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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 872372

Charge code: 0087 2372 0014

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th September 2021 and created by MANAGEMENT
AVIATION LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd September 2021 .

Given at Companies House, Cardiff on 24th September 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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Dated 15 September 2024

HELI-ONE HOLDINGS (UK) LIMITED
HELIWORLD LEASING LIMITED
MANAGEMENT AVIATION LIMITED
as Chargors

and

WILMINGTON SAVINGS FUND SOCIETY, FSB
as Collateral Agent
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THIS DEBENTURE is made as a deed on 15 September 2021 between:

0

()

(3)

(4)

HELI-ONE HOLDINGS (UK) LIMITED, a company incorporated in Engiand and Wales with
company number 06679406 and having its regisiered office at c/lo CMS Cameron McKenna
LLP, 78 Cannon Street, London, EC4N 6AF {(Heli-One),

HELIWORLD LEASING LIMITED, a company incorporated in England and Wales with
company number 04413202 and having its registered office at cfo CMS Cameron McKenna
LLP, 78 Cannon Street, London, EC4N 8AF {Heliworld);

MANAGEMENT AVIATION LIMITED, a company incorporated in England and Wales with
company number 00872372 and having its registered office at c/o CMS Cameron McKenna
LLP, 78 Cannon Street, London, EC4N BAF (Management Aviation, and together with Hali-
One and Heliworld the Chargors and each a Chargor); and

WILMINGTON SAVINGS FUND SOCIETY, FSB, acting in its capacity as collateral agent for
the Lenders (the Collateral Agent).

WHEREAS

In connection with the Second Lien Credit Agreement, the Chargors and the Collateral Agent have

agread fo enter into this Debenturs as security for the Secured Obligations and for the purpose of

creating (subject only to, other than the APAC Security, the First Priority Security) security over the
Collateral,

NOWIT I$ HEREBY AGREED as follows:

1 Interpretation
1.4 Definitions

Save as otherwise provided in this Debenture, the following words and phrases have the
following meanings throughout this Debenture (including the recitals):
Account Notice means a notice substantially in the form set out in Part 1 of Schedule 7
{Account Notice and Acknowledgement) or a notice in such other form as may be agreed
between the relevant Chargor and the Collateral Agent;
Act means the Law of Property Act 1925,
Agreed Security Principles means the security principles agreement with respect to the
Security created by the Security Documents set out in schedule V (Agreed Security Principles)
to the Second Lien Credit Agreement;
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APAC Equity interests means 100% of the Equity Interests in Lioyd Helicopter Services Pty
Ltd, a proprietary limited company registered in Australia;

APAC Related Investment Rights means in relation to any of the APAC Security:

(@) all assets deriving from such APAC Security (or from any other asset referred to in
paragraph (b} below) including all allotments, accretions, offers, rights, dividends,
distributions, interest, income, benefits, powers, privileges, authorities, remedies and
advantages at any time accruing, offered or otherwise derived from or incidenta! to such
APAC Security (or to any other asset refetred to in paragraph (b) below}; and

(b} all rights, money or property accruing or offered at any time by way of conversion,
consolidation, redemption, bonus, preference, exchange, purchase, subdivision,
substitution, option, interest or otherwise in respect thereof:

APAC Security means, collectively, the APAC Equity Interests and the APAC Related
Investment Rights;

Bank Account means in relation to any Chargor any account specified in Schedule 1 (Bank
Accounts) and any other account or sub-account opened or maintained by such Chargor from
time to time and, in each case, the debt or debts represented thereby, the balances now or in
the future standing to the credit of or accrued or accruing on those accounts (including interest)
and all Rights of such Chargor in connection therewith, provided that no Security will be created
over any Excluded Assets:

Business Day has the meaning given to it in the Second Lien Credit Agreement;

Collateral means all the assets and undertaking of each Chargor which from time to time are
the subject of the Security:

Debt Document means any Loan Document, Interest Rate Agreament, Currency Agreement or
Commodity Agreement;

Declared Default means an event set out in section 7.01 (Events of Defauff) of the Second Lien
Credit Agreement having occurred and which is continuing and the Administrative Agent having
taken any of the actions described in clause (i) in the last paragraph under such section 7.01
(or automatic acceleration having occurred in accordance with the terms of such section 7.01y;

Encumbrance means a mortgage, charge, pledge, lien or cther security interest securing any
obligation of any person or other agreement or arrangement having a similar effect;

Equipment means any plant, machinery, computers, office equipment, vehicles, furnishings,
furniture and other tangible personal property (except Inventory) together with all spare parts,
replacements, modifications and additions thereto, all manuals and drawings relating therato, all
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products and proceeds therecf, all condemnation awards and insurance proceeds with respect

thereto and the benefit of all contracts, licenses and warranties relating o them;

Event of Default means an event set out in section 7.01 (Events of Defaull) of the Second Lien

Credit Agreement having occurred and which is continuing;

Excluded Assets means:

(a)

(b)

{©)

(e)

any cash collateral accounts established by a Chargor in favour of the Administrative
Agent in accordance with the terms of the First Lien Credit Agreement;

any asset that is (or will be within 80 days of the acquisition of such asset by the
applicable Chargor subject to an Aircraft Sale and Leaseback Transaction or over which
there s (or within 60 days of the acquisition of such asset by the applicable Chargor we
be) any Lien that is permitted pursuant to paragraph (xxx) of the definition of the definition
of ‘Permitted Liens’ set out in the Credit Agreement:

any deposit or securities account subject fo any Lien described in clauses (v, (vi), {0,
Poxvii), (xxxiiy or (oxviil) of the definition of ‘Permitted Liens' set out in the Credit
Agreement;

any asset which is subject to arrangements with a third party (other than an Affiliaie of the
applicable Chargor) which prohibit the granting of any Lien in respect of such asset {or for
which the granting of a Lien would trigger a right of termination in respect of such
arrangements) but only to the extent, and for so long as, such asset is so prevenied from
being charged;

any asset where to grant a Lien in respect of it:
(i) would be prohibited by any law or regulation;

(i) would reasonably be expected to result in personal or criminal liability on the part
of any officer or director of the Chargor or would result in a breach of fiduciary duty
by any such officer or director, in each case for so long as the Chargor is unable to
overcome any such obstacle after using all reasonable endeavours;

(i}  requires a material governmental (including regulatory) consent, approval, license
or authorisation that could not be obtained through reasonable endeavours of the
Chargor,

{(v)  would result in material and adverse tax consequences as determined by the
Parent Guarantor, acting reasonably, and notified to the Administrative Agent; and
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(  any asset with respect to which the Parent Guarantor and the Collateral Agent (each
acting reasonably) agree that the cost of granting a Lien therein is materially and
disproportionately greater than the bensfit to the Secured Parties of obtaining security
therein.

Fair Market Value means the value that would be paid by a willing buyer to an unaffiliated
willing seller in a transaction not involving distress or necessity of either party, determined in
good faith by (i) the principal financial officer or manager of the Parent Guarantor or a Borrower
for (A) transactions less than U.$.$10,000,000 and/or (B) intercompany transactions and {ii} the
Board of Directors of the Parent Guarantor (unless otherwise provided in the Second Lien
Credit Agreement) for transactions (other than intercompany transactions) valued st, or in
excess of, U.5.$10,000,000;

First Priority Security means the first priority security created pursuant to:

(@)  the debenture dated 24 March 2017 made between the Chargors and the First Lien
Coliateral Agent; and

(b) the debenture dated on or around the date of this Debenture and made between the
Chargors and the First Lien Collateral Agent;

Fixtures means any fixtures, fittings (inciuding trade fixtures and fittings) and fixed plant,
machinery and equipment;

Grantors shall have the meaning assigned to it in the Intercreditor Agresment;

Intellectual Property of any Chargor means any patents, utility models, trade marks, trade
hames, internet domain names, design rights, copyrights, (including rights in computer
software), inventions, database rights, know-how, rights to confidential information, plant
breeders’ rights, any other rights and forms of protection of a similar nature and any interest
(including by way of licence) in any of the foregoing anywhere in the world which it now or in the
future owns (in each case whether registered or unregistered and including all applications for
the same and all present and future fees, royalties and other income or rights derived therefrom
or incidental thereto) and any damages or other compensation paid or payable in relation to any
infringement or misappropriation of the above rights, including the intellectual property specified
in Schedule 2 {Infellectual Property);

intercreditor Agreement means the intercreditor agreement dated on or about the date hereof,
by and among (amang cthers) the Loan Parties thereto, the Administrative Agent, the Collateral
Agent, the First Lien Administrative Agent and the First Lien Collateral Agent, and as acceded
to by any other agent, trustee or secured party that may be party thereto from time to time;
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Intra-Group Loan Agreements means each of the present and future intra-group loan
agreements made by any of the Chargors and a Group Company (or other debts owed by a
Chargor to a Group Company), including the documented intra-group loan agreements
specified in Schedule 8 (Infra-Group Loan Agreements) but excluding any such agreement or
debts entered into in the ordinary course of business for the purposes of intra-Group cash
management or netling;

Inventory in relation to any Chargor means all of its now owned and hereafter acquired
inventory, capital spares, goods and merchandise, wherever located, to be supplied under any
contract of service or held for sale or lease, all raw materials, work-in-progress, finished goods,
returned goods and materials and supplies of any kind, nature or description which are or might
be used or consumed in its businesses or used in connection with the manufacture, packaging,
shipping, advertising, selling or finishing of such goods, merchandise and other personal
property, and all documents of title or other documents representing them;

Investments means the Securities and the Related Investment Rights relating to the Securities;

Lender means each financial institution listed on schedule 2.01 (Commitments and Amounts) of
the Second Lien Credit Agreement (and any foreign branch of such Lender), and any Person
that becomes a Lender under section 9.04 (Successors and Assigns) of the Second Lien Credit
Agreement (and any foreign branch of such Person);

l.icences in relation to any Chargor means all licences, consents and authorisations (statutory
or otherwise) held or acquired by that Chargor, or held by a nominee of that Chargor, in
connaction with any business carried on by it or the use of any of the Collateral;

LRA means the Land Registration Act 2002;
Material Adverse Effect has the meaning given fo it in the Second Lien Credit Agreement;

Notice of Assignment means a notice of assignment substantially in the form of Schedule 5
{Form of Notice of Assignment) or in such other form as may be agreed between the Collateral
Agent and the ralevant Chargor;

Permifted Lien shall be a lien that is permitted under the terms of the Second Lien Credit
Agreement or (as relevant) any other Dabt Document;

Pianning Acts means the Town and-Country Planning Act 1990, the Planning (Listed Buildings
and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the
Planning {Consequential Provisions} Act 1990 and the Planning and Compensation Act 1991 or
any Acts intended to control or regulate the construction, alteration, demolition or change of use
of land or buildings and any orders, regulations or permissions made, issued or granted under
or by virtue of such Acts or any of them;
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Policies in relation to any Chargor means the policies of insurance in which that Chargor is a
party and any other contracts and policies of insurance of any kind (excluding any third party
insurances) taken out now or in the future by or on behalf of that Chargor or (io the extent of its
interest) in which that Chargor has an interest (including, without limitation, those specified in
Schadule 3 (Folicies);

Policy Notice means a notice of assignment substantially in the form set out in Part 1 of
Schedule 4 (Policy Notice and Acknowledgement) or a notice of assignment in such other form
as may be agreed between the relevant Chargor and the Collateral Agent;

Property means any freehold and leasehold property in England and Wales, and any estate or
interest therein, with a Fair Market Value of US$2,500,000 and above, and any reference to
Property includes a reference to all Rights from time to time attached or appurtenant thereto
and all buildings and Fixtures from time to time thereon or thersin;

Receivables, in relation to any Chargor, means any book debts and other monetary debts of
any nature due or owing fo that Chargor {excluding Bank Accounts) (including, but without
limitation, the benefit of all sums due or owing to that Chargor by way of grant, subsidy or refund
by any statutory, legal or governmental body, autharity or institution or by any body, authority or
institution of the European Union) and under or deriving from all Rights, investmenis,
intellectual Property, Property, guarantees, indemnities, legal and equitable charges,
reservation of property rights, rights of tracing and liens, any contract or agreement to which
that Chargor is a party, any court order or judgement, letters of credit and insurances of any
nature enjoyed or held by that Chargor in reiation thereto;

Receiver means any administrator, receiver or receiver and manager or, where permitted by
law, any administrative receiver of the whole or any part of the Collateral however appointed
under or in connection with this Debenturs;

Related investment Rights means in relation to any of the Securities:

{a) all assets deriving from such Securities (or from any other asset referred to in paragraph
(b) below) including all aliotments, accretions, offers, rights, dividends, distributions,
interest, income, benefits, powers, privileges, authorities, remedies and advantages at
any time accruing, offered or otherwise derived from or incidental to such Securities {orto
any other asset referred to in paragraph (b) below): and

(b) all rights, money or property accruing or offered at any time by way of conversion,
consolidation, redemption, bonus, preference, exchange, purchase, subdivision,
substitution, option, interest or otherwise in respect thereof;
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Rights means any rights, benefits, powers, privileges, authorities, discretions, remediss,
indemnities, covenants, liberties, easements, quasi-easements and appurtenances (in each
case, of any nature);

Required Lenders has the meaning given to it in the Second Lien Credit Agreement;

Second Lien Cradit Agreement means the second lien credit agreement dated on or about the
date of this Debenture between, among others, CHC Group LLC as the Borrower, the financial
institutions from time to time party thereto as lenders, the Administrative Agent, the Collateral
Agent, and BCC CHC Investments LP, BofA Securities, Inc, Cross Ocean Partners
Management LP, Solus Alternative Asset Management LP and Triton Debt Opportunities 1l
S.C.A. as Joint Lead Arrangers;

Secured Obligations means all money, obligations or liabilities due, owing or incurred to any
Secured Party under any Loan Document, Interest Rate Agreement, Currency Agreement or
Commodity Agreement, in each case, at present or in the future, whether actual or contingent,
whether incurred solely or jointly with any other person and whether as principal or surety,
together with all interest accruing thereon (both bsfore and after judgment) (including interest
accruing during the pendency of any bankruptey, insoivency, receivership or other similar
proceeding, regardless of whether allowed or allowable in such proceeding) and all losses
incurred by any Secured Party in connection therewith (and for this purpose, losses includes
losses, actions, damages, claims, proceedings, costs, demands, expenses {including fees) and
liabilities):

Secured Partles means (a) the Finance Parties and (b) any Lender or Affiliste of a Lender to
whom Hedging Obligations are owed (in its capacity as such) if (in the case of Hedging
Obligations) at the date of entering into the applicable Interest Rate Agreement, Currency
Agreement or Commodity Agreement such person was a Lender or an Affiliate of a Lender;

Securities in relation to any Chargor means all shares, staocks, debentures, debenture stock,
bonds, warrants, options, coupons or other securities, investments or equity interests of any
kind owned by that Chargor at any time (including rights to subscribe for, convert into or
otherwise acquire the same) whether marketable or otherwise, whether cerificated or
uncertificated and whether in registered or bearer form, inciuding all depository interests
representing any of them including al rights and benefits of a capital nature accruing at any time
in respect of any securities, and all other interests (including loan capital) in each case whether
held directly by or to the order of that Chargor in ancther Loan Party (as defined in the Second
Lien Credit Agreement) organised or incorporaied in England and Wales, any Existing
Permitted JV (as defined in the Second Lien Credit Agreement) (io the extent permitted by the
organisational documents of such Existing Permitted JV (without requiring any third party
consent or other approval)) organised or incorporated in England and Walses or any Permitted
Joint Venture (as defined in the Second Lien Credit Agreement) (to the extent permitted by the
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1.2

organisational documents of such Permitted Joint Venture (without regquiring any third party
consent or other approval)) organised or incorporated in England and Wales including the
Securities specified in Schedule 8 (Securities);

Security means the security created by (or purporied to be created by) this Debenture; and

Security Period shall mean the period commencing on the date of this Debenture and ending
on the date on which:

(a) all commiments under the Debt Documents have terminated or expired and all of the
Secured Obligations have been paid in full {and no letter of credit issued pursuant to the
Debt Documents is outstanding that is not cash collateralised or backstopped); or

{b) the security hereby created has been released and discharged pursuani to the terms of
the relevant Debt Documents.

Interpretation

Any reference in this Debenture to {or fo any specified provision of) this Debenture, the Second
Lien Credit Agreement, the Intercreditor Agreemaent, the Agent Appoiniment Deed, any
cother Debt Document or fo any other agreement or document shall, uniess the context
otherwise requires, he consirued as a reference to this Debenture, the Second Lien Credit
Agreement, the Intercreditor Agreement, the Agent Appointment Deed, such other Debt
Document or such other agreement or document (or that provision) as the same may from time
to time be amended, varied, supplemented, restated, re-affirmed, exiended, novated or
replaced (including any such amendment or variation increasing or extending the maturity of all
or any part of the Secured Obligations or changing the obligors in respect thereof). The
reference shall include any document which is supplemental to or iz entered into pursuant to or
in accordance with, and any ceriificate, instrument, notification or document which is entered
into ar delivered in connection with or pursuant to or in accordance with, the terms of this
Debenture, the Second Lien Credit Agreement, the Intercreditor Agreement, the Agent
Appointment Deed, such other Debt Document or, as the case may be, such other agreement
or document.

Any reference in this Debenture to the Collateral Agent, the Administrative Agent, any
Lender, any Secured Party or any Chargor shall be construed so as to include any of its (and
any of its subsequent) successors, fransferees and assignees in accordance with their
respective interests.
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1.3

Incorporation of terms by reference

Unless the context requires otherwise, words and expressions defined or construed in the
Second Lien Credit Agreement which are not defined or construed in this Debenture shall bear
the same meanings when used in this Debenture.

1.4 Use of lists and examples
In construing this Debenture, general words introduced by the word other shall not be given a
restrictive meaning by reason of the fact that they are preceded by words indicating & particular
class of acts, matters or things and general words shall not be given a restrictive meaning by
reason of the fact that they are followed by particular examples intended to be embraced by the
general words.

1.5 Whole agreement
This Debenture supersedes any previous agreement, whether written or oral, express or
implied, between any Chargor and the Collateral Agent in relation to the subiect matter of this
Debenture.

186 Headings
The headings in this Debenture are for convenience only and shall not affect its meaning and
references to a clause, Schedule or paragraph are (unless otherwise stated and as the case
may be) to a clause of, Schedule to or paragraph of, this Debenture.

1.7 Counterparts
This Debenture may be signed in any number of counterparts, all of which taken together shall
constitute one and the same instrument. Any party may enter into this Debenture by signing any
such counterpart.

1.8 Mo partnership
Nothing in this Debenture or envisaged hereby shall operate, whether directly or indirectly, to
constitute a partnership between any Chargor and any Secured Party or the Coliateral Agent,

1.9 Security enforceable
The Security and the rights of the Collateral Agent and the Secured Parties under this
Debenture shall be enforceable notwithstanding any change in the constitution of the Gollateral
Agent or any Secured Parly or its absorption in or amalgamation with any other person or the
acquisition of all or part of its undertaking by any other person.
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1.10

1.41

1142

.13

1.14

1.18

1.16

Statutory references

Unless the context otherwise requires, a reference to a statute or any provision thereof is to be
construed as a reference {o that statute or such provision thereof as it may be amended,
modified, extended, consolidated, re-enacted or replaced from time to time and shall also
include all by-laws, instruments, orders and regulations for the time being made under them or
otherwise deriving validity from them.

Section 2(1) Law of Property (Miscellaneous Provisions) Act 1989

The terms of the other Debt Documents and of any side letters between any parties to such
documents in relation to any Debt Document are incorporated in this Debenture to the extent
required to ensure that any purported disposition of the Collateral contained in this Debenture is
a valid disposition in accordance with section 2(1) of the Law of Property (Miscellaneous
Provisicns) Act 1989.

Assets

A reference in this Debenture to any assets includes, unless the context otherwise requires,
assets, property, business, undertaking, revenues and rights of every kind, present and future
and contingent and every kind of interest therein.

Person

A reference in this Debenture to a persen includes any individual, company, firm, corporation,
association, body (including a trust, fund, partnership, consertium or joint venture), government,

state, agency or other entity whether or not having separate legal personality.
Schedules

The fact that no details are included in a relevant Schedule dees not affect the validity or
enforceability of the Security.

Deed
The parties intend that this document shall take effect as a deed.
Intercreditor Agreement

Notwithstanding anything herein to the contrary, and without prejudice to the first ranking
Security granted in respect of the APAC Security, (i) the Security granted io the Coliateral Agent
pursuant to this Debenture is expressly subject and subordinate to the Security granted in
favour of the Senior Securad Parties (as defined in the Intercreditor Agreement), including
Security granted to the First Lien Collateral Agent pursuant {o or in connection with the First
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147

1.18

21

3.1

3.2

Lien Credit Agreement, and (ii) the exercise of any right or remedy by the Collateral Agent
hereunder is subject to the limitations and provisions of the Intercreditor Agreement. In the
event of any conflict between the terms of the Intercraditor Agreement and the terms of this
Debenture, the terms of the Intercreditor Agreement shall prevail.

Second Lien Credit Agreement

This Debenture is subject to the terms of the Second Lien Credit Agreement. Subject in all
respects io clause 1.16 {intercreditor Agreement), in the event of any inconsistency bstwesn
this Debenture and the Second Lien Credit Agreement, the Second Lien Credit Agreement shall
prevail.

Coliateral Agent

In connection with this Debenture, the Collateral Agent shall have all rights, privileges,
protections, indemnities, exculpations and immunities in favor of the Collateral Agent under the
Second Lien Credit Agreement and the other Loan Documents, including, without limitation, the
right to request written instructions or confirmations from the Required Lenders (cr such other
number or percentage of the Lenders as shall be necessary, or as the Collateral Agent shall
believe in good faith to be necessary) prior to taking any action hereunder and the right to
appoint designees, sub-agents, or attorneys-in-fact to exercise any rights and powers conferred
on the Collateral Agent hersunder.

Payment of the Secured Obligations
Covenant to pay

Each Chargor agrees to comply with, pay, perform and discharge in full each of its Secured
Obligations when due in accardance with the terms of the relevant Debt Document.

Charging provisions
General

Subject in each case to clause 3.18 (Limitations), each Chargor with full title guarantee and as
continuing security for the payment, performance and discharge of all the Secured Obligations
hereby charges in favour of the Collateral Agent (or, if the Collateral Agent so chooses, its
nominee) the assets set out in clauses 3.2 (Property) to clause 3.12 (APAC Security) inclusive.

Property

Each Chargor charges by way of;
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3.3

34

35

3.6

3.7

3.8

3.9

(8) first legal mortgage (subject to the First Priority Security), the Property described in
Schedule 8 (Property) and ail other Property now vested in it; and

(by first fixed charge (subject to the First Priority Security), all Property now vested in it
{including all of its rights, fitle and interest from time to time} and not affectively
morigaged by clause 3.2(a) and all Property acquired by it after the date of this
Debenture.

fnvestments

Each Chargor charges by way of first fixed charge (subject to the First Priority Security), all of its
rights, title and interast from time fo time in the Securities and, if and to the extent not effectively
assigned by clause 3.14 (Assignments by way of security), all Related Investment Rights.

Intellectual Property

Each Chargor charges by way of first fixed charge (subject to the First Priority Security), all of its
rights, title and interest from time to time in and to the Intellectual Property; this shall include any
Intellectual Property specified in Schedule 2 (Intellectual Froperty) opposite its name.

ticences

Each Chargor charges by way of first fixed charge (subject to the First Priority Security), all of its
rights, title and interest from time to time in the Licences and all deeds and documents from
time to time relating to the Licences and the right to recover and receive all compensation which

might at any time be payable to it in respect of such Licences, deeds or documents.

Geodwill and uncalled share capital

Each Chargor charges by way of first fixed charge (subject to the First Priority Security), all of its
rights, title and interest from fime fo time in its goodwill and uncalled share capital.

Policies

Each Chargar charges by way of first fixed charge (subject to the First Priority Security), if and
to the extent not effectively assigned by clause 3.14 (Assignments by way of security), alt of its

rights, title and interest from time to time in the proceeds of any Policy.
Equipment

Each Chargor charges by way of first fixed charge (subject to the First Priority Security), all of its
rights, fitle and interest from time to time in the Equipment.

Receivables
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Each Chargor charges by way of first fixed charge (subject to the First Priority Security), all of its
rights, title and interest from time to time in the Receivables and the Infra-Group Leoan
Agreements, to the extent that they are not subject to a fixed charge under any other term or
provision of this Debenture or assigned pursuant to any paragraph of clause 3.14 (Assignments

by way of security).

310 Bank Accounts
Fach Chargor charges by way of first fixed charge (subject to the First Priority Security), all of its
rights, title and interest from time to time in the Bank Accounts and all monies {including
interast) from time to time standing to their credit.

3.141 Pension fund
Each Chargor charges by way of first fixed charge (subject to the First Priority Security), any
beneficial interest, claim or entitlement it has in any pension fund.

3.12 APAC Security
Management Aviation charges by way of first fixed charge, all of its rights, title and interest from
time to time in the APAC Equity Interests and, if and to the extent not effectively assigned by
clause 3.14 (Assignments by way of security), all APAC Related Investment Rights.

3143 Floating charge
Each Charger charges by way of first floating charge (subject to, other than the APAC Security,
the First Priority Security) all of its assets and rights wherever located, both present and future
(save insofar as any of the same shall for the time being be effectively morigaged or charged or
assigned by way of security under this Debenture), exciuding the Excluded Assets.

3.14 Assignments by way of security
Each Chargor with full fitle guarantee and as a continuing security for the payment, performance
and discharge of the Secured Obligations hereby assigns absoiutely (in each case to the fullest
extent capable of assignment) by way of security to the Collateral Agent ali of its rights, title and
interest from fime to time in and to the following assets:
(a) (subject to the First Priority Security) the proceeds of any Policy and/or Intra-Group Loan

Agreement;

(b)  (subject to the First Priority Security) the Related Investment Rights; and
(c) the APAC Related investment Rights.

315 Application of Schedule B1 {0 the floating charge
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3.16

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created
pursuant te clause 3.13 (Floating Charge).

Conversion of floating charge

(a)

(b)

{c)

Without prejudice to the Security, the Collateral Agent may at any time by notice in writing

to any Chargor convert the floating charge created by that Chargor pursuant {6 clause

3.13 (Floating Charge) with immediate effect into a fixed charge as regards all or any of

that Chargor's Collateral specified (whether generally or specifically) in the notice;

(i)

(ii)

(iii)

at any time after the occurrence of a Declared Default; or

if the Collateral Agent reasonably considers it is necessary in order to protect the
priority or enforceability of the Security; or

the Collateral Agent reasonably considers those assets to be in jeopardy (whether
due to a risk of being sold or seized pursuant to any distress, attachment,
exscution, sequestration or other legal process).

The floating charge created by a Chargor pursuant to clause 3.13 {Floating Charge) will

(in addition to the circumstances in which the same will occur under general law)

automatically be converted with immediate effect without notice into a fixed charge as

regards all of that Chargor's Collateral subject to the floating charge:

(i

(ii)

(iii)

if that Chargor takes any step to create any Encumbrance (other than any
Permitted Liens under the Second Lien Credit Agresment or any equivalent liens
permitied under the terms of the relevant Debt Documents) over any of the
Collateral; or

on the passing of any resolution by any mesting of the members of that Chargor or
the making of an order by a competent court for its winding up, dissolution,
suspension of payments, administration, compromise, arrangement or
reconstruction of that Chargor (other than in connection with any permitted actions
under the Debt Documents) or the appointment of any receiver, administrator,
administrative receiver or any similar officer in relation to it or any and all of ils
property, assets or revenues; or

if any person takes or attempts to take any step to effect any expropriation,
attachment, sequestration, distress, execution or other legal process against any of
the Collateral.

The giving by the Collateral Agent of a notice pursuant to clause 3.16(a) in relation to any

Collaterai of a Chargor shall not be construed as a waiver or abandonment of the
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347

3.18

4.4

4.2

Collateral Agent's right to serve similar notices in respect of any other Collateral or its
other rights under this Debenture or any other Debt Document.

Prior security interesis of account banks

The Security created by this Debenture over Bank Accounts are subject to any pre-existing
security interest in favour of the account bank created either at law or in the standard terms and
conditions of the account bank, as well as io the First Priority Security.

Limitations
Notwithstanding anything to the contrary in this Debenture:
(a) inncevent shall any Lien be granted pursuant te this Debenture in any Excluded Asset;

(o) it is understood and agreed that the Colisteral Agent may grant extensions of time
(including after the expiration of any relevant period, which may apply retroactively) for
any Chargor to comply with any obligation under this Debenture; and

{¢) neither the terms of this Debenture nor the Liens created hereby will restrict any Chargor
from creating, extinguishing or otherwise managing intercompany receivables in the
ordinary course of husiness, including by way of payment, setcff, neifting of account
payable andfor account receivable balances, capitalization, contribution and/or
forgivenass.

Perfection of security
Account Notice on execution

On the date of this Debenture, in respect of any Bank Account listed in Schedule 1 (Bank
Accounts), opposite its name and promptly, but in any event within 10 Business Days from the
opening of any additional Bank Account, @ach Chargor shall deliver {or procure delivery of) an
Account Notice duly exscuted by it to the entity with which the relevant Bank Account is
maintained.

Policy Notice on Event of Default

Each Chargor shall promptly, but in any event within 10 Business Days following a request by
the Collateral Agent after the occurrence of an Event of Default which is continuing, deliver (or
procure delivery of} a Policy Notice signed by it in respect of any Policy which is the subject of
an assignment pursuant to clause 3.7 (Policies) and use its best endsavours to procure that, in
each case, the person served with such Policy Notice delivers to the Collateral Agent a written

acknowledgment thereto.
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4.3

4.4

4.8

4.6

MNotices of Assignment on Declared Default

(a) Each Chargor prompily, upon the occurrence of a Declared Default, shall deliver (or
procure delivery of) a Notice of Assignment in respect of any Related investment Right or
other asset which is the subject of an assignment pursuant to clause 3.14 (Assignments
by way of security), and shall use its best endeavours to procure that, in each case, the
person served with such Notice of Assignment countersigns and returns the forms of
acknowledgement aftached to such notice to the Collateral Agent.

{by Each Chargor promptly, upon the occurrence of a Declared Default, shall deliver {or
procure delivery of) a Notice of Assignment duly executed by that Chargor with respect to
any Receivables and Intra-Group Loan Agreements charged by it under this Debenture to
any of the persons from whom such Receivables are due, owing or incurred and that
Chargor will use its reasonable endeavours to procure that each person served with such
Notice of Assignment countersigns and returns such Notice of Assignment to the
Collateral Agent.

Deeds

Each Chargor shall promptly upon the request of the Coliateral Agent, save where the Collateral
Agent otherwise permits, deposit with the Collateral Agent {or as it shall direct) and permit the
Collateral Agent to hold and retain all deeds, leases, licences and other documents of litle
relating to or evidencing the Chargor's fitle and interest in its Property and hold on trust for the
Collateral Agent (acting as agent and trustee as aforesaid) any such deeds and documents not
for the time being so deposited (and each Chargor hereby declares itself as frustee
accordingly).

Registration of Intellectual Property

Subject to the Agread Security Principles, each Chargor shall if requested by the Collateral
Agent {acting reasonably) promptly do all things and execute all documents necessary to
enable the particulars or interests of the Collateral Agent and Secured Parties to be registered
with any relevant registry or other authority.

Perfection of charge over Investments

(a)  Subject to paragraph (b), on the date of this Debenture in respect of any Securities listed
in Schedule 8 (Securities) and, promptly but in any svent within 10 Business Days from
the date (after the date of this Debenture) on which the Chargor acquires additional
Securities or after which any additional Securities are issued to it, each Chargor shall
deposit (or procure the deposit) with the Collateral Agent {or with the nominee of the
Collateral Agent should the latter so diract} of:
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6.1

6.2

6.3

6.4

(i) all stock and share ceriificates in relation to the Securities; and

(i}  stock transfer forms duly executed by that Chargor or its nominee with the name of
the transferee and date left blank in respect of all such Investments, and such
other documents as the Collateral Agent may require to enable the Collateral
Agent (or the Collateral Agent's nominee) to perfect a fixed charge over such
Investments,

(b)  To the extent any document required to be deposited with the Collateral Agent pursuant
to paragraph (a) has been deposited with the First Lien Collateral Agent in accordance
with the terms of the First Priority Security, the relevant Chargor shall deposit such
document with the Collateral Agent promptly following the earlier of (i) the date on which
that document is no longer required to be deposited with the First Lien Collateral Agent in
accordance with the terms of the First Priority Security, and (i) Discharge of Senior
Obligations (as defined in the Intercraditor Agreement).

Negative pledge

Each Chargor undertakes in favour of the Collateral Agent that it will not, at any time during the
subsistence of this Debenture save as permitted pursuant to the terms of the Debt Documents,
create, incur, assume or permit to subsist any Encumbrance (other than, in each case, the
Security cr a Permitted Lien) over all or any part of the Collateral or any interest therein ranking
in pricrity to, pari passu with or subsequent to the Security.

Representations and warranties
General

Each Chargor makes the representations and warranties set out in this clause 6 to the
Collateral Agent acting on behalf of itself and each Secured Party.

Ownership of Coliateral

it is the legal and beneficial owner of all the Collateral and such Collateral is free from all
Encumbrances, other than any Permitted Liens.

Accuracy of Schedules

The Schedules are, taken as a whole, (i) true, complete and accurate in all material respects
and (i} not misleading in any material respect, as at the date of this Debenture,

Times for making representations and warranties
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7.1

7.2

9.1

The representations and warranties set out in this clause 6 are made by each Chargor on the
date of this Debenture.

Covenants relating to receivables

Collection of Receivables prior to enforcement

Prior to the occurrence of a Declared Default, each Chargor shall be entitled to receive, dispose
of and deal with any Receivables.

Release of Receivables after a2 Declared Default
Upon the occurrence of a Declared Default:

(@)  no Chargor shall, except with the prior written consent of the Collateral Agent, be entitled
to withdraw, deal with or otherwise fransfer the proceeds of the realisation of any
Receivables standing to the credit of any Bank Account;

(b} the Security over each Receivable will become enforceable and no Chargor shali be
entitled to dispose of or deal with any Receivables except with the prior written consent of
the Collaterai Agent; and

(c) each Chargor shali iake such steps as the Collateral Agent may require to perfect the
assignment of its Receivables assigned pursuant to clause 3.14 (Assignments by way of
securify) including, without prejudice to the generality of the foregoing and without
prejudice to the Collateral Agent's right to do so, by giving a Notice of Assignment to any
of the perscns (as the Collateral Agent shall specify, other than, subject to regulatory
requirements or restrictions, to the investors in any Existing Permitted JV or any other
Permitted Joint Venture) from whom such Receivables are due, owing or incurred and
using reasonable endeavours to ensure that each such parsan delivers to the Collateral
Agent a written acknowledgement thereto.

Restrictions on fransfeor

Each Chargor shall ensure that its Investments are at all times free from (i) any restriction on
transfer and (i) any right of refusal to register the transfer of shares as contained in their
constitutional documents, in each case where such transfer is result of the Collateral Agent
exercising its rights under this Debenture and other than any restriction on transfer of the type
permitted by Section 6.05 of the Second Lien Credit Agreement.

Bank accounts, receivabies, shares

Bank Account detalls
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9.2

8.3

24

9.5

Promptly, but in any event within 10 Business Days of (@) any change to the details already
delivered to the Collateral Agent of any Bank Account, or {b) the opening of any new Bank
Account, each Chargor shall deliver to the Collateral Agent details of such changes, or details of
the new Bank Account, as applicable.

Bank Accounts prior fo enforcement

Prior to the occurrence of a Declared Default, each Chargor shall be entitled to {a) deal with,
close or change the terms of any Bank Account and (b) receive, withdraw or otherwise transfer
any credit or debit balance from time te time on any Bank Account, in each case as permitted
pursuant to the terms of the Debt Documents.

Bank Accounts foliowing enforcement

Upon the occurrence of a Declared Default, the Security over each Bank Account will become
enforceable and no Chargor shall be entitled to receive, withdraw or otherwise transfer any
credit or debit balance (including interest) from time to time on any Bank Account nor deal with,
close or change any Bank Account except with the prior written consent of the Collateral Agent.

Dividends and voting rights prior to enforcement
Prior to the occurrence of a Declared Default:

{a) each Chargor shall be entitlied to receive payments of, retain and dispose of cash
dividends, interest and other distributions paid in respact of any of the Securities as
permitted pursuant to the terms of the Debt Documents (other than in connection with any
liquidation); and

{b)  all voting rights attached to the Securities may be retained and exercised by each
Chargor as that Chargor sees fit.

Voting rights and dividend entitiement after enforcement
After the occurrence of a Declarad Default:

(@) all dividends, interest and other distributions paid or payable in connection with the
Securities shall be paid directly to the Collateral Agent (or its nominee) for application in
or towards the payment, performance or discharge of the Secured Obligations in
accordance with the terms of the Intercreditor Agreement; and

(b)  the Collateral Agent or its nominee or, as the case may ke, the Receiver may exercise or
direct the exercise of all voting and other rights and powers attaching to the Securities as
the Coliateral Agent, nominee or the Receiver, as the case may be, may in its absolute
discretion think fit and each Chargor shall, and shall procure that its nominees shall,

BD#27797924-v8

19



9.6

9.7

8.8

10

101

10.2

comply with any directions of the Collateral Agent, such nominee or Receiver, as the
case may be concerning the exercise of such rights and powers, or shall deliver to the
Collateral Agent, such nominee or Receiver, as the case may be, such forms of proxy or
other appropriate forms of authorisation as will enable the Collateral Agent, such nominee
or Receiver, as the case may be, to exercise such voting and other rights.

Continuing liabilities

Subject to due natification thereof by the Collateral Agent where the Securities are registered in
the Collateral Agent's name {or that of its nominee) in accordance with the terms of this
Debenture, it is expressly agreed that the Chargor who has charged such Securities under this
Debenture shall remain liable to observe and perform all of the conditions and obligations
aftaching to any of the Securities including the payment of any sum due in respect of the
Securities.

No obligation

The Collateral Agent shall not be required to perform or fulfil any obligation of any Chargor in
respect of the Investments or to make any payment, or to make any enquiry as to the nature or
sufficiency of any payment received by it or that Chargor, or to present or file any claim or take
any other action to collect or enforce the payment of any amount to which it may have been or
to which it may be entitled under this Debenture at any time or times.

Retention of documents

The Collateral Agent may retain any document delivered to it under this Debenture uniil the
Security is released in accordance with the terms of this Debenture.

Real property
Acquisition

Each Chargor shall promptly notify the Collateral Agent of its acquisition of, or agreement to
acquire, any Property.

Documents

Subject to the Agreed Security Principles, each Chargor shall, promptly following execution of
this Debenture or, if later, the completion of such acquisition of a Property, deposit with the
Collateral Agent, and the Collateral Agent shall be entitied to hoid, ali title deeds, leases,
licences and other documents relating to or evidencing the Chargor's title and interest in such
present and future Property, and hold on frust for the Collateral Agent any such deed or
documents not for the time being so deposited.
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10.3

104

Land Registry

(@)

(c)

Subject to the Agreed Security Principles, each Chargor shall, in respect of any Property
which ig now owned or hereafter acquired by that Chargor the title to which is registered
at the Land Registry or tha title to which is required to be so registered, give the Land
Registry written notice of this Debenture in accordance with paragraph (b} below and,
within the relevant priority period under the Land Charges Act 1972 or Land Registration
Rules 2003 (as applicable), procure that notice of this Debenture and the obligation to
make further advances is duly noted on the register of title to each such Property.

Wheraver any application shall be made to note this Debenture on the register of titie to
any registered fand of any Chargor which shall be the subject of any of the charges
constituted by this Debenture:

(i that Chargor shall apply and agree to apply to the Land Registry for the following
entry to be made on the register of that Chargor's title relating to any such
registerad land:

“No disposition of the registered estate by the propriefor of the registered estale, or
by the proprietor of any registered chargs, not being a charge registered before the
entry of this restriction, is to be registered without a written consent signed by the
proprietor for the time being of the charge dated [®] in favour of fchargee] referred
to in the charges register or their conveyancer”, and

{f}  {subject to the receipt of a duly completed Form CH2 (certified copy or original)
signed by the Collateral Agent or the Collateral Agent's conveyancer) that Chargor
shall promptly submit to the Land Registry the duly completed Form CH2
requesting entry of a note of the obligation to make further advances under the
terms of the Second Lien Credit Agreement on the charges register of such
registered land.

If the Collateral Agent gives notice to any Chargor that the Collateral Agent will apply or
submit forms to the Land Registry pursuant io paragraphs b(i) and (i) above, that
Chargor shall promptly provide the Collateral Agent with ail duly completed forms
reasonably requested by the Collateral Agent together with all registration fees in
connection therewith and shali provide all necessary assistance in dealing with any
requisitions raised by the Land Registry.

Unregistered Property

in the case of any Chargor's Property in England and Wales, both present and future, which is

not registered at H.M. Land Registry and is not required to be so registered, that Chargor will

promptly and, in any case, within the relevant priority period under the Land Charges Act 1972,
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10.5

10.6

10.7

10.8

10.2

apply to register this Debenture and the charges at the Land Charges Registry if the title deeds
and documents are not deposited with the Collateral Agent pursuant fo clause 10.2.

Legal charge

Subject to the Agreed Security Principles, as security for the Secured Obligations, each Chargor
shall promptly execute and deliver to the Collateral Agent such legal charge of such of its
Property from time to time in England and/or Wales as the Collateral Agent requires. Each
Chargor shall promptly apply to H.M. Land Regisiry for registration of any such legal charge in
the same way as set out in clause 10.3 (Land Regisiry).

Title Information Document

On completion of the registration of any charge pursuant to this clause 10, each Chargor shall
promptly supply to the Collateral Agent a certified copy of the relevant title information
documant issued by H.M. Land Registry.

Compliance with cbligations

Each Chargor shall comply in all material respects with any covenants, stipulations, conditions,
licences, consents and any other statutory, regulatory or contractual obligations relating to its
Property or its use, including those requiring payment of sums in respect of its Property where
failure to do so would have a Material Adverse Effect.

Leases
Each Charger shall:

(@} pay all the rents and comply in all material respects with all obligations, covenants and
conditions imposed on it, and enforce the due observance and performance of all
material obiigations of all other persons of which it has the benefit, under any lease of
Property where failure to do so would have a Material Adverse Effect;

(b}  not exercise any power to determine or extend, or accept the surrender of, any lease of
Property of which it is the lessor, where such exercise would have a Material Adverse
Effect; and

(c)  not exercise any of the powers of leasing or agreeing to lease any Property vested in or
conferred on morigagors by the common law or by statute, or confer or permit to be
conferred on any person any contractual licence, right or interest to accupy or use, where
such exercise would have a Material Adverse Effect.

Notices
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11

1.1

11.2

12

1214

12.2

12.3

Rach Chargor shall produce to the Collateral Agent within 7 days of receipt by it a copy of avery
material communication made in connection with any of its Property and comply with the
reasonable instructions of the Collateral Agent in relation to any such communication.

intellectual property
Acquisition

Each Chargor shall promptly notify the Collateral Agent of its becoming the legal and/or
beneficial owner of or of its acquisition of, or agreement to acquire, (by licence or otherwise) any
material Intellectual Property, and any application by it or on its behalf to register any Intellectual
Property.

Grant

Other than as permitted under the relevant Debt Documents, no Charger shall grant any
exclusive registered user agreement or exclusive licence in relation to any of its present or
future Intellectual Property.

Insurance
Documents

Each Chargor shall promptly execute and/or deliver to the Collateral Agent a copy of such
Policies effected by it and the related premium receipts, and of such other documents relating to
the Paiicies, as the Collateral Agent reasonably requires.

Policies

Each Chargor will (i) include the Collateral Agent as loss payee on any casualty insurance
Policies and (i) name the Administrative Agent, the Collateral Agent and the Lenders as
additional insureds on its third party liability insurance Policies, provided that the Chargor will
not be required to name the Administrative Agent, the Collateral Agent or the Lenders as loss
payee(s) or additional insured(s) or to make any other endorsement if it is not customary to do
s0 under the terms of the relevant insurance Paolicy.

Enforceability

Other than as permitted by the relevant Debt Document, no Chargor shall do or omit to do or
permit to be done or omitted anything which might render any such Policies void, voidable or
unenforceable.
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13

Securad Party may insure

If any Chargor fails within 3 Business Days of request by the Collateral Agent to produce copies

of Policies, premium receipts and such other evidence as the Collateral Agent reasonably
requires which demonstrate to the reasonable satisfaction of the Collateral Agent that that

Chargor is complying with the provisions under the relevant Debt Documents requiring the

Chargors to maintain insurances on and in relation to their business and material assets, the

Collateral Agent may (at that Chargor's expense) arrange such insurances of the assets of that

Chargor or any of them as the Collateral Agent, acting reasonably, thinks fit to comply with such

provisions under the relevant Debt Documents.

Further assurance

(a)

(b)

{c)

Subject to the Agreed Security Principles, each Chargor shall promptly do all such acts
and exscute all such documents (including assignments, transfers, mgortgages, charges,
notices and instructions) as the Collateral Agent may reasonably specify (and in such
form as the Collateral Agent rmay reascnably require in favour of the Collateral Agent or
its nominee(s)):

(i) to perfect the Security created or intended to be created under or evidenced by this
Debenture (which may include the execution of a merigage, charge, assignment or
other Security over all or any of the assets which are, or are intended to be, the
subject of the Security) or for the exercise of any rights, powers and remedies of
the Collateral Agent or the Secured Parties provided by or pursuant to the relevant
Debt Documents or by law; and/or

(i) to facilitate the realisation of the assets which are, or are intended to be, the
subject of the Security.

Subject to the Agreed Security Principles, each Chargor shall take all such action as is
reasonably requested of it by the Collateral Agent (including making all filings and
registrationg) as may be necessary for the purpose of the creation, protection or
maintenance of any Security conferred or intended to be conferred on the Collateral
Agent or the Secured Parties by or pursuant to this Debenture.

In relation t¢ any provision of this Debentura which requires sach Chargor to deliver this
Debenture for the purpeses of granting any guarantee or Security for the benefit of the
Secured Parties, the Collateral Agent agrees to execute as soon as reasonably
practicable, any such guarantee which is presented to it for exacution,
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14

14.9

14.2

14.3

14.4

Enforcement of security
Exclusion of Secured Party rights

No Secured Party shall have any right fo direct the Collateral Agent to take any action in respect
of the Collateral and no Secured Party shall have any independent power to enforce or have
recourse to any of the Collateral or to exercise any rights or powers arising under this
Debenture except through the Collateral Agent.

Enforcement

On and at any time after the occurrence of a Declared Default, the Security is enforceable and
the Collateral Agent may, subject at all times to and in accordance with the provisions of the
Intercreditor Agreement, enforce all or any part of that Security and take possession of and hold
or sell or otherwise dispose of all or any part of the Collateral,

Right of appropriation

On and at any time after the occurrence of a Declared Default, the Collateral Agent shall, to the
extent that any of the Collateral constitutes financial collateral and this Debenture and the
obligations of any Chargor hereunder constitute a security financial collateral arrangement {in
each case, as defined in, and for the purposes of, the Financial Collateral Arrangements {No. 2)
Regulations 2003 (S1 2003 No. 3226) (the Regulations)), have the right to appropriate al] or
any part of such financial coliateral in or towards discharge of the Secured Obligations. The
parties agree that the value of any such appropriated financial collateral shall be (a) in the case
of cash, the amount standing to the credit of each of the Bank Accounts, together with any
accrued but unposted interest, at the time the right of appropriation is exercised; and (b) in the
case of Investments, the market price of such Investments determined by the Collateral Agent
by reference to a public index or by such other process as the Collateral Agent may select,
including independent valuation. The parties agree that the method of valuation provided for in
this Debenture with respect fo (a) and (b) above shall constitute a commercially reasonable
method of valuation for the purposes of the Regulations.

Effect of moratorium

The Collateral Agent shall not be entitled to exercise its rights under this clause 14 or clause
3.16 (Conversion of floating charge) where the right arises as a result of an Event of Default
oceurring solely due to any person obtaining or taking steps to obtain a moratorium pursuant to
Schedule A1 of the insolvency Act 1988,
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15

15.1

15.2

16

16.1

Receiver

Appointment of Receiver

{a)  Subject to the Insolvency Act 16886, if:
(i) a Chargor requests that a Receiver be appointed; or
(i) & Declared Default has occurred;

then at any time or times thereafter the Security shall be enforceable and (without
prejudice to any of its other rights under this Debenture) the Collateral Agent may by
writing appoint any one or more qualified persons (except to the extent that such
appeintment is or would be prohibited by Section 72A of the Insclvency Act 1886} to be a
Receiver of any of the Collateral and of the rights of the Collateral Agent contained in this
Debenture in relation thereto. Section 109(1) of the Act shall not apply to this Debenture.

(b} In this clause qualified person means a person who, under the Insolvency Act 1986, is
qualified to act as a receiver of the property of any company with respect to which he is
appointed or {as the case may require) an administrative receiver of any such company.

Joint Receivers

Where two or more persons are appointed to be a Receiver, the Collateral Agent may in the
appointment declare whether any act required or authorised to be done by a Receiver is to be
done by any one or more of them for the time being holding office and, subject thereto, any
such persons may act jointly and/or severally.

Powers of a recelver
General powers of Receiver

Every Receiver of any of the Collateral shall (subject to any limitations or restrictions which the
Collateral Agent may in its absolute and unfettered discretion incorporate in the deed or other
instrument appointing him but notwithstanding the liquidation, winding-up, or dissolution at any
time of any Chargor and whether or not any such Recsiver shall be an administrative receiver)
have:

(a)  ail the powers conferred from time to time on receivers (whether administrative receivers
or otherwise) by law and/or statute (including the Act and the Insolvency Act 1988) so
that the provisions set out in Schedule 1 to the Insolvency Act 1986 shall extend to svery
Receiver, whether or not an administrative receiver;
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16.2

(c}

power on behalf and at the cost of the relevant Chargor and whether in the name of any
Chargor or otherwise to exercise all the powers and rights of an absolute owner and do or
omit to do anything which any Chargor could do or omit to do or could have done or
omitted to do but for any incapacity or the appointment of a liguidator, administrator or
like officer in relation to any Chargor or the Collateral; and

power to use the name of any Chargor in connection with the exercise of any of such
powers and, without prejudice fo the generality of the provisions of clauses 16.1(a) and
16.1(b), on behalf and at the cost of, and in the name of any Chargor or otherwise, the
powers referred to in clause 16.2 (Specific powers of Receiver).

Specific powers of Receiver

Any Receiver shall, in relation to the Collateral in respect of which it is appointed, have the

power to:

(@)

(b)

()

{e)

cafry on, manage, develop, reconstruct, amalgamate or diversify the business of any
Chargor or any part thereof or concur in so doing;

purchase, acquire, accept a iease or licence of and/or any other interest in and/or
develop or improve properties or other assets without being responsible for loss or
damage;

raise and borrew any money (including, without fimitation, money for the completion, with
or without modification, of any building on the Property of any Chargor in the course of
construction and any development or project in which any Chargor was engaged) from, or
incur any other liability to, the Collateral Agent and/or others on such terms as he may
think fit and secure the payment of any such money and liabilities, whether or not in
priority to the Secured Obligations, in such manner as he shall think fit and with or without
any encumbrance on or affecting any of such Collateral and enter into any form of
hedging arrangement, whether in relation to any such borrowing or any Secured
Obligations or ctherwise, on such terms as he shail think fit

without the restrictions imposed by section 103 of the Act, or the need to cbserve any of
the provisions of sections 99 and 100 of the Act, sell by public auction or private contract,
convey, transfer, assign, let, surrender or accept surrenders, grant licences or otherwise
dispose of or deal with such Collateral or concur in so doing in such manner, for such
consideration and generally on such terms and conditions as he may think fit:

sever any Fixtures and sell them separately from that part of any Property containing
them and pending any such sale use the same without cost fo the Receiver and without
any liability to any Chargor in connection with the use thereof;
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16.3

(h)

(i}

i)

()

promote the formation of companies with a view to the same purchasing, leasing,
licensing or otherwise acquiring interests in such Collateral, or otherwise arrange for such
companies to trade or cease to trade and to purchase, lsase, license or otherwise acquire
any of such Coliateral on such terms and conditions whether or not including payment by
instalments secured or unsecured as he may think fit:

make and effect such repairs, renewals and improvemnents to such Collateral as he may
think fit and maintain, renew, take out or increase insurances;

appoint managers, agents, officers and employees for any of the purposes set out in
clause 16.1 (General powers of Receiver) and this clause 16.2 or to guard or protect such
Coliateral at such salaries and commissions and for such periods and on such terms as
he may determine and may dismiss the same:

make calis, conditionally or unconditionally, on the members of any Chargor in respect of
uncalled capital;

exercise for and on behalf of any Chargor all the powers and provisions conferred on a
landiord or a tenant by the Landlord and Tenant Acts 1927 - 1988 (inclusive) or any other
legislation from time to time in force relating to rents in respect of any part of the Property
but without any obligation to exercise any of such powers and without any liability in
respect of powers 3o exercised or omitted to be exercised;

sigh any document, execute any deed and do all such other acts and things, whether in
the name of any Chargor or otherwise, in relation to, or as may be considered by him to
be incidental or conducive to, any of the matters or powers aforesaid or to the protection
and/or realisation of the security constituted or intended to be constituted by thig
Debenture; and

bring, prosecute, enforce, defend and abandon actions, suits and proceedings in relation
te the Collateral.

Receiver as agent

Any Receiver of any of the Collaterai shall, so far as the law allows, be deemed to be the agent

of the relevant Chargor for all purposes and the relevant Chargor shall be solely responsible for

their acts, defaults, contracts, engagements, omissions, losses, liabilities, misconduct and

remuneration of a Receiver and the Collateral Agent shall not be under any liability in such

regard.
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6.4

16.5

16.8

17

17.1

17.2

Remuneration

The remuneration of the Receiver shall be such sum or rate payable in such manner as may be
agreed between him and the Collateral Agent at or at any time after his appoiniment without
being limited to the maximum rate specified in section 109(6) of the Act.

Removal

The Collateral Agent may from time to time remove any Receiver appointed by it and, in the
case of an administrative receiver, may at any time and from time to time apply to the court for
removal of any administrative receiver appointad by it and may, whenever it may deem #
expedient, appoint or as the case may be apply to the court for the appointment of ancther
qualified person as a new Receiver in place of any Receiver whose appointment may for any
reason have terminated.

Application of proceeds

All monies received or recovered by the Collateral Agent or any Recsiver pursuant to this
Debenture or the powers conferred by it shall (subject to the claims of any person having prior
rights thereto and by way of variation of the provisions of the Act) be applied first in the payment
of any costs, charges and expenses of or incidental to the Receiver's appointment, the payment
of his remuneration and the payment and discharge of any other expenses incurred by or on
behalf of the Receiver, and thereafter shall be applied by the Collatera Agent or such Receiver
(as the case may be) for the benefit of the Secured Parties in or towards payment of the
Secured Obligations in accordance with the Debt Documents,

Variation and extension of statutory powers

Statutory powers generaily

The powers conferred on mortgagees or receivers (including administrative receivers) by the
Act and the Insolvency Act 1986 shall apply to this Debenture except insofar as they are
expressly or impliedly excluded and where there is any ambiguity or conflict between the
powers contained in the Act and/or the Insolvency Act 1988 and those contained in this
Debenture the ferms of this Debenture shall (so far as the law allows) prevail.

i-oliateral Agent's powers

(8)  The restrictions contained in sections 93 and 103 of the Act shall not apply to the Security
and the power of sale and other powers contained in section 101 of the Act and all other
enforcement powers conferred in this Debenture with regard to the Security shall be
immediately exercisable at any time after the occurrence and during the continuation of
an Event of Default and shall be varied and extended so that the Collaterai Agent shall at
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any such time be entitled (without prejudice to any other rights or powers of a mortgagee)
to exercise any of the powers conferred upon a Receiver by this clause 17 and shall have
the benefit of all the provisions of this clause 17.

(b}  The powers, trusts, authorities and discretion conferred upon the Collateral Agent by this
Debenture shall be in addition to any which may from time to time be vested in it by any
applicable law (subject to the Intercreditor Agreement) and those which are set out in any
other Debt Document.

17.3 Mortgagee in possession
No exercise (whether by the Collateral Agent or any Receiver) of any of the powers contained in
this Debenture shall render the Collateral Agent or any Receiver liable as mortgagee in
possession in respect of any of the Collateral or liable for any loss or damage (including, without
limitation, loss upon realisation of any of the Collateral) or for any neglect, default or omission in
connection with the Collateral to which a morigagee or mortgagee in possession might
otherwise be liable.

17.4 Protection for third parties
No person (including a purchaser) dealing with the Collateral Agent, any Receiver or any of their
respective agents or nominees will be concerned to enquire:
(@  whether the Secured Obligations have become payable; or
(b)  whether any power which the Collateral Agent or any Receiver is purporting tc exercise

has become exercisable; or

{(c}  whether any money remains due under the Debt Documents; or
(d)  how any money paid to the Collateral Agent or any Receiver is to be applied; or
(e}  astothe propriety or regularity of such dealings.
In the absence of bad faith on the part of such purchaser or other person, such dealings shall
be deemed, so far as regards the safety and protection of such purchaser or other person, to be
within the powers conferred by this Debenture and to be valid accordingly.

17.5 Delegation
The Collateral Agent or any Receiver may at any time delegate by power of attorney or in any
other manner to any person or persons any of the powers {including the power of atiorney
contained in clause 19 {Power of afforney), authorities and discretions which are for the time
being exercisable by the Collateral Agent or any Receiver under this Debenture in relation to the
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176

17.7

17.8

18

18.1

Collateral. Any such delegation may be made upon such terms and conditions {including power
to sub-delegate} and subject to such regulations as the Collateral Agent or Receiver may think
fit. Neither the Collateral Agent nor any Receiver shall be in any way liable or respensibie to any
of the Chargors for any loss or damage arising from any act, default, omission or misconduct on
the part of any such delegate or sub-delegate.

Suspense accounts

The Collateral Agent and any Receiver may at any time and from time to time place and keep
{for such time as it or he shall consider prudent) any monies received, recovered or realised
from any Chargor or in relation to any Coliateral pursuant to this Debenture in a separate
suspense accouni {to the credit of either the relevant Chargor or the Collateral Agent as the
Coliateral Agent shall think fit) without any intermediate obligation on its part to apply the same
or any part thereof in or towards the discharge of the Secured Obligations provided that if such
monies are at any time sufficient to discharge the Secured Obiligations then due in full, they
shall be prompily so applied.

Collateral Agent's power fo remedy breaches

If at any time any Chargor fails to perform any of the covenants contained in this Debenture it
shall be lawful for the Collateral Agent, but the Collateral Agent shall have no obligation, to take
such action on behalf of that Chargor (including, without limitation, the payment of money) as
may in the Collateral Agent's reasonable opinion be required to ensure that such covenanis are
performad. Any losses, costs, charges and expenses incurred by the Collateral Agent in taking
such action shail be reimbursed by that Chargor immediately on written demand.

Mo liability

In the execution or purporied execution of the trusts and powers conferred on it under this
Debenture, none of the Collateral Agent, its nom.inee(s) or any Receiver shall have any liability
for any loss or damage arising by reason of any mistake or omission mads in good faith or of
any other act or omission, neglect or default in connection with the Collateral except for breach
of trust arising from fraud, gross negligence or wilful misconduct on the part of the Collateral
Agent.

Continuation and preservation of security

Subseguent Encumbrances

If the Collateral Agent or any other Securad Party receives, or is deemed to be affected by,
notice, whether actual or constructive, of any subsequent Encumbrance or other interesis
affecting the Collateral and/or the proceeds of sale thereof, the Collateral Agent or such other
Secured Party may open a new account or accounts for the relevant Chargor in its books. If the
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18.2

Collateral Agent or such other Secured Party does not open a new account, it shall
nevertheless be treated as if it had done so at the time when it recsived or was deemed o have
received notice (unless it gives express notice to the contrary to the Chargor). As from that time
all payments by or on behalf of the Chargor tc the Collateral Agent or such other Secured Party
will (in the absence of any express appropriation to the contrary) be credited or be treated as
having been credited to the new account and will not operate to reduce the Secured
Obligations.

Waiver of defences

The liability of each Chargor under this Debenture shall not be discharged, impaired or
otherwise affected by any circumstance, act, omission, matter or thing which but for this
provision might operate to reduce, release, prejudice or otherwise exonerate that Chargar from
its obligations under the Debt Documents in whole or in part, including without limitation and
whether or not known to any Securad Party, the Collateral Agent or any cther person;

(@ the winding-up, dissolution, administration, re-organisation, amalgamation, merger or
reconstruction of any Chargor or any other person or any change in its status, function,
control or cwnership; or

(b)  any time, indulgence, concession, waiver or consent granted to, or composition with, any
Chargor or any other person; or

{c) the release of any Chargor or any other person under the terms of any composition or
arrangement with any creditor thereof; or

(d) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
ic perfect, take-up or enforce, any rights against, or security over, the assets of any
Chargor or any other person or any non-presentation or non-observance of any formality
or other requirement in respect of any instrument or any failure to release or to realise the
full value of any security; or

(@)  any legal limitation, disability, incapacity or lack of power, authority or legal personality of
or dissolution or change in the members or status of, or other circumstance relating to,
any Chargor or any other person; or

6 any amendment or other variation (however fundamental including any amendment or
variation increasing or extending the maturity of all or any part of the Secured Obligations
or changing the obligors in respect thereof} or replacement of any Debt Document or any
other document or security; or

{9}  any unenforceability, llegality, invalidity or frustration of any obligation of any Chargor or
any other person under any Debt Document or any other document or security, or any
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18.3

18.4

18.5

failure of any Chargor or any other Secured Party to become bound by the terms of any
other Debt Document, in each case whether through any want of power or authority or
otherwise; or

(h) any postponement, discharge, reduction, non-provability or similar circumstances
affecting any obligation of any Chargor or any other Secured Parlty under a Debt
Document resulting from any insolvency, liquidation or dissolution proceedings or from
any law, regulation or order,

50 that the obligations of each Chargor under this Debenture remain in full force and effect and
that this Debenture shall be construed accordingly as if there were no such circumstance, ac,
omigsion, matter or thing.

immediate recourse

Each Chargor waives any right it may have of first requiring the Collateral Agent (or any trustee
or agent on its behalf) to proceed against or enforce any other rights or security in respect of the
Secured Obligations or claim payment from any person before enforcing the Security. This
waiver applies irrespective of any law or provision of the Debt Documents to the contrary.

Non-competition

Subject as provided below, untii the Secured Obligations have been unconditionally and
irevocably paid and discharged in full, no Chargor shall, by virtue of any payment made,
security realised or moneys received or recovered under any of the Debt Documents for or on
account of the liability of any Secured Party:

(@) take the benefit (whether by way of subrogation or otherwise) of any rights, security or
meneys held, received or receivable by the Collaterai Agent or any other Secured Party
or be entitled to any right of contribution or indemnity; or

(b) claim, rank, prove or vote as a creditor of any Secured Party or its estate in competition
with the Collateral Agent ar any other Secured Party; or

{c)  receive, claim or have the benefit of any payment, distribution or security from or on
account of any Secured Party, or exercise any right of set-off against any Secured Party.

Continuing security

The Security shall remain in full force and effect as continuing security for the Secured
Obligations unless and until discharged by the Coliateral Agent and shail extend to the ultimate
balance of the Secured Obligations notwithstanding any interim or intermediate payment,
discharge or settlement of account or other matter of the whole or any part of the Secured
Obligations.
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18.6

18.7

18.8

19

18.1

i8.2

No prejudice

The Security shall not be prejudiced or affected by the invalidity or unenforceability of any other
docurnent or agreement, or by the Collateral Agent now or hereafter dealing with, exchanging,
releasing or abstaining from perfecting or enforcing any of the Security, or by any time or
indulgence granted to any Chargor, the Collateral Agent (in any capacity) or any other Securad
Party, or by any modification of the terms of the trust upon which the Collateral Agent holds the
Security or by any other act or thing which might ctherwise prejudice that Security.

Cumulative Security

The Security shall be cumulative, in addition to and independent of every other security which
the Collateral Agent or any Secured Party may at any time hold in respect of the Secured
Obligations or any other obligations or any rights, powers and remedies provided by law. The
Security shall not merge with any prior security held by the Collaterai Agent (acting in any
capacity) or by any Secured Party over the whole or any part of the Collateral,

Tacking

Each Lender must perform its obligations under the Debt Documents to which it is a party.
Power of attorney

Appointment

Each Chargor, by way of security, hereby irrevocably and severally appoints the Collateral
Agent, each Receiver and any person nominated for the purpose by the Collateral Agent or any
Receiver as its aftorney (with full power of substitution and delegation) in its name and on its
behalf after the occurrence of a Declared Default or any Chargor has failed to comply with
clause 13 (Further assurance) or clause 4 (Perfection of Security), to execute, seal and deliver
(using the company seal where appropriate) and otherwise perfect and do any dead,
assurance, agreement, instrument, act or thing which it is reguired to execute or do under the
terms of this Debenture but which that Chargor has not executed or done, or which may be
required in the exercise of any rights or powers conferred on the Collateral Agent or any
Receiver under this Debenture, or under any Debt Document, the Act, or the insolvency Act
19886,

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any such attorney
shall do in the exercise or purported exercise of the power of attorney granted by it in clausa
18.1 (Appointment) except to the extent the attorney is acting grossly negligently or with wilfut
misgonduct.
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20

20.1

20.2

21

21.1

21.2

Waivers and remedies
Waivers

No failure or delay by any Secured Party (or the Collateral Agent on their behalf) in exercising
any right or remedy shall operate as a waiver thereof, nor shall any single or any partial
exercise or waiver of any right or remedy preclude its further exercise or the exercise of any
other right or remedy as though no waiver had been made and no relaxation or indulgence
granted.

Severability

if any provision of this Debenture shall be prohibited, illegal, invalid or unenforceable under
applicable law, it shall be ineffective only to such extent and in the relevant jurisdiction, without
invalidating or ctherwise detrimentally affecting the remainder of this Debenture.

Reinstatement and release
Reinstatement

Any seltlement or discharge under this Debenture between any Chargor and the Coliateral
Agent or the Secured Parties (or any of them) shall be conditional upon no security or payment
to the Collateral Agent or the Secured Parties (or any of them) by any Secured Party or any
Chargor or any other person on behalf of any Secured Party or, as the case may be, any
Chargor being avoided or set aside or ordered to be refunded or reduced by or pursuant to any
applicable law or regulation and, if such condition is not satisfied, the Coliateral Agent and/or
the Securad Parties shali be entitled to recover from each Chargor on demand the value of any
such security or the amount of any such payment as if such settlement or discharge had not
occurred. The Collateral Agent or any other Secured Party may concede or compromise any
claim that any payment, security or other disposition is liable to avoidance or restoration.

Release

(@) On and from the expiry of the Security Pericd, the Collateral Agent shall, at the request
and cost of each Chargor, promptly take any action which may be necessary to release
and discharge the Security and reassigh the Collateral to the Chargors.

(b The security interest granted in any asset pursuant hereio shall bs terminated
automatically and without the need for further action by any person as and when provided
in section 9.19 (Release of Liens and Guarantee; Intercreditor Agreements) of the
Second Lien Credit Agreement. At the request of any Chargor, the Collateral Agent shall
promptly (and is hereby authorised by the Secured Parties to) execute all such
documents and instruments as are necessary to effect the full and complete relsase of
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22

23

(c)

(d)

such asset from the Security (and, in the case of any Chargor resigning or being
disposed of, the full and complete release of the guarantees and Security granted by that
Chargor) created under the Debt Documents (including, where necessary, for the
purposes of releasing and re-taking such guarantees and Security) necessary for such
disposal, resignation, or other transaction permitted pursuant to the relevant Debt
Documents or to give effect to a consent from the required Lenders provided that, to the
extent that the disposal of such property or asset is a permitted disposal or a sale or
disposition otherwise permitted by the Debt Documents, the property or asset shall be
declared to be automatically released from this Debenture with effect from the day of
such disposal and the Coliateral Agent shall de all such acts which are reasonably
requested by each Chargor in order to release such property or asset.

Each Chargor shall pay all reasconable costs and expenses incurred by the Collateral
Agent pursuant to this clause 21.2.

This Debenture shall not secure any series or portion of Secured Obligations to the extent
that, if it did, Rule 3-16 of Regulation S-X under the Securities Act of 1933, as amended
(as applicable in the United States of America) requires or would require {or is replaced
with another rule or reguiation, or any other law, rule or reguation is adopted, which
woulld require) the filing with the Securities and Exchange Commission (established in the
United States of America), or any successor thereto, of separate financial statements of
any subsidiary of any of the Chargors (for purposes of this paragraph only, the Company
in Question) due to the fact that the Company in Question's capital stock secures such
series or portion of Secured Obligations, then the capital stock of each such Company in
Question need not be pledged pursuant to this Debenture to secure such series or
portion of Secured Obligations and shall automatically be deemed released from
collateral securing such series or portion of Secured Obligations and to not be and to not
have been part of the Security securing such series or portion of Secured Obligations but
this Debenture shall secure any other portion or series of Secured Cbligations to the
extent such Security would not require the filing with the Securities and Exchange
Commission of separate financial statements of the Company in Question.

Notices

Clause 9.01 (Notices) of the Second Lien Credit Agreement shall apply to this Debenture as if

set out in full in this Debenture, with the appropriate changes being madse.

Contracts (Rights of Third Parties) Act 1999

Except as expressly provided in this Debenture, a party who is not a party hereto has no right
under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Debenturs.
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24.1

24.2

25

26

Assignments and transfers
No assignment by any Chargor

No Chargor shall be entitled to assign or transfer all or any of its rights or obligations under this
Debenture other than pursuant to a transaction permitied by the Debt Documents.

Assignment by Collateral Agent

The Collateral Agent may at any time assign or otherwise transfer all or any part of its rights
under this Debenture in accordance with the relevant Debt Documents and each Chargor
authorises the Collateral Agent to execute on its behalf any document required to effect the
necessary transfer of rights and obligations.

Governing law

This Debenture and any non-contractual obligations arising out of or in connection with it shall
be governed by English law.

Enforcement

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Debenture (including a dispute relating to the existence, validity or
termination of this Debentura or any non-contractual obligations arising out of or in connection
with this Debenture) (g Dispute).

{a} The Chargors and the Collateral Agent agree that the courts of England are the most
appropriate and convenient courts to seftie Disputes and accordingly none of the
Chargors and the Collateral Agent will argue fo the contrary.

(b)  This clause 26 is for the benefit of the Collateral Agent only. As a result, the Collateral
Agent shall not be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction. To the extent allowed by law, the Collateral Agent may take
concurrent proceedings in any number of jurisdictions.

IN WITNESS whereof the Chargor has duly executed this Debenture as a deed and intends to deliver

and hereby delivers the same on the date first above written and, before such delivery, this Debenture

has been duly signed on behalf of the Coliateral Agent, in the manner appearing beiow,
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Schedule 2
Intellectual Property

None as at the date hereof
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Scheduie 3

Heli-One Holdings (UK)
Limited

Heliworld Leasing
Limited

Management Aviation
Limited

Policies

AlG lead, & various 10545A13 Aviaticn-Main Hull and

London underwriters Liability

Talbot 11342A13 Aviation-Hull war

FM Global S5V 584 Property-Worldwide

Nexus/Chubb/Lioyds B080112869P13 Primary Directors &

lLondon Officers Liability

AlG GL1111518 Giobal Public Liability
Inc. Residual
Employers' Liability &
Excess Auto Liability
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Schedule 4
Policy Notice and Acknowledgement

Part {
Form of Notice of Assignment of Policies
To:  [insurer]
[Address]
[Dats]
Dear Sirs

Policy number [®]

We hereby give you notice that pursuant to the terms of a deberture (as the same may be amended,

restated, varied, supplemented, novated or replaced, the Debenture) dated [Date] and made betwesn

ourselves and [insert names of parties] in its capacity as Collateral Agent for and on behalf of certain
secured creditors (the Collateral Agent) we have assigned by way of security all of our rights, title and

interest in and to the proceeds of the shove policy and any other contract of insurance taken out with
you (together the Policies) to the Collatera! Agent.

1

We confirm that we will remain liable under the Policies to perform all obligations assumed by
us theraunder.

We confirm that none of the Collateral Agent, its agents or nominees, any receiver or any other
person will at any time be under any obligations to you under or in respect of the Policies.

We irrevocably and unconditionally authorize you to disclose to the Collateral Agent such
information relating to the Policies and the proceeds of any claim under them as the Collaters!
Agent may at any time request you to disclose.

We will remain entitled to exercise all of our rights under each Paolicy, unless and until you
receive notice from the Collateral Agent to the contrary stating that the Security has become
enforceable, following which, unless otherwise directed by the Collateral Agent, you shall:

(@)  make all payments under or arising from the Policy to the Collateral Agent to an account
to be specified by the Collateral Agent in writing or fo its order; and

{(b)  otherwise comply with the terms of any written notice or instructions which you receive at
any time from the Collateral Agent in connection with the Policies or any such proceeds.

We hereby request that, with effect from today's date, the Collateral Agent's interest be noted on
the Policies.
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The terms of and the instructions and autherisations contained in this letter shall remain in full force
and effect until the Collateral Agent gives you notice to the contrary.

Please acknowiedge receipt of this letter by signing the attached form of acknowledgement and
agreement and returning it tc [Collateral Agent] (marked for the attention of [Contact]} at [Address)

This letter, and any non-contractual obligations arising out of or in connection with it. shall be
governed by and construed in accordance with English law,

Yours faithfully

for and on behalf of
[Chargon]
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Part 2
Form of Acknowledgement

To:  [Collateral Agent]
[Address]

[Date]
Attention: [#]

Dear Sirs

We acknowledge receipt of a notice dated [Date] and addressed to us by [Chargor] (the Assignor)
regarding policy number i®] and any other contract of insurance of whatever nature taken out with us
(together, the Policies) and acknowledge the instructions and authorisations contained in that notice.

We acknowledge and confirm that:

1 we shall forthwith endorse a memorandum on the Policies nating vour interest as assignee in
substantially the form specified in the Schedule to this Ietter:

2 after you have notified us of the enforceability of the Security and unless you notify us in writing
to the contrary, all payments in respect of claims under the Policies shall only be paid to you at
the account which you shall notify to us at that time;

3 we have not received notice that any third party has or may have any rights, title or interest in or
to, or has mads or may be making any claim or demand or taking any action in regspect of, the
Poiicies;

4 no change in any of the terms of any of the Policies shall be effective without your prior writter
consent;

5 we shall advise you at least 30 days before any cancellation of any of the Palicies;

6 we shall advise you immediately of any defauit in respect of any Policy and shall allow 30 days
during which time (a) vou shall be entitled {0 remedy such breach (if capable of remedy) and (b)
such Policy shall continue in full force and effect; and

7 we hereby waive any right of subrogation we' may have against you with respect to your
interests in the insured property.

This letter, and any non-contractual obligations arising out of or in connection with it, shall be
governed by and construed in accordance with English law.

Yours faithfully
for and on behalf of [insuren
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Schedule to Acknowledgement re Assignment of Policies
Form of Endorsement

Notwithstanding any other provision of this poiicy, the following endorsement will take effect
immediately:

1 By an assignment of insurances effected by the Insured pursuant to a debenture dated [Date] in
favour of [Collateral Agent] in its capacity as Coliateral Agent for and on behalf of certain
secured creditors (the Collateral Agent) the insured granted to the Collatera) Agent all its
rights, title and benefit in and to the proceeds of this insurance and all the benefits thereof,
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Schedule 5
Assignments

Part 1
Form of Motice of Assignment
To:  [®] [Debtor/Third Party}
[®] [Address]

[@] [Date]

Dear Sirs

We hereby give you notice that pursuant to the terms of a debenture dated [#} [Date] (such debenture,
as the same may from time to time be amended, varied, supplemented, novated or replaced being
referred to as (the Debenture) between ourselves and linsert name of Collateral Agent] (or any
successor or replacement thereof) as Collateral Agent for and on behalf of certain secured creditors
{the Collateral Agent) we have charged and assigned by way of security all our rights, title and
interest in and to the [®].

We irrevocably and unconditionally instruct and authorise you (notwithstanding any previcus
instructions which we may have given you to the contrary and without requiring you to make any
reference t0 or seek any further authority from us or to make any enquiry as to the justification for or
validity of any notice, statement, requirement or direction) as follows:

1 to disciose to the Coliateral Agent such information relating to the [debt/agreament] as the
Collateral Agent may, at any time and from time to time, request you to disclose to it; and

2 to make ail payments under or arising from the [debt/agreement] to the Collateral Agent or to its
order and otherwise to comply with the terms of any written notice, statement or instructions
which you receive at any time after the date of this letter from the Collateral Agent and which in
any way relate to or purport to relate to the Debenture or the [debt/agreement].

You should note that, by virtue of the assignment by way of security comprised in the Debenture to
which reference is made above:

1 all remedies under or in relation to the [debt/agreement] or available at law or in equity in
respect thereof are exercisable by the Collateral Agent;

2 all rights to compel performance of the [specify relevant obligations] are exercisable by the
Coliateral Agent; and

3 all rights, title and interest whatsoever accruing to or for the benefit of ourselves arising from the

[debt/agreement] belong to the Collateral Agent.
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The terms of and the instructions and authorisations contained in this letter shall remain in full force
and effect until the Collateral Agent gives you notice to the contrary.

This letter, and any non-contractual obligations arising out of or in connection with i, shall be
govemed by and construed in accordance with Engiish law.

Please acknowledge receipt of this letter and your acceptance of jts terms and the instructions and
authorisations contained in it by signing the attached form of acknowledgement and agreement and
returning it to [#] [Collateral Agent] (marked for the attention of [®] [Contact] at [#] [Address)).

Yours faithfuily
For

[®] [Chargor]
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Assignments

Part 2
Form of Acknowledgement and Agreement
To:  [®][Collateral Agent]
[@] [Address)

Attention:

[#] [Date]

Dear Sirs

We acknowledge receipt of a notice daied [®] [Date] and addressed to us by {®] (the Assignor)
regarding the [debt/agreement] referred to in such notice and we hereby acknowledge our acceptance
of the terms of and the instructions and authorisations contained in that notice.

We acknowledge and confirm that:

1 we have not received notice that any third pariy has or may have any rights, title or interest in or
to, or has made or may be making any claim or demand or taking any action in respect of, the
[debt/agreement];

2 no amendment, waiver or release of any rights, title or interest of the Assignor in or to the
[debt/agreement] shall be effective without your prior written consent; and

3 no termination of any such rights, title or interest in or to the [debt/agreement] shall be effective
unless we have given you 30 days early written notice of the proposed terminstion and
specifying the action necessary tc avoid such termination; furthermore we confirm that na
breach or default on the part of the Assignor of any of the ferms of the [agreement giving rise to
the debt/agreement] shalil be deemed to have occurred uniess we have given notice of such
breach to you specifying how to make good such breach.

We further confirm that we shall not make or exercise any claims or demands, rights of combination,
consolidation or set-off or any other equities which we may have in respect of such debt and we shall
send you copies of all statements, orders and notices given by us relating to such debt,

We undertake that, if we become aware at any time that any person or entity other than by demand or
taking any action in respect of, the [debt/agreement] we will immediately give written notice to you of
the terms of such rights, title, interest, claim, demand or action.

This letter, and any non-contractuai obligations arising out of or in connection with it, shall be
governed by and construed in accordance with English law.
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[®] [Name]

For

[®] [Debtor/Third Party]
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Echedule &
Securlties

None as at the date hereof
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Schedule 7
Account Notice and Acknowledgement

Part 1 Form of Account Notice

To: [Third Party Account Bank]
[Address]

[Date]

Dear Sirs

We refer to the account in our name and maintained with you, designated [®] Account under account
No. [#] and any other bank account we have opened with you (together, the Accounts),

We hereby give vou notice that we have charged by way of first fixed charge pursuant to a debenture
dated [date] (as the same may from time io time be amended, restated, varied, supplemented,
novated or replaced, the Debenture) between ourselves and [Collateral Agent] {or any successor or
replacement thereof) as Collateral Agent for and on behalf of certain secured creditors {the Collateral
Agent) ali our rights, title and interest in and to the Accounts and the monies from time to time
standing to their respective credit from time tc time (such first fixed charge being subject to the First
Priority Security).

We irrevocably and unconditionally instruct and authorise you ({notwithstanding any previous
instructions which we may have given you to the contrary and without requiring you to make any
reference o or seek any further authority from us or to make any enquiry as to the justification for or
validity of any notice, statement, requirement or direction) as follows:

1 to disciose to the Collateral Agent such information relating to the Accounts as the Collateral
Agent may, at any time and from time to time, reguest you to disclose to it;

2 upon the occurrence of a Declared Default, subject to the Collaterai Agent's written directions,
to hold all monies standing to the credit of the Accounts to the order of the Collateral Agent;

3 upen the eccurrence of a Declared Default, upon receipt by you of written instructions from the
Coilateral Agent (including, for the avoidance of doubt, by way of facsimile transmission) to
credit and debit the Accounts (as the case may require) and otherwise to act in accordance with
such instructions;

4 upen the occurrence of a Declared Default, to comply with the terms of any written notice,
statement or instructions (inciuding, for the avoidance of doubt, by way of facsimile
transmission) which vou receive at any time from the Collatera] Agent and which in any way
relate to or purport to reiate to any of the Debenture, the Accounts and the monies standing to
the credit thereof from time to time;
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5 upon the occurrence of a Declared Default, not to agree any change the mandate for the
Accounts or close the Accounts without the consent of the Collateral Agent: and

8 upon the occurrence of a Declared Default, to remit to the Coliateral Agent on each Business
Day the collected and available proceeds of all cash, cheques, orders for payment of money
and other evidence of payment deposited in each of the Accounts by wire transfer or otherwise
as the Collateral Agent may instruct you in writing (provided such method of remission is
acceptable to you) to such account as the Collateral Agent may specify.

Upon the occurrence of a Declared Default, we are not permitted to withdraw any amount from any
Account without the prior written consent of the Collateral Agent.

The instructions and autherisations which are contained in this letter shall remain in full force and
effect until the Coliatera Agent gives you written notice revoking them,

This letter, and any non-contractual obligations arising out of or in connection with it, shali be
governed by and construed in accordance with English faw.

Flease acknowledge receipt of this letter and your acceptance of the instructions and authorisations
contained in it by signing the aftached form of acknowledgement and agreement and returning it to
[Collateral Agent] (marked for the attention of [Contact]) at [Address].

Yours faithfully

for and on behaif of
[Chargor]
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Account Notice

Pari 2
Form of Acknowledgement

Tor  [Collateral Agent]
[Address]

[Date]
Dear Sirs

We acknowledge receipt of a notice dated [Date] and addressed to us by [#] (the Chargor) regarding
the account mentioned in such notice (the Accounts).

We acknowledge and confirm that:

1 we accept the instructions and authorisations contained in the notice and agree to comply with
its ferms; and

2 we have not received any notice that any third party has or may have any rights, title or interest
in or to, or has made or may be making any claim or demand or taking any action against, the
Account and the monies from time to time standing to the credit if thereof

We underiake that, if we become aware at any time that any person or entity other than yourselves
has or may have any rights, titie or interest in or to, or has or may be making any claim or demand or
taking any action against, any of the Accounts, we wil] promptly give written notics to you of the term
of such rights, title or interest, claim, demand or action.

This acknowiedgement, ang any non-contractuai obligations arising out of or in connection with it,
shall be governed by and construed in accordance with English law.

Yours faithfully

for and on behalf of
[Third Farty Account Bank]
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Schedule 8
Property

None as at the date hereof
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Schedule 9

Intra-Group Loan Agreements

None as at the date hereof
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Signatories
The Chargors

EXECUTED as a DEED by HELI-ONE
HOLDINGS (UK) LIMITED acling by:

Name: Dennis Corbett

St

Title: Authorised Signatory

S

Authorised Signatory

Witnessed by: )

Full Name: | im0 At CALDSRwoop
Address;_

EXECUTED as a DEED by HELIWORLD )
LEASING LIMITED acting by:

) Signature/Title

Name: Dennis Corhett )

Title: Authorised Signatory Authorised Signatory

Witnessed by: )

Fuil Name: Lin0s &7 CALDS R ao0
Address:

}  Signature/Title

[Signature Pages fo 2t Debenture)



EXECUTED as a DEED by MANAGEMENT
AVIATION LIMITED acting by:

)

Name: Dennis Corbett

Title: Authorised Signatory

L

Authorised Signatory

Witnessed by: )

Full Name: LinDs By CALWDe ) Signature/Title

Address:

[Signature Pages to 21 Debenture]



The Collateral Agent

EXECUTED as a DEED by WILMINGTON
SAVINGS FUND SOCIETY, FSRB acting by its
Authorised Signatory:

Name:
Title: Authorised Signatory

Witnessed by:
Fuli Name:

Address:

)

} Signature/Title
)
)

[Signature Pages to 2L Debeniurg]
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