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AMENDED AND RESTATED THIRD PRIORITY PLEDGE AND SECURITY
AGREEMENT AND IRREVOCABLE PROXY

THIS AMENDED AND RESTATED THIRD PRIORITY PLEDGE AND SECURITY
AGREEMENT AND IRREVOCABLE PROXY (this "Agreement"), dated as of December 30,
2009, is among

(i) Residential Capital, LLC, a Delaware limited liability company (the
"Com gemn);

(i)  GMAC Mortgage, LLC, a Delaware limited liability company ("GMAC
Mortgage"), Residential Funding Company, LLC, a Delaware limited liability company
("REC"), HomeComings Financial, LLC, a Delaware limited liability company
("Homecomings"), GMAC-RFC Holding Company, LLC, a Delaware limited liability
company ("RFC Holdings"), and GMAC Residential Holding Company, LLC, a
Delaware limited liability company ("Residential"; and each of GMAC Mortgage, RFC,
Homecomings, RFC Holdings and Residential being a "Guarantor" and collectively, the
"Guarantors");

(i) GMAC Model Home Finance I, LLC, a Delaware limited liability
company ("Model Home "), Developers of Hidden Springs, LLC, a Delaware limited
liability company ("Developers"), DOA Holding Properties, LLC, a Delaware limited
liability company ("DOA"), Equity Investment IV, LLC, a Delaware limited liability
company ("Equity IV"), RFC Construction Funding, LLC ("RFC Construction"), RFC
Asset Holdings II, LLC, a Delaware limited liability company ("RAHI"), and Passive
Asset Transactions, LLC, a Delaware limited liability company ("PATI"; and each of
Model Home I, Developers, DOA, Equity IV, RFC Construction, RAHI and PATI being

an "Equity Pledgor" and collectively, the "Equity Pledgors");

(iv)  each of RAHI and PATI in its capacity as a "FABS Grantor" (collectively,
the "FABS Grantors");

(v) the various other parties signatory hereto as additional account parties
(each an "Additional Account Party" and collectively, the "Additional Account Parties");

(vi)  each other Person that agrees to become a "Grantor" by executing and
delivering a Joinder Agreement, pursuant to Section 17 (the Company, each Guarantor,
each Equity Pledgor, each FABS Grantor, each Additional Account Party and each such
other Person is herein a "Grantor" and collectively, the "Grantors");

(vii)  U.S. Bank National Association, as Trustee under the Indenture (the
"Trustee"); and

(viii) Wells Fargo Bank, N.A., as third priority collateral agent (together with its
successor(s) thereto in such capacity, the "Third Priority Collateral Agent") for the Notes
Parties, and Collateral Control Agent (as defined in the Intercreditor Agreement
described below).
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WHEREAS, the Company issued its 9.625% Junior Secured Guaranteed Notes Due 2015
(the "Notes") pursuant to an Indenture, dated as of June 6, 2008, among the Company, the
Guarantors, and the Trustee (as amended, supplemented, restated or otherwise modified from
time to time, the "Indenture");

WHEREAS, the Guarantors have pursuant to Article X of the Indenture, among other
things, unconditionally guaranteed the obligations of the Company under the Indenture and the
Notes (each such guarantee so made by a Guarantor herein its "Guaranty");

WHEREAS, following the Issue Date, the Company and its Subsidiaries may incur Pari
Passu Third Lien Indebtedness (as defined in the Indenture) which are secured equally and
ratably with the Notes in accordance with Section 19 of this Agreement;

WHEREAS, pursuant to Section 8.01 of the Indenture, the Grantors entered into the
Third Priority Pledge and Security Agreement and Irrevocable Proxy, dated as of June 6, 2008
(as amended, supplemented, restated or otherwise modified from time to time prior to the date
hereof, the "Original Security Agreement"); and

WHEREAS, the parties to the Original Security Agreement wish to amend and restate the
Original Security Agreement in its entirety.

NOW, THEREFORE, for and in consideration of the foregoing premises and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto agree as follows:

1. Definitions. When used herein and unless the context otherwise requires, (a)
capitalized terms which are not otherwise defined herein have the meanings assigned to such
terms in the [ndenture; (b) the terms Account, Account Debtor, Certificated Security, Chattel
Paper, Commercial Tort Claim, Commodity Account, Commodity Contract, Deposit Account,
Document, Electronic Chattel Paper, Equipment, Financial Assets, Fixture, General Intangibles,
Goods, Health Care Insurance Receivables, Instrument, Inventory, Investment Property, Letter of
Credit, Letter-of-Credit Rights, Money, Payment Intangible, Proceeds, Securities Account,
Security, Security Entitlement, Supporting Obligations and Uncertificated Security have the
respective meanings assigned thereto in Article 8 or Article 9 of the UCC (as defined below);
and (c) the following terms have the following meanings (such definitions to be applicable to
both the singular and plural forms of such terms):

Account Control Agreements has the meaning given to such term in the Senior
Secured Credit Facility.

Amendment Closing Date means December 30, 2009.

Ancillary Income means all money which is due and payable in connection with
each mortgage loan other than the servicing fee and specifically including, without
limitation, late charge fees, assignment transfer fees, insufficient funds check charges,
amortization schedule fees, interest from escrow accounts and all other incidental fees

2-
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and charges and any Float Benefit, in each case, to the extent such amounts are allocable
to a mortgage loan.

Assets has the meaning given to such term in the Senior Secured Credit Facility as
in effect on the Amendment Closing Date.

Assigned Documents means the Note Issuance Facility Deed, the Deed of Charge,
the UK Note and any other Transaction Document (as defined in the Master Definitions
Schedule dated as of June 4, 2008 relating to the Warehouse Facility of English Sellers)
governed by English law to which the Company is a party.

Bailment Collateral has the meaning given such term in the Intercreditor
Agreement.

Bilateral Facility means the facilities listed in Schedule 7.01(t) to the Senior
Secured Credit Facility on the Issue Date.

Carrying Value has the meaning given such term in the Senior Secured Credit
Facility as in effect on the Issue Date.

Collateral means, with respect to any Grantor, all property and rights of such
Grantor in which a security interest is granted pursuant to Sections 2, 3, 4 and 3.

Collateral Control Agent has the meaning given such term in the Intercreditor
Agreement.

Computer Hardware and Software means, with respect to any Grantor, all of such
Grantor's rights (including rights as licensee and lessee) with respect to: (a) computer
and other electronic data processing hardware, including all integrated computer systems,
central processing units, memory units, display terminals, printers, features, computer
elements, card readers, tape drives, hard and soft disk drives, cables, electrical supply
hardware, generators, power equalizers, accessories, peripheral devices and other related
computer hardware; (b) all software programs designed for use on the computers and
electronic data processing hardware described in clause (a) above, including, without
limitation, all operating system software, utilities and application programs in whatsoever
form (source code and object code in magnetic tape, disk or hard copy format or any
other listings whatsoever); (c) any firmware associated with any of the foregoing; and (d)
any documentation for hardware, software and firmware described in clauses (a), (b) and
(c) above, including, without limitation, flow charts, logic diagrams, manuals,
specifications, training materials, charts and pseudo codes.

Controlled Collateral means any assets of the Grantors:

(i) consisting of Deposit Accounts, Securities Accounts or Property deposited
or carried therein or credited thereto,

(ii) described as subject to, or purported to be subject to, (A) Liens in favor of,
or for the benefit of, the Collateral Control Agent or (B) control by the

3-
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Collateral Agent, in each case in or under the Intercreditor Agreement, the
Account Control Agreements (as defined in the Senior Secured Credit
Facility), the Real Estate Security Documents (as defined in the Senior
Secured Credit Facility), the Mexican Security Documents or any other
Notes Document, excluding Sections 2, 3, 4 and 5 of this Agreement, or

(iii)  in the possession or purported to be in the possession of the Collateral
Control Agent (including Bailment Collateral), in each case in or under the
Intercreditor Agreement, the Account Control Agreements (as defined in
the Senior Secured Credit Facility), the Real Estate Security Documents
(as defined in the Senior Secured Credit Facility), the Mexican Security
Documents or any other Notes Document, excluding Sections 2, 3, 4 and 5
of this Agreement.

Deed of Charge means the deed of charge and assignment dated as of June 4,
2008 between, among others, the UK SPE, the Company and the English Security
Trustee as amended, amended and restated, supplemented or modified from time to time.

Default means a "Default” as defined in the Indenture or under any Pari Passu
Third Lien Indebtedness Agreement.

Discharge of First Priority Claims has the meaning given to such term in the
Intercreditor Agreement.

Discharge of Second Priority Claims has the meaning given to such term in the
Intercreditor Agreement.

Distributions means all dividends of stock, membership interests or other
ownership interests, liquidating dividends, shares of stock resulting from (or in
connection with the exercise of) stock splits, reclassifications, warrants, options, non-cash
dividends, mergers, consolidations, and all other distributions (whether similar or
dissimilar to the foregoing) on or with respect to any Pledged Share, Pledged Interest or
other shares of capital stock, member interest or other ownership interests or security
entitlements constituting Collateral, but shall not include Dividends.

Dividends means cash dividends and cash distributions with respect to any
Pledged Share or any Pledged Interest made in the ordinary course of business and not as
a liquidating dividend.

Dutch Assets means the Dutch Membership Interests and Dutch VFLN
Receivables.

Dutch Membership Interests means 65% of any and all rights, claims
(vorderingsrechten) and interests of each of Residential Funding Company, LLC and
GMAC-RFC Holding Company, LLC in their capacity as member (/id) of GMAC RFC
International Holdings Codperatief U.A. under or in connection with their membership
(lidmaatschap).
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Dutch Security Documents means Dutch VFLN Agreement and the Dutch VFLN

Note.

Dutch VFLN Agreement means that certain variable funding loan note agreement
dated June 4, 2008 and entered into by and between, among others, the Company, GX CE
Funding B.V. and Stichting Security Trustee GX CE Funding.

Dutch VFLN Note means any note issued by GX CE Funding B.V. to the
Compary under or pursuant to the Dutch VFLN Agreement.

Dutch VFLN Receivables means any and all rights and claims (vorderingsrechten)
(including but not limited to a right of recourse (regres) or subrogation (subrogatie)),
whether present or future, whether actual or contingent, of the Company under or in
connection with (i) the Dutch VFLN Agreement, (ii) each Dutch VFLN Note and (iii) the
Dutch VFLN Trust Deed.

Dutch VFLN Trust Deed means that certain trust deed dated June 4, 2008 entered
into by and between, among others, GX CE Funding B.V. and Stichting Security Trustee
GX CE Funding in relation to the Dutch VFLN Agreement.

English Loan Sale and Purchase Agreement means the loan sale and purchase
agreement dated June 4, 2008 between the SPE, the English Sellers and the English
Security Trustee.

English Security Documents means the English Loan Sale and Purchase
Agreement, the Note Issuance Facility Deed, the English Shares Charge, the UK Third
Priority Deed of Assignment and each and every other document, agreement and deed
entered into by the Company and/or the English Security Trustee in connection with the
purchase of certain residential mortgage loans and development loans, the issuance of the
UK Note and creation of security in respect of the UK Note in favor of the English
Security Trustee, in each case, by the UK SPE.

English Security Trustee means Deutsche Trustee Company Limited (in its
capacity as security trustee in respect of the UK Note).

English Sellers means GMAC-RFC Limited and GMAC-RFC Property Finance
Limited.

English Shares Charge means the Third Priority Shares Charge dated June 6, 2008
and entered into by RFC and the Third Priority Collateral Agent.

ERISA has the meaning given to such term in the Senior Secured Credit Facility
as in effect on the Issue Date.

Event of Default means an "Event of Default” as defined in the Indenture or under
any Pari Passu Third Lien Indebtedness Agreement.
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Excluded Assets means, with respect to any Grantor and to the extent such
Property does not constitute Primary Collateral, the following Property: (a) Goods
securing purchase money indebtedness or capital lease obligations existing as of the Issue
Date to the extent such purchase money indebtedness or capital lease obligations prohibit
the granting of a security interest on such assets; (b) voting capital stock of controlled
foreign corporations (as defined in the Internal Revenue Code) in excess of sixty-five
percent (65%) of the voting rights of such corporations including without limitation
GMAC-RFC Australia Pty Limited and GMAC RFC International Holdings Co&peratief
U.A. (or any other controlled foreign corporation identified in writing by a Grantor to the
Third Priority Collateral Agent); (c) any asset, including any account, note, contract,
lease, financing arrangement, general intangible, equity investment, interests in joint
ventures or other agreement to the extent that the grant of a security interest therein
would violate applicable Requirements of Law, result in the invalidation thereof or
provide any party thereto with a right of termination or default with respect thereto or
with respect to any Bilateral Facility to which such asset is subject as of the Issue Date
(in each case, after giving effect to applicable provisions of the UCC and other applicable
Requirements of Law and principles of equity); (d) any trademark applications filed in
the United States Patent and Trademark Office on the basis of such Grantor's "intent-to-
use" such trademark, unless and until acceptable evidence of use of the trademark had
been filed with the United States Patent and Trademark Office pursuant to Section 1(c) or
1(d) of the Lanham Act (15 U.S.C. 1051, et seq.) to the extent that granting a lien in such
trademark application prior to such filing would adversely affect the enforceability of
validity of such trademark application, () Mortgage Loans (the “LOC Mortgage Loans™)
and assets, rights and property related to such Mortgage Loans, in each case to the extent
that, during the period between December 28, 2009 and January 31, 2010, (i) such LOC
Mortgage Loans are contributed or otherwise transferred by GMAC, Inc. or its Subsidiary
to the Company, and contributed or otherwise transferred by the Company or its
Subsidiary to RFC or GMAC Mortgage and (ii) such LOC Mortgage Loans and related
rights, assets and property are pledged by RFC or GMAC Mortgage as collateral under
the LOC Related Documents; (f) proceeds and products of any and all of the foregoing
excluded assets described in clause (a) through (e) above only to the extent such proceeds
and products would constitute property or assets of the type described in clause (a)
through (e) above; and (g) the Exempt Cash Reserve Account and any proceeds and
products thereof. In addition, solely for purposes of each grant of a security interest
under the First Priority Security Agreement to secure Hedge Obligations (as defined in
the First Priority Security Agreement), Excluded Assets also means any asset that does
not constitute a Financing Asset (as defined in the Indenture, as in effect as of August 1,
2008) whether or not such asset constitutes Primary Collateral, to the extent (if any) that
the grant of a security interest therein to secure the Hedge Obligations (as defined in the
First Priority Security Agreement) in such asset would violate any provision of, or cause
a default under, the Indenture.

Exempt Cash Reserve Account has the meaning given to such term in the Senior
Secured Credit Facility as in effect on the Issue Date,

Financial Asset-Backed Security means a collateralized mortgage obligation, a
collateralized bond obligation, a collateralized loan obligation or any other security the
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payments on which depend primarily on the cash flow from a specified pool of financial
assets.

First Priority Collateral Agent has the meaning given to such term in the
Intercreditor Agreement.

First Priority Security Agreement means the First Priority Pledge and Security
Agreement and Irrevocable Proxy, dated as of June 4, 2008, among RFC and GMAC
Mortgage, as borrowers, and certain of their Affiliates as grantors thereunder, GMAC
Inc., as agent for the lenders, and the First Priority Collateral Agent, as amended,
amended and restated, supplemented or otherwise modified from time to time.

Float Benefit means the net economic benefit resulting from investments of funds
representing escrow and custodial deposits held for the account of a servicer relating to
the mortgage loans.

General Intangibles means, with respect to any Grantor, all of such Grantor's
"general intangibles" as defined in the UCC and, in any event, includes (without
limitation) all of such Grantor's licenses, franchises, tax refund claims, guarantee claims,
security interests and rights to indemnification.

Governmental Authority means any nation or government, any state or other
political subdivision thereof, any municipality and any entity exercising executive,
legislative, judicial, regulatory or administrative functions of or pertaining to government.
Without limiting the generality of the foregoing, with respect to the United States, a
"Governmental Authority" shall include any United States federal, state, county,
municipal or other local governmental, judicial or regulatory authority, agency,
arbitration board, body, commission, instrumentality, court or quasi-governmental
authority or tribunal.

Hedge Obligations has the meaning given to such term in the First Priority
Security Agreement.

Incremental Advance means an advance made by a Grantor (i) with respect to a
construction loan facility or a construction project to complete, or maintain the value of]
the related construction project or (ii) under a mezzanine or working capital loan facility
under which such Grantor of such Incremental Advance has a legally binding
commitment to make such advance.

Initial Collateral means assets of the Company and the Grantors that are listed on,
or of a type described on, Schedule VI hereto and that exist on the Issue Date.

Intellectual Property means all past, present and future: trade secrets and other
proprietary information; rights in customer lists; trademarks, service marks, business
names, trade names, domain names, designs, logos, and/or other source and/or business
identifiers and the goodwill of the business relating thereto and all registrations or
applications for registrations which have heretofore been or may hereafter be issued
thereon throughout the world (including without limitation the trade name "DITECH");

-7-
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copyrights (including, without limitation, copyrights for computer programs) and
copyright registrations or applications for registrations which have heretofore been or
may hereafter be issued throughout the world; inventions (whether or not patentable);
patent applications and patents; industrial designs, industrial design applications and
registered industrial designs; rights in license agreements related to any of the Intellectual
Property and income therefrom; the right to sue for all past, present and future
infringements of any of the foregoing; all common law and other rights throughout the
world in and to all of the foregoing; and the right to obtain all reissues, extensions or
renewals of the foregoing.

Internal Revenue Code means the Internal Revenue Code of 1986, as amended.

Line of Credit Agreement means that certain Loan Agreement dated as of the
Amendment Closing Date between GMAC Mortgage and RFC as borrowers and certain
of their affiliates as guarantors, GMAC Inc., as initial lender and as lender agent and
certain other financial institutions and persons from time to time party thereto as lenders;
provided that if at any time such agreement shall cease to be in effect, references herein
to the Line of Credit Agreement or terms defined therein shall be references to such
agreement or terms as in effect immediately prior to the time at which such agreement
ceased 1o be in effect.

LOC Mortgage Loans has the meaning given such term in clause (e) of the
definition of Excluded Assets.

LOC Related Documents means the Line of Credit Agreement and all security
documents, sale documents, licenses, service agreements and other agreements and
documents to be execute and delivered by the Company and its Subsidiaries in
connection with any of the foregoing.

Mexican Security Documents means the Stock Pledge Agreement to be executed
by RFC for the benefit of the Collateral Control Agent whereby RFC pledges (i) shares,
each with a par value of $1.00 (one Peso 00/100) legal currency of Mexico, representing
the corporate capital stock of GMAC RFC Auritec, S.A., (ii) shares, each with a par value
0f $1,000.00 (one thousand Pesos 00/100), representing a portion of the corporate capital
stock of GMAC Hipotecaria, S.A. de C.V., S.F.O.L., and (iii) shares, each with a par
value of $1,000.00 (one thousand Pesos 00/100), representing a portion of the corporate
capital stock of GMAC Financiera, S.A. de C.V., S.F.O.L. and any and all notices,
certificates, agreements and other documents to be executed and delivered by RFC
pursuant to the foregoing or otherwise in connection with the transactions contemplated
by the Stock Pledge Agreement.

Mortgage Loan has the meaning given to such term in the Senior Secured Credit
Facility as in effect on the Amendment Closing Date.

Non-Tangible Collateral means, with respect to any Grantor, collectively, such
portion of such Grantor's Collateral that constitutes Accounts, Chattel Paper, Deposit

-8-
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Accounts, Documents, General Intangibles, Payment Intangibles, Investment Property,
Letter-of-Credit Rights, Letters of Credit and Supporting Obligations.

Note Issuance Facility Deed means the note issuance facility deed dated June 4,
2008 between, among others, Residential Capital, LLC and the UK SPE, as amended,
amended and restated, supplemented or modified from time to time.

Notes Documents means the Indenture, the Notes, the Security Documents and all
notices, certificates, financing statements, agreements and other documents to be
executed and delivered by the Company or any other Grantor pursuant to the foregoing or
otherwise in connection with the transactions contemplated by the Indenture.

Notes Parties means the Third Priority Collateral Agent, the Collateral Control
Agent, the Trustee and the Holders

Obligations means any principal, interest, penalties, fees, indemnifications,
reimbursements, damages, guarantees and other liabilities payable under the Notes (other
than any Additional Notes except to the extent constituting Pari Passu Third Lien
Indebtedness), the Indenture, this Agreement, any other Notes Document and any Pari
Passu Third Lien Indebtedness Agreement, in each case, whether now or hereafter
existing, renewed or restructured, whether or not from time to time decreased or
extinguished and later increased, created or incurred, whether or not arising on or after
the commencement of a case under Title 11, U.S. Code or any similar federal or state law
for relief of debtors (including post-petition interest) and whether or not allowed or
allowable as a claim in any such case; provided that no obligations in respect of any Pari
Passu Third Lien Indebtedness Agreement (other than Additional Notes) shall constitute
"Obligations" unless the Pari Passu Third Lien Indebtedness Agent for the holders of
such Indebtedness has executed a Pari Passu Third Lien Indebtedness Joinder Agreement.

Pari Passu Third Lien Indebtedness Agent means the Person appointed or
designated to act as trustee, agent or representative for the holders of Indebtedness under
any Pari Passu Third Lien Indebtedness Agreement pursuant to the terms of such
agreement.

Pari Passu Third Lien Indebtedness Agreement means the indenture, credit
agreement or other agreement under which any Pari Passu Third Lien Indebtedness (other
than Additional Notes) are incurred and any notes or other instruments representing such
Pari Passu Third Lien Indebtedness.

Pari Passu Third Lien Indebtedness Joinder Agreement means an agreement
substantially in the form of Attachment V hereto.

Pledged Interest Issuer means each Person identified in Item B of Attachment |
hereto as the Pledged Interest Issuer.

Pledged Interests means all member interests, general or limited partnership
interests or other ownership interests of any Pledged Interest [ssuer described in Item B
of Attachment I hereto, whether now existing or hereafter arising (other than Excluded

9.
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Assets); all other member interests, general or limited partnership interests or other
ownership interests issued by any Pledgor's Subsidiaries (other than Excluded Assets)
that is hereafter from time to time pledged as Collateral under this Agreement by a
Pledgor; all registrations, certificates, articles or agreements governing or representing
any such interests; all options and other rights, contractual or otherwise, at any time
existing with respect to such interests; all distributions, cash, instruments and other
propertv now or hereafter received, receivable or otherwise distributed in respect of or in
exchange for any or all of such interests; and all proceeds of the foregoing.

Pledged Note [ssuer means each Person identified in Item D of Attachment |
hereto as the issuer of the Pledged Note identified opposite the name of such Person.

Pledged Note Lien means any and all liens or security interests securing the
obligation of a Pledged Note Issuer evidenced by the applicable Pledged Note, and all
collateral subject to such liens and security interests.

Pledged Notes means all of the promissory notes described in Item D of
Attachment | hereto, and all other promissory notes of any Pledged Note [ssuer, issued by
a Pledged Note Issuer, as such promissory notes, in accordance with Section 12(j), are
amended, restated, modified or supplemented from time to time; any promissory note of
any Pledged Note Issuer taken in extension or renewal thereof or substitution therefor; ail
instruments or agreements governing or representing all or any of such notes; all rights,
contractual or otherwise, at any time existing with respect to such notes; all distributions,
cash, instruments and other property now or hereafter received, receivable or otherwise
distributed in respect of or in exchange for any or all of such notes; and all proceeds of
the foregoing.

Pledged Property means all Pledged Interests, all Pledged Notes, all Pledged
Shares, all other securities, all assignments of any amounts due or to become due, all
other instruments which are now being delivered by any Pledgor to the Third Priority
Collateral Agent, the First Priority Collateral Agent, the Second Priority Collateral Agent
or the Collateral Control Agent or may from time to time hereafter be delivered by any
Pledgor to the Third Priority Collateral Agent or the Collateral Control Agent for the
purpose of pledge under this Agreement or any other Notes Document or Pari Passu
Third Lien Indebtedness Agreement, and all proceeds of any of the foregoing.

Pledged Share Issuer means each Person identified in Item A of Attachment [
hereto as the issuer of the Pledged Shares identified opposite the name of such Person.

Pledged Shares means all shares of capital stock of any Pledged Share Issuer,
whether now existing or hereafter arising (other than Excluded Assets) and all other
shares of capital stock of any direct Subsidiary of a Pledgor that is hereafter from time to
time pledged as Collateral under this Agreement by a Pledgor; all registrations,
certificates, articles, or agreements governing or representing any such interest; all
options and other rights, contractual or otherwise, at any time existing with respect to all
or any of such shares; all distributions, cash, instruments and other property now or
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hereafier received, receivable or otherwise distributed in respect of or in exchange for any
or all of such shares; and all proceeds of the foregoing.

Pledgor means the Company, any Guarantor or any Equity Pledgor.

Primary Collateral means Initial Collateral, REO Property acquired as the result
of foreclosure on Primary Collateral, Reinvestment Collateral, any assets acquired as a
result of exercising remedies under any Initial Collateral or Reinvestment Collateral that
was designated as such prior to the Amendment Closing Date or Substitute Collateral,
and all proceeds of the foregoing.

Property means any interest in any kind of property or asset, whether real,
personal or mixed, or tangible or intangible, including, without limitation, cash, securities,
accounts and contract rights.

Real Estate Security Documents has the meaning given to such term in the Senior
Secured Credit Facility.

Reinvestment Collateral means additional Collateral or Supporting Assets
provided pursuant to Section 4.10(b)(3) of the Indenture.

REO Property means real estate owned property (i.e., a mortgaged property
acquired through foreclosure or deed in lieu of foreclosure).

Required Secured Parties means the holders of a majority in aggregate principal
amount, voting as a single class, of (i) the Notes and (ii) any Indebtedness under Pari
Passu Third Lien Agreements, in each case, excluding any holder of such Indebtedness
whose vote is required to be disregarded under the Indenture or the applicable Pari Passu
Third Lien Indebtedness Agreement.

Requirements of Law means, with respect to any Person or any of its property, the
certificate of incorporation or articles of association and by-laws, certificate of limited
partnership, limited partnership agreement or other organizational or governing
documents of such Person, and any law, treaty, rule or regulation, or determination of any
arbitrator or Governmental Authority, in each case applicable to or binding upon such
Person or any of its property or to which such Person or any of its property is subject,
whether federal, state or local (including, without limitation, usury laws, the Federal
Truth in Lending Act and retail installment sales acts).

Sales Proceeds Accounts has the meaning given to such term in the Senior
Secured Credit Facility as in effect on the Issue Date.

Second Priority Collateral Agent means Wells Fargo Bank, N.A. in its capacity as
collateral agent under the security agreement for the Senior Secured Notes.

Secured Parties means the Third Priority Collateral Agent, the Trustee, the
Holders, each Pari Passu Third Lien Indebtedness Agent and any holders of Obligations
under any Pari Passu Third Lien Indebtedness Agreement.
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Servicing Contract means any agreement, whether titled a "servicing agreement,"
a "pooling and servicing agreement," a "sale and servicing agreement," or otherwise,
pursuant to which any Grantor is obligated to perform collection, enforcement or
foreclosure services with respect to, or to maintain and remit any funds collected from,
persons obligated on any mortgage loan or pool of mortgage loans.

Servicing P&l Advance has the meaning given to such term in the Senior Secured
Credit Facility as in effect on the Issue Date.

Servicing Rights means all right, title and interest of the Company and Guarantors
in, to and under any Servicing Contract, whether now or hereafter existing, acquired or
created, whether or not yet accrued, earned, due or payable, as well as all other present
and future right and interest under such Servicing Contract, including, without limitation,
the right (i) to receive the servicing fee income payable (including without limitation, any
uncollected fees), (ii) to receive reimbursement for any Advances, (iii) any and all
Ancillary Income, (iv) to hold and administer the related escrow account balances, (v) to
hold and administer, in accordance with the applicable Servicing Contract, the related
principal and interest custodial account, the custodial file, and the mortgage file arising
from or connected to the servicing of such mortgage loan and (vi) all proceeds, income,
profits, rents and products of any of the foregoing.

Servicing T&l Advance has the meaning given to such term in the Senior Secured
Credit Facility as in effect on the Issue Date.

UCC means the Uniform Commercial Code as in effect from time to time in the
State of New York; provided that, as used in Section 11 hereof, "UCC" shall mean the
Uniforrm Commercial Code as in effect from time to time in any applicable jurisdiction.

UK Note means the notes issued to the Company from time to time by the UK
SPE pursuant to the Note Issuance Facility Deed (there being only one note outstanding
at any time).

UK Note Related Security means all Liens created in favor of the English
Security Trustee by the UK SPE in connection with the issuance of the UK Note.

UK Pledged Shares means the UK Pledged Shares in each UK Pledged Shares
Company which are held by Residential Funding Company, LLC and represented by the
certificates listed in Item C of Attachment | hereto and which represent 65% of the UK
Pledged Shares held by Residential Funding Company, LLC in the relevant UK Pledged
Shares Company together with all other shares and other assets, including any moneys
and other Derivative Rights (as defined in the English Security Documents) from time to
time charged to the Third Priority Collateral Agent.

UK Pledged Shares Companies means:

(a) GMAC-RFC Holdings Limited, a company incorporated in
England and Wales (registered number 03471082) whose registered office is at
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Eastern Gate, Brants Bridge, Bracknell, Berkshire RG12 9BZ ("GMAC
Holdings"); and

(b GMAC-RFC Europe Limited, a company incorporated in England
and Wales (registered number 03987700) whose registered office is at Eastern
Gate, Brants Bridge, Bracknell, Berkshire RG12 9BZ; ("GMAC Europe™;

and UK Pledged Shares Company means any of them.

UK Third Priority Deed of Assignment means that certain Third Priority Deed of
Assignment dated June 6, 2008 and entered into by and between the Company as Chargor
and the Third Priority Collateral Agent.

UK SPE means Viaduct (No. 7) Limited.

2. Grant of Security Interest by the Company and the Guarantors. As security for
the prompt payment in full in cash and performance of all Obligations, the Company and each of

the Guarantors and each other Grantor (other than a Grantor that is an Equity Pledgor, a FABS
Grantor or an Additional Account Pledgor) hereby pledges to the Third Priority Collateral Agent
for the benefit of the Secured Parties, and hereby grants a continuing security interest to the
Third Priority Collateral Agent for the benefit of the Secured Parties in, all ofthe Company's,
such Guarantor's or any such other Grantor's right, title and interest, in, to, and under, whether
now or hereafter existing, owned or acquired and wherever located and howsoever created,
arising or evidenced, all of the following:

(a) all Assets including, without limitation, all Financial Asset-Backed Securities,
Servicing P&I Advances, Servicing T&l Advances, Mortgage Loans and Incremental Advances
of a type specified in, or otherwise described in Schedule VI to this Agreement, and all other
Property described in Schedule VI to this Agreement;

(b) Accounts, including Health Care Insurance Receivables;
() Chattel Paper, including Electronic Chattel Paper;

(d) Commercial Tort Claims described on Schedule V hereto, as such schedule may
be supplemented from time to time by any applicable Grantor in accordance with this Agreement;

(e) Computer Hardware and Software and all rights with respect thereto, including,
without limitation, any and all rights in licenses, options, warranties, service contracts, program
services, test rights, maintenance rights, support rights, improvement rights, renewal rights and
indemnifications, and any substitutions, replacements, additions or model conversions of any of
the foregoing;

® Deposit Accounts;

(g) Documents;
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(h) Financial Assets, including, without limitation, (A) all Deposit Accounts and
Securities Accounts in which any Financial Assets are carried or credited, and all Investment
Property (including all Security Entitlements), Instruments, Money, and other property on
deposit therein or credited thereto, and all permitted investments acquired with funds on deposit
in or carried in or credited to such Deposit Accounts or Securities Accounts, (B) all agreements,
contracts, docurents and instruments evidencing, arising from, relating to or other otherwise
delivered pursuant to or in connection with Financial Assets, (C) all cash and funds delivered to
a Grantor (or its bailee or agent) in respect of such Financial Assets and any collateral securing
the same, and (D)) to the extent not included in the foregoing, all Accounts, Chattel Paper,
Deposit Accounts, Documents, General Intangibles, Payment Intangibles, Instruments,
Investment Property, Letter-of-Credit Rights, Letters of Credit, Supporting Obligations, and
Money, consisting of, arising from, or relating to or delivered pursuant to, any of the foregoing;

(i) General Intangibles (including, without limitation, all Payment Intangibles and all
rights, titles and interests in the English Security Documents, the Dutch Security Documents and
the Mexican Security Documents);

) (Goods (including, without limitation, all its Equipment, Fixtures and Inventory),
together with all embedded software, accessions, additions, attachments, improvements,
substitutions and replacements thereto and therefor;

k) Instruments;
) Intellectual Property;

(m) (i) (A) all issued and outstanding shares of capital stock of each Pledged Share
Issuer identified in Item A of Attachment | hereto, (B) all other Pledged Shares issued from time
to time, (C) all Pledged Notes of each Pledged Note Issuer identified in Item D of Attachment [
hereto (including, without limitation, the UK Note and the Dutch VFLN Note), (D) all other
Pledged Notes issued from time to time, (E) all Pledged Note Liens, (F) all issued and
outstanding member interests, general or limited partnership interests or other ownership
interests of each Pledged Interest Issuer identified in Item B of Attachment [ hereto, (G) all other
Pledged Interests issued from time to time, (H) all other Pledged Property, whether now or
hereafter delivered to the Third Priority Collateral Agent, the Collateral Control Agent, the First
Priority Collateral Agent or the Second Priority Collateral Agent in connection with this
Agreement, and () all Dividends, Distributions, interest, and other payments and rights with
respect to any Pledged Property; (ii) all Sales Proceeds Accounts and all funds, properties and
assets (including financial assets) deposited therein or carried in or credited thereto; and (iii) to
the extent not included in the foregoing clause (m)(i), all other Investment Property (including,
without limitation, Commodity Accounts, Commodity Contracts, Securities (whether
Certificated Securities or Uncertificated Securities), Security Entitlements and Securities
Accounts);

(n) Letter-of-Credit Rights and Letters of Credit;
(o) Money (of every jurisdiction whatsoever);
(p) Dutch Assets;
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@ IJK Pledged Shares and UK Note;

(r) Supporting Obligations;

(s) Servicing Rights and Servicing Contracts;
(t) [nvestment Property; and
(u) to the extent not included in the foregoing, all other personal assets and property

of'any kind or description;

together with all books, records, writings, data bases, information and other property relating to,
used or useful in connection with, or evidencing, embodying, incorporating or referring to, any
of the foregoing, all claims and/or insurance proceeds arising out of the loss, nonconformity or
any interference with the use of, or any defect or infringement of rights in, or damage to, any of
the foregoing, and all Proceeds, products, offspring, rents, issues, profits and returns of and from,
and all distributions on and rights arising out of, any of the foregoing; provided that,
notwithstanding the foregoing, the "Collateral" described in this Section 2 shall not include
Excluded Assets.

To the extent any of the Collateral described in this Section 2 constitutes Controlled
Collateral, and as security for the prompt payment in full in cash and performance of all
Obligations, each of the Company and each of the Guarantors and each other Grantor (other than
a Grantor that is an Equity Pledgor, a FABS Grantor or an Additional Account Pledgor) hereby
pledges to the Collateral Control Agent for the benefit of the Secured Parties, and hereby grants a
continuing security interest to the Collateral Control Agent for the benefit of the Secured Parties
in, all of each such Company’s or Guarantor’s or any such other Grantor’s right, title and interest,
in, to, and under, whether now or hereafter existing, owned or acquired and wherever located and
howsoever created, arising or evidenced, all of the Controlled Collateral.

The Company agrees with the Third Priority Collateral Agent and undertakes to pledge or,
as the case may be, to pledge in advance the Dutch VFLN Receivables and each of RFC and
RFC Holdings agrees with the Third Priority Collateral Agent and undertakes to pledge or, as the
case may be, to pledge in advance the respective Dutch Membership Interests.

3. Grant of Security Interest by Equity Pledgors. As security for the prompt
payment in full in cash and performance of all Obligations, each of the Equity Pledgors hereby
pledges to the Third Priority Collateral Agent for the benefit of the Secured Parties, and grants a
continuing security interest to the Third Priority Collateral Agent for the benefit of the Secured
Parties in, all of each such Equity Pledgor's right, title and interest, in, to, and under, whether
now or hereafter existing, owned or acquired and wherever located and howsoever created,
arising or evidenced, all of the following:

(a) all Pledged Shares of each Pledged Share Issuer identified in [tem A of
Attachment I hereto;

(b) all other Pledged Shares issued by any Pledged Share Issuer and pledged
hereunder by any Equity Pledgor from time to time;
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©) all promissory notes, if any. of each Pledged Note Issuer identified in Item D of
Attachment | hereto;

(d) all other Pledged Notes, if any, issued by any Pledged Note Issuer from time to
time;

(e) all Pledged Note Liens, if any;

) all Pledged Interests of each Pledged Interest Issuer identified in Item B of
Attachment I hereto;

(2) all other Pledged Interests issued by any Pledged Interest Issuer and pledged
hereunder by any Equity Pledgor from time to time;

(h) all Dividends, Distributions, interest, and other payments and rights with respect
to any Pledged Shares or Pledged Interests;

(i) all Deposit Accounts and all Property deposited or carried therein or credited
thereto, and solely with respect to RAHI and PATI only to the extent related to any of the
Property described in clauses (a) through (h) of this Section 3 or in which any of such Property
(or proceeds of such Property) are deposited, carried or credited; and

1) all Securities Accounts and all Property (including all Investment Property and
Financial Assets) deposited or carried therein or credited thereto, and all permitted investments
acquired with funds on deposit in or carried in or credited to such Securities Accounts, and solely
with respect to RAHI and PATTI only to the extent related to any of the Property described in
clauses (a) through (h) of this Section 3 or in which any of such Property (or proceeds of such
Property) are deposited, carried or credited;

together with all books, records, writings, data bases, information and other property relating to,
used or useful in connection with, or evidencing, embodying, incorporating or referring to, any
of the foregoing, all claims and/or insurance proceeds arising out of the loss, nonconformity or
any interference with the use of, or any defect or infringement of rights in, or damage to, any of
the foregoing, and all Proceeds, products, offspring, rents, issues, profits and returns of and from,
and all distributions on and rights arising out of, any of the foregoing; provided that,
notwithstanding the foregoing, the "Collateral" described in this Section 3 shall not include
Excluded Assets.

To the extent any of the Collateral described in this Section 3 constitutes Controlled
Collateral, and as security for the prompt payment in full in cash and performance of all
Obligations, each of the Equity Pledgors hereby pledges to the Collateral Control Agent for the
benefit of the Secured Parties, and hereby grants a continuing security interest to the Collateral
Control Agent for the benefit of the Secured Parties in, all of each such Equity Pledgor’s right,
title and interest, in, to, and under, whether now or hereafter existing, owned or acquired and
wherever located and howsoever created, arising or evidenced, all of the Controlled Collateral.

4. Grant of Security Interest by FABS Grantors. As security for the prompt payment
in full in cash and performance of all Obligations, each of the FABS Grantors hereby pledges to
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the Third Priority Collateral Agent for the benefit of the Secured Parties, and grants a continuing
security interest to the Third Priority Collateral Agent for the benefit of the Secured Parties, in all
of'each such FABS Grantor's right, title and interest, in, to, and under, whether now or hereafter
existing, owned or acquired and wherever located and howsoever created, arising or evidenced,
all of the following:

(a) all Financial Assets, including without limitation all Financial Asset-Backed
Securities;
(b) all Deposit Accounts and Securities Accounts in which any Financial Assets are

carried or credited, and all Investment Property (including all Security Entitlements), Instruments,
Money, and other Property on deposit or carried therein or credited thereto, and all permitted
investments acquired with funds on deposit in or carried in or credited thereto, and in any event
the Securities Accounts identified opposite such FABS Grantor's name on Schedule X hereto;

(c) all agreements, contracts, documents and instruments evidencing, arising from,
relating to or other otherwise delivered pursuant to or in connection with Financial Assets;

(d) all cash and funds delivered to each FABS Grantor (or its bailee or agent) in
respect of such Financial Assets and any collateral securing the same; and

(e) to the extent not included in the foregoing, all Accounts, Chattel Paper, Deposit
Accounts, Documents, General Intangibles, Payment Intangibles, Instruments, Investment
Property, Letter-of-Credit Rights, Letters of Credit, Supporting Obligations, and Money,
consisting of, arising from, or relating to or delivered pursuant to, any of the foregoing;

together with all books, records, writings, data bases, information and other property relating to,
used or useful in connection with, or evidencing, embodying, incorporating or referring to any of
the foregoing, all claims and/or insurance proceeds arising out of the loss, nonconformity or any
interference with the use of, or any defect or infringement of rights in, or damage to, any of the
foregoing, and all Proceeds, products, offspring, rents, issues, profits and returns of and from,
and all distributions on and rights arising out of, any of the foregoing; provided that,
notwithstanding the foregoing, the "Collateral" described in this Section 4 shall not include
Excluded Assets.

To the extent any Collateral described in this Section 4 constitutes Controlled Collateral,
and as security for the prompt payment in full in cash and performance of all Obligations, each
of the FABS Grantors hereby pledges to the Collateral Control Agent for the benefit of the
Secured Parties, and hereby grants a continuing security interest to the Collateral Control Agent
for the benefit of the Secured Parties in all of each such FABS Grantor’s right, title and interest,
in, to, and under, whether now or hereafter existing, owned or acquired and wherever located and
howsoever created, arising or evidenced, all of the Controlled Collateral.

5. Grant of Security Interest by Additional Account Parties. As security for the
prompt payment in full in cash and performance of all Obligations, each of the Additional
Account Parties hereby pledges to the Third Priority Collateral Agent for the benefit of the
Secured Parties, and hereby grants a continuing security interest to the Third Priority Collateral
Agent for the benefit of the Secured Parties in, all of each such Additional Account Party's right,
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title and interest, in, to, and under, whether now or hereafier existing, owned or acquired and
wherever located and howsoever created, arising or evidenced, all of the following:

(a) all Deposit Accounts identified opposite such Additional Account Party's name on
Schedule X hereto and in any Property deposited or carried therein or credited thereto; and

(b) all Proceeds, products, offspring, rents, issues, profits and returns of and from,
and all distributions on and rights arising out of, any of the foregoing;

provided that, notwithstanding the foregoing, the "Collateral" described in this Section 5 shall
not include Excluded Assets.

To the extent any Collateral described in this Section 5 constitutes Controlled Collateral,
and as security for the prompt payment in full in cash and performance of all Obligations, each
of'the Additional Account Parties hereby pledges to the Collateral Control Agent for the benefit
of'the Secured Parties, and hereby grants a continuing security interest to the Collateral Control
Agent for the benefit of the Secured Parties in all of each such Additional Account Party’s right,
title and interest, in, to, and under, whether now or hereafter existing, owned or acquired and
wherever located and howsoever created, arising or evidenced, all of the Controlled Collateral.

6. Third Priority Nature of Liens. Notwithstanding anything herein to the contrary,
the lien and security interest granted to the Third Priority Collateral Agent pursuant to this
Agreement and the exercise of any right or remedy by the Third Priority Collateral Agent
hereunder are subject to the provisions of the Intercreditor Agreement. In the event of any
conflict between the terms of the Intercreditor Agreement and this Agreement, the terms of the
Intercreditor Agreement shall govern and control. Notwithstanding anything herein to the
contrary, prior to the Discharge of First Priority Claims and the Discharge of Second Priority -
Claims, (i) the requirements of this Agreement to endorse, sign or deliver or give "control" as to,
Collateral or proceeds thereof, to the Third Priority Collateral Agent or the Collateral Control
Agent shall be deemed satisfied by endorsement, assignment or delivery of or the giving of
"control” to, such Collateral or proceeds to the First Priority Collateral Agent, Second Priority
Collateral Agent or Collateral Control Agent (in each case, as bailee or agent for the Third
Priority Collateral Agent) and (ii) any endorsement, assignment or delivery to the First Priority
Collateral Agent, Second Priority Collateral Agent or Collateral Control Agent (in each case, as
bailee or agent for the Third Priority Collateral Agent) shall be deemed an endorsement,
assignment or delivery to the Third Priority Collateral Agent for all purposes hereunder.

7. Representations and Warranties.

(a) Each Grantor represents and warrants that:

(i) no financing statement (other than any which may have been filed on
behalf of the Third Priority Collateral Agent or in connection with Permitted Liens)
covering any of the Collateral is on file in any public office;

(ii) (1) such Grantor is and will be the lawful owner of all Collateral, free of
all Liens and claims whatsoever, other than the security interest hereunder and Permitted
Liens, with full power and authority to execute and deliver this Agreement and perform
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such Grantor's obligations hereunder, and to subject the Collateral to the security interest
hereunder and (2) none of the Collateral of such Grantor that constitutes Primary
Collateral is subject to any Liens securing Indebtedness for borrowed money other than
Permitted Liens securing Permitted First Lien Indebtedness and the Junior Secured Notes
on the Issue Date;

(iii)  all information with respect to the Collateral and Account Debtors set
forth in any schedule, certificate or other writing at any time heretofore or hereafter
furnished by such Grantor to the Third Priority Collateral Agent or any Secured Party is
and will be true and correct in all material respects as of the date specified therein (or, if
no date is so specified, as of the date furnished);

(iv)  such Grantor's true legal name as registered in the jurisdiction in which
such Grantor is organized or incorporated, jurisdiction of organization or incorporation,
federal employer identification number, organizational identification number, if any, as
designated by the state of its organization, formation or incorporation, chief executive
office and principal place of business are as set forth on Schedule [ hereto (and such
Grantor has not maintained its chief executive office and principal place of business at
any other location at any time after January 1, 2003 except as otherwise disclosed in
writing to the Third Priority Collateral Agent, the Trustee and each Pari Passu Third Lien
Indebtedness Agent);

{v)  each other location where such Grantor maintains a place of business is set
forth on Schedule 1] hereto or as otherwise disclosed in writing to the Third Priority
Collateral Agent and , the Trustee and each Pari Passu Third Lien Indebtedness Agent;

(vi)  except as disclosed on Schedule III hereto, such Grantor is not now known
and during the five years preceding the date hereof has not previously been known by any
trade name;

(vii)  except as disclosed on Schedule III hereto, during the five years preceding
the date hereof such Grantor has not been known by any legal name different from the
one set forth on the signature page of this Agreement nor has such Grantor been the
subject of any merger or other corporate reorganization;

(viii) Schedule 1V hereto contains a complete listing of all of such Grantor's
material Intellectual Property which is subject to a registration;

(ix)  Schedule V hereto contains a complete listing of all of such Grantor's
Commercial Tort Claims in excess of $10,000,000 in value;

(x) Schedule VII hereto identifies all direct Subsidiaries of the Company,
Guarantors and each Equity Pledgor;

(xi)  Schedule IX hereto lists all Bailment Collateral currently held by the Third
Priority Collateral Agent, the Collateral Control Agent, the First Priority Collateral Agent
or the Second Priority Collateral Agent as of the Amendment Closing Date, such
Schedule I1X to be updated at any time additional Bailment Collateral may be so delivered;
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(xii)  such Grantor is a corporation, limited partnership or limited liability
company as specified in Schedule [ hereto and is duly organized, validly existing and in
good standing under the laws of the state of its incorporation, formation or organization;

(xiii) the execution and delivery of this Agreement, the grant of the security
interest, proxy and other rights granted herein and the performance by such Grantor of its
obligations hereunder are within such Grantor's corporate, partnership or limited liability
company powers, have been duly authorized by all necessary corporate, partnership or
limited liability company action, have received all necessary governmental approvals (if
any shall be required), and do not and will not contravene or conflict with any provision
of law or of the charter or by-laws or other organizational documents of such Grantor or
any judgment, order or decree, which is binding upon such Grantor and will not cause a
breach, default or event of default under any agreement, indenture, instrument or other
document to which such Grantor is a party;

(xiv) this Agreement is a legal, valid and binding obligation of such Grantor,
enforceable in accordance with its terms, except that the enforceability of this Agreement
may be limited by bankruptcy, insolvency, fraudulent conveyance, fraudulent transfer,
reorganization, moratorium or other similar laws now or hereafter in effect relating to
creditors' rights generally and by general principles of equity (regardless of whether
enforcement is sought in a proceeding in equity or at law);

(xv)  such Grantor has not performed any act which might prevent the Third
Priority Collateral Agent from enforcing any of the terms of this Agreement or which
could limit the Third Priority Collateral Agent in any such enforcement;

(xvi) no Collateral is in the possession of any Person (other than such Grantor
or a custodian, securities intermediary or account bank appointed by such Grantor)
asserting any claim thereto or security interest therein (other than Permitted Liens),
except that the Third Priority Collateral Agent or the Collateral Control Agent or their
designee or agents may have possession of Collateral as contemplated pursuant to the
Notes Documents;

(xvii) this Agreement creates a valid security interest in the Collateral, securing
the payment of the Obligations, and all filings and other actions necessary to perfect and
protect such security interest have been duly taken and such security interest shall be a
third priority security interest as to all Collateral (except (A) to the extent of actions to be
taken post-closing, as described in Schedule 8.01(m) of the Senior Secured Credit
Facility, and (B) for Permitted Liens);

(xviii) in the case of any Pledged Shares constituting Collateral, all of such
Pledged Shares are duly authorized and validly issued, fully paid, and non-assessable,
and constitute all of the issued and outstanding shares of capital stock of each Pledged
Share Issuer owned by the Pledgor set forth across from the name of such Pledged Share
Issuer on Attachment | hereto, except as otherwise set forth thereon;
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(xix) in the case of each Pledged Note and the Pledged Note Liens, all of such
Pledged Notes and Pledged Note Liens, if any, have been duly authorized, executed,
endorsed, issued and delivered, and are the legal, valid and binding obligation of the
issuers thereof, and are not in default;

(xx) inthe case of any Pledged Interests constituting Collateral, such Pledged
Interests constitute one hundred percent (100%) of the Pledgor's interest in the Pledged
Interest Issuer (other than Excluded Assets) and the percentage of the total membership,
partnership or other equity interests in the Pledged Interest Issuer indicated on
Attachment I, except as otherwise set forth thereon. The Pledged Interests indicated on
Attachment I are duly registered in the permanent ownership records of the respective
Pledged Interests Issuer, and such registration is maintained in the principal office of such
issuer. Such registration continues valid and genuine and has not been altered. All
Pledged Interests have been duly authorized and validly issued, are fully paid and non-
assessable, and were not issued in violation of the preemptive rights, if any, of any Person
or of any agreement by which any Pledgor is bound. All documentary, stamp or other
taxes or fees owing in connection with the registration, issuance, transfer or pledge of
Collateral have been paid. No restrictions or conditions exist with respect to the
registration, transfer, voting or pledge of any Pledged Interests (other than usual or
customary securities laws or ERISA restrictions). All requisite formalities for the
granting of a security interest in the Pledged Interests required pursuant to the
organizational documents of the Pledgors or the Pledged Interest Issuer have been
complied with on or prior to the execution and delivery of this Agreement. Each Pledgor
represents that, as of the date hereof, none of the Pledged Interests is dealt with or traded
on any securities exchange or in any securities market;

(xxi) Schedule X attached hereto includes all of the Deposit Accounts and
Securities Accounts that are, and that under the terms of the Senior Secured Credit
Facility are required to be, subject to Account Control Agreements; and

(xxii) the information set forth on Schedule XI hereto is true and correct in all
material respects.

b) RFC represents and warrants, with respect to the UK Pledged Shares, that:

(i) it is the sole legal and beneficial owner of the UK Pledged Shares free
from all Liens other than Permitted Liens;

(i)  the UK Pledged Shares are fully paid;

(iii)  there are no moneys or liabilities outstanding or payable in respect of the
UK Pledged Shares or any of them;

(iv) it is lawfully entitled to create the security over the UK Pledged Shares
constituted by this Agreement in favor of the Third Priority Collateral Agent;

v) together the UK Pledged Shares constitute 65% of the issued share capital
of each UK Pledge Shares Company; and
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(vi)  the UK Pledged Shares are fully transferable to the Third Priority
Collateral Agent (or any other Person as the Third Priority Collateral Agent shall direct)
without restriction and in particular in respect of any preemption rights or restrictions in
the articles of association of any UK Pledged Shares Company all appropriate waivers
have been obtained in respect of them from all other shareholders of that UK Pledged
Shares Company, which are unconditional, irrevocable and legally binding and
enforceable.

8. Grantor Remains Liable: Nature of Security Interest; Subrogation, etc.

(a) Anything herein to the contrary notwithstanding, (i) each Grantor shall remain
liable under the contracts and agreements included in the Collateral to the extent set forth therein,
and will perform all of its duties and obligations under such contracts and agreements to the
same extent as if this Agreement had not been executed, (ii) the exercise by the Third Priority
Collateral Agent of any of its rights hereunder shall not release any Grantor from any of its
duties or obligations under any such contracts or agreements included in the Collateral, and (iii)
neither the Third Priority Collateral Agent nor any other Secured Party shall have any obligation
or liability under any contracts or agreements included in the Collateral by reason of this
Agreement, nor shall the Third Priority Collateral Agent nor any other Secured Party be
obligated to perform any of the obligations or duties of any Grantor thereunder or to take any
action to collect or enforce any claim for payment assigned hereunder.

(b) This Agreement shall in all respects be a continuing, absolute, unconditional and
irrevocable grant of security interest, and shall remain in full force and effect as set forth in
Section 16. All rights of the Secured Parties and the security interests granted to the Third
Priority Collateral Agent (for its benefit and the benefit of each other Secured Party) hereunder,
and all obligations of the Grantors hereunder, shall, in each case, be absolute, unconditional and
irrevocable irrespective of (i) any lack of validity, legality or enforceability of any Notes
Document or Pari Passu Third Lien Indebtedness Agreement, (ii) the failure of any Secured
Party (A) to assert any claim or demand or to enforce any right or remedy against any Grantor or
any other Person under the provisions of any Notes Document, Pari Passu Third Lien
Indebtedness Agreement or otherwise, or (B) to exercise any right or remedy against any other
guarantor of, or collateral securing, any Obligations, (iii) any change in the time, manner or place
of payment of] or in any other term of, all or any part of the Obligations, or any other extension,
compromise or renewal of any Obligations, (iv) any reduction, limitation, impairment or
termination of any Obligations (except until all Obligations have been paid in full in cash) for
any reason, including any claim of waiver, release, surrender, alteration or compromise, and shall
not be subject to (and each Grantor hereby waives any right to or claim of) any defense or setoff,
counterclaim, recoupment or termination whatsoever by reason of the invalidity, illegality,
nongenuineness, irregularity, compromise, unenforceability of, or any other event or occurrence
affecting, any Obligations or otherwise, (v) any amendment to, rescission, waiver, or other
modification of, or any consent to or departure from, any of the terms of any Notes Document or
Pari Passu Third Lien Indebtedness Agreement, (vi) any addition, exchange or release of any
Coliateral of the Obligations, or any surrender or non-perfection of any Collateral, or any
amendment to or waiver or release or addition to, or consent to or departure from, any other
guaranty held by any Secured Party securing any of the Obligations, or (vii) any other
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circumstance which might otherwise constitute a defense available to, or a legal or equitable
discharge of, any Grantor, any surety or any guarantor.

©) Until one year and one day after all Obligations have been paid in full in cash,
each Grantor hereby irrevocably waives any claim or other rights which it may now or hereafter
acquire against the Company or any other Grantor that arise from the existence, payment,
performance or enforcement of such Grantor's obligations under this Agreement, any other Notes
Document or Pari Passu Third Lien Indebtedness Agreement, including any right of subrogation,
reimbursement, exoneration or indemnification, any right to participate in any claim or remedy
of any Secured Party against the Company or any other Grantor or any Collateral which any
Secured Party now has or hereafter acquires, whether or not such claim, remedy or right arises in
equity, or under contract, statute or common law, including the right to take or receive from the
Company or any Grantor, directly or indirectly, in cash or other property or by set-off or in any
manner, payment or security on account of such claim or other rights. If any amount shall be
paid to any Grantor in violation of the preceding sentence and the Obligations shall not have
been indefeasibly paid in full in cash, then such amount shall be deemed to have been paid to
such Grantor for the benefit of, and held in trust for, the Third Priority Collateral Agent (on
behalf of the Secured Parties), and shall forthwith be paid to the Third Priority Collateral Agent
to be credited and applied upon the Obligations, whether matured or unmatured. Each Grantor
acknowledges that it will receive direct and indirect benefits from the financing arrangements
contemplated by the Indenture and each Pari Passu Third Lien Indebtedness Agreement and that
the waiver set forth in this Section 8(c) is knowingly made in contemplation of such benefits.

(d) Except as otherwise provided in the Indenture or any Pari Passu Third Lien
Indebtedness Agreement, if any Secured Party may, under applicable Requirements of Law,
proceed to realize its benefits under this Agreement, the other Notes Documents or any Pari
Passu Third Lien Indebtedness Agreement giving any Secured Party a lien upon any Collateral,
either by judicial foreclosure or by non-judicial sale or enforcement, such Secured Party may, at
its sole option, determine which of its remedies or rights it may pursue without affecting any of
its rights and remedies under this Agreement. If, in the exercise of any of its rights and remedies,
any Secured Party shall forfeit any of its rights or remedies, including its right to enter a
deficiency judgment against any Grantor or any other Person, whether because of any applicable
Requirements of Law pertaining to "election of remedies" or the like, each Grantor hereby
consents to such action by such Secured Party and waives any claim based upon such action,
even if such action by such Secured Party shall result in a full or partial loss of any rights of
subrogation that such Grantor might otherwise have had but for such action by such Secured
Party.

9. Collections, etc. Until such time during the existence of an Event of Default as
the Third Priority Collateral Agent shall notify such Grantor of the revocation of such power and
authority, each Grantor (a) will, at its own expense, endeavor to collect, as and when due, all
amounts due under any of the Non-Tangible Collateral, including the taking of such action with
respect to such collection as the Third Priority Collateral Agent may reasonably request or, in the
absence of such request, as such Grantor may deem advisable; and (b) may grant, in the ordinary
course of business, to any party obligated on any of the Non-Tangible Collateral, any rebate,
refund or allowance to which such party may be lawfully entitled, and may accept, in connection
therewith, the return of Goods, the sale or lease of which shall have given rise to such Non-
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Tangible Collateral. The Third Priority Collateral Agent, however, may, at any time that an
Event of Default has occurred and is continuing, whether before or after any revocation of such
power and authority or the maturity of any of the Obligations, notify any party obligated on any
of'the Non-Tangible Collateral to make payment or otherwise render performance to or for the
benefit of the Third Priority Collateral Agent and enforce, by suit or otherwise, the obligations of
any such party obligated on any Non-Tangible Collateral. In connection therewith, the Third
Priority Collateral Agent may surrender, release or exchange all or any part thereof, or
compromise or extend or renew for any period (whether or not longer than the original period)
any indebtedness thereunder or evidenced thereby. Upon request of the Third Priority Collateral
Agent following the occurrence and during the continuation of an Event of Default, each Grantor
will, at its own expense, notify any party obligated on any of the Non-Tangible Collateral to
make payment to the Third Priority Collateral Agent of any amounts due or to become due
thereunder.

10.  Release. Collateral shall from time to time be released from the security interest
created by this Agreement pursuant to and in accordance with the provisions of both the
Indenture and each Pari Passu Third Lien Indebtedness Agreement. Upon any such release, the
Trustee and the applicable Pari Passu Third Lien Indebtedness Agent will, at the Grantors' joint
and several expense, cause the Third Priority Collateral Agent to deliver to the relevant Grantor,
without any representations, warranties or recourse of any kind whatsoever, such released
Collateral held by the Third Priority Collateral Agent or Collateral Control Agent hereunder, and
execute and deliver to such Grantor such documents as such Grantor shall reasonably request to
evidence such release. With respect to any such release, the Third Priority Collateral Agent, the
Trustee and each Pari Passu Third Lien Indebtedness Agent shall be entitled to rely conclusively
upon an Officer's Certificate and an Opinion of Counsel delivered in connection with such
release, which Officer's Certificate and an Opinion of Counsel shall be in the form of
Attachments I1[ and 1V, respectively.

11. Agreements of the Grantors.

(a) Each Grantor:

(i) will execute such financing statements (or any equivalent filings in the
United Kingdom and the Netherlands) and other documents (and pay the cost of filing or
recording the same in all public offices reasonably determined to be appropriate by the
Third Priority Collateral Agent or the Trustee or any Pari Passu Third Lien Indebtedness
Agent) and do such other acts and things (including, without limitation, delivery to the
Third Priority Collateral Agent or the Collateral Control Agent of any Instruments and
Certificated Securities which constitute Collateral), all as the Third Priority Collateral
Agent or the Trustee or any Pari Passu Third Lien Indebtedness Agent may from time to
time reasonably request, to establish and maintain a valid perfected security interest in the
Collateral (free of all other liens, claims and rights of third parties whatsoever, other than
Permitted Liens) to secure the payment of the Obligations (and each Grantor authorizes
the Third Priority Collateral Agent, the Trustee and each Pari Passu Third Lien
Indebtedness Agent to file, without limitation, any financing statement (or any equivalent
filings in the United Kingdom and the Netherlands) that (i) indicates the Collateral (x) as
"all property" or "all assets" of such Grantor or words of similar effect, regardless of
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whether any particular asset in the Collateral falls within the scope of Article 9 of the
UCC of the jurisdiction wherein such financing statement is filed, or (y) as being of an
equal or lesser scope or with greater detail, and (ii) contains any other information
required by Section 5 of Article 9 of the UCC of the jurisdiction wherein such financing
statement is filed regarding the sufficiency or filing office acceptance of any financing
statement (or any equivalent filings in the United Kingdom and the Netherlands),

_including (x) whether such Grantor is an organization, the type of organization and any
organizational identification number issued to such Grantor and (y) in the case of a
financing statement (or any equivalent filings in the United Kingdom and the Netherlands)
filed as a fixture filing or indicating Collateral as as-extracted collateral or timber to be
cut, a sufficient description of real property to which the Collateral relates; provided that,
in any event, each Grantor shall take any such action, and any action listed in clauses (x)
and (xi) below, for the benefit of the Third Priority Collateral Agent to the extent and at
the time it is taking the same action for the benefit of the First Priority Collateral Agent
or Second Priority Collateral Agent;

(i)  will keep all its records regarding Collateral at, and will not maintain any
place of business at any location other than, its address(es) shown on Schedules I and 11
hereto or at such other addresses of which such Grantor shall have given the Third
Priority Collateral Agent, the Trustee and each Pari Passu Third Lien indebtedness Agent
not less than 30 days' prior written notice;

(iii)  will not change its state of organization or incorporation and will not
change its name, identity or corporate structure or its organizational identification number
for the state of its incorporation, formation or organization, in each case such that any
financing statement filed to perfect the Third Priority Collateral Agent's interests under
this Agreement would become seriously misleading, unless such Grantor shall have given
the Third Priority Collateral Agent, the Trustee and each Pari Passu Third Lien
Indebtedness Agent not less than 30 days' prior notice of such change (provided that this
Section_1 1(a)(iii) shall not be deemed to authorize any change or transaction prohibited
under the Indenture or any Pari Passu Third Lien Indebtedness Agreement) and shall
have taken or will timely take all action necessary to maintain continued perfection and
priority of the security interest created hereunder following such change;

(iv)  to the extent practicable, will keep its records concerning the Collateral in
such a manner as will enable the Third Priority Collateral Agent or its designees to
determine at any time the status of the Collateral;

(v)  to the extent practicable, will furnish the Third Priority Collateral Agent
such information as is available to such Grantor concerning such Grantor, the Collateral
and the Account Debtors as the Third Priority Collateral Agent may from time to time
reasonably request;

(vi)  will permit the Third Priority Collateral Agent, the Trustee, each Pari
Passu Third Lien Indebtedness Agent and their designees, from time to time, on
reasonable notice and at reasonable times and intervals during normal business hours (or
at any time without notice if a Default has occurred and is continuing) to inspect, audit
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and make copies of and extracts from all records and all other papers in the possession of
such Grantor pertaining to the Collateral and the Account Debtors, and will, upon request
of the Third Priority Collateral Agent during the existence of a Default and to the extent
practicable, deliver to the Third Priority Collateral Agent all of such records and papers;

(vii)  will not sell, lease or assign any Collateral except as permitted by both the
Notes Documents and each then extant Pari Passu Third Lien Indebtedness Agreement or
create or permit to exist any Lien on any Collateral other than Permitted Liens;

(viii) will at all times keep all of its Inventory and other Goods insured under
policies maintained with reputable, financially sound insurance companies against loss,
damage, theft and other risks to such extent as is customarily maintained by companies
similarly situated, following the Discharge of First Priority Claims and Discharge of
Second Priority Claims, and cause all such policies to provide that loss thereunder shall
be payable to the Third Priority Collateral Agent as its interest may appear (it being
understood that (A) so long as no Default shall be continuing, the Third Priority
Collateral Agent shall deliver any proceeds of such insurance which may be received by
it to such Grantor and (B) upon the occurrence and during the continuance of a Default
shall be continuing, the Required Secured Parties may direct (in writing) the Third
Priority Collateral Agent to apply any proceeds of such insurance which may be received
by it toward payment of the Obligations, whether or not due, in such order of application
as the Required Secured Parties may determine) and such policies or certificates thereof
shall, if the Third Priority Collateral Agent so requests, be deposited with or furnished to
the Third Priority Collateral Agent; '

{ix)  will keep all of the Collateral granted by such Grantor, Deposit Accounts
and Investment Property in the United States or at such other locations outside of the
United States as may be specified in writing to the Trustee and each Pari Passu Third
Lien Indebtedness Agent;

x) will promptly notify the Third Priority Collateral Agent, the Trustee and
each Pari Passu Third Lien Indebtedness Agent in writing upon incurring or otherwise
obtaining a Commercial Tort Claim which is claiming damages in excess of $10,000,000
(or any lesser amount specified in writing by the Trustee and each Pari Passu Third Lien
Indebtedness Agent or the Third Priority Collateral Agent, if a Default has occurred and
is continuing) after the date hereof against any third party, and concurrently therewith
deliver to the Trustee, in form and substance satisfactory to the Trustee, a supplement to
Schedule V sufficiently identifying such Commercial Tort Claim for purposes of Section
9-108 of the UCC;

(xi)  will promptly notify the Third Priority Collateral Agent, the Trustee and
each Pari Passu Third Lien Indebtedness Agent in writing upon becoming the beneficiary
under any letter of credit in excess of $10,000,000 (or any lesser amount specified in
writing by the Required Secured Parties or the Third Priority Collateral Agent, ifa
Default has occurred and is continuing) and, at the request of the Third Priority Collateral
Agent following the Discharge of First Priority Claims and Discharge of Second Priority
Claims, pursuant to an agreement in form and substance satisfactory to the Third Priority
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Collateral Agent, either (A) arrange for the issuer and any confirmer or other nominated
person of such letter of credit to consent to an assignment to the Third Priority Collateral
Agent of such letter of credit or (B) arrange for the Third Priority Collateral Agent to
become the transferee beneficiary of such letter of credit;

(xii)  will promptly notify the Third Priority Collateral Agent, the Trustee and
each Pari Passu Third Lien Indebtedness Agent in writing if such Grantor holds or
acquires an interest in any Electronic Chattel Paper and, at the request of the Third
Priority Collateral Agent take such action as the Third Priority Collateral Agent or the
Trustee or any Pari Passu Third Lien Indebtedness Agent may reasonably request to vest
control, under Section 9-105 of the UCC, of such Electronic Chattel Paper in the Third
Priority Collateral Agent or the Collateral Control Agent;

(xiii) ifany Grantor (i) obtains any rights to any additional Intellectual Property
constituting Collateral which is registered with the United States Copyright Office or the
United States Patent & Trademark Office or (ii) becomes entitled to the benefit of any
additional Intellectual Property constituting Collateral or any renewal or extension
thereof, including any reissue, division, continuation, or continuation-in-part of any
Intellectual Property constituting Collateral which is registered with the United States
Copyright Office or the United States Patent & Trademark Office, or any improvement
on any Intellectual Property constituting Collateral which is registered with the United
States Copyright Office or the United States Patent & Trademark Office, such Grantor
will notify the Third Priority Collateral Agent in writing and use commercially
reasonable efforts to cause a short form security agreement in favor of the Third Priority
Collateral Agent to be filed in the United States Copyright Office or the Unites States
Patent & Trademark Office, as the case may be, with respect to such Intellectual Property;
provided that this covenant shall not apply to "off-the-shelf" license rights of any Grantor
in any Intellectual Property or any other license rights that are not material to such
Grantor;

(xiv) acknowledges and agrees that it is not authorized to file any financing
statement in favor of the Third Priority Collateral Agent without the prior written consent
of the Third Priority Collateral Agent and that it will not do so without the prior written
consent of the Third Priority Collateral Agent, subject to such Grantor's rights under
Section 9-509(d)(2) of the UCC;

(xv) agrees that, in the event any Grantor takes any action to grant or perfect a
Lien in favor of the First Priority Collateral Agent in any assets (other than the delivery
of possessory Collateral or the grant of "control" over any Collateral to the Collateral
Control Agent but including actions to perfect security interests under the laws of foreign
jurisdictions), such Grantor shall also take such action to grant or perfect a Lien in favor
ofthe Third Priority Collateral Agent to secure the Obligations;

(xvi) will facilitate the realization of the Collateral and the exercise of all
powers, authorities and discretions vested by this Agreement in the Third Priority
Collateral Agent; and
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(xvii) shall in particular promptly execute all transfers, conveyances,
assignments and assurances which the Third Priority Collateral Agent may reasonably
request in order to preserve or protect its interest in the Collateral.

Any expenses incurred in protecting, preserving or maintaining any Collateral shall be borne
jointly and severally by the Grantors. Upon the occurrence and during the continuation of an
Event of Default, the Third Priority Collateral Agent shall have the right to bring suit to enforce
any or all of the Intellectual Property or licenses thereunder, in which event the applicable
Grantor shall at the request of the Third Priority Collateral Agent do any and all lawful acts and
execute any and all proper documents reasonably requested by the Third Priority Collateral
Agent, the Trustee or any Pari Passu Third Lien Indebtedness Agent in aid of such enforcement
and such Grantor shall promptly, upon demand, reimburse and indemnify the Third Priority
Collateral Agent, the Trustee and each Pari Passu Third Lien Indebtedness Agent for all costs
and expenses incurred by either of them in the exercise of their rights under this Section 11.
Notwithstanding the foregoing, the Third Priority Collateral Agent shall have no obligation or
liability regarding the Collateral or any proceeds thereof by reason of, or arising out of; this
Agreement.

(b) Each of RFC and RFC Holding (i) shall execute a written declaration as referred
to in clause 19.12 of the articles of association (statuten) of GMAC RFC International Holdings
Codperatief U.A. pursuant to which it terminates its membership (lidmaatschap) of GMAC RFC
International Holdings Codperatief U.A., subject to the occurrence of an Event of Default or the
delivery of a notice in accordance with Section 6.02 of the Indenture or the delivery of a notice
of acceleration with respect to any Pari Passu Third Lien Indebtedness and (ii) shall not revoke
such written declaration or otherwise take any action that results in such written declaration
being nullified or declared null and void.

© The Company acknowledges and agrees that (a) it shall (1) not waive any rights
under nor amend, novate, repudiate, rescind or otherwise terminate or permit to be terminated
any Assigned Document without the prior written consent of the Third Priority Collateral Agent;
(2) diligently pursue any remedies available to it for any breach of; or in respect of any claim in
relation to, any Assigned Document; (3) deposit the UK Note and any UK Note Related Security
issued in relation to a UK Note pursuant to Clause 8.2 (New Note Certificate) of the Note
Issuance Facility Deed with the Third Priority Collateral Agent or Collateral Control Agent; and
(4) procure that the UK SPE complies with its obligations under Clause 8.2 (New Note
Certificate) of the Note Issuance Facility Deed, including, without limitation, granting a power of
attorney in favor of the Third Priority Collateral Agent or Collateral Control Agent in a form set
out in Schedule 9 to the Note Issuance Facility Deed; and (b) all payments received by it in
connection with the UK Note, including the proceeds of any redemption of the UK Note whether
as a result of a disposal of any assets or otherwise, shall be deposited into an account specified
by the Third Priority Collateral Agent pursuant to the written direction of the Trustee from time
to time.

12.  Agreement as to Investment Property: Voting.
(a) All certificates or Instruments, if any, representing or evidencing any Primary

Collateral, including any Pledged Property, shall be delivered to and held by or on behalf of (and,
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in the case of the Pledged Notes, endorsed to the order of) the Collateral Control Agent pursuant
hereto, shall be in suitable form for transfer by delivery, and shall be accompanied by all
necessary endorsements or instruments of transfer or assignment, duly executed in blank;
provided that notes evidencing individual residential mortgage loans included in Primary
Collateral need not be so delivered before September 15, 2008; and provided further that notes
evidencing individual residential mortgage loans that are not included in Primary Collateral need
not be so delivered.

(b) To the extent any of its Primary Collateral constitutes a "certificated security" (as
defined in Section 8-102(a)(4) of the UCC), each Grantor shall take such other actions as
necessary to grant "control” (as defined in Section 8-106 of the UCC) to the Third Priority
Collateral Agert or Collateral Control Agent over such Collateral.

(©) To the extent any of its Primary Collateral constitutes an "uncertificated security"
(as defined in Section 8-102(a)(18) of the UCC) with a Carrying Value of $10,000,000 or more,
each Grantor shall take and cause the appropriate Person (including any issuer, entitlement
holder or securities intermediary thereof) to take all actions necessary to grant "control" (as
defined in Section 8-106 of the UCC) to the Collateral Control Agent over such Primary
Collateral including, without limitation, causing delivery of such Primary Collateral or causing
the issuer of such Primary Collateral, as appropriate, to agree to comply with the instructions
originated by the Collateral Control Agent without further consent by the registered owner
thereof.

(d) To the extent any of its Primary Collateral constitutes a "security entitlement” or a
"securities account" (as such terms are defined in Sections 8-102(a)(17) and 8-501(a),
respectively, of the UCC), each Grantor shall take and cause the appropriate Person (including
any securities intermediary thereof) to take all actions necessary to grant "control" (as defined in
Section 8-106 of the UCC) to the Collateral Control Agent over such Primary Collateral
including, without limitation, causing to be delivered to the Collateral Control Agent an
agreement, executed by the securities intermediary thereof whereby such securities intermediary
agrees (i) that it will comply with entitlement orders originated by the Collateral Control Agent
without further consent by such Grantor or any other Person with respect to all such Primary
Collateral (it being understood that such agreement may provide that at all times when such
securities intermediary has not been notified by the Collateral Control Agent to the contrary, the
securities intermediary may comply with entitlement orders of such Grantor), (ii) to subordinate
any security interest it may have in and to all such Primary Collateral to the security interest of
the Collateral Control Agent therein, and (iii) that it will not agree with any Person other than the
Collateral Control Agent in any manner that would grant such Person "control" over any such
Primary Collateral without the Required Secured Parties' prior written consent.

(e) Each Pledgor will, from time to time upon the request of the Collateral Control
Agent or the Third Priority Collateral Agent, promptly deliver to the Collateral Control Agent
such stock powers, instruments, and similar documents, satisfactory in form and substance,
following the Discharge of First Priority Claims and the Discharge of Second Priority Claims, to
the Trustee and the Third Priority Collateral Agent, with respect to the Collateral as the
Collateral Control Agent or the Third Priority Collateral Agent may reasonably request and will,
from time to time upon the request of the Collateral Control Agent or the Third Priority
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Collateral Agen: after the occurrence of any Default, promptly transfer any Pledged Shares,
Pledged Interests or other shares of common stock, member interests or other ownership interests
constituting Collateral into the name of any nominee, designated by the Trustee following the
Discharge of First Priority Claims and Discharge of Second Priority Claims.

® Subject to clause (g) below, each Pledgor will, at all times, keep pledged to the
Third Priority Collateral Agent or Collateral Control Agent, as the case may be, pursuant to the
Intercreditor Agreement, all Pledged Shares, Pledged Interests and all other shares of capital
stock, member interests or other ownership interests constituting Collateral, and all securities,
security entitlements and securities accounts constituting Collateral, Dividends and Distributions
with respect thereto, all Pledged Notes, all interest, principal and other proceeds received by the
Third Priority Collateral Agent with respect to the Pledged Notes, all Pledged Note Liens and all
other Collateral and other securities, instruments, security entitlements, financial assets,
investment property, proceeds, and rights from time to time received by or distributable to a
Pledgor in respect of any Collateral.

(2) In the event that any Dividend or Distribution is to be paid on any Pledged Share
or any Pledged Interest or any payment of principal or interest is to be made on any Pledged
Note at a time when no Event of Default has occurred and is continuing, such Dividend,
Distribution or payment may be paid directly to the relevant Grantor. If any Event of Default has
occurred and is continuing, then any such Dividend, Distribution or payment shall following the
Discharge of First Priority Claims and Discharge of Second Priority Claims be paid directly to
the Third Priority Collateral Agent in accordance with Section 12(h).

(h) Following the Discharge of First Priority Claims and Discharge of Second
Priority Claims, each Pledgor agrees:

(i) following the occurrence and during the continuance of any Event of
Default, promptly upon receipt thereof by any Pledgor and without any request therefor
by the Third Priority Collateral Agent, to deliver (properly endorsed where required
hereby or requested by the Third Priority Collateral Agent) to the Third Priority
Collateral Agent all Dividends, Distributions, all interest, all principal, all other cash
payments, and all proceeds of the Collateral, all of which shall be held by the Third
Priority Collateral Agent as additional Collateral for use in accordance with Section 13(f);
and

(i)  after any Event of Default shall have occurred and be continuing and the
Third Priority Collateral Agent has notified the relevant Pledgor of the Third Priority
Collateral Agent's intention to exercise its voting power under this clause (ii), (A) the
Third Priority Collateral Agent may exercise (to the exclusion of such Pledgor) the voting
power and all other incidental rights of ownership with respect to any Pledged Shares,
Pledged Interests or other shares of capital stock, member interests or other ownership
interests constituting Collateral and EACH PLEDGOR HEREBY GRANTS THE
THIRD PRIORITY COLLATERAL AGENT AN IRREVOCABLE PROXY,
EXERCISABLE UNDER SUCH CIRCUMSTANCES, TO VOTE THE PLEDGED
SHARES, THE PLEDGED INTERESTS AND SUCH OTHER COLLATERAL, WITH
SUCH PROXY TO REMAIN VALID UNTIL THE PAYMENT IN FULL IN CASH OF
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ALL OBLIGATIONS; and (B) promptly to deliver to the Third Priority Collateral Agent
such additional proxies and other documents as may be necessary to allow the Third
Priority Collateral Agent to exercise such voting power.

(i) All Dividends, Distributions, interest, principal, cash payments, and proceeds and
all rights under the UK Note and the UK Note Related Security which may at any time and from
time to time be held by a Pledgor but which such Pledgor is then obligated to deliver to the Third
Priority Collateral Agent, shall, until delivery to the Third Priority Collateral Agent, be held by
such Pledgor separate and apart from its other property in trust for the Third Priority Collateral
Agent. The Third Priority Collateral Agent agrees that unless it has received written notice from
the Required Secured Parties that an Event of Default shall have occurred and be continuing and
the Third Priority Collateral Agent shall have given the notice referred to in Section 12(h)(ii),
such Pledgor shall have the exclusive voting power with respect to any shares of capital stock,
member interests or other ownership interest (including any of the Pledged Shares, Pledged
Interests or UK Pledged Shares) constituting Collateral and the Third Priority Collateral Agent
shall, upon the written request of such Pledgor, promptly deliver (at the Grantors' joint and
several expense) such proxies and other documents, if any, as shall be reasonably requested by
such Pledgor which are necessary to allow such Pledgor to exercise voting power with respect to
any such share of capital stock, member interests or other ownership interests (including any of
the Pledged Shares, Pledged Interests or UK Pledged Shares) constituting Collateral; provided,
however, that no vote shall be cast, or consent, waiver, or ratification given, or action taken by
any Pledgor that could reasonably be expected to be adverse in any material respect to the
interests of the Third Priority Collateral Agent and the other Secured Parties or be inconsistent
with or violate any provision of the Indenture, any other Notes Document (including this
Agreement) or any Pari Passu Third Lien Indebtednesss Agreement.

) No Pledgor will, without the prior written consent of the Trustee and each Pari
Passu Third Licn Indebtedness Agent: (A) enter into any agreement amending, supplementing,
or waiving in any material respect any provision of any Pledged Note, any Pledged Note Lien or
any UK Pledged Share (including the underlying instrument pursuant to which such Pledged
Note, Pledged Note Lien or UK Pledged Share is issued) or compromising or releasing or
extending the time for payment of any obligation of the maker thereof, (B) take or omit to take
any action the taking or the omission of that would result in any impairment or alteration of any
obligation of the maker of Pledged Note, Pledged Note Lien, UK Pledged Share or other
instrument constituting Collateral, (C) permit the issuance of (x) any additional equity interests
of'any Pledged Share Issuer or Pledged Interest Issuer (uniess immediately upon such issuance
the same are pledged and delivered to the Third Priority Collateral Agent, the Collateral Control
Agent, the First Priority Collateral Agent or the Second Priority Collateral Agent pursuant to the
terms hereof and the Intercreditor Agreement to the extent necessary to give the Third Priority
Collateral Agent a security interest after such issue in at least the same percentage of such
Pledgor's outstanding interests as before such issue), (y) any securities or other ownership
interests convertible voluntarily by the holder thereof or automatically upon the occurrence or
non-occurrence of any event or condition into, or exchangeable for, any such shares or other
ownership interests, or (z) any warrants, options, contracts or other commitments entitling any
Person to purchase or otherwise acquire any such shares or other ownership interests, or (D)
enter into any agreement creating or otherwise permit to exist, any restriction or condition upon
the transfer, voting or control of any Pledged Share, Pledged Interest or UK Pledged Share that
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could reasonably be deemed to be adverse to the Secured Parties. Each Pledgor shalil provide, or
cause the relevant Pledged Share Issuer or Pledged Interest Issuer to provide, the Third Priority
Collateral Agent, the Trustee and each Pari Passu Third Lien Indebtedness Agent with a copy of
any amendment or supplement to, or modification or waiver of, any term or provision of any of
the organizational documents of such relevant Pledged Share Issuer or Pledged Interest Issuer;
provided that such Pledgor shall not enter into any such amendment, supplement, modification or
waiver of the organizational documents of such relevant Pledged Share Issuer or Pledged Interest
Issuer which could reasonably be expected to be adverse to the interests of the Secured Parties.
The Pledgors covenant and agree that they shall not consent to or permit (1) any Pledged Interest
to be dealt with or traded on any securities exchanges or in any securities market or (2) any
Pledge Interest Issuer to elect to have its Pledged Interests treated as a "security" under Article 8
ofthe UCC unless the relevant Pledgors have (I) caused such Pledged Interest to be certificated
and (I1) delivered all certificates evidencing such Pledged Interest to the Collateral Control
Agent, together with duly executed undated blank transfer powers, or other equivalent
instruments of transfer.

(k) Each Pledgor shall take such actions such that its Collateral consisting of Pledged
Interests and Pledged Shares at all times shall be duly authorized, validly registered, fully paid
and non-assessable, and shall not be registered in violation of the organic documents of the
Pledgors or the preemptive rights of any Person, if any, or of any agreement by which the
Pledgors or any Pledged Share Issuer or Pledged Interest Issuer is bound.

13. Defaults and Events of Default; Remedies.

(a) Each Grantor hereby irrevocably appoints the Third Priority Collateral Agent its
attorney-in-fact, with full authority in the place and stead of such Grantor and in the name of
such Grantor or otherwise, from time to time, upon the occurrence and during the continuation of
an Event of Default, to take any action and to execute any instrument which the Third Priority
Collateral Agent may request to accomplish the purposes of this Agreement, including (i) to ask,
demand, collect, sue for, recover, compromise, receive and give acquittance and receipts for
moneys due and to become due under or in respect of any of the Collateral, (ii) to receive,
endorse, and collect any drafts or other Collateral in connection with clause (i) above, (iii) to file
any claims or take any action or institute any proceedings which the Third Priority Collateral
Agent may request for the collection of any of the Collateral or otherwise to enforce the rights of
the Third Priority Collateral Agent and the other Secured Parties with respect to any of the
Collateral, and (iv) to perform the affirmative obligations of such Grantor hereunder. EACH
GRANTOR HEREBY ACKNOWLEDGES, CONSENTS AND AGREES THAT THE
POWER OF ATTORNEY GRANTED PURSUANT TO THIS SECTION 13 1S
IRREVOCABLE AND COUPLED WITH AN INTEREST AND SHALL BE EFFECTIVE
UNTIL ALL OBLIGATIONS HAVE BEEN PAID IN FULL IN CASH.

(b If an Event of Default shall have occurred and be continuing, in addition to its
rights in the foregoing clause (a) and without limiting the generality of such clause, the Third
Priority Collateral Agent may exercise from time to time any rights and remedies available to it
under the UCC, under any other applicable Requirements of Law and in the clauses (c) through
(g) set forth below in this Section 13.
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(c) EEach Grantor agrees, (i) at the Trustee or any Pari Passu Third Lien Indebtedness
Agent's request if a Default has occurred and is continuing, to assemble, at its expense, all its
Inventory and cther Goods (other than Fixtures) and all records for all Collateral at a convenient
place or places acceptable to the Required Secured Parties, and (ii) if an Event of Default has
occurred and is continuing, at the Third Priority Collateral Agent's or Required Secured Parties'
request, to execute all such documents and do all such other things which may be necessary or
desirable in order to enable the Third Priority Collateral Agent or its nominee to be registered as
owner of the Intellectual Property with any competent registration authority.

(d)  Notice of the intended disposition of any Collateral may be given by first-class
mail, hand-delivery (through a delivery service or otherwise), facsimile or E-mail, and shall be
deemed to have been "sent" upon deposit in the U.S. mails with adequate postage properly
affixed, upon delivery to an express delivery service, upon the electronic submission through
telephonic services or, if by facsimile transmission, when sent against mechanical confirmation
of successful transmission, as applicable. Each Grantor hereby agrees and acknowledges that: (i)
with respect to Collateral that is (A) perishable or threatens to decline speedily in value or (B) is
of a type customarily sold on a recognized market, no notice of disposition need be given; and (ii)
with respect to Collateral not described in clause (i) above, notification sent after default and at
least ten days before any proposed disposition provides notice within a reasonable time before
disposition.

(e) Each Grantor hereby agrees and acknowledges that a commercially reasonable
disposition of Inventory, Equipment, Computer Hardware and Software, or Intellectual Property
may be by lease or license of, in addition to the sale of, such Collateral. Each Grantor further
agrees and acknowledges that a disposition (i) made in the usual manner on any recognized
market, (ii) at the price current in any recognized market at the time of disposition or (iii) in
conformity with reasonable commercial practices among dealers in the type of property subject
to the disposition shall, in each case, be deemed commercially reasonable.

® Any cash proceeds of any disposition by the Third Priority Collateral Agent of
any of the Collateral shall be applied by the Third Priority Collateral Agent first to payment of
the Third Priority Collateral Agent's and Collateral Control Agent's fees and expenses in
connection with the Collateral, including, without limitation, attorneys' fees and legal expenses,
second without duplication of amounts applied pursuant to clause first above, to the indefeasible
payment in full in cash, pro rata, based on the amount of Obligations outstanding under the
Indenture and each Pari Passu Third Lien Indebtedness Agreement and then due and owing to (i)
the Trustee to be applied as provided in the Indenture, and (ii) each Pari Passu Third Lien
Indebtedness Agent to be applied as provided in the applicable Pari Passu Third Lien
Indebtedness Agreement; and, the balance, if any, to such Grantor or as otherwise directed by a
court of competent jurisdiction. Neither the Third Priority Collateral Agent nor any other
Secured Party need apply or pay over for application noncash proceeds of collection and
enforcement unless (i) the failure to do so would be commercially unreasonable and (ii) the
applicable Grantor has provided the Third Priority Collateral Agent, the Trustee and each Pari
Passu Third Lien Indebtedness Agent with a written demand to apply or pay over such noncash
proceeds on such basis. To the extent permitted by applicable law, each Grantor waives all
claims, damages and demands it may acquire against the Third Priority Collateral Agent arising
out of the exercise by the Third Priority Collateral Agent of any rights hereunder.
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(g) [Reserved].

(h) If any Event of Default has occurred and is continuing, the Third Priority
Collateral Agent may exercise in respect of the Collateral, in addition to other rights and
remedies provided for herein or otherwise available to it, all the rights and remedies of a secured
party on default under the UCC (whether or not the UCC applies to the affected Collateral) and
also may, without notice except as specified below (or, if notice cannot be waived under the
UCC, as required to be provided by the UCC) sell the Collateral or any part thereof in one or
more parcels at public or private sale, at any of the Third Priority Collateral Agent's offices or
elsewhere, for cash, on credit or for future delivery, and upon such other terms as the Third
Priority Collateral Agent may deem commercially reasonable. Each Grantor agrees that, to the
extent notice of sale shall be required by law, at least ten (10) days' prior notice to such Grantor
of the time and place of any public sale or the time after which any private sale is to be made
shall constitute reasonable notification. The Third Priority Collateral Agent shall not be
obligated to make any sale of Collateral regardless of notice of sale having been given. The
Third Priority Collateral Agent may adjourn any public or private sale from time to time by
announcement at the time and place fixed therefor, and such sale may, without further notice, be
made at the time and place to which it was so adjourned.

(i) [f any Event of Default has occurred and is continuing, the Third Priority
Collateral Agent may transfer all or any part of the Collateral into the name of the Third Priority
Collateral Agent or its nominee, with or without disclosing that such Collateral is subject to the
lien and security interest hereunder, notify the parties obligated on any of the Collateral to make
payment to the Third Priority Collateral Agent of any amount due or to become due thereunder,
enforce collection of any of the Collateral by suit or otherwise, and surrender, release or
exchange all or any part thereof, or compromise or extend or renew for any period (whether or
not longer than the original period) any obligations of any nature of any party with respect
thereto, endorse any checks, drafts, or other writings in any Grantor's name to allow collection of
the Collateral, take control of any proceeds of the Collateral, and execute (in the name, place and
stead of each Grantor) endorsements, assignments, transfer powers and other instruments of
conveyance or transfer with respect to all or any of the Collateral.

) Each Grantor agrees that in any sale of any of the Collateral whenever an Event of
Default shall have occurred and be continuing, the Third Priority Collateral Agent is hereby
authorized to comply with any limitation or restriction in connection with such sale as it may be
advised by counsel is necessary in order to avoid any violation of applicable Requirements of
Law (including compliance with such procedures as may restrict the number of prospective
bidders and purchasers, require that such prospective bidders and purchasers have certain
qualifications, and restrict such prospective bidders and purchasers to persons who will represent
and agree that they are purchasing for their own account for investment and not with a view to
the distribution or resale of such Collateral), or in order to obtain any required approval of the
sale or of the purchaser by any governmental regulatory authority or official, and each Grantor
further agrees that such compliance shall not result in such sale being considered or deemed not
to have been made in a commercially reasonable manner, nor shall the Third Priority Collateral
Agent be liable nor accountable to the Grantors for any discount allowed by the reason of the
fact that such Collateral is sold in compliance with any such limitation or restriction. The Third
Priority Collateral Agent may seil the Collateral without giving any warranties or representations
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as to the Collateral. The Third Priority Collateral Agent may disclaim any warranties of title or
the like. This procedure will not be considered to adversely affect the commercial
reasonableness of any sale of the Collateral.

14.  Limitation on Duty in Respect of Collateral. Beyond the exercise of reasonable
care in the custody and preservation thereof, neither the Third Priority Collateral Agent nor any
other Secured Party will have any duty as to any Collateral in its possession or control or in the
possession or control of any sub-agent or bailee or any income therefrom or as to the
preservation of rights against prior parties or any other rights pertaining thereto. The Third
Priority Collateral Agent will be deemed to have exercised reasonable care in the custody and
preservation of the Collateral in its possession or control if such Collateral is accorded treatment
substantially equal to that which it accords similar property held for third parties, and will not be
liable or responsible for any loss or damage to any Collateral, or for any diminution in the value
thereof, by reason of any act or omission of any sub-agent or bailee selected by the Third Priority
Collateral Agent in good faith or by reason of any act or omission by the Third Priority
Collateral Agent pursuant to instructions from the Trustee, except to the extent that such liability
arises from the Third Priority Collateral Agent's gross negligence or willful misconduct.

To the extent that applicable law imposes duties on the Third Priority Collateral Agent to
exercise remedies in a commercially reasonable manner, each Grantor acknowledges and agrees
that it is commercially reasonable for the Third Priority Collateral Agent (a) to fail to incur
expenses reasonably deemed significant by the Required Secured Parties or to prepare Collateral
for disposition or otherwise to complete raw material or work-in-process into finished goods or
other finished products for disposition, (b) to fail to obtain third party consents for access to
Collateral to be disposed of, or to obtain or, if not required by other law, to fail to obtain
governmental or third party consents for the collection or disposition of Collateral to be collected
or disposed of, (c) to fail to exercise collection remedies against Account Debtors or other
Persons obligated on Collateral or to remove liens or encumbrances on or any adverse claims
against Collateral, (d) to exercise collection remedies against Account Debtors and other Persons
obligated on Collateral directly or through the use of collection agencies and other collection
specialists, (e) to advertise dispositions of Collateral through publications or media of general
circulation, whether or not the Collateral is of a specialized nature, (f) to contact other Persons,
whether or not in the same business as the Grantors, for expressions of interest in acquiring all or
any portion of the Collateral, (g) to hire one or more professional auctioneers to assist in the
disposition of Collateral, whether or not the collateral is of a specialized nature, (h) to dispose of
Collateral by utilizing Internet sites that provide for the auction of assets of the types included in
the Collateral or that have the reasonable capability of doing so, or that match buyers and sellers
of assets, (i) to dispose of assets in wholesale rather than retail markets, (j) to disclaim
disposition warranties, including, without limitation, any warranties of title, (k) to purchase
insurance or credit enhancements to insure the Third Priority Collateral Agent against risks of
loss, collection or disposition of Collateral, or to provide to the Third Priority Collateral Agent a
guaranteed return from the collection or disposition of Collateral or (1) to obtain the services of
brokers, investment bankers, consultants and other professionals to assist the Third Priority
Collateral Agent in the collection or disposition of any of the Collateral. Each Grantor
acknowledges that the purpose of this Section is to provide non-exhaustive indications of what
actions or omissions by the Third Priority Collateral Agent would not be commercially
unreasonable in the Third Priority Collateral Agent's exercise of remedies against the Collateral
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and that other actions or omissions by the Third Priority Collateral Agent shall not be deemed
commercially unreasonable solely on account of not being specifically referred to in this Section.
Without limitation upon the foregoing, nothing contained in this Section shall be construed to
grant any right to a Grantor or to impose any duties on the Third Priority Collateral Agent that
would not have been granted or imposed by this Agreement or by applicable Requirements of
Law in the absence of this Section.

15.  Special Provisions Relating to the Third Priority Collateral Agent. The following
provisions shall govern the Third Priority Collateral Agent's rights, powers, obligations and
duties under this Agreement, notwithstanding anything herein to the contrary:

(a) The Third Priority Collateral Agent shall have no duty to act, consent or request
any action of the Grantors or any other Person in connection with this Amended and Restated
Third Priority Pledge and Security Agreement and Irrevocable Proxy (including all schedules
and exhibits attached hereto) unless the Third Priority Collateral Agent shall have received
written direction from the Trustee and/or other Pari Passu Third Lien Indebtedness Agents, in
each case, acting on behalf of the Required Secured Parties.

(b) All indemnities to be paid under this Agreement shall be payable immediately
when due in U.S. dollars ("Dollars") in the full amount due, without deduction for any variation
in any Rate of Exchange (as defined below). The Grantors hereby agree to jointly and severally
indemnify the Third Priority Collateral Agent against any losses, damages, penalties, costs,
expenses or disbursements of any kind or nature whatsoever, including, without limitation,
attorney's fees and expenses, incurred by the Third Priority Collateral Agent as a result of any
judgment or order being given or made for the amount due hereunder and such judgment or order
being expressed and paid in a currency (the "Judgment Currency") other than Dollars and as a
result of any variation as between (i) the rate of exchange at which the dollar amount is
converted into Judgment Currency for the purpose of such judgment or order, and (ii) the Rate of
Exchange at which the Third Priority Collateral Agent is then able to purchase Dollars with the
amount of the Judgment Currency actually received by the Third Priority Collateral Agent. The
indemnity set forth in this paragraph shall constitute a separate and independent obligation of the
Grantors and shall continue in full force and effect notwithstanding any such judgment or order
as aforesaid. The term "Rate of Exchange" means the rate at which the Third Priority Collateral
Agent is able to purchase Dollars with the Judgment Currency on the foreign exchange market
on the relevant date and shall include any premiums and other reasonable costs of exchange
payable in connection with the purchase of, or conversion into, the relevant currency. The
indemnification set forth in this Section 15 shall survive the termination or assignment of this
Amended and Restated Third Priority Pledge and Security Agreement and Irrevocable Proxy and
the resignation or removal of the Third Priority Collateral Agent.

(c) For the avoidance of doubt, if there is any inconsistency between the terms of this
Amended and Restated Third Priority Pledge and Security Agreement and Irrevocable Proxy and
those of the Intercreditor Agreement, the terms of the Intercreditor Agreement shall prevail.

(d) Each of the Trustee, the Holders, each Pari Passu Third Lien Indebtedness Agent
and each holder of Pari Passu Third Lien Indebtedness hereby designate and appoint Wells Fargo
Bank, N.A. to act as the Third Priority Collateral Agent under this Agreement, the other Notes
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Documents and any Pari Passu Third Lien Indebtedness Agreement to which it is a party, and
hereby authorizz the Third Priority Collateral Agent to take such actions on its behalf under the
provisions of this Agreement, such other Notes Documents and each Pari Passu Third Lien
Indebtedness Agreement and to exercise such powers and perform such duties as are expressly
delegated to the Third Priority Collateral Agent by the terms of this Agreement, such other Notes
Documents and each Pari Passu Third Lien Indebtedness Agreement. Notwithstanding any
provision to the contrary elsewhere in this Agreement, any other Notes Document or any such
Pari Passu Third Lien Indebtedness Agreement, the Third Priority Collateral Agent shall not
have any duties or responsibilities, except those expressly set forth in this Agreement, such other
Notes Documents and each such Pari Passu Third Lien Indebtedness Agreement or any fiduciary
relationship with the Secured Parties, and no implied covenants, functions or responsibilities
shall be read into this Agreement or otherwise exist against the Third Priority Collateral Agent.

(e) The trustee agrees to render to the Third Priority Collateral Agent, at any time
upon request of the Third Priority Collateral Agent, an accounting of the amounts of the
Obligations owing to the Holders and such other information with respect to the Obligations
owing to each such Person as the Third Priority Collateral Agent may reasonably request in order
to give effect to the terms and conditions of this Agreement. In the event that the Trustee fails to
provide any information required to be provided by it to the Third Priority Collateral Agent, then
the Third Priority Collateral Agent may (but shall not be obligated to) (i) take such actions as are
required to be taken by it based on the most recent information available to it or (ii) in the case of
any distributions to be made pursuant to the Notes Documents or any Pari Passu Third Lien
Indebtedness Agreement, hold the Holders' share or purported share in escrow (without
obligation to pay interest thereon) until the Trustee provides the required information.

® Notwithstanding anything herein to the contrary, in no event shall the Third
Priority Collateral Agent have any obligation to inquire or investigate as to the correctness,
veracity, or content of any instruction received from the Trustee or any Pari Passu Third Lien
Indebtedness Agent on behalf of the Required Secured Parties. In no event shall the Third
Priority Collateral Agent have any liability in respect of any such instruction received by it and
relied on with respect to any action or omission taken pursuant thereto.

(g2) The Third Priority Collateral Agent may execute any of its duties under this
Agreement, any of the Notes Documents or any Pari Passu Third Lien Indebtedness Agreement
by or through agents, experts or attorneys-in-fact and shall be entitled to advice of counsel
concerning all matters pertaining to such duties. The Third Priority Collateral Agent shall not be
responsible for the negligence or misconduct of any agents, experts or attorneys-in-fact selected
by it in good faith.

(h)  Neither the Third Priority Collateral Agent nor any of its officers, directors,
employees, agents, attorneys-in-fact or affiliates shall be (i) liable for any action lawfully taken
or omitted to be taken by it under or in connection with this Agreement, any of the Notes
Documents or any Pari Passu Third Lien Indebtedness Agreement (except for its gross
negligence or willful misconduct), or (ii) responsible in any manner to any Secured Party for any
recitals, statements, representations or warranties (other than its own recitals, statements,
representations or warranties) made in this Agreement, any of the Notes Documents or Pari
Passu Third Lien Indebtedness Agreement or in any certificate, report, statement or other
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document referred to or provided for in, or received by the Third Priority Collateral Agent under
or in connection with, this Agreement, any of the Notes Documents or any Pari Passu Third Lien
Indebtedness Agreement or for the value, validity, effectiveness, genuineness, enforceability or
sufficiency of this Agreement, any of the Notes Documents or any Pari Passu Third Lien
Indebtedness Agreement or for any failure of the Grantors or any other Person to perform their
obligations hereunder and thereunder. The Third Priority Collateral Agent shall not be under any
obligation to any Secured Party or any other Person to ascertain or to inquire as to (i) the
observance or performance of any of the agreements contained in, or conditions of, this
Agreement, any of the Notes Documents or any Pari Passu Third Lien Indebtedness Agreement
or to inspect the properties, books or records of the Grantors, (ii) whether or not any
representation or warranty made by any Person in connection with this Agreement, any Notes
Document or any Pari Passu Third Lien Indebtedness Agreement is true, (iii) the performance by
any Person of its obligations under this Agreement, any of the Notes Documents or any Pari
Passu Third Lien Indebtedness Agreement or (iv) the breach of or default by any Person of its
obligations under this Agreement, any of the Notes Documents or any Pari Passu Third Lien
Indebtedness Agreement.

(i) The Third Priority Collateral Agent shall not be bound to (i) account to any
Person for any sum or the profit element of any sum received for its own account; (ii) disclose to
any other Person any information relating to the Person if such disclosure would, or might,
constitute a breach of any law or regulation or be otherwise actionable at the suit of any Person;
(iii) be under any fiduciary duties or obligations other than those for which express provision is
made in this Agreement, in any of the Notes Documents or in any Pari Passu Third Lien
Indebtedness Agreement to which it is a party; or (iv) be required to take any action that it
believes, based on advice of counsel, is in conflict with any applicable law, this Agreement, any
of the Notes Documents or any Pari Passu Third Lien Indebtedness Agreement, or any order of
any court or administrative agency.

) Beyond the exercise of reasonable care in the custody thereof and except as
otherwise specifically stated in this Agreement, any of the Notes Documents or any Pari Passu
Third Lien Indebtedness Agreement, the Third Priority Collateral Agent shall have no duty as to
any of the Collateral in its possession or control or in the possession or control of any agent or
bailee or as to preservation of rights against prior parties or any other rights pertaining thereto.

k) The Third Priority Collateral Agent shall be authorized to but shall not be
responsible for filing any financing or continuation statements or recording any documents or
instruments in any public office at any time or times or otherwise perfecting or monitoring or
maintaining the perfection of any security interest in the Collateral. It is expressly agreed, to the
maximum extent permitted by applicable law, that the Third Priority Collateral Agent shall have
no responsibility for (i) taking any necessary steps to preserve rights against any Person with
respect to any Collateral or (ii) taking any action to protect against any diminution in value of the
Collateral, but, in each case (A) subject to the requirement that the Third Priority Collateral
Agent may not act or omit to take any action if such act or omission would constitute gross
negligence, bad faith or willful misconduct and (B) the Third Priority Collateral Agent may do so
and all expenses reasonably incurred in connection therewith shall be part of the Obligations.
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M The Third Priority Collateral Agent shall not be liable or responsible for any loss
or diminution in the value of any of the Collateral, by reason of the act or omission of any carrier,
forwarding agency or other agent or bailee selected by the Third Priority Collateral Agent in
good faith, except to the extent of the Third Priority Collateral Agent's gross negligence, bad
faith or willful misconduct.

(m)  The Third Priority Collateral Agent shall not be responsible for, nor incur any
liability with respect to, (i) the existence, genuineness or value of any of the Collateral or for the
validity, perfection, priority or enforceability of the security interest in any of the Collateral,
whether impaired by operation of law or by reason of any action or omission to act on its part
under this Agreement, any of the Notes Documents or any Pari Passu Third Lien Indebtedness
Agreement, except to the extent such action or omission constitutes gross negligence, bad faith
or willful misconduct on the part of the Third Priority Collateral Agent, (ii) the validity or
sufficiency of the Collateral or any agreement or assignment contained therein, (iii) the validity
of the title of the Grantors to the Collateral, (iv) insuring the Collateral or (v) the payment of
taxes, charges or assessments upon the Collateral or otherwise as to the maintenance of the
Collateral.

(n) Notwithstanding anything in this Agreement, any of the Notes Documents or any
Pari Passu Third Lien Indebtedness Agreement to the contrary, (i) in no event shall the Third
Priority Collateral Agent or any officer, director, employee, representative or agent of the Third
Priority Collateral Agent be liable under or in connection with this Agreement, any of the Notes
Documents or any Pari Passu Third Lien Indebtedness Agreement for indirect, special, incidental,
punitive or consequential losses or damages of any kind whatsoever, including but not limited to
lost profits or loss of opportunity, whether or not foreseeable, even if the Third Priority
Collateral Agent has been advised of the possibility thereof and regardless of the form of action
in which such damages are sought; and (ii) the Third Priority Collateral Agent shall be afforded
all of the rights, powers, immunities and indemnities set forth in this Agreement in all of the
Notes Documents and each Pari Passu Third Lien Indebtedness Agreement to which it is a
signatory as if such rights, powers, immunities and indemnities were specifically set out in each
such Notes Document or Pari Passu Third Lien Indebtedness Agreement, as applicable. In no
event shall the Third Priority Collateral Agent be obligated to invest any amounts received by it
hereunder.

(o) The Third Priority Collateral Agent shall be entitled conclusively to rely, and
shall be fully protected in relying, upon any note, writing, resolution, request, direction,
certificate, notice, consent, affidavit, letter, cablegram, telegram, telecopy, email, telex or
teletype message, statement, order or other document or conversation believed by it in good faith
to be genuine and correct and to have been signed, sent or made by the proper Person or Persons
and/or upon advice and/or statements of legal counsel, independent accountants and other
experts selected by the Third Priority Collateral Agent and need not investigate any fact or
matter stated in any such document. Any such statement of legal counsel shall be full and
complete authorization and protection in respect of any action taken or suffered by it hereunder
in accordance therewith. Any statement or advice of counsel may be based, insofar as it relates
to factual matters, upon a certificate of an officer of the Trustee. In connection with any request
or direction of the Trustee, the Third Priority Collateral Agent shall be entitled conclusively to
rely, and shall be fully protected in relying, upon any instruction delivered by the Trustee. The

-39-

1534209.04-New York Server 7A - MSW



Third Priority Collateral Agent shall be fully justified in failing or refusing to take any action
under this Agrezment, any of the Notes Documents or any Pari Passu Third Lien [ndebtedness
Agreement (i) if such action would, in the reasonable opinion of the Third Priority Collateral
Agent (which may be based on the opinion of legal counsel), be contrary to applicable law, any
of'the Notes Dccuments or any Pari Passu Third Lien Indebtedness Agreement, (ii) if such action
is not specifically provided for in this Agreement or any of the Notes Documents or any Pari
Passu Third Lien Indebtedness Agreement, (iii) if, in connection with the taking of any such
action hereunder or under any of the Notes Documents or any Pari Passu Third Lien
Indebtedness Agreement that would constitute an exercise of remedies hereunder, under any of
the Notes Documents or any Pari Passu Third Lien Indebtedness Agreement it shall not first be
indemnified to its satisfaction by the Trustee and/or Holders against any and all risk of
nonpayment, liability and expense that may be incurred by it, its agents or its counsel by reason
of'taking or continuing to take any such action, or (iv) if, notwithstanding anything to the
contrary contained in this Agreement, in connection with the taking of any such action that
would constitute a payment due under any agreement or document, it shall not first have received
from the Trustee and/or Holders or the Grantors funds equal to the amount payable. The Third
Priority Collateral Agent shall in all cases be fully protected in acting, or in refraining from
acting, under this Agreement, any of the Notes Documents or any Pari Passu Third Lien
Indebtedness Agreement in accordance with a request of the Trustee, and such request and any
action taken or failure to act pursuant thereto shall be binding upon all the other Secured Parties.

r) [f, with respect to a proposed action to be taken by it, a Third Priority Collateral
Agent shall determine in good faith that the provisions of this Agreement, any other Notes
Document or any Pari Passu Third Lien Indebtedness Agreement relating to the functions or
responsibilities or discretionary powers of the Third Priority Collateral Agent are or may be
ambiguous or inconsistent, the Third Priority Collateral Agent shall notify the Trustee and each
Pari Passu Third Lien Indebtedness Agent, identifying the proposed action, and may decline
either to perform such function or responsibility or to take the action requested unless it has
received the written confirmation of the Trustee and each Pari Passu Third Lien Indebtedness
Agent that the action proposed to be taken by the Third Priority Collateral Agent is consistent
with the terms of this Agreement, the Notes Documents or any Pari Passu Third Lien
Indebtedness Agreement or is otherwise appropriate. The Third Priority Collateral Agent shall
be fully protected in acting or refraining from acting upon the confirmation of the Trustee or any
Pari Passu Third Lien Indebtedness Agent on behalf of the Required Secured Parties, in this
respect, and such confirmation shall be binding upon the Secured Parties.

(@ The Third Priority Collateral Agent shall not be deemed to have actual,
constructive, direct or indirect knowledge or notice of the occurrence of any Default unless and
until the Third Priority Collateral Agent has received a written notice or a certificate from the
Trustee, any Pari Passu Third Lien Indebtedness Agent or the Grantors stating that a Default has
occurred. The Third Priority Collateral Agent shall have no obligation whatsoever either prior to
or after receiving such notice or certificate to inquire whether a Default has in fact occurred and
shall be entitled to rely conclusively, and shall be fully protected in so relying, on any notice or
certificate so furnished to it. No provision of this Agreement, the Intercreditor Agreement or any
of the Notes Documents or any Pari Passu Third Lien Indebtedness Agreement shall require the
Third Priority Collateral Agent to expend or risk its own funds or otherwise incur any financial
liability in the performance of any of its duties under this Agreement, any of the Notes
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Documents, under any Pari Passu Third Lien Indebtedness Agreement or the exercise of any of
its rights or powers, if it shall have reasonable grounds for believing that repayment of such
funds or adequate indemnity against such risk or liability including an advance of moneys
necessary to perform work or to take the action requested is not reasonably assured to it, the
Third Priority Collateral Agent may decline to act unless it receives indemnity satisfactory to it
in its sole discretion, including an advance of moneys necessary to take the action requested.
The Third Priority Collateral Agent shall be under no obligation or duty to take any action under
this Agreement, any of the Notes Documents or any Pari Passu Third Lien Indebtedness
Agreement or otherwise if taking such action (i) would subject the Third Priority Collateral
Agent to a tax in any jurisdiction where it is not then subject to a tax or (ii) would require the
Third Priority Collateral Agent to qualify to do business in any jurisdiction where it is not then
so qualified.

(r) Notwithstanding that the Third Priority Collateral Agent is appointed by and
acting for and at the direction of the Secured Parties, the Grantors will jointly and severally pay
upon demand to the Third Priority Collateral Agent the amount of any and all reasonable fees
(including any as set forth in one or more separate fee letters of the Third Priority Collateral
Agent) and out-of-pocket expenses, including the reasonable fees and expenses of its counsel,
that the Third Priority Collateral Agent may incur in connection with (i) the negotiation,
performance or administration of this Agreement, the Notes Documents and each Pari Passu
Third Lien Indebtedness Agreement to which it is a party, (ii) the custody or preservation of; or
the sale of, collection from, or other realization upon, any of the Collateral, (iii) the exercise or
enforcement (whether through negotiations, legal proceedings or otherwise) of any of the rights
of the Third Priority Collateral Agent or the other Secured Parties hereunder, under the Notes
Documents or under any Pari Passu Third Lien Indebtedness Agreement or (iv) the failure by the
Grantors to perform or observe any of the provisions hereof or of any of the Notes Documents or
any Pari Passu Third Lien Indebtedness Agreement. The provisions of this section shall survive
the termination of this Agreement and resignation or removal of the Third Priority Collateral
Agent. The expenses of the Third Priority Collateral Agent incurred in connection with actions
undertaken as provided in this Section 15 shall be payable jointly and severally by the Grantors
to the Third Priority Collateral Agent upon demand therefor (which demand shall be
accompanied by an appropriate invoice).

(s) Each of the Secured Parties expressly acknowledges that neither the Third Priority
Collateral Agent nor any of its officers, directors, employees, agents or attorneys-in-fact has
made any representations or warranties to it (except as expressly provided herein) and that no act
by the Third Priority Collateral Agent hereafter taken, including any review of the Grantors, shall
be deemed to constitute any representation or warranty by the Third Priority Collateral Agent to
any Secured Party. The Trustee and the Holders represent to the Third Priority Collateral Agent
that it has, independently and without reliance upon the Third Priority Collateral Agent or any
other Secured Party, and based on such documents and information as it has deemed appropriate,
made its own appraisal of and investigation into the business, operations, property, financial and
other condition and creditworthiness of the Grantors. The Trustee and the Holders also represent
that each will, independently and without reliance upon the Third Priority Collateral Agent or
any other Secured Party, and based on such documents and information as it shall deem
appropriate at the time, continue to make its own credit analysis, appraisals and decisions in
taking or not taking action under this Agreement, and to make such investigation as it deems
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necessary to inform itself as to the business, operations, property, financial and other condition
and creditworthiness of the Grantors. Except for notices, reports and other documents expressly
required to be furnished to the Secured Parties by the Third Priority Collateral Agent hereunder,
the Third Priority Collateral Agent shall not have any duty or responsibility to provide any
Secured Party with any credit or other information concerning the business, operations, property,
financial and other condition or creditworthiness of the Grantors which may come into the
possession of the Third Priority Collateral Agent or any of its officers, directors, employees,
agents or attorreys-in-fact.

(t) The Grantors, jointly and severally, agree to indemnify each of the Third Priority
Collateral Agent and its officers, directors, employees, agents or attorneys-in-fact (collectively,
the "Indemnified Parties") from and against any and all liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, expenses (including, without limitation, attorneys' fees
and expenses) or disbursements of any kind whatsoever which may at any time be imposed on,
incurred by or asserted against any Indemnified Party in any way relating to or arising out of this
Agreement, the Notes Documents or any Pari Passu Third Lien Indebtedness Agreement;
provided that the Grantors shall not be liable for the payment of any portion of such liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or
disbursements to the extent that any of the foregoing result from any such Indemnified Party's
gross negligence or willful misconduct as determined by a court of competent jurisdiction
beyond all applicable appeals.

(w Subject to clause (bb) below, neither the Third Priority Collateral Agent, any
Secured Party nor any of their respective officers, directors, employees or agents shall be liable
for failure to demand, collect or realize upon any of the Collateral or for any delay in doing so or
shall be under any obligation to sell or otherwise dispose of any Collateral upon the request of
the Grantors or any other Person or to take any other action whatsoever with regard to the
Collateral or any part thereof. Subject to clause (bb) below, the powers conferred on the Third
Priority Collateral Agent hereunder are solely to protect the Third Priority Collateral Agent's and
the Secured Parties' interests in the Collateral and shall not impose any duty upon the Third
Priority Collateral Agent to exercise any such powers. The Third Priority Collateral Agent shall
be accountable only for amounts that it actually receives as a result of the exercise of such
powers, and neither it nor any of its officers, directors, employees or agents shall be responsible
to the Grantors for any act or failure to act hereunder, except for their own gross negligence or
willful misconduct.

V) Pursuant to any applicable law, the Grantors authorize the Third Priority
Collateral Agent without obligation to file or record financing statements and other filing or
recording documents or instruments with respect to the Collateral without the signatures ofthe
Grantors in such form and in such offices as the Trustee or any Pari Passu Third Lien
Indebtedness Agent determines appropriate to perfect the security interests of the Third Priority
Collateral Agent under this Agreement. The Grantors hereby ratify and authorize the filing by
the Third Priority Collateral Agent of any financing statement with respect to the Collateral made
prior to the date hereof. Notwithstanding the foregoing or anything else to the contrary
contained in this Agreement, in no event shall the Third Priority Collateral Agent have any duty
or obligation to monitor the perfection, continuation of perfection or the sufficiency or validity of
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any security interest in or related to the Collateral or to prepare or file any Uniform Commercial
Code financing statement or continuation statement.

(w)  The Grantors acknowledge that the rights and responsibilities of the Third Priority
Collateral Agent under this Agreement with respect to any action taken by the Third Priority
Collateral Agent or the exercise or non-exercise by the Third Priority Collateral Agent of any
option, voting right, request, judgment or other right or remedy provided for herein or resulting
or arising out of this Agreement shall, as between the Third Priority Collateral Agent and the
Secured Parties, be governed by such agreements with respect thereto as may exist from time to
time among them, but, as between the Third Priority Collateral Agent and the Grantors, the Third
Priority Collateral Agent shall be conclusively presumed to be acting as agent for the Secured
Parties with full and valid authority so to act or refrain from acting, and the Grantors shall not be
under any obligation, or entitlement, to make any inquiry respecting such authority.

(x) Any corporation into which the Third Priority Collateral Agent may be merged, or
with which it may be consolidated, or any corporation resulting from any merger or
consolidation to which the Third Priority Collateral Agent shall be a party, shall become a Third
Priority Collateral Agent under this Agreement without the execution or filing of any paper or
any further act on the part of the parties hereto.

(y) The Third Priority Collateral Agent may resign as Third Priority Collateral Agent
at any time upon written notice to the Trustee, each Pari Passu Third Lien Indebtedness Agent
and the Grantors and may be removed at any time with or without cause by the Trustee and/or
any Pari Passu Third Lien Indebtedness Agent in each case acting on behalf of the Required
Secured Parties, with any such resignation or removal to become effective only upon the
appointment of a successor Third Priority Collateral Agent under this Section. If the Third
Priority Collateral Agent shall provide notice of its resignation or be removed as Third Priority
Collateral Agent, then the Required Secured Parties (and if no such successor shall have been
appointed within 45 days of the Third Priority Collateral Agent's resignation or removal, the
Third Priority Collateral Agent may) appoint a successor agent for the Secured Parties, which
successor agent shall, in the case of any appointment by the Third Priority Collateral Agent, be
reasonably acceptable to the Trustee and/or any Pari Passu Third Lien Indebtedness Agent in
each case acting on behalf of the Required Secured Parties, and the former Third Priority
Collateral Agent's rights, powers and duties as Third Priority Collateral Agent shall be
terminated, without any other or further act or deed on the part of such former Third Priority
Collateral Agent (except that the resigning Third Priority Collateral Agent at the joint and several
expense of the Grantors shall deliver all Collateral then in its possession to the successor Third
Priority Collateral Agent and shall execute and deliver to the successor Third Priority Collateral
Agent such instruments of assignment and transfer and other similar documents as such
successor Third Priority Collateral Agent shall deem necessary or advisable) or any of the
Secured Parties. After any retiring Third Priority Collateral Agent's resignation or removal
hereunder as Third Priority Collateral Agent, the provisions of this Agreement shall inure to its
benefit as to any actions taken or omitted to be taken by it while it was Third Priority Collateral
Agent. In the event that a successor Third Priority Collateral Agent is not appointed within the
time period specified in this Section 15 following the provision of a notice of resignation or
removal of the Third Priority Collateral Agent, the Third Priority Collateral Agent or any
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Secured Party may petition a court of competent jurisdiction for the appointment of a successor
Third Priority Collateral Agent (at the joint and several expense of the Grantors).

(2) The Third Priority Collateral Agent shall maintain accurate and complete
accounts, books, records and computer systems with respect to all matters related directly to the
administration of the Collateral, in each case consistent with the customary procedures of the
Third Priority Collateral Agent.

(aa)  The Third Priority Collateral Agent shall at the Grantors' joint and several
expense make available to the Trustee, each Pari Passu Third Lien Indebtedness Agent and their
duly authorized representatives, attorneys and auditors, the files and accounts, books, records and
computer systems maintained by the Third Priority Collateral Agent or any subcontractor or
agent thereof in respect of the Collateral at the locations where such files, accounts, books,
records and computer systems are maintained pursuant to this Agreement and the other Notes
Documents and any Pari Passu Third Lien Indebtedness Agreement, during normal business
hours and subject to reasonable prior written notice.

(bb)  Upon receipt of indemnity requested by the Third Priority Collateral Agent and
assuming the requested action does not conflict with other clauses of this Section 15, the Third
Priority Collateral Agent shall act upon the specific instructions of the Trustee or any Pari Passu
Third Lien Indebtedness Agent on behalf of the Required Secured Parties, except for any
instructions that in the good faith judgment of the Third Priority Collateral Agent may be
contrary to any Security Document or applicable law.

For the sake of clarity, the parties intend that the term "Notes Documents" includes all
English Security Documents and Account Control Agreements (as defined in the Senior Secured
Credit Facility as in effect on the Issue Date).

16. Special Provisions Relating to the Collateral Control Agent. The Collateral
Control Agent shall be entitled to all of the same rights, protections, immunities and indemnities
under this Agreement as are afforded to it under the Intercreditor Agreement, as if fully set forth
herein.

17. General.

For the avoidance of doubt, only the Trustee or any Pari Passu Third Lien Indebtedness
Agent on behalf of the Required Secured Parties are entitled to direct the Collateral Control
Agent to act, consent or request any action in connection with this Agreement.

With respect to each Subsidiary that becomes a Guarantor pursuant to Section 4.17 of the
Indenture or as otherwise required by the Notes Documents or any Pari Passu Third Lien
Indebtedness Agreement, the Grantors shall and at the option of the relevant Grantor, with
respect to any Subsidiary that is not a Grantor, a Grantor may, cause such Subsidiary to become
a Grantor hereunder, and such Subsidiary shall execute and deliver to the Third Priority
Collateral Agent (with a copy to the Trustee, each Pari Passu Third Lien Indebtedness Agent and
the Collateral Control Agent) a joinder agreement substantially in the form of Attachment II
(each a "Joinder Agreement") and such Subsidiary shall thereafter for all purposes be a party
hereto and have the same rights and obligations as a Grantor party hereto on the Issue Date.
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Each Grantor agrees that a carbon, photographic or other reproduction of this Agreement
is sufficient as a financing statement. The Grantors hereby ratify their authorization contained in
Section 11(a) for the Third Priority Collateral Agent to have filed in any Uniform Commercial
Code jurisdiction prior to the date hereof any financing statement or amendment thereto filed
prior to the date hereof.

All notices hereunder shall be in writing (including facsimile transmission) and shall be
sent, in the case of any Grantor, to the address of such Grantor shown in Schedule I hereto and,
in the case of the Third Priority Collateral Agent, at its address set forth beneath its signature
page hereto, or to such other address as such party may, by written notice received by the other
parties, have designated as its address for such purpose. Notices sent by facsimile transmission
or e-mail shall be deemed to have been given when sent against mechanical confirmation of
successful transmission; notices sent by mail shall be deemed to have been given three Business
Days after the date when sent by registered or certified mail, postage prepaid; and notices sent by
hand delivery or overnight courier shall be deemed to have been given when received.

Each of the Grantors agrees to pay, jointly and severally, all fees and expenses, including
attorneys' fees paid or incurred by the Third Priority Collateral Agent, the Trustee or any Pari
Passu Third Lien Indebtedness Agent in endeavoring to collect all or any portion of the
Obligations, or any part thereof, and in enforcing this Agreement against such Grantor, and all
such fees and expenses shall constitute Obligations.

No delay on the part of the Third Priority Collateral Agent in the exercise of any right or
remedy shall operate as a waiver thereof, and no single or partial exercise by the Third Priority
Collateral Agent of any right or remedy shall preclude other or further exercise thereof or the
exercise of any other right or remedy.

This Agreement shall remain in full force and effect until both (i) occurrence of the
earlier of (a) the discharge of the Indenture pursuant to Article XI thereof and (b) the satisfaction
ofthe conditions in Article XIII of the Indenture with respect to a Legal Defeasance or Covenant
Defeasance of the Indenture and (ii) in the case of each Pari Passu Third Lien Indebtedness
Agreement, the repayment of the Pari Passu Third Lien Indebtedness under such agreement
which entitles the Grantors to obtain a release of the Liens securing such Pari Passu Third Lien
Indebtedness under the Security Documents. If at any time all or any part of any payment
theretofore applied by the Third Priority Collateral Agent or any Secured Party to any of the
Obligations is or must be rescinded or returned by the Third Priority Collateral Agent or such
Secured Party for any reason whatsoever (including, without limitation, the insolvency,
bankruptcy or reorganization of any Grantor), such Obligations shall, for the purposes of this
Agreement, to the extent that such payment is or must be rescinded or returned, be deemed to
have continued in existence, notwithstanding such application by the Third Priority Collateral
Agent or such Secured Party, and this Agreement shall continue to be effective or be reinstated,
as the case may be, as to such Obligations, all as though such application by the Third Priority
Collateral Agent or such Secured Party had not been made.

Whenever possible, each provision of this Agreement shall be interpreted in such manner
as to be effective and valid under applicable Requirements of Law, but if any provision of this
Agreement shall be prohibited by or invalid under applicable law, such provision shall be
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ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of
such provision or the remaining provisions of this Agreement. Consistent with the foregoing,
and notwithstanding any other provision of this Agreement to the contrary, in the event that any
action or proceeding is brought in whatever form and in whatever forum seeking to invalidate
any Grantor's obligations under this Agreement under any fraudulent conveyance, fraudulent
transfer theory, or similar avoidance theory, whether under state or federal law, such Grantor (the
"Affected Perscn"), automatically and without any further action being required of such Affected
Person or any Secured Party, shall be liable under this Agreement only for an amount equal to
the maximum amount of liability that could have been incurred under applicable law by such
Affected Person under any pledge to secure the Obligations (or any portion thereof) at the time
of the execution and delivery of this Agreement (or, if such date is determined not to be the
appropriate date for determining the enforceability of such Affected Person's obligations
hereunder for fraudulent conveyance or transfer (or similar avoidance) purposes, on the date
determined to be so appropriate) without rendering such a hypothetical pledge voidable under
applicable Requirements of Law relating to fraudulent conveyance, fraudulent transfer, or any
other grounds for avoidance (such highest amount determined hereunder being any such
Affected Person's "Maximum Amount"), and not for any greater amount, as if the stated amount
of' this Pledge Agreement as to such Affected Person had instead been the Maximum Amount.
This paragraph is intended solely to preserve the rights of Secured Parties under this Agreement
to the maximurn extent not subject to avoidance under applicable Requirements of Law, and
neither any Affected Person nor any other person or entity shall have any right or claim under
this Section with respect to the limitation described in this Agreement, except to the extent
necessary so that the obligations of any Affected Person under this Agreement shall not be
rendered voidable under applicable Requirements of Law. Without limiting the generality of the
foregoing, the determination of a Maximum Amount for any Affected Person pursuant to the
provisions of the second preceding sentence of this Section shall not in any manner reduce or
otherwise affect the obligations of any other Grantor (including any other Affected Person) under
the provisions of this Agreement.

This Agreement shall create a continuing security interest in the Collateral and shall (i)
remain in full force and effect until both (1) the occurrence of the earlier of (a) the discharge of
the Indenture pursuant to Article XI thereof and (b) the satisfaction of the conditions in Article
XIII of the Indenture with respect to a Legal Defeasance or Covenant Defeasance of the
Indenture and (2) in the case of each Pari Passu Third Lien Indebtedness Agreement, the
repayment of the Pari Passu Third Lien Indebtedness under such agreement which entitles the
Grantors to obtain a release of the Liens securing such Pari Passu Third Lien Indebtedness under
the Security Documents, (b) be binding upon each Grantor and its successors, transferees and
assigns, and (c¢) inure, together with the rights and remedies of the Third Priority Collateral
Agent hereunder, to the benefit of the Third Priority Collateral Agent and each other Secured
Party and its respective successors, transferees and assigns. No Grantor may assign (unless
otherwise permitted under the terms of the Notes Documents and any extant Pari Passu Third
Lien Indebtedness Agreement) any of its obligations hereunder without the prior written consent
of the Trustee and each Pari Passu Third Lien Indebtedness Agent.

This Agreement may be executed in any number of counterparts and by the different
parties hereto on separate counterparts, and each such counterpart shall be deemed to be an
original, but all such counterparts shall together constitute one and the same Agreement. At any
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time after the date of this Agreement, one or more additional Persons may become parties hereto
by executing and delivering to the Third Priority Collateral Agent a counterpart of this
Agreement together with supplements to the Schedules hereto setting forth all relevant
information with respect to such party as of the date of such delivery. Immediately upon such
execution and dezlivery (and without any further action), each such additional Person will become
a party to, and will be bound by all the terms of, this Agreement.

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT
REGARD TO CONFLICTS OF LAWS PRINCIPLES (BUT WITH REFERENCE TO
SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW, WHICH BY
ITS TERMS APPLIES TO THIS AGREEMENT).

EACH PARTY HEREBY REPRESENTS AND WARRANTS THAT IT HAS NO
RIGHT TO IMMUNITY FROM THE SERVICE OF PROCESS OR JURISDICTION OR
ANY JUDICIAL PROCEEDINGS OF ANY COMPETENT COURT OR FROM
EXECUTION OF ANY JUDGMENT OR FROM THE EXECUTION OR
ENFORCEMENT THEREIN OF ANY ARBITRATION DECISION IN RESPECT OF
ANY SUIT, ACTION, PROCEEDING OR ANY OTHER MATTER ARISING OUT OF
OR RELATING TO ITS OBLIGATIONS UNDER THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY, AND TO THE EXTENT THAT ANY
PARTY IS OR BECOMES ENTITLED TO ANY SUCH IMMUNITY WITH RESPECT
TO THE SERVICE OF PROCESS OR JURISDICTION OR ANY JUDICIAL
PROCEEDINGS OF ANY COMPETENT COURT, AND TO THE EXTENT
PERMITTED BY LAW, IT DOES HEREBY AND WILL IRREVOCABLY AND
UNCONDITIONALLY AGREE NOT TO PLEAD OR CLAIM ANY SUCH IMMUNITY
WITH RESPECT TO ITS OBLIGATIONS OR ANY OTHER MATTER UNDER OR
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

EACH PARTY HERETO HEREBY IRREVOCABLY SUBMITS TO THE
NONEXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW
YORK LOCATED IN THE BOROUGH OF MANHATTAN OR IN THE UNITED
STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK FOR
PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY AND
IRREVOCABLY AGREES TO BE BOUND BY ANY JUDGMENT RENDERED
THEREBY IN CONNECTION WITH SUCH LITIGATION. EACH PARTY HERETO
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY
OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF
THE VENUE OF ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT AND
ANY CLAIM THAT ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT HAS
BEEN BROUGHT IN AN INCONVENIENT FORUM. EACH PARTY HERETO
HEREBY CONSENTS TO PROCESS BEING SERVED IN ANY SUIT, ACTION OR
PROCEEDING WITH RESPECT TO THIS AGREEMENT, OR ANY DOCUMENT
DELIVERED PURSUANT HERETO BY THE MAILING OF A COPY THEREOF BY
REGISTERED OR CERTIFIED MAIL, POSTAGE PREPAID, RETURN RECEIPT

-47-

1534209.04-New York Server 7A - MSW



REQUESTED, TO ITS RESPECTIVE ADDRESS SPECIFIED AT THE TIME FOR
NOTICES UNDER THIS AGREEMENT OR TO ANY OTHER ADDRESS OF WHICH
IT SHALL HAVE GIVEN WRITTEN OR ELECTRONIC NOTICE TO THE OTHER
PARTIES. THE FOREGOING SHALL NOT LIMIT THE ABILITY OF ANY PARTY
HERETO TO BRING SUIT IN THE COURTS OF ANY JURISDICTION.

EACH OF THE PARTIES HEREBY IRREVOCABLY WAIVES ANY AND ALL
RIGHT TO A TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATING TO THIS AGREEMENT.

The terms of this Agreement shall be binding upon, and shall inure to the benefit of, the
parties hereto, the holders of Obligations and their respective successors and permitted assignees;
provided that the Trustee shall enforce this Agreement on behalf of all holders of Obligations.

This Agreement is a Notes Documents and a Third Priority Security Document (as
defined in the Intercreditor Agreement) and may only be amended, waived or otherwise modified
by written agreement with the prior written consent of the Grantors, the Trustee, each Pari Passu
Third Lien Indebtedness Agent and the Third Priority Collateral Agent subject to the provisions
of Article IX ofthe Indenture and the requirements of any Pari Passu Third Lien Indebtedness
Agreement; provided, however, that this Agreement may be supplemented by Joinder
Agreements duly executed by the Third Priority Collateral Agent, the Collateral Control Agent,
the Trustee and each Grantor directly affected thereby and by updates or supplements to any
Schedules, Attachments or Annexes hereto delivered in accordance with this Agreement.

18. Amendment and Restatement. This Agreement amends and restates in its entirety
the Original Security Agreement. This amendment and restatement of the Original Security
Agreement shall not effectuate a novation, release or extinguishment of the obligations or
security interests outstanding under the Original Security Agreement, the Indenture or any other
Security Document (other than any security interest that may have attached on or prior to the
date hereof to the LOC Mortgage Loans), but rather are an amendment and restatement of certain
terms governing such obligations and security interests. As of date hereof, each reference in the
Notes Documents to the "Security Agreement" shall mean this Agreement, as amended, restated
or modified from time to time.

19. Foreign Pledge Agreements.

(a) Notwithstanding anything to the contrary contained herein or in any other Notes
Document or any Pari Passu Third Lien Indebtedness Agreement, in the event that any Collateral
is also pledged to the Third Priority Collateral Agent to secure the Obligations by any Grantor
pursuant to any security, pledge or similar agreement governed by foreign law (a "Foreign
Pledge Agreement") and the provisions of such Foreign Pledge Agreement conflict with the
provisions of this Agreement, the applicable Grantor shall comply with the provisions of such
Foreign Pledge Agreement and shall not be deemed to have breached any representation or
covenant contained herein or in any other Notes Document or any Pari Passu Third Lien
Indebtedness Agreement as a result thereof.
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(b) If Supporting Assets with respect to the Dutch VFLN Receivables or the UK Note
are transferred at a time when (x) the fair market value of such Supporting Assets is less than (y)
the Carrying Value thereof as of the Issue Date (the difference between such amounts beings the
"Adjustment Amount"); the Company shall be entitled, following consultation with the Trustee,
to reduce the outstanding principal balance of the Dutch VFLN Receivables or the UK Note, as
applicable, by the Adjustment Amount; provided that such transfer complies with the applicable
requirements of the Indenture and each then extant Pari Passu Third Lien Indebtedness
Agreement.

20. Pari Passu Third Lien Indebtedness.

On or after the Issue Date, the Company may from time to time designate additional
obligations as Pari Passu Third Lien Indebtedness by delivering to the Third Priority Collateral
Agent, the Trustee and each Pari Passu Third Lien Indebtedness Agent (a) a certificate signed by
the chief financial officer of the Company (i) identifying the obligations so designated and the
aggregate principal amount or face amount thereof, stating that such obligations are designated
as "Pari Passu Third Lien Indebtedness" for purposes hereof, (ii) representing that such
designation complies with the terms of the Indenture and each then extant Pari Passu Third Lien
Indebtedness Agreement, (iii) specifying the name and address of the Pari Passu Third Lien
Indebtedness Agent for such obligations (if other than the Trustee) and (iv) stating that the
Grantors have complied with their obligations under Sections 11 and 12; (b) except in the case of
Additional Notes, a fully executed Pari Passu Third Lien Indebtedness Joinder Agreement; and
(c) an Opinion of Counsel to the effect that the designation of such obligations as "Pari Passu
Third Lien Indebtedness™ does not violate the terms of the Indenture and each then extant Pari
Passu Third Lien Indebtedness Agreement (upon which the Third Priority Collateral Agent and
the Trustee may conclusively and exclusively rely).

21. [ntercreditor Matters.

By accepting the benefits of this Agreement, the other Security Documents and any Pari
Passu Third Lien Indebtedness Agreement, as applicable, each Secured Party agrees that it is
bound by the terms of the Intercreditor Agreement applicable to such Secured Party. Each of the
Secured Parties acknowledges and agrees that notwithstanding the date, time or creation of any
Liens securing any of the Obligations under the Security Agreement or the Security Documents,
the Obligations shall be equally and ratably secured by the Liens of the Security Agreement and
the Security Documents and all Liens securing any of the Obligations (and any proceeds received
from the enforcement of any such Liens) shall be for the equal and ratable benefit of all Secured
Parties shall be applied as provided in Section 13(f). Each Secured Party, by its acceptance of
the benefits hereunder and of the Security Documents, hereby agrees for the benefit of the other
Secured Parties that, to the extent any additional or substitute collateral for any of the
Obligations is delivered by a Grantor to or for the benefit of any Secured Party, such collateral
shall be subject to the provisions of this Section 20. Each of the Secured Parties hereby agrees
not to challenge or question in any proceeding the validity or enforceability of any Security
Document (in 2ach case as a whole or any term or provision contained therein) or the validity of
any Lien or financing statement in favor of the Third Priority Collateral Agent for the benefit of
the Secured Parties as provided in the Security Agreement and the other Security Documents, or
the relative priority of any such Lien. Subject to the Third Priority Collateral Agent's rights
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under Section 13, the Required Secured Parties may direct the Third Priority Collateral Agent in
exercising any remedy available to the Third Priority Collateral Agent under this Agreement or
any Security Document. In the absence of any such instruction, the Third Priority Collateral
Agent may (but shall be under no obligation to) exercise such rights and remedies in any manner
that complies with Section 15.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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written,

IN WITNESS WHEREOF, this Agreement has been duly executed as of the day and year first above

Grantors (other than Additional Account Parties)

RESIDENTIAL FUNDING COMPANY, LLC

GMAC MORTGAGE, LLC

RESIDENTIAL CAPITAL, LLC

HOMECOMINGS FINANCIAL, LLC

GMAC-RFC HOLDING COMPANY, LLC

GMAC RESIDENTIAL HOLDING COMPANY, LLC
GMAC MODEL HOME FINANCE |, LLC
DEVELOPERS OF HIDDEN SPRINGS, LLC

DOA HOLDING PROPERTIES, LLC

EQUITY INVESTMENT IV, LLC

RFC ASSET HOLDINGS II, LLC

Name: Michelle Switzer
Title:  Assistant Treasurer
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Name: Michelle Switzer 4 U

Title:  Authorized Person
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Additional Account Parties

RESIDENTIAL MORTGAGE REAL ESTATE HOLDINGS, LLC
RESIDENTIAL FUNDING REAL ESTATE HOLDINGS, LLC
HOMECOMINGS FINANCIAL REAL ESTATE

HOLDINGS, LLC

AMERILAND, LLC

BY: REG-PFH, LLC,
its sole member

REG-PFH, LLC

HOME CONNECTS LENDING SERVICES, LLC

GMACR MORTGAGE PRODUCTS, LLC

DITECH, LLC

RESIDENTIAL CONSUMER SERVICES, LLC

GMAC MORTGAGE USA CORPORATION

RESIDENTIAL FUNDING MORTGAGE SECURITIES I, INC.
RFC ASSET MANAGEMENT, LLC

RFC SFJV-2002, LLC

By: RFC ASSET MANAGEMENT, LLC,
its sole member

RCSFJV2004, LLC

: e
Name: Michelle Switzer U
Title:  assistant Treasurer
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1.5, Bank National Association,
as Trustee

By: : X \ L. (\ o
Name:
Title:

ITRRTON
Tehard Vrodoe: R
iy .

o Prosichogg
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DEC. 29. 2008 5:42PM

WELLS FARGO

WELLS FARGO BANK, N.A,,
as Third Priority Collateral Agent

By: 4‘

NO.0%4 B 1

Name:
Title: Michael Pinzon
Vice President

WELLS FARGO BANK, N.A.,

as Collateral Control Agent

By: é_'

Name:

Title: Michael Pinzon
Vice President
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