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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 147943

Charge code: SC14 7943 0027

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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THIS SECOND PRIORITY SHARE PLEDGE is made between:

{1 CHC HOLDING {UK) LIMITED a company incorporated in Scotland with company
number 5C147943 and having its registered office at C/0 CMS Cameron Nckenna
Nabarro Olswang LLP 4th Floor, Saltire Court, 20 Castle Terrace, Edinburgh,
Midlothian, Scotland, EH1 2EN fthe “Chargor’y: and

(23 WILMINGTON SAVINGS FUND SOCIETY, FSB, as agent.and trustes for itself and
each of the Secured Parties (as defined below) appointed pursuant to the terms of
the Credit Agreement (the *Collateral Agent!).

NOW THIS SHARE PLEDGE WITNESSES as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 incorporation of definitions

Terms defined in the Credit Agreement, unless otherwise defined in this Share
Pledge or unless a contrary infertion appears, bear the same meaning wheh used
in this Share Pledge.

1.2 Additional definitions
In this Share Pladge:

“Agreed Security means the agreement with respect to the Security
Principles” created by the Security Documents set out in
Schedule V io the Ciedit Agreement.

“Bank Products” means any facliities or services related 1o cash
management, including treasury, deposifory, overdraft,
credit’ or debit card, purchase card, electroric fiinds
fransfer, .cash pooling and other cash managements
arrangements and commercial credit card and
merchant card serviges.

“Charged Assets” means the Shares and the Related Rights.
"Commuodity means, in respect of any Person, any forward contract,
Agreement” commodity swap agresment, commodity  option

agregment of other similar agreement or arrangement
and designed to protect such Person against
flutctuation in commodity prices.

“Company” means the Company particulars of which.are set out in



"Credit Agreement”

“Credit Agreement
Indebtedress”

“Gredit Agreement
Obligations™

"Currency Agreement”

"Declared Default®

"Discharge of Senior
Oblgations”

2
the Schedule.

means the second lien credit agreement dated on or
around the date of this Share Pledge between, among
others, GHG Group LEC a8 the Borrower, Wilmington
Savings Fund Society, FSB, a3 Administrative Agent,
Wilmington Savings Fund Society, FS8, as Collatersl
Agent, BCC CHC Investments LP, BOFA Securities,
Irc., Cross Ocean Pariners Management LP, Solus
Alternative -Asset Management LP and Triton Debi
Opportunities I, S.C.A. as Joint Lead Arrangers and
Joint Bookrunngrs,

shall mean, at any time. the aggregate principal

amount of all oufstanding Loans of the Parent

Guarantor .and its Restricted Subsidisries under the
Term Loan Faclity (excluding, for the avoidance of
doubt, all Hedging Obligations).

shall mean, -at any time all Credit Agreement
Indeblednaess and all other Obligations owing fo-any.of
the Agents, or the Lenders under the Term Loan
Facility or otherwise pursuant to the ferms of the
Credit Agreement or any other Loan Document,

means in respect of a Parson, any foreign exchange
.coni'ré{;t, currency swap agresment, fuluree contract,
option contract or other similar agreement as to which
such Person is a party or 2 beneficiary.

maans an event set out In section 7.01 (Evenis of
Defaull) of the Credit Agresment having ocourred and
which is continuing and the Adminisirative. Agent
having feken the actions desciibed in clause {ji) in the
last paragraph under such section 7.01 {or automatic
acceleration having ocourred In accordance with the
terms of such section 7.01).

means the date on which the Discharge of Senior
Obfigations (as defined in the Intercreditor Agreement)
has.occurred.



“Encumbrance”

“Event of Default”

“Excluded Assets”
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means a morigage, charge, pledge, lien or other
secUrty interest securing any obligation of any person
or other agreement or arangement having a similar
effect.

shall mean an event set out in section 7.01 {Events of
Defaulfy of the Credit Agreement having oocurred and
which is continuing.

heans;

{a) any cash collateral account established by a

Chargorin favour of the Administrative Agent
in accordance with the. terms of the Credit
Agreement;

{b) any assel that is (or will be within 60 days of
the .acquisition of such asset by the
applicable Chargor) subject to an Aircraft
Sale and Leaseback Transaction over which
thers is {or within 60 days of the acquisifion
of such assel by the applicable Chargor will
be} any Lien that is permifted pursuant to
paragraph {xxx) of the definition of ‘Permitted
Lisns’ set'aut in the Credit Agreement:.

{c) any deposit or sesurities account subject to
any Lien described in clauses (v}, (vi), (%),
{wxvil), exxiily or (ooeviiy of the definition of
‘Permitted. Liens’ set out in the Credit
Agresmertd;

{d} any asset which is subject fo arrangements
with a third party (other than an Affiliate of
the Chargot) which protibit the granting of
any Lien in respect of such assat (or for
which the granting of 2 Lien would figger o
right’ of termination in respect of such

& arrangements) but only to the extent, and for
30 long as, such asset is so prevented from
being chargad;



(r—:j' any asset where to grant a Lien in respect of
it
{i wolld be. prohibited by any law or
regulation;
{ii} would. reasonably be expected to

result in personal o criminal
liability on.the part of any officer or
direcior of the Chargor or would
result i & breach of fiduciary duty.
by any such officer or director, in
each case for so long as the
Chargoris unable to.overcome any
such obstacke after using afl
reasonable endeavours;

(it requires any material
governmentsl {inclading
regulatory)  consent,  approval,
license or authorisation that could
not-be attained through reasonable
endeavours of the Chargor;

() would result in materlal and
adverse fax  Cconsequences as
determined by the Borrower, acting
reasonably, and notlified to the
Administrative Agent; and

] any asset with respect to which the Borrower
and the Coliaterdl Agent (each agting
reasonably} agree that the cost of granting a

¢ Lien therein,  is matsrially and
disproportionately greater than the benefit io
the Becured Parties of obtaining security
therein.

“Existing Shares” means the shares in the capital of the Company
particulars of which are sef out inthe Schedule,



*Finance Parties”
"First Lien Collateral

Agent”

“First Priority Security™

“Further Shares”

“Grantors”

“Hedging Obligations”

“Ingsoivency Act”

Intercreditor
Agreement”

“Interest Rate.
Agreement”
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means the Agents and the Lenders.

means HSBC Bark pic as the Initial Senior
Representative (as that term is defined in the
Intercreditor Agreement).

means the first priority security created by {a) the bond
and fleating charge dated 24 March 2017, (b the bond
and floating charge dated of or around the date of this
Share Pledge, and. (¢} the share pledge dated on or
around e date of this Share Pledge, in each case
axecuted by the Chargor in favour of the. First Lien
Collateral Agent,

méans- any shares (or other securities. derived from
any shares) in the capital of the Company (other than
the Existing Shares) in which the Chargor has any
interest from time to time.

shall have the meaning assigned to such. term in the
Intercreditor Agreament.

means with respect fo any specified Person, the
obligations of such Person under Interest Rate
Agreements, Currency Agreements. or Commodity
Agresments,

means the Insolvency Act. 18886,

means the intercreditor agreement dated on or about
the date of this Share Pledge by and among others,
the Loan Parties parties thereto, HSBC Bank plo as
friial Senior Representative (as defined therein} and

Wilmington Savings Fund Society, FSB, as Initial

Second Lien Representative (as defined thergin) and
as amended, supplemeénied, resiated, exiended,
renewed or replaced from time o time.

means with respect to any Person any interest rate

protection agreement, interest rate future agresment,

interest rate option agrésment, interest rate swap
agreement, interest rale cap asgréement, interast rate
coltar agregment, interest rate hedge agreemerit or



“Lender”

" Loan Documents™

“Material Adverse
Effect”

Permitted Lien

“Receiver”

"Related Rights"

“Secured Obligations”
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other similar agreement or arrangement as o whigh

such Person is party or a beneficiary,

means each financial institution listed on Schadule
2.01 of the Credit Agreement (and any foreign branch
of such Lender) and any Person .that hecomes a
“Lender” under section 9.04 of the Credit Agreement
(and any foreign branch of such Person).

Has the meaning given to It i the Credit Agreement,

has the meaning givento it in the Cradit Agreement.

shall be a lien that is permitted pursuant to section
6.04 of the Credit Agresment.

means a receiver o recelver and manager or an
administrative receiver of the whole or any part of the:
Charged Assets, which ferm will include joint receivers
and any substitute receiver, receiver and manager or
administrative receiver whether appointed under this
Share Pledge or pursuant to siaiute.

maah?s all rights derived from the Shares including
fights fo dividends and other distributions paid or
payahle after the date of this Share Pledge on all or
any.of the Shares and all rights to stocks, shares or
other securiffes. (and dividends, interest and other
distributions. thereon) or cther rights accruing or
offered at-any fime by way of redemption, bonus, pe-
emption or otherwise to of in respect of all or any of
the Shares orin substitution or exchange for all or any
of the Shares.

means all - money, obligations. or liabilities due, owing
or incurred to any Secured Party by the Chargor under
any Loan Document interest Rate Agresment,

Currency Agreeinent or Commodity Agresment, in

gach case, at present or in the future, whether actual

or cortingent, whether incurred solely or joirtly with

any other person and whether as principal or surety,
together with all interest accruing thereon {both before



1.3

“Secured Parties”

“Security”

“Security Period”

“Share Pladge”
“Shares”

Collateral Agent provisions

47
and after judgment) (including interest accruing during
the pendency of any  bankruptey, insolvency
receivership or. other similar proceeding, regardiess of
wifxéther"'aﬁowed ar-alfowable in such proceeding) and
ail losses incurred by any Secured Pary in connection
therewith (and for this purpose, losses includes
losses. aciions, damages, claims, proceadings, costs,
demands, expenses (including fess) and liabilitiss).

means the Finance Parties and any Lender or Affiliate
of & Lender o whom Hedging Obligations or are owed
(in #ts capacity as such) if () {in the case of Hedging
Obligations) at the date of enfering into the applicable
Interest Rate Agreerment, Currency Agreement or
Commuodity Agreement such person was a Lender or
an Affiliate of a Lander.

means the secusity created by {or purported o be
created by) this Share Pledge,

shall mean the. period commencing onthe date of this
Share Pledge and ending on the date on which:

(&) all commitments under the Loan Documents
have terminated or expired; and

{h} all of the Secured Obligations have been paid
in full {(and no letter of credit issued pursuant
to thg Lean Documents. is oulstanding that is
not cash collateralised or backstopped) and
the security hereby created has been releasad
and discharged pursuant {0 the terms of the
relevant Loan Documents.

meéns-this Second Priority Share Pledge.

means the Existing Shares and the Further Shares,

1.3.1 The Collateral Agent holds the benefit of this Share Pledge on trust for the
Secured Partigs in accordance with the Credit Agresmant.



132

8
In connection with this Agreement, the Collateral Agent shall have all
rights, privileges. profections, indemnities, exculpations and immunities in
favour of the Collateral Agent under the Cradit Agreement and the other
Lean Documents, including, without limitation, the right to request written
instructions or confirmations from the Required Lenders (or 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

atiorneys-in-fact to exercise any rights and powers confeired on the

Collateral Agent heraunder,

14 Construction

14.1

Unless a conirary indication appears, any reference in this Share Pledge
o

{a) the “Administrative Agent’, any “Chargor”, the *Collateral
Agent’, any “Finance Party”, any “Grantor”, any "Lendet” any
“S8ecured Party” or any other person-shall be construsd <0 35 fo
include. #ts successors in title, parmitted assigns arnd permitied
transferess;

(b}  ihe “Credit Agreement’ a “Loan Document”, the "Intercreditor
Agreement’, or any other document, agreement or instrument is a
reference o that document, agreement or instrument as amended,
novated, supplemented, replaced, extended or restated in whole or
in part;

(¢} & “person” includes any person, firm, company, corparation,
government, state or agenicy of a state or any association,. trust or
parinership (whether or not having separate legal personality) or
two or more of the foregoing;

&y a “regulation” includes any regulation, rule, official directive,
request or-guideling (whether or not having the force of law) of any
governmental, ’.iht@rgevemmenta! oF supranational body. agency,
department or regulatory, selfregulatory or other authority or
arganisation; |

(e} aprovision-of law is & refarence 1o that provision as amended or re-
enacted;



1.5

1.8

1.4.2

143

14.4

145

{f)

@

(h)

0

8
"disposal" includes a sale, transfer, grant, lease or other disposal,
whether voluntary orinvoluntary (and “dispose” shall be construsd
accordingly):

“document” ix}c&m’:ﬁes any deed, instrument (including negotiable
instrument} orother document of any kind;

any matter “including” specific instances or examples of such
matter shall be construed without limitation-to the generality of that
matter (and references to  “include” shall be construed
accordingly):

the “winding-up”, “dissolution” or “administration” of & person
shall be construed so as to include any equivalent or analogous
proceedings under the law of the jurisdiction in which such person
is incorporated or established, or any jurisdiction in which such
person carries on business. including the seeking of liguidation,
winding-up, recrganisation, dissolution, administration,
arrangement, adjustmeant, protection or relief of debtors; and

Clauses and Schedules arg 1o the clauses and schedules to thig
Share Pladge.

Clause headings are for ease of reference only.

Words in the singular shall impoetthe. plural and vice versa.

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

The provisions of the-Schedule shall be deemed to be incorporated in this
Share Piedge as if sot ouf in full herain.

Intercreditor Agreement and Credit Agreement

This Share Pledge is subject to the ferms of the Intercredifor Agreement and the
Credit Agreement. In the svent of any inconsistency bstween (i} this Share: Pledge
and {ii} the Intercredifor Agreement andlor the Cradit Agreement, the Intercreditor

Agreament-and/or the Credit Agreement, as applicable, shall prevail,

Certzin Provisions

1.6.1

in no-event shall any-Lien be granted pursuant to this Share Pledge in any
Exciuded Asset;



1.7
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3.2

10
182 it is understood and agreed that the Collateral Agent may grant extensions

of fime (including affer the eéxpiration of any relevant period, which may
apply retroactively) for-the Chargor to comply with any obligaticn under
this Share Pletdgs; shd

1683 neither the terms of thils Share Pletge nor the Liens created hereby will
restrict the abifity of the Chargor from creating, extinguishing or otherwise
managing intercompany receivables in the ordinary course of business,
including by way of payment, setoH, netting-of account payable and/or
account  recelvable  balances, capitalization, contribulion andior
forgiveness.

First Prictity Security

Notwithstanding anything herein to the contrary, (i} the liens and gsecurily interests

granted to the Collateral Agent pursuant to this Share Pledge are expressly subject

and subordinate to the liens and security interests granted in favour of the Senior
Secured Parties (as defined in the Intercreditor Agreement referred fo below},
including liens and security interests granted fo the First Lien Collateral Agent and
(if) the exercise of any right or remedy by the Coliateral Agent hereunder is subject
to the limitations and provisitns of the Intercreditor Agreement. In the event of any
conflict between the terms of the Intercreditor Agreement and the terms of this

‘Share Pledge, the térms of the Intercreditor Agreement shall govern.

COVENANT TO PAY

The Chargor agrees o comply with and perform sach of its-Secured Obligations
when die ih accordance with the terms of the relevant Loan Document.

CREATION OF SECURITY
General
Alt the security created under this Share Pladge:

311 is created in favour of the Coliateral Agent as agent and trustee for each
of the Secured Parties: and

312 is security fsr-'the.paym;‘mt of all the Secured Obligations.
Priority

The Security created by Clause 3.3 below shall rank with second priority after the
First Priority Security:
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3.5

4.1

4.2

11
Pledge of Existing Shares

Subject to-the First Priority Security, the Chargor pladges and assigns all its right,
title and interest inthe Existing Shares and the Related Rights derived therefrom,

Pledge of Further Shares

Subject to the. First Priority Security the Chargor agress that all its fight, titte and
interestin any Further Shares {and any Related Rights derived therefrom) to which
it becomes entitled after the date of this Share Pledge shall upon registration of
such Further Shares in the name of the Collateral Agent or its nomites in
accordance with Clausa 5.2 (Further Sharesy be-held by the Collateral Agent or iis
nominee in security for the payment of all the Secured Obligations in accordance
with the terms of this Share Pledge.

Assignation.of reversionary interest

Subject to the Intercreditor Agreement, the Chargor assigns in favour of the
Collateral Agent ail of s reversionary interest in and to the Shares and all of itg
right, title and interest in resgﬁect of the First Priority Security, iricluding but not
limited to the right to' claim refransfers, transfers or retrocession of the shares
pledged pursuant to the First Priority Security andior the right to any surphis due to
the Chargor following any sale or disposal of the shares so pledged under the First
Priority Security (the "Assigned Righis™).

PROVISIONS AS TOSECURITY

Continuing security

411 The security from time to tims created by this Share Pledge is a
continuing security and will remain i full fofce and effect as 2 continuing
security until released or discharged by the Collateral Agent.

412 No part of the secur%fy from time to time created by this Share Pledge will
be considered satisfied or discharged by any intermediate payment,
discharge or satisfacﬁ'{;n of the whole or any part of the Secured
Obligations.

Additional security

This Share Pledge shall be without prejudice and in addition to any other security
which: may at any time be held by the Collateral Agent or any other Secured Party
fram the Chargor-or any other person in respect of the whole or any part of the
Becured Obligations-and may be enforced indepandently. of any such other security.



4.3
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No obligation to take other enforcement proceedings

The. Collateral Agent shali not be obliged before exercising any of the righis
conferred on i by this Share Pledge of by faw:

4.3.1 to make any demand of the Chargor of any other person other than that
required by the terms of the Loan Dotuments;

432 {0 take any action, esféme any securify, exercise any right of
compensation or. set-off or to obtain or enforce any judgement, decrée or
orderin any court against the Chargor or any other person;

433 o make or file a:ﬁy'- claim or proof in a winding up, l4uidation,
atministration or other insolvency proceedings of the Chargor or any other
person; or

434 to enforce or seek to enforce any other security taken in respect of any of
the obligations of the Chargor of @ny other parson under the Loan
Daocuments.

Waiver of defences

The lability of the Chargor under ihis Share Pledge. 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 the Chargor from its abligations under the Loan Documents in whols or in
part, including without limitation and whather or not known to-any Sscured Party,
the Cotlateral Agent or any cther person:

4.4.1 the winding-up, dissolution, administration, re-organisation, amalgamation,
merger or reconsiruction of the Chargor or any other person or any
change in it§ statls, function, control or ownership; or

442 any time, indulgence,” concession, waiver or consent granted fo, or
composition with, the Chargor or any other person; or

443 the release of the Chargor or any other person under the teims of any
composition or arrangement with any creditor theraof: of

444 the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take-up -or enforce, any rights against, or
security over, the assets.of fhe Chargor or any other person-or any. non-
presentation or non-observance of any formality o other requirement .in
respect of any instrument or any failuré 10 release or o realise the full
vatue of any security; or



4.5

4.4.8

4.4.8

447

4.4.8

13
any legal limitation, disability; incapacity or lack of power, authority or legal
personality of or dissolution or change in the members or stalus of, or
other circumsiance ?e!e?t’iﬁg'_ta‘ the Chargur or any other person; of

any amendment or other variation (however fundamental including any
ameandment or variation increasing. or extending the maturity of ail or any
part of the Secured Ubligations or changing the. obligors in respect
thereof) or replacement of any Loan Document or any other document or
security; or

any urienforceability, Hlegality, invalidity or frustration of any obligation of
the Chargor or any ather persan under any Loan Docureant or-any other
document or security, or any faflure of the Chargor or any other Secured
Party to become bound by the terms of ary other Loan Document,. in sach
case whether through any want of power or authority or otherwise; or

any postponement, discharge, reduction, non-provability or  similar
circumnstances affecting any obligation of the Chargor or any other

Secured Party under a Loan Document resulting from any insolvency,

'l%qaidatinrs or dissolution proceadings or from any law, regulation or ordar,

so that the obligations. of the Chargor under this Share Pledge remain in full force

-and effect and that this Share P!{edge shall be construed accordingly as if there

were no such ¢ireumstance, ach, oinission, matier or thing.

Non-competition

Untll the securily created. by this Share Pledge has besn discharged, the Chargor
will not, after a claim has been made or by virue of any payment or performance by
it of the Secured Obligations:

451

452

453

be subrogated to any rights, securily or morles held, recsived or
recelvable by any Secured Party nor be entitied to any right of contribution
or indemnity in respect of any. payment made or monies received on
accotnt of the Secured Chligations;

claim, rank, prove or vote as a creditor of any Grantor in competition with
the Collateral Agent orany other Secured Parly; or

recelve, claim or have the benefit of any payment. distribution or security
from or on-account. of & Grantor, or exercise any right of set-off as against
aGrantor,
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and the Chargor shall forthwith pay or transfer io the Collateral Agent an amount
equal to the amount of any dividend, distribution, contribution or banefit {inchuding
without limitation any armount. set-off) aciually received by it in violation of this
Clause 4.5 and in the meantime shall hold the same in frust for the Collateral Agent
to the-extent required to pay or discharge the Secured Obligations.

Automatic release of seaurityt over capital stock

This Share Pledge shall not secure any series or portion. of Secursd Obligations o
the extent that, if-it did, Rule 3-16 of Regulation S-X under the Securities Act of
1933, as-amended (as appiicable in the United States of America) requires or would
reguire {or is reptaced with another rule or regulation, or any other law, rule or
regulation is adopted, which would raquire) the filing with the Securilies and

‘Exchange Commission (established in the United Siates of America), or any

successor theretd, of separate financial statements of the Company due to the fact

that the Company's capital stock secures such series or portion of Sacured

Obligations, then the capital stock of the Company need ot be. pledged pursuant to
this Share Pledge to secure such series or portion of Secured Obligations and shall
autornatically be deemed released from collateral securing such series.or portion of
Secured Cbligations. and to not be and o not have been part of the Securty
sacuring such series or poﬁioﬁ: of Secured Obligations but this Share Pledge shall
secure any other portion of &2ries of Secured Obligations {0 the extent such
Security would not requife the filing with the Securities and Exchange Gommission.
of separste financial staternents-of the Company.

PERFECTION OF SECURITY

Existing Shares

511 Pursuant to the terms of the Intercreditor Agreement and the First Priority
“Secuirity, the Chargor shall promptly, but in any event within 10 Business
Days from the date of execution of this Share Pledge, procure the
registration of the Existing Shares in the hame of the First Lien Collateral
-Agent or its nominee (as sub-agent, nominge and gratuifous bailee for the
Coflateral Agert plirsuani to Section 5.05 of the Intercraditor Agreement)
and shall deliver to the First Lien Collateral Agent duly executed transfers
of the Existing Shares in favour of the.First Lien Collateral Agent ot is
nominee together with the certificates in regpect of the Exisling Shares
and such other documents as the First Lign Collateral Agent may
reasonably require t0 enable it (or its nominee} to be registered as the
owner of-or gthenwise-acquire legal title to the Existing Shares.
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After the Discharge of Senior Obligations, and pursuant to the terms of the

intercreditor Agreement and the First Priority Security, the Chargor shall
procurs the registration of the Existing Shares In the name of the
Coliateral Agent or its nomines and shall procure the defivery 16 the
Lollateral Agent of a share cerfificate in réspect of the Existing Shares in

the name of the Collateral Agent or #s nominee and such other

documents as the Collateral Agent miay reasonably request (and to the
extent that these are in-the possession or contral of the Chargor at such
time and have not otherwise been delivered to the Collateral Agent by the
First Lien Collateral Agenty fo enable it {or its nomines) to-be registered as
the owner of or otherwise acquirs lagal title to the Existing Shares.

52 Further Shares

821

52.2

Pursuamt to the terms of the Intercreditor Agreement and the First Priority
Security, the Cbargo? shall promptly, but i a2y event within 70 Business
Days from the date of acguiring any interestin any Further Shares prior to
the Discharge of Senior Gbligations and in fulfiment of its obligations
contained in Clayse 3.4 {(Fledge of Further Shares), deliver to the First
Lien Collaterat Agent (as Sub-agent, nominse and gratuitus balles for the
Coliateral Agent pursuant 1o Section 5.05 of the Intercreditor Agreemant)
duly executed (and, i reguired, stemped) transfers of those Further
Shares together with all cerfificates and ofher documents of title or
avidence of ownership-of those Further Shares as the First Lien Collateral
Agent shail require to enable it (or its nominee) o be registered as the
owner of or otherwise acquire legal title to.those Further Shares and shali
procure the registration of those Further Shares in-the name of the First
Lien Collateral Agent-or its nominee.

Atter the Discharge of Senior Obligations, the Chargor shall promptly, but
in any event within *3(}_ Business Days from the date of acguiring .ahy
interest'in any Further Shares and in fulfiiment of its obligations contained
in Clause 3.4 {Pledge of Further Shares). deliver fo the Collateral Agent
duly executed {and, if required, stamped) transfers. of thoss Further

Shares {ogether with all certificates and other documents of #itle or

evidénce of ownership of those Further Shares as the Collaterai Agent
shall request to enable it {or'its nomines) to be registered as the owner of
or olherwise acquire legaf fitle 1o those Further Shares and shall procure
the registration of those Further Shares in the name of the Collateral
Agentor ifs nominge.
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Notices of assignation

Promptly upon execution of this Share Pledge, the Chargor shall dsliver to the First

Lien CoHlateral Agent -(or the person in whose favour the First Priority Security is

granted as applicable) a duly completed notice. of assignation in respect of the.
Assigned Righls and shall preéu}e that-the notice is acknowledged by the said First
Lien Collateral Agent. The notice of assignation and acknowledgment referred to
shall be in the form contained in Scheduie 2. The Chargor shall deliver a copy.of
the duly completed notice of assignation and acknowledgment to e Collateral

Agent,

Further assurance

541

542

543

Subject to the First Priority Security, the Agreed Security Principles and
the Intercreditor Agréement, the Chargor shall promptly do all such acis
and execute all such documents (including assignments, transfers,
mortgages. charges, notices and instructions) as the Collateral Agent may
reasonably specify (and in such form as the Collaleral Agert may

-reasonably require in favdur of the Collateral Agent or its nomines(s)):

(8) to perfect the Security created or infended to be creatsd under or
evidenced by this Share Pledge (which may include the execution
of a morigage, charge, assignment or othér 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, powsrs and remedies of
the Collateral Agent or the Sscured Parties provided by or pursusnt
to the Loan Documents or by law: andior

{b)  tofacifitate the realisation of the Charged Assets which are, or are

intended 1o be, the subject of the Security,

Subject to the First Priority Security and the Agreed Security Principles,
the Chargor shall fake all such action as is reasonably requested of # by

the First Lien Collateral Agent or as is reasonably. requested by the
Collateral Agent {including making all filings and registrations) as may be

necessary for the purpose of the ¢reation, protestion or nigintenance of

any Security conferred or intended to be conferred on the Collateral Agent
{urthe Secured Partiss by or pursuant to this Share Pledge.

In relation to .any provision of this Share Pledge which requires the
Chargor to deliver this Share Pledge for the purposes of granting any
guarantee or Security for the benefit of the Secured Parties, the Collateral
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Agent agrees to execite a5 soon as reasonably practicable, any such

guarantse which is presented-to it for execution.

RESTRICTION ON DEALINGS -

Subject to the First Priority Security the Chargor undertakes in favour of the
Coliaterat Agent that it will not, at any time during the subsistence of this Share
Pledge save as permitfed pursuant {o the terms of the Loan Documents and the
Intercrediter  Agreement, create, nour, assume or permit to subsist any
Encumbrance (other than, in eér:g“e'_cas-e, ihis Security, the First Priofity Security, ora
Permitted Lien) over all or any part of the -Charged Assets .or any interest thersin
ranking in priority to, pari-passu with or subsequent 1o this Security.

EXERCISE OF RIGHTS

Rights prior to defauilt

Prior to the security created by thig Share Pledge becoming enforcesble in
accordance with Clause 10 (When security becormes enforceable) the Chargor shall
be entitied: ‘

7.1.1 to receive, retain.and dispose of gll dividends, interest and other monies
arising from the Charged Assets as permitted pursuant to the terms of the
Loan Documents and the Collateral Agent will, if so required by the
Chargor, execute any necessary dividend mandate in connection
therewith. Provided that after the occurrence of and during the
confinuance of an Event of Defauit any interest and regular cash
dividends and other distributions so received shalt be tield in trust by the
Chargor for the benefit of the Collateral Agent and shall be delivered to
the Gollateral Agent promplly following 2 Dedlared Default: and

7.2 to exercise all voling rights altached to the Charged Assets as the
‘Chargor sees fit, and, to the extent that such rights are exercisable by the
Collateral Agent, the Coliateral Agent shall, subject to the provisions of
Clause 9 (Undertakings), exercise them asg directed in wiiting by the
Chargor or if so required by the Chargor, execute any necessary form of
proxy in connection therewith,

and if the Collateral Agent rece’ives any riotice: or other communication-in respect-of
the Charged Assets it shall promplly pass them on to the Chargor but shall not be
liable for any failure to do so excepl whare such failure is caussd by the gross
negligence or wilful misconduct of the Coliateral Agant,



7.2

a.1

18

Rights during default

After the security created by this Share Pledge has become enforceable in

accordance with Clause 10 (When securify becomes enforceabls), the. Coliateral

Agent may, at its discretion (without any further consent or authority from the

Chargor):

7.2

722

723

exercise (or refrain from exercising) or, as the case may be, require the
Chargor to exercise (or refrain from exercisingy-any vofing righfs in respect
of the Charged Assets and may revoke any proxy previously granted in
connection therewith;

apply all or any dividends, interest and other monies arising front the
Tharged: Assets in payment of the Secured Obligations.and all dividends,
interest-and other monies arising from the Charged Assets shali be paid or
payable dirgctly to the Coliateral Agent (or its nomines} for application ar
towards the payment or discharge of the Secured Obligations in
accordance with the terms of the Credit Agreement and the other Loan
Documents and mey:revcke any dividend mandate praviously granted in
connecﬁcn-ihesewith:;a"nd

exercise (or refrain from exercising] the powers:and rights confarred on or
exercisable by the legal or beneficial owner of the Charged Assels,

in such manner and on such terms as the Collateral Agent may think fit.

REPRESENTATIONS AND WARRANTIES

Representations and warranties

The Chargor represents and warranis. to the Collateral Agent.as agent and trustee
for gach of the Secured Parties that:

§1.1

subject to the: Firgt P’réériiy Security and so faras the Chargor is aware, it
is the legal and beneficial owner of all the Existing Shares and such
Existing Shares are free from gl Ehcumbrances, othér than the Parmitted
Liens, in each case {o the extent-that failure to () have such Jegat and
beneficial ownership of ail the Existing Shares and (i) remain free from all
Encumbrances, would have a Material Adverse Effect:

subject to the First Priority Security and so far as-the Chargor is aware,
the particulars contained in the Schedule are, taken as a whole, () true,
complete and accurate in ali material respects and (i} not misleading in
any matefial respect, as at the date of this Share Pledge; and
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8.1.3 no "warning notice” or "rastrictions notice” {in each case as defined in Part

21A of the Companies Act 2008) has been izsued i the Chargor in
respect of ali or ahy part of the Charged Assets and remains in effect.

Repetitioh

The representations and warantiss set out in. Clause 8.4 {Reprasentations. and
warrantiés) shall be granted on the execution of this Share Pledge.

UNDERTAKINGS

Conflict with the Credit Agreement

In‘the: case ‘of any conflict between the provisions.of this Clause and the provisions
of the Credit Agreement, the provisions of the Credit- Agreement shall pravail.

Undertakings relating to Charged Assets

9.2.1 The Chargor shall ensure that its Charged Assets are at all fimes free
from any restriction on fransfer and any right of refusal to register the
transfer of shares as contgined in the Company's constitutional
documents, in each case where such transfer s as a result of the
Collateral Agent exercising iis rights under this Share Pledge and other
than any restriction of the type permitted by Section 505 of the Credit
Agresment,

922 The Chargor shall:

() comply with any notice served on it by the Company pursuant. fo
Part 21A of the Companies Act 2006 and within the timeframe
specified in' the notice; and.

(&) prompily provide the Collateral Agent with a copy of any such
nolice,

No liability for Collateral Agent

The Collateral Agent shali ot be obliged to perform any of the obiigations of the
Chargor in relation to the Charged Assets nor shall it have any liability in respect of
the Charged Assels as a result of the grant of this Share Pledge, the transfer of any
of Charged. Assels to it or its nomines oras & rasult of the pefformance or non-
performance of any such obligation,
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WHEN SECURITY BECOMES ENFORCEABLE

The security created by this Share Pledge will become immediately enforceable
upan the occurrence of a Declared Default,

ENFORCEMENT OF SECURITY

Enforcement

After the security created by this Share Pledge has become enforceable in

accordance with Clause 10 (Wf;en secunly: becomes enforeeable), the Collaters!

Agent may in its absciute discretion enfarce all-or any part of the security created by

this Share Pledge in-any manner it sees fit and, without prejudice to the genefality
«of the foregoing, may without prior notice 1o the Chargor:

1111 sell, transfer or otherwise dispose of all or any of the: Charged Assets on
such terms as the Collateral Agent may in its shsolute discretion
determing; and

11.1.2. exercise all the rights and powers. attached 1o the Charged Assets and
generally act In. relation to the Charged Asssts in such manner as the
Collateral Agent may deterniine as if it were the aBistlute owner thereof.

Protection of third parties

1121 No purchaser from, or other person dealing with, the Coliateral Agent shall
be concerned {0 enquire whether any of the powers exercised or
purported to be _-exeréised has arisen or become exercisable, whetherany
of the Secured Obligations remaing outstanding, whether the Collateral
Agent is authorised to act or as to the propriety or validity of the exercise
or purported éxercise of any power,

1122 Inthe absence of bad faith on the part of such purchaser or other person,
the receipt. of the Collateral ‘Agent shall be an absolute discharge to a
purchaser from, or other person dealing with, the Collateral Agent and
shali relieve that purchaser of any obligation fo sse to the application of
any monies paid to or at the discretion of Coliateral Agent. and it making
any sale or disposal the Coflateral Agent may do so for such
consideration, in such manner and on such terms {including. payment by
instalrients) as it thinks fit,

Protection of the Collateral Agent

The Collateral Agent shall not be liable-to the Chargor in respect of any loss or
damage which arises out of the exercise, the attempled or purported exercise or the
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failure to exercise any of its powers or for any other loss of any nature whatscever,
save where such loss -arises as a result of fraud, gross negligence or wilful
misgonduct anthe part of the Gollateral Agent.

Delegation.

1141 The Collateral Agent may from time tofime delegate by power of afiorney
or otherwise to any person or corporation any of the powers and
digoretions of the Gollatersl Agent under this Share Pledge whether
afising by statute, the provisions hereof or otherwise Updn such terms and
for such periods of time as. it may think fit and may determine any.such
delegation.

114.2  The Collateral Agent will not be liable to the Chargor for any loss or
damags arising from any act, default, omission or misconduct of any-such
delegate, and references in‘this Share Pledge to the Collateral Agent will
where the context so admits inciude references to any delegaies so
-appointed,

RELEASE OF SECURITY

Subject to the terms of the: %mé_rc;reditcr Agreement, upon the expiry of the Security
Period, the Collateral Agent $hall, at the request and cost of the Chargor, promptly
take any-aiction or procure the taking of any action by its nominee which may be
necessery to release and discharge the Security and reassign the Charged Assels
fothe Chargor.

The éecurity intergst granted in any asse! pursuant hereto shall be tervinated
autornatically and without the need for any further action by any person ss and
when provided in Section 9,19 of the Credit Agreement. Af the request of the
Chargor, the Coliateral Agent shaii promptly (and is nergby authorised by the
Secured Parties to} execute &l such documents and Instruments as are ngcessary
to effect the full and complete release of such asset from fhe Security (and, in the
case of the Chargor resigning or'Being disposed of, the full dnd comblete release of
the guarantees and Security granted by the Chargor) créated under the Loan
Documents (including, whére necessary, for the purposes of releasing -and re-faking
sush guarantess and Secwily) necessary for such disposal, resignation, or ofher
transaction permitted pursuant 1o the relevant Loan Documents or to give effectio s
congent from all Lenders,

The Chargor shall pay ail reasonable costs and expenses incurred by the Collateral
Agent pursiant to paragraph 12.2 above.
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AVQIDANCE OF PAYMENTS

Any settlement.or discharge. urider this Share Pledge between the Chargor and the.
Collateral 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 Finance Parly or the Chargor or any other person-on behalf of any
Finance Party or, as-the case may be, the Chargor being aveided or set aside or
ordered {o be refunded or reduged by or pursuant fo any applicable law. of
regulation and, if such condition is not satisfisd, the Collateral Agent and/or the
Secured Parties shall be entifed to recover fram tha Chargor on demand the value
of any such security or the amount of any such payment as if such settlement or
discharge had not oecurred. The Collatersi Agent or any-other Secured . Party may
concede of compromise any claim that any payment, security or cther disposition is
liable fo avuidance orrestoration;

CUMULATIVE REMEDIES ANb‘WAEVERS

The rights of the Gollateral Agent under {his Share Pledge are cumulative and are in
addition o its rights under generat law and may be waived only in writing and
specifically. Delay in the exercise or non:exercise of any fight shall not be a waiver
of that right.

SEVERABILITY

If any of the provisions of this Share Pledge is or becomes invalid, illegal or
uneriforceable that shall not affect the validgity, legality and enforcéability of any
other provision in this Share Fledge,

APPLICATION OF PROCEEDS

Appiiéatian of proceeds

Any moneys received by the Collateral Agent afier this Share Pledge has become.
enforceable shall be applied for the benefit of the Secured Parties in or lowards
payment of the Sesured Oblig‘aﬁgﬁs in accordance with the intercreditor Agreement:
or the Credit Agreement as applicable

Other claims

The provisions of Clause 16.1 (Application of Proceeds) are subject fo the payment
of any claims having priority over the security created by this-Share Fledge. This
Ciause does not prejudice the right of any Finance Party to recover any shortfall
from the Chargor.
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NEW ACCOUNTS

NMew Accounts

if. the Collateral Agent at any time becomeas aware of any subsequent security or
other like interest, matter, event or transaction affecting any Charged Asset, the
Collateral Agent may open a new account or accounts for the Chargor in its books,

Ruling off

ff'the Coliateral Agent does not open any such new account then, unless it gives.
express written notice to the Chargor to the contrary, the Collateral Agent will be
Ireated as ¥ i had in fact opened such sccount or accounts. at the time when i
became so aware and as from {hat time all payments by or on behalf of the Chargor
fo the Collateral Agent will be credited or treated as having been credited to a new

account of the Chargor and not; as having been applied in reduction of the Secured

Obligations then outstanding.

SUSPENSE ACCOUNTS

The Coflaterat Agent may at any time and from time tg fime place and keep (for
such time as it shall consider prudent).any monies received, recovered or realised
from the Chargor ot in relation fo the Charged Assets pursuant to this Share Pladge
in 2 separate suspense account {to the cradit of either the. Chargor o the Colfateral
Agent as the Collateral Agent shall think fit) without any intermediate obligation on
its part to apply the same or ary: part theréof in or fowards the. discharge. of the
Secured Obligations provided that if such monies are at any time sufficlent to
discharge the Secured Obligation then dug in full, they shail be promptly s6 applied.

POWER OF ATTORNEY

Appointment

The Chargor, by way of security, irrevocably and severally appoinis the Collateral
Agent, each Receiver and any person nominated for the purpose by the Collateral
Agent or any Receiver as itz attorney (with full power of substiution and-delegation)
in.it§ name and on its behalf afier the occurrence of an Event of Default .or where
the Chargor has failed fo comply with Clauss 5.3 (Further-Assurance) or Clause 5.1
or-B.2 (Perfection of securify) to execute, seal and deliver (using the company seal
where appropriate) and othierwise perfect and do any desd, assurance, agreement,
inistrument, act or thing which # is required to execute or do urider the terms of this
Share Pledge but which the Chargor has not executed of done, or which may be
required in the exercise of any rights oF powers conferred on the Collateral Agent or
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any Heceiver under this Sdha‘fe Pledge or under any Loan Document or the
insolvericy Act 1988,

Ratification

The Chargor ratifies and confiims and agrees to ralify and.confirm whatever any
such attorney shal do in the exercise or purporied exercise of the power.of attorney
granted by it in Clause 19.1 (Appointment) except to the extant that the attorney is
acting negligently, with wilful misconduct, or in breach of the law or the terms of the
Loan Documents.

TRANSFERS

Transfer by Chargor

The Chargor may not assign or otherwise Fansfer its rights and obligations under
this Share Piedge other than pursuant to a transaction permitted By the. Loan
Documents.

Transfer by Collatera] Agéni

The Collatéral Agent may (without/prejudice to ils right to appoint any joint collateral
agent) assign and transfer all or any of its rights and obligations under this Share
Pledge to.any person appointed as its suecessor as Collateral Agent {or any joint
collateral- agent). The Collateral Agent shall be entitled to disclose such information
concerning the Chargor and this Share Pledge as the Collateral Agent congiders
appropriate to-any actual or proposed direct or indirect sutcessor or to any person
to whom information may be required o be disclosed by any applicable law.

NOTICES

Any communication to be made under or in connection with this Share Piedge shall
be made in accerdance with Clause 9.01 {Notices) of the Credit Agreement.

FINANCIAL COLLATERAL

Right {0 appropriate

To the extent that the Charged #é'sets.coﬂstiiute “financlal coltateral” and fhis Share
Pledge and the t}b!igaiﬁaﬂs of the. Chargor constitute a *security financial collateral
arrangement” (in each case for the purpose of and as defined in the Financial
Collateral Arrangements (No. 2) Regulations 2003 (8! 2003 No. 3228 [the
“Regulations")} the Collateral Agent shali have the right after the security created
by this-Share Pledge has bectime enforceable to appropriate ail or any part of that
financial collateral in or towards the satisfaction of the Secured Cbligations,
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Value of financial collateral

For the purpose of Clause 22.1 (Right to appropriate), the value of the financial
collateral appropriated shall be such amount as the Collateral Agent reagsonably
determines having taken into account advice obtained. by it from an independent
investment or.accountancy firm of national standing sélected by it. In.each casse,
the parties agree that the method of valuation provided for in this Share Pledge
shall constitute a commercially reasonable method of valuation for the purposes of
the Regulations.

REGISTRATION

The Chargor consents tothe registration of this Share Pledge for preservation.

COUNTERPARTY

This Share Pledge may be execuled in any. number of counterparts, and on such
exgcution, counterparis shall be ireatad asa single document pursuant to the Legal
Writing (Counterparts and Deﬁ;vqry) (Scotland) Act.2015; The date of delivery of
ihis Share Pledge shall be as:_'ﬂéted below the Collateral Agent's signature- biock
below.

GOVERNING LAW AND JUREéD?CTiO?\E

Gevefning law

This Share Pledge shall be governed by, and constived in accordance with, the
laws of Scotland.

Jurisdiction

2524 The courts of Scotfand have axclusive jurisdiction to setile any dispute
arising out of or in connéction with this Share Pledge (including a dispute
regarding the eXIsfen_cé, validity or termination of this Share Pladge) (a
"Dispute™).

2522  The parties agree that the courts of Scotland are the most appropriate.and
convenient.courts to settle Disputes and accordingly no patty wil argue to
the contrary. L
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25.23 This Clause 25.2 (Jurisdiction) is for the henefit of the Secured Parties

only. As a result, ne Secured Party shall be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction. To
the extent allowed by law, the Secured Parties may take concurrent
proceedings in any number of jurisdictions.

IN WITNESS WHEREOQF this Share Pledge consisting of this and the preceding 26 pages
together with the Schedule is executed as follows:

Chargor

at; Aberdeen
on: 9 September 2021

witnessed by:

Witnass Name:

N N

Witness Address:

Address for notices:
C/O CMS Cameron Mckenna Nabarro Qlswang LLP
4th Floor, Saltire Court

20 Castle Terrace

Edinburgh

Midiothian

Scotland

EH1 2EN
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Collateral Agent

EXECUTED (but not delivered until the date of delivery specified below)
By WILMINGTON SAVINGS FUND SOCIETY, FSB, as Collatersl Agent
ing by ils Aathorised Signatory

Witness Name: Raye Goldsarough

Witress Address:

500 Delaware Averius
Wilmington

Delaware, 18801

Address for notices:

WESFS Bank Center

500 Delaware Avenue

Wilmington

Delaware, 19801

Attertion; Patrick J. Healy, 302-792-6000

DATE OF DELIVERY: .15 Seplember 2021
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THIS 18 THE SCHEDULE 1 REFERRED TO IN THE SHARE PLEDGE GRANTED BY CHC

HOLDING (UK) LIMITED IN FAVOUR OF WILMINGTON SAVINGS FUND SOCIETY, FSB,
DATED15/09/ 2021

SCHEDULEA

The Existing Shares

Company in Regd No. Class and Number of Issued share
which  shares nominal value of shares of that capital of that
Held shares class clags
Helibone (UK} SG136650 Ordinary Shares 1,500,000 £300,000
Limited of £0.20 each
Heli-one  (UK) SC138650 ‘A" participating 1,000,000 E200,000
Limited . ordinary shares of

£0.20 sach
Helbone  {UK) SC136850  cumulative 8,750,000 £6,750,000
Limited redesmable A

preference shares

of £1 each
Hell-one  (UXK) SCIBBE0  cumulative 3,250,000 E3;250,000
Limited redesmable 'R

preference shares
GLEY eath



29
THIS IS THE SCHEDULE 2 REFERRED TO IN THE SHARE PLEDGE GRANTED BY CHC

HOLDING (UK) LIMITED IN FAVOUR OF WILMINGTON SAVINGS FUND SOCIETY, FSB,
DATED15/09/ 2021

SCHEDULE 2
Form of Notice
[Or fetterhead of Chargor]

To HSBC Bark ple as collateral agent (the “Collateral Agert’) under the credit
agreement (the "Credit Agreement”) dated 24 March 2017 and amended and reststed on or
-about the date of this letter between, among others, GHC Group LLC as parent guarartor,
CHC-Helicopter Holding 8.4 1.1, as initial borrower. the Collateral Agent, and HSBC Bank pic
as administrative agent.

From: CHC Holding (UK) Limited {the “Company”)

Bate: [e]

Dear Sirs,

Share Pledge incorporating Assignation of Reversionary Iriferest dated 2017

between the Company and Wilmington ‘Bavings Fund Society, FSB, as Collateral Agent
{the “Secured Party”™) (the “Share Pledge™)

We hefeby. give you nofise that under the Share Pledge we have assigred in-favour of the
Secured Party all of our reversionary interest in-and 1o the entire. issued share capital in Heli-
One {UK) Limited (company nurdber SC1 38680} and all of our fights, title and interest inand
to the share pledge granted by us to you dated 2021 (the "Existing Share
Pledge”). (the “Assigned Rights™.

We hereby irrevocably instruct and authorise you to;

1. disclose to the Secured Party such information regarding any proposed release of
the Existing Share Pledge as it may from time to time request: and

2. at the time of any release. discharge or retrocession in relation o the kxisting Share
Pledge to transfer the shares which are the subject of the Existing Share Pledge to
ihe Securad Party or its nominee,

Your acknowledgement will be deemed to confirm in favour of the Secured Party that vou:

1 consent (o the assignation of the Assigned Rights in favour of the Secured Party.
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(2) have not received notice of the interest of any person relating to the Assigned
Rights other than those of {he Secured Parly pursuant to the Share Pledge; and

{3) have neither claimed nor exercised, ner will ciaim or eXEItise, any security interest,
set off, counter claim or other right in respect of the Assigned Rights whsther
pursuant to the Existing Share Pledge or otherwise.

We acknowledge that you may comply with the instructions in this letier without any further
parmission from us.

The instructions in this letter may not be revoked or amended without the prior written congent
of the Sacuraed Party.

This letfer and any non-contractual obligations arising out-of or in connection with this leter
are governed by Scots law,

Please confirm your agresment to the above by sending the aftached acknowledgemsnt o
the Secured Party at WSFS Bank Center. 500 Delaware Avenue, Wilmington, Delaware,
19801, Atterttion: Patrick J. Healy, 302-792-6000 with a copy to us:

Yours faithfully,
{Authorised signatory)
for and on behalf of

CHC Holding (UK) Limited
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ACKNOWLEDGMENT OF COUNTERPARTY
[On the lefterhead of HSEC Bark ple]

[Return with copy of Notice]

To Wilmington Savings Fund Society, FSB, {the “Secured Party™
Attention: CHC Helicopter Administrator (Fax; 302-636-4149)

Copy: CHC Holding (UK} Limited (the *Company”)

Date:

Dear Sirs,

Share Pledge incorporating Assignation of Reversionary interest dated 2021
between the Company and the Secured Party (the "Share Pledge™)

We acknowledge receipt of the Notice of Assignation (the “Notice of Assignation”) datsd [s)
refating to the ‘Share Pledge, a copy of which accompanies this acknowledgment. Terms not
defined in this acknowledgement have the meanings given o those terms in the Nofice of
Assignation.

We-confirm that we:

{a)

(b}

()

(d)

consent to the assignation of the Assigned Rights in faveur of the Secured Party:

have not received notice. of the interest of any person relating to the Assigned
Rights other than those of the Sécured Party pursuant to the Share Pledgs;

have teither claimed nor exercised, not wilt claim or-exgrcise, any security inferest,
set off, counter claim or other right in redpect of the Assigned Rights. whether
pursuant to the Existing Share Pledge or otherwise; and

at the time of any release, discharge or refrocession of the Exisling Share Pledge
we shall transfer fitle to the shares pledged under the Existing Share Pledge to the
Secured Party.

This ackrowledgement and any non-contractuai obligations drising out of or In connaclion
with this acknowledgement are governed by Scots law.

Yours faithfully,

duly authorised signatory for and on

behalf of

HBBC Bank plc

as Colateral Agent
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