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TRADEMARK COLLATERAL AGREEMENT

This 7th day of November, 2012, MN AIRLINES, LLC, a Minnesota limited liability
company (the “Debtor”), with its principal place of business and mailing address at 1300
Mendota Heights Road, Mendota Heights, Minnesota 55120 in consideration of ten dollars
($10.00) and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, mortgages and pledges to BMO Harris Bank N.A. (“BMO?”), with its
mailing address at 111 West Monroe Street, Chicago, Illinois 60603, acting as administrative
agent hereunder for the Secured Creditors as defined in the Security Agreement referred to
below, and its successors and assigns (BMO acting as such administrative agent and any
successor(s) or assign(s) to BMO acting in such capacity being hereinafter referred to as the
“Agent”), and grants to the Agent for the benefit of the Secured Creditors a continuing security
interest in, the following property:

(1)  Each trademark, trademark registration and trademark application listed
on Schedule A hereto, and all of the goodwill of the business connected with the use of,
and symbolized by, each such trademark, trademark registration and trademark
application ( “Trademark Collateral”); and

(i)  All proceeds of the Trademark Collateral, including without limitation any
claim by a Debtor against third parties for damages by reason of past, present or future
infringement of any trademark, trademark registration or trademark application listed on
Schedule A hereto or by reason of injury to the goodwill associated with any such
trademark, trademark registration or trademark application, in each case together with the
right to sue for and collect said damages;

to secure performance of all Secured Obligations as set out in that certain Security Agreement
dated as of November 7, 2012 by and among Debtor, the other Debtors thereto and A gent (such
Security Agreement as the same may be amended, supplemented, restated, or modified from time
to time being referred to herein as the “Security Agreement”). The security interest granted by
Debtor under this Trademark Collateral Agreement shall terminate immediately upon satisfaction
of the Debtor’s Secured Obligations.

Notwithstanding anything herein to the contrary, this Trademark Collateral Agreement
shall not operate as a sale, transfer, conveyance or other assignment to Agent of any applications
by Debtor for a trademark based on an intent to use the same if and so long as such application is
pending without a Statement of Use having been filed and accepted (such pending applications
which are based on intent to use being hereinafter referred to collectively as “Intent-To-Use
Applications”), but rather, if and so long as Debtor’s Intent-To-Use Application is pending
without a Statement of Use having been filed and accepted, then this Trademark Collateral
Agreement shall operate only to create a security interest for collateral purposes in favor of
Agent on such Intent-To-Use Application as collateral security for the Secured Obligations.
When a Statement of Use is filed and accepted by the Trademark Office, then that application
shall cease to be partly exempted from this Agreement.
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Debtor does hereby further acknowledge and affirm that the rights and remedies of Agent
with respect to the assignment, mortgage, pledge and security interest in the trademarks,
trademark registrations, and trademark applications made and granted hereby are more fully set
forth in the Security Agreement, the terms and provisions of which are incorporated herein by
reference as if fully set forth herein. Any capitalized terms used herein without definition shall
have the meaning ascribed to such terms in the Security Agreement.

[SIGNATURE PAGE TO FOILLOW]
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IN WITNESS WHEREOF, Debtor has caused this Trademark Collateral Agreement to be
duly executed as of the date and year last above written.

MN AIRLINES, LLC

SFIAN

es T. Ward \
T1tle ief Financial Ofﬁnqr

Accepted and agreed to in Chlcago Illinois as of the date first above wntten
BMO HARRIS BANK N.A., as Agent
By

Name:
Title:

Signature Page to Trademark Collateral Agreement
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IN WITNESS WHEREOF, Debtor has caused this Trademark Collateral Agreement to be
duly executed as of the date and year last above written,

MN AIRLINES, LLC

By

Name:
Title:

Accepted and agreed to in Chicago, Illinois as of the date first above written.’

BMO HARRIS BANK N A, as Agenl

Na:#e: e Erdeiq i

Title: __Manadny Dvecter

Signature Page to Trademark Collateral Agreement
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SCHEDULE A

TO TRADEMARK COLLATERAL AGREEMENT

MARK REG. NO. REG. DATE | NEXT DEADLINE GOODbS
SUN COUNTRY Renewal
AIRLINES 1303138 10/30/1984 | 10/30/2014 Alrline Transportation Services
SUN COUNTRY Renewal
VACATIONS 12/30/2017
fravel agency services, hamely,
making reservations and bookings
for transportation; car rental
services; air transportation; and
2126040 12/30/1997 arranging travel tours.
Renewal
3/7/2020 publications, namely, in-
flight general interest
magazine; transportation of
people by air; airplane food
2326946 3/7/2000 services
UFLY %ec, 8 (1133 Alr transporiation services
5/4/2015 to featuring a frequent flyer incentive
5/4/2016 program and customer loyaity
3785170 5/4/2010 /4 program

RECORDED: 11/08/2012
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