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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Trademark Security Agreement

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type

LIMITED LIABILITY
COMPANY:

Flight Options, LLC 11/30/2007

RECEIVING PARTY DATA

|Name: ||FO Financing, LLC |
|Street Address:  [[1001 Brickell Bay Dr, 27th floor |
|Internal Address: ||c/o H.I.G. Capital, L.L.C. |
lcity: |IMiami |
|State/Country: |FLORIDA |
[Postal Code: 133131 |
[Entity Type: |LIMITED LIABILITY COMPANY: |

PROPERTY NUMBERS Total: 5

Property Type Number Word Mark
Registration Number: 2653535 FLIGHT OPTIONS
Registration Number: 3282478 JETPASS
Serial Number: 77265823 FRACTIONAL FIRST
Serial Number: 76682218 WE GIVE YOU MORE
Serial Number: 77281437 FLIGHT OPTIONS

CORRESPONDENCE DATA

Fax Number: (973)295-1283

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 973-443-3553

Email: whelanm@gtlaw.com

Correspondent Name: Mary J. Whelan-Greenberg Traurig

Address Line 1: 200 Park Avenue

Address Line 4: Florham Park, NEW JERSEY (07932
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ATTORNEY DOCKET NUMBER:

073713-013300

NAME OF SUBMITTER:

Mary J. Whelan

Signature:

/Mary J. Whelan/

Date:

03/26/2008

Total Attachments: 8
source=tsa#page tif
source=tsa#page?2.tif
source=tsa#page3.tif
source=tsa#page4 tif
source=tsa#page5.tif
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TRADEMARK SECURITY AGREEMENT

Thiy Agresment, dated as of November 30, 2007, is made by and between Flight
{Ep*iam LG, a Delaware Hruited Hability vcompany having a business Iogation at the address sa
arih below next o is signature (the “Debior”), snd FO Flaanemg, LLEO {the "Secured Party™

§'iii\~“'51'§*‘ a business location at the addvess set forth below next to Hs sigoature,

Rt‘w;i‘iii}‘

The Debtor and the ‘st‘mmi Party are parties 1o a Credit and Seo
date hevewith {as the sane oy hereafter be amended, mppk,tmnmd
e, the “Cradi! Agree Mn”i setiing forth the terms on which the \f:\,\:m
mm extend credit to o for the account of the Debier,

Ag s condition © exiending oredit to or for the account of the Deblar, the Kegursd Party
has reguired the exscniion and deliv ery of this Agreement by the Debloe.
ACCORDINGLY, inconsideration of the mutual covenants sontaned Ly the Loan
Dosurnents and m’r s, the parties heveby agroe as ollows:

i Definitions. Al terms defined in the Reeitz 1« hereto or in the Credit
&wwmav‘ that ars not ofhe ‘*w;w defined herein shall have the weanings given o them thersin,
T aeddditton, the Sollowing torms have the meanings set forth below:

*Leawity Interest”™ hag the meaning given in Section 2.

: t;, ks’ means all of the Debtor's right, tile and interest tn and o

; . service marks, collective membership marks, registrations and

app smmm;s * registration fhr each, snd the respective g u@z:zdn il aswamm with sach,
{11} licenses, tcw or royalties with respect to sach, (1) the right to sue for past, prosent
sodd foture infe ingement, dilution and dammages therefor, and {m ii censes thereunder, all
ws prusently existing or hercafler ansing or acquired, muiudmg\ withoat Tmitation, e

marks Hetesd v Exdubat A,

2. Necurity Intevest. The Deblor hereby irrevocably pledges and ¢

m z*mts ma % u;z.*m Party @ socurity interast (the “Scourity Interest”™ with power of sslo o the
v law, i the Trademarks to securs payment of the Indebtodusss. Ax ot frthiin
f e Crodit »Xurmm s, the Security Interest is coupled with a securily intorest &ili?s anitally all
of the personal property of the Debtor. This Agreement grants only the Seoneity Tuterest herein
feseribed, s mot ntended o and doss not affect any present transfer of title of any tradsrnark
rogistration or application and makes no assignment and grants no Tight to assign or portornt auy
other action with respact to any intent to use trademark application, waless such action is

peraitted wnder 18 USAD§ 1060,

HE%
£
o

3.\ Representations, Warranties and Agreements, The Debtor reprasents,
sarrats and dgroes as folthows:

N3 F AR YD TT N eR
NS BRS IR TTIE

TRADEMARK
REEL: 003747 FRAME: 0027



{1 Existence; Authority. The Debtor is o limited hability company guly
organioed, valilly existing and in good standing under the laws of ifs state of Ronmation,
and thix Agre et has been duly and validiy avthorized by all necessary corporate achion

o

an the part of the Debiorn

{4 Trademarks. Bxhibit A avourately Hats all registered Trademarks m\‘zm
o mnmui\*d by the Debior as of the date hereol and accurately raflects the existence and
tatus of Tradomarks and alf applicetions and registrations perlaining thereto as ot tl

dﬁ“‘ sreot provided, however, that Exhibit A need ot st common law marks (e,
Trademurks for which there sre no applications or registrations) which are not mat .mi ©
the Dielter’s or any Affiliate’s business(es). If after the daie hereof, the Debinr vwns ar
contrals any Trademarks not listed on Exhibit A {other than commmon law marks which
are not soatecial to the Debtor’s or any Affiliate’s businessies}), or i Bxhubit & =3 10

agcurately reil
}

7

the existence and status of applications and registrations perisinng to
the Trademarks, then the Debtor shall promptly provide writien notive to the Secared
Party with @ replacement Bxhibit &, which upon acceptance by the Secured Party shall
Socorne part of s Agreement.

oy Affiliates, As of the date hereof, no Affiliate owas, controls, or has & right
1o have wesigned o 1any Hems tat woald, Hsuch ftem were owned by the Deblor,
comatitute Tradenarks. If after the date hereof any Affiliste owns, controls, or has » right
have assig !

N
5:-‘
-
T

ned 1o 1 any such items, then the Debtor shall prompily either {1} oause such
A& PHate to assign all of its rights n such itemds) to the Debior or (it) notily the Qﬁ*{‘t@fed
Party of such Homds) and canse such Affiliate 1o exepute and deliver to the Sex evursd P

a sopurily agreement substantially in the Hrm ol this Agreement,

{3 Tithe, The Debtor has good and valid title o sach Trademark hstad on
Exhibit &, fres and clear of all Lisns except Permitted Liens, The Debtor (i) will have, at
he time the Debtor ag quires any rights in Trademarks hereafier arising, good and valid
tithe o sach snoh Trademark free and clear of all Lisns except Permitted Lieng, and

1 Trademarks free and clear of all Liens except Permitted Li S

&

£

&

(&) Mo Sale. Hxcept as pormitted in the Credit Agreement, the Debtor sill uet
assign, teansha, socumber or otherwise dispose of the ?imdcnmr&% oy any indersst
therein, \-‘v;is.a.::mi the Secared Party's prioy written consent.

{3 Drefense. The Debtor will at its own expense and using commraially
ascnghie offorss, protect and defond the Trademarks against all claims or deomands of ol
?m wis other than those holding Permitted Liens,

{2} Maintenance. The Debtor will at ity own expense maintun the
Trademarks to S extent reasonably advisable in Hs business including, bot not m FHE
to, fling sl appiications to obtain trademark registrations and wll affidevits, maintenanes
foes, anmuitios, and renowals possible with respect to trademark registrations wd
applications theretor. The Debtor covenants that it will not abandon nor fail to pay any
madtenancs fes or wmuity due sod payable on any material Trademark, ooy il o i
sy recpiired affidavit or renewsl in support thereod, without Srst providing the Secured

2
N S3BR02. 778
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w.,»‘

Farty: (1) snfficiont wiilien noties, of al ie:zzst 15 business days, o allow the Secoped
Party to mwh pay any such maintenance foer or anouities which may become dus on
any Trademarks, or to file any affidaveit or renewal with respect therete, and (i} &

separale written power of aitorney or othey authorization o pay such malatonanes fees or
N

annuties, or i ‘ﬁi»&% such affidavit or renewal, should such be necessary or desirable,

{h}  Bezcwred Party’s Right to Take Action. I the S&hi{}{ fials fo purfonm or
observe any of is covenanis or agrecments sef forth in this Seotion 3, wed Wssch Sualurs
continues St a pedod of ten (10 calendar days after the Secured Pacty gives the Delitor
written notice theveof {or, i the case of the agreements contained subsection {gk
frmediately upon the soourrence of such fatlore, without notics or lapse of time}, ovs
the Uebvior notifies the Sccured Party that 1 intends to shandon & Trademak, the See m\:ﬁ
Party way {hut nesd ot} perform or observe such covenant or agresment or take w:ap» w0
pravent such intended abandonment on behalf and in the name, place and slead ol the
Diebitor {or, 4t the Ssowred Party’s option, in the Secured Party’s own name) and miay (bat
nesd not) tabe any and all other sctions which the Secured Party may reasonably deem
necessary 1o oare or corvect such failure or prevent such intended shandonment.

v

{1} Costs and Expenses. Except to the extent that the effect of such pay vinent
would be to render any loan or forbearance of money usurious or otherwiss Hegal wnder
axty applicable lave, the Debtor shall pay the bmux‘aé Party on demand the amount ofall
8 s-m\gi“ 8 nm«epm E»afft wsm am,; gxpvzmea {nmiw&ng se&‘-“«\mbie glinme vs»‘ fons o
dishorsemonts
Ssoured i**\n
um“iw; with
e Deafanlt \%1 55

i~y

{1} Fower of Attoraey, To facilitate the Secured Party’s taking action under
subssetion {h) and exercising it rights under Section §, the Deblor herehy g aoabdy
appoints {w %\ m\ &) ppamtmem is coupled with an interest) the Seawred Paty, o ;is
delegate, as the altomey-in-fact of the Debtor with the right (bul not the duty)} £ 19
10 time to meate, prepars, complete, execute, deliver, endorseor file, in the nRNE AN o: s
hohalf of the Debtor, any and all instruments, decwments, applications, fnanoing
statementy, and other agreoments ad writings required to be obisined, sxscuted,
defvered or sndorsed by the Debtor under this Section 3, or, necessary for the mmuu
Party, after an Bvent of Defaudt, to enforce or use the Tradumarks or to grant or fssue any
sxolusive or nop-exclusive Heense under the Trademarks to any third pan
assign, wansfer, pledge, encumber or otherwise wansfer title tn or m\g&s\, of the
Trademearks fo any thid ;}mt\; The Debtor hereby ratifies all that such attorney shall

Lawe fully do o cnse fo be done by virtue hereof The powsy of aitorney grauted herein
shall torminate upon the termination of the Credit Agresment ss provided therein and the
paymen and pevformance of all Indebiadness,

fo

by, OF W sull,

A, Drebtor’s Use of the Trademarks. The Debior shall be permutind © conbrol
and manage the 'E‘z‘aﬁsm,gm&, inclading the right to exclude others from making, asing o¢ \d*m\\
fsevns coverad by the Traderarks and any leenses thereunder, in the same manney and with th

PR IR ION IR
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ssrne effeot w1 this Agreoment had not been entered into, 30 long as no Event of Defaul ocours

and remiains uncared,

'f.)’a

Events of Dolaglt. An ovent of default under this Agresment shall be
desmed 10 have svonrred (hereln called “Byent of Default™) when an Eveant of Defanll, ss defined
i the Cragdit \a‘s‘t,:m i, shall ceour

&, Remedigs, Upon the ocowrence of an Event of Defiult and al any o
thersufier, the Secursd Party may, al 18 option, take any or all of the fullowing actioss:

{2y The Seowred Party may oxercise auy or all remedies avaiiable wder the
Credit Qgevement,

by The Becured Party way sell, assign, transfer, pledge, encumber ar
othorwiae dispose 1::' the Trademarks.

£

The Scoured Party may snfores the Trademarks and auy Hoonses

therepnder, and i Sevured Party shall commence any suit for such enfiyeament, e
Dbt . at the reguest of Sccwred Party, do soy and all lawiul st and exsiute suy
ardd sl proper devwments roquired by Secured Party in ald of soch suforoament

d, wnonded,
thefn a w:‘i“mg
\wfr;m h ¥ &h«s \ mm _i am X waiver gnc{i i:w ‘i}w Smund Pam ahaii i}c eifective ondy n G
spectfic instonce snd for the specific purpose given, Mere delay or fatlure to sct shall not
previade the exervise or snforcement of any of the Secured Party’s wh}:s or remedios. Al dghts
and remedies of the Q’?ﬁgl&i gd Party shall be cumulative and may be exercised singularly o
concurrently, & the Recured Party’s option, and the sxercise or enforcement of any ons such
right or remedy shall neither be a condiion 1o ner bar the exercise ur enforcement ef any off
Al notices to bo given to Debior under this Agreement shall be given in the manner and with
of provided in the Credit Agreoment. The Secured Party shall not be obligated t\\ preservE

v righis the Debtor may have sgainst prioy p.mm to realize on the Trademarks af &l ov inany
mmmi.sr msnner o swder, or to apply any cash proceeds of Trademarks o any particular order

of application. This &g B

}«i& seel immus, Ei‘m %geﬁ,mam cat '*se waived, umsj;m

(;:

’

aresnent shall be h‘ndmg upon and inure fo the benefit of i‘ls: Protstor and
the Becursd Party and their respective participants, successors and assigns and shall take effes
when signed by the Debtor and delivered to the Secured Party, and the Deblor waives Aw:m: of
the Seonred Parhy’s acceptance horeof, The Secured Party may exscute this Agresment if
appropriate for g purposs 2 of fling, but the failure of the Secured Party to sxeoute this
Agrorrent shal 3 not gffect ar immiv the validity or effectivencss of this Agreement. & carbon,

23

#‘1’, »‘
.wy

Y. b3

photographio oy sther reproduction of this Agreement or of any fnancing statoment signed by
the Debtor shy iii have the sae foree and offect as the original for all ;‘311::}_}03&% s‘ri'“' 8 ﬁ‘“i""‘l‘iﬁ?‘:ﬁg
statement. This Agrsement shall be governed by the intermal law of the Mats

thot regar Ei gonfiicts of law provisions, I any provision or spplication of hi
hetd unlawial or ane ;“«3 seable in any respect, such illegality or unenforceability ai S
othey prm;\;o w o applivations which can be given effect and this Agreoment sﬁ: Phe gmzr s
ag if the unlawfil or unenforceable provisgion or application had never been contained herain or
presoribed horebyl Al representations and warranties contained in this Agreoment shall survive

/

g
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ationt, delivery and performance of this Agreement and the crsalion and paymsd of the
S
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