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Received for filing in Electronic Format on the: 28/09/2021 XADYWAFF

Details of Charge

Date of creation:  15/09/2021
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Contains fixed charge(s).
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TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: STUART FITZSIMMONS ON BEHALF OF DENTONS UK AND MIDDLE
EAST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 147943

Charge code: SC14 7943 0028

The Registrar of Companies for Scotland hereby certifies that a charge
dated 15th September 2021 and created by CHC HOLDING (UK) LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 28th September 2021 .

Given at Companies House, Edinburgh on 29th 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
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HEBC BANK PLC

as Collateral Agent
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THIZ FIRST PRIGRITY SHARE PLERGE s made belween:

£13 GHG HOLDING (O LIMITER 2 company incorporated in Scetland with. company
urmber SC147843 and having fts registered office at $/0 CMS Camieron Mokenng
Nabarro Olswang LLP 4th Floor, Saftite Court, 20 Castle Tefrace, Edinburgh;
Midiothisn, Scotland, EHT 2EM (the “Charger™): and

{2) HSBC BANK PLC as agent and trustee for itseli and -each of the Secured Parties
{as defined below) appointed pursuant 1o the terms of the Collateral Agent end.
Adriinistiative Agsnt Appointrient Dead (the "Collateral Agent):

MOV THIS SHARE PLEDGE WITHESSES sy follows:

1. BEFINITIONS AND INTERPRETATION

14 Incorporation of definitions

Terme defined In the Credit Adreement. unless otherwise definad in this Share.
Pledge arunless a-contrary intention appears, begr the sarme meanihg when usad
in this Share Pledos.

12 Additional deliniticns
i this Share Pledgs:

“I017 Credit migang e wullicurency amended. gnd Fostated
Agreement” or“Gradit  revolving facility credit agreement dated 24 Warsh
Agreement” 2017 and-as amended and restated un or around the

date of this Share Pledge bstween, among others,
CHE Group LLC as the Parent Guarantor, CHEC
Helicopter Holding S ri (formefly krown as CHC
Helivopter LLD) 8 the Initial Borowsr, the finsncial
institutions who. are parties thereto as lenders, HSBC
Baink PLC a8 Administrative Agent, HSBG Bank PLG
a8 Coligleral Agent énd HSBC Eank Canada,
JPMorgan Chisse Bank, N.Agnd Barclays Bank PLC,

as Joint Lead Arangers.
“Agread Security mieans theé Agreernent with respect o the Securily
Pringiples” created by the Securly Documents set out in

Sefadule V1o tha Credit Agreement.

“Bank Products” fggng any facilibies or serices realed to cash
manzgement insluging treasury, deposiiory, overdrath,



“Cash Management
Ohligations”

“Charged Assats”

“Coilateral Agentand

Adminigtrative Agent

Appointiment Desg”

“Commodity

Bgrasment”

“Company”

“Credit Agreament
Indébledness”

2
credit .or debit card, purchase card, slectonic unds
frarisfer, cash pooling and other cash managements
grangements and Ccommercial Credit cerd and

‘merchant card senvices,

means obligations pwed by the Parent Guaraniar of

any of its Subsidisries {freating the Eurspe JV. the

Brazii JV and any other joint ventwe that &
conschidated with the Parent Guaranior for accounting

plirposes as a "Bubsidiary” for this purpose) to any
Lender or Affiliate of a Lender {or-any Pérson that'was
a Lender or an Affiliale of o Lender al the time the

applicable  agreements misting to such  Cash
Managsment Obligations were enfered inig) in respect
af any Bank Produdts and/or overdraff and related
liabiities arising from tessury, depository snd cash

maragemient. services or any aulomated clearing
hiouse transfars of funds.

migans the Bhares and the Helated Rights:

‘means the collaleral agent and administeative: agent
‘appointment. geed datsd 24 Mawch 2017 behween

HSBC Bank PLO as Adnilnistrative Ageént, HSBC Bank
PLE as Lollaleral Agent, the Grantors setiout therain;

theLenders set out thersin and the Arrangers set out
‘therein,

means; inrespest of any Perseh, any forwerd confract,

coinrnodily swap agreement. commodity oplion
agreement or other similer agreament orarangsment
and designed fo protect such Pereon agdinst

fluctuation In cummodity prices.

means the Company patticutars of which are set outin

the Scheduls.

shall mean, at any tme, the aggregale principal

Aamount of gl ouistanding Loans of e Parsnt

Guarantor and. s Restricted Sobsidiares under the

Revolving Facilty amd e Tein Loan Faclity
{exgiuding, for the avdidancs of doubt, all undrawd
amounts under the Hevolving Facility, all Cash



“Credit Agreement
Cbligations”

“Currency Agresmignt™

“Pieslarsd Defaul”

“Encumbrance”

“Event of Defaull™

“Exgluded Assets”

3
Managément Obligations.and Hedging Obligations).

shall mean; al any dime all Credf Agresment
Indebledness and sl other Gbligations owing toany-of
the: Agents, any lssuing Bank, Swingline Lender, or
the Landers under the Revolving Facility oF Tarmn Legn
Faciity or ofterwise pursusnt to the temis of the

‘Gredil Agresment or anyotiver Loan Document.

means in respect of @ Parson, any forsign exchange
confrait, currency Swap agreenrent, futires contract,
oplion sontract or otfier similar agreementas 1o which

such Pérson is a paity or a beneficiary.

mesng an event sl out in gection. 7.0 (Events of
Defaufty of the Credit-Agreement having occurred and
which i gontinuing and the  Administrative Agent
hawing faken the actions described in clause (i) in-the

lgst paragraph under sush section 7.01 {or allomatic

‘acceleration’ having occurred i acoordance with the

terms of such seclion 7.04):

means & morigage, cha‘r"}gé,_ '_;;sies:iga,. fien or oiher
secunity interest seturing any obligation of any person

or oiher agreement or arrsngement having, 8 similar
effect.

shall'mean an event sel ouf in-section 7.01 (Evenis of
Defauify of the Credit Agreement having oceurrsd atid
which is contiriuing.

Means:

{a) any cash collateral sccount established bya

Chargor in favour of the Administrative Agent
i -agoordance with the terms of the Cradit
Agresmens;

ey anty asset that is (orwill be within 60 days of
the acguisition of sush asset by the Chargor)
subject 1o &n Aircraft Sale and Leassback
Transacton. gver which thars I8 {gr within 8D

days of the acquisifion of such assst by the



{5}

{d)

()

applicable Chargor will be) any Lien that is
néritted porsusnt o bavatranh (oo of the
definition of "Permiiited Ligns’ set DUt i the
Credit Agresment;

any deposit or seciites acoount subject 1o
any Lien descrived in clauses (v), (vi), 6
Goodiy, Doy or (oot of the definition of
Farmitted Lieng' sel out 1 the Credi
Agreerfnent,

any agset which is subject to-arrangements
with ‘& third party {other than an Affilists of
the Chargor) which  prohibit the. granting of
any Lien my respect of such assset {of Tof
which tha granting of a Lien would Triggsr &
dght of tefmiination in respéct of sush
arrangements) but odly 16 the &dient, and for
so long ‘a8, sugh asse! & so prevenied from
being charged;”

any asset'where to granta Liea in respect of
it:

i would be prokibited by any faw or
reguiation;
() would redsonably be sxpected to

Tegult i personal or  rimingl
liability on the part of any officer or
direcior of the Chargor of woula
regult in @ breach of fiduciary duty
By any such officse or direetor,
each chse for so long as the
Chargor is-ungblato dversome gy
suct obstacle after wusing all
reggoriable-sndeavours;

i randires sy material
governmenial  (including
regulatory)  consent,  approval,
ligenge. or suthorisation fhat coulkl
not be-gitained through reasonabis



“Existing Shares”

“Finance Documenis”

“Einance Partios”

“artier Shares™

“Grantors”

“Hedging Obligations”

“Insolvency Ast”

“Interoreditor

endeavours of the Chargor;

{iv) would  result in materal  and
adverse fax conssguences &8s
determined by the  Parent
Guarantor, sitfing veasohably, and
notfied & the  Adminislrative
Agent; and

M any - asset with: respect fo which e Parant
Guarantor and the Collateral Agent (esch
acling reasomablyy agiee et the cost of
granting a Lien thersin is materially and
disproportichately gregler thal the benéhit o
‘Hie Secoied Parties of obiaining secunly
thersin

means the shifes in the -capital of the Company
particulars of which are setont in the Seheiuls,

msans the Credit Agresment Loan Documents (a5
defifed inthe (niefefsditof Adredément).

means the Administrative Agent, the Collateral Agent,
the Lenders, any lssuing Bank and any Swingling:
Letidier.

mesns gny sharss {or other securiiies dérived fram
any shares) in the capital of the Cormnpany (cther #han
the Existing Shares) in which the Chargor has any
infterest from time ooime:

shall have the meaniny assigried to such t&rm in the
Intercreditor Agraemant,

mesns with respedt W Ay spbcificd Porson, he
obligations of such Person onider lntsrest Rats

Agresments, Currericy Agreements or Commuodily

Abreamsnts.
migans the nsclvency Act 1988,

means the intercreditor agreement dated on or about
e date oF g Share Pledge by and among othere,



Agresment”

“Interest Rate
Agresment”

“Lender”

“Material Adverse
Effert”

Panviitted Lisn

HReceiver

“Ratated Rights”

6.
the Loan Parlies parlies. therelo, the Collateral Agent,
the Administrative Agest, the APAC Adminisfrative

Agent, and the APAC Collateral Agent, end zs

acoedad o by any agent, tustes or secursy party that
may be party thereto from lime 1o time and zs
ariended, supplemanted, restated, aitendsd, renswad
or replabed from tme to time.

means with: respect to any Parson any interest rdte
protection -agreement, inferest rate fulure agreement,
itetest rate optibn agreerient, nterdst rale swen

agreement, interest refe cap agresment, intersst rate

collar agreement, interest rate hedge agreement or
sther simiilar agrsement of arangsiment 4e to which-

such Person is party of a beneficiary.

means each fmancial institution Bsfed on Schedule

2.01 of the Credit Agreement (and any Torgign branch

of such Lender) snd eny Pergon that becomes a

“Lender” under section 9.04. of the Credit Agreement

{and any-joreign branch of such Person).

hag themeaning given 1o £ in the Credit Agresment.

shall be & Hen that is permitted puréuant to section

B.04 uf the Cradit Agregiment.

means & rebalver oF recgiver and manager or an
administrative receiver of the whole or any-part ot iha

Charged Assets, which term will include joint receivers
and any substiule receiver, receiver and manager or

adiministrative. recéiver wheliier appointed under this
Share Pladgs or pursuant fo statute.
meang gl dghts dedved o the Shares . ntluding

righs 1o dividends and other distributions paid or
payable after the date of this Share Pledge on all or

any of the Shares and all rights 1o stucks, shares or
ather securiffes (and dividends, interest afid. other
distributions thereon) or othet tights accruing or

oifarad of anyfime by way _::»f*r‘_e?ejé_mp%im‘ beniig, pree

emption or otherwise fo orin: respect of all or any of




“Revelving Facility
Lermder™

“Rovolving Facility

Légns”

“Secured Ubligations”

“Sseured Parfies”

7
the Shates orin substitulion or exchange for alf orany
of the Sharss.

shall mean a lender with ‘2 commitment under the
Credit Agresment of with culstanding Revolving

Fadility Loans:

means i respeet of & Borower, @ Loan made o such
Borigwist by & Hevohing Facility Lender under the
Crediy Agreetment, Inguding, for the avoidance of
doubt, any Term Loan Lenders.

means (i) Credit Agreement Obligations; (i) Hedging
Chiligatine owing 0 any Lender or its ARiliate (but
orly T sush Lendet was 5 Lendsr 4t the dme the
applicable agreemams reigling o such Hedgng
Cbligations were entered into and other then with
raspact to the Chargor's obligations that constitute

Exclinied Swap Cbligations (a8 defired 0 the Credit

Agregment) solely with respect to the Chargor) and (i)
Cash Management Obligations, ineluding any Post
Petition: Interest [as defined in the Tredit Agresmenty
Wit respect o any of the foregoing, owed oringuried
T any Secured Party by the Chargor, in each-cass, st
present or in the future, whether actual or contingent,
whather incurred solely oriointly with anv other persen
i whether a8 principal of -eurely, together with all
interest acoruing thereon {both befors: and after
judgrient] (ncluding interdst actriing during the
pendency of any bankrupicy, insclvency receivership
or -othey similar procesding, regardises of whisther

Aallowed or allowable in such procseding) and &l

lbsses incurfed by any Securdd Pardy it connéchion:
therawith (and for this purposs, lossss nclides
hsses, mctions, damages, claims, procesdings, costs,
demands, sxpenses (including fees) and liabilities),

mezns the Finance Partiss and ahy Landsr or Affiligte
of @ Lender o wharm Hedging Obligations or Cash
Management Obligations are owed (in iis capacity as
suchy if (i) {iv the case of Hedging Obligations and
Cash Managedient Dbligations) at the daté of éntering



“Sasurity”

“Security Period”

*Share Flodge™
msh&-ms-u

“Swingling Lender”

“Swingiine Losns”

a8

into the applicable:interast Rate Agreement, Currency

Agresmant: or Commodity Agreement such peison
Vas & lender of gn Affiliate of & Lender and (i) such
person executss-and delivers 1o the Collatsral Agent
) & Credit Agresmiont Secured ParlylAgent

MAgpession Undertaking (as defined in the Collatersl

Agent and Administrative Agént AppSintmelt Deed) of
() & letter @greement i form and substante

acceptable to the Collateral Agent either pursuant to

which such person (1) appoints the Coliatéral Agentto
act 8% #s agent dhder the Loan: Dotuments ahd (2)
agrees o bs bound by the provisions of sections 811
and 9:15 of the Credit Agrasment.

means e security dreated by (oF purportad 1o be
created by) this Share Pledge.

shall mean the peried commiencing on the date of this
Hhare Pledge and ending on the:date-on which:

{g)  all commitments under the Finance

Dscuments have ferminated ot expired and

By el of tis Secured Obligations have beeipaid
in full (and no létter of credit issusd purstant
1o the Finance: Documents: is outstandling that
is not nagh collatersiised: or backstopped) and
e seturity hereby &reated has beer relgassd
and discharged pursuant to the ferms of the.
felevant Finance Documenis,

misang this Shars Pledas.
means the Existing Shares and the Further Shares.

shall mean HSBC Bank Canada, in its capatity as &

Jender of Swingline Loans, andior any other Revoiiing

Facility Lender designated as such by ihe Parent
Guarantor under thie Credit Agresmaent and becomes &
parly to the Credit Agresment in agcordance with the
piovisions set out therein.

shall mean swingline loans made available fo a



1.3

14

g
borrowsr under the terme of the Credil Agreement

Collateral: Agent provisions

The Collaters] Agent hoids the benefitof this Share Pledge on trust for the Secured

Parties ini accordance with ‘Clause 2 (Abpoinbmsni antd Authorisatiohs of the
Coliateral Agent and Declarafion of Trush of the Collsteral Agent and Adminisfrative
AgentAppointment Deetd.

Construction

14,4 Unlassa contrary indication appears, sny reference i this Share Pledges

o

@)

(B)

&

(@)

(&)

@

‘e “Administrative Agent’, -any “Charger”, the “Collateral

Agent’, any “Finance Party”, any "Grantor”, any "Lender’, any
“Secured Party” or-any oiher person shall be construed so as fo

‘ihclude s successors o tille, peonilted sesigns and permifted
fratisforaes!

iz “Credit Agreement’ o ‘“Finarce Dogument”, fhe
“intercreditor Agresment’, or any other document, -agrsement or
ingtrument i§ 2 roference fo that dotument, sgresment of

ihstiurnent 48 amended, novaied, supbiehiented, replaced,
esterided of restated Th whole or in part
@ “person® includée gny pérden, Tinm, company, corporatioh,

-governiment, state o agency of a sléte orany assotiation, Tust or

partriership (whether or not having sepatate Jegal personality) or

o of more of the Fregoing;

& “rogulation™ includes any regulation, rule, official difective,

request or guidefine (whether or not having the Torce of Jawl of any
governiental, intergovernmeéntal or supranafionsl body, agercy,
depariment or reoulatory, selfregulaiory or other authority or
organisation;

& privigion of lewis & refersrcs tothet provision 8% arendad or re-
snacted;

“Gispasal’ ncludes a sals, ransfer, grant, ledse o Other dispasal;
whethar voluntary or involuntaiy (and “dispose” shall be construad
sceerdingly);



1.5

18

142
1.4.3

T4

145

10
(o) “document” includes any deed, nstrument (including negoliabile
ingtrument) or other documant of any k’%?_ld_;

(R} any matter “including” specific inslances of examples of such

matter shall be congtrued without limitation fo the generality of that
migtter  {(and reforences © “inslude” shell be construsd

acoordinglyy

{y  the “winding-up”, “dissolution” or “adminisiration” of 2 person
shall be construed $o a8 to ncludé gny eduivalert or anglogous
procesdings under the faw of the jurisdiction in which such parson
is incorporated or established, or any jurisdiction i which such
person carries n business inchiding the seeking of liquidation,
winding-ig, renrganisation, dissalution, admiristration;
arrangement; adjustment, protection or ralief of dsbtors; and

iy Clatses and Scheduley are o the clauses and schedulss o this
Shars Fladge:

Clause hisadings are Tor saseof telaienpe oy

Waords in the singular shall import e plural and Vice versa,

Words defined i the Companies Act 2006 have the same meanings in
this Share Pledge.

The provisions of the Schedulz shall be deemad 1o be incoroorated n tis
Share Pledge as setout infull hsrein.

titerereditor Agreement and Credit Agreeiment

Thig Share: Pledge: is:sublect to the torms of the Infercrediior Agraemient and the:
Credit. Agreement. In the event of any inconsistency between (i) this Share Pledge

and (i) the Intercreditor Agreement andlor the Credit Agreement, the Intercraditor

Agreement andfor the Credit Agreement, a5 applicable, shall prevail,

1641

187

Certain Provisions

i o event shallany Lien e granted nursuant 1o this Share Pledoein any
Excluded Asgel,

itis understood and agresd that the Collateral Agent may grant extensions
of time (including @fter the expiration of any relevant perisd, which miay
apply retroactively) for the Chargdr to comply with-any obligation under
ihis Share Pisﬁgég_ and |



3.1

5.2

3.3

4.1

11
183 nwither the terms. of this Share Pledge nor-the Liens created hereby will
restrict the abilify of e Chargor from creating, exdinguishing or othenwviss
managing interfomipgny repelvables: in the Gidinaly colrss of business,
insluding By way of paviment, setoff, nelling of account pavable and/or
aceount receivable  balancés, capifalization, contribufion andior
forgiveness.

COVENANT TO PAY

The: Chargor agress 1o comply with: and perform gach of ite Secured Obligations
when die i accordance with the terms of therelevant Finance Document.

CREATION OF SECURITY

Bangral

Al the securffy orested under this Share Pledys:

3.1 ie cremted #y favour of the Collateral Agent 2¢ agent and frustes for each:

of the Secured Parties; -and
342 igsecurity for the payment of all the Secturied Obligations.
Pledye of Existing Shares

The Chargor pledges dnd agsigng 4l e right, title and interest in Ihe Exsting

‘Shares and the Felated Rights derived therafrom,

Piadge of Furthier Shares

The Chargor agress that all 8 right, tite and interest in any Further Shares (and
any Related Rights derived therefrom) to which it iecomes anfitied after the daia of
this Shars Plegge skall upon registration of sugh Further Shares In the name of the
Cellateral Agentor lis nomines in accordance with: Clause 5.2 {(Further Shares) be
held by-the Collateral Agent or its niormiings i seclrity foi the sdprient of gl he
Secired QUligations in decordance with the terms of this Share Pledge:

PROVISIONS AS TO SECURITY

Continuing sscurity

4.4 The securily from Hine o time crealed by fhis Sharé Pledge is 2

contimiing sdcifly ang wil remain B full Torce and effect 28 & continying

security until released or discharged by the Collateral Agent.



4.2

4.3

4.4

12
#.1.2 Mo part of the sscurity from time 1o ime creaied by this Share Pledae will
be considered satisfied or discharged by any intermediate payment,
discharge or. satisfaction of the while oF any part of the Seécired
‘Obligations.

Additional security

This Share Pledge shall be without prejudice and in addition to ahy other securily
which. mayat any fime be held by the Collateral Agant or any oiher Secured Party
frorn the Chargor or any other person in respect of the whole or any part of the
Seoured Uhligationg and may be enforeed independently of any such other security.

No ‘obligation to take other enforcement proceedings

The Collateral Agent shall not be obliged before exercising any of the righte
ceonferred on it by this Share Pledge or by law:

4.31  toske any demand of the Chargor oF any other person otiier thar that
required by the terms of the Finance Diotuments;

4372 o take ahy dbelion, enforce any securly, ederdise any right of
‘compensation or set-off or 1o obtain orenforce any jldgement; decree of
order in sy court Againgt the Chargor of any other terson:

433  to mske or file eay clgim or proot B o8 winding up; -Hauidation,
administration or other insolvency proceedings of the Ghargor or any other
pErson; er

4.34 o enforce or seek o enforte any other secdrity taken in réspect of any of
the obligations of the Chargor of gny olher pergon undet the Finance
Bocuments.

Waitver of defences

The fiability’ of ‘the Chatgor under this Share Pledge shall nof be discharged,
impaired or uthetwise affecied by anv circumsiance, acl omission; matier orihing
which but for this provision might operate 1o reduce, release, prejudice or ctherwise
exorerate the Chargor frore e obligations. under the Finance Dosurmerits in whale
ar-n part, ngluding without mitetioh. and whafher of not knowh 1o any Secured
Party; the Coliateral Agent o iy otfer pevson:
441  ithe winding-up, dissolution, adminisiration, re-organization, amalgamation,
merger or reconslruction -of the Gheargor or any ofher perssn or any

-ChHange i its status, function, control or dwmership, or



4.5

4:4.2

4:4.3

444

245

A AL

o T

448

13
any fime, indulgence, cohcession, walver or consent granted 1o, or
eompasiion with, the Chargor or any ofer parson; of

the release of the Chargor or any oflisr person unider the terms of any
coinpositiod or arangement with any creditor thereof: or

the ‘taking, vargtion, compromise, exchangg, renewal oF relesse of, or
a_*s‘sfuaai-ﬁr neglect to perfect, take-up or énforce; any rights against, or
sagurity. over; the assets of the Chargor orany offver person.or any non-
prosentation. or non-observance of any formality or olher requiremsnt i
raspect o any. instrument or any failire 16 release or to realize-the: fUik
value of any secunty or

any iegal limitation, disability, incapacity o lack of power, aisthority or legal
personality of of dissolution or change i the members or staius of, or
other cireomstance relaling o, the Chargor orany olther persor or

any amendient or othisr variation (however fundgmental nsluding any
amendrfient or variation rcregsing or extending the maturity of ail of any
part of the Secuwred Obligations -or -changing the obligors I respect
thereof) or replacement of any Finance Docurment or any ‘other document
oraecurity;or

arly unenforceability, Hegality, invalidity or frustration of any obligation of
the Chargor or any other person under any Finance Document or any
other docurment or - securily, of any Tailure of the Chargor or any other
Sevured Party Yo become bound by the temms of any other Finahcs
Documeni, In-each casswhather through -any want of power or guthority

orotherwise, or

any postponsment; discharge, reduction, nonprovability or similar
pireumstances affedting afy oblination of e Chargor & any other
Secured Party undegr & Finante: Docirment resulling Yom any insdlvency,
figuidation of dissolution proteedings or from any law, regulation or order,

| st that the: ebligations of the Chargor under-this Share Pladge remain in full force

and’ effect and that this Share Pletige shall be construsd accordingly as i there

wite no such circumstance, aol, omission, matisr orthing.

Nor-conipetition

Until the security crested by this Share Pledge has been discharged, the Charger

‘will not; after & claim hias been made or by virtue of any payment or performance by

ftof the Secured Obligations:
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451 be subrogated to any dghts, security or monies held, receied or
receivabld by any Secured Party hor be-entitied forany vight of contribution
or inderanity in respect of any payinent made -of monies received on
atcount of the Secured Obligations;

4832 claim, rank, prove or vote as-& oraditor of any Grantor in compatition with
the Gollateral Agent or any other Secursd Party: or

483 receive; claim ¢f have the beneflt of any payment, distibulion or secuiily
from oron acca_uni-of__a_iGranicz‘,_ or exgréise any right of setoff 38 agairst
aGrantbr,

ard the: Chargor shiall forthwith: pay or transfer to the Collateral Agent an smount
edqual 1o the-amount of any dividend, distributicn, contribution or Benefit, (including

Wwithaut Hmitdtion any amount eet-off) actuplly received by i violation af s

Clause 4.5 and in the rmeantime shall hold the same in trust for the Collateral Agent
torthe eodent required 1o pay or discharge the Secured Obligativns.

Avtomatic felease of secority over capiial stock,

This Share Pledge shall not secure any series or portion of Secured Obligations fo
the extent that, iF it did, Ruls 318 of Regulation S under-the Securities Act of
1933, as-amended (a8 shplicable in the United States: of Amierics) relyires ot woitld.

raguine (oris ‘replaced with &ncther rile or regulation, o any other law, rule or

regulation s adopted, which would require) the filing with the Securities and
Exchange Commission (sstablished in the Unifed Stafes of America), or any
successor therelo, of separale fingncial stateents of the Company due-1o the fact

that ihe Company's capital slock. secures such serles or porfion of Sedured

Obligations, then the capital stock of e Company need not be pledged pursuarnt to
this Share Pledge 1o secure stich series br porfion of Securad Obligations and shall
automatically be deemed released from: collateral sscuring such seriss or portion of
Securad: Obligations and 1o not be and e nob- have been part of the Securily
secuting such series or porlion of Sacured Obligaticng but this Share Pledge shall

securE any: other porfion or ‘series of Secured Cbligations 1o the. ‘extent ‘such

Security would not require the fling with the Secuities and Eichange Commission
of sebarate financial statemenis of the Compainy.

FPERFECTION OF SECURITY

Exisfing Shares

Prariptiy; but in dny event within 10 Business Days from the date of exscution of

thie Share Pladge, the Chargot shall procurs the registration of the Existing Sharss
- the name of the: Collateral Agentor s nomines and shall deliverto-the: Collateral
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Agerit duly. exscuted transfers of the Existing Shares in favour of the Coliateral

Agent or ln- nomines together with the certificales in raspect of the Exlsting Shates

and such other documenis 4s the Collateral Agent may regsonably reguire fo
enable it (orits nominee) t be registered as the ownsr of or othierwise acguire legal
{itle to'fhie Exsting Shares.

Further Shares

The: Charger:shall promptly, butin any eventwithin 10 Business Days from the date

-of goquiring any inferest in any Further Shares and in fulfiiment of its obligations

cortained in Clsuse 3.3 (Pledge of Firther Shares), defiver 1o the Cdllateral Agent
duly executed (and. if required, stamped) transfers of those Further Sharss together
with all certificates and other documents of fitle orevidence of ownership of those
Further Bhares-gs the Coliatéral Agent shall reglre tosnable i {or s nominee) v
be registered a5 the owner of of olharwise acouire legal iitle to thoss Furlher

Bhares and shall procure the registiation of those Further Shares in the name of he
Collatéral Agent or its nominse.

Further assurance

531  Subject to the Agreed Security Principles, the Chargor shall promptly do
all such acts and exetuts all Such documients (including assignments,
ransfers, morlgages, charges, nofices and instructions) as the Colialeral
Agetitimay easonably soeailv (e iy sich Toim as e Collsieral Agent
gy reasonably recuire n favour of the Collbieral -Agent or iy
nomines{s)}:

{a) fo peffect the Security cregted orintended fo be Crealed underor
evidenced by ihis Share Pledge (which may mclude the execution
of & miottgage, charge, assigniment or other Seounty overall srany
of the -assefs which-are, or-are intended to be, the subject of the
Seclirityy arfor the éxercise of any rfights, powsrs and remedias of
the Collateral Agent or the Secured Parties provided by of pursuant
to the Finanoe Documenis or by law; andfar

(b) o faciitate the reafisation of the Charged Assets which are, or are
intended to be, the subject of the Security.

5 Subijeet 1o the Agread Security Principles, the Chargor shall 1ake allsuch
action as-is feasonably requested of il by the Collateral Agent (incliding
making &l filings and regisirations) as may be necessary for the purpose
of the tresfion, prolettios o fgintenante of dny Security confarred ur
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intended 1o be conferred oiihe Collateral Agent.or the Secured Parfies by
or pursuantic this Share Pledge.

533  In relation to any provision of this Share Pledge ‘which reguires the
Chiargot to deliver this Share Pledge for ‘the purposes of grarting any
guaraniés or Sécurity for the bevehit of the Becwred Parligs, the Collateral
Agent agress to execufe ‘as sotn s reéssonably practicable, any such
guarantes which s preserted o & for exscution.

RESTRICTION ON DEALINGS

The Charger undertakes in favour of the: Gollateral Agent that it will riot, at any time

<diring the subsistence of this Share Pladges save as permitted pursuant to the terms
of the: Finsnve Docurmerts, create, incur, assume or permit o subsist any

Ercuribrance (Other than, i each case, this Security of & Parmitted Lisn) over all ar
any partof the Charged Assels or any iriterest therein fankdng n priority 15, pan
passuwith or subseguentio this Seeurity.

EXERCISE OF RIGHTS

Rights priorto defaull

Prior to. the securily created by this Share Pladge becoming enforceable in

accordance with Clause 10 (Wheh securily becomes enforceable) the Chargor shall

be entitfed:

744 o rapeive, retain-and disposa of-ail dividends, inigrest and GInEF monles
arising from the Chiarged Assets as peritted puisugnt to:the ferms of the
Firnance Documents and the Collateral Agent will, ¥ so reguired by the
Chargor, execute anhy necessary dividend mandate in connection
therswith:  Provided thal after the occurence of and during the
continuance of an Event of Default any inderest and regular cash
dividends and other distiibutions $0 recsived shall be held i trust by the
Chargor for-the benefit of the Collateral Agent and shall be delivared to
the Collateral Agent proriptly foifowing a Declared Default; and

442 loeeiss sl voting vghty atigched fo the Chargetd Assefs as the
Chargor sees fit, and,; tothe exfent that such righis arg exercisabie by the
Collateral Agent, the Uollatersl Agent shall, subijscifo the provisions of
Clause 9 (Underfakings), ewerdiss them as diradiad i wilting by the
Chargor or ¥ 86 reguired by the Charger, exstute any neséssary forn of
proxy inconfiecton therewith,
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ard if the Cofiateral Agent receives 4y notice o offier communication inrespect of
the Charged Assels it shall promplly pass therm on 10 the Chargor but shall nat be
lighie. for any failure to do so except where such Tailure ¥ caused by the grass

‘Hegligence or wilful miscondust of the Collateral Agent.

Blights duving default

After the securily created by this Share Pledoe has become enforceable in
accordance with Clause 10-(When sscurily becomes enforceable),. the Collateral

Agent may, at s discrelion {without any further congent or autharily Tom the

Chargor):

P exertiss {(Or refrain from exercising) or, -85 the case may be, reguirg the
Chargor 1o gxercias (_0r refrain from émrfci-sing}} any -Vﬁﬁhg_.-rightg i fesfect
of the Charged Assets and may revoke any proxy previously granted in
connection therewith:

TE2Z agply 8l oroany dividends, intergst and siher Mionies arising fow he
Charged Assets in payment of the Sedured Obligations and all dividerds,
inferest-and other munies arsing from the Charged Assets shall be paid or
payabls directly to the Collateral Agent (or fls nominee) for application or
fowards. the paymeént of discharge of the Secursd Ubligstione
accordance with theterms of the Cradit Agrssment and he ofber Filance
Documents and thay revoke any dividend mandate previcusly granted in
connection therawith; snd

.23 exarcise (or refiain from exercising) the powsrs and Tiohts conferred an or
exercisable by the legal or beneficial ownerof the Charged Assets;

in such mannerand on such terme ge-the Collateral Agent may think fit

REPRESENTATIONS AND WARRANTIES
Representations and warrantiss

THe 'C!iargar represents afd wartants 1o-the Collateral Agent as sgent and trustes
foreach of the Secured Parties thal:

8.4 s Tar ag the Chardgor 8- aware, I g the legal and beheficil owner of all
the Exisling Shares and such Eisling Shards are Trée oy all
Encumbrances, other than the Permitted Lisns, in cach case to the extent.
that faflure to §) have such legal and beneficial ownership of all the
Exdeting Shares and (i) remain frée from all Encumbrances, would-have a2
Matetial Adverse Effect;
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&0 far-as the Chargor is diviire, the pardiculars contained inthe Schedule

are, 1aken as g whole, (I} troe, complete -and accurate In all material
respects and (i) not misléading in any matefial réspect, as &t the date of
this Share Pladgs; and

G warning totice” Of “restrickions notice” (in each cage s8¢ defined i Part
ZAA of the Companies Act 2008) hes boen issued to the Chargor in

respect of all orany paiof the Charged Assets end remaingin effect.

Fepetition

The representations and warranties. sel out in. Clause 8.1 (Representafions and
warrakitiesy shall be granted on the execufion of this Share Pledgs.

UNDERTAKINGS

Conflict with the Credit Agreemerit

Ity the case of any conflict between the provisions of this Clause and the provisions

of the CreditAgreemant, the provisions.of the Credit Agreementshall prevail.

Undertakings relating to Charged Asssts

8.2:4

922

The Chargor-shall efigure that s Charged Assets arg at all tmss free

fror any. restriction on ransfer and any fight of rdfusal o registel the

frangfer of shares a@s contained In the Companv's constifufional
documents, in each case where such tansfer 5 as o result of the
Collaterat Agent exercising s rights urider this Share Pledge and other
than any restiction of the type permitied by Seclion 8.05 of the Credit
Agresment.

The Chargorshalt

{a}  comply with any notics sérved on It by 1he Company pursiiant 1o

Part 214 of e Companiss Act 2006 and within the timeframe
specified i the ndice;and

(8] promptly provide the Collateral Agent with ‘a ‘copy of any such
nplics:

No liability for Collateral Agent

The Collatetal Agent shall not by obliged to performy any of The obligations: of the

Chargor in refation to the Charged Assets rior shall it have any liability v respect of

the Charged Assets as o resullof the grant of this Share Pledgs, the transfer-of any
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of Charged Assele fo tor ifs nominise or 4s a esultof the perfonmance or non-
performance of any such obligation.

WHEN SECURITY BECOMES ENFORCEABLE

The securily &reated By this Share Pledge will becoime immedialely enforpeabils
upoh the-sestrrencs of & Dediarad Defsult.

ENFORCEMENT OF SECURITY

Enforcemaent

After the security created by ihis Share Pledge has become enforceable. in
sccordance With Clalise 10 (Whan secuiity becomios enforceable), the Collateral
Agent mayifi fts absoliste discretion enforce all orany part of the serurity craated-by
this Shars Pledge in any manner it sees it and, without prejudice t the generaiity
of the foregoing, may without prior notice fo e Chargor:

LA sell transfer or dtherwise dispose of all or any of the Chargad. Assets on
such terms as the Collateral Agent may in Hs absolule discretion
determing; and

1112 exercise ail the iights and’ powers sitiched to the Charged Assets and
generally act in relation to the Charged Assets in such manrer as the
Collateral Agent imay determine as if i were the absolute swrer thereof,

Protuction of thivd padies

124 No purchaser from, or other parson-dealing with, the Collateral Agent shall
be concomed lo enguire whether any of the powers exerdised or
pirported to be exercised has arisen of become exerdisable, whetherany
of the Seclred Oﬁﬁgaﬂmg farnaing: Qﬂisﬁan‘ding, whather the Collatera)
Agent is authorised to dct or a5 1o the propriety or validity of the exercise
‘Gr purported exergize of any power.

1127 Inthe abssnce of bad faith on the parfof sUch purchaser or aiher person,
the receipt of the Collgiéral Agent-shall be g absolute dischage o g
purchassr from, oF other person dealing with, the Dollatoral Agent and
shall relieve that purchaser of any obligation Yo ses to the spplication of
s mionies paid o or 8t the discretion of Gollateral Agent and in making
ary ssle or dispossl the Collateral Agent may do so for such
consideration, in such manner and on such terms (including payment by
instalments} agit thinks fit
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Frotection of the Sollateral Agent

The Collateral Agent shall not be lisble o the Chargor in respect of any loss or

darvage which afises out of the exerciss,; the attempted or purported exercise or the.
failure to exercise any of its powars or for any offisr logs of any natiire whatstever,
eave where siuch: o8y arisds as & result of fraud, gross negligence or wilful
rateontuct-on the part of the Collateral Agernt

Delegatioh

44 The Gollaterat Agent may from times to time delegats by power of atfarney
or otherwise fo any person of corporglion any of the ‘powers: aad
disretions of the Collateral Agent under this Sh‘ajre“ Pledge whsther
arising by stafule, the provisions hergof ot olherwise upon such terms and
for such periods of fime de it may think it and may determine any such
delegation.

1142 The Collateral Agent will not be liable to the Chaigor for any loss or
tamage arising from any act, default, omission of Misconduct of any such
delegate, and references in this Share Pledge to the Collateral Agent il
whére. the context so admits include references 1o any delsgates so
appointed.

RELEASE OF SECURITY

Subject to-the terms of the lntercreditor Agresment, upon the expiry of the Security
Period, the Collateral Agent shall st the Tequist-and edst of the Charger, bromphy
take any action or procuré the taking of any action by its nominee which tay be
necessary to release and discharge the Security and reassign the Chaiged Assels
o the Chargor. '

The -securly Interest gramiad Wi any @sset pursisnt hereto shall be farminated
:automaiif;ai}y and without the need for any furiber gctioh by any person as and
when provided in Section’ 9.19 of te Credit Agreemient, At the reguest of the
Chargor, the Collaferal Agent shall promplly (and is hersby auihorised by the
Secured Parties 16) execute-all such documents and instruments a8 are necessary
to effect the full and compliste release of such asset from the Security (and, in iﬁé
case of the Chargor resigning of being disposed of, the full and compiste releass of
the guarantées and Security grarted By the Chargor) craated under the Finatide
Documerits {including, where niecéssary, for the purposes of relessing and restaking
such guarantess and Securlty) necessary Tor such. disposal, resignation, or other
trarsaction permilied pursiant to the relavant Finarce: Ddcliments of fo give effsct
o'z consent from all Lendsrs.
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The Chargor shall pay all reasonable costs and expensas incurred by the Collaters!
Agent pursugint 10 paragraph 12:2 ébave.

AVOIDANCE OF PAYMENTE

Any seftlement or discharge under this: Share Pladgs betwesn the Chattor and the

Colisteral Agent orthe Secured Partiss {or any of them) shall bs conditional upon
nig: Secunily of payient fo the Collstersl Agent or the Sadured Parties (or any of
herm) by any Finance Parly orthe Chargor or any other parson oni behall of any
Findrice Party or, =8 the case may be, the Chargor being awided o sef aside or
ordered to be refunded o reduced By of pursiant to any applicable Taw or
regulation: and, if such condition is not satisfied, the Collateral Agent and/or the:

‘Secured Parties shall be entitied. to recover from the Chargor on demand the value
of any suth seeurity or the amount of any such payment as If such settlement or
digchsrge had hot occirted. The Collaterd]l Agent or sny oiher Sscured Parly may

concede-or compromise any claim hal any payment, securily or miher disposifion s
Table o avoidanee or restorstion.
CUNULATIVE REVEDIES AND WRIVERS

The rights of the Collateral Agent under this Shars Pledge-are cumulative and ars in

-addition 1o Hs rights under general law ‘and may be waived only in wiiting and

specifically. Delayin the eXercise of non-exercise of any right shall not be-a waiver

o that fght

SEVERABILITY

If @ny of the provisions. of this Share Pledge is or becomes invaiid, illegal of

unenforceable that shall not affect thie validity, legality and enforceability of afty
other provision i this Share Pledgs.

APPLICATION OF PROCEEDS

Application of proceeds

Any moneys recéived by the Colliieral Agént after this Share Pledge has become:
enfarceatle shall be applied for he benefit of the Secursd Paitles In -or owards
payment of the Secured Obligations in scoordance with the Collateral Agent ang
Administrative. Agent Appoinfmant Daed,

Oiher clalme

The provisions of Clatge 16.1 (Applivation of Proceeds) ake subject o fhe payment
of any claime having priority-over the secuiity créated by this Share Pledge. This
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Clause does rot prejudice the. right of any Finance Party to recover any shortfall
frony ihe Chiargor:
REW ACCOUNTS
New Accounts

i the Coliateral-Agent at any tifne bastimes aware of any subseduent security or

athér like inferast, matter, event of fransaction alfecting any Charged Assel the

Collateral Agentmay open & new atcount or gocounts for the Chargdr inifs banks.

‘Riding off

I thie Colistsral Agent doss wot opén any Such new acsount theh, Unless it gives

axpress ‘written notice to the Chargor to/ths: contrary, the Collsteral Agent will ba

freated a8 i had in fact opened such accouni or sccounts at the tive whsn i
becamie s aware and as rom fhat Sme all pavieénts by.oron behaif. of the Ghargor
- the Collateral Agent will be-credited of fregted a8 Raving been credited o 2 rnew

‘accountof the Chargorand not as: having beer applied in rediction of the Secured

Obligations then oulstanding

SUSPENSE ACCHUNTS

The Collateral Agent may at any time and from time to time place and keep {for
such time as it shall consider prudent) any monies recelved, recoversd of realised

Trom thie Chargor or in'felation to the Charged Asssts: pursuant to this Sharé Pledge.
in & separats suspense account H0the credil of either the Chiargar or the Collateral

Agerit 85 e Collateral Agent ghall think 'ﬁt} without gny intermediate obligation on

s part fo apply the samie orany part thereo! in or fowards the discharge of e
Becuted Obligations provided that if such moniés are af gny time sufficient to.

discharge the Secured Obligation then due in full, they shalf be pratiptly so-applied.

POWER OF ATTORNEY
Appointment.

The Gharger, by way of securly, mevecadly ant severally appoints the Coliateral
Agent, sach Receiver and dny person hominsisd for the Surposs by the Coligteral
Agent or any Recelver as ite attorney (with full power of substitution and delegation)
i its rrarne and oit. its: biehiall after he otcuirence of an Bvent of Defaull ¢r the
Chargor has foilsd to comply with Clause 5.3 (Further Assurgnoeyor Clause 5.1 or
5.2 {FPerfeclion of seeurity) to execule, seal and deliver- {using the company. sesl
where gppropriate) and othewise perfectand do any dead, assurance, agreement,
instrument; act:or thing which it i required to execule or do. undarthe terms of this
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Share Pledge but which the Chargor has not-executed or done, or which may be
required in the exergise of ‘any rights.or powers conferfed on the Collateral Agent or
sy Receiver under this Shiare Pledge o nider any Finance Document of the
Fisolvency Act 1588,

Ratifleation

The Chargor ratifies and confiims and ‘agress o raify and confirm whatever any
such atterney shall do inthe exercise:or purporied exercies of the power of alforney

‘granted by i in Clause 19.1 (Appointment) excegt to the extert that the attormey is

atting negligently, with wilful misconduct, or In Breach of the faw or'the terng of the
Finance Dotumenis,

TRANSFERS

Transfer by Charger

The Chargor may not assign’ or otherwise transfer i i‘ights and obligations under
this Share Pledge other thar pursuant to & transacion peimitted by the Finance
Documents,

Trarisfer by Collateral Agent.

‘The Collateral Agent may (without prejudice to its right to appoint-any joint colietersl

agent) assign and transfer all orany of it rights: and ‘obligations under this Share
Pledge to-any person appointed ¢ its slvcessoras Collatéral Agent (or-any joint
collaterat agent). ‘Ths Collaters] Agent shall be entitled fo disclose such information
concarning the Chargor and this Share Pledge gs the Collateral Agent considars
appropriate to sny actual or proposed direct or indirect successor or o' any person
{owhom inférmation may be required to-be disclosed by any applicable faw.

NOTICES

Any comimonication o be made underorin sonnection with this Share Pledge shall
be'mads i accordances with Clause 3.0 {Notices) of the Cradit Agresment.

FINANCIAL COLLATERAL
Right to appropriats

To the extant that the Charged Assets constitute finansiel collateral”and this Share
Pladge and the obligations of lhe Chargor constitile a “sécunty fikandial collateral
arfangerment” (i sach case for the purpose of and gs defined in the Finandial
Collateral Amangerients: (No. 2} Regulations 2003 (8! 2003 Mo.3225) (he
“Regulations™)} the Collalsral Agent shigh have the rght alier e seporiy crealed
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by this Share Pledge has become enforcesbile o Sppropriate all orany part of that
financial collateral in of towards the satisfaction of the Sactred Obligations.

Value of financial collateral

For the purposs of Clatse 221 (Righf fo appropriale), the value of the financdial
collaterst appropristed shall be such amount as the Collateral Agent reasonably

determines having taken into account advice obtained by it from an independent
investment or accountancy firm of national standing selected by it Treach sase

the parties ‘agree that the mathod of valuation provided for in this Share Pledge
shall constitlte & commerdigly reasonable method of valiation for the purposes of
e Hegulations.

REGISTRATION

The Chargor consents to the registration of this Share Pledge for preservation.

COUNTERPART

This Share Pledgs may be executed in any number of counterparts, and on such
exgoution, counterpans shall befrested as asingle docurnent pursuant fo the Legal
Writing (Cotinterparts and Delivery) (Scotiang) Act 2015. “The date. of delivery of
this Share Pledge shall be #s noted below the Cullatersl Agent's signature Bloek
below.

BOVERNING LAW AND JURISDICTION

Governing law

‘This Share Pledge shall be governed by, and sonsirued in docordance with, the
Taws of Seotiard.

Jutisdigtion.

28.21  The couns of ‘Statland bave exclusive jurisdiclion to seitle any dispule

arising out of or in Connection with this Share Pledge (indluding a dispute
regarding The existence, validity or termination of this Share Pledge) (2
“Digpute’).

D522  The parfies agreethat the courts of Scofiand are the most appropriate: and
convenient courts to settle Disputes and accordingly no party will argue to
g cofitraiy
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2523  This Ciause 25.2 (Jurisdiction) is for the benefit of the Secured Parties

only. As a resut, no Secured Party shall be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction. Teo
the extent allowed by law, the Secured Partics may take concurrent
proceedings in any number of jurisdictions.

IN WITNESS WHEREOF this Share Pledge consisting of this and the preceding 24 pages
together with the Schedule is executed as follows:

Charger

Executed for and on behalf of (but net delivered untit the date of delivery specified below)
-’,'I. GLDING (UK) LIMITED
agfingigy itg Dirpctor/Autnorised Signatory

Director/Authorised Signatory -
at: Aberdeen
on: 9 September 2021

witnessed by:

Witness Name: Lim O fany CALDERWOo D

Address for notices:

C/Q CMS Cameron Mckenna Nabarro Olswang LLP
4th Floor, Saltire Court

20 Castle Terrace

Edinburgh

Midlothian

Scotland

EH1 2EN
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Collateral Agent

EXECUTED (but not delivered until the date of delivery specified below)
By HEBC BANKPLC
dieting:by its Allprn

Chrls. O'Maboney.
- Authorised Bignatory
Attorney

sitnegsed hy:

Withess Name:  #hwy  Oiaagins 2™

Adtrass fornotices:
'HEBG Banlk ple, 8:Canada Squars, London E14 5HO

DATEOF DELIVERY: . 15 Septemoer 2021 .
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THIS 1§ THE SCHEDULE REFERRED TO IN THE SHARE PLEDGE GRANTED BY CHG
HOLDING (UK) LIMITED IN FAVOUR OF HSBC BANK PLCDATED 15/09/ 2021

Gompany in

vwhich shares
feld.
Helione  (UKY
Lifriitad
Hel-ofie (UK
Limited
Hellone (LK)
Limtted
Helidne  {UK)
Uimtited:

Regd. No.

SCA136650

5C136650

SG136650

8136650

SOHEDULE:

The Existing Shares

Class and
aomifal value of
shares

Oidinigiry ‘Shares
of E0.20 sach

W pEriicipating
ordinary shares of
£0.20emeh
cumulative
edesmable A

pieference shares
of £4 aach

curhulative

redesniabls B
prefersnoe shares:

of £1 sagh.

Mumbei

ghares of that capital

tlass

1,506,000

1,000,000

6,750,000

3,250,000

of BEuad

shiarg
o that
clags

£300,000

E200,000

£6,750,000

£3,250.000
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