TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name H Formerly || Execution Date ” Entity Type |
[Bristow Group, Inc. | [[11/22/2010  ||cORPORATION: DELAWARE |
RECEIVING PARTY DATA

|Name: HSunTrust Bank, as Administrative Agent |

|Street Address: H303 Peachtree Street, NE, 23rd Floor |

|City: ”Atlanta |
|state/Country: |lGEORGIA |

|Posta| Code: ||30308 |

[Entity Type: ||CORPORATION: GEORGIA |
PROPERTY NUMBERS Total: 3

Property Type Number Word Mark

Registration Number: 3263021 BRISTOW

Registration Number: 3451721 BRISTOW ACADEMY

Registration Number: 3396881

CORRESPONDENCE DATA
Fax Number: (404)572-5128

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 404-572-3458

Email: slake@kslaw.com
Correspondent Name:
Address Line 1:
Address Line 2:

Address Line 4:

Susan Lake, Paralegal
1180 Peachtree Street

King & Spalding

Atlanta, GEORGIA 30309

ATTORNEY DOCKET NUMBER:

52990-015872

NAME OF SUBMITTER:

Susan Lake

900176506
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H $90.00




Signature:

/Susan Lake/

Date:

11/30/2010

Total Attachments: 6

source=Trademark Security Agreement#page1.tif
source=Trademark Security Agreement#page2.tif
source=Trademark Security Agreement#page3.tif
source=Trademark Security Agreement#page4. tif
source=Trademark Security Agreement#page5.tif
source=Trademark Security Agreement#page®.tif
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AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT

A'%'EF“%'%‘L;{} ANEY  RESTATED  TRADEMARE SEQURIY

NT, dated ax of November 22, 2010 (the “Trademark Agreement’ _‘_a_ 15 ma d
by the ::am.j i imt;? od on the signature page hereto as the Granior {the “Craniee™, i
favor of SunTrost Bank, as adm;z,zai ative agent (it such capscity, togsther with iy
suopessors and permitted assigns, the “Administrative Agent™ for the Seoured Parties
and for the ‘Vm?w and other finascial institations (the “Lenders™) from time 0 time
ies 1o the Amended ard Restated Revolving Credit and Term Loan A gremment, dated
ax of November 22, 2818 {as amended, r“%af-c:'i supplemented or otherwise modified
from fime to fine, the “Credit Agreement™), among the Borrower, the lenders from time
to iime parties therste, and the Administrative Agent.

WITNESSETH:

WHEREAS, pursuant to the Uredit Agreement, the Lenders have severally agreed
1o make extensiony of credit to the Borrower apon the terms and subject to the conditions
set forth therein;
WHEREAS, the Grandor has agreed, pursuant t© an Amended and Restated
Security Agreement of even date herewith in favor of the Adndnistrative Agent {ihe
“Recurity x&a;‘een‘&s‘:rﬁ”}p 1o guarantee the Secured Obligations {ay defined in the Secnrity
Agreement) of the Borrowen

WHERBEAS, the Ovantor 13 party {0 that certam Trademark Necurity Agreoment,
dated as of August 3, 2006, between Grantor and SunTrast Bank, as collateral agent,
recorded at Reel 3361, Frame 0699 {the “Existing Trademark Agrecment™y and

WHEREAS, pursuant 10 the Sceurity Agreement to which the Grantor is party,
Cirantor 18 reguived to execnte and deliver this Trademark Agreement, which amends and
restates the Existing Trademark Agreement in s entivety;

NOW, THEREFORE, in consideration of the premises and 1o induoce the Lenders
and the Admintstrative Agent o enfer tnto the Credit Agreement and o induge the
Lenders 1 make their rospeciive extensions of credit to the Borrowsy thercunder, the
Ciraptor hereby agrees with the Adnministrative Agent as follows:

Defined Terms. Capitalized terms used herein without definition
are “wﬁ a5 ﬁwfmcu in the Secunity Agreement ov, i not in the Seounty Agreement, in the

redit Agreoment.
Beotion 2. Grant of Security Interest in Trademark Collateral.  The Gramtor,

ax cotlateral sccz:;'_ii}«‘ for the prompt and complets payment and performance when due
Cwhoether st stated matunity, by acceleration or otherwise} of the Secured Obligations of
the Gramtor, hereby morigages, pledges and hypothecates 1o the Admunistrative Agent for
the benefit of the Secured Parties, and grants to the Administrative Agent for the benefis

TRADEMARK
REEL: 004422 FRAME: 0515



of the Secored Parties a Lisn on and security nterest in, aii of its ri(*'i“:i) fitle and interest
in, 10 and under the following Ceollateral (the Trademark Collateral™;

{1} all of its Trademuarks and all Trademark Licenses providing for the
grant by or 1o the Grantor of any right under any Trademark, including, without

Lot
2 T

itmitadion, those referred o on Schedude | hereto;

{#iy  all renowals and extensions of the foregoing;

RN

1) all goodwill of the business connected with the ase of) and
symbedized by, cach such Trademark; and

{vy  all income, royalties, proceeds and liahilities at any thme doe or
pavable or assevted ander and with respect to any of the foregoing, including, withowt
fmitation, il rights to sue aud recover at law or in equity for any past, present and
future indtingement, misappropriation, dilution, violation or cther impairment thereof.

Sestion 3, Security Agreement. The secunity interest granted pursuant o thig
Trademark Security Agreoment iy gramied in conjunction \m‘z the security inferest
granted o the Administrative Agent pursuant to the Seourity Agreement, and the &smz‘ioz
hereby acknowledpes and agrees that the rights and remedies of the Adminisirative Ager
with respeet iy the secwrity inferest in the ’{mdemcuix Collateral made and granted here >§w
are more fully set forth in the Seowrty Agreoment, the terms and provisions of which an
incorporated § '“\ rofirence heroin as i fully set forth herein,

Section 4, Crantor Remains Liable. The Grantor hereby agrees that, anvthing
horeint o the contrary aotwithstanding, the Orantor shall assume full and complete
respormibility for the prosecution, defense, enforcement or any other necsssary of
desirable actiony in connection with Hs Trademarks and Trademarks Licenses sobiegt o

R SO N SPGB RIS |
& SeCuly e hereunder,

ootion 3 Om gerparts. This Trademark Secursty  Agresment may be
executed in a RN mumber of cowrterparts and by different parties in separate muntemaﬁ&
cacdy of which when so excputed shall be deemed to be an or iginal and gl of which waken
together shall constitute one and the same agreoment.  Signature pages may be detuched
from multiple separate counterparts and atlached 1o a single counterpart.

¢ Governing Law.  This Trademark Security Agreement and the
rights &}‘w obligations of the pariies hereto shall be governed by, and construed and
intorprated in acenrdance with, the law of the State of New York,

. Amendment and Restatement: No Noevattion, This Trademark
pnt censttutes g gmendment and restatement of the Ixsting Trademark
sot, sad i not intended by the ;}amc< tox be, & novation of the Bxisting
epmnent, All rights and obligations of the parties shall continug in effoct,
except as otherwise expressty set forth herem.

Sty

,,

2
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IN WITNESS WHEREOF, the Grandor has cawsed this Amended snd Restaled
Trademurk Security Agreoment 10 be executed and delivered by it duly authorized officer as of

the date firat set forth abhove,

ACCERTED AND AGREED

2N
ay of the daty frst sbove weitten:

SUNTRUST BANK
ay Admivistrative Agent

By

Wame:
Tithe:

Vary traly yours,

BRISTOW GROUP INC., as Grantor

> .
Namse: Joseph A. Ba)
Title:  Vice President and Treasurey

SIGRATURE PAGE TQ TRADEMARK SECURITY AGREEMENT
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ACKNCWLEDGMENT OF GRANTOR

SR,

g
.
A

Riate of

(T S W e
w0
©

County of VAR,

O this jﬁ‘{’?\éay of November, 2010 before me persounally appeared Joseph A.
Baj, proved 1o me on the basis of satisfactory evidence to be the person who executed the
foregoing instrument on behalf of Bristow Group Ine., who being by me duly sworn did
depose and say that he Is an suthorized officer of said corporatiom, that the said
instroneent was signed on bohalf of said corporation as authorized by iy Bomrd of
Birectors and that he ackumwiedeed said fnstrument fo be the frep act and deed of said
sorporation,

. ¢ Ty
?i\(& 3 (Z/ig, i‘-‘*:'zj i '§i.',‘:i}\\}ib{
Motary Pubdic

. OO AN AR noRne

o, &
SWEL ORENDA L MOWSR
¥ $ 3 Motary Publi, Stete of T
fuf My Comimission Sxples
fecember 20, 2810

HOTARIZATION PAGE TQ TRADEMARK SECURITY AGREEMENT
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I ‘M\‘s W}-i‘“’RBDF the Crantor has caused this Amended and Reslated
w execuied and delivered by Hs duly a vthormdxztﬁf ras of

o

’f’;‘aa‘ies'ﬂﬁri\: S.eﬁ:- it
{ \

the dute fis
Vary truly yours,

BRISTOW GROUP INCL, ag Grantor

By

Name: Joseph A. Baj
Title:  Vige Presiders and Troasiver

as Adreinsirative Agent

N & e
A 1 -
B § ¥ \w-§ i
& 8
¢ id Yates

deniaging Dirvector

SIGNATURE FAGE 7O TRADEMARK SECURITY ACGREEMENT
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SCHEDULE
TO
AMEMDED AND RESTATED TRADEMARK SECURITY AGREEMENT

Trademark Registrations

i REGISTERED TRADEMARKS

Owaey Trademark Serial/Reg No, Filing/Reg Dale
Bristow Group Brisow FRTTNO0/ Filed:
ine, 3263021 F2AL272008
Registerad:
QFG/2007
Bristow Group Bristow Academy 76673333/ Filed:
2%

Ine. 343172 (2/28/2007

Bristeay Group {Design Oulyl TOHHR39TF!
ing. 3396881

=

15
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