
M A Y E R ^ B R O W N 
Mayer Bnnvn LLP 

214 NoithTryon Street 
SiiwSSOO. 

Charlotte, North Caiollna 28202-2137 

XT u^iiinift <^f0^a Main Tel fl 704 444 3500 
N o v e m b e r 1 2 , 2 0 1 0 UKflPmnnHM ^ .M... ^ « Main Fax *1704 377 2033 

>•«.• MA Erin L Breunig 
r'X.- fi a *' r * j • • *- *• NOV 1 2 l u —11 0 4 A M Direct l e i *1704444 3592 
Chief, Sect ion o f Adminis t ra t ion rw? a c lu U " *» flR/J tjrect Fax *i 704377 2033 
Office o f Proceed ings ebtwm êin^̂ iwMveoni 
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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 copies of the documents described below, to be recorded pursuant to 
Section 11301 of Title 49 of the U.S. Code. The first document is a Security Agreement, a 
primary document, dated as of October 3, 2008 (the "Security Agreement"! The second 
document is an Amendment No. 1 to Security Agreement, a secondary document, dated as of 
October 29, 2010 (the "Amendment No. 1 to Security Aereanent"). (Please note that the 
recordation number of the primary document, the Security Agreement, is currently unknown as 
the Security Agreement is attached to this letter to be recorded prior to the recordation of 
Amendment No. 1 to Security Agreement.) 

Each Grantor and Issuer described below has, by its execution of that certain Acknowledgemmt 
Regarding Security Agreement dated as of October 29, 2010, a copy of which is also attached, 
certified that the Security Agreement, as amended by Amendment No. 1 to Security Agreement, 
(i) is true and correct, (ii) was duly authorized, signed and sealed (if applicable) on behalf of 
such Grantor or Issuer, and (iii) was the free act and deed of such Grantor or Issuer. 

The names and addresses ofthe parties to and the beneficiary ofthe documents are as follows: 

• Grantor: CityCenter Holdings, LLC, 
a Nevada limited liability company 

with an address of: 

c/o MGM Resorts International 
3600 Las Vegas Boulevard South 
Las Vegas, Nevada 89109; 
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• Beneficiary; Bankof America, N. A., 
a national banking association, 
in its capacity as Collateral Agent 

with an address of: 

901 Main Street 
Mail Code TXl-492-14-11 
Dallas, Texas 75202 
Attention: Maurice Washington; and 

• Issuer; CityCenter Land, LLC, 
a Nevada limited liability company 

with an address of: 

c/o MGM Resorts International 
3600 Las Vegas Boulevard South 
Las Vegas, Nevada 89109. 

Included in the property covered by the Security Agreement, as amended by Amendment No. 1 
to 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 Holdings, LLC, 
a Nevada limited liability company, at the date ofthe Security Agreement, or thereafter acquired 
by it or its successors as owners of the lines of railway or rolling stock covered by the Security 
Agreement, as amended by Amendment No. 1 to Security Agreement. 

A fee of Eighty-Two and No/100 Dollars ($82.00) is enclosed. Please retum the originals and 
any extra copies not needed by the Board for recordation to my attention at the address listed 
above. 

A short summary ofthe documents to appear in the index is as follows: 

1. Security Agreement dated as of October 3,2008 by CityCenter Holdings, LLC, a Nevada 
limited liability company, with an address i/c/o MGM Resorts International, 3600 Las 
Vegas Boulevard South, Las Vegas, Nevada 89109, for the benefit of Bank of America, 
N.A., a national banking association, in its capacity as Collateral Agent, with an address 
of 901 Main Street, Mail Code TXl-492-14-11, Dallas, Texas 75202, Attention: Maurice 
Washington, agreed to and acknowledged by CityCenter Land, LLC, a Nevada limited 
liability company, with an address i/c/o MGM Resorts International, 3600 Las Vegas 
Boulevard South, Las Vegas, Nevada 89109, and covering, among other things, an 
electric tram, also known as an automated people mover. 

40233902 Q90S9001 



Mayer Brawn LLP 

Chief, Section of Administration 
November 12,2010 
Page 3 

2. Amendment No. 1 to Security Agreement dated as of October 29, 2010 by CityCenter 
Holdings, LLC, a Nevada limited liability company, with an address i/c/o MGM Resorts 
International, 3600 Las Vegas Boulevard South, Las Vegas, Nevada 89109, for the 
benefit of Bank of America, N.A., a national banking association, in its capacity as 
Collateral Agent, with an address of 901 Main Street, Mail Code TXl-492-14-11, Dallas, 
Texas 75202, Attention: Maurice Washington, agreed to and acknowledged by 
CityCenter Land, LLC, a Nevada limited liability company, with an address i/c/o MGM 
Resorts International, 3600 Las Vegas Boulevard South, Las Vegas, Nevada 89109, and 
covering, among other things, an electric tram, also known as an automated people 
mover. 

(Please note again that the recordation number of the primary document, the Security 
Agreement, is currently unknown as the Security Agreement is attached to this letter to 
be recorded prior to the recordation of Amendment No. 1 to Security Agreement.) 

Sincerely, 

O i j ^ 
Erin L. Breunig, Esq. 

Attachments 
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P l t » " ^ EXECUTION VERSION 

SURFACETWNSPORTATlONBOAffl 
ACKNOWLEDGEMENT REGARDING SECURITY AGREEMENT 

(CityCenter Holdings) 

This ACKNOWLEDGEMENT REGARDING SECURITY AGREEMENT dated as of October 
29, 2010 (this "Acknowledgement"^ is given by the undersigned representative of CityCenter Holdings, 
LLC, a Dcla'ware limited liability company ("Grantor'^, and the undersigned representative of CityCenter 
Land, LLC, a Nevada limited liability company (the "Signatory Issuer"'). 

WHEREAS, Grantor executed, in favor of Bank of America, N.A., a national banking 
association, as collateral agent for the benefit ofthe Secured Party (as defined in the Security Agreement) 
that certain Security Agreement dated as of October 3, 2008, as amended by that certain Amendment No. 
i to Security Agreement dated as of October 29, 2010 (as further amended, supplemented, amended and 
restated or otherwise modified from time to time, the "Security Agreement"): and 

WHEREAS, Signatory Issuer acknowledged and agreed to the Security Agreement; and 

WHEREAS, Grantor and Signatory Issuer wish to certify their execution of, acknowledgement of 
and agreement to the Security Agreement, as more particularly set forth herein. 

NOW, THEREFORE, each of the undersigned representative of Grantor and the undersigned 
representative of Signatory Issuer hereby certifies that the Security Agreement is true and correct, and 
was duly authorized, signed and sealed (if applicable) on behalf of Grantor and Signatory Issuer, and that 
the execution ofthe Security Agreement was the free act and deed of Grantor and Signatory Issuer. 

[The balance of this page is intentionally left blank] 

Acknowledgement Regarding Security Agreement 
(CityCenter Holdings) 
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IN WITNESS WHEREOF, the undersigned representative of Grantor has executed and delivered 
this Acknowledgement as of the date first above written. 

M 
John McXmniffi, as Secretary of Project CC, LLC, a 
Nevada linmed liability company, the noanaging member 
of CityCeniiq/ Holdings, LLC, a Delaware limited 
liability company 

STATE OF f\liUaSA^ 

COUNTY OF (Ufi/\^ 

This instrument was acknowledged before me on October ^ ^ . 2010 by John McManus, as 
Secretary of Project CC, LLC, a Nevada limited liability company, the managing member of CityCenter 
Holdings, LLC, a Delaware limited liability company. 

Notary signature 

My commission expires: 

[AFFIX NOTARY SEAL] 
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IN WITNESS WHEREOF, undersigned representative of Signatory Issuer has executed and 
delivered this Acknowledgement as ofthe date first above written. 

John McMuius, as Secretary of Project CC, I J J C , a 
Nevada lilnited 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 

STATE OF AlgLtukx 

COUNTY OF ^J^V 
This instrument was acknowledged before me on October / !* 2010 by John McManus, as 

Secretaiy 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. 

)lary signature Nol 

My commission expires: 
(flisl\^ 

«IUNEM.SMIIH J 
FtMcStatoorNmida f 
to. 99-33590-1 I 
n.i»ji i i i»ai,aoi4t 

KATHEHNEi 
Nataiy FMbNc State of Nmida 

No.r 
Myappt. 

[AFFIX NOTARY SEAL] 
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SECURTIY AGREEMENT 

This SECURITY AGREEMENT, dated as of October 3. 2008, is made by 
CityCenter Holdings LLC, a Delaware limited liability company ("Grantor"^ in hvoc of Baiik of 
America, N.A., as CbHatenl Agent for the benefit of the Secured Party and adcnowledged and 
agreed to by the Issuer listed OR the signature pages hereto, widi reference to the following &cts: 

RECITALS 

A. The Credit Agreement (as amended, restated, supplemented, extended or 
otherwise modified firom time to time, the "Credit A<pwement") of even date herewith, by and 
among Grantor, the Lender» fiom time to thne party tfiereto, and Bai^ of America, N.A., as 
Administrative Agpnt (the "Administrative Aeentl. tequires as one of die conditions to the 
avail{d>ility of the credit faciKfies provided fat therein, that Grantor shall enter into diis 
Agreement and shall gnoit security interests to CoHateral Agent for the benefit of Secured Party 
as herein provided. 

B. Tlie Liens granted under this Agreement and die other Collateral 
Documents are subject to the Colldtentl Agmt and Intercreditor Agreement, pursuant to whidi 
CoHateral Agent has bang appointed to hold and administer the Liens granted pursuant to the 
Collateral Obcoments. This Agreement is executed by Grantor to secure eadi of the Secured 
(^ligations, wluidî  pursuant to the tenns of the Collateral Agent and Intercreditor Agreement, 
may hereaAer include guarantees issued by Grantor to secure other Secured Obligations owed to 
additional Secured Parties or their represoitatives who execute Joinders to the Collateral Agent 
and Intercreditor Agreement. 

C. Grantor expects to realize direct and indirect benefits as the result of the 
availability of ^ aforementioned cre(Kt facilities. 

AGREEM^TT 

NOW, THEREFORE, in order to induce Secured Party to extisnd the 
aforementioned credit facilities, and for other good and valuable consideration, the reodpt and 
adequacy of v^ich her^y are acknowledged. Grantor herdiy represents, warrants, covenants, 
a^ees, assigns and grants as follows: 

1. Definitions. This Agreement is the "Borrower Security Agreement" 
referred to in the Credit Agreement. This Agreement is one of die "Collateral Documents" and 
one of the "Credit Documents" refened to in the Collateral Agent and Intercreditor 
Agreement. Terms defined in die Credit Agreement and not odierwise defined in this Agreement 
shall have the meanings defined for tfiose terms in the Credit Agreement. Terms defined in the 
Nevada Uniform Commerdd Code (die "NUCC") and not odierwise defined in tins Agreement 
or in die Credit Agreement shall have die meanings defined for diose tenns in the NUCC. As 
used in this Agreement die following terms sbail have the meaiungs respectively set forth after 
each: 

"Agreement" means this Security Agreement, and any extensions, modifications^ 
renewals, restatements, supplements OF amendments h«eof. 
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"Certificates" means all cotificates, instruments or other documents now or 
hereafter rqmsentuigor evidencing any Pledged Securities. 

"Collateral" means and includes all present and fiiture r i ^ tide and interest of 
Grantor, in or to any Property or assets, whatsoever, whether now or hereafter acquired and 
wherever the same may fiom time to time be located, and alt rights and powers of Grantor, or 
any one or more of them, to transfer any interest in or to any Property OP a s s ^ whatsoever, 
including, without limitation, any and all of die following Property: 

(a). All present and foture accounts, accounts reodvable, agreements, 
contracts, leases, contract rights, payment intangibles, rights to payment, instruments, 
documents, chattel paper (whether tangible or electronic), promissory notes, security 
agreements, guaranties, tetters of Credit (letter-of-credit ri^ts), undertaldngs, surety 
bonds, insurance policies (whether or noC required by die terms of the Transaction 
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 whedier or not earned by 
perfofRuuioe; 

(b) All present and fiiture general intan^bles, alt tax refonds of every 
kind and nature to which Grantor now or hereafter may become entitied, however arising, 
all odier lefiinds, and alt deposits, credits, resoves, loans, royalties, cost savings, deferred 
payments, goodwill, choses in a^on , liquidated damages, rights to indemnification, trade 
secrets^ computer pro-ams, software, customer and supplier lists, licenses, permits, 
oopyri^ts, tedinotogy, processes, proprietary infomiation, insurance proceeds of whidi 
Cnuitor is a beneficiary; all present and foture: (i>trademarks, trade names, trade styles, 
service marks, all prints and labels on wUdi said trademaiks, trade names, trade styles 
and service marks appeafj have iqipeared, or will appear, and all designs and general 
intangibles of a like nature, all af^ications, registrations, and recordings relating to the 
foregoing in die Uiuted States Patent and Trademark Office r"USPTO"> or in any similar 
office ox agency of die United States of America, any^ state diereof, or any political 
subdivision thereof, or in any other countries, and d l reissues, extensions^ and renewals 
thereof including, wittiout limitation, those registaed and applied-for trademarks, terms, 
designs and qiplications described in Schedule 1 attached hereto and made a part hereof 
(the 'Trademarks"V. and (ii)die goodwill of die business symbolized by each of die 
Trademarks, including, without limitation, all customer lists and other records relating to 
the distribution of products or services bearing the Trademarics (that portion of the 
Collateral described in the foregomg clauses 0 and (ii) is referred to herein as the 
"Trademark Collateral"): and all present and fiiture: patents, whether fordgn or domestic, 
applications, registrations, and recordings relating to such patents in the USPTO or in any 
smiilar office or ^ency 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 diereof, including those patents and applications, Fegistrations and recordings 
described in Schedule 2 attached hereto and made a part hereof (die "Patents"): and all 
present and fiiture: copyri^ts, r i jg^ and interests in oopyrig}its, works protectable by 
copyrigiht, copyrigfit registrations and copyright apjdications, whether foreign or 
domestic, and United States, state and international registrations of die fore^ing, and all 
reissues, extensions and renewals of the foregoing, including, widiout limitation, those 
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listtd on Schedule 4 hereto (die "Co8yriflhts")w togedier widi aH income, royalties, 
damages and payments now or hereafter due and/or payable with respect to die 
foregoing; the ri^ to sue for past, present and foture infiringements of rights in 
copyri^ts. all goodwill of Grantor relatol thereto, and any and all proceeds of any ofthe 
foregoing, inchiding, but not limited to, any and all proceeds of licensing diereof (the 
"CoBwriaht Collateral", and collectively widi the Trademark Cdlatend and die PatratS, 
die"IPConateral"V. 

(c) AH present and fiiture deposit accounts of Grantor, including. 
without limitation, any demand, time, savings, passbook or Vike account maintained 1^ 
Grantor widi any bank, savings and loan association, credit union or like organization; 
and all mon^^ cash and cash equivalents of Grantor, whedfer or not deposited in any 
such deposit account; 

(d) All present and fiiture books and records^ including, without 
lnnitation» books of account and ledgers of every kind and natiire, all electronically 
recorded data relating to Grantor or the business thereof, all recqitades and containers 
for such records, and all fites and conrespondenoe related thereto; 

(e) Ail presort and foture goods, induding. without limitation, all 
consumer goods, form products, inventory, equipment, catalogs, madiinery, tools, molds, 
dies, fiimiture, fiimishings, fixtures, trade fixhires, motor vdiides and all odier 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; 

(fy All present and foture inventory and merchandise, including. 
without limitetion, all present and foture gpods held foe sale or lease or to be fiimished 
under a contract of service, all raw materials, woric in process and finished gpods. all 
packing materials, supfdies and cmtainers relating to or used in connection with any of 
the fiiregotng, and all bills of lading, wardiouse recdpts or documents of tide relating to 
any of the foregoing 

(g) AH present and fiiture stocks, bonds, debentures, securities 
(whedier certificated or uncertificated), securities entidements, securities aeeouots, 
commodity contracts, commodity accounts, subscription rights, options, warrants, puts^ 
calls, certificates, investment pit^ierty, partnership interests, finuted liability company 
membership or other interests, joint venture interests, certificates of d^osit, Divestments 
and/(^ brokerage accounts, inchiding all Pledged Collateral, and all ri^ts, preferences, 
privileges, dividends, distributions, redemption payments, or liquidation payments with 
respect ther^o; 

(h) All present and foture accessions, appurtenances, compon«its, 
repairs, leptar parts, spen parts, replacements, substitutions, additions, issue and/or 
improvements to or of or vidth respect to any «f the foregoing; 

(i) All other present and foture tangible and inUmgible Property of 
Grantor, 
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(i) All i»esent and foture rights, ranedies, powers and/or privileges of 
Grantor widi Tespeet to any of die fixegoing, including die rig^t to make daims 
diereunder or widi reelect diereto; and 

(k> Any and all proceeds and products of any of die foregoitig. 
inchiding. without limitation, all money, accounts, pigment intangibles, gpnend 
intan^bles, deposit accounts, promissory notes, documents, mstrumenis, certificates of 
d^osit, chattd paper, gpods, insurance proceeds, daims by Grantor against third parties 
fix past, present and fotore infringement of dw IP Collateral or any license widi respect 
diereto, and any odier tangible or intangible property recdved upon die sale or 
d i^^ t ion of any of die foregoing. 

Notwidistanding anydiing herein to the contrary, in no event shall die Collateral 
indude, and Grantor shall not be deemed to have granted a security interest in, (a) any of 
Grantor's rights or interests in or under, any license, oontrad, peraiit, or franchise to whidi 
Grantor is a party or any of its rights or interests diereunder to the extent, but only to the extent, 
dtat such a grant would, under die terms of such license, contract, permit, or fianehise, result in a 
breach of die terms o t or constitiite a defeult under, such license, contact, pemiit, or finndiise 
(other dian to the extent diat any sudi term would be rendered ineffective pursuant to die NUCC 
or any odier applicable law (including any Debtor Relief Law) or prindples of equity); provided. 
diat inunediatdy tqion die ineffectiveness, lapse or temiination of any sudi provision, the 
Collateral shall indude, and Grantor shall be deemed to have granted a security interest, in, all 
sudi ri^ts and interests as if sudi provision had never been in effect and (b) the Junior Capital 
Pnaceeds Account (as defined in the Disbursement Agreement). 

Grantor herd>y agrees and covenants dot it will use oommocially reasonable 
efforts not to enter into an agreement which, by virtue of clause (a) of die foregoing paragraph, 
would exchide any. asset of Grantor firom die Collaterd (unless Secured Party is prohibited firom 
taking a security interest in such Collateral pursuant to qiplicable Law), and in the event durt any 
asset of Grantor is so exduded fipom die Collateral, Grantor agrees to use commerdally 
reasonable efforts to obtain alt requisite consents to enable Grantor to provide a security interest 
in such asset pursuant hereto asprompdy as practicable. 

"Collateral Aaent" means Bank of America, N.A., when acting in its capadty as 
Collateral Agent under die Collateral Agent and Interoeditor Agreement, and any successor to 
Bank of America in diat oywdty. 

"Collateral Aeent and Intercreditor Aereement" means die Collateral Agent and 
Intercreditor Agreement dated as of die Closing Dato among Grantor, Administrative Agent, 
Collateral Ageitt and each of die parties duit fiom time to time joins such agreement by executing 
a joinder i^reement, and any extensions, modifications, renewals, restatements, siq^lements or 
amendments of sudi agreement 

"Collateral Documents" has die meaning set forth for dut term in die Collateral 
Agent and Intercreditor Agreement. 
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"Distributions" means any dividaid or odier distribution (whedier in cash, 
securitiea or other Pnqjerty) widi resped to any oqntal stock or other Equity Interest of any 
Person or any of its Stdisidiaries, or any payment (whedier in cash, securities or other Property), 
itwluding any inking ftmd w simitar deposit, on account of the purchase, redemption, 
retiremoit, defeasance, acquisition, cancellation or termination of any sudi o^ital stock or other 
Equity Interest, or on account of any return of ciq|iital to any Person's stockholders, partners or 
members (or die equivalent of any thereof), or any option, warrant or other right to acquire any 
such dividend or odier distribution or pasemmt 

"Equity Interests" means, fiir any Person, any and all Glares, interests, 
partidpations or other equivalents (however designated, and including capital i^predation 
rigttts) of die cental stock, membership interests, partnership interests or odier equivalent equity 
ownership interests in or of such Person, and any and all warrants, rights or options to purdiase 
or acquire any of the foregoing. 

Agreement. 
"Evttit of Default" means a "Credit Default" as defined in die Disbursement 

"Issuer" means any issuer of any Pledged Securities. 

"PledttSd Collateral" means any and all property of Grantor now or hereafter 
pledged and delivered to Collateral Agmt for die benefit of Secured Party pursuant to diis 
Agreement, and inctiides widiout limitation (a) die Pledged Securities and any Certificates 
r^iresenting or evidencing die same, (b)all proceeds and products of any of die foregoing; 
( ^ any and all colledions. Distributions, cash, instruments, interest or premiums with respect to 
any of die fiiregping aiHi (d)aiqf and all rights, titles, interests, privile^s, benefits and 
preferences sqipertaining or inddental to any of the foregoing. 

"Pledged Securities" means (a), any and all Equity Interests in die Subsidiaries of 
Grantor now or hereafko- owned by Grantor, induding any interest of Grantor in die entries on 
the books of any securities intermediary or financial intermediary pertaining thereto (the existing 
Subsi^aries of Grantor are listed on SdieduleSl (b) any and all Eqinty biterests now or 
hereafter issued in substitution, excihai^ or rqilacement therefor, or with respect diereto, end 
(c>any and aH wairaitts, options or odier rights to subscribe to or acquire any additional Equity 
Interests in the Subsidiaries owned by Grantor. 

"Secured Obligations" means any and all present and foture First Lien Secured 
Obfigations (as defined in die Collateral Agent and Intercreditor Agreement) of any type or 
nature of Grantor to Secured Party^ including without limitation. Grantor's obligations under the 
Credit Agreement and other Loan Documents, whether due or to become due, matured or 
unmatured, liquidated or unliquidated, or contingent or noncontingent, induding obligations of 
performance as well as obligations of payment, and including interest that accrues after the 
commencement of any proceeding under any Debtor Rdief Law by or agunst Grantor or any 
other obligor. 

"Secured Party" means die "First Lien Secured Parties" as defined in the 
Collateral Agent and Intocreditor Agreement. 
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2. Further Assurances. At any time and fiom time to time at die request of 
Collateral Agent, Grantor shall execute and ddiver to Collateral Agent for die b^efit of Secured 
Party all such financing statements and odier instruments and documents in form and substance 
satisfactory to Collateral Agent as shall be necessary or desirable to folly perfect, when filed 
and/or recorded. Collateral Agent's security inteiest far die benefit of Secured Party granted 
pursuant to Section 3 of diis Agreement. At any time and fiom time to time, Collateial Agent 
shall be entitied to file and/or record any or aH such finandng statements, instruments and 
documents held by it, and any or all sudi fiirther financing statemoits, documents and 
instruments, and to take all sudi odier actions, as Collateral Agent may deem appropriate to 
perfed and to maintain perfeded die security interests granted in Section 3 of diis 
Agreement. Before and after die occurrence of any Event of Default, at Collateral Agent's 
request, Grantor shall otecute all such fimfaer finandng statements, instruments and documents, 
and shall do aH such furdier acts and tilings, as may be deemed necessary or desirable by 
Collateral Agent to create and perfect, and to continue and preserve, an ind^easible securi^ 
interest in die Collateral in favor of Collateral Agent for die benefit of Secured Party, or die 
priority diereof Widi reapea to any Colteterai consisting of certificated secvities, instroments, 
documents, certificates of titie or die tike, as to which Collateral Agenfs security mterest need be 
perfected by, or die priority diereof need be assured by, possession of such Collateral, Grantor 
will upon denuBid of Colltfteral Agent deliver possession of same in pledge to Collateral Agent 
for die benefit of Secured Party. Widi respect to any Collateral consisting of securities, 
instruments, partnership or joint venture interests or the like. Grantor hereby consents and agrees 
durt die issuers o^ or obligors on, any such Collaterel, or any registrar or bansfer agent or trustee 
for any such Collateral, shall be entitled to accept the provisions of dus Agreement as condusive 
evidence of die right of Collateral Agent to effed any transfer or exeroise any ri^t hereunder or 
with respect tp any such CoHateral, notwithstanding any odier notice or direction to die contrary 
heretofore or hereafter given by Grantor or any odier Person to auch issuers <»r such obligors or 
to any sudi registrar or transfer agent or trustee. 

3. Security Agreement. For vahwbte consideration, Grantor hereby assigns 
and pledges to Cotlateral Agent fi>r die benefit of Secured Party, and grants to Collateral Agent 
fiv die benefit of Secured Party a security interest in, all presendy existing and hereafter acquired 
Collateral, as security for die timely payment and performance of all of die Secured 
Obligations. This Agreement ia a continuing and irrevocable agreement and all the rights, 
powera, privilqies and remedies hereunder shall ai^ly to any and all Secured Obligations, 
including those arising under successdve transactions which shall dther continue die Secured 
Obligations, increase or decrease dienv or fiom time to time oeate new Secured Obligations 
after all or any prior Secured Obligations have been satisfied, and to die extent not prohibited by 
aj^icable Law^ notwidistanding die banloruptcy of Grantor or any odier Person or any odier 
event or {noceeding affecting any Person. AH the rights, remedies, privileges and powera of 
Secured Party shall be exerdsed exchisivdy by die Cotlateral Agent fiir the benefit of die 
Secured Party. 

4. Ddiverv of Certain Pledaed CollMeral. On or befiire die Closing Date, 
Grantor shall cause to be pledged and delivered to Collateral Agent for die benefit of Secured 
Party die Certificates, if any, evidencing die Equity biterests listed on Schedule 3 hereto. 
Following die Closing Date, Grantor will prampdy notify Secured Party of die creation of any 
Certificates and deliver such Certificates to Collateral Agent for the benefit of Secured Party 
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widun 5 Business Days of thdr creation. All Certificates at any time ddivered to Collatecal 
Agent shall be in suitable form fiir transfer by ddivery, or shall be accompanied by duly 
executed instruments of transfer or assignment in blank, idl m foaa and substance reasonably 
satisfactory to Collateral Agent Collateral Agent fiir die benefit of Secured Party shaU hold all 
Certificates pledged hereunder pursuant to this Agreement unless and until rdeased in 
accordance with Sections of dus Agreement 

5. Rdease of Pledged Collataal. Pledged Collateral diat is required to be 
rdeased fiom the pledge and security interest created by diis Agreement in order to permit 
Grantor to cPnsummate any (Hsposition of stock or assets, merger, consolidation, amalgamation, 
acquisition, or dividend payment or disbibution duit Grantor is entitled to consummate pursuant 
to dw Transadion Documents, if any, shall be so rdeased by Collateral Agent in acoc»danee 
widi the terms of the Collateral Agent and bitoxareditor AgreonenL CoHateral Agent; at die 
expense of Grantor, prompdy shall redeliver aH Certificates and shall execute and deliver to 
Grantor all documents requoted by Grantor diat are reasonably necessary to release Pledged 
Collataal o f record whenever Grantor shall be entitled to die release thereof in accordance widi 
tMa Section. 

6. Grantors Representations. Warranties and Agreements. Grantor 
represents, warrants and agrees that: (a) Grantor owns the Collateral firee and dear of any Lien 
except as expressly permitted in die 06di t Agreement and Grantor has die ris^t and power to 
grant the security interests granted hereunder in the CoHateral; (b) Grantor is die sole legal and 
benefidal owner of the Pledged CoHateral in whidi Grantor is purporting ta grant a security 
interest to Collateral Agent for the benefit of Secured Party, and the Pledged Collateral is not 
subject to any Lien odier d|ai| Liens permitted under die Credit Agreement; (c) Grantor has die 
ri^t and power to pledge die Pledged Cdlaterat and g ^ t a security interest in the CoHateral to 
Collateral Agent fi» the benefit of Secured Party without die consent, qiproval or authorization 
of, or notice to, any Person (SSBM. than sudi consents, apixovals, authorization or notices whtcfa 
have lieen obtained or given prior to die date hereof) and sudi pledge and security interest 
constitutes the valid, binding ami enforceable obligation of Orant(»; enforceable against Grantor 
in accordance with die terais hereof and die odier Loan Documents^ except as enforcement may 
be limited by, die NUCC, DdMor ReUef Laws or equitable prindples rdating to die granting of 
spedfic performance and odier equitable remedies as a matter of judidal discretion; (d) all 
Equity Interests duit constitiite a portion ofthe Pledged CoHateral are duly authorized, validly 
issued in accordance widi all applicabte Laws, arei foHy paid and non-ass^sable, snd iqiresent 
one hundred percem (100%) of die Equity Interests owned by Grantor in each Subsidiary of 
Grantor; (e>sissg2£ ss spedficalty permitted under die Cretfit Agreement, Grantor will not: 
(i) seH, assign, exchange, tiansfer, grant a license in, or odierwise dispose of, or contrad to sdl, 
assign, exdiange, transfCT or odierwise dispose o ( or grant any option with resped to, any of die 
CoHateral, (ii) create or permit to exist any l ien upon or widi res^ied to any of die Collateral, 
except fin- Liens peimitted under die Credit Agreement, or (iii) take any action with respect to 
the CoHateral whidi is inconsistent with the praviuons or puiposes of diis Agreement of any 
other TransactitHi Document; (Q Grantor will pay, prior to ddinquency, aH taxes, charges. Liens 
and assessments against die portion of die Collateral owned by it, except such as are timely 
oontetied in good fiudi, and upon its failure to pay or so contest such taxes, chaises. Liens and 
assessments. Collateral Agent at its option may pay any of diem, and Collateral Agent shall be 
die sole judge of the le^Uty or validity thoeof aid the amount necessary to disdiaige the same; 
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(g) die Collaterd will not be used for any untewfid purpose <xr in violation of any Law, 
regulation or <»dinance, nor used in any way that wH void or impair any inswance required to be 
carried in connection dioewidi; (h) Grantor will, to die extent consistent widi good business 
practice in its industry, keep the portion of die Collateral owned by it in reasonably good repair, 
working order and condition, and firom time to time make all commerdally reaaonable rqiairs, 
renewirfs, replacements, additions and improvements diereto and, as appropriate and ^iplicable, 
will odierwise ded with such portion of the GoUatnd in all sudi ways as are considered good 
jvactice by owners of tike Property, (i) Grantor wiH take alt reasonable s t ^ to preserve and 
proted die portion of die Collatecal owned by it, including, widi respect to the Patents, 
Trademarks and Copyrights, die fiUng of any renewal affidavits and applications; 0*) ss of die 
date hereof, C^antor has no Trademarics registered, or subjed to pending qiplications, in die 
USPTO, or to die best knowledge of Grantor, any similar office or agency in die United States of 
America odier dian those described in Sqhedule I attadied hereto; (k) as of die date hereof, 
Grantor has no Patents re&stered, or sutged to pending applications, in die USPTO, or to die 
best knowledge of Grantw, any simUar office or agmcy in the United S r̂teS of Amoica odier 
than dwae described in Sdiedule2 attadied hereto; fll except as listed in Sdiedule 5 attadied 
hereto, to the best of Grantoi's Imowledge there are no actions, suits, proceedings or 
investigaticms pending or threatened in writing against Grantor before any Govemmental 
Authority whidi could reasonably be expected to cause any material portion of die IP CoHateral 
to be adjudgpd invalid or unenfiirceable, in whole or in part, (m) Grantor shaH notify Secured 
Party promptly after filing any i^tication foe the registration of a Patent̂  Trademaric or 
Ck>pyrig|it with the USPTO^ USCO (as defined bdow) or any similar office or agency in die 
United States of America, or any State diecdn; (n) Grantor has not abandoned any Patent, 
Trademark or Copyright, and Grantor wiU not do any ad, or omit to do any ad, whereby any 
Patent, Trademark or Cqiyright may become abandoned, canceled, mvalidated, unoiforceabte, 
avoided, or avoidable unless Grantor has obtained die written consent of Collateral A^nt; 
(o) Grantor shaU prompdy notify Secured Party if it Imows or has reason to know of any reason 
why any q^idicable registration or recording of any Patent, Trademark or Copyrig|it nuiy become 
abandoned, cancded, invalidated, or unenforceable; ^> Grantor wiH render any assistance as 
Collateral Agent may reasonably determine is necessary, to Collaterd Agent in any jnoceeding 
before die USPTO, die USCO, any federal or state court, or any umilar office oraj^ncy in die 
United States of America, or any State therdn, to maintain any Patent, Trademark xa Copyri^ 
and to proted Collateral Agent's security interest therein, including, without limitation, fifing of 
renewals, affidavits of use, affidavits of inooitestability and opposition, interference, and 
cancdlatioo proceedings (q) Grantm* wiU promptly notify Secwed Party if Grantor learns of any 
use by any Person of any term or design likely to cause oonfiision widi any ofthe Tirademaiks, or 
of any use by any Person of any other process or product whidi infiinges upon any of die 
Trademarks, and if requested by Collateral Agent, Grantor, at its expense, shaU join with 
Collateral Agoit in sudi action as CoHateral Agent in Collateral Agenfs discretion may 
reasonably deem, advisable for the protection of Collataal Agent's interest ftir the benefit of 
Secured Party in and to die Trademaiks; (r) Grantor assumes all responsibility and fiability 
arising firom die use ofthe Trademarics, Patents and Copyrights, and Grantor herdiy indonnifies 
and holds Secured Party harmless from and against any daim, suit, loss, damage or expemse 
finchiding reasonable a t lom^' foes) arising out of any alleged defed in any produd 
manufactured, promoted, or sold by Grantor (or any Affiliate or Subddiaiy thereof in 
connection with any Patent, Trademark or Copyright or out of the manufactiire, promotion. 
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tabding, sale, or advertisement of any such product by Grantor or any AffiKate or Subsidiary 
diereof, (s) Grantor shall prompdy notify Secured Party in writing of any adverse determination 
in any proceeding in die USPTO, USCO or any odwr fordgn or domestic Govemmental 
Audiority, court or body, regarding Grantor's daim of ownership in any of die Trademarics, 
Patents or Copyrights, and in die event of any infiingement of any Trademaric, Patents or 
G(̂ »yright8 owned by Grantor by a diird party. Grantor shall promptly notify Secured Party of 
sudi infringement and sue fiv and diligentiy pursue damages for sudi infiringement (aiul if 
Grantor shaU fail to take sudi action widiin one (1) mondi after such notice is given to Secured 
Ptuty, CoHateral Agent may, but shall not be required to, itself take such action in die name of 
Grantor, and Grantor herdiy gppoinis Collateral Agent for die benefit of Secured Party die trae 
and lawfol attomey-in-fad of Grantor, for it and in its name, place and stead, on behalf of 
Grantor, to commence judidSl proceedings in any court or before any odier tribunal to enjoin 
and recover damages fin: sudi infiringement, any sudi damages due to Grantor, hsX of costs and 
reasonable attorneys' fees, to be applied to die Secured Obligations); (t) Grantor wiH maintain, 
widi responsibt« insurance companies, insivance covering die Collateral against such insurable 
losses as is reqmred by die Traiaaction Documents; (u)Giantor will prompdy notify Secured 
Party in writing ui die event of any substantial or material damage to die CoHateral (considered 
as a whole) from any source whatsoever, and^ except for die disposition of coHections and other 
proceeds of die Collatera? permitted by Section 9 hereof Grantor wiH not remove or pemiit to be 
removed any material part of the Collateral from their places of business without the prior 
written consent of Collateral Agent, exeeot for such items of die Collateral as are removed in die 
ordinary course of business or in connection widi any transaction or disposition otherwise 
permitted by die Transaction Documents; (v>in die event Grantor changes its name or its 
address as ddier are set fortii herdn. Grantor wiH notify Secured Party of such name and/or 
address diange promptly, but in any event, widiin diirty (30) days, and (w) as of die date hereof. 
Grantor does not have any Copyrights registered widi die United States Copyrigiht Office 
("USCO"), or any similar office or agency in die United States of America, or dsewhere odier 
dian diose described in Sdiedule 4 attadied hereto; (x) Grantor audiorizes CoHateral Agent to 
modify diis Agreement by amending die Schedules hereto to indude any new IP Collateral, 
renewal diereof or any IP Collateral applied for and obtained hereafter, and Grantor shdl, upon 
request of Collateral Agent fiom time to time execute and deliver to CoHateral Agem any and all 
assignments, apeements, instruments, documents and such odier papera as may be requested by 
Collateral Agent to evidence die assignment of a security interest m each sudi IP Collateral; and 
( ^ widi reaped to the Copyri^t Collderal, Grantor shaU, at its sole expense, do, make, execute 
and ddiver all sudi additiomd and findier ads, tilings, deeds, assurances, and instruments, in 
each case in form and substance satisfadoty to CoHateral Agent, relating to die creation, vaUdity, 
or perfection of di& securHy interests provided for in this Agreement under 35 U.S.C Section 
261, IS U.S.a Section 1051 d seq., 17 U.S.C. Sections 101, 201 d seq., die NUCC or odier 
Law of die United Stetes of America, die Stiite of Nevada, other States or any odier domestic or 
fi»eign jurisdiction as Collateral Agent may from time to time reasonably request, and shall take 
aU sudi other action as CoWateeti Agent may reasonably require to porfed Collaterd Agoit's 
security interest, for die benefit of Secured Party, in any of die Copyright CoHateral and to 
comptetdy vest in and assure to CoHateral Agent its rights hereunder in any of die Ci^yrig^t 
Collateral, and Grantor hereby irrevocably authorizes Collateral Agent or its designee, at 
Grantor's expense, to execute sudi documents, and file sudi finandng statements with resped 
diereto widi or widiout Grantor's signature, as CoHaterd Agent may reasonably deem 
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appropriate. In die event diat any reoordii^ or refi&ig (or dte filii^ of any statement of 
continudion or assignment of any finandng statemrat) or any odier action, is required af any 
time to proted and presove such secwity interests in the Copyright Collateral, Grantor shall, at 
its sole cost and expense, cause die same to be done or taken at such time and in sudi manner as 
may be necessary and as may be reasondily requested by Collateral Agent Grantor furdier 
authorizes Collateral Agent to have this or any odier similar a^tement recorded or filed with die 
USCO or other qipropriate federal, state or fordgn government office. 

7. Deposit Accounts. For each-deposit aocoum included in the Collatoral diat 
Grantor at any time opens or maintains. Grantor shall, at Collateral Agent's request and option 
cause the depositary bank to agree to comply with at any thne inshuctions fiom CoHateral A^nt 
to sudi depositary bank directing die disposition of fiinds firom ti'me to time credited to sudi 
deposit account, without furdier consent of Grantor, pursuant to an agreement (a *£QQ&S1 

Account Agreement") in a form reasonably satisfactory to Collateral Agent Without limitation 
on die foregoing, Collataal Agent shall also have die right at any time, whedier (H* not an Event 
of Default dtall have occurred or be eontinuing, to make reasonable inquiry of each appUcable 
depositary institution at which a dqiosit account is maintained to verify the account balance of 
sudi deposit account 

S. Collateral Aeait's Rights Regaidine CoHateral. At die expense of 
Grantor, CoHaterd Agent may, to the «(tem it may be necessary or desuable to proted the 
security hereunder, but Collaterd Agent shdl not be obUgated to, at any time during regular 
business hows (whether or not an Event of Default has occurred) upon reasonable prior notice to 
Grantor, enter i^ion any premises on whidi ColldoaUs situated and examine the same. At any 
time and firom time to time, at the expense of Grantor, CoHateral Agent may, to the extent it may 
be necessary or desirdile to proted die security hereunder, but CoHateral Agent diaU not be 
obligated to, upon die occurrence and during the continuance of an Event of Default: (a) notify 
obKgora on die CoHaterd that the CoUiAerd has been assigned to Collateral Agent for die benefit 
of Secured Party; and (b) at any time m i firom time to time request fixmi obligora on the 
Collateral, in the name of Grantor or in die name of Collaterd Agent, infixmation concerning the 
Collaterd and the amounts owing thereon. The foregping power of attomey is coupled widi an 
interest and is irrevocable. Grantor shdl maintdn books and records pertaining to the Collaterd 
in a manner consistent with CoHateral AgpaVs mterests hereunder. Grantor shdl at any time at 
Collaterd Agent's request maik die CoHaterd and/or Grantor's ledger cards, books of account 
tatd other records relating to the Collateral widi af^iropriate notations satisfactory to Collaterd 
Agent disclodng that they are subject to CoHaterd Agent's security interesta. Collaterd Agent 
shdl d any time during regular business houn on reasonable notice have reasonable access to 
and the right to audit any and dl of Grantor's tiooks and records pertaining to the Collaterd, and 
to confirm and verify the vdue of the CoHderd and to do whatever dse Collaterd Agent 
reasonably may deem necessary or dedrable to proted ita interesta and die interest of Secured 
Party; provided, however, thd any such action which involves communicating widi customers of 
Grantor shdl be carried out by Collaterd Agent dirough Grantor's independent auditora unless 
Secured Party shdl then have die right direcdy to notify obligois on the CoHaterd as provided in 
Section 12. Cdlaterd Agent shdl be under no duty or obligation whataoever to take any action 
to preserve any ri^ta of or against any prior or odier parties in connection widi the CoHaterd, to 
exerdse any voting rigihta or managerid righta widi eespecX to any Collaterd, whedier or not an 
Event of Default shaU have occurred, or to mdce or give any presentmenta, demands fi>r 
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perfoimance, notice of noiv>performance, jnotests, notices of protests, notices of dishonor or 
notices of any odier nature whatsoever in connection widi dte Collaterd or dw Secured 
Obliggtions. Collateral Agent shall be under no duty or obUgatiog whatsoever to, take any action 
to protect or preserve the Collaterd or any righta of Grantor tiierdn, or to make collections or 
enforce payment thereon, or to participate in any foreclosure or odier proceeding in oonnedion 
therewith. With resped to (Collaterd which is in the possession^ custody or control or die 
Collaterd Agent, so long as Collaterd Agent exerdses reasonable care widi respect to any 
Collaterd in ita possession, custody or control, Collaterd Agpnt shdl have no liability for any 
loss of or damage to sudi (^Itaterd, and in no event shaU ColhOerd Agent have Uability for any 
diminution in vahie of Collateral occasioned by economic or maikd conditions or eventa. 

9. CoHections on die CoHaterd. Except as odierwise provided in any 
Transaction Document, Grantor shdl have dte r i^ t to use and to continue to make coUedions on 
and recdve dividends and other proceeds of all of dw Colteterd in the ordinary course of 
budness so long as no Event of Default duU have occurred and be continuing. Upon die 
QGCurroice and during the continuanon of an Event of Defiwlt, at the option of Cdlaterd Agent, 
Grantor's right to make collections on and recdve dividends and other proceeds ofthe Collderd 
and to use or dispose of such collections and proceeds shdl terminate and any and dl dividends, 
proceeds and coHections^ including dl partid or totd prqiaymenta, then hdd or diereafter 
recdved on or on account of dw CoHaterd wiH be hdd or recdved by Grantor in trust for 
CoHateral Agent and immediately ddivered in kind to CoHaterd Agent for the benefit of Secured 
Party. Any remittance recdved by Grantor from any Person shdl be rebuttabty presumed to 
relate to the Collateral and to be subject to CoHateral Agent's security interesta. Upon die 
occurrence and during the continuance of an Event of Defad^ CoHateral Agent shdl have the 
right d all tones to recdve, recdpt for, endone^ assign, deposit and ddiver, in the name of 
Collaterd Agent or in the name of Grantor, any and dl dwdcs, notes, drafts and other 
instiumenta for the payment of money constituting proceeds of or otherwise relating to die 
Collateral; and Grantor heidiy audiorizes Collaterd Agoit to affix, by facdnule dgnatiire or 
otherwise, the genecd or spedd end(»sement of it, in sudi manner as Collaterd Agent dull 
deem advisable, to any such instrument in die event dw same has been delivered to or obtdned 
by Collaterd Agent without appropriate oidorsement, and Collateral Agent and any collecting 
bank are hereby authorized to consider sudi oidorsonent to be a suffident, vdid and effective 
endorsement by Grantor, to the same extent as dioug^ K were manually executed by dw duty 
authorized officer of dw Grantor, regardless of by whom or under what drcumstances or by what 
audiority sudi fiwdmile dgnature or odio- endnsement aduaHy is affixed, without duty of 
inquiry or respondbitity as to sudi matters, and Grantor hereby expresdy wdves demand, 
presentment, protest and notice of protest or dishonor and dl other notices of every kind and 
nature with resped to any such instrument 

10. Possession of CoHaterd bv CoHaterd Aeent Subjed to d » right of 
Borrower to dired the investment of dw amounta contained in die Accounta (as defined in the 
Disbursemoit Agreement), any or dl of die Collaterd delivered to CoHaterd Agent may be hdd 
in an intered-bearing or non-iniered-bearing account, in CoHderat Agents sole and atisolute 
discretioa Any intered earned ui any such account may be applied to payment of the Secured 
Obligations in accordance widi dw CoHaterd Agent and Interoeditor Agreement Notlung 
herdn shdl obligate Collaterd Agent to invest any Collaterd, subject to die ri£^t of Borrower to 
direct dw investment ofthe amounta contained in the Accounta (as defined in the Disbursement 
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Agreement) in accordance with dw tenns of die Disbursement Agreement Nodiing herdn shdl 
obligate Collaterd Agent to obtdn any particular retum on any CoHaterd v ^ d i is invested in 
any account. Upon the occurrence and <hiring the continuance of an Event of Default, wtienever 
any of die Collateral is in Collaterd Agenfs possessimi, custody or control, Collderd Agent 
may use, operate and consume the CoHderal, whedier for the purpose of preserving and/or 
protecting die (CoHderd, or for the purpose of perfiirming any of Grantor's obligations widi 
respect dierdo» or odierwise in accordance with dw Collaterd Agent and hitercreditor 
Agreement Collaterd Agent nuy at any time deliver or reddiver the Collaterd or any part 
diereof to Grantor, and die recdpt of any of die same by Grantor dudl be complete and fidi 
acquittance for the Collaterd so ddivered, and CoHderd Agent diereafter shaH be disdiarged 
from any liability or respondbility dierefor. So long as Collaterd Agent exerdses reasonable 
care with respect to any CoHaterd in ita possession, custody or control, Collaterd Ag^t didl 
liave no liabHity fiir any loss of or damage to such Collaterd, and in no event shdl CoHaterd 
Agent have lid)ility for any diminuticn in value of Coltderal oecadoned'by economic or maiket 
oonditionsor events. Collaterd Agent shdl be deemed to have exeroised reasonable care widim 
the meaning: of the preceding sentence if dw CoHateral m the possesion, custody or control of 
Collateral Agent is accorded treatment substantidly equal to diat wludi Collaterd Agent accords 
ita own property, it bdng understood diat Collateral Agent shdl not have any responsibility for; 
(a) ascertdning or tddng. action with resped to cdls, conversions, exchanges, maturities, toidera 
or other mattera rdating to any Collateral, whedier or not CoHaterd Agent has or is deemed to 
have knowledge of such matters; or (b) taking any necessary steps to preserve righta against any 
Person widi respect to any CoHateral. 

11. Evente of Default. There shdl be an event of default hereunder upon the 
occurrence and during the continuance of an Event of Defadt 

12, Rigftta Upon Event of DefJMilt Upon the occurrence and durmg die 
continuance of an Event of Defadt, Collaterd Agent shdl have, in any jurisdiction where 
enforcement hereof i£ sought, in addition to dl odier rights and remedies did CoHaterd Agent 
and/or Secured Partv may have under anilicable Law or in eqdfy or under dus Agreement 
(including, widiout limitation, dl ri^ta sd fbidi in Section 9 hereof) or under any other 
Transaction Document, ail righta and remedies of a secured party under the Uniform Commercid 
Code as enacted in any jurisdiction, and, in addition, ttw following righta and remedies, aH of 
which may be exereised widi or without notice (excqit to the extent notice is required to be 
given pursuant to applicable Law or this Agreement) to Grantor and without affecting dw 
obligations of Grantor hereunder or under any other Transaction Document, or the enforceability 
ofthe Liens and security interesta created heteby: (a) to foredose die Liens and security interesta 
creded hereunder or under any odier agreement relating to any Collaterd by any avdlable 
judicial procedure or withod judidd process in accordance with applicdile Law; Qa) to enter any 
premises where any Collaterd may be locded for the purpose of securing, fnoteding, 
inventorying, apprdsing, inspecting, repdring, preserving, storing, prqiaring, processing, taking 
possession of or removing the same; (c) to sdl, assign, lease or odwrwise dispose of any 
Collaterd or any part thereof, dther d public or privde sde or d any broker's board, in tot or in 
bulk, for cash, on credit or odierwise, with or without representations or warranties and upon 
sudi terms as shdl be accqitable to CoHaterd Agent; (d) to notî fy obligors on the CoHderd that 
the CoHaterd has been assigned to Collateral Agent fiv die benefit of Secured Party and diat aU 
paymenta diereon are to be made directly and exdusivdy to Collaterd Agent for the benefit of 
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Secured Party; (e) to notify any Issuer of any Pledged Securities, and any and dl odier obligora 
on any Pledged CoHaterd, dwt the same has been pledged to Collaterd Agpnt for dw benefit of 
Secured Party and did d l distributions idded diereto, intered and odier paymenta thereon are to 
be made directly and exclusively to CoHaterd Agent for die benefit of Secured Party; (Q to 
coHed by legjil proceedings or odierwise aH dividends, distributions, interest, principd or odier 
sums now or hereafter payable upon or on account of dw Collaterd; (g) to cause dw CoHaterd to 
be registered in dw name of Collaterd Agent, as legd owner, for die benefit of Secured Party; 
(h)to enter into any extendon, reorganization, depodt, merger or consolidation agreement,̂  or 
any other agreement relating to or affecting dw Collateral, and in connection therewith Collderd 
Agait may dqpodt or surrender control of dw CoHaterd and/or a c c ^ other Property in 
exchange fiir the Collderal; (i) to setde, compromise or release, on terms acceptable to Collaterd 
Agent in whole or in pai^ any amounta owing on dw Cdlderd and/or any disputes with nsped 
thereto; Ĝ t̂o extend die time of payment, mdce dlowanoes and adjustmenta and issue credita in 
connection widi die Ckillaterd in die name of CoHateral Agent or in dw name of Grantor; (Jn) to 
enforce payment and prosecute any action or proceeding with respect to any or dl of the 
Collderd and take or Ixring, in the mane of Cdlateral Agent or in the name of Grantor, any and 
aH steps, actions, suite or proceedings deemed hy Collateral Agent necessary or dedrable to 
efied collection of or to redize upon dw Collateral, including any judidal or nonjudidd 
foreclosure thereof or thereon in accordance widi applicable Law, and Grantor spedficdiy 
consenta to any nonjudidd foreclosure of any or aH ofthe CoHderd or any odier action taken by 
CoHaterd Agent which mity release any obHgor from personal liability on any of die Collatord, 
and Grantor wdves any ri^t not expresAy provided fbr in diis Agreement or required under the 
NUCC to recdve notice of any public or private judicid or nonjudidd sale or foreclosure of any 
security or any ofthe Collaterd; and any mon^ or otho* property recdved by Collaterd Agent 
in exchange for or on account of the CoHaterd, whether rqpresenting collections or proceeds of 
CoHaterd, and whether resulting firom voluntary paymenta or foredosure proceedings or odier 
l e ^ action taken by Collaterd Agent or Grantor may be applied by Collderd Agent widiout 
notice to Grantor to the Secured Obtigdions in sudi order and manner as sd fordi in the 
Collaterd A^nt and Intercredhor Agreement; (l)to insure, proo^ and preserve the CoHaterd; 
(m) to exCTdse dl rights fil^^ding voting righta), remedies, powers or privileges provided to 
Collaterd Agent or Secured Party under any ofthe Transaction Documenta; (n) to remove, firom 
any premises where die same may be located, the CoHateral and any and dl documenta, 
instrumenta, files and records, and any recqptades and cabineta containing dw same, rdating to 
the Collateral, and Collateral Agent may, at die cost and expense of Grantor, use sudi of ita 
supplies, equipment, fadUties and space at ita {daces of budness as may be necessary or 
appropriate to properly administer, process, store, control, prqiare for sde or disposition and/or 
sdl oe dispose of the portion of dw CoHateral owned by Grantor or to property administer and 
control die handling of collections and realizations thereon, and Collaterd Agent shaH be 
deemed to have a rent-firee tenancy of any premises of Grantor for sudi purposes and for sudi 
periods of time as reasonably requued by Collderd Agent; (o) to recdve, open and dispose of 
aH mdl addressed to Grantor anid notify postd authorities to diange die address for ddivery 
diereof to sudi address as CoHderd Agent may designate; provided dut CoHaterd Agent agrees 
thd it win promptly ddiver over to Grantor sudi opened mdl as does not rdate to the Collateral; 
(p) to exerdse dl odier ri^ta, powers, jxivileg^ and remedies of an owner of die CoHateral; and 
(<0 to perform any obU^on of Grantor under this Agreement or any obligation of any other 
Person under the Transaction Documenta should Grantor or such Person fail to perfoim such 
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obligations; dl at Collateral Agents option and as Collaterd Agent in ita sole discretion msy 
deem advisable. Grantor wiH, at CoHderd Agent's request, assonble dw Colhtoal and make it 
avdlable to Collateral Agent at places whidt (^llatoal Agent may reasonably desigtwte, 
whether at dw premises of Grantor or elsewhere, and wiH make avdlable to Collaterd Agent, 
firee of cost, aU premises, equipment and fadlities of Grantor for the purpose of Collatod 
Ageitt's taking possesdon of the CoHiOerd or storing same or removing or putting die CoHaterd 
in sdable fijim or sdiing or disposing of same 

Upon the occurrence and during the continuance of an Event of Default, 
Collaterd Agent dso shdl have the righ^ widiout notice or demand (except to the extent notice 
and demand are required to be given punuant to appUcable Law), dther m person, by agent or 
by a receiver to b i appointed by a court (and Grantor herdiy expresdy consenta upon the 
occurrence and during the continuance of an Event of Defiuitt to the ai^ntment of such a 
recdverX snd without regard to die adequa^ of any security for the Secured Obliptions, to take 
possesdon of the CoHderd or any part diereof and to colled and recdve die rents, issues, 
I«ofits, income and proceeds diereof Cdlaterd Agent shaU further have the right to use any of 
the IP CoHderd for the sde of goods, completion of work in process or rendering of services in 
connection widi enfordng any of dw security interesta granted to CoHaterd AgOit fiu* the benefit 
of Secured Party by Grantor. Taking possesdon of dw Collateral shaU not cure or wdve any 
Event of Default or notice thereof or invdidate any ad done purauant to sudi notice. The rights, 
remedies and powera of any reodver appointed by a court shdl be as ordered by said court 

Any public or private sde or other dispodtion ofthe Collaterd may be held at any 
office of Cdlaterat 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 bdng within the view of prospective 
purchasers. CoHaterd Agent nuy dired dw order and manner of sde of the Collataal, or 
portions diereof, as it in ita discretion may determine, and Grantor expressly wdves any right to 
direct the order and manner of sale of any CoHaterd. Secured Party or any Person on Secured 
Partys behdf may bid and purchase d any sudi sde or other disposition. The nd cash proceeds 
resulting firom die collection, liquidation, sale, tease or odier dispodtion of dw CoHaterd shdl be 
applied, first, to the expenses (including reasonable atbmieys' fees and didrarsemoita) of 
retaking, holding, storing, processing and preparing for sde or tease, sdiing, leadng, collecting, 
liquidating and dw tike, and Aen to dw satisfaction ofthe Secured Obligations entitied diereto in 
accordance widi the Collaterd Agent and Intercreditor Agreement and dien to die othor Persons 
entitied thereto in accordance widi die Collaterd Agent and Intercreditor Agreement Grantor 
and any other Person then obHgated therefiir shall pay to Collateral Agent on demand any 
deficiency with regard thereto wliidi may remdn after such sale, disposition, collection or 
liquidation of die CoHaterd. 

Unless die CoHderd is perishable or direatens to decline speedily in vdue or is of 
a type customarily sold on a recognized maricet. Collateral Aged will send or otherwise make 
avadable to Grantor, reasonable notice ofthe time and place of any public sde diereof or ofthe 
time on or affer which any private sale thereof is to be made. The requirement of sending 
reasond>le notice oondusivdy shdl be md if mch notice is mdled, first class mdl, postage 
prepdd, to Grantor at ita address dedgnded below, at lead ten (10) days before dw dde of die 
sale. Grantor expresdy wdves any right to recdve notice of any public or private sale of any 
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Collateial or other security for die Secured Obligations except as expresdy provided for in diis 
parsgia^. 

Widi resped to any Collateral, induding dw Pledged Collaterd, consisting of 
securities, partnership interests, joint venture intttests^ Investmenta or dw like, and whedier or 
not aity of sucii Collderd has been effedivdy r^dered under die Securities Ad of 1933, as 
amended, or odier applicable Laws, Collderal Agent may, in ita sole and absolute discretion. seU 
all or any part of sudi Collderal at private sde in sudi nunner and under sudi circumstances as 
CoHateral Agent may deem necessary or advisable in order did die sde may be lawfolly 
conduded. Widtout limiting dw foregoing, Oillaferd Agent may: (i) approadi and negotiate 
widi a limited number of potentid purdiasers; and (ii>restrid dw prospective bidden or 
purchasera to persons who wiU represent and agree that they are purdwsnig such Collaterd fin-
didr own account for investinem and not with a view to the distribution or resdethereoC In dw 
event that any sudi Collaterd is sold at private sde, Grantor agrees diat if sudi Collderd is sold 
foe a price ^ ^ d i Collaterd Agent m good fddi believes to be reasonable under die 
circumstances dien existing, dien (a) dw sde dull be deemed to be commerdally reasonable in 
aU respects, and (b) CoHderd Agent and Secured Party dull not incur any liability or 
respondbility to Grantor in connection dierewith, notwidistanding dw posdbittty dut a 
substantidly higher price might have been reaHzed d a public sde. Grantor recognizes did a 
ready maricet may not exist for such Collaterd if it is not regulariy traded on a recogmzed 
securitiea exchange, and dut a sale by Collaterd Agent of any such CoHaterd fi>r an amount 
substantidly less dun a pro rata share df dw fair markd vdue of the issuei's asseta minus 
liabiHties may be oommercidly r^sonable in view of dw difficulties dut may be encountered in 
attempting to sell a large amount of such CoHateral or Collaterd dut is privatdy traded. 

Upon dw occurrence and during dw continuance of an Event of Default, 
Collaterd Agent may fbr dw benefit of Secured Party use any of die Trademarks fiv die sde of 
goods, completion of work in process, or rendering of services in connection with enforcing any 
security intered granted by Grantor to Collaterd Agent fin- die benefit of Secured Party. 
Collateral Agjmt may grant sudi license or Kcenses relating to die Trademark CoHaterd fbr such 
teim or teims, on sudi conditions and in such manner, as Collaterd Agent dull, in ita sole 
discretion, deem appropriate. Such license or Hcenses may be ^nerd, apedd, or odwrwise, and 
may be granted on an exdusive or nonexdusive bads duou^u t dl or part of dw United Stdes 
of America, ita territories and possesdons, and aH ford^ countries, hi connection widi any sudi 
license or any sde or other diqiodtimi of die Trademaric CoHaterd (or any part diereof), dw 
Grantor didl supply to CoHderd Agent, or Collaterd Agenfs designee, Gruitoi's knowledge 
and expertise rdating to die manufiwture and sde of the producta and services b ^ n g dw 
Trademarics and Grantor's customer lista and odier records rdating to dw Trademaiks and die 
distribution dwceof 

Upon cottsummati'on of any sde of Collderal hereunder, Collaterd Agent shdl 
have die right to asdgn, tiansfer and deliver to the purdiaser or purdiasera diereof the CoHatod 
so sold Eadi such purchaser at any sudi sale dull hold dw CoHaterd so sold d»olutdy firee 
fnmi any claim or ri^t upon dw part of Grantor or any other Person, and Grantor herdiy wdves 
(to die extent permitted by qiplicable Laws) dl righta of redemption, stay and ^ipraisd whicb it 
now has or may at any time in dw fiiture have under any rule of Law or statute now misting or 
hereafter enacted. If the sale of dl or any part of die Collaterd is made on credit or for fiiture 
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delivery, CoHaterd Agent shdl not be required to apply any portion of dw sale price to dw 
Secured Obligations until such amount aduaHy is recdved by CoHaterd Agent, and any 
CoHaterd so sold may be retdned by Collateral Agent, subjed to die teims of dw CoHateral 
Agent and Intercreditor Agreement, until dw sde price is pdd in foil by dw purdiaser or 
purchasera thereof Collaterd Agent shaH not incur any liability in case any sudi purchase or 
purdiasera shdl fail to pay for die Collateral so sold, and, in case of any sudi fiuture, die 
Collaterd may be sold agdn. 

13. Voting Riahte: Dividends: etc. Witii resped to any Collaterd condsting 
of securities, partnership interestSt joint ventare interests, Investmenta or die like, including any 
Pledged CoHderd (refened to collectively and individudly m diis Section 13 and in Section 14 
as die "Investment Collaterdl. so long as no Event of Default occun and remdns continuing: 

13.1 Voting Rights. Grantor shdl be entitied to exerdse any and dl voting and 
odier consensual rights pertaining to die Investinent Collateral, or any part diereof, foie any 
purpose not inoKidstent widi dw terms of diis Agreement, dw Credit Agreement, or any ofthe 
odier Transaction Documents; provided, however, dut Grantor shdl not exerdse, or shdl refirdn 
fifom exercising, any such right if it could reasonably be expected to result in a Default or an 
Event of Defauh. 

13.2 Interest Dividend and Didribution Ridite. Except as odierwise provided 
in any Transaction Document, Grantov shdl be entitled to receive and to retain and use any and 
aH interest and distributions pdd in tesped of die Investment Collaterd; provided, however, diat, 
any and dl sudi interest and such distributions recdved in the form of c i^ td stock, or odier 
Equity Interests, certificated securities, warrants, options or righta to acquire any Equity Interesta 
ftndiwidi shdl be, and dw certificates representing such Equity Interests, if any, fbrthwidi shdl 
be ddivered to CoHaterd Agent fiir dw benefit of Secured Party to. hold as Pledged CoHaterd 
and shdl, if recdved by Grantor, be recdved in tiud for dw benefit of Secured Party, be 
aegregded firom dw odier Property of Grantor, and forthwidi be ddivered to Collderd Agent as 
Pledged Collaterd in dw same form as so recdved (widi any necessaty endorsementa in suttd>le 
form for transfer by deHvery or accompanied by executed and undated instrumenta of bansfer or 
asdgnment in Uank, dl in fbmi and substance satisfectoty to Collaterd Agent). 

14. Righta During Event of Defadt Widi resped to any Investinent 
CoHateral, so longas an Event of Default has occurred and is continuing: 

14.T Voting. Dividend, and Distribution Ridita. At die option of CoHaterd 
Agent, all righta of Grantor to exerdse die voting and odier consensual ri^ta ^ i ( ^ Grantor 
would odierwise be entitied to exerdse pursuant to Section 13.1 above, and to recdve dw 
intered and distributions which Grantor would odierwise be audwrized to recdve and retdn 
pursuant to Section 13.2 above, shaH cease, and aU such righta diereupon shdl become vested in 
Collderd Agent for dw benefit of Secured Party whidi diereupon shdl have die sole right to 
exerdse such voting and odier consensud righta and to recdve aind to hold as Pledged CoHaterd 
such interest and distributions. 

14.2 Dividends and Distributions Hdd in Tiust. AU distributions whidi are 
recdved by Grantor contrary to die providons of diis Agreement shaH be recdved in tnist for the 
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benefit of Secured Party, shdl be segregated firom odwr ftmds of Grantor, and forthwith shdl be 
pdd over to Collaterd Agent as Pledged Colldod in the same form as so recdved (with any 
necessary endoraementa). 

14.3 Irrevocable Proxy. Grantor does herdiy revoke dl previous proxies widi 
regard to die Investment Collated and appointa Collaterd Agent fi>r die benefit of Secured Party 
as ita proxyholda to attend and vote d any and dl meeting? of the shardiolden or other equity 
holders, of die Persons did issued dw Investment Collaterd and any adjoummenta dwreof̂  hdd 
on or after the date of the giving of this proxy and prior to die termination of titis proxy, and to 
execute any and dl writtm consenta of shardioldeis or odier equity holden of sudi Persmis 
executed on or after the date ofthe giving of this proxy and prior to the termination of diis pnmy, 
widi die same effed as if Grantor had peraondly attended die meetings or had persondly vot^ 
ita shares or other interesta or had personaHy dgned die written consenta; provided, however, dut 
this proxy shaU. be effective only upon the occurrence and during the continuance of an Event of 
Default Grantor hereby audiorizes CoHaterd Agent to substitute anodier Person as dw 
ptox^iolder and, upon the occurrence and during the continuance of any Event of Default, 
hereby auth<vizes die proxyholder to file this proxy and any substitotion mstrummt widi the 
secretary or other appropriate offidd of die appropriate Person. This proxy is coupled with an 
intered and is irrevocable until the Disduorge of dl of die Secured ObUgations has occurred. 

15, Attomev-in-Fact Grantor hathy irrevocably nominates and appointa 
CoHaterd Agent as ita attomey-in-fad for die benefit of Secured Party for the following 
purposes: (a) ta do alt acta and tilings whidi Collateral Agdit may deem necessary or advisable 
to perfiDct and continue perfected dw security interesta created by diis Agrednent and, upon die 
occurrence and during the continuance of an Event of Default, to preserve, process, devdpp, 
mdntdn and protect the CoHaterd; (b) upon the oociurenoe and during ttw continuance of an 
Event of Default to do any and every ad whidi Grantor is obligded to do under diis Agreement 
d the expeme of Grantor and without any obligation to do so; (c) to prepare, sign, file and/or 
record, for Grantor, m the name of Grantor, any finandng statement, application foe registration, 
or like paper, and to take any other action deemed by Collaterd Agent necessary or desirable in 
order to perfed or mdntdn perfected dw security interesta granted herdiy; (d)iq)on the 
occurrence and during the continuance of an Event of Default, to execute any and dl papera and 
instiumenta and do dl odier dungs necessary or desirable to preserve and protect the Collaterd 
and to proted Collateral Agenfs security interesta therdn; and (e) upon the occurrence and 
during the continuance of an Event of Definilt, to endorse and transfer the Pledged CoHaterd to 
any transferee or designee provided, however, thd CoHateral Agent didl be under no obligation 
whatsoever to take any of dw foregoing actions, and if CoHaterd Agmt so acta, it shaH have no 
liability or respondbility for any sudi action taken widi resped diereto absent gross negligence, 
bad faidi or actud mdice. The foregoing power of attomey is coupled widi an interest and is 
irrevocable. 

16. Costa and Expenses. Grantor agrees to pay to CoHaterd Agent dl costa 
and expenses fincluding, without limitation, reasonable attomeys' fees and. disbuisemente) 
incuned by CoHderd Agent in the enforcement or attempted enforcement of this Agreement 
fincluding in connection with any woikout, restructuring,, bankiuptcy, insolvency or other similar 
proceeding), whedier or not an action is filed in connection dierewith, and in connection with 
any wdver, suf^lementation, extoision, renewd or amendment of any term or providon 
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hereof. All advances^ chi^ges, costs and expenses, including reasonable attorneys' fees and 
disbursements, incurred or paid by Collaterd Agent in exerdsing any rig^t, privilege, power or 
remedy conferred by diis Agreement finduding. widiout limitation, die r i ^ to perfonn any 
Secured Obligation of Grantor under the Transaction Documenta), or in du enforcement or 
attempted eij^rcement thereof finduding in connection with any workout, restiucturing, 
bankruptcy, insolvency or other dmilar proceeding), shdl be secured hereby and dull become a 
part of the S e e i ^ Obligations and shdl be paid to CoHaterd Agent by Grantor, inunediatdy 
upon demand^ togedier with interest thereon d dw nte(s) provided fbr under the Collaterd 
Agent and Intercreditor Agreement 

17. Statute of Limitations and Odier Laws. Until dw Discharge of dl Secured 
Obli^tions shaH have been occurred, die power of sde and dl odwr rights, privileges, powera 
and remedies granted to Collateral Agfsnt hereunder shdl continue to exid and may be exercised 
by Collaterd Agent fiir the benefit of Secured Party d any time and firom time to time 
irrespective of die fad thd any of die Secured Obligdions may have become baned by any 
Statute of limitdions. Grantor expresdy wdves the bdwfit of any and dl sbrtutes of limitation, 
and any and dl Laws providing for exemption of property from ocecution or for vduation and 
appraisal upon foreclosure, to the maximum extent permitted by applicdile Law. 

18. Odier Agreanenta. Nodiing herein shdl in any way modify or Hmit the 
effect of terms or conditions sd forth in any oth^ security or other agreement executed by 
Grantor or in connection widi the Secured Obligations, but each and every term and condition 
hereof shdl be in addition diereto. AH providons contdned in the Credit Agreement or any 
other Loan Document that afqily to Loan Documenta generdly are folly t^licable to this 
Agreement and ure incoiporated herdn liy this reference as diough sd forth herdn in fidl. 

19; Continuing Effect. This Agreement shaH remdn in foil ftirce and effed 
and continue to be eflBsctive should any petition be filed by or agdnst Grantor for liquidation or 
reorganization, should Grantor become insolvent or nuke an assignment for the Iwnefit of 
creditora or should a recdver or tnidee be appointed for dl or any significant part of Grantor's 
assets, and dull continue to be effective or be reinstated, as dw case may tw, if d any time 
payment and perfoimance of dw Secured Obligations, or any part diereof is, pursuant to 
applicable Law, rescinded or reduced in amount, or must otherwise 1w restored or returned by 
Secured Party, whedier as a "voidalUe preference," "fiaudutent conveyance," or otherwise (and 
whether by litigation, setdement, demand or otherwise), aH as dioug(h sudi payment or 
perfbnmance tiad not been made. In the event that any payment or any part diereof is rescinded, 
reduced, restwed or returned, the Secured Obligations shdl be rdnstded and deemed reduced 
only by sudi amount paid and not so rescinded, reduced, restored or rehmied. 

20. Covenant Not to Issue Certificated Secorities. Grantor representa and 
warranta to Secured Party dut dl of the memberahip interests and member's interesta in die 
Issuere are in uncertificated form (as oontemplded by Article 8 of the NUCC), and covenanta to 
Secured Party did it will not cause dw Issuera to issue any membership interesta or member's 
interesta in certificated form or seek to convert dl or any part of ita existing memberahip or 
member's interesta in the Issuers into certificated form (as contemplated by Article 8 of the 
NUCQ. The foregoing representations, warranties and covenanta shall survive the racecution 
and ddivery of this Agreement 
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21. Covenant Not to Dilute hrteresta of Secured Partv in Pledged Securitia. 
Grantor represents, warranta and covenanta to Secured Party thd it wiU not at any time cause or 
permit any Issuer to issue any additicmal Equity Interests, or any wairanta, options or other rights 
to acquire any additiond Equity Interests, if die effed diereof would be to dilute in any way dw 
interests of Collaterd Agent for dw benefit of Secured Party in any Pledged Securities or in any 
Issuer. 

22. Rdease of Grantor. Tliia Agreement and alt obligdions of Grantor 
hereunder shdl be released by Collaterd Agent in accordance with die terms ofthe Collaterd 
Agjmt and Intercreditor Agreement and d sudi time Collaterd Agent shdl return any Pledged 
Collateral to Grantor, or to dw Person or Peisons lendty entitled diereto, and didl endorse, 
execute, deliver, record and file d l instnimenta and documents, and do d l odwr acta and things, 
reasonably required for die retum ofthe CoHatnat to Grantor, or to dw Person or Persons legdly 
entitled therrto, and to evidence or document the release of CoHateral Agenfs iitferesta finr die 
benefit of Secured Party arising under this Agreement, aH as reasonably requested by, and d the 
sole expense o^ Grantor. 

23. Counterparts. This Agreement may be executed in one or more 
counterparts, each of which duH be deemed an origind and dl of whidi, taken togedier^ shdl 
constitute one and the same a^greement 

24. Additional Powers and Aodiorizarion. CoHaterd Agent has been 
appointed as the Collateral Agent herdmder pursuant to the CoHaterd Agent and Intercreditor 
Agreement and shaH be entitied to the benefite of dw lYansaction Documenta. Notwidistanding 
anything contained herein to dw contrary, Collderd Agent may employ agenta, trudees, or 
attomeys-in-foct and may vest any of diem with any Property (including, widiout limitation, any 
CoUatml pledged hereunder), tide, right or power deemed necessary for the purposes of such 
appointment 

25. Goveming Law: Jurisdiction: Ete.. 

25.1 GOVERNnaOLAW. THIS AGREEMENT SHALL BE GOVERNED 
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF 
NEVADA. 

25.2 SUBMISSION TO JURISDICTION. GRANTOR IRREVOCABLY 
ANDUNCC»IDmONALLy SUBMITS, FOR ITSELF AND ITS PROPERTY. TO THE 
NONEXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEVADA 
SITTING IN CLARK COUNTY AND OF THE UNITED STATES DISTRICT COURT OF 
THE DISTRICT OF NEVADA, AND ANY APPELLATE COURT FROM ANY THEREOF, 
IN ANY ACTION OR PROCEEDmO ARISING OUT OF OR RELATfffG TO THIS 
AGREEMENT OR ANY OTHER TRANSACTION DOCUMENT, OR FOR RECOGNITION 
OR ENFORCEMENT OF ANY JlTOGMfiNT. AND EACH OFTHE PARTIES HERETO 
IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT 
OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN 
SUCH NEVADA STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTffiS HERETO 
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AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL 
BE CONCLUSIVE A M ) MAY BE ENFORCED H^ OTHER JURISDICTIONS BY SUIT ON 
THE JUDGMENT OR Tti ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN 
THIS AGREEMENT OR D* ANY OTHER TRANSACTION DOCUMENT 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 OR ANY OTHER TRANSACTION DOCUMENT AGAINST GRANTOR OR 
ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION. 

25.3 WAIVER OF VENUE. ORi(WrOR IRREVOCABLY AND 
UNCONOmONALLY 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 ARISWG OUT OF OR 
RELATING TOTHIS 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 EXTH^T 
PERMirrED BY APPLICABLE LAW, THE DEFENSE OF AN 04CONVEMENT FORUM 
TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT. 

25.4 SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLY 
CONSENT&TO SERVICE OF PROCESS IN THE MANNER PROVQ)ED FOR NOTICES 
HEREIN. NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY 
HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY 
APPUCABLE LAW. 

26. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY 
IRREVOCABLY WAIVES* TO THE FULLEST EXTENT PERMITTED BY APPLICABLE 
LAW. ANY RIGHT FT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL 
PROCEEDffJG DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER 
BASED ON CONTP ACT, 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 CERTfflCATIONS Tti THIS SECTION. 

27. Notices. 

27.1 Notices Generdlv. All notices and odier communications provided fiv 
herdn shaH be m writing and shaU be ddivered by hand or overnight courier service, mdled by 
certified or registered mail or sent l>y telecopier to the appropriate party (a) widi respect to 
Grantor and the Issuer, at die address s d foidi on die signature pages of diis Agreement cw to 
such other address as may be designated suc^ Person in a written notice sent to d l odwr parties 
in accordance witii diis Section and (b) with resped to dw Collderd Agent and die Secured 
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Party at the addressdedgned for such party in die Collaterd and Intercreditor Agreement or to 
such other address as may be dedgnated such Person m a written notice sent to d l odwr parties 
in accordance with diis Section. Notices and odwr communications sent by hand or ovemi^t 
courier service, or mdled by certified or registered mdl, dull be deemed to have been given 
when recdved; notices and odwr communications sent by tdecopier shaH be deemed to have 
been given when sent (except dut, if not given during normd business hours for the redpient, 
diaH be deemed to have beoi ^ven at dw opening of business on die next Budness Day for die 
redpient). 

27.2 Electixmic Conunumcations. Notices and other communications to die 
Secured Party may be delivered or furnished by dedronic communication finduding e-mdl and 
Internet or intranet webdtes>^puisuant to procedures qiproved by (he CoHaterd Agent provided 
dut dw foregoing duH not apply to notices to any Seoued Party if did Secured Party has 
notified the CoHaterd Agent that it is incapable of receiving notices by electronic 
communicab'on. The Collateral Agent or Grantor may, m ita discretion, agree to accqit notices 
and odwr communications to it hereunder by dectronic communications pmstaarA to procedures 
approved by it, provided that approvd of such procedures may be limited to particular notices or 
communications. 

27.3 Unless tiw CoUiUerd Agent odierwise prescrfoes, (i) notices and odier 
ccmununications sent to an e-mdl address shdl be deemed recdved upon the sender's recdpt of 
an acknowledgeifwnt firom die intended redpient (sudi as by die "retum receqit requested" 
fonction, as available, retum e-mdl or other written acknowledgement), provided did if such 
notice or other communication is nol sent during the normal business houra ofthe redpient, sudi 
notice or communication shdl Iw deoned to have been sent d die opening of business on ttw 
next tnisiness day for the redpient, and (ii) notices or communications posted to an Intemd or 
intranet wdiaite shdl Iw deemed recdved upon the deemed recdpt by the intended redpient d 
ita e-mdl address as described in die forgoing dause (i) of notificaticm that sudi notice or 
communication is available and identifying die website adcbress therefor. 

28. Gaming Approvals. Secured Party adcnowledges dut the Pledged 
Securities may indude stock or memberahip interesta in Persons whidi may hereafter obtdn a 
gaining license fiom a Gaming Board and diat in dw event a gaming license is obtained by an 
Issuer dien (a)f any Certificates widi respect to sudi Issuer whidi are part of the Pledged 
Securities may be required to be maintdned at dl times by the Collderd Agent d a location in 
dw State of Nevada and (b) fixedosure, transfier or other enforcement of die security interest cm 
any sudi Pledged Securities may require Gaming Approvds fiom the certain Gaming Boards. 
Secured Party a^ees thd CoHderat Ageit shaH be entitied to reasonably cooperate with any 
Gaming Board to fadlitate Boirower or any of ita Subsidiaries obtaining gaming licenses to 
fiwilitate the Resort Opening Date and Collateral Agent shdl be permitted, in ita discretion, to 
release any Pledged Securities did a Gaining Board requires be released fiiom die lien created 
pursuant to this Agreemoit in orda* fbr Borrower or ita Subddiaries to obrtain a ^ming Hcense to 
fadlitate dw Resort Opening Dde. In die event any sudi Pledged Collaterel is released finm the 
Hen hereof; Grantor agrees did it wiH diereafter £ligendy pursue obtaining dl necessary 
Gaming Approvds of Gaming Boards to pledge any Pledged CoHaterd whidi was so rdeased 
and in any evoit widiin 60 days following die Ctodng Date wiU submit dl paperwork as is 
necessary to ol>tain sudi Gaming Approvals 
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29. CnnMait tn issuer's Agreement Grantor hoeby consenta to dw covenanta 
and agreementa of die Issuer ad fiarth in Section 30. 

30. Acknowledi^ment and Agreement of the Issuer. 

30-. 1 The Issuer acdcnowledgesand consenta to the Grantor's agreementa s d 
ftirth in the foregoing provisicms of this Agreement 

30.2 The Issuer agrees not to (i) issue any memtwrship interesta, member's 
interesta or other equity intered in certificated form or (ii) convert d l or any part of any existing 
monbership interesta or member's interesta of sudi Issuer into certificated foim (ai contemplated 
by Article 8 of dw NUCC). 

30.3 The Issuer agrees that it will comply with any and dl ordera originated by 
Collateral Agent with reaped to the Pledged Securities, induding, widiout limitation, orders 
firom CoHaterd Agent to make Clottateid Agent or any purchaser or transferee, dw registered 
holder or registered owner ofthe P l e d ^ Securities, in each case widiout furdier consent by 
Grantor or a i y other Person. 
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IN WITNESS-WH^tEOF, Grantor has executed^this Agieemed by its'ddy 
authorized offieei as of the date fint written above. 

"Grantor" 

CITYCEmm HOLDINGS, LLC 
. a Defacware limited thditlity company 

By: Pmjed CO, LLC, a Nevada limited liability 
compaiqrf̂ fts num^ng member 

By: rm An 
Name: r r J f c k K M A . . ^ oTiLg 
Tide: V^l^^gCsrnbKrt S-geyg^Hty 

Address for notices: 

CrTYCENTER HOLDINGS. LLC 
c/bMOMMIRAQB 
3600 Las Veps Bodevsid South 
Las Vegio, Nevada 89109 
Attentioa: OenenI Counsel 
Facsudle: (702)693-7628 
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ACKNOWLEDGED AND AGREED TO: 

CITYCENTER LANDk, LLC, 
a Nevada limitnd liability conqsany 

By: CkyCeoter Holdings, LLC, a OelawaieliRuted liability 
company, ita sole member 

. By: Project CC, LLC, a Nevada limited lidHlity 
cempany, ita managing member 

ffl By: ,r KJ - . . , . y y 
Name: l KXSWK f A e ^ A . n u . Q 
Tide: VJ^Srg^VTBUk.'T Sj&OJt ̂ A K T U 

Address Car notices: 

CITYCENTER LAND, LLC 
c/o MOM MIRAGE 
3600 Las Vegas Bodevaid South 
Las Vegas, Nevada 89109 
Attention: General Counsel 
Facsitniie: (702)693-7628 
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SCHEDULE 1 
TO 

SECURITY AGREEMENT 

Existing and Pending Trademaiks 

None. 
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SCHEDULE 2 
TO 

SECURITY AGREEMENT 

Existing and Pending Patente 

None. 
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SCHEDULES 
TO 

SECURFTY AGREEMENT 

Equity Interesta 

1 NAME OF 
ISSUER 

CityCenter Land, 

NAME OF 
OWNER 

CityCenter 
. Holdings, LLC 

CERTIFICATE 
NUMBER 

N/A 
(uncertificated) 

NUMBER 
OF 

SHARES 

100% 

PERCENTAGE OF 1 
TOTAL EQUTTY 

MTERESTS 

100% 
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SCHEDULE4 
TO 

SECURTTY AGREEMENT 

Existing and Pending Copyriditi 

Neme. 
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SCHEDULE S 
TO 

SECURTTY AGREEMENT 

Actions. Suita. Proceedines or Investigations Pending or Threatened In Writing Against Grantor 

None. 
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