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*ADMITTED IN DC ONLY

October 24, 2013

Chief, Section of Administration grr T4 1 -2
-~ - . LA 1S ;
Office of Proceedings
Surface Transportation Board
Washington, DC 20423-0001

Re: Recordation of Second Amended and Restated Security Agreement (CityCenter Land)

Dear Section Chief:

This firm represents Bank of America, N.A., a national banking association, in connection with
the matters described herein.

Attached please find one original and one copy of the following document, to be recorded pursu-
ant to Section 11301 of Title 49 of the U.S. Code:

Second Amended and Restated Security Agreement (CityCenter Land) dated as of
October 16, 2013 (the “Second A&R Security Agreement™).

Please note that the Second A&R Security Agreement is acknowledged and verified by each par-
ty thereto, on such parties’ applicable signature page(s).

The Second A&R Security Agreement is a secondary document. The primary documents to
which the Second A&R Security Agreement are connected are recorded under Recordation No.
29529 (Acknowledgement Regarding Security Agreement, Security Agreement). Please note
that other secondary documents have been previously recorded in connection with such primary
documents, namely (i) an Amendment No. 1 to Security Agreement under Recordation No.
29529-A, (ii) an Amended and Restated Security Agreement under Recordation No. 29529-B
and (iii) an Amended and Restated Security Agreement under Recordation No. 29529-C.
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The names and addresses of the parties to and the beneficiary of the documents aré\;as follows

Included in the property covered by the Second A&R Security Agreement is an electric tram,
also known as an automated people mover, intended for use related to interstate commerce, or
interests therein, owned by CityCenter Land, LL.C, a Nevada limited liability company, at the

Grantor:

Beneficiary:

Issuers:

CityCenter Land, LLC,
a Nevada limited liability company

with an address of:

¢/o MGM Resorts International
3600 Las Vegas Boulevard South
Las Vegas, Nevada 89109
Attention: General Counsel;

Bank of America, N.A.,
a national banking association,
in its capacity as Collateral Agent

with an address of:

GCIB Agency Management Central

901 Main Street, 14th Floor

Mail Code: TX1-492-14-11

Dallas, TX 75202-3714

Attention: Alan Tapley, Assistant Vice President; and

CityCenter Vdara Development, LLC,

CityCenter Veer Towers Development, LL.C,
CityCenter Harmon Development, LLC,

CityCenter Boutique Residential Development, LLC,
Aria Resort & Casino Holdings, LL.C,

The Crystals at CityCenter, LLC,

CityCenter Harmon Hotel Holdings, LLC, and
CityCenter Boutique Hotel Holdings, LLC,

each a Nevada limited liability company

with an address of"

¢/o MGM Resorts International
3600 Las Vegas Boulevard South
Las Vegas, Nevada §9109
Attention: General Counsel
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date of the Second A&R Security Agreement, or thereafter acquired by it or its successors as
owners of the lines of railway or rolling stock covered by the Second A&R Security Agreement.

A fee of Forty-Two and No/100 Dollars ($44.00) is enclosed. Please return the originals and any
extra copies not needed by the Board for recordation to my attention at the address listed above.

A short summary of the Second A&R Security Agreement to appear in the index is as follows:

Second Amended and Restated Security Agreement, an amendment and restatement of
that certain Amended and Restated Security Agreement with Recordation No. 29529-C,
which Second Amended and Restated Security Agreement is dated as of October 16,
2013 by CityCenter Land, LL.C, a Nevada limited liability company, with an address c/o
MGM Resorts International, 3600 Las Vegas Boulevard South, Las Vegas, Nevada
89109, Attention: General Counsel, for the benefit of Bank of America, N.A., a national
banking association, in its capacity as Collateral Agent, with an address of GCIB Agency
Management, 901 Main Street, 14th Floor, Mail Code: TX1-492-14-11, Dallas, TX
75202, Attention: Alan Tapley, Assistant Vice President, agreed to and acknowledged by
(i) Collateral Agent and (ii) CityCenter Vdara Development, LL.C; CityCenter Veer Tow-
ers Development, LLC; CityCenter Harmon Development, LLC; CityCenter Boutique
Residential Development, LL.C; Aria Resort & Casino Holdings, LLL.C; The Crystals at
CityCenter, LLC; CityCenter Harmon Hotel Holdings, .LL.C; and CityCenter Boutique
Hotel Holdings, LLC, each a Nevada limited liability company and each with an address
c¢/o MGM Resorts International, 3600 Las Vegas Boulevard South, Las Vegas, Nevada
89109, Attention: General Counsel, and covering, among other things, an electric tram,
also known as an automated people mover.

Sincerely,
e G
Lisa M. Collier, Esq.

Attachments



EXECUTION VERSION

SUrrACE TRARSPORTATIONS

SECOND AMENDED AND RESTATED SECURITY AGREEMENT

(CityCenter Land)

This Second Amended and Restated Security Agreement (as may be from
time to time extended, modified, renewed, restated, reaffirmed, supplemented or
amended, this “Agreement”) dated as of October 16, 2013 is made by CityCenter Land,
LLC, a Nevada limited liability company (“Grantor™), in favor of Bank of America, N.A.,
as Collateral Agent for the benefit of the Secured Party, and acknowledged and agreed to
by (i) Collateral Agent and (ii) each of the Issuers listed on the signature pages hereto.
This Agreement amends, restates and replaces in its entirety the Existing Agreement (as
defined below), and is made with reference to the following facts:

RECITALS

A. Borrower, Administrative Agent and certain Lenders are party to
that certain Second Amended and Restated Credit Agreement dated as of March 29, 2012
(as amended from time to time prior to the date hereof, the “Existing Credit Agreement”).

B. In connection with the Existing Credit Agreement, Grantor entered
into that certain Amended and Restated Security Agreement dated as of January 10,
2011, in favor of Collateral Agent for the benefit of the “Secured Party” defined therein,
to secure each of the “Secured Obligations” defined therein (the “Existing Agreement”™).

C. Borrower, Administrative Agent and certain of the Lenders party
to the Existing Credit Agreement desire to amend and restate in its entirety the Existing
Credit Agreement as of the date hereof (such amended and restated agreement, as the
same may be amended, supplemented, restated, refinanced or otherwise modified from
time to time, the “Credit Agreement”), and in connection therewith, require as a condition
of the continuing availability of credit facilities to Borrower thereunder that Grantor enter
into this Agreement to continue to grant security interests to Collateral Agent for the
benefit of Secured Party as hereinafter provided.

D. The Liens granted under this Agreement and the other Collateral
Documents are subject to the Credit Agreement pursuant to which the Collateral Agent
has been appointed to hold and administer the Liens granted pursuant to the Collateral
Documents.

E. Grantor expects to continue to realize direct and indirect benefits
as the result of the continued availability of the aforementioned credit facilities to
Borrower, as the result of financial or business support which will be provided to Grantor
by Borrower.

F. Grantor desires to amend and restate in its entirety the Existing
Agreement, and to execute this Agreement to secure each of the Secured Obligations.



AGREEMENT

NOW, THEREFORE, in order to induce Secured Party to continue to
extend the aforementioned credit facilities, and for other good and valuable
consideration, the receipt and adequacy of which hereby are acknowledged, Grantor
hereby represents, warrants, covenants, agrees, assigns and grants as follows:

1. Definitions. This Agreement is the “Landco Security Agreement”
referred to in the Credit Agreement. This Agreement is one of the “Collateral
Documents™ referred to in the Credit Agreement. Terms defined in the Credit Agreement
and not otherwise defined in this Agreement shall have the meanings defined for those
terms in the Credit Agreement. Terms defined in the UCC and not otherwise defined in
this Agreement or in the Credit Agreement shall have the meanings defined for those
terms in the UCC. As used in this Agreement, the following terms shall have the
meanings respectively set forth after each:

“Agreement” means this Amended and Restated Security Agreement, and
any extensions, modifications, renewals, restatements, supplements or amendments
hereof.

“Automated People Mover” means the electric trams that operate in Las
Vegas, Nevada among (i) the Bellagio Resort and Casino, (ii) the Monte Carlo Resort and
Casino, and (iii) CityCenter.

“Certificates” means all certificates, instruments or other documents now
or hereafter representing or evidencing any Pledged Securities.

“Collateral” means and includes all present and future right, title and
interest of Grantor, in or to any Property or assets whatsoever, whether now or hereafter
acquired and wherever the same may from time to time be located, and all rights and
powers of Grantor, or any one or more of them, to transfer any interest in or to any
Property or assets whatsoever, including, without limitation, any and all of the following
Property:

(a) All present and future accounts, accounts receivable,
agreements, contracts, leases, contract rights, payment intangibles, rights to
payment, instruments, documents, chattel paper (whether tangible or electronic),
promissory notes, security agreements, guaranties, letters of credit (letter-of-credit
rights), undertakings, surety bonds, insurance policies (whether or not required by
the terms of the Loan Documents), notes and drafts, and all forms of obligations
owing to Grantor or in which Grantor may have any interest, however created or
arising and whether or not earned by performance;

(b) All present and future general intangibles, all tax refunds of
every kind and nature to which Grantor now or hereafter may become entitled,
however arising, all other refunds, and all deposits, credits, reserves, loans,
royalties, cost savings, deferred payments, goodwill, choses in action, liquidated
damages, rights to indemnification, trade secrets, computer programs, software,

a




customer and supplier lists, licenses, permits, copyrights, technology, processes,
proprietary information, insurance proceeds of which Grantor is a beneficiary; all
present and future: (i) trademarks, trade names, trade styles, service marks, all
prints and labels on which said trademarks, trade names, trade styles and service
marks appear, have appeared, or will appear, and all designs and general
intangibles of a like nature, all applications, registrations, and recordings relating
to the foregoing in the United States Patent and Trademark Office (“USPTO™) or
in any similar office or agency of the United States of America, any state thereof,
or any political subdivision thereof, or in any other countries, and all reissues,
extensions, and renewals thereof, including, without limitation, those registered
and applied-for trademarks, terms, designs and applications described in Schedule
1 attached hereto and made a part hereof (the “Trademarks™); and (ii) the
goodwill of the business symbolized by each of the Trademarks, including,
without limitation, all customer lists and other records relating to the distribution
of products or services bearing the Trademarks (that portion of the Collateral
described in the foregoing clauses (i) and (ii) is referred to herein as the
“Trademark Collateral”); and all present and future: patents, whether foreign or
domestic, applications, registrations, and recordings relating to such patents in the
USPTO or in any similar office or agency of the United States of America, any
state thereof, or any political subdivision thereof, or in any other countries, and all
reissues, extensions, and renewals thereof, including those patents and
applications, registrations and recordings described in Schedule 2 attached hereto
and made a part hereof (the “Patents”); and all present and future: copyrights,
rights and interests in copyrights, works protectable by copyright, copyright
registrations and copyright applications, whether foreign or domestic, and United
States, state and international registrations of the foregoing, and all reissues,
extensions and renewals of the foregoing, including, without limitation, those
listed on Schedule 4 hereto (the “Copyrights”), together with all income, royalties,
damages and payments now or hereafter due and/or payable with respect to the
foregoing; the right to sue for past, present and future infringements of rights in
copyrights, all goodwill of Grantor related thereto, and any and all proceeds of
any of the foregoing, including, but not limited to, any and all proceeds of
licensing thereof (the “Copyright Collateral”, and collectively with the Trademark
Collateral and the Patents, the “IP Collateral™);

(©) [Reserved];

(d) All present and future books and records, including,
without limitation, books of account and ledgers of every kind and nature, all
electronically recorded data relating to Grantor or the business thereof, all
receptacles and containers for such records, and all files and correspondence
related thereto;

(e) All present and future goods, including, without limitation,
all consumer goods, farm products, inventory, equipment, catalogs, machinery,
tools, molds, dies, furniture, furnishings, fixtures, trade fixtures, motor vehicles
and all other goods used in connection with or in the conduct of Grantor’s



business, including all goods as defined in Nevada Revised Statute § 104.9102 or
any successor statute;

() All present and future inventory and merchandise,
including, without limitation, all present and future goods held for sale or lease or
to be furnished under a contract of service, all raw materials, work in process and
finished goods, all packing materials, supplies and containers relating to or used
in connection with any of the foregoing, and all bills of lading, warehouse receipts
or documents of title relating to any of the foregoing;

(g) All present and future stocks, bonds, debentures, securities
(whether certificated or uncertificated), securities entitlements, commodity
contracts, subscription rights, options, warrants, puts, calls, certificates,
investment property, partnership interests, limited liability company membership
or other interests, joint venture interests, certificates of deposit, Investments
and/or brokerage accounts, including all Pledged Collateral, and all rights,
preferences, privileges, dividends, distributions, redemption payments, or
liquidation payments with respect thereto;

(h) All tort claims arising out of the construction of CityCenter,
including, without limitation, the construction of Harmon, whether such claims
are against Perini, its agents, affiliates, contractors, subcontractors or any other
party, and all proceeds of any such tort claims;

(1) All present and future rights, title and interests in,
appurtenant to, or associated with, the Automated People Mover;

) All  present and future accessions, appurtenances,
components, repairs, repair parts, spare parts, replacements, substitutions,
additions, issue and/or improvements to or of or with respect to any of the
foregoing;

(k) All other present and future tangible and intangible
Property of Grantor (other than real property, which shall be encumbered by the
Deed of Trust and any other applicable deeds of trust or mortgages for the benefit
of the Secured Party);

1)) All present and future rights, remedies, powers and/or
privileges of Grantor with respect to any of the foregoing, including the right to
make claims thereunder or with respect thereto; and

(m)  Any and all proceeds and products of any of the foregoing,
including, without limitation, all money, accounts, payment intangibles, general
intangibles, deposit accounts, promissory notes, documents, instruments,
certificates of deposit, chattel paper, goods, insurance proceeds, claims by Grantor
against third parties for past, present and future infringement of the IP Collateral
or any license with respect thereto, and any other tangible or intangible property
received upon the sale or disposition of any of the foregoing.



Notwithstanding anything herein to the contrary, the pledge of any Equity
Interests of any Person that holds a gaming license granted by any Gaming Board or any
Person that directly or indirectly owns any of the Equity Interests of a Person that holds
such a gaming license shall not be eftective until after approval of such pledge by all
applicable Gaming Boards; provided that such pledge shall automatically be effective and
such Equity Interests shall automatically be part of Collateral upon receipt of all such
necessary approvals and without any further action by any party hereto.

In addition, notwithstanding anything herein to the contrary, in no event
shall the Collateral include, and Grantor shall not be deemed to have granted a security
interest in, (a) any Excluded Assets and (b) any trademark applications filed in the United
States Patent and Trademark Office on the basis of Grantor’s “intent-to-use” such
trademark to the extent that granting a security interest in such trademark application
prior to such filing would adversely affect the enforceability or validity or result in the
voiding of such trademark application, unless and until acceptable evidence of use of the
trademark has been filed with and accepted by the United States Patent and Trademark
Office pursuant to Section 1(c) or Section 1(d) of the Lanham Act (15 U.S.C. 1051, et
seq.), whereupon such trademark application will be deemed automatically included in
the Collateral. In addition, Grantor shall not be required to enter into a control agreement
with respect to any deposit account, securities account or commodity account.

“Collateral Agent” means Bank of America, N.A., when acting in its
capacity as Collateral Agent under the Credit Agreement, and any successor to Bank of
America, N.A. in that capacity.

“Distributions” means any dividend or other distribution (whether in cash,
securities or other Property) with respect to any capital stock or other Equity Interest of
any Person or any of its Subsidiaries, or any payment (whether in cash, securities or other
Property), including any sinking fund or similar deposit, on account of the purchase,
redemption, retirement, defeasance, acquisition, cancellation or termination of any such
capital stock or other Equity Interest, or on account of any return of capital to the holders
of the Equity Interests in such Person, or any option, warrant or other right to acquire any
such dividend or other distribution or payment; provided, for the avoidance of doubt, that
Permitted Affiliate Cost Reimbursements shall not be deemed to be “Distributions”.

“Excluded Assets” means (i) any asset or property (other than those
described in clause (vi) below to the extent the grant of a security interest therein (after
giving effect to the anti-assignment provisions of the UCC or other applicable law) is
prohibited by Law or requires a consent not obtained of any Governmental Authority
pursuant to such Law; (i1) (x) any voting Equity Interests in excess of 65% of the voting
Equity Interests of (A) any Foreign Subsidiaries or (B) any FSHCO and (y) Equity
Interests of (A) indirect Foreign Subsidiaries (other than, for the avoidance of doubt, first
tier Foreign Subsidiaries) of the Borrower or (B) any direct or indirect Subsidiary
organized under the laws of the United States, any state thereof or the District of
Columbia, that is a Subsidiary of a Foreign Subsidiary; (iii) any lease, license or other
agreement or contract or any property subject to a purchase money security interest or
similar arrangement to the extent that a grant of a security interest therein would violate




or invalidate such lease, license or agreement or contract or purchase money or similar
arrangement or create a right of termination in favor of any other party thereto (other than
a Borrower or a Wholly Owned Subsidiary); (iv) assets as to which the Administrative
Agent and the Borrower reasonably agree in writing that the cost of obtaining such a
security interest or perfection thereof are excessive in relation to the benefit to the
Lenders of the security to be afforded thereby; (v) any governmental licenses or state or
local franchises, charters and authorizations but only to the extent creation, attachment or
perfection of security interests in such licenses, franchises, charters or authorizations are
prohibited or restricted (after giving effect to the anti-assignment provisions of the UCC
or other applicable law) by applicable Law or the terms thereof; (vi) any aircraft and
assets directly related to the operation thereof and any limited liability company or other
special purpose vehicle that has been organized solely to own any aircraft and related
assets; (vii) any assets subject to a Capital Lease or a purchase money Indebtedness to the
extent that, and for so long as, granting a security interest in such assets would violate the
terms of such Capital Lease or such purchase money Indebtedness secured by such
assets; and (viii) any assets or property of a Foreign Subsidiary (whether held directly or
indirectly). The determination as to whether a Lien is prohibited, restricted, requires
consent or creates a right of termination under applicable Law or the terms of any
applicable lease, license, agreement, arrangement, contract, charter or authorization shall
be made after giving effect to the applicable provisions of the UCC.

“Issuer” means any issuer of any Pledged Securities.

“Perini” means Perini Building Company, Inc., a Nevada corporation, and
its successors and assigns.

“Pledged Collateral” means any and all property of Grantor now or
hereafter pledged and delivered to Collateral Agent for the benefit of Secured Party
pursuant to this Agreement, and includes without limitation (a) the Pledged Securities
and any Certificates representing or evidencing the same, (b) all proceeds and products of
any of the foregoing, (c) any and all collections, Distributions, cash, instruments, interest
or premiums with respect to any of the foregoing and (d) any and all rights, titles,
interests, privileges, benefits and preferences appertaining or incidental to any of the
foregoing.

“Pledged Securities” means (a) any and all Equity Interests in the
Subsidiaries of Grantor now or hereafter owned by Grantor, including any interest of
Grantor in the entries on the books of any securities intermediary or financial
intermediary pertaining thereto (the existing Subsidiaries of Grantor are listed on
Schedule 3), (b) any and all Equity Interests now or hereafter issued in substitution,
exchange or replacement therefor, or with respect thereto, and (¢) any and all warrants,
options or other rights to subscribe to or acquire any additional Equity Interests in the
Subsidiaries owned by Grantor; provided for the avoidance of doubt, that “Pledged
Securities” shall not include any Excluded Assets.

“Secured Obligations” means all advances to, and debts, liabilities,
obligations, covenants and duties of, any Loan Party arising under any Loan Document




(including without limitation, Grantor’s obligations under the Guaranty), Secured Cash
Management Agreement or Secured Hedge Agreement, in each case whether direct or
indirect (including those acquired by assumption), absolute or contingent, due or to
become due, now existing or hereafter arising and including interest and fees that accrue
after the commencement by or against any Loan Party or any Affiliate thereof of any
proceeding under any Debtor Relief Laws naming such Person as the debtor in such
proceeding, regardless of whether such interest and fees are allowed claims in such
proceeding, excluding, in each case, Excluded Swap Obligations of Grantor.

“Secured Party” means the “Secured Parties” as defined in the Credit
Agreement.

2. Further Assurances. At any time and from time to time at the
request of Collateral Agent, Grantor shall execute and deliver to Collateral Agent for the
benefit of Secured Party all such financing statements and other instruments and
documents in form and substance satisfactory to Collateral Agent, and shall cause each
Issuer of Pledged Securities which has or may obtain a gaming license to use its best
efforts to obtain the approval of the Nevada Gaming Commission for the pledge of such
Pledged Securities, in each case as shall be necessary or desirable to fully perfect, when
filed and/or recorded, Collateral Agent’s security interest for the benefit of Secured Party
granted pursuant to Section 3 of this Agreement. At any time and from time to time,
Collateral Agent shall be entitled to file and/or record any or all such financing
statements, instruments and documents held by it, and any or all such further financing
statements, documents and instruments, and to take all such other actions, as Collateral
Agent may deem appropriate to perfect and to maintain perfected the security interests
granted in Section 3 of this Agreement. Before and after the occurrence of any Event of
Default, at Collateral Agent’s request, Grantor shall execute all such further financing
statements, instruments and documents, and shall do all such further acts and things, as
may be deemed necessary or desirable by Collateral Agent to create and perfect, and to
continue and preserve, an indefeasible security interest in the Collateral in favor of
Collateral Agent for the benefit of Secured Party, or the priority thereof. With respect to
any Collateral consisting of certificated securities, instruments, documents, certificates of
title or the like, as to which Collateral Agent’s security interest need be perfected by, or
the priority thereof need be assured by, possession of such Collateral, Grantor will upon
demand of Collateral Agent deliver possession of same in pledge to Collateral Agent for
the benefit of Secured Party. With respect to any Collateral consisting of securities,
instruments, partnership or joint venture interests or the like, Grantor hereby consents and
agrees that the issuers of, or obligors on, any such Collateral, or any registrar or transfer
agent or trustee for any such Collateral, shall be entitled to accept the provisions of this
Agreement as conclusive evidence of the right of Collateral Agent to effect any transfer
or exercise any right hereunder or with respect to any such Collateral, notwithstanding
any other notice or direction to the contrary heretofore or hereafter given by Grantor or
any other Person to such issuers or such obligors or to any such registrar or transfer agent
or trustee.

3. Security Agreement. For valuable consideration, Grantor hereby
assigns and pledges to Collateral Agent for the benefit of Secured Party, and grants to




Collateral Agent for the benefit of Secured Party a security interest in, all presently
existing and hereafter acquired Collateral, as security for the timely payment and
performance of all of the Secured Obligations. This Agreement is a continuing and
irrevocable agreement and all the rights, powers, privileges and remedies hereunder shall
apply to any and all Secured Obligations, including those arising under successive
transactions which shall either continue the Secured Obligations, increase or decrease
them, or from time to time create new Secured Obligations after all or any prior Secured
Obligations have been satisfied, and to the extent not prohibited by applicable Law,
notwithstanding the bankruptcy of the Borrower, Grantor or any other Person or any
other event or proceeding affecting any Person. All the rights, remedies, privileges and
powers of Secured Party shall be exercised exclusively by the Collateral Agent for the
benefit of the Secured Party.

4. Delivery of Certain Pledged Collateral. After the date hereof,
Grantor shall cause to be pledged and delivered to Collateral Agent for the benefit of
Secured Party the Certificates, if any, evidencing the Equity Interests listed on Schedule 3
hereto. Following the date hereof, Grantor will promptly notify Secured Party of the
creation of any Certificates and deliver such Certificates to Collateral Agent for the
benefit of Secured Party within 5 Business Days of their creation. All Certificates at any
time delivered to Collateral Agent shall be in suitable form for transfer by delivery, or
shall be accompanied by duly executed instruments of transfer or assignment in blank, all
in form and substance reasonably satistactory to Collateral Agent. Collateral Agent for
the benefit of Secured Party shall hold all Certificates pledged hereunder pursuant to this
Agreement unless and until released in accordance with Section 5 of this Agreement.

5. Release of Pledged Collateral. Pledged Collateral that is required
to be released from the pledge and security interest created by this Agreement in order to
permit Grantor to consummate any disposition of stock or assets, merger, consolidation,
amalgamation, acquisition, or dividend payment or distribution that Grantor is entitled to
consummate pursuant to the Loan Documents, if any, shall be so released by Collateral
Agent in accordance with the terms of the Credit Agreement. Collateral Agent, at the
expense of Grantor, promptly shall redeliver all Certificates and shall execute and deliver
to Grantor all documents requested by Grantor that are reasonably necessary to release
Pledged Collateral of record whenever Grantor shall be entitled to the release thereof in
accordance with this Section.

6. Grantor’s Representations, Warranties and Agreements. Grantor
represents, warrants and agrees that: (a) Grantor owns the Collateral free and clear of any
Lien except as expressly permitted in the Credit Agreement and Grantor has the right and
power to grant the security interests granted hereunder in the Collateral; (b) Grantor is the
sole legal and beneficial owner of the Pledged Collateral in which Grantor is purporting
to grant a security interest to Collateral Agent for the benefit of Secured Party, and the
Pledged Collateral is not subject to any Lien other than Liens permitted under the Credit
Agreement; (¢) Grantor has the right and power to pledge the Pledged Collateral and
grant a security interest in the Collateral to Collateral Agent for the benefit of Secured
Party without the consent, approval or authorization of, or notice to, any Person (other
than such consents, approvals, authorization or notices which have been obtained or




given prior to the date hereof, or the approval of the Nevada Gaming Commission as
described in Section 28 of this Agreement) and such pledge and security interest
constitutes the valid, binding and enforceable obligation of Grantor, enforceable against
Grantor in accordance with the terms hereof and the other Loan Documents, except as
enforcement may be limited by, the UCC, Debtor Relief Laws or equitable principles
relating to the granting of specific performance and other equitable remedies as a matter
of judicial discretion; (d) all Equity Interests that constitute a portion of the Pledged
Collateral are duly authorized, validly issued in accordance with all applicable Laws, are
fully paid and non-assessable (to the extent such concepts are applicable), and represent
one hundred percent (100%) of the Equity Interests owned by Grantor in each Subsidiary
of Grantor; (e) except as specifically permitted under the Credit Agreement, Grantor will
not: (i) sell, assign, exchange, transfer, grant a license in, or otherwise dispose of, or
contract to sell, assign, exchange, transfer or otherwise dispose of, or grant any option
with respect to, any of the Collateral, (ii) create or permit to exist any Lien upon or with
respect to any of the Collateral, except for Liens permitted under the Credit Agreement,
or (ii1) take any action with respect to the Collateral which is inconsistent with the
provisions or purposes of this Agreement or any other Loan Document; (f) the Collateral
will not be used for any unlawful purpose or in violation of any Law, regulation or
ordinance, nor used in any way that will void or impair any insurance required to be
carried in connection therewith; (g) Grantor will, to the extent consistent with good
business practice in its industry, keep the portion of the Collateral owned by it in
reasonably good repair, working order and condition, and from time to time make all
commercially reasonable repairs, renewals, replacements, additions and improvements
thereto and, as appropriate and applicable, will otherwise deal with such portion of the
Collateral in all such ways as are considered good practice by owners of like Property;
(h) Grantor will take all reasonable steps to preserve and protect the portion of the
Collateral owned by it, including, with respect to the Patents, Trademarks and
Copyrights, the filing of any renewal affidavits and applications; (i) as of the date hereof,
Grantor has no Trademarks registered, or subject to pending applications, in the USPTO,
or to the best knowledge of Grantor, any similar office or agency in the United States of
America other than those described in Schedule | attached hereto; (j) as of the date
hereof, Grantor has no Patents registered, or subject to pending applications, in the
USPTO, or to the best knowledge of Grantor, any similar oftice or agency in the United
States of America other than those described in Schedule 2 attached hereto; (k) except as
listed in Schedule 5 attached hereto, as of the date hereof, to the best of Grantor’s
knowledge there are no actions, suits, proceedings or investigations pending or threatened
in writing against Grantor before any Governmental Authority which could reasonably be
expected to cause any material portion of the IP Collateral to be adjudged invalid or
unentorceable, in whole or in part; (1) Grantor shall notify Secured Party concurrently
with delivery of the quarterly financial statements pursuant to the Credit Agreement after
filing any application for the registration of a Patent, Trademark or Copyright with the
USPTO, USCO (as defined below) or any similar office or agency in the United States of
America, or any State therein; (m) Grantor has not abandoned any Patent, Trademark or
Copyright, and Grantor will not do any act, or omit to do any act, whereby any Patent,
Trademark or Copyright may become abandoned, canceled, invalidated, unenforceable,
avoided, or avoidable unless abandonment, cancellation, invalidation, unenforceability or




avoidance would reasonably be expected to have a Material Adverse Effect; (n) Grantor
shall promptly notify Secured Party if it knows or has reason to know of any reason why
any applicable registration or recording of any Patent, Trademark or Copyright may
become abandoned, canceled, invalidated, or unenforceable if such abandonment,
cancellation, invalidation, or unenforceability would reasonably be expected to have a
Material Adverse Effect; (o) Grantor will render any assistance, as Collateral Agent may
reasonably determine is necessary, to Collateral Agent in any proceeding before the
USPTO, the USCO, any federal or state court, or any similar office or agency in the
United States of America, or any State therein, to maintain any Patent, Trademark or
Copyright and to protect Collateral Agent’s security interest therein, including, without
limitation, filing of renewals, affidavits of use, affidavits of incontestability and
opposition, interference, and cancellation proceedings; (p) Grantor will promptly notify
Secured Party if Grantor learns of any use by any Person of any term or design likely to
cause confusion with any of the Trademarks, or of any use by any Person of any other
process or product which infringes upon any of the Trademarks which in each case would
reasonably be expected to have a Material Adverse Effect, and if requested by Collateral
Agent, Grantor, at its expense, shall join with Collateral Agent in such action as
Collateral Agent in Collateral Agent’s discretion may reasonably deem advisable for the
protection of Collateral Agent’s interest for the benefit of Secured Party in and to the
Trademarks; (q) Grantor assumes all responsibility and liability arising from the use of
the Trademarks, Patents and Copyrights, and Grantor hereby indemnifies and holds
Secured Party harmless from and against any claim, suit, loss, damage or expense
(including reasonable and documented attorneys’ fees) arising out of any alleged defect
in any product manufactured, promoted, or sold by Grantor (or any Affiliate or
Subsidiary thereof) in connection with any Patent, Trademark or Copyright or out of the
manufacture, promotion, labeling, sale, or advertisement of any such product by Grantor
or any Affiliate or Subsidiary thereof; (r) Grantor shall promptly notify Secured Party in
writing of any adverse determination in any proceeding in the USPTO, USCO or any
other foreign or domestic Governmental Authority, court or body, regarding Grantor’s
claim of ownership in any of the Trademarks, Patents or Copyrights that would
reasonably be expected to have a Material Adverse Effect, and in the event of any
infringement of any Trademark, Patents or Copyrights owned by Grantor by a third party
that would reasonably be expected to have a Material Adverse Effect, Grantor shall
promptly notify Secured Party of such infringement and sue for and diligently pursue
damages for such infringement (and if Grantor shall fail to take such action within one
(1) month after such notice is given to Secured Party, Collateral Agent may, but shall not
be required to, itself take such action in the name of Grantor, and Grantor hereby
appoints Collateral Agent for the benefit of Secured Party the true and lawful attorney-in-
fact of Grantor, for it and in its name, place and stead, on behalf of Grantor, to commence
judicial proceedings in any court or before any other tribunal to enjoin and recover
damages for such infringement, any such damages due to Grantor, net of costs and
reasonable and documented attorneys’ fees, to be applied to the Secured Obligations); (s)
Grantor will maintain, with responsible insurance companies, insurance covering the
Collateral against such insurable losses as is required by the Loan Documents; (t) Grantor
will promptly notify Secured Party in writing in the event of any substantial or material
damage to the Collateral (considered as a whole) from any source whatsoever, and,
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except for the disposition of collections and other proceeds of the Collateral permitted by
Section 9 hereof, Grantor will not remove or permit to be removed any material part of
the Collateral from their places of business without the prior written consent of Collateral
Agent, except for such items of the Collateral as are removed in the ordinary course of
business or in connection with any transaction or disposition otherwise permitted by the
Loan Documents; (u) in the event Grantor changes its name, jurisdiction of organization
or its address as they are set forth herein, Grantor will notify Secured Party of such name,
jurisdiction of organization and/or address change promptly, but in any event, within
thirty (30) days, and (v) as of the date hereof, Grantor does not have any Copyrights
registered with the United States Copyright Office (“USCQ”), or any similar office or
agency in the United States of America, or elsewhere other than those described in
Schedule 4 attached hereto; (w) Grantor authorizes Collateral Agent to modify this
Agreement by amending the Schedules hereto to include any new IP Collateral, renewal
thereof or any IP Collateral applied for and obtained hereafter; and Grantor shall, upon
request of Collateral Agent from time to time execute and deliver to Collateral Agent any
and all assignments, agreements, instruments, documents and such other papers as may
be requested by Collateral Agent to evidence the assignment of a security interest in each
such [P Collateral; (x) with respect to the Copyright Collateral, Grantor shall, at its sole
expense, do, make, execute and deliver all such additional and further acts, things, deeds,
assurances, and instruments, in each case in form and substance satisfactory to Collateral
Agent, relating to the creation, validity, or perfection of the security interests provided for
in this Agreement under 35 U.S.C. Section 261, 15 U.S.C. Section 1051 et seq., 17
U.S.C. Sections 101, 201 et seq., the UCC or other Law of the United States of America,
the State of New York, other States or any other domestic or foreign jurisdiction as
Collateral Agent may from time to time reasonably request, and shall take all such other
action as Collateral Agent may reasonably require to perfect Collateral Agent’s security
interest, for the benefit of Secured Party, in any of the Copyright Collateral and to
completely vest in and assure to Collateral Agent its rights hereunder in any of the
Copyright Collateral, and Grantor hereby irrevocably authorizes Collateral Agent or its
designee, at Grantor’s expense, to execute such documents, and file such financing
statements with respect thereto with or without Grantor’s signature, as Collateral Agent
may reasonably deem appropriate; and (y) as of the date hereof, Grantor holds no tort
claims except as described on Schedule 6 attached hereto. In the event that any recording
or refiling (or the filing of any statement of continuation or assignment of any financing
statement) or any other action, is required at any time to protect and preserve such
security interests in the Copyright Collateral, Grantor shall, at its sole cost and expense,
cause the same to be done or taken at such time and in such manner as may be necessary
and as may be reasonably requested by Collateral Agent. Grantor further authorizes
Collateral Agent to have this or any other similar agreement recorded or filed with the
USCO or other appropriate federal, state or foreign government office.

7. [Reserved].

8. Collateral Agent’s Rights Regarding Collateral. Prior to the
occurrence of an Event of Default, the Secured Party shall have the inspection rights set
forth in Section 6.05 of the Credit Agreement. Upon the occurrence and during the
continuation of an Event of Default, in addition to the rights set forth in Section 6.05 of




the Credit Agreement, at the expense of Grantor, Collateral Agent may, to the extent it
may be necessary or desirable to protect the security hereunder, but Collateral Agent shall
not be obligated to: (a) notify obligors on the Collateral that the Collateral has been
assigned to Collateral Agent for the benefit of Secured Party; and (b) at any time and
from time to time request from obligors on the Collateral, in the name of Grantor or in the
name of Collateral Agent, information concerning the Collateral and the amounts owing
thereon. The foregoing power of attorney is coupled with an interest and is irrevocable.
Grantor shall maintain books and records pertaining to the Collateral in a manner
consistent with Collateral Agent’s interests hereunder. Grantor shall at any time at
Collateral Agent’s request mark the Collateral and/or Grantor’s ledger cards, books of
account and other records relating to the Collateral with appropriate notations satisfactory
to Collateral Agent disclosing that they are subject to Collateral Agent’s security
interests. Collateral Agent shall at any time during regular business hours on reasonable
notice have reasonable access to and the right to audit any and all of Grantor’s books and
records pertaining to the Collateral, and to confirm and verify the value of the Collateral
and to do whatever else Collateral Agent reasonably may deem necessary or desirable to
protect its interests and the interest of Secured Party; provided, however, that any such
action which involves communicating with customers of Grantor shall be carried out by
Collateral Agent through Grantor’s independent auditors unless Secured Party shall then
have the right directly to notify obligors on the Collateral as provided in Section 2.
Collateral Agent shall be under no duty or obligation whatsoever to take any action to
preserve any rights of or against any prior or other parties in connection with the
Collateral, to exercise any voting rights or managerial rights with respect to any
Collateral, whether or not an Event of Default shall have occurred, or to make or give any
presentments, demands for performance, notices of non-performance, protests, notices of
protests, notices of dishonor or notices of any other nature whatsoever in connection with
the Collateral or the Secured Obligations. Collateral Agent shall be under no duty or
obligation whatsoever to take any action to protect or preserve the Collateral or any rights
of Grantor therein, or to make collections or enforce payment thereon, or to participate in
any foreclosure or other proceeding in connection therewith. With respect to Collateral
which is in the possession, custody or control or the Collateral Agent, so long as
Collateral Agent exercises reasonable care with respect to any Collateral in its
possession, custody or control, Collateral Agent shall have no liability for any loss of or
damage to such Collateral, and in no event shall Collateral Agent have liability for any
diminution in value of Collateral occasioned by economic or market conditions or events.

9. Collections on the Collateral. Except as otherwise provided in any
Loan Document, Grantor shall have the right to use and to continue to make collections
on and receive dividends and other proceeds of all of the Collateral in the ordinary course
of business so long as no Event of Default shall have occurred and be continuing. Upon
the occurrence and during the continuance of an Event of Default, at the option of
Collateral Agent, Grantor’s right to make collections on and receive dividends and other
proceeds of the Collateral and to use or dispose of such collections and proceeds shall
terminate, and any and all dividends, proceeds and collections, including all partial or
total prepayments, then held or thereafter received on or on account of the Collateral will
be held or received by Grantor in trust for Collateral Agent and immediately delivered in
kind to Collateral Agent for the benefit of Secured Party. Any remittance received by




Grantor from any Person shall be rebuttably presumed to relate to the Collateral and to be
subject to Collateral Agent’s security interests. Upon the occurrence and during the
continuance of an Event of Default, Collateral Agent shall have the right at all times to
receive, receipt for, endorse, assign, deposit and deliver, in the name of Collateral Agent
or in the name of Grantor, any and all checks, notes, drafts and other instruments for the
payment of money constituting proceeds of or otherwise relating to the Collateral; and
Grantor hereby authorizes Collateral Agent to affix, by facsimile signature or otherwise,
the general or special endorsement of it, in such manner as Collateral Agent shall deem
advisable, to any such instrument in the event the same has been delivered to or obtained
by Collateral Agent without appropriate endorsement, and Collateral Agent and any
collecting bank are hereby authorized to consider such endorsement to be a sufficient,
valid and effective endorsement by Grantor, to the same extent as though it were
manually executed by the duly authorized officer of Grantor, regardless of by whom or
under what circumstances or by what authority such facsimile signature or other
endorsement actually is affixed, without duty of inquiry or responsibility as to such
matters, and Grantor hereby expressly waives demand, presentment, protest and notice of
protest or dishonor and all other notices of every kind and nature with respect to any such
instrument.

10. Possession of Collateral by Collateral Agent. Any or all of the
Collateral delivered to Collateral Agent may be held in an interest-bearing or non-
interest-bearing account, in Collateral Agent’s sole and absolute discretion, and such
interest may be applied to payment of the Secured Obligations in accordance with the
Credit Agreement. Nothing herein shall obligate Collateral Agent to invest any Collateral
or obtain any particular return thereon. Upon the occurrence and during the continuance
of an Event of Default, whenever any of the Collateral is in Collateral Agent’s
possession, custody or control, Collateral Agent may use, operate and consume the
Collateral, whether for the purpose of preserving and/or protecting the Collateral, or for
the purpose of performing any of Grantor’s obligations with respect thereto, or otherwise
in accordance with the Credit Agreement. Collateral Agent may at any time deliver or
redeliver the Collateral or any part thereof to Grantor, and the receipt of any of the same
by Grantor shall be complete and full acquittance for the Collateral so delivered, and
Collateral Agent thereafter shall be discharged from any liability or responsibility
therefor. So long as Collateral Agent exercises reasonable care with respect to any
Collateral in its possession, custody or control, Collateral Agent shall have no liability for
any loss of or damage to such Collateral, and in no event shall Collateral Agent have
liability for any diminution in value of Collateral occasioned by economic or market
conditions or events. Collateral Agent shall be deemed to have exercised reasonable care
within the meaning of the preceding sentence if the Collateral in the possession, custody
or control of Collateral Agent is accorded treatment substantially equal to that which
Collateral Agent accords its own property, it being understood that Collateral Agent shall
not have any responsibility for: (a) ascertaining or taking action with respect to calls,
conversions, exchanges, maturities, tenders or other matters relating to any Collateral,
whether or not Collateral Agent has or is deemed to have knowledge of such matters; or
(b) taking any necessary steps to preserve rights against any Person with respect to any
Collateral.




1. Events of Default. There shall be an event of default hereunder
upon the occurrence and during the continuance of an Event of Default.

12. Rights Upon Event of Default. Upon the occurrence and during the
continuance of an Event of Default, Collateral Agent shall have, in any jurisdiction where
enforcement hereof is sought, in addition to all other rights and remedies that Collateral
Agent and/or Secured Party may have under applicable Law or in equity or under this
Agreement (including, without limitation, all rights set forth in Section 9 hereof) or under
any other Loan Document, all rights and remedies of a secured party under the Uniform
Commercial Code as enacted in any jurisdiction, and, in addition, the following rights
and remedies, all of which may be exercised with or without notice (except to the extent
notice is required to be given pursuant to applicable Law or this Agreement) to Grantor
and without affecting the obligations of Grantor hereunder or under any other Loan
Document, or the enforceability of the Liens and security interests created hereby: (a) to
foreclose the Liens and security interests created hereunder or under any other agreement
relating to any Collateral by any available judicial procedure or without judicial process
in accordance with applicable Law; (b) to enter any premises where any Collateral may
be located for the purpose of securing, protecting, inventorying, appraising, inspecting,
repairing, preserving, storing, preparing, processing, taking possession of or removing the
same; (c) to sell, assign, lease or otherwise dispose of any Collateral or any part thereof,
either at public or private sale or at any broker’s board, in lot or in bulk, for cash, on
credit or otherwise, with or without representations or warranties and upon such terms as
shall be acceptable to Collateral Agent; (d) to notify obligors on the Collateral that the
Collateral has been assigned to Collateral Agent for the benefit of Secured Party and that
all payments thereon are to be made directly and exclusively to Collateral Agent for the
benefit of Secured Party; (e) to notify any Issuer of any Pledged Securities, and any and
all other obligors on any Pledged Collateral, that the same has been pledged to Collateral
Agent for the benefit of Secured Party and that all distributions related thereto, interest
and other payments thereon are to be made directly and exclusively to Collateral Agent
for the benefit of Secured Party; (f) to collect by legal proceedings or otherwise all
dividends, distributions, interest, principal or other sums now or hereafter payable upon
or on account of the Collateral; (g) to cause the Collateral to be registered in the name of
Collateral Agent, as legal owner, for the benefit of Secured Party; (h) to enter into any
extension, reorganization, deposit, merger or consolidation agreement, or any other
agreement relating to or affecting the Collateral, and in connection therewith Collateral
Agent may deposit or surrender control of the Collateral and/or accept other Property in
exchange for the Collateral; (i) to settle, compromise or release, on terms acceptable to
Collateral Agent, in whole or in part, any amounts owing on the Collateral and/or any
disputes with respect thereto; (j) to extend the time of payment, make allowances and
adjustments and issue credits in connection with the Collateral in the name of Coliateral
Agent or in the name of Grantor; (k) to enforce payment and prosecute any action or
proceeding with respect to any or all of the Collateral and take or bring, in the name of
Collateral Agent or in the name of Grantor, any and all steps, actions, suits or
proceedings deemed by Collateral Agent necessary or desirable to effect collection of or
to realize upon the Collateral, including any judicial or nonjudicial foreclosure thereof or
thereon in accordance with applicable Law, and Grantor specifically consents to any
nonjudicial foreclosure of any or all of the Collateral or any other action taken by




Collateral Agent which may release any obligor from personal liability on any of the
Collateral, and Grantor waives any right not expressly provided for in this Agreement or
required under the UCC to receive notice of any public or private judicial or nonjudicial
sale or foreclosure of any security or any of the Collateral; and any money or other
property received by Collateral Agent in exchange for or on account of the Collateral,
whether representing collections or proceeds of Collateral, and whether resulting from
voluntary payments or foreclosure proceedings or other legal action taken by Collateral
Agent or Grantor may be applied by Collateral Agent without notice to Grantor to the
Secured Obligations in such order and manner as set forth in the Credit Agreement; (1) to
insure, process and preserve the Collateral; (m) to exercise all rights (including voting
rights), remedies, powers or privileges provided to Collateral Agent or Secured Party
under any of the Loan Documents; (n) to remove, from any premises where the same may
be located, the Collateral and any and all documents, instruments, files and records, and
any receptacles and cabinets containing the same, relating to the Collateral, and Collateral
Agent may, at the cost and expense of Grantor, use such of its supplies, equipment,
facilities and space at its places of business as may be necessary or appropriate to
properly administer, process, store, control, prepare for sale or disposition and/or sell or
dispose of the portion of the Collateral owned by Grantor or to properly administer and
control the handling of collections and realizations thereon, and Collateral Agent shall be
deemed to have a rent-free tenancy of any premises of Grantor for such purposes and for
such periods of time as reasonably required by Collateral Agent; (o) to receive, open and
dispose of all mail addressed to Grantor and notify postal authorities to change the
address for delivery thereof to such address as Collateral Agent may designate; provided
that Collateral Agent agrees that it will promptly deliver over to Grantor such opened
mail as does not relate to the Collateral; (p) to exercise all other rights, powers, privileges
and remedies of an owner of the Collateral; and (q) to perform any obligation of Grantor
under this Agreement or any obligation of any other Person under the Loan Documents
should Grantor or such Person fail to perform such obligations; all at Collateral Agent’s
option and as Collateral Agent in its sole discretion may deem advisable. Grantor will, at
Collateral Agent’s request, assemble the Collateral and make it available to Collateral
Agent at places which Collateral Agent may reasonably designate, whether at the
premises of Grantor or elsewhere, and will make available to Collateral Agent, free of
cost, all premises, equipment and facilities of Grantor for the purpose of Collateral
Agent’s taking possession of the Collateral or storing same or removing or putting the
Collateral in salable form or selling or disposing of same.

Upon the occurrence and during the continuance of an Event of Default,
Collateral Agent also shall have the right, without notice or demand (except to the extent
notice and demand are required to be given pursuant to applicable Law), either in person,
by agent or by a receiver to be appointed by a court (and Grantor hereby expressly
consents upon the occurrence and during the continuance of an Event of Default to the
appointment of such a receiver), and without regard to the adequacy of any security for
the Secured Obligations, to take possession of the Collateral or any part thereof and to
collect and receive the rents, issues, profits, income and proceeds thereof. Collateral
Agent shall further have the right to use any of the IP Collateral for the sale of goods,
completion of work in process or rendering of services in connection with enforcing any
of the security interests granted to Collateral Agent for the benefit of Secured Party by



Grantor. Taking possession of the Collateral shall not cure or waive any Event of Default
or notice thereof or invalidate any act done pursuant to such notice. The rights, remedies
and powers of any receiver appointed by a court shall be as ordered by said court.

Any public or private sale or other disposition of the Collateral may be
held at any office of Collateral Agent, or at Grantor’s places of business, or at any other
place permitted by applicable Law, and without the necessity of the Collateral’s being
within the view of prospective purchasers. Collateral Agent may direct the order and
manner of sale of the Collateral, or portions thereof, as it in its discretion may determine,
and Grantor expressly waives any right to direct the order and manner of sale of any
Collateral. Secured Party or any Person on Secured Party’s behalf may bid and purchase
at any such sale or other disposition. The net cash proceeds resulting from the collection,
liquidation, sale, lease or other disposition of the Collateral shall be applied, first, to the
expenses (including reasonable and documented attorneys’ fees and disbursements) of
retaking, holding, storing, processing and preparing for sale or lease, selling, leasing,
collecting, liquidating and the like, and then to the satisfaction of the Secured Obligations
entitled thereto in accordance with the Credit Agreement, and then to the other Persons
entitled thereto in accordance with the Credit Agreement. Grantor and any other Person
then obligated therefor shall pay to Collateral Agent on demand any deficiency with
regard thereto which may remain after such sale, disposition, collection or liquidation of
the Collateral.

Unless the Collateral is perishable or threatens to decline speedily in value
or is of a type customarily sold on a recognized market, Collateral Agent will send or
otherwise make available to Grantor, reasonable notice of the time and place of any
public sale thereof or of the time on or after which any private sale thereof is to be made.
The requirement of sending reasonable notice conclusively shall be met if such notice is
mailed, first class mail, postage prepaid, to Grantor at its address designated below, at
least ten (10) days before the date of the sale. Grantor expressly waives any right to
receive notice of any public or private sale of any Collateral or other security for the
Secured Obligations except as expressly provided for in this paragraph.

With respect to any Collateral, including the Pledged Collateral, consisting
of securities, partnership interests, joint venture interests, Investments or the like, and
whether or not any of such Collateral has been effectively registered under the Securities
Act of 1933, as amended, or other applicable Laws, Collateral Agent may, in its sole and
absolute discretion, sell all or any part of such Collateral at private sale in such manner
and under such circumstances as Collateral Agent may deem necessary or advisable in
order that the sale may be lawfully conducted. Without limiting the foregoing, Collateral
Agent may: (i) approach and negotiate with a limited number of potential purchasers; and
(i1) restrict the prospective bidders or purchasers to persons who will represent and agree
that they are purchasing such Collateral for their own account for investment and not with
a view to the distribution or resale thereof. In the event that any such Collateral is sold at
private sale, Grantor agrees that if such Collateral is sold for a price which Collateral
Agent in good faith believes to be reasonable under the circumstances then existing, then
(a) the sale shall be deemed to be commercially reasonable in all respects, and (b)
Collateral Agent and Secured Party shall not incur any liability or responsibility to



Grantor in connection therewith, notwithstanding the possibility that a substantially
higher price might have been realized at a public sale. Grantor recognizes that a ready
market may not exist for such Collateral if it is not regularly traded on a recognized
securities exchange, and that a sale by Collateral Agent of any such Collateral for an
amount substantially less than a pro rata share of the fair market value of the issuer’s
assets minus liabilities may be commercially reasonable in view of the ditficulties that
may be encountered in attempting to sell a large amount of such Collateral or Collateral
that is privately traded.

Upon the occurrence and during the continuance of an Event of Default,
Collateral Agent may for the benefit of Secured Party use any of the Trademarks for the
sale of goods, completion of work in process, or rendering of services in connection with
enforcing any security interest granted by Grantor to Collateral Agent for the benefit of
Secured Party. Collateral Agent may grant such license or licenses relating to the
Trademark Collateral for such term or terms, on such conditions and in such manner, as
Collateral Agent shall, in its sole discretion, deem appropriate. Such license or licenses
may be general, special, or otherwise, and may be granted on an exclusive or
nonexclusive basis throughout all or part of the United States of America, its territories
and possessions, and all foreign countries. In connection with any such license or any sale
or other disposition of the Trademark Collateral (or any part thereof), Grantor shall
supply to Collateral Agent, or Collateral Agent’s designee, Grantor’s knowledge and
expertise relating to the manufacture and sale of the products and services bearing the
Trademarks and Grantor’s customer lists and other records relating to the Trademarks
and the distribution thereof.

Upon consummation of any sale of Collateral hereunder, Collateral Agent
shall have the right to assign, transfer and deliver to the purchaser or purchasers thereof
the Collateral so sold. Each such purchaser at any such sale shall hold the Collateral so
sold absolutely free from any claim or right upon the part of Grantor or any other Person,
and Grantor hereby waives (to the extent permitted by applicable Laws) all rights of
redemption, stay and appraisal which it now has or may at any time in the future have
under any rule of Law or statute now existing or hereafter enacted. If the sale of all or any
part of the Collateral is made on credit or for future delivery, Collateral Agent shall not
be required to apply any portion of the sale price to the Secured Obligations until such
amount actually is received by Collateral Agent, and any Collateral so sold may be
retained by Collateral Agent, subject to the terms of the Credit Agreement, until the sale
price is paid in full by the purchaser or purchasers thereof. Collateral Agent shall not
incur any liability in case any such purchaser or purchasers shall fail to pay for the
Collateral so sold, and, in case of any such failure, the Collateral may be sold again.

13. Voting Rights; Dividends; etc. With respect to any Collateral
consisting of securities, partnership interests, joint venture interests, Investments or the
like, including any Pledged Collateral (referred to collectively and individually in this
Section 13 and in Section 14 as the “Investment Collateral”), so long as no Event of
Default occurs and remains continuing:




13.1  Voting Rights. Grantor shall be entitled to exercise any and all
voting and other consensual rights pertaining to the Investment Collateral, or any part
thereof, for any purpose not inconsistent with the terms of this Agreement, the Credit
Agreement, or any of the other Loan Documents; provided, however, that Grantor shall
not exercise, or shall refrain from exercising, any such right if it could reasonably be
expected to result in a Default or an Event of Default.

13.2 Interest Dividend and Distribution Rights. Except as otherwise
provided in any Loan Document, Grantor shall be entitled to receive and to retain and use
any and all interest and distributions paid in respect of the Investment Collateral;
provided, however, that, any and all such interest and such distributions received in the
form of capital stock, or other Equity Interests, certificated securities, warrants, options or
rights to acquire any Equity Interests forthwith shall be, and the certificates representing
such Equity Interests, if any, forthwith shall be delivered to Collateral Agent for the
benefit of Secured Party to hold as Pledged Collateral and shall, if received by Grantor,
be received in trust for the benefit of Secured Party, be segregated from the other
Property of Grantor, and forthwith be delivered to Collateral Agent as Pledged Collateral
in the same form as so received (with any necessary endorsements in suitable form for
transfer by delivery or accompanied by executed and undated instruments of transfer or
assignment in blank, all in form and substance satisfactory to Collateral Agent).

14. Rights During Event of Default. With respect to any Investment
Collateral, so long as an Event of Default has occurred and is continuing:

14.1  Voting, Dividend, and Distribution Rights. At the option of
Collateral Agent, all rights of Grantor to exercise the voting and other consensual rights
which Grantor would otherwise be entitled to exercise pursuant to Section 3.1 above,
and to receive the interest and distributions which Grantor would otherwise be authorized
to receive and retain pursuant to Section 13.2 above, shall cease, and all such rights
thereupon shall become vested in Collateral Agent for the benefit of Secured Party which
thereupon shall have the sole right to exercise such voting and other consensual rights
and to receive and to hold as Pledged Collateral such interest and distributions.

14.2  Dividends and Distributions Held in Trust. All distributions which
are received by Grantor contrary to the provisions of this Agreement shall be received in
trust for the benefit of Secured Party, shall be segregated from other funds of Grantor,
and forthwith shall be paid over to Collateral Agent as Pledged Collateral in the same
form as so received (with any necessary endorsements).

14.3  Irrevocable Proxy. Grantor does hereby revoke all previous proxies
with regard to the Investment Collateral and appoints Collateral Agent for the benefit of
Secured Party as its proxyholder to attend and vote at any and all meetings of the
shareholders or other equity holders of the Persons that issued the Investment Collateral
and any adjournments thereof, held on or after the date of the giving of this proxy and
prior to the termination of this proxy, and to execute any and all written consents of
shareholders or other equity holders of such Persons executed on or after the date of the
giving of this proxy and prior to the termination of this proxy, with the same effect as if




Grantor had personally attended the meetings or had personally voted its shares or other
interests or had personally signed the written consents; provided, however, that this proxy
shall be effective only upon the occurrence and during the continuance of an Event of
Default. Grantor hereby authorizes Collateral Agent to substitute another Person as the
proxyholder and, upon the occurrence and during the continuance of any Event of
Default, hereby authorizes the proxyholder to file this proxy and any substitution
instrument with the secretary or other appropriate official of the appropriate Person. This
proxy is coupled with an interest and is irrevocable until the repayment, satisfaction or
discharge of all of the Secured Obligations (other than contingent indemnification
obligations for which no claim has been made) has occurred.

I5.  Attorney-in-Fact. Grantor hereby irrevocably nominates and
appoints Collateral Agent as its attorney-in-fact for the benefit of Secured Party for the
following purposes: (a) to do all acts and things which Collateral Agent may deem
necessary or advisable to perfect and continue perfected the security interests created by
this Agreement and, upon the occurrence and during the continuance of an Event of
Default, to preserve, process, develop, maintain and protect the Collateral; (b) upon the
occurrence and during the continuance of an Event of Default, to do any and every act
which Grantor is obligated to do under this Agreement, at the expense of Grantor and
without any obligation to do so; (c) to prepare, sign, file and/or record, for Grantor, in the
name of Grantor, any financing statement, application for registration, or like paper, and
to take any other action deemed by Collateral Agent necessary or desirable in order to
perfect or maintain perfected the security interests granted hereby; (d) upon the
occurrence and during the continuance of an Event of Default, to execute any and all
papers and instruments and do all other things necessary or desirable to preserve and
protect the Collateral and to protect Collateral Agent’s security interests therein; and (e)
upon the occurrence and during the continuance of an Event of Default, to endorse and
transfer the Pledged Collateral to any transferee or designee; provided, however, that
Collateral Agent shall be under no obligation whatsoever to take any of the foregoing
actions, and if Collateral Agent so acts, it shall have no liability or responsibility for any
such action taken with respect thereto absent gross negligence, bad faith or actual malice.
The foregoing power of attorney is coupled with an interest and is irrevocable.

16. Costs and Expenses. Grantor agrees to pay to Collateral Agent all
documented out-of-pocket costs and expenses (including, without limitation, reasonable
attorneys’ fees and disbursements) incurred by Collateral Agent in the enforcement or
attempted enforcement of this Agreement (including in connection with any workout,
restructuring, bankruptcy, insolvency or other similar proceeding), whether or not an
action is filed in connection therewith, and in connection with any waiver,
supplementation, extension, renewal or amendment of any term or provision hereof. All
advances, charges, costs and expenses, including reasonable attorneys’ fees and
disbursements, incurred or paid by Collateral Agent in exercising any right, privilege,
power or remedy conferred by this Agreement (including, without limitation, the right to
perform any Secured Obligation of Grantor under the Loan Documents), or in the
enforcement or attempted enforcement thereof (including in connection with any
workout, restructuring, bankruptcy, insolvency or other similar proceeding), shall be
secured hereby and shall become a part of the Secured Obligations and shall be paid to




Collateral Agent by Grantor, immediately upon demand, together with interest thereon at
the rate(s) provided for under the Credit Agreement.

17. Statute of Limitations and Other Laws. Until the repayment,
satisfaction or discharge of all Secured Obligations (other than contingent
indemnification obligations for which no claim has been made) shall have occurred, the
power of sale and all other rights, privileges, powers and remedies granted to Collateral
Agent hereunder shall continue to exist and may be exercised by Collateral Agent for the
benefit of Secured Party at any time and from time to time irrespective of the fact that
any of the Secured Obligations may have become barred by any statute of limitations.
Grantor expressly waives the benefit of any and all statutes of limitation, and any and all
Laws providing for exemption of property from execution or for valuation and appraisal
upon foreclosure, to the maximum extent permitted by applicable Law.

I8. Other_Agreements. Nothing herein shall in any way modify or
limit the effect of terms or conditions set forth in any other security or other agreement
executed by Grantor or in connection with the Secured Obligations, but each and every
term and condition hereof shall be in addition thereto. All provisions contained in the
Credit Agreement or any other Loan Document that apply to Loan Documents generally
are fully applicable to this Agreement and are incorporated herein by this reference as
though set forth herein in full.

19. Continuing Effect. This Agreement shall remain in full force and
effect and continue to be effective should any petition be filed by or against Grantor for
liquidation or reorganization, should Grantor become insolvent or make an assignment
for the benefit of creditors or should a receiver or trustee be appointed for all or any
significant part of Grantor’s assets, and shall continue to be effective or be reinstated, as
the case may be, if at any time payment and performance of the Secured Obligations, or
any part thereof, is, pursuant to applicable Law, rescinded or reduced in amount, or must
otherwise be restored or returned by Secured Party, whether as a “voidable preference,”
“fraudulent conveyance,” or otherwise (and whether by litigation, settlement, demand or
otherwise), all as though such payment or performance had not been made. In the event
that any payment or any part thereof is rescinded, reduced, restored or returned, the
Secured Obligations shall be reinstated and deemed reduced only by such amount paid
and not so rescinded, reduced, restored or returned.

20. Covenant Not to Issue Certificated Securities. Grantor represents
and warrants to Secured Party that all of the membership interests and member’s interests
in the Issuers are in uncertificated form (as contemplated by Article 8 of the UCC), and
covenants to Secured Party that it will not cause the Issuers to issue any membership
interests or member’s interests in certificated form or seek to convert all or any part of its
existing membership or member’s interests in the Issuers into certificated form (as
contemplated by Article 8 of the UCC). The foregoing representations, warranties and
covenants shall survive the execution and delivery of this Agreement.

21. Covenant Not to Dilute Interests of Secured Party in Pledged
Securities. Grantor represents, warrants and covenants to Secured Party that it will not at




any time cause or permit any Issuer to issue any additional Equity Interests, or any
warrants, options or other rights to acquire any additional Equity Interests, if the effect
thereof would be to dilute in any way the interests of Collateral Agent for the benefit of
Secured Party in any Pledged Securities or in any Issuer.

22. Release of Grantor. This Agreement and all obligations of Grantor
hereunder shall be released by Collateral Agent in accordance with the terms of the
Credit Agreement and at such time Collateral Agent shall return any Pledged Collateral
to Grantor, or to the Person or Persons legally entitled thereto, and shall endorse, execute,
deliver, record and file all instruments and documents, and do all other acts and things,
reasonably required for the return of the Collateral to Grantor, or to the Person or Persons
legally entitled thereto, and to evidence or document the release of Collateral Agent’s
interests for the benefit of Secured Party arising under this Agreement, all as reasonably
requested by, and at the sole expense of, Grantor.

23. Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original and all of which, taken together,
shall constitute one and the same agreement.

24. Additional Powers and Authorization. Collateral Agent has been
appointed as the Collateral Agent hereunder pursuant to the Credit Agreement and shall
be entitled to the benefits of the Loan Documents. Notwithstanding anything contained
herein to the contrary, Collateral Agent may employ agents, trustees, or attorneys-in-fact
and may vest any of them with any Property (including, without limitation, any Collateral
pledged hereunder), title, right or power deemed necessary for the purposes of such
appointment.

25. Governing Law: Jurisdiction; Etc.

25.1  GOVERNING LAW. THIS AGREEMENT AND ANY CLAIMS,
CONTROVERSY, DISPUTE OR CAUSE OF ACTION (WHETHER IN CONTRACT
OR TORT OR OTHERWISE) BASED UPON, ARISING OUT OF OR RELATING TO
THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY
SHALL EACH BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAW OF THE STATE OF NEW YORK.

252  SUBMISSION TO JURISDICTION. GRANTOR
IRREVOCABLY AND UNCONDITIONALLY AGREES THAT IT WILL NOT
COMMENCE ANY ACTION, LITIGATION OR PROCEEDING OF ANY KIND OR
DESCRIPTION, WHETHER IN LAW OR EQUITY, WHETHER IN CONTRACT OR
IN TORT OR OTHERWISE, AGAINST THE COLLATERAL AGENT, ANY
SECURED PARTY, OR ANY RELATED PARTY OF THE FOREGOING IN ANY
WAY RELATING TO THIS AGREEMENT OR THE TRANSACTIONS RELATING
HERETO OR THERETO, IN ANY FORUM OTHER THAN THE COURTS OF THE
STATE OF NEW YORK SITTING IN NEW YORK COUNTY AND OF THE UNITED
STATES DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW YORK, AND
ANY APPELLATE COURT FROM ANY THEREOF, AND GRANTOR




IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO THE JURISDICTION
OF SUCH COURTS AND AGREES THAT ALL CLAIMS IN RESPECT OF ANY
SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN
SUCH NEW YORK STATE COURT OR, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, IN SUCH FEDERAL COURT. GRANTOR AGREES THAT
A FINAL JUDGMENT IN ANY SUCH ACTION, LITIGATION OR PROCEEDING
SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS
BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY
LAW. NOTHING IN THIS AGREEMENT SHALL AFFECT ANY RIGHT THAT
THE COLLATERAL AGENT OR ANY SECURED PARTY MAY OTHERWISE
HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS
AGREEMENT AGAINST GRANTOR OR ITS PROPERTIES IN THE COURTS OF
ANY JURISDICTION.

25.3 WAIVER OF VENUE. GRANTOR IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER
HAVE TO THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER
TRANSACTION DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAPH
(B) OF THIS SECTION. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE
MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

254 SERVICE OF PROCESS. EACH PARTY HERETO
IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN THE MANNER
PROVIDED FOR NOTICES HEREIN. NOTHING IN THIS AGREEMENT WILL
AFFECT THE RIGHT OF ANY PARTY HERETO TO SERVE PROCESS IN ANY
OTHER MANNER PERMITTED BY APPLICABLE LAW.

26. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY
LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).
EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT
OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER
TRANSACTION DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION.




27. Notices.

27.1  Notices Generally. All notices and other communications provided
for herein shall be in writing and shall be delivered by hand or overnight courier service,
mailed by certified or registered mail or sent by telecopier to the appropriate party (a)
with respect to Grantor, the Issuers and the Collateral Agent, at the address set forth on
the signature pages of this Agreement or to such other address as may be designated such
Person in a written notice sent to all other parties in accordance with this Section and (b)
with respect to the Secured Party, at the address designed for such party in the Credit
Agreement or to such other address as may be designated such Person in a written notice
sent to all other parties in accordance with this Section. Notices and other
communications sent by hand or overnight courier service, or mailed by certified or
registered mail, shall be deemed to have been given when received; notices and other
communications sent by telecopier shall be deemed to have been given when sent (except
that, if not given during normal business hours for the recipient, shall be deemed to have
been given at the opening of business on the next Business Day for the recipient).

27.2  Electronic Communications. Notices and other communications to
the Secured Party may be delivered or furnished by electronic communication (including
e-mail and Internet or intranet websites) pursuant to procedures approved by the
Collateral Agent, provided that the foregoing shall not apply to notices to any Secured
Party if that Secured Party has notified the Collateral Agent that it is incapable of
receiving notices by electronic communication. The Collateral Agent or Grantor may, in
its discretion, agree to accept notices and other communications to it hereunder by
electronic communications pursuant to procedures approved by it, provided that approval
of such procedures may be limited to particular notices or communications.

27.3 Receipt_of Electronic Communications. Unless the Collateral
Agent otherwise prescribes, (i) notices and other communications sent to an e-mail
address shall be deemed received upon the sender’s receipt of an acknowledgement from
the intended recipient (such as by the “return receipt requested” function, as available,
return e-mail or other written acknowledgement), provided that if such notice or other
communication is not sent during the normal business hours of the recipient, such notice
or communication shall be deemed to have been sent at the opening of business on the
next business day for the recipient, and (ii) notices or communications posted to an
Internet or intranet website shall be deemed received upon the deemed receipt by the
intended recipient at its e-mail address as described in the foregoing clause (i) of
notification that such notice or communication is available and identifying the website
address therefor.

28. Gaming Approvals. Secured Party acknowledges that the Pledged
Securities may include stock or membership interests in Persons which may currently
have or may hereafter obtain a gaming license from a Gaming Board and that in the event
a gaming license is held or obtained by an Issuer then (a) the pledge of any such Pledged
Securities shall not be effective without the prior approval of the Nevada Gaming
Commission, (b) any Certificates with respect to such Issuer which are part of the
Pledged Securities may be required to be maintained at all times by the Collateral Agent




at a location in the State of Nevada and (c) foreclosure, transfer or other enforcement of
the security interest on any such Pledged Securities may require Gaming Approvals from
the certain Gaming Boards. Secured Party agrees that Collateral Agent shall be entitled to
reasonably cooperate with any Gaming Board to facilitate Borrower or any of its
Subsidiaries obtaining gaming licenses to facilitate the operation of CityCenter and
Collateral Agent shall be permitted, in its discretion, to release any Pledged Securities
that a Gaming Board requires be released from the lien created pursuant to this
Agreement in order for Borrower or its Subsidiaries to obtain a gaming license to
facilitate the operation of CityCenter. In the event any such Pledged Collateral is released
from the lien hereof, Grantor agrees that it will thereafter diligently pursue obtaining all
necessary Gaming Approvals of Gaming Boards to pledge any Pledged Collateral which
was so released.

29. Consent to Issuers’ Agreement. Grantor hereby consents to the
covenants and agreements of the Issuers set forth in Section 3.1.

30. Acknowledgement and Agreement of the Issuers.

30.1  Grantor’s Agreements. Each Issuer acknowledges and consents to
Grantor’s agreements set forth in the foregoing provisions of this Agreement.

30.2 Membership Interests. Each Issuer agrees not to (i) issue any
membership interests, member’s interests or other equity interest in certificated form or
(i1) convert all or any part of any existing membership interests or member’s interests of
such Issuer into certificated form (as contemplated by Article 8 of the UCC).

30.3 Collateral Agent Orders. Each Issuer agrees that it will comply
with any and all orders originated by Collateral Agent with respect to the Pledged
Securities, including, without limitation, orders from Collateral Agent to make Collateral
Agent or any purchaser or transferee, the registered holder or registered owner of the
Pledged Securities, in each case without further consent by Grantor or any other Person.

[The balance of this page is intentionally left blank. ]



IN WITNESS WHEREOF, Grantor hereby certifies that this Agreement is true
and correct, that Grantor’s execution of this Agreement as of the date first written above is duly
authorized, signed and sealed (if applicable) on behalf of Grantor, and that the execution of this
Agreement was the free act and deed of Grantor.

GRANTOR:

CITYCENTER LAND, LLC,
a Nevada limited liability company

By: CityCenter Holdings, LLC,
a Delaware limited liability company, its sole
member

By:  Project CC, LLC,
a Nevada limj ed llablhty company, its

Name: Dan D’ Ar
Title: Treasurer

Address for notices:

c¢/o0 MGM Resorts International
3600 Las Vegas Boulevard South
Las Vegas, Nevada 89109
Attention: General Counsel
Facsimile: (702) 693-7628

STATE OF A/ Ey/A04 )
) ss

COUNTY OF (LARK. )

This instrument was acknowledged before me on{Ej' PEEK Zé, 2013 by Dan D’Arrigo, as
Treasurer of Project CC, LLC, a Nevada limited liability company, the managing member of
CityCenter Holdings, LLC, a Delaware limited liability company, the sole member of CityCenter

Land, LLC, a Nevada limited liability compa??

il il dow

(Signature oﬂlﬁétarlal Officer)
My commission expires: /{//;’/W é%, @20@

[AFFIX NOTARY SEAL]

PAULA | Jaxumisc
Motary Public Siate of Nevads
’ Ne. 08.11346.1
S My appt. sep. Mov. 3, 9013

[Signature Page to Landco Security Agreement]




IN WITNESS WHEREOF, Collateral Agent hereby certities that this Agreement
1s true and correct, that Collateral Agent’s acknowledgment and agreement to this Agreement as
of the date first written above is duly authorized, signed and sealed (if applicable) on behalf of
Collateral Agent, and that the acknowledgement and agreement to this Agreement were the free
acts and deeds of Collateral Agent.

COLLATERAL AGENT:

BANK OF AMERICA, N A.
a national banking associgtien;™ =7

By:

Name: HenryC Penﬂe
Title: Vice President

Address for notices:

Bank of America, NA., as Collateral Agent
GCIB Agency Management Central

901 Main Street, 14th Floor

Mail Code: TX1-492-14-11

Dallas, TX 75202-3714

Attention: Alan Tapley, Assistant Vice President
Telephone: (214) 209-4125

Facsimile: (214) 290-9507

Electronic Mail: alan.tapley@baml.com

STATE OF TEXAS )
) ss
COUNTY OF DALLAS )

This instrument was acknowledged before me on October 16, 2013 by Henry C. Pennell, as Vice
President of Bank of America, N.A., a national banking associatioy@ollateral Agent.

xf VVVVV
(Signature eof WOmuer
e My commission expires: /“sf’ ¢ erbe, 52 Q{ éé
| 00 FOROLROMOLN [AFFIX NOTARY SEAL]

i Decomber 13, 2015
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IN WITNESS WHEREOF, each Issuer hereby certifies that this Agreement is true and
correct, that each Issuer’s acknowledgment and agreement to this Agreement as of the date first
written above is duly authorized, signed and sealed (if applicable) on behalf of such Issuer, and that
the acknowledgement and agreement to this Agreement were the free acts and deeds of each Issuer.

ISSUERS:

CITYCENTER VDARA DEVELOPMENT, LLC,
a Nevada limited liability company

CITYCENTER VEER TOWERS DEVELOPMENT, LLC,
a Nevada limited liability company

CITYCENTER HARMON DEVELOPMENT, LLC,
a Nevada limited liability company

CITYCENTER BOUTIQUE RESIDENTIAL
DEVELOPMENT, LLC,
a Nevada limited liability company

ARIA RESORT & CASINO HOLDINGS, LLC (fka Aria Hotel
& Casino Holdinﬁs, LLOC),
a Nevada limited liability company

THE CRYSTALS AT CITYCENTER, LLC,
a Nevada limited liability company

CITYCENTER HARMON HOTEL HOLDINGS, LLC,
a Nevada limited liability company

CITYCENTER BOUTIQUE HOTEL HOLDINGS, LLC,
a Nevada limited liability company

Each of the foregoing by CityCenter Land, LLC, a Nevada limited
liability company, its managing member

By: CityCenter Holdings, LLC, a Delaware limited
liability company, its sole member

By:  Project CC, LLC,
a Nevada limjted liability company, its managing
member ) >

Name: Dan D’ Arrigg/”
Title: Treasurer

[Issuers’ address for notices and notary acknowledgement are continued on the next page]

[Signature Page to Landco Security Agreement]



[Continued from the signatures on behalf of Issuers, from the previous page]
Address for notices for each Issuer:

¢/o MGM Resorts International
3600 Las Vegas Boulevard South
Las Vegas, Nevada 89109
Attention: General Counsel
Facsimile: (702) 693-7628

staTE oF ACUADA
COUNTY OF (L AAK. %SS

This instrument was acknowledged before me on@@‘ﬂ_@&, 2013 by Dan D’Arrigo, as
Treasurer of Project CC, LLC, a Nevada limited liability company, the managing member of
CityCenter Holdings, LLC, a Delaware limited liability company, the sole member of CityCenter
Land, LLC, a Nevada limited liability company, the managing member of each Issuer listed

i

(ngﬁgﬁlre of Ndjjarial Officer)
My commission expires:, ﬂWK{&{ :2 :QCM

[AFFIX NOTARY SEAL]

b

JREES  PAULA J. JAKUBIEC

Ll Motary Public State of Nevoda §
; No. 09-11346-1

/My appt. sxp. Nov, 2, 2013

[Signature Page toland co  Security Agreement]



SCHEDULE 1

Existing and Pending Trademarks

ARIA - 35 Brazil Pending 10/25/2011
ARIA - 36 Brazil Pending 10/25/2011
ARIA - 41 Brazil Pending 829.714.448 5/8/2008
ARIA -43 Brazil Pending 829.714.456 5/8/2008
ARIA . .
. 5
(STYLIZED) - 41 Brazil Published 831193280 8/24/2011
ARIA . ;
p 2 24/2
(STYLIZED) - 43 Brazil Published 831193271 8/24/2011
CITYCENTER & . :
DESIGN - 25 Brazil Registered | 829320954 8/22/2007 | 829320954 10/16/2012
CITYCENTER & . .
; 2
DESIGN - 35 Brazil Registered | 829320903 8/22/2007 | 829320903 10/9/2012
CITYCENTER & . .
S 2032 22/2 2032092 2
DESIGN - 36 Brazil Registered | 829320920 8/22/2007 | 829320920 6/19/2012
CITYCENTER & . .
3 2 2 2
DESIGN - 37 Brazil Registered | 829320890 8/22/2007 | 829320890 10/16/2012
CITYCENTER & : :
S 3 2 e,
DESIGN - 41 Brazil Registered | 829320938 8/22/2007 | 829320938 10/9/2012
CELYCENTER & | 1t Registered | 829320046 8/22/2007 | 829320946 10/16/2012
Design - 43
CITYCENTER & ! :
2932 22/2 2 2012
DESIGN - 44 Brazil Registered | 829320911 8/22/2007 | 829320911 10/9/2012
ARIA - 25,41, 43 | Canada Opposed 1394601 5/7/2008
CITYCENTER & . i
DESIGN Canada Pending Awaiting Info 9/1/2013




CITYCENTER & .
23/2012

DESIGN Canada Pending 1591368 8/23/2012

CITYCENTER & .

DESIG Canada Published | 1360514 8/21/2007

ARIA - 25 China Registered | 6730996 5/19/2008 | 6730996 572172011

ARIA - 35 China Pending | 10216622 1172272011

ARIA - 36 China Pending | 10216623 11222011

ARIA - 41 China Registered | 6730997 571972008 | 6730997 47282012

ARIA - 43 China Registered | 6730998 571972008 | 6730998 571472010

G VEENTER 1 coping Registered | 7476168 6/17/2009 | 7476168 12/7/2010

TYCENTER = ching Pending | 7476167 6/17/2009

gIT.YCENTER& China Pending | A0009251 8/16/2007

esign

CITYCENTER & | . .

g 9

Crsion s 5t & | China Registered | 6269451 9/10/2007 | 6269451 11/28/2012

CITYCENTER & | .

o PR & Ching Registered | 6269450 9/10/2007 | 6269450 11/28/2012

ARIA -4 Colombia | Registered | 08-051.679 572172008 | 367390 12/972008

ARIA - 43 Colombia | Registered | 08-051-678 572172008 | 367389 127972008

CITYCENTER & | o jombia | Regisiered | 070085879 8/22/2007 | 352.44 4/30/2008

Design - 25

CITYCENTER & | oojombia | Regisered | 07-085.874 8/22/2007 | 352.436 4/30/2008

Design - 35

CETYCENTER & | ) onbia | Regisiered | 07-083.877 8/22/2007 | 352.439 4/30/2008

Design - 36

gggg{«:yfm& Colombia | Registered | 07-085.873 | 8/22/2007 | 352433 4130/2008

30



"CITYCENTER &

= o 3 o) ¥
ook bl Colombia | Registered | 07-085.871 8/22/2007 | 352.431 4/30/2008
g‘T,YCENTER & | Colombia | Registered | 07-085.869 8/22/2007 | 35243 4/30/2008
esign - 43

CITYCENTER &% | o jonibtn | Repistersd | 07-085.868 8/2212007 | 352.429 4/30/2008
Design - 44
ARIA - 25, 35, 36 | 2uroPean | o oed | 10365741 10/25/2011

Community
ARIA - 41, 43 Buropean. iy oooed. | 6366644 4/25/2008

Community
CITYCENTER da|| Buropsan. | o uoored | AGGOO35 8/16/2007 | 947263 8/16/2007
Design Community
CITYCENTER & | European e " N 5 1/
DESIGN - 36,37 | Comemunity | REZiStered | 6206361 8/17/2007 | 6206361 3/23/2011
ARIA - 25,36 | Hong Kong | Registered | 302048111AA | 10/3/2011 | 302048111AA | 10/3/2011
ARIA - 41,43 Hong Kong | Registered | 301456786 10/22/2009 | 301456786 9/26/2011
CITYCENTER & .

S 2 2
DESIGN - 41 43 | Hong Kong | Registered | 301455426 10/21/2009 | 301455426 5/18/2010
ARIA - 36 India Pending 2226244 10/28/2011
ARIA-41.43 | India Published | 1684557 5/7/2008
CITYCENTER & | . . .
. D
DERICRL. 35 India Registered | 1598284 9/6/2007 | 815538 3/31/2009
CITYCENTER & | .__. ] 7
DESIGN - 41 India Opposed 1598283 9/6/2007
CITYCENTER & | ...
. : o)

Design - 42 India Opposed 1601140 9/13/2007
ARIA - 41 Indonesia Registered | J002008016233 | 5/28/2008 | IDM000240841 | 3/15/2010
ARIA - 43 Indonesia | Registered | J002008019236 | 5/28/2008 | IDM000301906 | 4/13/2011
CITYCENTER & | |/ yonesia | Registered | D002007032316 | 9/26/2007 | IDM000202065 | 11/13/2000

Design - 25
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CITYCENTER &

DESIGN - 35, 36, | Indonesia | Registered | J002007032335 | 9/26/2007 | IDM000295892 | 2/25/2011
37
CITYCENTER &
Design - 41, 43, | Indonesia Registered | J002007032336 | 9/26/2007 | IDM000198525 | 10/29/2009
44
ARIA - 35,36 Japan Suspended | 2011-82885 11/17/2011
ARIA-41,43 | Japan Registered | 200840374 | 5/28/2008 | 5401093 372572011
CITYCENTER & | 4 oo Pending | A0009251 8/16/2007
Design
CITYCENTER & .

‘ 2, - 21/2 2
ESIGN 36 3y | Japan Registered | 2007-90351 8/21/2007 | 5213738 3/13/2009
CIEXCENTER & | 10 o Registered | 103745 10/30/2008 | 103745 7/26/2009
Design - 25
GAT YCRNTRR &) 15m Registered | 103746 10/30/2008 | 103746 7/26/2009
Design - 35
CEIYCENTER &:§ 1, o Registered | 103747 10/30/2008 | 103747 7/26/2009
Design - 36
CATYCENTER &1 sondan Registered | 103748 10/30/2008 | 103748 7/26/2009
Design - 37
CITYCENTER &1 1oin Registered | 103749 10/30/2008 | 103749 7/26/2009
Design - 41
CITYCEITER %] 5o e Registered | 104874 10/30/2008 | 104874 9/14/2009
Design - 43
CITECENTER & | yontan Registered | 104875 12/30/2008 | 104875 9/14/2009
Design - 44
ARIA - 35, 36 Korea Pending 41-2011-33234 | 10/25/2011
CHTYCENTER .| piseen Pending | A0009251 8/16/2007
Design
CITYCENTER &
DESIGN - 36, 37, | Korea Registered | 41-2007-21924 | 8/17/2007 | 41-0174464 | 9/19/2008
42,43

fad
2



N/36006

ARIA - 25 Macau Registered 5/8/2008 | N/036006 10/30/2008
ARIA - 35 Macau Registered | N/60697 10/25/2011 | N/60697 6/11/2012
ARIA - 36 Macau Registered | N/60698 10725/2011 | N/60698 61172012
ARIA - 41 Macau Registered | N/36007 5/8/2008 N/036007 10/30/2008
ARIA - 43 Macau Registered | N/36008 5/8/2008 N/036008 10/30/2008
CIPYCENERR 26 | wtorin Registered | N/34870 3/24/2008 | N/34870 9/30/2008
Design - 25
CITYCENTER 5% | Miacan Registered | N/34871 3/24/2008 | N/34871 9/30/2008
Design - 35
CITYCENTER &1 ot can Registered | N/34872 3/24/2008 | N/34872 9/30/2008
Design - 36
CITYCENTER & ) $can Registered | N/34873 3242008 | N/34873 9/30/2008
Design - 37
CITACENIER & | oy Registered | N/34874 3/24/2008 | N/34874 9/30/2008
Design - 41
CHLYCENTER & | 4000 Registered | N/34875 3242008 | N/34875 9/30/2008
Design - 43
CITYCENTER 92 | ptnomy Registered | N/34876 3/24/2008 | N/34876 9/30/2008
Design - 44
CITYCENTER &
DESIGN - 25, 35, | Madrid Registered | AO009251 8/16/2007 | 947263 8/16/2007
41,43, 44
ARIA - 25 Malaysia | Registered | 8009528 571472008 | 8009528 /872010
ARIA - 4] Malaysia | Registered | 8009527 571472008 | 8009527 12372011
ARIA - 43 Malaysia Pending 8009464 5/14/2008
CITYCENTER &) fotovsin | Bending | 7017398 9/5/2007
Design - 35
CITYCENTER & . .

g . 2,
DESIGN - 36 Malaysia Registered | 7017397 9/5/2007 7017397 7/26/2012
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"CITYCENTER &

Jurisdiction

DESIGN - 37 Malaysia Registered | 7017398 9/5/2007 7017398 3/12/2012
CITYCENTER & . .

saiads 9 )
DESIGN - 41 Malaysia Registered | 7017399 9/5/2007 7017399 9/19/2012
CITYCENTER & | wpatsysin | Regisrered | 7017400 9/5/2007 | 7017400 6/24/2009
Design - 43
CITYCENTER & | \falaysia | Registered | 7017304 9/5/2007 | 7017394 5/12/2009
Design - 44
CITYCENTER & ‘ .

T . % 2

el Malaysia | Registered | 7017395 9/5/2007 | 7017395 10/17/2011
ARIA - 43 Mexico Registered | 933748 571472008 | 1099578 571472008
CIPYCENTER. & | jo i Registered | 878753 8/30/2007 | 1031705 3/24/2008
Design - 44
ARIA - 25 Panama | Registered | 171117-01 571572008 | 1711701 12/2/2008
ARIA - 41 Panama Registered | 17111401 S/15/2008 | 17111401 12/2/2008
ARIA -3 Panama Registered | 171115-01 5/15/2008 | 17115-01 12/2/2008
CITYCENTER & | b nama | Registered | 164398-01 8/24/2007 | 164398 6/11/2008
Design - 25
CITYCBNTER & | o i Registered | 164409-01 8/24/2007 | 164409 6/11/2008
Design - 35
CITWCENTER- | pansma Registered | 164408-01 8/24/2007 | 164408 8/29/2008
Design - 36
CITYCENTER & | b Registered | 164406-01 8/24/2007 | 164406 6/11/2008
Design - 37
CITYCENTER & | g Registered | 166405-01 8/24/2007 | 166405 6/11/2008
Design - 41
LAY ¥CENLER & | b Registered | 164403-01 8/24/2007 | 164403 6/11/2008
Design - 43
CITYCENTER & | b ama | Registered | 164400-01 8/24/2007 | 164400 6/11/2008
Design - 44
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CITYCENTER

CITYCENTER &

BUSINESS

CENTER & g

HOTEL Panama Opposition | 170784-01 5/2/2008

CASINO,

PANAMA

ARIA - 25 Peru Registered | 3534282008 | 5/8/2008 | 145066 11/13/2008

ARIA - 41 Peru Registered | 353430-2008 5/8/2008 53797 11/24/2008

ARIA - 33 Peru Registered | 3534202008 | 5/8/2008 | 54197 12/19/2008

CITYCENTER & | pery Registered | 3258742007 | 8/21/2007 | 136138 3712008

Design - 25

CITTEENIBR & | g Registered | 325875-2007 | 8/21/2007 | 49779 3/7/2008

Design - 35

CITYCENTER & | Registered | 325876-2007 | 8/21/2007 | 56540 3/6/2009

Design - 36

CHEICENEER. 6.1 mrn Registered | 325877-2007 | 8/21/2007 | 52322 8/21/2008

Design - 37

CITYCENTER & | pe, Registered | 325878-2007 | 8/21/2007 | 49780 3/712008

Design - 41

CITYCENTER & | pem Registered | 325879-2007 | 8/21/2007 | 49781 3/7/2008

Design - 43

CITYCRNTER & | 5 ) Registered | 325880-2007 | 8/21/2007 | 49491 2/28/2008

Design - 44

ARIA - 25 Philippines | Pending | 4-2011-013349 | 11/3/2011

ARIA -35.36 | Philippines | Pending | 42011-501597 | 10/25/2011

ARIA -41.43 | Philippines | Pending | 4-2008-005501 | 5/9/2008

CITYCENTER &

DESIGN - 35,41, | Philippines | Registered | 4-2007-009000 | 8/21/2007 | 4-2007-009000 | 2/4/2008

43

ARIA -25,41.43 | Singapore Registered | TO806549A 5/21/2008 | TO806549A 5/21/2008
Singapore Pending A0009251 8/16/2007
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CITYCENTER & | . )
; ) : 2 22

DESIGN - 36, 37 Singapore Registered | TO718172B 9/4/2007 TO718172B 5/22/2008
C;IEYSTALS - % Singapore Pending TO814329H 10/16/2008
ARIA -25,41,43 | Taiwan Registered | 97021575 5/8/2008 1367070 6/16/2009
ARIA - 35, 36,41 | Taiwan Registered | 100056369 11/3/2011 | 1561933 1/16/2013
CITYCENTER &
Design - 25, 35, g . 5
36. 37, 41, 42, 43, Taiwan Registered | 96040880 8/27/2007 | 1329886 9/16/2008
44
ARIA - 35 Thailand Pending 826698 11/18/2011
ARIA - 36 Thailand Pending 826699 11/18/2011
ARIA - 41 Thailand Registered | 695955 5/21/2008 | SM45266 1/5/2010
ARIA - 43 Thailand Registered | 695956 5/21/2008 | SM44335 10/20/2009
CITYCENTER & ; ;
DESIGN - 35 Thailand Registered | 671315 8/24/2007 | SM40466 11/18/2008
CITYCENTER & . .

« « '7
DESIGN - 37 Thailand Registered | 671317 8/24/2007 | SM43732 9/2/2009
CITYCENTER & . .

. . '7
DESIGN - 41 Thailand Registered | 671318 8/24/2007 | SM41751 3/10/2009
CITYCENTER & : .

ails S 2472
DESIGN - 43 Thailand Registered | 671319 8/24/2007 | SM40467 11/18/2008
CITYCENTER & . .
. b) 2

DESIGN - 44 Thailand Registered | 671320 8/24/2007 | SM40399 11/14/2008
CITYCENTER & : .

o b) A/
DESIGN- 36 Thailand Registered | 671316 8/24/2007 | SM42293 5/4/2009
ARIA -25,41,43 | Turkey Registered | 2008/28443 5/13/2008 | 2008/28443 5/27/2009
ggi\;gENTER & Turkey Pending A0009251 8/16/2007
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CITYCENTER & N | ,
DEsion 36 | Turkey Registered | 2007/45404 8/22/2007 | 2007/45404 | 3/6/2009
ARIA - 25 United 281 oo doered | 112468 5/11/2008 | 99576 1/27/2010
Emirates
ARIA - 41 United &rab | psorered | 112469 5/11/2008 | 99577 1/27/2010
Emirates
ARIA - 43 United Arb | g ttered | 112490 5/11/2008 | 99578 1/27/2010
Emirates
CITYCENTER & | United Arab .
o 2 2 2/22/2
DESIGN - 25 Ehivites Registered | 100253 9/20/2007 | 92298 12/22/2008
CITYCENTER & | United Arab .
e )
DESIGN - 36 Emirates Pending 100255 9/20/2007
CITYCENTER & | United Arab
g 9
Becicn 37 pieed AT | Opposed | 100256 9/20/2007
CITYLENIER & | United Arab | o, ichen | 100257 9/20/2007
Design - 41 Emirates
CETYCENTER & | Untted Amb |y i | 100058 9/20/2007
Design - 43 Emirates
CITYCENTER & | United Awab | poiorersn | 100259 9/20/2007 | 92299 12/22/2008
Design - 44 Emirates
United ;
ARIA - 41, 43 ; Registered | 2485995 4/25/2008 | 2485995 12/19/2008
Kingdom
ARIA - 18 US Registered | 77/445962 371172008 | 3994259 771272011
ARIA - 20 US Published | 85/228674 17282011
ARIA - 20 US Published | 85/695246 8732012
ARIA - 20 US Registered | 85/695249 8732012 | 4309075 3/26/2013
ARIA - 2] US Registered | 77/445963 31172008 | 3911470 172572011
ARIA - 24 US Registered | 77/445064 3/11/2008 | 4053357 117872011
ARIA - 24 US Registered | 85/228257 172773011 | 4322544 [0/972012

37




-',.:.‘ wwjf-,x-‘*'hﬂe:? y

¥ ‘-’ S o) ; ’-b-o—-n - —— i - " ’ .
- L ‘ i » jﬁ kR Bt S R S g e il 1)

ARIA - 3 US Registered | 77/445960 4/11/2008 | 3864908 10/19/2010
ARIA - 35 Us Registered | 77/445966 H1172008 | 3843671 97772010
ARIA - 36 Us Registered | 77/445968 H/1172008 | 3920125 271572011
ARIA - 38 Us Registered | 77/445971 H1172008 | 3914691 27172011
ARIA - 39 Us Registered | 77/445974 1172008 | 3822414 772072010
ARIA - 41 Us Registered | 77/445976 371172008 | 4053358 T1/872011
ARIA 43 Us Registered | 77/445978 371172008 | 3807606 62272010
ARIA - 44 US Registered | 77/445980 31172008 | 3822415 77202010
ARIA - 45 US Registered | 77/445081 371172008 | 3807607 6222010
ARIA -6 Us Registered | 77/445961 471172008 | 3911460 173572011
THE HARMON .

3 2 Wb,
i Us Published | 85/248536 212212011
THE HARMON ‘

. o) D P
B - Us Published | 85/248559 212212011
THE HARMON .

2 2

G Us Published | 77/862814 11/2/2009
THE HARMON .
G Us Published | 77/862838 11/2/2009
ARIA & .
SR Us Registered | 77/563780 9/5/2008 | 3815132 7/6/2010
ARIA & .

5 9
N 43 | US Registered | 77/563799 9/5/2008 | 3815133 7/6/2010
BLOSSOM -43 | US Repstared | 17964655 S/2/3008 | 3838394 373413010
gSENTERP R~ | g Registered | 77/863188 11722009 | 3912141 1/25/201
;ITYCENTER | us Registered | 78/886176 5/17/2006 | 3797690 6/1/2010
CITYCENTER - | US Registered | 78/336182 51772006 | 3891500 12/14/2010
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App Number - RegNumber  RegDate
Co YCENTER -1y Registered | 78/386186 5/17/2006 | 3795101 5/25/2010
Col YCENTER g Registered | 78/386198 5/17/2006 | 3935755 312212011
STYCENTER -\ ys Registered | 78/886202 5/17/2006 | 3833102 8/10/2010
Gy VEENTER -1 ys Registered | 78/886204 5/17/2006 | 3788804 5/11/2010
Gy YORNTER g Registered | 78/886209 5172006 | 3773631 4/6/2010
CITYCERTER - ys Registered | 85/006739 4/5/2010 | 3968984 5/31/2011
CITYCENTER & .

s 2 212
CHACENTER &1 ys Registered | 78/886230 5/17/2006 | 3895576 12/2112010
CITYCENTER & | grg Registered | 78/886234 5/17/2006 | 3888143 12/7/2010
Design - 25
CITYCENTER & | Registered | 78/886243 5/17/2006 | 3655982 7/14/2009
Design - 36
CITYCENTER & | 4o Registered | 78/886247 5/17/2006 | 3617650 5/5/2009
Design - 37
CITYCENTER &) 17y Registered | 78/886270 5/17/2006 | 3909376 1/18/201 1
Design - 41
CITYCENTER & .
%)
CHXCENTER & us Registered | 78/886276 5/17/2006 | 3909377 1/18/2011
CITYCENTER & .
‘ 7 ;
SR AT Registered | 78/886280 5/17/2006 | 3797691 6/1/2010
CITYCENTER & .
:

NS Us Registered | 85/006736 4/5/2010 | 3968983 5/31/2011
CITYCENTER
LAS VEGAS & | US Registered | 77/175972 5/8/2007 | 3606592 4/14/2009
Design - 36




CRYSTALS - 35

77/205516

13763697

3/23/2010

UsS egisted
\
CRYSTALS-36 | US Registered | 77/205521 6/13/2007 | 3763698 3/23/2010
CURATED :
2
LIVING - 35 Us Published 85/139963 9/28/2010
CURATED :
oy
LIVING - 45 Us Published 85/132454 9/17/2010
M LIFE
CURATED uUs Published 85/139971 9/28/2010
LIVING - 35
M LIFE
CURATED UsS Published 85/132439 9/17/2010
LIVING - 45
PAPILLON-35 | US Registered | 77/570446 9/15/2008 | 3883399 11/30/2010
PAPILLON & .
2
DESIGN - 35 US Registered | 77/751480 6/3/2009 3877667 11/16/2010
RADIANCE-35 | US Registered | 77/570450 9/15/2008 | 3883400 11/30/2010
THE NATURE
OF LUXURY -} US Registered | 77/214497 6/25/2007 | 3778509 4/20/2010
35 & 36
THE NATURE
OF LUXURY - | US Registered | 77/214500 6/25/2007 | 3758005 3/9/2010
41 & 43
THE SPA AT :
: ) 5
ARIA - 44 Us Registered | 77/560769 9/2/2008 3758594 3/9/2010
VDARA - 21 Us Published 85/203371 12/21/2010
VDARA -25 us Published 85/203370 12/21/2010
VDARA - 35 Us Registered | 78/964392 8/30/2006 | 3773657 4/6/2010
VDARA - 36 UsS Registered | 78/964395 8/30/2006 | 3769456 3/30/2010
VDARA - 37 Us Registered | 78/964399 8/30/2006 | 3769457 3/30/2010
VDARA - 38 Us Registered | 78/964401 8/30/2006 | 3769458 3/30/2010
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VDARA -39 [ON) Registered | 78/964424 8/30/2006 | 3776402 4/13/2010
VDARA - 4] US Registered | 78/964402 8/30/2006 | 3773658 4/6/2010
VDARA - 43 Us Registered | 78/964407 8/30/2006 | 3843249 8/31/2010
VDARA - 44 Us Registered | 78/964409 8/30/2006 | 3769459 3/30/2010
VDARA - 45 Us Registered | 77/002706 9/19/2006 | 3750156 2/16/2010
VEER - 36 UsS Registered | 78/970514 9/8/2006 3494160 8/26/2008
VEER - 37 UsS Registered | 77/079809 1/10/2007 | 3561621 1/13/2009
3A6R¥4‘A; 1;,3 s 35 Vietnam Pending 4-2011-21561 10/13/2011
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SCHEDULE 2

Existing and Pending Patents

None.



SCHEDULE 3

Equity Interests

NAME OF ISSUER NAME OF CERTIFICATE | NUMBER | PERCENTAGE
OWNER NUMBER OF OF TOTAL
SHARES EQUITY
INTERESTS
CityCenter Vdara
CityCenter Land, N/A
Development, 100% 100%
LLC (uncertificated)
LLC
CityCenter Veer
Towers CityCenter Land, N/A
100% 100%
Development, LLC (uncertificated)
LLC
CityCenter
Harmon CityCenter Land, N/A
100% 100%
Development, LLC (uncertificated)
LLC
CityCenter
Boutique
CityCenter Land, N/A
Residential 100% 100%
LLC (uncertificated)
Development,
LLC
Aria Resort &
CityCenter Land, N/A
Casino Holdings, 100% 100%

LLC

LLC

(uncertificated)




The Crystals at CityCenter Land, N/A
100% 100%
CityCenter, LLC LLC {uncertificated)
CityCenter
CityCenter Land, N/A
Harmon Hotel 100% 100%
LLC (uncertificated)
Holdings, LLC
CityCenter
CityCenter Land, N/A
Boutique Hotel 100% 100%
LLC (uncertificated)

Holdings, LLC




CityCenter Land, LLC

SCHEDULE 4

Existing and Pending Copyrights

CityCenter Design

VA 1-625-943

1/24/2008

Registered

CityCenter Land, LLC Us CityCenter Line Art | VA 1-625-941 1/24/2008 | Registered
Advertisement #1

CityCenter Land, LLC Us CityCenter Line Art | VA 1-625-946 1/24/2008 | Registered
Advertisement #2

CityCenter Land, LLC Us CityCenter Line Art | VA 1-625-938 1/24/2008 | Registered
Advertisement #3

CityCenter Land, LLC us CityCenter Line Art | VA 1-625-936 1/24/2008 | Registered
Advertisement #4

CityCenter Land, LLC Us CityCenter Line Art | VA 1-625-937 1/24/2008 | Registered

Advertisement #5




SCHEDULE 5

Actions, Suits, Proceedings or Investigations Pending or Threatened in Writing Against
Grantor

None.




SCHEDULE 6

Commercial Tort Claims

None.



