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To tt e Honorable Commissioner o. _.,.udrl(s: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies):

Autotote Enterprises, Inc. Name: The Bank of New York, as Administrative Agent

O Individual(s) [ Association

[0 General Partnership [0 Limited Partnership Internal Address:

B Corporation-State (CT) Street Address: _ One Wall Street

[ Other City: __New York State:_ NY Z1P: 10286

Additional name(s) of conveying party(ics) attached? O ves X No

O Individual(s) citizenship

3. Nature of conveyance: -
O Association

[ Assignmen: 0 Merger [ General Partnership
B Security Agreement O Change of Name [0 Limited Partnership
[ Other [0 Corporation-State

X Other _New York banking corporation

If assignee is not domiciled in the United States, a domestic

representative designation is attached: 1 Yes X No
(Designation must be a separate document from Assignment)
Execution Date: __ December 19, 2002 Additional name(s) & address(es) attached? CJ ves X No
4. Application number(s) or registration number(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s)

2,440,659 ; 2,440,662 ; 2,442,452 ; 2,543,930 ; 2,437,228 ; 2,440,661 ;
2,367,623 ; 2,467,623

Additional number(s) attached? [] Yes No

5. Name and address of party to whom correspondence 6. Total number of applications and
concerning dosument should be mailed: registrations involved: ............oocoooooiiiiiieiee e
Name: __Robyn Rahbar, Esq. 7. Total fee (37 CFR 3.41): w.ooviieeiiecericnnicerieenes e $215.00
Internal Address: _Simpson Thacher & Bartlett O Enclosed

[ Authorized to be charged to depesit-aeeoust credit card

8. Deposit account number:
Street Address: _425 [exington Avenue

City: New York State:_ NY _ ZIP: 10017 (Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the original document.

Robyn Rahbar, Esq. ; L/‘}— i M/\/ ' ’ t g 0 S
Name of Person Signing Signature te

0 03/ 2003 6TON11 00000161 2440659 )Total number of pages including cover sheet, attachments, and document:

Fc: Bﬂ% 1"1(5’. % il documents to be recorded with required cover sheet information to:
00 Commissioner of Patents and Trademarks, Box Assignments
Washington, D.C. 20231
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GRANT OF
SECURITY INTEREST IN TRADEMARK RIGHTS

THIS GRANT OF SECURITY INTEREST IN TRADEMARK RIGHTS
(“Agrecement”), dated as of December 19, 2002 is made by Autotote Enterprises, Inc., a
Connecticut corporation (the “Grantor™), in favor of The Bank of New York, as Administrative
Agent (the “Administrative Agent”) for the several banks and other financial institutions or
entities (the “Lenders”) from time to time parties to the Credit Agreement, dated as of December
19, 2002 (as amended, supplemented or otherwise modified from time to time, the “Credit
Agreement”), among Scientific Games Corporation (the “Borrower”), the Lenders, Bear, Stearns
& Co. Inc., as sole lead arranger and sole bookrunner (in such capacity, the “Lead Arranger™),
BNY Capital Markets, Inc., as co-arranger (in such capacity, the “Co-Arranger™), Bear Stearns
Corporate Lending Inc., as syndication agent (in such capacity, the “Syndication Agent”), and
the Administrative Agent. Capitalized terms not defined herein shall have the meanings ascribed
to them in the Credit Agreement and the Guarantee and Collateral Agreement (as defined
below).

WHEREAS, pursuant to the Credit Agreement, the Lenders have severally agreed
to make Loans and other extensions of credit to the Borrower upon the terms and subject to the
conditions set forth therein;

WHEREAS, in connection with the Credit Agreement, the Grantor, the Borrower
and certain of its subsidiaries have executed and delivered a Guarantee and Collateral
Agreement, dated as of December 19, 2002, in favor of the Administrative Agent (together with
all amendments and modifications, if any, from time to time thereafter made thereto, the
“Guarantee and Collateral Agreement”);

WHEREAS, pursuant to the Guarantee and Collateral Agreement, the Grantor
pledged and granted to the Administrative Agent for the benefit of the Administrative Agent and
the Lenders a continuing security interest in all Intellectual Property, including the Trademarks;
and

WHEREAS, the Grantor has duly authorized the execution, delivery and
performance of this Agreement;

009350-0180-08923-NY02.2238718
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NOW THEREFORE, for good and valuable consideration, the receipt of which is
hereby acknowledged, and in order to induce the Lenders to make Loans and other financial
accommiodations to the Borrower pursuant to the Credit Agreement, the Grantor agrees, for the
benefit of the Administrative Agent and the Lenders, as follows:

SECTION 1. Definitions. Unless otherwise defined herein or the context
otherwise requires, terms used in this Agreement, including its preamble and recitals, have the
meanings provided or provided by reference in the Credit Agreement and the Guarantee and
Collateral Agreement.

SECTION 2. Grant of Security Interest. The Grantor hereby assigns and
transfers to the Administrative Agent, and hereby grants to the Administrative Agent, for the
ratable benefit of the Agents and the Lenders (and any affiliates of any Lender to which
Borrower Hedge Agreement Obligations are owing), a security interest in the Trademarks
(including, without limitation, those items listed on Schedule A hereto) now owned or at any
time hereafter acquired by the Grantor or in which the Grantor now has or at any time in the
future may acquire any right, title or interest, and to the extent not otherwise included, all
Proceeds, Supporting Obligations and products of any and all of the foregoing and all collateral
security and guarantees given by any Person with respect to any of the foregoing, as collateral
security for the prompt and complete payment and performance when due of the Grantor’s
Obligations.

SECTION 3. Purpose. This Agreement has been executed and delivered by the
Grantor for the purpose of recording the grant of security interest herein with the United States
Paten: and Trademark Office. The security interest granted hereby has been granted to the
Lenders in connection with the Guarantee and Collateral Agreement and is expressly subject to
the terms and conditions thereof. The Guarantee and Collateral Agreement (and all rights and
remedies of the Lenders thereunder) shall remain in fuli force and effect in accordance with its
ferms.

SECTION 4. Acknowledgment. The Grantor does hereby further acknowledge
and affirm that the rights and remedies of the Lenders with respect to the security interest in the
Trademarks granted hereby are more fully set forth in the Credit Agreement and the Guarantee
and Collateral Agreement, the terms and provisions of which (including the remedies provided
for therein) are incorporated by reference herein as if fully set forth herein.

009350-0180-08923-NY02.2238718
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SECTION 5. Counterparts. This Agreement may be executed in counterparts,
each of which will be deemed an oniginal, but all of which together constitute one and the same
original.

IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be

duly executed and delivered by their respective officers thereunto duly authorized as of the day
and year first above written.

AUTOTOTE ENTERPRISES, INC.

THE BANK OF NEW YORK
as Administrative Agent for the Lenders

By:
Name:
Title:

009350-0180-08923-NY02.2238718.1
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SECTION 5. Counterparts. This Agreement may be executed in counterparts,
each of which will be deemed an original, but all of which together constitute one and the same
original.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed and delivered by their respective officers thereunto duly authorized as of the day
and year first above written.

AUTOTOTE ENTERPRISES, INC.
By:

Name:
Title:

THE BANK OF NEW YORK
as Administrative Agent for the Lenders

By: A8 /ji

Nam¢! tan G el
Title: <pp

00935)-0180-08923-NY(02.2238718.1
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STATE OF NewNorjC )

) ss
COUNTY OF New Mol )

On the jﬁ‘fday of M, 2002, before me personally came
Fler fa F § lLlss ,whois personally known to me to be the |/ ce Lres r o b Of
Autotote Enterprises, Inc., a Connecticut corporation, who, being duly sworn, did depose and say
that she/he isthe [ ¢o  Frec:dent in such corporation, the corporation described in
and which executed the foregoing instrument; that she/he executed and delivered said instrument
pursuant to authority given by the Board of Directors of such corporation; and that she/he
acknowledged said instrument to be the free act and deed of said corporation.

Notary Public
ary CAROL L. GILMORE
Notary Public, State of New York
No. 31-01Gi4906183
Qualified in New York County
Commission Expires September 21. 2005

(PLACE STAMP AND SEAL ABOVE)

00%9350-0180-08923-NY02.2238718.1
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SCHEDULE A

U.S. Trademarks Registrations and Applications

Trademarks Serial or Registration Number
Raceview Center & Design 2,440,659
Bradley Teleheater & Design 2,440,662
Sports Haven & Design 2,442,452
Off Track Betting & Design 2,543,930
On the Wire 2,437,228
On the Wire Phone Betting & Design 2,440,661
Raceview 2,467,624
Breadley Teletheater 2,467,623
009350-0180-08023.NY02.2238718
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SiMPSON THACHER & BARTLETT
425 LEXINGTON AVENUE
NEW YOorg, N.Y. 10017-3954.
(212) 455-2000

FacsiMiLe: (212) 455-2502

DireCcT Diai NUMBER E-MalL ADDRESS
(212)455-2254 RRahbar@stbiaw.com
VIA EXPRESS MAIL January 2, 2003

Re: Recordation of Security Agreement

Ccmmissioner of Patents and Trademarks
U.S. Patent and Trademark Office
Assignment Division

1213 Jefferson Davis Hwy, 3™ Floor
Arlington, VA 22202

Dear Madam or Sir;

Enclosed for recording please find a Security Agreement in favor of The
Bank of New York, as Administrative Agent, covering 8 U.S. trademarks.

Also completed and enclosed is form PTO-2038, authorizing credit card
payment in the amount of § 215.00 to cover the filing fee. Please return confirmation of this
filing to me at my firm’s address as listed above.

Thank you for your consideration.

Respectfully submitted,

ooy fetm

Robyn Rahbar

Enclosure

LoNDox Hoxc Kowne Torvo SINGAPORE Los ANGELES ParLo AnTto
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