms shall have the following meanings (such meanings to be equally apphcable o
boil the singular and plural forms of the terms definedy

“Colateral” means the Shares and the 1P Colladeral.

“Contract” means «ny condract, agreentont, arrangement, beense, loase, commitment or other nstoument
or understending of any kind, whether writien or oral, express or inplied

“Copyright” means any and all tangible andfor copyrighiable waorks of suthordup and copyrighis
therem, whether slabifory or common law, registered or unregistered, now or hereafter existing or in foree
ihmuvhmli {he world ieloding, withomd hmuaiwn all of cach Grantor's nghi, i1tle and ierest i, to and onder all
works of authorship, weregist red copyrights aad sl registered copyrights i the Dinted States and thronghowt the
workd ocinding, bt not hmm‘ 1to, all tresty and convention rights, all applicalions, registrations, supplementary
regisirations, extensions and renewals of any thereot, Licenses, {ogether with the goodwill assosiated therewith and
any other proprietary rights refaled to the forgomg, amd the nght fo sue for past, preseot and foture infringements of
any thereof, and all past, present and future proceeds of the foregoing, inchiding, without Bmtistion, licenses,
royalties, income, pavment, olaims, damages and proceads of suit, ncluding those copyrights histed on Exhibit Cto
this Agreement, as such exbibit may be amended, supplomented or otherwise modifiad from tme 1o time.

TP Collateral™ means: (0 all of the Company s right, gtde and mierest 1 and to all intellectual property,
whether now ovwned or at any Bowe hereafter acquired by the Company, and (1) all of el.ottery™s night, title and
merest w and to all wtellectual property, whether now owned or at aoy time hercafter acquired by elotlery;
meluding, withowt lmitstion, tht: following:

{17 all Patends;

21 all Patent Licenses;

{33 all Trademarks;

{4 al} Trademark Licenses;
{3} all Copvrights;
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{5 all Coptracts, documents md general bangibles developed or scquired by each Grantor relating to any
and all of the foregoing;

{7y all msurance policies & the extend they refaie o the precading ttenis (1) through (@, and

{8} to the extent not otherwise meluded 1w the preceding teras (1) hrough (73, all proceeds, products, rents,
wsnes, profits and returns of and anising from any and all of the foregoiag.

“Obhigations” shall mean: (1) aoy sl all obligations, habilities and indebtedness of every kind, natwre
smd deseription owing by the Company artsing under the Loan Documents and {11} aay and all obligations, liakilities
and indebtedness of every kind, nature and deseripiion owing by elottery anstng under the Loan Documents.

“Pateni(s)" means all patents, patent applications and patent diselosures which are presently, or s the
future may be, ownad, issued, acquired or wwed (whether pursaant to a License or sthenwise) saywhere in the world
by each Gramtor, iy whole or iy part, and &l of each Grantor’s right, title and interest wt and 10 ol patentable
inventions and applications for patents under patent faws of the United States or of any other juriadiction, wchiding
sy and all extensions, royssues, substies, continpations, contingations-m-part, divisionals, paients of addition, re-
exanunations and renewals thereof, and patents issuing therefrom, wnd the goodwill assooaied therewith, and any
other proprictary rights related to any of the foregeing (ncluding, withou! hmitation, remedies against infringerments
thereof and rights of protection of an interest therein nnder the laws of all prisdictions) end any and all foreign
counterparts of any of the foregoing, melnding those Hsted on Exhibit A to this Agresrnent, as such extubit may be
smended, supplemented or otherwise modified Hom tme to Gme.

“Paterd Licenses™ means cach loense agreement to which one or both Grantors 13 a party, meludmg
each agreement wentified in Exhibit A to this Agreement as such exhibit may be amended, supplemented or
otherwise modiffed from bme to time, and cech Hoense agreement relating to Patends hereafter granted to, used or
acquired by cach Grantor, in cach case together with the right to use and rely upon the inventions and other
micliectual property sonveved thereonder,

"Person” shall mean any individial, corporation, partnership, jobt vepture, mited habilily company,
association, jomnt-stack company, rust, unincorporsded orgamzation, or other entity,

“PTOY mesns the Untted States Patentt and Trademark Office.

“Shares” means el of the 1ssued and owistending capital stock of el otiery and the certificates
evidencing such shares, and sl shares, options, warranis, dividends, cash, imxtruments and other property from time
to fime received, receivable or otherwise distribuded 1n respect of, or 1n exchange for, any or all of the capital stock
of eLotiary.

e

Fradenark License” means cach loense agreement to which one or both Grantors is a party, including
cach agreement identilfed in Exhibit B hereto as such extubit may be amended, supplemented or otherwise modified
front thne to time, and each Beense sgreemaent relating to Trademarks heveaiter used, adopted or sequired by cach
Crantor,

“Trademarks”™ means {4} all trademarks, trade names, corporate names, company names. business
names, fictitions business names, trade styles, service marks, logos aond other sonree or busmess identiliers of each
Grantor adopled for use anywhere in the world or heretnalter sdopted or scyuired, whether currently i use or not,
and the goodwill assoctated therewith, all registrations and recordings thereof, and all applications n conneciion
therewith, inchading those deotified in Exhibit B to this Agreoment as such exlubit may be amended, supplenanted
or otherwise modified, from fime to Gne, and (b)) all renowals thereof by each such Gramtor, sand any other
proprietary nghts related to any of the foregoing (ncleding, without Hnutation, remedies against infringements
thereof and rights of protecton of an interest theremn under the laws of alf junsdictions).

2. Grant of Seeurity Interest. As secunty for the prompt and complete pavment and perfonmanse when
due of all Obligations and for the other purposes provided m this Agreemant: (1) the Company hereby grants,
assigns, pledges and conveys 1o the Secared Party all of the Company’™s nght, title and mierest m and o the

Collateral as securily and hereby grants the Secured Party a continuing secundy interest therein, and (it} el.ottery

pee]
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hereby grants, assigns, pledges and eonvevs 1o the Secured Party all of elotiery"s night, Gtle and mterest i and fo
the Callateral as secunty and hereby grants the Secured Party a coibirmbig seourty wterest thersun,

3. Representations and Warranties. Fach Granior hereby represcots and warrants lo the Secured
Party, for the benefid of the Lenders, that:

{a} Deseription of 1P Collateral. True snd complete schedules setting forth all Patents, Patent Licenses,
Trademarks, Trademark Licenses and Copyrighis owned, held, controlled or used by each Grantor or fo which cae h
such Grantor is a party, are sot forth on Exhibit A wilh respect to Paleots snd Patent Licecnses, on Exhibit B with
respect to Tradenarks and Trademark Licenses, and on Exhibit C with respect to Copyrights, respectively, to this
Agreament.

() Title; No Other lens. Except as set forth on Schedule 1 bereto: (1) the Collateral 1a free and closr
of any and all Liens or claims and (i) oo secarity agreement, financing stalernent or other public notice with respect
> all or any part of the Collateral is on {ile or of record W any pubhbic office, exeept such exmay have been filed
{avor of the Securad Party purstand © the Loan Documenis.

(£} Perfected Liens. The bens granded pursuant {o this Agreement will constitute, upon the completion
of filings with the PTQ or any foretgn connterpart therewth, filings with the Untted States Copynight Office, snd
{ilings uader the Uniform Commercial Code, valid and perfected Hens on all Collateral m favor of the Secured
Party, which, except as set forth on Schedule 1, ave prior to all other hens on such Collatersl.

(i) Consents under Contracts. No consent {other than consents thet have been acqguired) of any party
fother than the Grantors) to any Contraet is required, or purports (o be requived, in connection with the sxecution,
delrvery and performance of this Agreement or the exercise of the Secured Party s nights and revpedies provided
herein or at law.

(e} Chief Executive Office. Each Grantor’s chief execntive office and chiel place of business 1s Tocated
at 3 Stamford Landing, Suwite 300, Stamford, Connecticut 06902,

) Authority, Fach Grantor has fdl power, suthority and legal right to enter mto this Agreement and
grant the Secured Party the hons on the Collateral pursuant o thos Agreement.

{2} Approvals, Filings, ete. No agthorization, approval or consent of, or filing, registration, recording
or other action with, any Unied States or forergn court, governmental body, regulatory agency, selfvregulatory
organization, or stock exchange or markey, the \harthnidu\ of erther G srmtur ot any other Person, mdudmg without
lmitation, the PTO or any forergn sovaerpart thereof, is required (o be obtatoed or roade by etther Gravder (0 for
the grand of the hens on the Collateral pursaant to this Agreemen, (2) to perfect the fens ereated by this Agreement,
it cach case except a8 has been obtained or made or (3 for the exercise of the Secured Party s nights and remedies
provided herein, under the other Loan Documents or at law,

{h) Ne Claims. Each of the Patents, Trademarks and Copyrights extsting on the date bereot is valid and
enforceable, and netther Grantor is aware of any past, present or prospective clam by any thard party that aay of
such Patents, Trademarks and Copynghis are tnvalid or unenforceable, or that the use of snv Patents, Trademarks or
Copyrights does or may violste the rights of any thind person, o of any basis for any such clams,

{1y Certain Patent Matters. To the knowledge of cach Grantor, 1t does ot lack any tights or licenses to
use the Patents o fo make, have made, use, sell, or offer fixr sale the clanned subject maiter of the Paterds owned,
held or controlled by 1. To the koowledge of sach Graptor, there are no facts which would form a basis fora
finding that sy of the clatms of the Patents is unpatentable, unenforceable or mmvalid. To the knowledge of cach
Gramtor, there ave no pending LLS or foreign patent applications which, ifissned, would lanit or probibdt the abiity
of such Grantor or the Securad Party to make, have made, use, sell, or offer for sale the claimed subject matier of the
Patents,

{i) License Matters. Each Paleot License and Trademark License 1s in full foree and effcet and 1s the
legal, vahid and nding obligation of cach of the parties thereto, To the best knowledge of cach Grantor, no party is

ek
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m default under any such Patend License or Tradenark License snd no event has oocorred and oo oircumstanoes
exzst that would constitute or result in p defanlt onder such agreemends.

() Shares. Each Grontor represents and wanands that: (1) the Company s the sole legal and benefieial
owner of the Bhares, free and elear of any lien, except for the secuwrity interest ereated by this Agreement; {11 there
are po restrictions apos the voting rights assoatated with, or upon the transfer of the Shares; and (41) the Company
has the sole right 1o vote, pledge and grant a security jnterest in or otherwise tanster such Shares.

4. Covenants. Hach Grantor covenants and agrees with the Secured Party, for the benefit of the Lenders,
that from and after the date of Uus Agreement umty the payment and performance m Full by each Grantor of el of
the Obligations:

{a) Further Documentation. At any time and fron time o time, apon the written requmt of the
Seoured Party, euch Grantor shall, at the Grantors™ expense, prompily snd duly execute and deliver such furter
instruments and documents and take such further actions as the Secured Party mayv request for the purpose of
obdaining or preserving the full benefits of this Agreement and the other Loan Documents, and of the rights and
powers herein and therein granted. meluding, withoud himitation, any applicable filing with the PTO or any foretgn
counterpart, and te Hiling of any Hinancing or continuation statenents under e U C€ or strnilar laws i effect w any
stch purschetion with respect to the hens c_‘rg.atg.d hereby, Fach Grantor also hereby authonzes the Secured Party o
{ile any sach Bnancing or continmaiion statement withou! the signatire of such Grantor to the extent permitted by
applicable law. A photographic or oiher reproduchion of this Agreernent shall be suflicient as a Apancing statement
for filing in any jurisdistion.

(b} Maintenance of Records. Fach Grantor will keep and maintain al fts own cost and expense
satisfactory and complete records of the Collateral. For the frther security of the Secured Party, each Granlor
hereby grants 1o the Secared Party a secuntty interest in all of each snch Grantor’s books and records pertatning to
the Collateral, in any form whatsoever, and cach Graotor shall Gurt ever any soch books and resords for nspestion
by the Sepured Parly or ioods representatives during normal busimess hours af the request of the Secured Party.

{c) Limitation on Liens on Collateral. Each Grantor agrees that it {(x) will not create, inow or perut to
exist any ben on the Collateral, (v) will defend the Collateral ageinst, and will take such other action as is necessary
o reraove, any Hen or claim on or o the Collateral, other than the Heng created hereby and by the other Loan
Documerts, ard () will deford the nght, Gtde and inderest of the Secured Party 1o and to any of the Collaterd
against the clatms and demands of all Persons.

() Limitations on Dispositions of Collateral. Nedber Grantor will sell, transfer, assign, grant any
participaiion 1o, sublivense or otherwise dispose of any of the Collateral o any Persons, including, without
lnitalion, any subsidisry or affiliste, or attempt, offer or contract to do so.

{2} Limitations on Modifications, Waivers, Extensions of Patent Livenses and Trademark
Licenses. Netther Grantor will (1) amend, modify, termuinate or waive any provision of any Patent License or
Trademark License i any manner which could ressonably be expected to materially adversely affect the value of
such Fatent License or Trademark License, or {u} fail to exercise promptly and dihigently each and every matenal
right and perform each material obligation which it may have under each Patent License and Trademark License.
Within three (3} davs of receipt thereof, each Grantor will deliver o the Seenred Party g copy of sach materig
demand, notice or document received by it relaling 1 any way to each Patent Ticense and Trademark License.

{f) Further ldentification of Cellateral. Fach Grantor shall furnish o the Secured Farty from time to
fime, upon the request of the Secured Farty, statements and schedules further identifving and desceribing the
Collateral and such other reports in comnection with the Collateral as the Securad Party may reasonably request, all
in reasonable detail.

{g} Neotices, Bacl Grantor shall advise the Secured Party prompily, but in no event later than three
{3} davs after the ccawrence theveof, in reasonable detail, at its address specified i accordance with Bection 15
he-mtrL (1) of any Lien on, or clam asserted against, any of the Colladeral, other than as created hereby or as permitfed
hereby, (i) of any Bvent of Default or sy event which, with the giving of nolice or the passage of tine, or both,

4
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would become an Event of Dafault and (1) of the cocurrence of sav other event which could reasonably be
expected to have & material adverse effect on the Collateral or the lens created hereunder or the rights of the
Secured Party bereander,

(h) Remedies as to Shares. After the oocurrence and dunng the continuance of an Event of Defanlt,
Secured Party i3 herely authorzed and empowered to ransfer and register beits name or o the name of U pominee
the whole or any part of the Shaves, to exercise all voting rights with respect thereto, to collect and recetve all cash
dividends and other distributions made thereon, and to otherwise aot with respect to the Shares as though SBecured
Party were the owner thereof] provided, fiowever, that Secured Party shall have no duty {o exercise say such right or
to preserve the same and shall not be hisble for any flare to do so or for any delay in domg so.

(i) Patents.

{1 Bach Gragtor will potify the Secured Party immediately iF it knows, or has reason to koow, that any
application relaling to any Patent may become abandoned, or of any adverse detemunation or development
(nchuding, withou! hmitafion, the mstitution of, or any such determunation or development m, any procesdmg i the
PTO or any foreign counterpart thereod, or any court or inbunal 1n any country) regarding such Grantor’s ownership
of or license rights or other nghts with respect to any Patent.

{2} Each Gramior will, with resyect 1o any Patent that such Grantor obtains after the daie heveo! or any Patent
License that such Gramtor obtams after the date hereof, promptly, bat in no event later than three (3) davs herealter,
{1} take alf actions necessary so that the Secured Party shall obtam a perfected securily interest mosuch Patent or
Patent License and (1) provide o the Secared Party a revised Exhibit A, hsting all Patents and all Patent Licenses in
swhich sach Grantor has an interest,

{37 Ppon request of the Sccured Party, each Grantor shell execute snd deliver any and gl agrecments,
instraments, documents, and papers as te Secured Party may request to evidence the Secured Party *s seourity
interest i soch Patents or Patent Licenses, and cach Grantor hereby constibides the Sectred Party its attomey-in-fact

all actions for the foregomng parposes, all acts of such sltorney bemyg hereby ratified and confirmed; such
power betng coupled with an mterest is nrevocable until each Granior shall bave paid and performed in fidl alf of
the Ohligations.

{4} Hach Grardor will take all reasonable and neccessary steps, wloding, withowt linutation, i any proceeding
before the PTG or any foretgn counterpart ihereof lo maintain and pursue each Patent ineloding, withowt Hmitation,
payment of mainienace feex

{5} In the overd that any Palent is odunged by o thied party, each Gravdor shell prongly sotfy the Secured
Party after such Grantor fearns thereo! and shall, i appropriate, sue for mfnogersent, seeking injunctive relie!f where
appropriate and o recover any and all danages for such infoogesent, or fake such other actioos as cach Grantor
reasonably deenss appropriate under the circomstances 1o protect such Palent.

{§) Trademarks,

{1} Bach Gramtor will, with respect to each Trademark () continue 1o use o have used such Tradernark to the
extent pecessaey to mairiain such Trademark m full foree free from any clabm of abandormment for non-use,

{11y maindain as in the past the quality of products and services offerad under such Trademark, G cwploy such
Trademark with the appropriate notice of registration, (iv) nof adopt or use any mark which 1s confusingly similar or
wrable imitadion of such Trademark unless the Scowred Party shall obtam a Hirst poonty perfected s
utterest wn such Grantor's interest in such puark pursuamt to this Agreement, and {v) not {and not permit oy licensee
or sublicensee tereof (o) do any set or knowingly omit to do any sct wherehy any such Tradenark may become
invalidated.

{2y Each Grantor will notify the Becured Party inmediately i it knows, or has resson to know, that any
application or registration relating to any Trademark may become abandoned, canceled or denied, or of any adverse
detenmination or development (including, without Houtation, the institution of, or any such determination or
development in, any proceedmg in the PTO or any Foreign counterpart thereof, or any court or tribunal in any
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country ) regarding such Granto™s ownership iterest m such Trademark or its right to register the same or to keep
snd maintain the sune,

eraark that such Grantor obizing or registers after the daie
hereof or any Trademark Liceose that such Grantor obtains after the date | £, promptly, but in noe event ater than
three {3) days therealter, {1) take all achions necassary so that the Seoured Party shall obtam a perfected security
mterest mosueh Trademaek oF Trademark Liconse and (1) provide 1o the Secured Party a revised Exhibit B histing all
Trademarks and all Trademark Licenses in which such Granfor has am interest.

(33 Bach Grantor will, with respect to any Tra

“

{43 Uipon request of the Seoured Party, cach Grantor shall execute and deliver any and all agreements,
wstrwments, docurments, and papars as the Seeured Party may request 1 evidence the Secured Party’s security
interest m any Trademark end the goodwall and general mtangibles of the Grantors relaling thereto or reprosented
thereby, and each Grantor heveby constituies fhe Secured 1\111} s attorney-n-fuct to take a.il actions for the
foregong purposes, all sots of such attorney being hereby ratified and confitmed,; such power being coupled with sn
interest 15 rrevocable uniil each Grantor shall have pad and performed i [l all of the Obligations,

{5} Bach Grantor will take afl reasonable and necessary steps, inclading, without limitation, n sny procecding
before the PTO or aayv foretgn counterpart thereof, 1o mamiain and pursue each apphication (and o obtain the
relovant registration ) and fo maintan the registration of the Trademarks, incluwding, withowt hmitation, {iling of
applications for renewal, affidavits of use and affidavits of neontestability.

{6} I the event thad any Trademark s infringed. misappropriated or diluted by a thind party, the Grantors shall
promptly notify the Secured Party and shall, if sppropeiate, sue for infringement, susappropriation or dilution,
seeking trjunctive relief where appropriate and to recover any and all damages for such mfringement,
misappropriation or dilution, or take such other action as sach Grantor reasopably desrns appropriate viuder the
circumsiances to protect such Trademark,

(k) Cepyrights,

{1} Bach Grartor will notify the Secured Party mmediately i it knows, or has reason o know, of any adverse
deternunation or development regarding such Grantor's ownership inderest in any Copyright or its right fo regaster
the same of 1o keep and maintain e same.

{2} Bach Grantor will, with respect 1o any Copyright that sach Gramtor obtains or registers after the date hereof
Copvnghi thal such Granlor obtains after the date hereof, promptly, bt 1n ne event later than three (3} days

g SHHY S : hain a perfecied secuniy interest in snch
Copyr 1;:ht autd (n } pxm ide to Lhr., Secured Par v a3 E\‘\‘lﬁ{.‘d h\hlhxt C Ihilt))., all Copyrights i which such Grantor bag
an ierest.

{3} Upan request of the Scaured Party, each Grantor shall exeente sod deliver sy amd all agreements,
mﬁuummt\ doeuents, md papers as the Secured Party may request to evidence {he Seonred Party s seourtty
=5t 10 any { opvright and the goodwill and peneral ntangibles of the Grantors relating thereto or represended
: y constitutes the Secured Party its attornev-m-fact 1o take all actions for the
oing PuFROSCs, all acts of such attomey bang hereby ratified and confir med; such power being coupled with an
ierest is mrevocable uniil each Grantor shall have paid and performed 1o full all of the Obligations.

{4} Each Gramdor will take all reasopable and necessary steps to manntain and pursue cach appbeation {and fo
obfant the relevant regisiration) and to manfam the registration of the Copynights.

{51 1o the evert that any Copyright 1s infringed or mosappropristed by a thied party, each Grandor shal}
promptly notify the Seonred Party and shall, if approprizte, sue for infimgement or misappropriation, seeking
pyunetive relief where appropiate and fo recover sy and all darmages for suclimdtingement or nusappropriation, or
take such other gotion as each Grantor reasonably deems appropriate under the circwmstances 1o profeet such
Copyright.
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() Further Actions. Without hmifing the foregoing provisions of this Section 4, sach Grantor further
agrees Tor itself and its specessors pnd assigns to exesute upos request any other Iawinl documents and hkewise to

divistonal or continuation patent spphcations, and preliminary or other staternent or the giving of testimony in any
procesding in which the Collaterad may be involved.

{m} License Agreements. The (ranfors shall comply with their obligations under each Patent License
and Tradomark License.

{n) Changes in Loeations, Name, ete. Novther Grantor will change the location of tfs chief exceutive
officelchuef place of business from that specified in Section 3{e) or change Hs name, idenlily or corporate struclure
excepl a5 may be permitted vnder the Loan Documents and, prior to such aclion or event, shall have taken
appropriste aetion satisfectory to the Secured Party 1o preserve and protect the Seoured Party’s security interest
ander tis Agreomnent.

{0} Subsidiaries, Neither Grantor will perout any of ity subsidiaries or affilises to have any ownership
or other rights in or o exercise any control over any of the Collateral, except as pernutted ander the Loan
Documents.

{p) Indemnification. Each Grantor shall mdemmify, proteet, defond and hold harmiess the Secured
Party and its officers, trastees, emplovees, sftorneys, managers, members, directors, affihates, agents, sharcholders
and represenetives (each, an “Indemnfied Person )imm and against any wnd all claims, d:.,mandm Tos
Judpments, demages, expenses or lisbihities (including habilities for pcnaitn.\} of whatsoever kind or m Itu e, and to
reimburse the ‘suurwii arty Tor all costs and expenses, meludimg, without lUmitation, reasonable atlomeys” fees and
exponses, caused by, relaling o, ansing out of, resolting from, or m any way conneeted with this Agreement or the
trapsactions contemplated heremn, incloding, withowt Hmatation, any brogch hereol or Bvend of Tefaclt, or the
excreise by the Secared Party of any right or remsedy gravted o 1t hereunder or under the other Loan Docwumenis or
onder apphicable Inw. In neo evend shall the Secnred Party be Hable, 1n the absence of # defermination of groe
negligence or willfud miscondict on its part by final judgment (not subject to forther appead) of 8 cowrt of competent
jurisdiction, for any matter or thing in connection with this Agreemeni other then 6 acoonnt for meneys sctually
recetved by H i accordance with the terms hereof, I and 1o the extent thfzi the obligations of each Grantor under
this Section 4(0) are ynenforcealde for any resson, cach Grantor howsby agrees o make the maiman contnbulion
to the payment and satisfaction of such abligations which is permssible tmdm applicable faw.

5. Becured Party's Powers.

{a} Powers. Each Grantor hereby irevocably constitites and appoints the Securad Party (and anv of 1is
successors and assigns) and any officer or agent thereo! with full power of substitution, as s rue and fawfid
attomey -in-fact with full irrevoeable power and swthorily in the place and stead of such Grantor and in the name of
steh Gragtor or Bnits ows name, from Hme to Bme i the Secured Party 's diseretion, during any penod m which an
Event of Default is continning, tor the purpose of camving ond the terms of this Agreement, to take aoy and all
appropriate action, mcluding, “without Lmitaiion, the power to sell or assign the C ulidiudl arad fo execute any and all
documents and tstroments which may be necessary or desirable to accomplish the purposes of this Agreement and
the other Loan Docunients. Each Grantor hereby ratifies sl that said attomeys shall Lawfully do or cause to be done
by virtue hereof. This power of attorney 15 8 power couplad with an nferest snd shall be wrevocable unul cach
Orantor shall have pad and performed b full all of the Obligations.

{b) Filing and Recordation. Thus Agreement or an mstrunient referng hereto may be filed and
recorded in such public offices and with sach govemnmental authonties, inchuding the FTO or foreign counterpant
thereof, as the Secured Party viay determine frars ime 1o time, The Secured Party may so Dile and record thiy
Agrecment as a “security mterest”, “collateral assigrament”, “assignment” or similar desigostion sy the Seeured
Party may deternuine and the Secured Party may from tinte to fine rerecord and refile or take other action o change
the designation onder which this A greement 1s filed or recorded.
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(¢} Other Powers. Each Graotor also suthonives the Scared Party, at any time and from Gme to time, to
execnte, i connection with the sale provided for herein, any endorsements, assignments or other imstrunents of
conveyance of ransfer with respect to the Collaivral.

{d} No Duty on Secured Party’s Part. The powers conferred on the Scoured Party hereunder are solely
o protect the Recured Pary s mterests b the Collaterad and shall not impose any duly upon the Seonred Party {o
exercise any such powers. The Secured Party shall be aceoundable only for amaonnts that it actually receives as a
result of the exercise of such powers, and neither #f nor any of s officers, divectors, partners, managers, employeas
zerls shall be responsible fo either Grantor for any act or falure fo act hereunder, exeept for thelr own gross

{¢} Grantors Remain Liable under Contracts. Anvthimg heran to the conlrary notwithstending, cach
{irantor shall remnain Hable under sach of the Contracts that constitute part of the Collateral to observe and perform
all the conditions and obligations o be observed and performed by it thereunder, all in sccordance with and pursnant
e e e and provisons of each such Contraot, The Scoured Party shall not have amy obligation or hahality under
any Contract thal constitates part of the Collateral by reason of or atising oot of this Agreement or the reccipt by the
Secured Party of any payvnent relating to such Contract purssant hereto, nor shall the Secured Party be obligated m
any menner o perform any of the obligetions of enther Grantor under or pursuant to any such Contract, {o meke any
payient, 50 make any inguiry as o the natwe or the sufficieney of any pavment received by it or a5 to the
safficiency of any performance by any party under any such Condract, o present or file agy cham, to ake any aetion
o enforee any performance or 1o collect the pavment of any amounds which may have been assigned to it or o
which ¢ may be entitled at any fme or times,

8. Performance by Seeured Party of Grantor®s Obligations. If either Grantor fails to perform or
comply with any of Hs agreemends coptained heremn, the Secured Party, following notice 0 such Grantor to the
extertt reguired under the Loan Documents, may iiself perform or comply, or otherwise canse parformanee or
complisnee, with such agreemeni, and the expenses of the Secured Parly meurred in conneciion with such
performance or compliance shall be payable by cach Grantor (o the Seoured Party on demand and shiall constituie
Obligations secured hereby in accordance with the provisions of the Loan Documents.

7. Remedies, If an Event of Default has occurred and is continuing, the Secored Party may exercise, in
addition o all other rights and remedies granted o it 1n this Agreament, the other Loan Docwments and b any other
mstrment or agreerent securing, svideneing or relating fo the Obligations, all nghis end remedies of 2 seoured
party ander the UCT and all other rights and remedies grasted to 11 under the Loan Docaments. Withoot Hmiting the
{oregoing, for the prrpose of enabding the Secured Parly to excreise its rights and remedies under this Agreement
er Loan Documents, effective npon the oocurrence and duning the continuance of an {of Default,
each Grantor hereby grants the Secuared Pardy an irrevosable, non-exclusive and axsgnable hicense {exercizable
without pavenent or rovalty or other compensation to such Graotor) to use, lieense or sublicense aoy of the P
Collateral.

8. Limitation on Duties Regarding Preservation of Collateral Neither the Secured Party nor any of
its affiliates, drectors, managers, members, officers, emplovees, represertatives or sgents shall be hisble for fallure
o demand, colleet or realize upon alt or any part of the Collateral or for any delay b doing so or shall be under any
obligation to sell or otherwise dispose of any Collateral upon the request of sither Grantor or otherwise,

9. Powers Coupled with an Interest. Al authorizations, agencies and powers of attomey herewn
contamed with respect to the Collateral are trevocable and powers coupled with an iderest anbil each Grantor hag
pard and performed in B4 all of the Obligations.

0. Severability. Any provision of this Agreement which 1s prolubited or snenforcesble o any
Jurisdiction shall, as fo such junsdiction, be meffective to the extent of such prolubition or unenforceabil iy withowt
vvahidating the remaing provisions hereof, and any such prolubition or unenforcesbility in any jurisdiction shall
not prvalidate or render unenforceable such provision i any other junisdiction,
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1. Pavagraph Headings, Captions, ete. The paragraph headings, the captions and the footers, used in
this Agreenwnd are for convenienae of reference only and are notio affect the constmction hereo! or be taken into
consideration in the iderpretation hereof,

12, No Waiver; Cumulative Remedies. The Scoured Party shall not by any act, delay, indulgence,
ciisston of otherwise be deamed 1o have waived any right or remedy hereunder or o have scquisscad in any Event
of Defanlt or w any breach of any of the terms and conditions hereof. No failure o exercise, nor any delay in
exercising, on the part of the Secured Party, any right, power or privilege hereunder shall operate as 3 waiver
thereof. No single or partial exercise of any right, power or privilege hereunder shall preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. A wailver by the Secured Party of any right or
remedy hereunder on any one oceasion shall not be construed as a bar 1o any night or remedy which the Scoured
Party would otherwise have on any future occaston. The rights and remedies herem snd i the other Loan documents
prosided are cunndative, may be exarsisad singly or concarrently and are not exclusive of any rights or remedies
provaded by law or in equsty oF by statute.

13, Waivers and Amendments; Successvors and Assigns, None of the terms or provisions of fus
Agrosynent may be watved, amended, sopplemented or otherwise modified except by a written mstrumend executed
by the party o be charged with enforcernent, This Agrecment shall be binding upont the successors and assigns of
each Gramtor and shall inure to the benefit of the Secured Party and its successors and assigns. Nesther Grantor mey
asstgn its rights or obligations under this Agreement without the prior witlten consent of the Secured Party, which
may be withheld by the Secured Party m fis sole and absobue diseretion,

14, Termination of Security Intevest; Release of Collateral.

{a) Upon the indefeastble pavment and performance in full of the Obligations, all nghy, ttle and mierest
of the Seeured Party 1 and to the Collateral, purseand (o thas Agrecment, shall terminate and ol rights to the
Collsioral shall revert {o cach Grantor,

(b Upon sny such termination of the seourity interest, the Secured Party will, at the expense of the
Cirantors, execide and deliver to each Gramlor sich documenis and take such other actions as cach Grantor shall
reasonably request lo evidense the reassignment of the Collateral to each Grantor snd the tenmnation of the secunity
pierest. The Secured Party shall deliver (o each Grandor the Collaterd so reloased therin the Secored Party s
PUSSSSSION.

15, Notices.

Adl notices, requests and demeands to or upon the respective parlies hereto shall be given i writing and
erther {a) delivered by hand or (b} delivered by national overnight courter service with next business dav delivery,
and shall be deeyned to have been duly given or made on the date of delivery i delivered by hand, and on the next
business day f dehvered by nationel ovemight courter service. All pofices, requests and demands are to be given or
prade to e respective parties at the fellowing addresses {or (o sucl other addresses as either party may designate by
notice in aconrdance with the provisions of this paragraph):

Wto Grantors: L OT, ne.
3 Stamford Landing
Sute 300
Staoiford, CT 46802
Attentor: Edwin L McGuinn, I

With a copy to0 Whitman Breed Abboit & Morgan LLC
300 Weast Putnam Avenus
Greenwich, T 0AR30
Attention: Anthony M. Macleod, Esq,

9
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If to Secured

Party: elottery Collateral Agent, 1L
¢io Roger L Goodspeed
10 Hast 85 Street
New York, NY 10028

With a copy tor The Nelson Law Firm, LLC
Ome North Broadway
Rutte 712
White Plains, NY 10601
Attenvor: Scott M. Dubowsky, Esq,

16. Fees and Expenses. Hach Grantor acknowledges and agrees that it shall be jointly and severally
{table for the feex of the Secured Party 1n performing iis services ender thix Agreement and all reasonable expenses
{melading but not himited to attomeys’ foes and costs for legal services, costs of msurance and payments of faxes of
other charges) of, or incidental to, the custody, care, sale or realizabion on any of the Collaleral or i any way
relating to the performance of the ubhgatxmm or the enforcement or protection of the rights of the Secured Par iy
hereunder.

17, Sarvival, All representations and warranties of each Grantor and of the Secured Party contaimed
herem will survive the execution und delivery hereof and the relesse of any Collateral pursuant hereto and shall
remain operative end m full force and effect regardless of any mvestigation made by or on behall of the Secured
Party or sach Grantor or any person who controls the Secured Party or each such Grantor. Al eovenanls and
agresmens set forth herein shall survive D accordance with thedr terms,

18, Grantors” Obligations Absolute, ete. Fach Grantor scknowledges and agrees that 1t shell be
yountly and severally lisble for the performance of the obligations under this Agreement and that such obligationy are
absolute and uneonditional and shall remain s Adl foree and effect without regard {o, and shall not be released,
suspendid, discharged, temmnated or otherwise affected by, any eircumstanes or oscwrrence whatsoever, including,
withond Innitation: (a) any renewal, extension, amendment or modification of or addition or supplenent to or
defetion from this Agreernent or eny Loan Documents o any other agreement or instroment referred to therein, or
any assigmvent or tansfer of sny thereof; (1) any waiver, consent, extension, indidgence or other action or inaction
upwcher or i respead of sny such agreement or nstrurment; (o) any fomishing of any additionad seourity to the Secored
Party or is assignees or any (Mt.pmnu. heread or any release of any security twy 1h:., Seonred Party or iis assigness,
{d) any thmtation on any parly s lability or obligations under this Agreement or any Loan Document or other
agrecient of msinument or any mvalidity oF ummuwmh:m}\ mw huk of 1 part, of this Agreement or any Loan
Document o other agreerpent of instrurnent or any termt thereot] or (o) any bankruptoy, 1nsolveney, reorganization,
composttion, adjustment, dissolution, bauidation or other ke proceeding relating to a Grantor, or any action taken
with reapect to this Agreement or the Loan Documents by oy trustes or receiver, or by any court, i any such
proceeding, whether or pot a Grantor shatl have notice or knowledge of any of the foregoing.

14, Integration. This Agrecment, together with the other agreements referenced herein, represents the
entire agreenrent of each Grantor and the Secured Party with respect to the subject matter hereof, and there are no
provoises, undertakings, representations ot warranties relative to 111& subject matter hereof pot expressiy set forth or
referred to horetn.

20. Counterparts; Execution. This Agreement may be executed m any namber of counterparts and all
the counterparts taken together shall be deemed to constitute one and the same imstrunient. Thas A greement, once
executed by a party, may be delivered to the other party hereto by electronic transmission of @ copy of this
Agreement bearing the signature of the party so delivering this Agreement,

25 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 ELECT TO APPLY TO THIS

16
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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 HERFAFTER HAVE UNDER THE LAWS OF THE UNITED STATES OF
AMERICA OR ANY STATE OR OTHER JURISDICTION TO A TRIAL BY JURY OF ANY AND ALL
ISSUES ARISING EITHER DIRECTLY OR INDIRECTLY IN ANY ACTION OB PROCEEDING
BETWEEN GRANTORS AND SECURED PARTY OR THEIR SUCCESSORS AND ASSIGNS, OUT 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 BETWEEN GRANTORS AND SECURED PARTY., GRANTORS WAIVE
ALL RIGHTS TO INTERPOSE ANY CLAIMS, DEBUCTHONS, SETOPFFS OR COUNTERCLAIMS OF
ANY KIND, NATURE OR DESCRIPTION IN ANY ACTION OR PROCEEDING INSTITUTED BY
SECURED PARTY WITH RESPECT TO THIS AGREEMENT, THE OTHER LOAN BPOCUMENTS, THE
OBLIGATIONS, THE COLLATERAL OR ANY MATTER ARISING THEREFROM OR RELATING
THERETO, EXCEPT COMPULSORY COUNTERCLAIMS,

23. CONSENT TO JURISDICTION. THE PARTIES HERETO HEREBY (s} IRREVOCARLY
SUBMIT AND C : SIVE JURISDICTION OF THE STATE AND FEPERAL
COURTS LOCATED INTHE QTATE Ql* NEW YORK, NEW YORK COUNTY, WITH RESPECT TO
ANY ACTION OR PROCEEDING ARISING QUT OF THIS AGREEMENT, THE LOAN DOCUMENTS,
THE (}BLI{xATl()'\Eq ANDJ’(}R "I'HE CGLL AT ERA’L GR »&VY MATTER AR[SR\‘G “I‘IIER’EFR()M OR

N T b W)

HI'.RI‘.AFTI‘R HA\T BASI‘YD ONV .F‘e[ F OR FOR‘, ,VI NOW CONV .F\IE\‘S W],TH 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 THEREOF MAY BE MADE B8Y CERTIFIED MAIL, RETURN RECEIPT
REQUESTED, MRECTED TO GRANTORS AT THEIR OFFICES SET FORTH HEREIN OR OTHER
ADBDRESS THEREOF OF WHICH SECURED PARTY HAS RECEIVED NOTICE AS PROVIDED IN
THIS AGREEMENT. NOTWITHSTANDING THE FOREGOING, GRANTORS CONSENT TG THE
COM,MENCEMENT BY SECURED PARTY {)F ANY AC TI(}‘\E OR PROC’EE DI’VG F\I A"GY {)THER

WA[\* E A\\: OB]L( H{}\ WHIC [l THEY MA\ NOW OR H]LREAF’[’ER HAVE BASED ON VI)I\‘UI)
ANDOR FOREM NON CONVENIENS OF ANY SUCH ACTION OR PROCEEDING,

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREBOF, each Grantor and the Secured Party has caused this Agroement to be duly
executnd znd delivered by its respective offfosrs or other representatives thereunto duly authorized as of the date
first above written.

GRANTORS:

£LOT, INC,

Byr
Name: Bdwin d, MeGuian,
Title: Chiel exacudive 0!1103;

sLOTTERY, INC,

By:
Nane: Edwia 1. MeGuinn, Jr.
Title: Chief Executive Officer

SECURED PARTY:

cLOTTERY COLLATERAL AGENT, LLL

Dol Gordzed
By: e N ﬁ A

MName: Ro\&a H. (mﬁdspsedif
Title: Mafaging Menther

[SIGNATURE PAGE TO SECURITY AGREEMENT]
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EXHIBIT A

eLottery

LS Patent 6,383,078, Serial No. 09/528 487 (Attorney Ref. No. 208)

US Patent Application Sertal No. 10/441 587 (Attorney Ref. No. 70 CIP I}
US Patent Application Serial No. 13/275,387 (Attorney Ref. No. 70 CIP {1 CON)
US Patent 6,322 446, Serial No. 09/458,326 (Attorney Ref. No. 209)

US Patent 6,809,358, Serial No. 10/000,795 {Attorney Ref. No. 209 CiP)
US Patent 7,931,529; Serial No. 11/071,607 (Attorney Ref. No. 209 CC)

US Patent 7,946,913, Serial No. 11/546,945 (Attorney Ref. No. 209 CCC)
PCTAUSZO07/080398 (Attorney Refl No. 209 CCC)

US Patent Application Serial No. 12/192 820 (Attorney Ref. No. 209 CCC2)
PCT/US09/52479 (Attorney Ref No. 209 CCC2 PCT)

US Patent Application Serial No, 12/361 258 (Attorney Ref. No. 209 CCC3)
CA 2655845 (Attorney Ref. No. 209 CCC3 CA)

MX/a/2009/001700 {Attorney Ref. No. 209 CCC3 MX)

US Patent Application Serial No. 13/234,910 (Attorney Ref. No. 234)

Company

US Patent 6,277,026; Serial No. 09/085,130
AU 2002236547 {Attorney Ref. No. 209 CIP PCT AU

AU 2007221934 (Attorney Ref. No. 209 CIP PCT AU DIV)
AU 2012200030 (Attorney Ref. No. 209 CIP PCT AU DIV 2)
CA 2468279 (Attorney Ref. No. 209 CIP PCT CA)

CN 01823772.X {Attorney Ref. No. 200 CIP PCT €N)

EP 01986080.8 (Attorney Ref. No. 209 CIP PCT EP)

EP 10185214.3 (Attorney Ref. No. 200 CIP PCT EP DIV)

HK 11107102.7 (Attorney Ref. No. 209 CIP PCT EP DIV HK)
IN 01157/DELNP/2004 {Attorney Ref. No. 209 CIP PCT IN)
MX PA//2004/004,230 (Attorney Ref. No. 209 CIP PCT MX)
NO 2004-2268.1 (Attorney Ref, No. 209 CIP PCT NO)
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EXHIBITB

ebottery

MX 670995 (Attorney Ref. No. 227 MX)
MX 695569 (Attorney Ref. No. 228 MX)

Company

EP 001322049 (Attornev Ref. No, 220 EP)
AL 833152 (Attorney Ref. No. 252 AUy
EP 001630110 (Attorney Ref. No. 226 EP)
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EXHIBIT C

Noge
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Schedule 1
Third Party Liens

Liens on Collateral parsuant (o the Seourity Apreament, dated as of June 16, 201] (the “"Agreement™), made by
el O, Ine. and elotiery, e, in favor of elottery Collateral Agent, LLC in s capaciy as collateral agent.
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