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S.UPPLEN.IENTAL INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Supplementsl Intellectual Property Security Agreement (this “Supplemental
Agreement ) is made and effective as of Pebruary 28, 2005, by cach of the signatories hereto
listed as a “Gramtor™ together with iy other entity that may become party hereto (cach a
“Grantor” and collectively, the “Grantors ), in favor of CapitalSource Finance, LLC, a

. Delaware limited liability company, as agent for the Lenders (in such capacity, the “Agent™).

WIINESSEXIH:

WHEREAS, pursuant to the Revolving Cradit, Term Yoan and Security Agreement,
dated as of Novemnber 20, 2003, by snd among Wational Leisure Group, Inc., a Delaware
corporation (the “Borrower "), the Agent and the Lenders (as amended, modified or otherwise
supplemented from time to time, the “Loan Agreement ), the Lenders bave made certzin Loans
and other financial accommodations to the Borrower which remiain outstanding;

WHEREAS, as a condition precedent to the Loan Agreement, the Borrower and the
Grantors executed the Intellectual Property Security Agraement, daied as of November 20, 2003

(the “fniellectual Property Security Agresment”) in favor of the Agent, for the benefit of the
Lenders;

WHERRBEAS, pursuant to and in fulfiliment of the parties’ obligations under the
Intellectual Property Sccurity Agreement, the Grantors wish to execute and deliver this
Supplementa} Agrecment 1o further effect, evidence and memorialize the Grantors’ grant ta the
Agent, for the ratabls bencfit of the Lenders, & security interest in the trademarks set forth on
Schedule A heroto (the “Supplemental Trademarks ™) and ail good will associated with the
Supplemental Trademarks;

NOW, THEREFORE, in cansideration of the premises sat forth in the Intellectual
Praperty Security Agreement and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acimowledged, the Grantors and the Agent hercby agree as
follows:

1. Decfinitions. A1l capitalized terms used herein and not defined herein shail have
the meanings assigned to such terms ir the Loan Agrecment of the Intellectual Property Securlty
Agreement, as applicabla.

2. Grapt of Secyrjty Integest.  To secure the Grantors® prompt, punctual and
faithful payment of the Loans and the performance of all and each of the Grantors’ obligations
under the Loan Agreement, cach Grantor berelyy grants to the Agent, for the ratable bemefit of the
Lenders, a continuing securnity interest in ail of the right, title and interest of such Grantors in and
to the Supplernental Trademarks.
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. 3. Reguestad Recordation. Each Grantor authorizes and requests that the
Commissioner of Patents imd Trademarks (and any state, foreign or other authority to which this
"Supplemental Agreement is submitted) file and record this Supplemental Agreement (and any
comesponding or separate forms of such jurisdiction) in order to publicly reflect the interests of
the Agent and the Lenders in the Supplemental Trademarks.

4. Assignment. Upox the occurrence and during the continnance of an Event of
Default, each Grantor shall execute and deliver to Agent an absolute assignment transferring its
entire right, titie and intereat in and to the Supplementaf Trademarks to the Agemi, for the ratable
benefit of the Lenders.

5. Further Assurances: Powerof Attorney.  Each Grantor agrees 1o cooperate
with the Agent to take any action ( a “Requested Action’’) and to execute any instrument (a
“Reguested Instrument ™) (oach at Agont’s expense) that the Agent may reasonably request 1o
sccomplish the purposes of this Supplemental Agreement. In the event and to the extent that any
Grantor has not taken any Requested Action or executed eny Rexuested Instrument a5 reasonably
requested by Assignee within fourteen (14) days of recciving sach request, cach Grantor bereby
irrevocably grants to the Agent, for the ratable benefit of the Lenders, a power of attorpay to act
as such Grantor's sttorney-in-fact, with ful! authority in the name, place &od stoad of such
Grantor, to take any such Requested Action and to exeouts any such Requosted Instrument. This
authority inciudes, without imijtatiem, the following:

(2) To modify or aimend (in the sole discretior of the Agent and the Lendery
and without firat abtaining such Grantor's approval thereof or signature thereto) Schedule
A hereof, as appropriate, to include references to any registered intellectual property (or
application or license thereof) acquired by such Grantor after the execution hercof or 1o
delete sny references fo any Supplemental Collateral in which such Grantor no longer has
or claims any right, title or interest;

(b) To execute, fils and pursne {without first obtaining such Grantor’s
approval thereof or signature thereto, unless otherwise prohibited by applicable law) eny
application, form or other document in order to perfect, maintain, continue or othorwise
protect the Agent’s interest or guch Gramtor’s rights in the Supplomental Cofiateral,
including, without Hmitation, (i) to execute and file any finrancing statoment, any
continuation statemenrt ar any amendment thereto, and {jii) to execute and file sny
applications for renewal, affidavits of use, effidavits of incantestability or similar
docurnent or proceeding before the United States Patent amd Trademark Office, the
United States Copyright Office or the relevant office of any state or foreign jurisdiction
and (iii) to execute and file any response or answer 1o any oppesition, interference or
cancellation proceedings brought by a third paxty, and (iv) to pay any fees and taxes in
comection with any action referred 1o in this paragraph (b) or otherwise;

(©) To execute any document required 1o scknowledge, register or perfect the
interest of the Agent and the Lenders in any part of the Supplemental Collateral without
the signature of such Grantor unless prohibited by applicable law; and

1]
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(@  Upon the occurrence and during the contiauation of an Event of Defauit,
-to (@) endorse the respective Grantor’s name on alt applications, documents, papers and
instruments necessary or desirable for Agent in the use of the Supplamental Collateral,
(ii) take any other actions with respect to the Supplemental Collateral as Agent deems to
be in best interest of Agent, (1ii) grant or issue any exclusive or non-exclusive license
under the Supplemental Collateral to anyone or (iv) assign, pledge, convey or otharwiae
transfer title in or dispose of the Suppiemental Collateral to anyone.

The foregoing power of attorney is coupled with an interest and is irrevocable vntil the
obligations {other than indemnity obligations under the Loan Documents that are not then due
and payable or for which any events or claims that would give rise thereto are not then pending)
socured hercby hiave been unconditionally and mmdefoesibly paid or performed in fill and the
Loan Agreement hes been terminated (except for any obligations designated under the Loan
Agreemont as continuing on an unseoured basis).

3. Releace. Unless otherwise agreed in writing by the parties, the security
interests granted herein will terminate (and all rights to the Supplemental Collateral will revert to
sach of the Grantors) upon satisfaction of the following conditions: () payment and performance
in fiill of &ll the Obligations (other than indemnity obligations nnder the Loain Docunrents that
ere not then duc snd payabic or for which any events or claims that would give rise thereto are
not then pending) secured hereby (unconditionally and indefeasibly) and (b) the termination of
the Loan Agreement (except for obligations designated therounder as continuing on an nnsecured
basis). Upon any such terminetion, the Agent (at the Grantors® request and sole expense) shall
promptly execute and deliver to the Grantors (without any representation, warranty or recourse
of any kind whatsoever) such docienemts as the Grantors may reasonably request and as are
provided 1o the Agent to evidence such termination.

i ph : Emigvkes Bach Grantor hereby
Rgrees to provide the Agcnt. i‘m- the ratsble bmeﬁt of the Lendexs every three (3) moaths, a
sthedule of newly registered Copyrights, Patents and Trademarks (if any).

7. Miscellaneous.

(2) This Supplemental Agreement has been entered into in conjunction witk
the provisions of and the sceurity interest granted to the Agent, for the ratablc benefit of
the Lenders, under the Loan Agresment. The rights and remedies of the Grantors and the
Agent with respect to the sccurity interest gramted herein are in addition and without
prejudice to those get forth in the Loan Agreement, all terms and provisions of which are
hereby incorporated herein by reference. In the event that eny provisions of this
Supplemental Agreement are deemed to conflct with the Loan Agreement or the other
Loan Documents, the provisions of the Loan Agreement or the other Loan Documents
shall govem.

(b) This Supplemental Agreement may be executed in amy number of
counterparts with the same sffect as if all the signanires on such counterparts sppeared on

17275451 3
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one document. Each such counterpart will be deemed to be an original, but all
.counterparts together will constitute ane and the same instrument.

© Ehcqnasmqmmdquphnumwdhudnn&th@ﬂanﬂ?ngmﬂy
Security Agreement shall remain in full force and effect in accordance with fts terms.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE AND
SCHEDULE TO FOLLOW]
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IN WITNESS WHEREOF, the parties hereto bave executed this Supplemental
Agreeiment as of the first date written abave.

GRANTORS

NATIONAL LEISURE GROUP, INC.
NLG HOLDINGS, INC.

By:
Name/
Titlet

. SHIP ‘N’ SHORE CRUISES, LLC

. By i S
= T —-n 7T ’ Name: s
Title:

BLUE SEA PARTNERS, LLC

By:
Name
Titl

CRUISES INC.
CRUISE ONE, INC.
LANDRY & KLING, INC.

17275451 S-1
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NLG & Design

Design

National Leisure Group
NLG

1-800 Cheap Cruise
Vacation Outlet & Design
Vacation Outlet & Design

CRUISES ONLY
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America’s Cruises, Specialists Cruises, Inc. & Design (App. No. 0624430)

America’s Crutises, Specislists Cruises, Inc. & Design  {App. No. 0624431)

Us Cormpon Law Marks

1-800-FUN-TRIP

17275451

RECORDED: 05/09/2005

Schaedule A
k Regi ons and Applcatio:
REG, NO. (APP. NO) DATE
751559327 11/14/03
76/559328 11/14/03
76/552724 10/20/03
7615527122 10,2003
o Y
76/593133 5/18/04
76/593132 5/18/04
2829624 04/06/04
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