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Tu the Honorable Commissioner of Patenis and Tradematks: Please record the attached original documert ot copy thereof,
1. Name of conveying party{ies): 2. Name and address of receiving parn {ies)
Lazv Davs' RV, Center, Ine, Name: Wells Fargo Foothill, Inc.
Internal
Address: 2450 Colorado Avenue, { uitc 3000 West
Strect Address:
OO Individual(s) L] Association City: Santa Menica  Statc: C4  Zip- 90404
[ Corperation - Flarida [ Individual(s) citizenship
['] Other O Association _ )
Additional nume(s) of conveying party(ies} attached? [] Yes [J General Parmership
=] Na
3. Nalure of conveyance: [ Litrited Partnership
[0 Assignment ] Merger Bd Corporation - California
Securily Agresment O Other:
[[] Change of Name
T Other If assignes i not domiciled in the Unijt :d States, a domestic

representative designation is attached: [] Yes [ No
(Presigmations must be a separate doci nent from assignment)
Additional name(s) & address(es) attached? [] Yes [ No

Exceution Datc: May 14, 2004

4. Application number(s) or registration number(s):
A Trademark Application No.(s) B. Trademark Registration MNo.(s)

2195212; 2275234; 2410507; 272776¢ ; 2669969; 2426725

Additional number(s) attached ] Yez [€] No

5. Narme and address of party to whom correspondence 6. Total number of applications and

concerming document shoulkd be mailed: tegistrations involved: ... [LS
Nuame: Santo Munna, s, )
Internal Address: Schulte Roth & Zabel L1.P 7. Total fee (37 CFR 3.41) ... 5 16500
- . - [] Enclosed

Authorized to be charged to dep »sit account

Street Address: 919 Third Avenue E. Deposit aceount number:

500675 — Schulte Roth & Zabel LEI"
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ormation is true and correct and any attachea copy is & true copy of
_S?I*/\ My 18, 2004 )

- \
Signature Date

9. Statement and signature.
1o 1he hest of my knowledge and belief, the foregoing An
the f?r'iginczl Lf(pcu.-ru‘ffﬂ.

Santo Manna, Esq.

Wame of Person Signing

Total number of pay hvcr uhu:m.z attachments, and docwment:
Mail documunts 5 e rebbrded with raquirsd cover shaet Laforuhrlon fe:

Cotimiklaonr of Papend & Trademarks, Box Assirmments
Washinguan, D.C. 20231
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TRADEMARK SECURITY ACREEMENT

This TRADEMARK SECURITY AGREEMENT (this "A; -eement™), dated as
of May 14, 2004, is made by LAZY DAYS' R.V. CENTER, INC., a Filorida corporation (the
"Debtor"), in favor of WELLS FARGO FOOTHILL, INC., a Caliform a corporation (the

"Sccurcd Party™).
RECITALS

A. The Debtor and the Secured Party have entered into that certain Loan and
Security Agreement, of even date herewith (as amended, restated, supplomented, modified,
renewed or extended from time to time, the "Loan Agreement™), pursuarl to which (i) the
Secured Party has agreed to make certain financtal accommodations to the Jebtor, and (ii) the
Debtor has granted to the Secured Party security interests in (among ather things) all or
substantially all of the general intangibles of the Debtor.

B. Pursuant to the Loan Agreement and the other loarn Documents and as
one of the conditions precedent to the obligations of the Secured Party under the l.oan
Agreement, the Debtor has agreed to execute and deliver this Agreement to th e Secured Party for
filing with the PTO and with any other relevant recording systems in any drmestic jurisdiction,
and as further evidence of and to effectuatc the Secured Party's existing seci nty interests in the
trademarks and other general intangibles described herein.

ASSIGNMENT

NOW, THEREFOQRE, [or valuable consideration, the receipi md adequacy of
which are hereby acknowledged, the Debtor hereby agrees in favor of the Seciired Party as
follows:

1. Definitions: Interpretation,

(a) Certain Defined Terms. As used in this Agreemenl, the following
terms shall have the following meanings:

"Debtor” has the meamng ascribed to such term in the introdi ctory paragraph of
this Agreement.

"Event of Defanlt" means any Event of Default under the Loar Agreement or any
other Loan Document.

"Proceeds" means whatever is receivable or received from or . pon the sale, lease,
license, collection, use, exchange or other disposition, whether voluntary or nvoluntary, of any
Trademark Collateral, including "proceeds" as defined in UCC Sectior 9-102(a)(64), all
insurance proceeds, and all proceeds of Proceeds. Proceeds shall include (i) any and all
accounts, chattel paper, instruments, general intangibles, cash and other proszeds, payable to or
for the account of the Debtor, from time to time in respect of any of the Tr: demark Collateral,

S032740.5
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(i1) any and all proceeds of any insurance, indemnity, warranfy or guaranty payable to or for the
and all claims and payments (in any form whatsoever) made or due and pu.rable 1o the Debtor
from time to time in connection with any requisition, confiscation, condernnation, seizure or
forfeiture of all or any part of the Trademark Collateral by any Person acing under color of
governmental authority, and (iv) any and all other amounts from time to ti.ne paid or payable
under or in connection with any of the Trademark Collateral or for or on account of any damage
or injury to or conversion of any Trademark Collatcral by any Person.

"PT(O)" means the United States Patent and Trademark Offic: and any successor
thereto.

"Secured Obligations" means all liabilities, obligations, or un¢ ertakings owing by
the Debtor to the Sccured Party of any kind or description arising out of or outstanding under,
advanced or issucd pursuant to, or evidenced by the Loan Agreement, any of the other Loan
Documents, or this Agreement, hrespeotive of whether for the payment of mic ney, whether dircet
or indirect, absolute or contingent, due or to become due, voluntary or invol. ntary, whether now
existing or hereafter arising, and including all interest (including interest that accrues afler the
filing of a case under the Bankruptcy Code, whether or not permitted unler the Bankruptcy
Code) and any and all costs, fees (including allomneys fees), and expenses “vhich the Debtor is
required to pay pursuant to any of the foregoing, by law, or otherwise,

"Secured Party" has the meaning ascribed to such term n the introductory
paragraph of this Agreement.

"Jrademark Collateral" has the meaning set forth in Section 2.

"Trademarks" has the meaning set forth in Section 2.

"UCC" means the Uniform Commercial Code as in effect fron time to time in the
State of New York.

"United States" and "U.S." each mean the United States of Ar-erica.

(b) Terms Defined in UCC. Where applicable and xcept as otherwise
defined herein, capitalized terms used in this Agreement shall have the mzanings ascribed to
them in the UCC.

(c) Interpretation. In this Agreement, except to the exteni the coniext
atherwise requircs:

(1) Any reference to a Section or a Schedu. e is a reference to a
scction hereof, or a schedule hereto, respectively, and to a subses.ion or a clause 1s,
unless otherwise stated, a reference to a subsection or a clause of the Scection or
subsection in which the reference appears.
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(i) The words "hereof,” "herein,” "hereto,” ' hereunder” and the
like mean and refer to this Agreement as a whole and not merely to i€ specific Section,
subsection, paragraph or clause in which the respective word appears.

(iii)  The meaning of defined terms shall be «: jually applicable to
both the singular and plural forms of the terms defined.

(iv)  The words "including", "includes" and "include” shall be
deemed to be followed by the words "without limitation".

(v) References to agreements and other con ractual instruments
shall be deemed to include all subsequent amendments, restatercents, supplements,
rcfinancings, renewals, extensions, and other modifications thereto amnil thereof.

(vi}  References to statutes or regulations arc to be construed as
including all statutory and regulatory provisions consolidating, amending or replacing the
statute or regulation referred to.

(vil)  Any captions and headings are for convenience of reference
only and shall not affect the construction of this Agreement.

(viii) Capitalized words not otherwise defini:d herein shall have
the respective meanings assigned to them in the Loan Agreement.

(ix) In the event of a direct conflict betwween thc torms and
provisions of this Agreement and the Loan Agreement, it is the int:nlion of the parties
hereto that both such documents shall be read together and construed. to the fullest extent
possible, to be in concert with each other. In the event of any wsctual, ireconcilable
conflict thal cannot be resolved as aforesaid, the terms and prov.sions of the Loan
Agreement shall control and govern; provided, however, that the inclusion hercin of
additional obligations on the part of the Debtor and supplemental rigats and remedies in
favor of the Scoured Party (whether under New York law or applici ble federal law), in
each case in respect of the Trademark Collateral, shall not be deeme«. a conflict with the
Loan Agreement.

2. Security Interest.

{(a) Grant of Security in respect of the Secured Obligations. To secure the
prompt payment and performance of the Secured Obligations, the Debtcr hereby grants and
conveys to the Secured Party a continuing, first priority security interest ir all ol the Debtor's
right, tiile and interest in, to and under the following property, whether now :xisting or herealter
acquired or arising and whether registered or unregistered (collectively, the "Trademark
Collateral™):

(1) all common law, state and federal -rademarks, service

marks and trade names, corporate names, company names, busin:is names, fictitious
business names, trade styles, trade dress, logos, Internet domain naries, other source or
business 1dentifiers, designs and general intangibles of like naturz, now existing or
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hereafier adopted or acquired, together with and including all licenszs therefor held by
the Debtor, and all registrations and recordings thereof, and all appli:itions filed or to be
filed in conmection therewith, including registrations and applicatidns in the PTO, any
State of the United States (but cxcluding cach application to regi:ter any trademark,
service mark, or other mark prior to the filing under applicable lavwy of a verihed and
accepted Stalemenl of Use (or the equivalent) for such trademark or scrvice mark) and all
extensions or renewals thereof, inchiding without limitation any of the foregoing
tdentified on Schedule A hereto and any and all vanations thereof (as such schedule may
be amended, modified or supplemented from time to time), and th: right (but not the
obligation) to register claims under any siatc or federal frademark liov or regulation and
to apply for, renew and extend any of the same, to sue or bring oppos tion or cancellation
proceedings in the name of the Debtor or in the name of the Secired Party for past,
present or future infringement or unconsented use thereof, and all riglts arising thercfrom
throughout the world (collectively, the "Trademarks™);

(ii) all claims, causes of action and righs to sue for past,
present or future infringement or unconsented use of any Tradermarks and all nghts
ansing therefrom and pertaining thereto;

(ii)  all general intangibles (as defined in the UCC) and all
intangible, intellectual or other similar property of the Debtor of :my kind or nature,
whether now owned or hereafter acquired or developed, associated with or arising out of
any of the Trademarks and not otherwise described above, including all the goodwill of
the Debtor's business symbolized by the Trademarks or associated the -ewiih; and

(iv)  all producte and Proceeds of any and al! of the foregoing,

provided, that, the term "lradcmark Collateral” shall not include (1) apy U.8. trademark or
service mark application, to the extent the security interest granted hereun:er would cause the
mvalidation of such trademark or service mark application, until such tiniz as a statement to
alege use (or the equivalent) in respect thereof has been filed with, and acctpted by, the United
states Patent and Trademark Office, or (ii) any of the Debtor's rights or int: -ests in any license,
coniract or agreerment 1o which the Deblor is a party or any of its rights or interests thereunder Lo
the extent that such a grant would, under the express terms of such license, ¢ ntract or agreement
or otherwise, result in a breach of the terms of, or constitute a default under si1.ch license, contract
or agrcement (other than to the extent that any such term wonld be rendered neffective pursuant
to Scctions 9-406, 9-407 or 9-408 of the Code of any relevant jurisdiction or .ny other applicable
law {ncluding the Bankruptcy Code) or principles of cquity), providad, further, that the
Trademark Collateral shall include (y) any and all proceeds of the rights or witerests described in
clauses (1) and (11) above to the cxtent that the assignment or ¢ncumbering of such proceeds is
not so restricted, and (2) upon any such licensor or other applicable party's consent with respect
10 any such otherwise exclinded rights or interests described in clause (ii) ahave being oblained,
thereafter such rights or interests described in clause (ii} above as well as 1y proceeds thereol
that theretofore have been excluded from such grant, assignment, transfer, aad conveyance of a
security interest shall be included in Trademark Collateral.

9632746.5 4-
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(b) Continuing Security Interest. The Dcbtor herdly agrecs that this
Agreement shall creale a continuing security interest in the Trademark Collateral which shall
remain in effect until terminated in accordance with Section 17.

(c) Incorporation into Loan Aereement. This Agres nent shall be fully
meorporated into the Loan Agreement and all understandings, agreemesits and provisions

contained in the Loan Agreement shall be fully incorporated into this Ayreement. Without
limiting the foregoing, the Trademark Collateral described in this Agreement shall constitute part
of the Collateral in the Loan Agreement.

(d) Permitted Licensing. Anything in the Loan Agreement or this
Agreement to the contrary notwithstanding, the Debtor may grant non-exclusive or other limited
heenses of the Trademark Collateral (subject to the security interest of the Sesured Party therein)
n the ordinary course of business.

3. Further Assurances; Appointment of the Sccurcd Party :s Attorncy-in-Fact.
The Debtor at its expense shall execute and dehver, or cause to be executed :nd delivered, to the

mecured Party any and all documents and instruments, in form and substance reasonably
satisfactory to the Secured Party, and take any and all action, which the Sccured Party, in the
exercise of its Permitted Discretion, may request from time to time, to perfict and continue the
perfoction or to maintain the prionty of, or provide notice of the secunty int:rest in, or maintain,
preserve and protect the Trademark Collateral held by the Secured Party a1 to accomplish the
purposes of this Agreement. The Debtor hereby irrevocably constitutes and #ppoints the Sceured
Party (and any of the Secured Party's officers or employees or agents designited by the Sccurcd
Party) as the Dxebtor's truc and lawful attomey-in-fact with full power and au:hority to the extent
the Dehlor does not comply with its foregoing obligations or upon the occurtznce and during the
continuance of a Default or an Event of Default (i) to sign the name of the Deblor on all or any
of such documents or instruments and perform all other acts that thc St¢curcd Party in the
exercise of its Permitted Discretion deems necessary or advisable in order to perfect or confinue
the perfection of, maintain the prionity or enforceability of or provide noice of the sacunty
interest in the Trademark Collateral held by the Secured Party , and (1) to zxecute any and all
other documents and instruments, and to perform any and all acts and things ‘or and on behalf of
the Debtor, which the Sccured Party, in the exercise of its Permitted Discretion, may deem
necessary or advisable lo perfect or continue the perfection of, mainiin the priority or
enforeeability of, provide notlice of the security interest in the Trademark Collateral held by the
Secured Party or maintain, preserve and protect the Trademark Collateral ani to accomplish the
purposes of this Agreement, including (A) upon the occurrence and during the continuance of
any Event of Defauli, o defend, settle, adjust or institute any action, suil or proceeding with
respect to the Trademark Collateral, (B) upon the occurrence and during the continuance of any
Event of Default, to asserl or retain any rights under any license agreer ent for any of the
Trademark Collateral, including any rights of the Debtor arising under S&:tion 365(n) of the
Bankruptcy Code, and (C) upon the occuwrrence and during the continuamc:e of any Event of
Detault, to cxecute any and all applications, documents, papers and instrurrcnts for the Securcd
Party to use the Trademark Collateral, to grant or issue any exclusive or nt n-exclusive license
with respect to any Trademark Collateral, and to assign, convey or otherwis s transfer title n or
dispose of the Trademark Collateral. The power of attorney set forth in this Section 3, being
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coupled with an interest, is irrevocable so long as this Agreement shall not have terminated in

4. Representations and Warranties The Debtor males the following
representations and warranties to the Secured Party which shall be true, comrect and complete on
and as of the Closing Date, and on and as of the date of the making of eact. Advance (or other
cxtension of credit) made thereafter, as though made on and as of the date - f such Advance (or
other extension of credit) (except to the cxtent that such represcntations and warrantics relate
solely to an earlier date in which case such representations and warranties ;2aall be true, correct
and complete on and as of such earlier date) and such representations nid warranties shall
survive the execution and delivery of this Agreement:

(a) No Other Trademarks. A true and correct list of all registered

Trademarks owned by the Debtor, in whole or in part, as well as any i pplications for the
regtstration of same, 1s sct forth in Schedule A.

(b) Validity. Each of the Trademarks histed on Scheclule A is subsisting
and has not been adjudged invalid or unenforceable, in whole or in part, a!l maintenance fees
required to be paid on account of such Trademarks have been timely paid ii)r maintaining such
Trademarks in f[orce, and, to the best of the Debtor's knowledge, each of the I'rademarks is valid
and enforceable.

(c} Ownership of Trademark Collateral; No Violation. (i) The Debtor has
nights 1n and good and defensible title to its interests in the existing Tradeinark Collateral, (ii)
with respect to the Trademark Collateral shown on Schedule A hereto as owr:ed by it, the Debtor
15 the sole and exclusive owner thereof, free and clear of any Liens and nizhts of others (other
than Permutied Liens), including licenses (except for non-exclusive |:censes granted in
connection with the sale of the Debtor's goods and products in the ordinary ourse of business),
registered user agreements and covenants by the Debtor not to sue third peoisons, and (1i1) with
respect to any Trademarks for which the Debtor is either a licensor or a liz=nsec pursuant to a
license or licensing agreement regarding such Trademark, each such license or licensing
agreement 15 m full force and effect, the Debtor 1s not in default of an - of its obligations
thereunder and, other than (A) the parties to such licenses or licensing agre« nents, or (B) in the
case of any non-exclusive license or license agreement entered into by the Debtor or any such
licensor regarding such Trademark, the parties to any other such non-esclusive licenses or
license agreements entered into by the Deblor or any such licensor with a1ty other Person, no
other Person has any rights in or to any of the Trademark Collateral. To the best of the Debtor's
knowledge, the past and present use of the Trademark Collateral by the Debtor has not and does
not mfringe upon or violate any right, privilege or license agreement of or with any other Person,

(d) No Infringement. To the Debtor's knowledge, e :ept as set [orth on
Schedule A, no material infringement or unauthorized use presently is being; made of any of the
Trademark Collateral by any Person.

(e) Powers. The Debtor has the unqualified right, poiser and authority to
pledge and to grant to the Secured Party a sccurity interest in all of its Trademark Collateral
pursuant to this Agreement, and to execute, deliver and perform its obligi:ions in accordance
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with the terms of this Agreement, without the consent or approval of any ot er Person except as
already obtained.

{f) No Violation. The execution, delivery and perforaiance by thc Dchtor
of this Agreement do not violate any provision of law or the articles of incctporation or by-laws
of the Debtor or result in a breach of or constitute a default under any (ontract, obligation,
indenlure or other instrument to which the Debtor is a party or by which the Debtor may be
bound.

(g) Authorization, This Agreement has been duly aathornzed, executed
and delivered, and constitutes, a legal, valid and binding agreement of the Dt btor, enforceable in
accordance with its terms, except as may be limited by apphicable banliruptcy, insolvency.
reorganization, moratorium or other similar laws.

5. Covenants. Thc Debtor covenants that so long as this Agreement shall be in
effect, the Debtor shall:

(a) Compliance with Law. Comply with all appli:able statutory and
regulalory requirements in connection with any and all of the Trademark Collateral and give
such notice of trademark_ prosecute such material claims, and do all other acis and take all other
measures which may be necessary or desirable to preserve, protect and maintain such Trademark
Collateral and all of the Debtor's rights therein, including diligently pro:ecute any material
trademark application pending as of the date of this Agreement or thereafter;

(h) Compliance with Agreement. Comply with eaz1 of the terms and
provisions of this Agreement, the Loan Agreement, and the other Loan Docu nenis, and not enter
imto any agreernent (for example, a license agreement) which 1s inconsistem with the oblizautions
of the Debtor under this Agreement without the Secured Party's prior writter: onsent; and

(c) Lien Protection. Not permit the incluston in any = ntract to which the
Deblor becomes a party ol any provision that could or maght reasonably be ¢ ¢pected to unpair or
prevent the creation of security interests in favor of the Secured Party in th: Debtor's nights and
interest 1n the Trademarks and the Trademark Collateral, and the Deblor wi l promptly give the
Secured Party written notice of the occurrence of any event that could reasc ably be expected to
have a material adverse effect on any of the Trademarks or the Trademark (Collateral, including
any petition under the Bankruptey Code filed by or against any licensor of any of the Trademarks
for which the Debtor ig a licensee.

6. Fuwre Righis. For so long as any of the Secured Obligations shall remain
outstanding, or, if earlier, until the Secured Party shall have released or term (nated, in whole but
not in part, its interest in the Trademark Collateral, if and when the Debtor shall obtain rights to
any new Trademarks, or any reissue, renewal or extension of any Trademail:s, the provisions of
Scction 2 shall automatically apply thereto and, in respect of any such new Trademark that
consists of an application filed by the Debtor, or an application or registratior . otherwise obtained
or acquired by the Debtor, or any such reissue, renewal or extension of my Trademark, the
Debtor shall give to the Sccured Party t notice thercof promptly and, in any « ent, within ten (10)
davs of the date of the Debtor obtaining such rights or becoming entitled to the benefits of such
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Trademark or Trademark Collateral. The Debtor shall do all things desmed necessary ot
advisable by the Secured Party in the exercise of 1ts Permitted Discretion to ensure the validity,
perfection, priority and enforceability of the security interests of the Secured Party in such future
acquired Trademark Collateral. If the Debtor refuses to execute and deliver, or fails timely to
execute and deliver, any of the documents it is requested to execute and deliver by the Secured
Party in connection herewith, the Debtor hereby authorizes the Securcd Party to modify, amend
or supplement the Schedules hereto and to re-execute this Agreement from time to time on the
Debtor's behalf and as its attorney-in-fact to include any future Trademarks »hich are or become
Trademark Collateral and to cause such re-executed Agreement or such modified, amended or
supplemented Schedules to be filed with the PTO.

7. Dutics of the Sceured Party. MNotwithstanding any provisisn contained in thig
Agreement, the Secured Party shall not have any duty to exercise any of the rights, privilcges or
powcrs afforded to it, nor be responsible to the Debtor or any other Person :or any failure to do
so or delay in doing so. Except for the accounting for moneys actually recs ved by the Securcd
Party hereunder or in connection herewith, the Secured Party shall not have iny duty or liability
to exercise or preserve any rights, privileges or powers pertaining to the Trad:mark Collateral.

8. Events of Default. The occurrence of any "Event of Defzult" under the Loan
Agreement or any other Loan Document shall constitute an Event of Default 1ereundcr.

9. Remedies. From and after the occurrence and during th : continuanice of an
Event of Default, the Secured Party shall have all rights and remedies avai able to it under the
Loan Agreement, any other Loan Documents and applicable law (which rigl ts and remedies are
cumulative) with respect to the security interests in any of the Trademark C:llateral or any other
Colateral, The Debtor hereby agrecs that such rights and remedies inclide the right of the
Sceured Party as a secured party to sell or otherwise dispose of the Trademark Collateral after
default, pursuani to UCC Section 9-610. The Debtor hereby agrees that the Secured Party shall
at all times have such royalty-free licenses, to the extent perrmtted by law and the Loan
Documents, for any Trademark Collateral that 1s reasonably necessary to psrmit the exercise of
any of the Secured Party's rights or remedies upon or after the occwrenc: of (and during the
continuance of) an Event of Default with regpect to (among other things) ::ay langible assel of
the Debtor in which the Secured Party has a security interest, including the & zcured Party's nights
to scll or license general intangibles, inventory, tooling or packaging which is acquired by the
Debtor (or 1ts successor, assignee or trustee in bankruptcy). In addition to :nd without limiting
any of the foregoing, upon the occurrence and during the continuance of an 'vent of Default, the
Securcd Party shall have the nght butl shall in no way be obligated to bring suit, or to take such
other action as the Secured Party deems ncccssary or advisable, in the name of the Debtor or the
Secured Party, to enforce or protect any of the Trademark Collateral, in wh.ch event the Debtor
shall, at the request of the Secured Party, do any and all lawful acts and sxecute any and all
documents requircd by the Secured Party in aid of such enforcement. T the extent that the
Sccured Party shall elect not to bring suit to enforce such Trademark Collateral after the
occurrence and during the continuance of an Event of Default, the Deblr agrees to use all
reasonable measures and its diligent efforts, whether by action, swt, procee(ing or otherwise, to
prevent the infingement, misappropriation or violations thereof by others :ind for that purposc
agrees diligently to maintain any action, suit or proceeding against any *erson necessary to
prevent such infrfingement, misappropriation or violation.
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10. Binding Effect. This Agreement shall be binding upon, inare to the benefit of
and be enforceable by each of the Debtor and the Secured Party and their rt spective successors
and assigns.

11. Notices. All notices and other commumnications hereunde: shall be in writing
and shall be mailed, sent or delivered in accordance with the Loan Agreemer: .

12. Goveming Law and Venue: Jury Trial Waiver. This .\greement shall be
sovemed by, and construed and enforced in accordance with, the laws of the State of New York,

except fo the extent that the validity or perfection of the security interests her zunder in respect of
any Trademark Collateral are governed by federal law, in which case such <hoice of New York
law shall not be deemed to depnve the Secured Party of such rights and remedies as may be
avallable under federal law., The parties agree that all actions or pro:eedings arising In
connection with this Agreement shall be tried and litigated only in the :tate of New York;
provided, however, that any suit seeking enforcement against any pledgedl collateral may be
brought, at the Secured Party’s option, in the courts of any jurisdiction ‘/here such pledged
collateral may be found or where it is necessary to bring suit in order to o tain subject matter
Junsdiction. The Debior and the Secured Party watve, to the extent permittzd under applicable
law, any right each may have to assert the doctrine of forum non conven ens or to object to
venue to the extent any proceeding is brought in accordance with this Section 12. The Debtor
and the Secured Party hereby waive its right to a jury trial of any claim or c:use of action based
upon or arising out of this Agreement or any of the transactions contcmpla: :d herein, including
contract claims, tort claims, breach of duty claims, and all other common law or statutory claims.
The Debtor and the Secured Party represent that each has reviewed this waiver and each
knowingly and voluntarily waives its jury trial rights following consultation with legal counsel.
In the event of litigation, a copy of this Agreement may be filed as a writter consent to a trial by
the court.

13. Entire Agreement; Amendment. This Agreement and thz Loan Agreement,
logether with the Schedules hereto and thereto, contain the entire agreemen: of the parties with
respect 1o the subject matter hereof and supersede all prior drafts and communications relating to
such subject matter. Neither this Agreement nor any provision hereol’ may be modified,
amended or waived except by the written agreement of the parties as provided in the Loan
Agreement. Notwithstanding the foregoing, the Secured Party may re-execuie this Agreement or
modify, amend or supplement the Schedules hereto as provided in Section 6 | ereof.

14. Severality. If one or more provisions contained in this Agrecment shall be
invalid, 1llegal or unenforceable In any respect in any jurisdiction or with - :spect to any party,
such mvalidity, 1llegality or unenforceability in such jurisdiction or with respect to such party
shall, to the fullest cxtent permitted by applicable law, not invalidate or render illegal or
unenforceable any such provision in any other jurisdiction or with respect to any other party, or
any other provisions of this Agreement.

15, Counterparts, This Agreement may be executed i1 any number of
counterparts and by different parties hereto in separate counterparts, eacl of which when so
executed shall be deemed to he an original and all of which taken together ghall constitute but
one and the same agreement.

00327405 g
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16. Loan Agreement. The Debtor acknowledges that the rig is and remedies of
the Secured Party held with respect 1o the security interest in the Trademar: Collateral granted
hereby are mare fully set forth in the Loan Agreement and all such rights and remedies are
curnulative.

17. Termination. Upon the payment and performance in ull m cash of the
Secured Obligations, including the cash collateralization, expiration, or cancellation of all
Secured Obligations, if any, congisting of letters of credit, and the full and final termination of
any commitment to extend any financial accommodations under the Lo Agreement, this
Agreement shall ferminate, and the Secured Party shall execute and deliver tuch documents and
instraments and take such further action reasonably requested by the Debtor and at the Debtor's
cxpense, as shall be reasonably necessary to evidence termination of thz secunty mnterests
granted by the Debtor to the Secured Party.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have duly executec this Agreement,
a5 of the date first above written.

DEBTOR:

LAZY DAYS' R.V. CENTER, IMNC.,
a Florida corporation

By: ﬂ / OQ\///
7

Name:
Title:

SECURED PARTY:

WELLS FARGO FOOTHILL, IINC.,
a Catifornia corporation

By:

Name:
Title:

rademark Sccurity Agrecmein
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STATEOF 7 &x#4f )
} ss
COUNTY OF D //Af )
on __ s i _f > i \Lo,eb({efbre me, San bt A y , Notary
Publie, personally appeared  Jow - [y vt » personally known to me (or proved 1o

me on the basis of satisfactory evidence) to be the person(s) whose name(s) isre subscribed to
the within instrument and acknowledged to me that he/she/they execuicd the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on tt e instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the in:trument.

WITNESS my hand and official seal.

e ==
L CDINSSION EXFIRES Signature
. Fabrugry 28, 2006 |
[SEAL]
STATE OF )
) ss
COUNTY OF )
On s . before me, , Notary Public,

personally appeared » personally known to me (or sroved 10 me on

the basis of satisfactory evidence) to be the person(s) whose narmne(s) is/are xibscribed ta the
within instrument and acknowledged to me that he/she/they executed the sam in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrumeni he person(s), or
the entity(1¢s) upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official scal.

Signature

[SEAL]

Trademark Security Agreement
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IN WITNESS WHEREQF, the parties hereto have duly executed this Agreement,
; of the date first above written.

DEBTOR:

LAZY DAYS' R.V. CENTER, I'IC,,
a Florida corporation

By:

MName:
Title:

SECURED PARTY:

WELLS FARGO FOOTHILL, INC,,
a California corporation

ﬁ . -
Tiat?;f*\"/:fm Fosens

Tademark Securiry Agrecment
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STATE OF )
} ss
COUNTY QF _ ),
On . , before me, . , Notary
Public, personally appeared » personally known 10 me (or proved 10

me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/ire subscribed to
the within instrument and acknowledged to me that he/she/they execuicd the same in
his/her/iheir authorized capacity(ies), and that by his/her/their signature(s) on tlie instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the tnstrument.

WITNESS my hand and official seal.

Signature

[SEAL]

STATE OF ZAE2X v I )

} 55

COUNTY OF LOG ANV ES )
On \\Aﬁj &M’before me, @ﬁ l(}{ é@é—%} ' Notary Public,
personally appeared ‘it FFr el . personally known to me€o- proved to me on

the basis of satisfactory évidence) to be the person(#] whose name(g) is/are-+ ubscribed te the
within instrument and acknowledged to me that he/she/they executed the sarie in his/heritheir
authorized capacity(i,eé), and that by hisfheaa‘thcirsignamre@‘fon the instrument the persorys), or
the emi:y(i;é) upan behalf of which the person(/s)’ acted, executed the instrument.

. KARLA BOPHIA GORGL

Commission # 1301881 f&’

o Motary Public — Ccliforr\ic%; X
tos Angeles Lounfy  f Signature
Mty Carnmn, Expings Apr 22, 2005

WITNESS my hand and official seal.

[SEAL]

Trademark Secunty Agreemem
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SCHEDULE A
Mark Rcg. MNo. Reg. Datc

LAZY DAYS RV RESORT 2195212 October 13, 1998
LAZY DAYS RV SUPERCENTER 2275234 September 7, 1999
TIRE RE-NU and Design 2410507 Decermnbi: - 5, 2000
CROWN CLUB 2727766 June 17, 2003
RALILYPARK 26699069 December 31, 2002
TIRE RE-NU 2426725 February, 6, 2001

An RV dealership in Tennessee may be operating under a name including or : onsisting of the
words "Lazy Days".
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