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TRADEMARK SECURITY AGREEMENT

AGREEMENT dated as of December 16, 2002 made by MD Helicopters, Inc., an
Arizona corporation with chief executive office at 5000 Bast McDowell Street, Mesa, Arizona
85215 (“Borrower”), in favor of Congress Financial Corporation (Western), a California
corporation with a place of business ai 151 South Lake Avenue, Suite 900, Pasadena, CA 91101
and its successors, assigns, and other legal representatives (“Secured Party™).

WITNESSETIH:

WHEREAS, Borrower, MD Helicopters Trade and Finance, Inc. (“MD Trade™) and
Secured Party are parties to a Loan and Security Agreement, dated as of February 18, 1999, as
amended from time to time (the “Loan Agreement™), and certain supplements, agresments and
jnstruments entered into pursuant thereto, as amended, modified or supplemented from time to
time (collectively, with the Loan Agreement, the “Loan Documents™), pursuaot to which Secured
Party has and may continue to make certain loans and credit accommodations io Borrower and
MD Trade;

WHEREAS, certain Events of Default have oceurred under the Loan Documents (as
. defined in the Forbearance Agreement dated December 16, 2002 by and between Borrower, MD
Trade and Secured Party (“Forbearance Agreement”), the “Existing Events of Default”); and

WHEREAS, Secured Party's willingness to forbear from exercising its rights and
remedies with respect to the Existing Events of Default and to continue to make the loans and
credit aceommeodations in accordance with the Loan Documents is subject to the condition,
among others, that Borrower execute and deliver this Trademark Security Agreement;

NOW, THEREFORE, in consideration of the premises and for one dollar ($1.00) and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and in addition to, and not in limitation of, any rights of the Secured Party under
the Loan Documents, Borrower hereby agrees for the benefit of Secured Party as follows:

1. DEFINITIONS.

1.1 All capitalized terms used herein shall have the respective meanings
provided therefor in the Loan Documents. Tn addition, the following terms shall have the
meanings set forth in this Section 1 or clsewhere in this Security Agreement referred to below:

« A ssociated Goodwill” shall mean all goodwill of the Borrower or 1ts
business, products and services appurtenant to, associated with or symbolized by the Trademarks
and/or the use thereof.

‘“Proceeds” shall mean any consideration received from the sale, exchange,
license, lease or other transfer or disposition of any right, interest, asset or property which
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constitutes Trademark Collateral, any value received as a consequence of the ownership,
possession, OF Use of any Trademark Clollateral, and any payment received from any insu:re'r ot
other person or entity as a result of the destruction, loss, theft or other involuntary conversion of
whatever nature of any right, interest, asset or property which constitutes Trademark Collateral.

“pTQ"” shall mean the United States Patent and Trademark Office.

“Related Assets” shall mean all assets, rights and interests of the Borrower
which uniquely reflect or embody the Associated Goodwill, including but not limited to the
following: all patents, inventions, copyrights, trade secreis, license agreements, confidential
information, formulae, algorithms, methods, processes, compounds, know-how, operating
systems, drawings, descriptions, formulations, manufacturing and production and delivery
procedures, quality control procedures, product and service specifications, catalogs, price lists,
and advertising materials, relating to the manufacture, production, delivery, provision, licensing
and sale of goods or services under or in association with any of the Trademarks, and all books
and records describing or used in connection with any or all of the foregoing.

“Trademarks” shall mean all of the trademarks, service mazks, designs,
logos, indicia, trade nares, corporate narmes, company names, business names, fictitious
business names, trade styles, elements of package or trade dress, and/or other source and/or
product or service identifiers, and general intangibles of like nature, used or associated with or
appurtenant to the products, services and business of the Borrower, which (i) are set forth on
Schedule A attached hereto, or (i) have been adopted, acquired, owned, held or used by the
Rorrower and are now owned, held or used by the Borrower, in the Borrower's business, or with
the Borrower's products and services, or in which the Borrower has any right, title or interest, or
(iii) are in the future adopted, acquired, owned, held and/or used by the Borrower in the
Borrower's business or with the Borrowet's products and services, or in which the Borrower in
the future acquires any right, title or interest.

“Trademark Collateral” shall mean all of the Borrower's right, title and
interest (to the extent Borrower has any such right, title or interest) in and to all of the
Trademarks, the Trademark Registrations, the Trademark Rights, the Associated Goodwill, the
Relaied Assets, and all additions, improvements and accessions to, substitutions for,

replacements of, and all producis and Proceeds (including insurance proceeds) of any and all of
the foregoing.

, «Trademark Registrations™ shall mean all past, present or future federal,
state, local and foreign registrations of the Trademarks (and all renewals and extensions of such
registrations), all past, present and future applications for any such registrations of the
Trademarks (and any such registrations thereof upon approval of such applications), together
with the right (but not the obligation) to apply for such registrations (and prosecute such
applications) in the name of the Borrower or the Secured Party, and to take any and al] actions

necessary or approptiate to maintain such registrations in effect and/or repew and extend such
registrations.
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«Trademark Rights™ shall mean any and all past, present or firture rights
in, to and associated with the Trademarks throughout the world, whether arising under federal
law, state law, common law, foreign law or otherwise, including but not limited to the following:
all such rights arising out of or associated with the Trademark Registrations; the right (but not the
obligation) to register claims under any state, federal or foreign trademark law or regulation; the
right (but not the obligation) to sue or bring opposition or cancellation proceedings in the name
of the Borrower or the Secured Party for any and all past, present and future infringements or
dilution of or any other damages or injury to the Trademarks, the Trademark Rights, or the
Associated Goodwill, and the rights to damages or profits due or accrued arising out of or in
connection with any such past, present or future infringement, dilution, damage or mjury.

“Use” of any Trademark shall include all uses of such Trademark by, for
or in connection with the Botrower or its business or for the direct or indirect benefit of the
Borrower or its business, including but not limited to all such uses by the Borrower itself, by any
of the affiliates of the Borrower, or by amy licensee or contractor of the Borrower.

2. GRANT OF SECURITY: COLLATERAL ASSIGNMENT.

2.1 Grant of Security Interest. As collateral security for the complete and
timely payment, performance and satisfaction of all Obligations, the Borrower hereby
unconditionally grants to the Secured Party, & continuing security interest in and first priority lien
on the Trademark Collateral, and pledges, morigages and hypothecates (but does not transfer title
to) the Trademark Collateral to the Secured Party. ' o

2.2 Collateral Assignment.

(a) In addition to, and not by way of limitation of, the grant, pledge,
mortgage and hypothecation of the Trademark Collateral provided in Section 2.1, the Borrower
hereby grants, assigns, transfers, conveys and sets over to the Secured Party, its entire right, title
and interest in and to the Trademark Collateral; provided, however, that such grant, assignment,
transfer and conveyance shall be and become of force and effect only upon the ocourrence and
continuation of an Event of Default under the I.oan Documents (other than the Existing Events of
Default to the extent that the Forbearance Agreement is in effect) and notice from Secured Party
to Borrower. The foregoing grant, assignment, transfer and conveyance shall be referred to from
time to time herein as the “Section 2.2 Assignment.”

() The Borrower acknowledges and agrees that, upon the
effectiveness of the Section 2.2 Assignment, the Secured Party shall have the cumulative rights
in and to the Trademark Collateral as are provided in this Security Agreement and in the other
Loan Documents, The Borrower further acknowledges and agrees that upon and at any time
following the effectiveness of a Section 2.2 Assignment, the Secured Party may complete the
Trademark Assigmment attached as Exhibit A hereto and record such Trademark Assignment

with the PTO, although Secured Party’s failure to do so shall not affect its rights and remedies
hereunder.
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2.3 Supplemental to Loan Documents. The parties expressly acknowledge to
the Secured Party and agree that the Borrower delivered the Loan Documents on February 18,
1999 pursuant to which the Borrower unconditionally granted to the Secured Party, a continuing
security interest in and first priority lien on the Collateral (including the Trademark Collateral).
In no event shall this Security Agreement, the Section 2.2 Assignment of the Trademark
Collateral hereunder, or the recordation of this Security Agreement (or any document hereunder)
with the PTO, adversely affect or impait, in any way ot to ary extent, the Loan Documents, the
security interest of the Secured Party in the Collateral (including the Trademark Collateral)
pursuant to the Loan Documents, the attachment and perfection of such security interest under
the Code, or the present or future rights and interests of the Secured Party in and to the Collateral
under or in connection with the Loan Documents, this Security Agreement and/or the Code. Any
and all rights and interests of the Secured Party in and to the Trademark Collateral (and any and
all obligations of the Borrower with respect to the Trademark Collateral) provided herein, or
arising hereunder or in connection herewith, shall only supplement and be cumulative and in
addition to the rights and interests of the Secured Party (and the obligations of the Borrower) in,
to or with respect to the Collateral (including the Trademark Collateral) provided in or arising
ander ot in connection with the other Loan Documents.

2.4 Effect of Section 2.2 Assignment. Upon the effectiveness of the Section
2.2 Assignment, the Secured Party shall own the entire Tight, title and interest in and to the
Trademark Collateral, free and clear of any lien, charge, encumbrance or claim of the Borrower
or any other party (other than ownership and other rights reserved by owners of Licensed
Trademarks or other Trademark Collateral licensed to the Borrower). Upon such effectiveness,
in addition to all other rights and remedies of the Secured Party, whether under law, the Loan
Documents or otherwise (all such rights and remedies being cumulative, not exclusive, and
enforceable alternatively, successively or concurrently, without notice to or conseni by the
Borrower except as expressly provided otherwise herein), the Secured Party's rights and remedies
with respect to the Trademark Collateral, shall include but not be limited to the following,

without payment of royalty or compensation of any kind to the Borrower except as expressly
provided otherwise herein:

(a) The Secured Party may exercise, in respect of the Trademark
Collateral, all the rights and remedies of a secured party upon default under the Uniform
Commercial Code (whether or not such Code applies to the affected Trademark Collateral) or
other law applicable to any part of the Trademark Collateral.

(b) The Secured Party may operate the business of the Borrower using
the Trademark Collateral.

()  The Secured Party may, to the same extent that the Borrower has
the right to do so immediately prior o the effectiveness of the Section 2.2 Assignment, license or
sublicense, whether general, special or otherwise and whether on an exclusive or nonexclusive
basis, any of the Trademark Collateral, throughout the world for such term or terms, on such
conditions, and in such mianner, as the Secured Party ghall in its sole discretion determine.

29
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(d) In general, the Secured Party may exercise, in respect of the
Trademark Collateral, all rights and remedies provided under the other Loan Documents, or
otherwise including, without limitation, all rights and remedies of a secured party on default
under the Code (whether or not the Code applies to the Trademark Collateral).

() in addition to the foregoing, in order to implement the assignment,
sale, transfer or other disposition of any of the Trademark Coliateral, the Secured Party may,
pursuant to the authority granted in the power of attorney provided in Section 3 hereof (such
authority becoming effective upon the oecurrence and during the continuation of an Event of
Default (other than the Existing Events of Default to the extent that the Forbearance Agreement
is in effect), execute and deliver on behalf of the Borrower one or more instruments of
assignment of the Trademark Collateral, in form suitable for filing, recording or registration in
any jurisdiction or country.

2.5 Effect of Section 2.2 Assignment - Bomower's Obligations.

(a) Upon the effectiveness of the Section 2.2 Assignment provided
herein, the Borrower shali have no right, title or interest in or to any of the Trademark Collateral,
and, upon notice from the Secured Party, the Bomower shall immediately cease and desist in the
use of the Trademarks or any colorable imitation thereof, and shall, upon writien demand of the
Secured Party, deliver to the Secured Party (or the Secured Party's designee) all upused or unsold
goods bearing the Trademarks.

(b) In addition, upon the effectiveness of the Section 2.2 Assignment
provided herein, upon the written demand of the Secured Party, the Borrower shall execute and
deliver to the Secured Party an assignment or assignments of the Trademark Collateral and such
other documents as are necessary or appropriate to carry out the intent and purposes of this
Security Agreement; provided that the £xilure of the Borrower to comply with such demand will
not impair or affect the validity of the Section 2.2 Assignment. The Borrower agrees that any
such assignment {including a Section 2.2 Assignment) and/or any recording thereof shall be
applied to reduce the Obl gations outstanding only to the extent that the Secured Party actually
receives cash proceeds in respect of the assignment, sale, license, transfer or disposition of, or
other realization upon, the Trademark Collateral.

{©) In the event of any such license, assignment, sale, transfer or other
disposition of the Trademark Collateral, or any of it, after the occurrence and during the
continuation of an Event of Default (other than the Existing Events of Defanlt to the extent that
the Forbearance Agreement is in effect), whether to or by the Secured Party, the Borrower shall
supply to the Secured Party (or the Secured Party's designee) the Borrower's know-how and
expertise relating to the products and services sold and provided under the Trademarks, and other
records relating to the Trademark Coliateral and to the production, marketing, delivery and sale
of said products and services.

6  No Obligations of Secured Party. Nothing herein contained shall be
construed as obligating the Secured Party to take any of the foregoing actions at any time.
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27  Costs and Application of Proceeds. The Borrower agrees to pay when due
a]l costs incurred in any license, assignment, sale, transfer or other disposition of all or any
portion of the Trademark Collateral to or by the Secured Party, including any iaxes, fees and
reasonable attomeys' fees, and all such costs shall be added to the Obligations. The Secured
Party may apply the Proceeds actually received from any such license, assignment, sale, transfer,
other disposition or other collection or realization, to the out-of-pocket costs and expenses
thereof, including, without limitation, attorneys' fees and all legal, travel and other expenses
which may be incurred or paid by the Secured Party in protecting or enforcing its rights upon or
under this Security Agreement, the Trademark Collateral, the Collateral or the Obligations, and
any proceeds remaining shall be held by the Secured Party as collateral for, and/or then or at any
time thereafter applied to the Obligations, in accordance with the Loan Documents; and the
Borrower shall remain liable and will pay the Secured Party on demand any deficiency
remaining, together with interest thereon at a rate equal to the highest rate then payable on the
Obligations and the balance of any expenses unpaid. :

2.8 License. In addition to, and not by way of limitation of, all other rights of
the Secured Party and obligations of the Borrower pursuant to this Security Agreement and the
other Loan Documents, npon the effectuation of a Section 2.2 Assignment, the Secured Party
shall hold an exclusive fully paid-up, irrevocable and perpetual, worldwide right and license to
make use, practice and sell (or license or otherwise transfer to third persons) the Trademark
Collateral, for the exclusive purpose of (and to the extent necessary and sufficient for) the full
and complete enjoyment and exercise of and realization upon the rights, remedies and interests of
the Secured Parly pursuant to this Security Agreement and the other Loan Docurnients.

3. REPRESENTATIONS AND WARRANT IES. The Borrower represents and
warrants to, and covenants and agrees with, Secured Party, as follows:

3.1 Sehedules of Trademarks. Set forth on Schednle A hereto is a frue and
complete list of all present Trademarks and Trademark Registrations of the Borrower. All
licenses and other agreements applicable to the Trademarks are the valid and binding obligations
of all of the parties thereto, enforceable aganst cach of such parties in accordance with their
respective terms (provided that, with respect to any such parties other than the Borrower and 1ts

affiliates, such representation and warranty is made to the best of the Borrower's knowledge and
belief). | |

3.2 Title. The Borrower is and will continue to be the sole and exclusive
owner of the entire legal and beneficial right, title and interest in and to the Trademarks (except
for licenses and rights granted in the ordinary course of business) and sufficient Trademark
Collateral to preserve the Borrower's rights in its Trademarks, free and clear of any lien, charge,
security interest or other encumbrance, except for the security interest and conditional assignment
created by this Security Agreement and the other Loan Documents, and except for liens and
encumbrances cxplicitly permitted pursuant to the Loan Documents. The Borrower will defend
its right, title and interests in and to the Trademarks and the Trademark Collateral against any
and all claims of any third parties.

226284 &

TRADEMARK
REEL: 002811 FRAME: 0473



L11/04 13:22 FAX 617 856 5201

— : - ‘ doos

3.3 Validity and Enforceability. The Trademarks and the Trademark
Registrations and Tradematrk Rights related thereio are subsisting, and have not been adjudged
invalid or unenforceable; all of the Trademarks and the Trademark Registrations and Trademark
Rights related thereio are valid and enforceable; the Borrower has not received any written claim
by any third party that any of the Trademarks and the Trademark Registrations and Trademark
Rights related thereto are invalid or unenforceable.

3.4 Exclusive Right to Use. To the best of the Bormower's knowledge and
belief except as otherwise disclosed on Qehedule A, the Borrower has, and shall continue to have,
the exclusive right to use all the Trademarks in the manner in which they are now used, with the
goods and services with which they are now used (and, in the case of registered Tradernarks, for
which they are registered), and throughout the geographic areas in which they are now used (and,
in the case of registered Trademarks, throughout the jurisdictions in which they are registered),
free and clear of any liens, charges, encumbrances, claims or rights of any third party, or
restrictions on the rights of the Borrower to protect or enforce any of its Trademark Rights
against any third party.

3.5 Afier-Acquired Trademark Collateral. The Borrower agrecs that, upon its
commencement of use of or acquisition of any right, title or interest in or to any Trademark,
Trademark Registration or Trademark Right other than the Trademnarks, Trademark Registrations
and Trademark Rights set forth on Schedule A hereto (including any variations or new versions
of such scheduled Trademarks, Trademark Registrations and Trademark Rights), or upon
commencement of use of any Trademark with (or the addition to any Trademark Regisiration of)
any new class of goods or services, the provisions of this Security Agreement shall antomatically
apply thereto. The Secured Party shall be authorized to amend Schedule A, as appropriate, to
include such additional Trademarks, Trademark Registrations and Trademark Rights, without the
necessity for the Borrower's approval of or signature to such amendment, and the Borrower shall
do all such other acts (at its own expense) deemed necessary or appropriate by the Secured Party
to implement and preserve the Secured Party's interest therein (including but not limited to
executing and delivering, and recording in all places where this Security Agreement or notice
hereof is recorded, an appropriate counterpart of this Security Agreement). Such additional
Trademarks, Trademark Registrations and Trademark Rights shall be automatically included in
the “Trademarks,” “Trademark Registrations™ and “Trademark Rights” as defined herein. Upon
the use of a new mark, the Borrower shall provide to the Secured Party a new Schedule A which
shall amend, supplement or otherwise modify and update the prior Schedule to the then current
date, and such updated Schedule A shall automatically be deemed to be a part of this Security
Agreement.

3.6 Maintenance of Trademark Collateral. The Borrower shall take any and
all such actions (including but not limited to institution and maintenance of suits, proceedings or
actions) as may be necessary or appropriate to properly maintain, protect, preserve, care properly
for and enforce the Trademarks and the Trademark Registrations, Trademark Ri ghts and
Associated Goodwill relating thereto and sufficient Related Assets to preserve the Borrower's
rights in the Trademarks. Without limiting the generality of the foregoing, the Borrower shall
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pay when due all fees, taxes and other expenses which shall be incurred or which shall accrue
with respect to any of such Trademark Collateral.

3.7  Manner of Use of Trademarks. The Bormrower shall continue to nse the
Trademarks in its business in the same or similar mauner as it has in the past, for registered
Trademarks shall continue to use each Trademark in each jurisdiction of registration (and in
interstate commerce for federally registered Trademarks in each and every class of goods or
services for which it is registered), and in general shall continue to use the Trademarks in each
and every class of goods and services applicable to the Borrower's current use of the Trademarks
in 1ts business as reflected in its current catalogs, brochures, advertising and price lists, all in
order to maintain the Trademarks in full force, free from any claim or nisk of abandonment for
non-use.

3.3 Trademark Symbols and Notices: No Abandonment. The Borrower has in
the past used, and shall in the future use, the Trademarks with the statutory and other appropriate
symbols, notices or legends of the registrations and ownership thereof. The Borrower shall not
abandon any of the Trademarks, Trademark Registrations or Trademark Rights, nor do any act
nor omit to do any act if such act or omission is of a character that tends to cause or contribute to
the abandonment of any Tradematk, Trademark Registration or Trademark Right or loss of or
adverse effect on any rights in any Trademark, Trademark Registration or Trademark Right.
Prohibited acts of the Borrower shall include but not be limited to “assignments in gross” of any
Trademark or the license of any Trademark without both appropriate contractual use and quality .
control provisions and proper monitoring, supervision and enforcement by the Borrower of the
quality of the licensed goods or services. The Borrower shall take all necessary and appropriate
actions to insure that none of the Trademarks shall become generic or merely descriptive.

3.9 Enforcement of Licenses. The Borrower shall do all things which are
necessary or appropriate to insure that each licensee of any Trademark, in its use of the
Trademarks in its business, shall (i) comply fully with all applicable license agreements and (ii)
satisfy and perform all the same standards and obligations set forth herein (with respect to the
Bomrower's use of the Trademarks) as fully as though such standards and obligations were set
forth with respect to such licensee's use of the Trademarks.

3.10 No Infringements. To the best of the Borrower's knowledge and belief,
except as set forth on Schedule A hereto, there is at present no material infringement or
unauthorized or improper use of the 'I'rademarks or the Trademark Registrations or the
Trademark Rights related thereto. In the event any such infringement or unauthorized or
improper use by any third party has been reasonably established by the Borrower, the Borrower
shall promptly notify the Secured Party and shall have the right to sue and recover therefor and to
retain any and all damage so recovered or obtained.

3.11 Further Assurances. Without limiting the obligations of Borrower under
the Loan Documents, Borrower shall take such actions as are necessary to preserve and maintain
its rights in and to the Trademark Collateral. Upon the request of Secured Party, Borrower shall
execute, acknowledge and deliver all documents and instruments and take such other actions,
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including without limitation testifying in any legal or administrative proceedings, as may be
necessary or desirable to preserve or enforce Borrower's rights in and to the Trademark Collateral
or to accomplish the purposes of this Security Agreement or the Loan Documents.

4. RIGHTS OF AND ILIMITATIONS ON SECURED PARTY,

4.1 Borrower to Remain Liable. It is expressly agreed by Borrower that
Borrower shall remain liable to observe and perform all the conditions and obligations to be
observed and performed by it relating to the Trademark Collateral. Secured Party shall not have
any obligation or Hability under or in relation to the Trademark Collateral by reason of, or arising
out of, this Security Agreement and Secured Party's rights hereunder, or the assignment by
Borrower to Secured Party of, or the receipt by Secured Party of, any payment relating to any
Trademarks, nor shall Secured Party be required or obligated in any manner to perform or fulfill
any of the obligations of Borrower relating to the Trademark Collateral or be liable to any party
on account of Borrower's use of the Trademark Collateral, and Borrower will save, indemnify
and keep Secured Party harmless from and against all expense, loss or damage (including
rcasonable attorneys fees and expenses) suffered in connection with such obligations or use or
suffered in connection with any suit, proceeding or action brought by Secured Party in
connection with any Trademark Collateral.

4.2 Secured Party's Actions. If Borrower fails to perform or comply with any
of its agreements contained herein and Secured Party, as provided for by the terms of this
Security Agreement, shall itself perform or comply, or otherwise cause performance or
compliance, with such agreement, the expenses of Secured Party incurred in connection with
such performance or compliance shall be paid by Borrower on demand and until so paid shall be
added to the principal amount of the Obligations and shall bear interest at the same rate as the
Obligations under the Loan Documents.

43 Indemnification. The Borrower shall indemnify and hold harmless the
Secured Party from and against, and shall pay to the Secured Party on demand, any and all
claims, actions, suits, judgments, penalties, losses, damages, costs, disbursemnents, expenses,
obligations or liabilities of any kind or nature (except those resulting from the Secured Party's
gross negligence or willful misconduct) arising in any way out of or in connection with this
Security Agreement, the Trademark Collateral, custody, preservation, use, operation, sale, license
(or other transfer or disposition) of the Tradernark Collateral, any alleged infringement of the
intellectual property rights of any third party, the production, marketing, delivery and sale of the
goods and services provided under or in connection with any of the Trademarks or the
Trademark Collateral, the sale of, collection from or other realization upon any of the Trademark
Collateral, the failure of the Borrower to perform or observe any of the provisions hereof, or
matters relating to any of the foregoing. The Borrower shall also indemnify and hold harmless
the Secured Party from and against any and all claims, actions, suits, judgments, penalties, losses,
damages, costs, disbursements, expenses, obligations or liabilities arising out of or in comnnection
with any fault, negligence, act or omission of the Borrower (regardless of whether such fault,
ncgligence, act or omission occurred or occurs prior to or after such effectiveness). The
Borrower shall make no claim against the Secured Party for or in connection with the exercise or
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enforcement by the Secured Party of any right or remedy granted to it hereunder, or any action
taken or omitfted to be taken by the Secured Party hereunder (except for the gross negligence or
willful misconduct of the Secured Party).

4.4 Specific Enforcement. Due to the unique nature of the Trademark
Collateral, and in order to preserve its value, the Borrower agrees that the Borrower's agreements,
duties and obligations under this Security Apgreement shall be subject to specific enforcement and
other appropriate equitable orders and remedies.

5. SECURED PARTY'S APPOINTMENT AS ATTORNEY-IN-FACT.

5.1 Appointment of Secured Party. Borrower hereby irrevocably constitutes
and appoints Secured Party and any officer or agent thereof, with full power of substitution, as its
true and lawful attorney-in-fact with full irrevocable power and authority in the place and stead
of Borrower and in the name of Borrower or in its own name, from time to timme in Secured
Party's discretion, for the purpose of carrying out the terms of this Security Agreement, to take
any and all appropriate action and to execute any and all documents and instroments that may be
necessary or desirable to accomplish the purposes of this Security Agreement and, without
limiting the generality of the foregoing, hereby gives Secured Party the power and right upon and
during the existence of an Event of Default (other than the Existing Events of Default to the
extent that the Forbearance Agreement is in effect), on behalf of Borrower without notice to or
assent by Borrower to do the following:

(a) to apply for and prosecute any applications for recording or
registrations of any Trademark Collateral, and to file any affidavits or other documents necessary
or desirable to preserve, maintain or renew any such registrations;

(b) to assign, sell or otherwise dispose of all or any pait of Borrower's
right, title and interest in and to the Trademark Collateral, including without limitation the
Trademarks listed on Schedule A, and all registrations and recordings thereof and pending
applications therefor;

(c) to commence and prosecute any suits, actions or proceedings at law
or in equity in any court of competent jurisdiction to enforce any right in respect of any
Trademark; to defend any suit, action or proceeding brought against Borrower with respect to any
Trademark Collateral; to settle, compromise or adjust any suit, action or proceeding described
above and, in connection therewith, to give such discharges or releases as Secured Party may
deem appropriate;

(d) to sell, transfer, pledge, make any agreement with respect to or
otherwise deal with any of the Trademarks as fully and completely as though Secured Party were
the absolute owner thereof for all purposes;

(&) to do, at Secured Party's option and Borrower's expénse, at any
time or from time to time, all acts and things that Secured Party deems necessary to protect,
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preserve or realize upon the Trademark Collateral and Secured Party's security inferests therein,
in order to effect the intent of this Security Agreement; and

M to execute any and all documnents, statements, certificates or other
writings necessary or advisable in order to effect the purposes described above as Secured Party
may in its sole discretion determine.

Borrower hereby ratifies all that said attorneys shall iawfully do or cause to be done by virtue
hereof. This power of attorney is 2 power coupled with an interest and shall be irrevocable.

5.2 No Duty or Obligation. The powers conferred on Secured Party hereunder
are solely to protect the interests of Secured Party in the Trademark Collateral and shall not
impose any duty upon Secured Party to exercise any such powers. Secured Party 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
Borrower for any act or failure to act, except for its own willful misconduct taken or omitted mn
bad faith.

6. GENERAL PROVISIONS. This Security Agreement is supplemental to the Loan
Agreement, the terms of which, mclading, without limitation, the notice and governing law
provisions, the waiver of jury trial, consent to service of process and jursdiction and prohibitions
on non-written waivers, the Borrower expressly accepts, confirms and acknowledges are
incorporated herein by reference. In the event of any frireconcilable conflict between the
provisions of this Security Agreement and the Loan Agreement, the provisions of the Loan
Agreement shall govern.

[Remainder of page intenﬁunal]y Ieft blank]
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Signature Page to Trademark Security Agreement -

N WITNESS WHEREOF, Borrower has caused this Security Agréement to be executed
by its duly authorized officer as of the date first written above. ,

WITNESS: MD HEL

W H@_ﬂ\ﬁ Celnaede o
Title: Prosohesds

CONGRESS FINANCIAL CORPORATION

(WESTERN)
By:

Name:

Title:
STATE: datipars |
COUNTY: . /2 Koo spdonrs , 2002

Then personally appeared the above-named %éé@nd stated that #2. is a

duly authorized _ezgrep - of MD Helicopters, Inc. (tie “Corporation”) and acknowledged

the foregoing insthiment to be £, free act and deed, and the free act and deed of gaid Corporation,
before me, ' '

OFFICIAL SEAL
SUSAN DALLE A, o ta.

— NOTARY PUBLIG - Biste of Az | Iotary Public

WARIGOFA COUNTY o .
Wy Corrm, Exoires Nav, 18, eoos | My Commission Expires: //~/6-25

STATE:

COUNTY: , 2002
" Then personally appeared the above-named and stated that i3

a duly authorized of Congress Financial Corporation (Western) (the “Secured

Party””) and acknowledged the foregoing instrument to be his free act and deed, and the free act
and deed of said Secured Party, before me,

Notary Public
My Commission Expires:
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Signature Page to Trademark Security Agreement

IN WITNESS WHEREOF, Borrower has cansed this Seéuﬁty Agreement to be executed
by its duly authorized officer as of the date first written above.

WITNESS: MD HELICOPTERS, INC.

By:

Name:
Title:

CONGRESS FINANCIAL CORPORATION
(WESTERN)

By: N\ _ )Q‘_ﬂdﬁ’

Name) TRICEer STRW
Title? Ve  fhes-dasy

STATE:
COUNTY: , 2002
Then personally appeared the above-named and stated that  isa

duly authorized of MD Helicopters, Inc. (the “Corporation™) and acknowledged
the foregoing instrument to be ___ free act and deed, and the free act and deed of said Corporation,
before me, )

Notary Public

My Commission Expires:
STATE: CeLrrocg~rA
COUNTY: Los Aveiles Decegseg 12002

Then personally appeared the above-namedTEFFRE i Oroy 7 and stated that H& s
a duly authorized Vice Fore e T of Congress Financial Cofﬁoration (Western) (the “Secured
Party”™) and acknowledged the foregoing instrument to be his free act and deed, jjtyme act
~

and deed of said Secured Party, before me, M%@;ﬂff A REEmEA U S
7 B rtgton T TR A e

NORMAN F. RENEAU
Commission # 1254269
Notery Public - Callforrla £

o 7 los Angeles Counly
= My Cormm. Em‘:resFebZD,M!
e — [

Ngtary Public
y Commission Expires: /e . ,Z'.fz G /
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SCHEDULE A TO
TRADEMARK SECURITY AGREEMENT

TRADEMARKS. TRADEMARK REGISTRATION,

SERVICE MAREKS
a. Trademarks, Trademark Registrations Trademark Applications, etc.
Registration Date of
Trademark Registrations Number(s) Registration
MD Helicopters (and design) 2475222 8/7/01
Trademark Applications Application Filing Date
Number(s)
MD900 75/896020 1/13/00
b. Infringements and Claims: None
c. Licenses: None
13
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SCHEDULE A (CONT.)

TO

TRADEMARK SECURITY AGREEMENT

TRADEMARKS. TRADEMARK REGISTRATION,

SERVICE MARKS
a. Trademarks, Trademark Registrations Trademark Applications, etc.
Registration Date of _

Trademark Registrations MNumber(s) Registration
MD530F 2,025,729 12/24/96
MD520MN 2,025,685 12/24/96
MDSOOE 2,027,211 12/31/96
MD6OO 2,178,806 2/4/08
MD Explorer 2,004,596 10/1/96

b. Infringements and Claims: None

c. Licenses: None

TRADEMARK
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EXHIBIT A TO
TRADEMARK SECURITY AGREEMENT

FOR VALUABLE CONSIDERATION, the receipt of which is hereby acknowledged, the
undersigned bereby grants, assigns, transfers, conveys, and sets over to its entire
right, title, and interest in and to the Tradernarks listed on Schedule A hereto and to all goodwill of
the Borrower or its business, products, and services appurtenant to, associated with or symbolized by
the Trademarks and/or the use thereof,

By:
Name:
Title:
Diate:
STATE:
COUNTY: _,200_

Then personally appeared the above named and stated that isa
duly authorized of {the “Corporation™) and acknowledged the
foregoing instrument to be free act and deed, and the free act and deed of said Corporation,
before me. ' ' : '

Notary Public:
My Commission Expires:
#1168%32 Wvi\1 - ancromol - 1ycD1ldocd - 15906/74
25254 1 4
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