
the Collateral Management Agreement, including (i) the right to give all notices, consents and 
releases thereunder, (ii) the right to give all notices of termination and to take any legal action 
upon the breach of an obligation of the Collateral Manager thereunder, including the 
commencement, conduct and consummation of proceedings at law or in equity, (iii) the right to 
receive all notices, accountings, consents, releases and statements thereunder and (iv) the right to 
do any and all other things whatsoever that the Issuer is or may be entitled to do thereunder, 
provided, however, that notwithstanding anything herein to the contrary, the Trustee shall not 
have the authority to exercise any of the rights set forth in (i) through (iv) above or that may 
otherwise arise as a result of the Grant until the occurrence of an Event of Default hereunder and 
such authority shall terminate at such time, if any, as such Event of Default is cured or waived. 

(b) The assignment made hereby is executed as collateral security, and the 
execution and delivery hereby shall not in any way impair or diminish the obligations of the 
Issuer under the provisions of the Collateral Management Agreement, nor shall any of the 
obligations contained in the Collateral Management Agreement be imposed on the Trustee. 

(c) Upon the retirement of the Notes, the payment of all amounts required to 
be paid pursuant to the Priority of Payments and the release of the Collateral from the lien of this 
Indenture, this assignment and all rights herein assigned to the Trustee for the benefit of the 
Noteholders shall cease and terminate and all the estate, right, title and interest of the Trustee in, 
to and under the Collateral Management Agreement shall revert to the Issuer and no further 
instrument or act shall be necessary to evidence such termination and reversion. 

(d) The Issuer represents that the Issuer has not executed any other 
assignment of the Collateral Management Agreement. 

(e) The Issuer agrees that this assignment is irrevocable, and that it will not 
take any action which is inconsistent with this assignment or make any other assignment 
inconsistent herewith. The Issuer will, from time to time upon the request of the Trustee, 
execute all instruments of further assurance and all such supplemental instruments with respect 
to this assignment as the Trustee may reasonably specify. 

(f) The Issuer hereby agrees, and hereby undertakes to obtain the agreement 
and consent of the Collateral Manager in the Collateral Management Agreement, to the 
following: 

(i) The Collateral Manager consents to the provisions of this 
assignment and agrees to perform any provisions of this Indenture applicable to 
the Collateral Manager subject to the terms of the Collateral Management 
Agreement. 

(ii) The Collateral Manager acknowledges that the Issuer is assigning 
all of its right, title and interest in, to and under the Collateral Management 
Agreement to the Trustee for the benefit of the Noteholders. 

(iii) The Collateral Manager shall deliver to the Trustee duplicate 
original copies of all notices, statements, communications and instruments 
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