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TO:JEFFREY Z.Y. LIAO, ESQ. COMPANY:;:CADWALADER, WICKERSHAM & TAFT LLP

TRADEMARK AND COPYRIGHT SECURITY AGREEMENT (PARIS LAS VEGAS)

This TRADEMARK SECURITY AGREEMENT (PARIS LAY VEGASY) (this
“Agrecment’), made ag of August 31, 201048 made by PARIS LAS VECAS PROPCG, LLC, &
Dolaware Hmited Hability compeny, ta Individual Bomeower {together with its snocessors, the
“Crrantor”) in favor of BANK OF AMERICA, N A, a banking nssociation chartered under the
Taws of the United States, in its copacity ag Collateral Agent (in such cupacity, and together with
ite successors and assigns, the “Collateral Apent”) on bebalf of the Leaders (collectively, and
together with their respeotive suceessors and assipns, the “Secured Partlas™) fitm time to time a
party t the Loan Agreement (as hersinafler defined),

WIINESSETH:

WHEREAS, simultaneously herewith, Grantor, cortain vthet borrowers affilinted
with Grantor and jdentified in, the Loan Agreemont (eollautively with Grantot, and together with
their respective suecessory, *Borrowsr™), Collmeral Agent and the Segured Parties identified in
the Loan Agreament are sntering into that cerfedn Second Amended and Restated Loau
Agreament dated a8 of the date hereof fas the same oy be smended, restated, sppplemented, or
otherwize modified from thme fo thme, the “Logn Agreement™), modifying the provigions of
vertdin original loan documents with respect to a loun made o Borrower in the orlging prneipal
dmount of Four Bilfion and 50/100 Dollas ($4,000,000,000.003,

WHEREAS, Granlor 18 a party to that certain Deed of Trust, Fixture Tiling,
Security Agrecrment amd Assignment of Leases and Rents, dated as of May 22 2008, granted 10
Lawyers Title of Nevada, Ine, for the benefit of JPPMorgan Chase Bank, N.A, ("JPM"), a8 the
original secured party (the “Orlginal Seeurity Instrument™, (i} as assigned by that certain
Assipnmont and  Assuroption of Deed of Trusy, Fisture Filing, Security Agroement and
Assignmund of Leases and Rens {Inigs) Londers), deted us of the dato hereof, pursuant to which
{intar alie) IPM wasigned the Original Secwrity Instrument fo the Secured Por(ies and {ii) as
amended and furtlier assigned by that cerfain Amendment to and Asgigument of Deed of Trust,
Fixture Filing, Securlty Agreement end Assignment of Leoses and Rents, dated as of the date
hereof, by and among Grantor, the Secured Parties and Collateral Agent (the Original Secwrity
Instrument, 29 50 assigned and amended, and gs the seme may be further amended, restated,
supplemented, consolidated or otherwise modified from time {o time, the “Socurity

Tnstrwment”);

WHERBEAS, phrsuant 1o the Security Instrument, the Grantor has granted to the
Collatoral Apent a security inferest in, dter afla, certain Intellectual Property, including those
Trademarks set forth on Schedule A and those Copyrights set forth on Scheduls B; and

NOW, THEREFORE, for good and valusble vonsideration, the receipt of which s
herehy acknawledged, the Granter agress, for the benefit of the Colluteral Agent and the Secured
Parties, ag follows;

LiSAutve 20437357 4
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TO:JEFFREY Z2.Y. LIAOQ, ESQ, COMPANY:CADWALADER, WICKERSHAM & TAFT LLFP

SECTION 1. Definitions. Unless otherwise defined herein, termy used in fhis
Agreement, incfuding its preamble mmd resitals, shall have the meanings provided or provided by
referenco in. the Loan Agresmont and the Security Instriment, as applicable.

SECTION 2. Cirant of Securitv Interest, The Clyantor hereéby grants & continoing
security interest in all of such Grantor's vight, tifte arid interest in, 10 and undar the Trademarks
end ail goodwill related theroto (collectively, the “Eradomark Proporty™) and the Copyrights to
the Cofldfersl Agent for tho benefit of the Seeured Parties, as collateral for the prompt and
complete payment and performance when dus (whether at the stated maturily, by aeceleration or
atherwise) of the Borrower's obligations under the Loan Agreement and the Security Instrunent,

SECTION 3, Purpose, This Agreetent hag boen execoted and delivered by the
Crantor for the prrpoge of, among other things, recording the grant of security interest with the
United States Patent and Trademark Office and the corresponding entities or agencles in any
applicable stade government, and with the Usiited States Copyright Offive. The seoutity interest
granted hereby has beea pranted to the Collateral Apgent and Socured Partics by and dn
vomnection with the Loan Agreement and Security Instrument (ss applicable) and is expressiy
soahieet to the tecms and conditions thereof. The Loan Agreement dnd Security Tnatrument {and
all rights and remedies of the Secured Partios thevoundor) shall remain in full force and offect in
accordance with its termas,

SECTION 4. Acknowledgment. The Granfor does herdoy Rurther acknowledpe
and affiom that the fights and remedics of the Collateral Ageit and the Seoured Parties with
tespect to the seonrity Interest in the Tradematk Properry and in the Copyrights granted hereby
are mere fully set forth in the Loan Agreement and Security Instrinaent (as applicable), the ferms
and provisfons of which (including the remedies provided for therein) are incorpotufed by
teferonce herein ag if fully set forth Herein, I the event of any contlict between this Agreement
and the Loan Agreement and Security Instrument, the womms of the Loan Agreement and Socnnty
Instrament {ax applicabls) shall govarn,

SECTION 5. Qovemine Lew. This Agrecment shall be governed in accordance
with the terms and provisions of Section 10,3 of the Loan Agreement. Whenever possible, each
provision of this Agroement shell be Interpreted in suck & menner as to be effective and valid
under applicable law, but If any provision of this Agreemont shall be prohibited by or invilid
unider applloable law, such provision shall be inaffective anly to the axtent of such prahibition or
invalidity, withoat Invalidatlng the remainder of such provisions or the remaining provisions of
this Agreement.

SECTION 6. Counterparts. This Agreement may be expcutsd in connterpits,
ench of whith will be degmed an original, byt ail of which together constituts ome @nd the same
priginal.

(Remalnder of page mtentlonally feft blank]
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TO:JEFFREY Z£.Y. LIAO, ESQ. COMPANY:CADWALADER, WICKERGHAM & TAFT LLP

IN WITNESS WHEREOF, the phrties hereto have caused this Agreament to be
duly axeented dnd detivered by thajr raspective officers s if the day and veur firet shove wiitten.

PARIS LAS VEGAS.RRQPCO, LLC

“Tradonark, andd Copyright Security Agrosmant [Paris Lae Vegae)
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TO:JEFFREY Z.Y. LIAO, ES5Q. COMPANY:CADWALADER, WICKEREHAM & TAFT LLP

BANK OF AMERICA, N.A.,
as Collateral Agent

By: /&“"M D“&UC(

Name:

Title: '“'“WW wm

Trademark and Copyright Socurity Agreemont (Farls Las Vegas)
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