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Registration of a Charge

Company Name: CHC HOLDING (UK) LIMITED
Company Number: SC147943

Received for filing in Electronic Format on the: 14/10/2021 XAF3DONN

Details of Charge

Date of creation: 07/10/2021
Charge code: SC14 7943 0029

Persons entitled: HSBC BANK PLC AS COLLATERAL AGENT (AS DEFINED IN THE
INSTRUMENT EVIDENCING THE CHARGE ACCOMPANYING THIS FORM
MRO1).

Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
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: JAMES WILSON ON BEHALF OF DENTONS UK AND MIDDLE EAST
LLP

Electronically filed document for Company Number: SC147943 Page: 1



'

Y

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 147943

Charge code: SC14 7943 0029

The Registrar of Companies for Scotland hereby certifies that a charge
dated 7th October 2021 and created by CHC HOLDING (UK) LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
14th October 2021 .

Given at Companies House, Edinburgh on 14th October 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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Confidential

Dated 7 October 2021

THE PARTIES DEFINED HEREIN
as Chargors

And

" HSBC BANK PLC
- as Collateral Agent.

ACCOUNT CHARGE

A
- NORTON ROSE FULBRIGHT
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: n—us ACCDUNT CHARGE ismade asadesdon,. 7 October .. 2071 between:

A

8y .

{4}

-38286 BERMUDA L’TU an exempted ccmpany wnn hmlfed ExablEaty mcarpnrated iri: Bermuda: .
'thh company I’SQESU’SIIUI‘? number 38286 and havmg its reg;stered oﬁ" ceat Canun s Court 22 g
;'3-'V|ct0rfa Street Hammon Bermuda {a Chargcr) '

_.'6922767 HOLDING SA RL a Luxembourg pnvate hmited ;abmty csmpany (SGCfere A
:'responsabmte hmatée) havmg its reglstered 61 e at 17A; fue dés BHH’TS L1212 Luxembmurg,.
'Grand Duchy of Luxembourg reg[stered wﬁh the Luxembourg Reglster af Commerce and-
: 'Companses (F?egfsfre o‘e Ccammerce el deg Socfetes Luxembaurg) under number BT 36792 {a

Chargor).

H’EL! ONE {NETHERLANQS} B V a company mcorporated in The Netherlands Witk c:orpcrate :

_s,eat ity Hmafddorp the Netherlands tradz—:a reglster number 34099663 and havmg l’rs raglstered o
- office; at Fokkerweg 300 1438 AN Qude Meer, fie Metheriands (a Chargnr) ' '

'CAPITAL AVIATION SERV!CES BYV., : 1 ccmpany mcerpnrated i ‘F'he Netnerlands with

e corporate seat in Haariemmenneer the Nether!ands trade regl&ter number 3?0909?3 and

'havzng 1ts regls’tereci ofﬁce at Luchthavenweg 18- 1786 PP Den HeJder The Ne%herlands (a- _

Chargnr)

E e
"
®

oy

CHC NETHERLANDS =3 V a campany mcarparated i The Netherlands w;th ccrpcrafze seat m' '

'ﬁAmsterdam the: Nether!anc%s trade regrster number 34201433 ang hawng nts regnst‘ered off ice
_'at Luchthavenweg 18, 1785 PP Den Helder The Netheriands (a Chargor}

-_CHC HDOFDDORP B. V F company lng;orperated i The Netherlands thh carpﬁra!e seat |n"--
o Hanfddorp! the Netherlands trade reg|ster number 3427865’6 and ha\nng s reglstered off ce ai :
.Lux:hthavenweg 18 1786 PP Den Hel der The Nethe;' ands (a Chargnr} ' ' :

"'GHG DEM HELEER B V a company lncarporated in The Nether]ancfs wrth ccrpnrate seat #
':Hoofddarp, ihe Nether!ands trade feguster number 34308928 and hawng its regsstered offite ai. :
: 'Luchthavanweg 18, 1 786 F’P Den He]der The Netherlands (a Ghargor) '

CHE HBLDING NL B W a company incorporated in The Netner ands thl‘: carparate seat 318 _
3Hoofddorp the: Netherlands trade regrster hiimber 3430?611 and ha\nng xfs reglstered ofﬁc:e at:

LuchthavenWeg ?8 1?8’6 F’P Eien Helder The Netherlands (& Chargor),

-CHE: LEASING 5: A R L, & Luxembmurg pub u: hm:ted Iaabzhfy (sacrete anonyme} hamng 1’:3_

o 'regxstered office” address at ‘17A Tug deg” Balns L~1212 Luxembourg Grand Dischy of

. :Luxambuurg am:i reglstered w:th the Luxembourg Reglsier Df Commerce and Companies under -

' number B139673 (a Chargur)




:(’IO}

CHC I-EEL!CDPTER HGLDING SAFH.., & prlvate limited - liability: campaﬂy (socfeie d:
rasponsabmte nm:tee,J exgstmg LGder the laws gt Luxembourg whese regzstered office i is lccatecii

' at: 1?}\ fug des: Bams £_~121 2 Luxembourg Grand Dumy Uf’ Luxembaurg and reglstered with:

s
12y

(1)

the Lu%embourg Register of Commerce and Cempames (Reg;stm e Commercr,\ ‘o des
Socretes Luxembeurg) under number B 155572% (a Chargor)

CHC GLOBAL OPERATIDNS GANADA {2&65) U%_C an unlamﬁed llabilii'y company

'mcorpcrated un{éer the laws oi British Cclumbla havmg |ts regzstered cn‘f‘ coal 4740, Agar Dr
_ _Richmand Eﬂtish Caiumb;a 78 1A3 (a Ghargar) '

'HELLONE CANADA ULC ‘ah unllmlted llabmty company |nc<3rporated under the' ana of Bﬂtxsh-..
-.Ca!umbla havmg its: regfstered c:fﬁce at 474D Agar Dnve R;chmand Bntlsh Ccﬂumbta vre ’! A3
.3:' (a Chargcr)]

HELE—ONE (PDLAND] SPDLKA z DGRAN!CZONA DDPDWIEDZ!ALNOSGIA wfh ite
reg;stered ofﬁce i Jaamnka address Jasronka 9477 36~ 09z Jasmnka Poiancf entered inthe

: _busmess reg:ster af the Natlcnaf Couit Regster kept by the Dstnct Gaun m Rzeszow XH '

..(;1-5%): :

18) 4
.ancf havmg z%ts regm.tered office at ch CMS Carneron McKenng Nabarra Dlswaﬁg E_LFJ 4th'

e Commercsa ansaon of the Natluﬂal Court Reg:sier uncﬂer numher KF{S} 0000403145 tax

ldentsfmatlon fmber. (NIP) 5252523088 REGON ha, 145908224 havmg share. caplta af PLN.

5 DDU {a Gh argcr)

-GHC LEASiNG {FRELAND) DESIGNATED ACT!V!TY CGMPANY 4 comyany ncc:rpcratecé i
' irelam:i wrth regustereci number 482905 and. havmg rts reg:stered cﬁlce at Rwersnde Orig, S:r- -
JDhI} Rogersons Quay Dub!m 2 irelarxd & Chargcr} ' '

.CHL‘: HGLDING (UK} LiM!TED & compaﬂy maurpgrated [1s8 the UK wnh reg;stered number
'58147‘943 arzd hamng its reglster@d off ce At c/o CMSs. Camemn Mc%(ema Nabarro OEswang
LLP, 4th Foar Saltir@ Cnur‘t 20 Castle Terrace Edmburgh Mzdlmhnan chtlaﬁd EH1 JEN (a
:Chargm')‘ : '

HELI ONE {UK) LIMITED Y cnmpany mcorporated m th& UK with reglstered number SC1 36650. :

. :Flaor Sa!tsre Cvurt 20 Casﬂe Terrace Edmburgh delothlan Scctlarid E?—H 2EN (& Chargor}

i :
- the Caymaﬂ Islands witr ;fegastered m;mber 213615 e registered gelil e of “which ;s at

CHC: GAYMAN INVESTMEN?S 1 E.TD an exemmed company mcarporated under the Iaws of' '

p Eemraiﬁs Gayman lell‘.Ed Dne Capstai F‘Iace PO Be-x 1584 Grorge Town Cayman fslands (a -
'Chargar) ' : :

_CE‘—IC’ "HE'LICQIF"TER'HOLDING '(‘CA?MAN} EM!TED A exempted mmpany mcorparaied.'-
. ‘undar the !aws of the Cayman istands, with reglste?ed number 214390, the- reglstered office of

; whzch st Centrahs Cayman lelted Dne Capatal Piace P{:} Box 1584 George Towr“z cayman -
' : -islar;ds (a Chargor, ' :




'HELE-ONE (NOHWAY} AS a Gompany nncorporated in Nc)rway with: cOmpany- numbar

o HBE 7“15 040 and Favirg-its: reg:stered cfﬂca at Stavarsger Lufthavn Sola 4055 SuEa Norway (&

20

2 _ﬁ

: .Chargw}

HELI-ONE (U S} ENC - Delaw:are c:oz‘pmranon Wlth urgamzatluﬁal identzf c:atlon number._
4248125 ahd havmg its cmef executlve ofF ce at CE—IC Dperatrons Ceiitrs and Dailas Oﬁ]ee gau

.East Las Co!gnas Baulevard Suite 1000 Irvmg, Texas 75039; LJSA & Chargo?j

CHE HELECOPTER SUPPGRT SERV!CES (US) §NC a Delawara c:orporatfon Wlfh:.._
urgamzat onal xdentsficatloﬂ number 5094198 and havmg lts ChIEf executlve ofﬁce at: CHE'

'Operatmns Cenﬁre and: Dallas Ofﬂce 600 East Las Cc; Hifas: Boulevard Su te 1 GDD irvmg Texas .

- 75039, USA (a Chargor}

S22y

(23)

CHG GROUP LLC e Timitisd Iiablhty company furmed and regxstered under the Iawa sf the :

_.'Cayrr;ar‘s lslands W|th reglsterenﬁ number 172 the I‘F‘,giSTEI‘Ed ofﬂce of Which. 15 at Walkers"'

_Corpcrata Limited, Caymarr Curporate Centre 27 HospltaE Road Geurge Tawn, Grancf Caym an' '
¥ QDGS Cayman ls{ands (a Chargor) ' : '

: CHG iNTERMED!ATE HOLD!NG LLC a Elmsted I|ab;lty ccmpany fmrrned and reglstared under'. '

" thelas: of i Caymaﬂ Islands with: regrstered number 1?3 the reglstered aff ce of whzch IS a‘t-

{24y

"Walkers Curpara‘&e Limited; Cayman Curparate Centre 2? Hospma Road George Town Grand 3 '
.-Cayman KYA- 9[398 Cayman Islands {a Chargor)

.' L‘.HC GLGBAL QPERATEONS IN‘E’ERNATQDNAL LTD a. Iqmrted ccmpany formed ahd.:. :

regmtered under the- lawis of the Gayman islands “ith reg;stered Almbet M- 326991% the_"'

lregxstereci afF ce of whu:h igat clu Centrahs Cayman L|m|ted Dne Capntal F’Iace Thl?’d F“Ioc-r FO :

i ch 1564 Grand Cayman KY1- *1*%'10 Cayman lslands (a Chargﬂr)

{'25)- g

CHE HELIGOPTERS NETHERLANDS B V o) erate inmﬂ:ed hab Irty :umpany (bes oten

: .vennactschap met beperkte aansprakefukhe } meorpurated under Netherlands law, havmg its:
'_f:orperate sest (statutasre zetel) |n Den Halder ‘thig: Netherlands its: address at Luch‘thavenweg--

T8 1T8EPR Ben Heider the Netherlands and reglstered w:th the Chambef uf Comerce urzder.

- *number 37072218 (a Chargar) ancj

9

.__HSBC BANK F’LC 88 agent and ’trustee for ﬁse]f antf each of the Secured Pames (as daﬂned_
_halow) appnmied pufsuant 18, the terms and SDI‘IditIOHS et out i e lﬂterc:redltor Agreemen%’-'.

— (the Coiiate;aﬁ Agent}

g WHE'REA-S;-“ _

@

Pursuant to'the Amended aﬂd Restated Credut Agreemem% (as that term ;s deflned beiaw) the. :
partzes thereto wnsh tu amend and restate the Ex:stmg Credlt Agreememt {as &efined m ihe
Amen@ed and F{estated Cred:t Agreement}




'In connect:en wrth “the Amended and Restateti Gredst Agreement the Chargers end the

Gol[ateral Agent have agieed to enter inta: ’Ehls Account: Cherge ag’ securrty for the Secureﬁ

'_ 'Gb!rgetlone and forthe purposes of crea’tlng (subject only to the: Exrshng Accaum Charge) first
srenkmg securrty lntere-sts over the Ceﬂetera[ (as defrned below)

..NGW iT Is HEREBY AGREED ag follews _

ERE

.anterpreta_tinn-- E
| i:ief'iert_rcsn's .

- ‘Baveas etherwrse prov ded iy thrs Acr:ount Charge the followmg words ane phrases have tha
- foémwmg mearunge throughout this: Account Charge:

_iAccuunt Notme meane 4 roties: suhstarltrally - the form sei: Uut m Pert 1 of Schedulez _
_(Aecounr Not:cre and: Acknewledgemenf) or’ & notrce in such other form es mey be egreed _
: between the: rele‘vent Chargor and the Collateral Agent : ' ' '

"A'c't.meane _'rhe-"L_aw bf-Prnperty 'Ar';’t i-925;;

Agreea:f Secunty Prmclp!es means: ‘rhe eeeurrty prrncrp es agreement wrth reepeef t5 the_'
-.Securrty created by the Secur;ty Documents set out in Schedule v to the: Amended encl-
' -.Fiestated Credlt Agreemen’r '

S'Amended and Resiated Credrt Ag reement oF Credit Ag reernent means the multtcurrency-_ _

revglvmg %‘eczhty ered;t agreement dated ori-of about the daté ef thle Acceunt Cﬁerge between '

Emang crthere CHC Group LLC 1 the Parent Guarantor GHC Helscopter ot dmg Sa rI '_

(formerly kmwn ee CHE' Helrcep’rer LLG) es the: imtsel Borrower the ﬂnencrai msmutlens who-'-

“are pemes therete as Ienders HSBG Bank PLE: ae At:fmlmetrat;ve Agdent; HSBC Bank PLC as

Co]laterai Agent and HSBC Bank Canada J . Mnrgan Securrtres LLG Barc:]ays Bank PLC
RBC Caplta Markets and ups Securlues LLC ae Jdoint Leed AI‘FEHQEFS;

Bank Aeeount meane i reletran tu any Cherger any acceunt specsﬂee m Schedule1 (Bank :

o Accounts} ‘ahd any csther acceunt er eub eaeoun't epened ot memtemeﬂ by sueh Chargor from o

time-ig-time where such eccount |s ‘hald: at g ‘Bank focated | in England and Waiee end irg each _

.case, the debt o debts represented thereby‘ the baiences new orin the: futﬁre standmg tothe
N .c:red:t of er accrued er aecrumg an th05e accounte diprel uding. interest) and aH Rrghts of euch.
'Ghargor ity cennectmn therewrth pre\nded thet no Secur:iy wul e creetec% over any Exc!uded :
Bank Accounts

.‘e-urs_'in-ess _ea;y he_s'ihe meaning"gweh;m'it‘ezﬁ_ the Amiended and Restated Zcr';eeitf-Agre'eme're--

-Cash Mar}agement Ohi;getmns shall mean eblsgatrons owee by fhe Perent Guarentor or any_ .

czf its Subsrdranee te :any. Lentier or Affrirafe m‘ a Lender (or any Pereen thet Was & Lender of an




Affiliate of a Lender at the: tzme the epp!aceble agreements relatmg td:such: Cagh Menegement.-
> Gnirgetrone were entered rnte) in respec:t of any Bank: Preducfs and/er &y overdraft and related
' liabilities. errsrng fram t;‘eaeury, deposrtery and eaeh management SBrvices: or eny aetometedr -
'c]eenng houee transfers of funcfe '

: 'Co!ieteral meane eH the eeeete and nr;dertekrng of each Chargor whrch frem trme to trrne are' :

GallateraE Agent and Ad mrmstratwe Agent Appnmtment Deed means: %he eefleteral agent
and edmmretretwe egent eppe;etment deed dated 54 March 2017 between HSBC Sank PLG as
:'Admmrstratwe Agent the Cel aterai Agen‘t the Granters set. nut tnerern the E_enders eet it
there;n and the arrangers eet ol therein )

o Commed;ty Agreement meene irs reenect ef any Persen any forward contrac:t cemmedrty' _
_ ewap agreement c:emmedrty optren Hgresmeni of other Shiiilar agreement of arrangement and -
des;gned fo: ‘protect suc:h Parson against ﬂuctuatien it cnmmodrty pnees, :

- Credit: Agreement lncﬁebtedness shelz mean, atZny time; the aggregate pr|ncrgaal amount of all -
:eutstendmg Loans of the F’arent Guarantor and-its. Reetrreted Subsrdrar es under tha Revelvrng'_
- Fagility and the Terni Loan: Fam |ty (exckudrng for: {hs: evordance of doubt al? undrawn amounte .
“Urider: the Revo]vrng Fac:!rty, {ettere Uf credit’ and benk guarentees all Cash Manegement_'
Oblrgatrons and-all Hedgfng Olahgatmne) '

-Credrt Agreement C‘rbilgatrons shell mean at any trme alt Credrt Agreernent indebteciness-_f'
g end all eiher Ob!igatrons BWingto any: of the Agente any Issurng Benk any Swrngﬂne Leneler or'”.
the: Lenders under the Re\rolwng Facr ity or the Tefm. Leen Facility or otherwrse pureuant %o the
' '3terme of tnrs Agreement or any cather LOEFE Document '

-:Currency Agreement means i respect of & Persen any forergn exr;hange ccntrect r:urrency_ '
iswap agreement ﬁ.ztures conitract, optren contract or ather ermllar egreement as te whlch sucﬁ

. E:F-'*erson i5 a party ora beneﬂcrary] Lo

:Deht Deeuments meane any Lcan Decument lnterest Rate Agreement Curreney Agreement :
"Cemmedrty Agreement and any agreemer;t entered rnto it cennec’nen wsth any- Cash’ :
_ -'Manegement Obligations;. o ' ' R

' _Declared Defeult meens ENE event get eut in eectron ré OT (Events of Defau!t) Uf the Amencied

K “aiid Reetetetf Cradit Agreemenf havrng eceurred and wnrch is contrnurng and the Admmzstrefrve.'

: Agent havrng taken the actlon desenbed i t:lause (rr} i the %aet paragraph uncéer euch seetlcn :
e D‘I (er automatrc acceleratron hevmg uccurred iy aceordance wrfh the terrne ef‘ such sectrerzﬁ

' i-rrn)




'Encumbrance eansa mortgage charge, pledge lisn of Dther secunty mterest securing any
abﬁgauon of ANy Herson of other Egreement of: arraﬁgsment havmg -} mmslar effect '

' 'Even‘t of Default means an ever:t se{ out m ses’ucm 7 01 (Events af Defaulf) m‘ the Amended;
arzd Res%ated Credlt Agreement havmg dcufred and whrch IS contmumg,

Exc’lude:‘i Ba'.nﬁkfm:c:ouhts méaﬁs:- '

Cqa). any cash coﬂateral accmunts establashed by a Chargor in favour of the Adrai mstrativa:

-Agent m accordam:e wrﬁh ti’re terms af the Amehded and Res’cated Credrt Agreemem or

(b o any depost ‘ar securltles acccunt subject tu Any i_len ds:scrlbed in cEauses (\1} {w) (x) :
o (XX fif, {xxxm) or (xxxmn) of the de‘mitmn of ‘Permltted E_tens set Qut A the Credit
Agreemenz :

: "('é)'- 'accounts whzch are subyect to arrangements wuth a thirci party {other than.an Afﬁflate of
C tHeappt lcable Ghargor) Whlch prc:hlblt the grantmg af any LIBI‘I i respect: of such accourst :
{or for whuch the grantmg of & lien - would tﬂgger a rlght of termlnatmrn inrespect of such"-.'
. '.'arrangements) but only tc the exteat ancf for F0- Iong as sur;h accounts are so prevemed -
from: bemg r:harged '
() any accoint vihere _ta-_grén{ aLienin respectofit;
W md:-se prichib'ite-u .t:xy"any'- lsw 'd%zfe'gmation; '

iy 'Woulcz reasonably be expected to resuit in- personai oF cnmma! ilabllaty on the part.-

saf. arzy oﬁ"cer or dlreciar of the Chargnr 6r would result e breach offduclary duty.

: by afy. such m‘ﬂcer or dlrecmr in each’ cHge for o0 long as the: Chargor is unable to

'-Dvercome any siich obstacle aﬁ:er usig: ali reasonahle endeavours

.:(:iiz'}- requlres E: materlal govemmental {lm;ludmg regulatory} csnsent appmval Ilcer;se '
ot authcrasatmn that could not be thamed through reasonabre endeavours of the ;
: Ghargor ' '

i 'would resu!t m materla and- adverse ey consequences as determmed By the' :
-F’arerzt Guarantor ac’cing reasmabiy, ard nchf ed bis] the Admlmstrailve Agent arzd

”'Z(é} CEny. asset wsth respect tc whlch the Parent Guarantor and the Collateral Agent (each o
' .-_.ar:t;ng reasdnabl y} agree that the' cost of grantmg B Lren thareln is- mataﬂa Iy and

3 dlspmpomonateiy greater than ihe Tehefit: ta the Secureﬁ Pames c:if ubtainmg sec:ur;ty'_
E 'theresn '

Emstmg Ac;s;ount Charge means ‘che account charge ciated 24 March 261 g made betweeﬁ the '
Chargor‘s and the Ca![ateral Agent ' '




Exnstmg Secur;ty {nterests means i secunty ntereets cregted or purported to be created by
' .'tne Exrsting Accnunt Cherge o

Fmance Pames means the Cel[aterat Ageni thie Admmletratlve Agent the Lenciers any': _
o !ssuang Baﬂk and any Swrrzghne Lender ' '

' Hedglng Obhgat:ons freang wath respeci to any’ spemf fed Person Ihe nbl;ga&zons of such
Perean under Interest Rate Agreements Currency Agreements g Commodlty Agreements

‘31 August .

12821 by and among {smmng nfners} the Lnan P:artlee therete the Qoﬂateral Agett; the"
-Admlmstratwe Agent the: APAC Admm;stratwe Agent and 'the AF’AG Collateral Agent and as
: acceded te by any ether agem tristes o ser:ured party that may B party thereto from tlrne tg

E '-Entercredrtor Agreement shall miean the xntercremtor agreement dated ag of _

t;rne '

:lntereet Rete Agreement ‘edns . with reepeet to arzy Person any tnterest rate proter:t _
'_"agreement mterest rate fetuzfe agreernent lnterest rate cptlon agreement mteres& rete swap"

: __agreement mterest rate cap agreement mtereet rate Gllar agreement anterest rate hedge'
'agreemen‘ﬁ er other S|mﬂar agreernent ar arrangement asto Whlch such Persor is party or a_-'

' benef" cxary, :

: Lender means each ﬁnancna{ mst&utmn hsted on Schedule 2 0@ of the Amended and Restated-
Gredit Agreement {and any ferengn branch nf su::h Lender) a8 weH H8 any Person that becornes' U
RN & Lender under EEC‘ticn 9 04 of tne Amended and Restated Credrt Agreement (and any fnrelgn_ ’
Hranch of-such: PerSDn) _— :
BE ;_'Nemeg'i'ﬁni "gé’h’a :Fger' meeins_.-'einy :Cha'rgdr in'cér;:i‘eréted un_de'rf.t'h_e Jaws of Norway;
' Permltted Lisn. sha[l be! # Iuen thati is permltted under tha terms &f the: Amended and Reefated

: *Credﬁ Agreement of (as relevant} any ether Debt Dccument

.-Reee:ver rneans an admmletreton & recenver or: recalver and manager Gr wnere permxtted by'-

: .law an adm!mstratwe recetver‘ o the who{e of any- part ‘Gt the Co[lateral however appnmted '

: under orin connectlon Wi th t}'us Account C:narge

Re\mlvmg Fac:hty Lender shall mean % Lender wmc:h has & Revo[vmg Fa{nlaty Cm‘nm;’tment ol
] owecf any autetandmg Revolmng Fastiliy Loans. arid; for certamty, dues ot |nclude suc:h- :
- Lender in ltS capa{:lty asa Term Loan Lender if sucn Lender hag mare than cane Camr‘nﬁment

fRevolvmg Fac:laty Loans shah mean i respect ofa Bermwer aLoan: made i such Berrower:_-
'by | Revofvmg Facmty Lender (ln euch capacniy} tndet’ the Amended and Reetated Crednt:
- 'Agreement




Righits: means nghts benef‘ts pOWELE; ;jrwlegas autharstles CilSU}'QUOﬂS remedlee llbeﬁles
easaments quam easamenta and appurtenances (m each t.:ase of any nature) '

"-Se::ured Oblagatlnns means all or any (l) Cred;t Agreement thgatmns ( ) Hedgang'
: Obllgatn:ns owmg to any Lencﬁer orits Aﬁ" hate (but only. i such Lender wasE Lender af tne t;me.
i the applrcable agreemenfs relaﬁng for sucn Hedgzng Oblfgatfons vere antered ifito- and offier
_ -_than wath respect to the Chargors niallgaﬂons that consntute Exc:luded Bwap ObElgatlons so!ely'._-_
it a’espect to ’che Chargor} arid (m) Cash Management Obllgaticns 1nc§udzng any Posf-Petitton :
"'ﬁnterest wath res;}ect to any “of the foregmng owed or mc:urred ’ts any Secured Party by each' .
-Chargnr tifdar any: Debf Ducument R=E ol case at preseﬁt oF i thies future whsther actuai o

contrngent whether mc:urreu:i solsly or. jssntiy th any other: person and wheiher as: pnnclpal Br
' 'surety! mgether wnh all mtereat accrumg fhereon (both baf@re and after judgmeant) (mcludmg"_

interest accmmg dunng the pendenay of aﬁy bankmptcy rnsalvency recelvershrp oF ather

- 's;m;iar pmceedmg, regardisss of. whather allowed or a lawabe in such prcceedlng} and aII_'

" iosses! lncunfecl by ‘any Secured Party ln mnnectlon therew;th (and for thls pUrfigse, Iassas :
-lncludes lossas_acttons damages clalms praceedings custs demands expenses {;ncludxng :
fees) and |iabilitle=~“) ' '

Sacured F‘arﬁes means the Fmance Panles and any Lender o A Irate of k-1 Lender 1o w’nom
- Hadgzng Obligatmns or Cash Management Ohhgahons ara nwed {in ity capaclty as such) it (l) .
'(|n the case of H@dgmg Dbhgatlons ancf Cash Management Ob!zgahons) atthe date of entenng_
‘into thie appilcable Entsrest Rate Agreament Currency Agreement or Commodlty Agreement__.
“Such persc;n was & Lander oran Afﬂhate of & Lender and (;1) sUcH person executes and’ deslvers' N
i fo the Collaterai Agent Gifa C;edlt Agreemant Secured F‘artyngent Ar:cessaon Undertaklng (&8s

---defned i the Cclfateral Agent and Aclmzmstraiwe Agent Appomtment Deed of {y)-a Iatter" )

; .agreement in fcrrn and: substance acceptahle o the Ccl[atera! Agent enher pursuant to whmh_ )

T -':-suc:h persen ( J appmnts the Gni!ateral Agent 16 dact as:its agent under the applicaénle Fmance

- -Z-DQCuments And (2 agrees o bé haund by the pmv;smns of Sechons 941 and 9. 15 of the :
'-Amended and Restated Cred;t Agreement ' ' '

: :Sewr:ty rneans the secunty created by (or purported tn be created by) this Acccunt Gharge

; -Secunty F’ermd shail mean he penod cnmmencmg o the date of th|s Accnunt Charge and _
: endlng ot this date bn which: ' '

'_:{é)ﬁ aJl camnntments under the Deht Documents have terrnma’ced o exptred and all of ihe
' '-'Secured Obllgatsons have: been pajd full (and fio Ieﬁer of credit |ssued pursuant to the
Debt Dgcuments s mutstand ng that 5 nnt cash cnﬂaterahsed B backstnpped} o

{ay: :__fhe secuniy hereby created has been releasad and dtscharged pursuant to the ‘terms of '
' the rele\rant Debt Documents




d

._pursuant 1o or m acccrdance wnth the i

Swmgime i_emiar shail mean HSBC Bank Canaga. irivits capacny a8 & lender of Swmgﬁne
Loans aridfor any {:;ther F{evolvmg Far:mty Lender desrgnated a5 such by ihe Parent Guaranfor- _

- ur;der the Amended and Restateci Credrt Agreement and beccrmes & party tm the Amenéed and'

Restated C‘.redlt Agreement in accordance wrth the pmwsrcns set out thererr} and

: :Swmgirne Loans shall: mean swznglme !oans made avallab[e toa: sorrower under the terms of :
" the Amended and REStated Credrt Agreement '

lr‘iterpret'atiarr -

_ o Any reference in thls Ar:c:ouns: Charge ia (or to any specaﬁed prcvrsrcn of} this: Accuuat Gh'ar’gie '
: tha Amendéd and Restated Cfedrt Agreement the Intercremtnr Agreement shal£ have g

meamng assrgner:é Yo -Suich tert i the in‘éercredrtor Agreement ar any o%her Debt Dccument or '
to any Gther agreement or dcscumerrt sha{f ‘Urless the r:crnte:d otharwase requires ba canstmed '
a5 a reference ta thrs Acccum Charge tiﬂe Amended and Restated Credrt Agreemen! the '

'lntercredr’ror Agreem eht &r such other Deht Dacumerrt or such othst agreement or document {or . _
= that prcvrsrcm) as the ::EI'T!E mayfrom trme to tlme be: amenﬂed varled suppiemen'ted restated' 2

'reuafﬁrmeci exfendad novated of replaced (mc;uémg any such amendment of vanatrnn_'
:_."mcreasmg oF extend:ng the matirity ‘of aEE or any- part af the: Seoured Oblrgatmns o chang g;:
-_i--the 0b§lgmr5 ir: respest thereof) The reference shal !nc’iude any dor:ument Whrch is

'.supp!ementa! tt: ‘orig entered lntm pursuant 0 or i accordance wrth."-ancé any: certlf cate.
'..mstrument notrfrcatmn BF decument whrch s entered rrato‘ ot dehvered i c:nnrrectron wsth of '

.s_:of this ‘Aceotint Charge the Anignded. and "

'Restatecé Credlt Agreement the Intera:redrtmr Agreement ar such (:rther Debt Dacumsnt or as
“the case m:ay be SLECh afher agreement crr documenf E ’ '

' -Any reference in thls Account Gharge ‘m the Collatera! Agent the Agent any Lender or any
-'Sm:ured Party shall ‘He construeci By as fo: mciude its and. ariy subsequent successors,
_:1ransferees and assrgr’iees m accardaﬂce wrth therr respectrve mferests

Encarpcr__atiﬂn _;j_f rer‘ms_ by refefemé' ;

-Uniess ihe cuntext requires atherwrse warzis and express%ons daff ned o/ wnstrued m the._r"
.Amended amﬁ Festatad Credst Agraemem whu:h are not deflned o r:onstrued m ’thrs Accouns :
-'Charge shafl bear tha same. meanmgs wiheh used i thrs Ac:ceum Charge

Useof] ;lsrs_.amd-exampfes' )

A construmg thls Account Charge geheral words mtrocﬁuced by the Word nther shall nct be’
-gmen g res’rrrctwe Ameantg by réasdn of the fact tHat they are preceded iay words. Indscatmg R
_part;r:ukar tlags: af: acts matters or things:and genera words shiail- nct be gwen a restnwve'__- N
--meamng by reascm of e fact that they are foliawed by partrcu!ar examp!es mtended o, be-_

embraced by the general wurds
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Whole agree_ment-'

;Thrs Acceunt Charge supersedes any prev fo]lL: agreement whether writter-or crai eXpress-or
' 'rmpl ed between any Ghargor and the Callaterei Agen’c in reiatrcm to the suh;ect matter of thze;
"Acceunt Charge '

*Headings.

The: headmgs g thls Ar:munr Charge are for cerwemenee oniy and shall not aﬁ‘ect rts meamng_ .
_."and references to #-Clavse; Schedule or paragrapﬁ are (Lmless etherw se stated and as rhe_:
case may bsytoa Clause of Schedule fa mr paragraph of this: Account Cherge

" -'Ceunterpa_rts': -

- Thrs Aeceunt Charge may be srgned in any numher of counterperts all of whrch taken tcgether '
-shau censtm.rte cme and the seme nstrument Any party may enter mtr:p fhrs Account Charge By’
_srgnmg aey such cnunterpart ' ' '
: Nc'r_ :p-:i:rrfners’h'i'p. §

' Nothmg ity rhls Acceunt Charge or ehwsaged hereiay shali operate wﬁether drrectly er nd;rectly,- =

: :to censtrtute A partnershrp between any Chergor and any Seeured Party or %he Collaierai Agent B
'S‘ec‘u.ri’r_y enfo'rjceabl'é

'The Secunty and the nghis of the Co]rateral Agerrt and: the: Secured Partres under this: Accoent: "
tharge " shall be: enforceahle ﬁatuvlthstandmg any change m the: constrtutron Df the Collaterar'-
: 'Agem orany Se::ured Party ur rts absorptron it ar amaigemairom wth any uther perscm or the o
: acqursrtron of aII o par’r of its: undedeksng by aﬁy cther parson.: :

'--Statr._rtery_refererjeee- '

: .Uniess the cnn‘text etherwrse reqlires, a reference te a statute er any promsmn thereof is to b -
- construed a5 8 refererrce to that statute or- such provisior: thereef a8 rr may b ame{rded -

modrfsed exter;ded cansoirdated re«enacted or replaced from trme 1o lrme arrd shall: alse :

imclude ll byuiawa mstrumems r:rrders and regu%atlons far the irme bemg made under rﬁem er
-otherwrse derrvmq \rairdrty from them.’ ' ' o '

' :.AsS-ets

.A reference m this Account Cherge te eray assets ;nc!udes unless the context otherwrseﬁ-.
.requrres eseets propeﬂty busrnees under’rakmg, !‘E\ieﬁues and- rrghts ef every klnd present_ :
: and future and con‘tmgenf and every kind of mterest therem

- PErSOR _

e
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A reference i this: Ascount Charge to a. person |ncludes any indivigual, campany, firr,
ccrrporatmn assomat:on body fsncludlng airust fund partnershap consartium ar jo;nt venture),

_gcsvemrnent state agency or other eﬂmy Whether or not-havi ng separate Iegal perscﬂahty
. 'Schedu_les :

-'The fact that g detals are mc:luded m & reie.\.'ani Schedule does not affect tiwe vahmty or
: -erz?orceabmty of the Security v )

Deetl
The: parties intend that this document shall take effect as a deed.
o ih‘te;c:_redi-t'@r;Agreemﬁeﬁfandftine‘_A_mén“de'd-an'd Réstéted 'G-E'edztiAgre'enﬁént-r- 2

' .Th!S Accaunt Charge is subger:i to the terms of the Iﬁtercredator Agreament and ihe Amanded- :
-and Restated Cred}t Agreement I fhe evem of any mccmfstency between (s) ‘this Account' _'

Charge aﬂd g the Intercrnditur Agreement andfor the: Amended and Restated Credlt

' -'Agreement the !ntercred:tcr Agreement and/or the Amended and Rastated Credlt Agreement -
" as applicabls; shall prevail. '

: ;pjaymén_ét_.gf the secured obligations
éavéhant fo pay

-"-Each Chargor agrees to ccmply wﬂh and perfarm egchof sts Secured Obhgatmns when dusir
P accordance wuth the tea’m& of the reievant Debt Dccument '

Charg i’_ﬂ'_g’ p.r.avisi'o h_s;

: 'G_'éh'éfal

'Subgact i} c!ause Errori Reference snurce not found eac:h Chargur with full t:tle guarantee
'-anci A8 contmu:ng securrty for the payment perfnrmame and- dzsr:.harge of all the Secured.'
. Gblxga’horzs hereby charges |n favour of fhe Collateral Ageht (or Eid the Colfateral Agent sn'

chs:acses its nommae) by way of & first ﬂxed charge (subject o the Existing Securlty Interests)

ZEl of its nght ntie and mzarest from tirme to time R thé: Bank Accouﬁfs and al mcimes {iricHudiy g
htere'st) fram fime: tc: t|me standmg fo thair tredit;

: F_’.rior_'secu rityi'ir'iter'est's of'éccoixr’:’t_ b‘a‘nk’é‘_

The Secunty c%'eateci by fhls Accaunt Gharge Dver Bank Accaunts are subject to any pre-

exastmg securlty |nterest it favour: of the account bianik created eﬁher allaw orin the standard_

':terms anci cz:-nd;flans of ‘the ateount bank gs well as to the E)ﬂstmg Securlty Jnferests

Ay
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. Cﬁ_nﬁ_nuance- ﬁfﬁ Ex’isﬁhg Beeount C'hérge

' 'Notwﬁhstandmg 1h|s agreement the Ex;stmg Accouni Charge and the E)ﬂstlng Securzty %ﬂterests.

-:shali Fetnair i full force and effect
- '_Noiwft_h'sta.ndih_g a’.ny'th'ing' to the Génffaryj. in this Accountf;'harge:. :

: (a} i no event sha[l any uen be granteci parsuant to fh|s Account Charge i aﬁy Excluded-' :

. _'Bank Acccunt

) s understood and. agreed that the Co!latera Agent may grant. e;\densmns of t;ma_. .

: '{mcludmg after: the exp:ratmn of any refevant: perrc;d which: may app!y retroactzve!y} for :
any Chargar tc: compfy wnh aﬂy ﬁbhgatlon under this Accaunt chargs and

ey herther the terms af thzs Accouht Charge nor the Liens created hereby witl resmct ‘ahe o
' abx lty of a Chargcr ta Greate; extmgussh ar a‘thsmwse manage mterccmpany recelvabies'- '
.:.m the cardmary Gourse: z:af busmassi |rzc[udmg by way of: payment setoff nettmg of
accaunts payable and/ar accounts reacervable balances capstailsation mntrlbutmn and/ar '
forg;veness

Pferfeéﬁéri_.af -se'cﬁ'ﬁft'y'

Dn the date of thls Charge, 5 i respect of ahy Bank Acmunt hsted Elaf Scheduie1 (Bank

v _Acgpunfsj; oppas te !ts hafié Eﬂd prompfly, but h. any event wn’:hm 10 Busmess Days frari (a 2
e openmg of gny additignal Baﬂk Account or (b) any change ta: the d@aai!s already dellvered oy
o 'the Co!lateral Ageritaf any Bamk Accoum each Chargar shall de Tivar (ar prccure derery of} an-
Acccunt Nafies: duty: executed by it to-tha: eﬁt:ty wth whmh the relavant Bank ﬁ\ccwm A5
-mamtamed prov:ded tha’c the Accaunt No’nce iE noi mconSJstent w;th the Chargur retammg_
-_.contml over. any Bank Account pr ior tc: the a{:currence of an EVent cf Defauft as permltted by .
: ciause 7 2 belcw

| '_.Nﬂega&;_vé -;:;;e-eg-gﬁ

. -:_-'Each Chargor underrakes al favour of the CoEIateral Agent that it WfH ot at ahy tlme dunng the
_'SUbSlS’EEf‘IC‘B of thxs Account Gharge save as permrtted pursuant to the terms m‘ the: Debtﬁ -

_ -case the See:unty ar a F‘ermltted LI@I’%) cwer all B any part of the Ccliateral or any mterest_. 2
_therem rankmg it preonty ta paﬂ passu wth of subsequent to the Securfty, nof ente;r miu any. .
' 'agreement to do any.of the sanie.

- Rﬁépresentatidns'a-’ndSWarrantiesi--; )

General :
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CEdch: Chargor makes the representatnsns arid warraniies get- out ity - thls ciause 6 ta the_
-CaﬂateraI Agent acting o betialf ef ﬂseff and each Secured Pany

'-.-cjwn'ersn'ip of c:;eianateral

Mis the lagaE and benaﬂmaE owner of aII the Col[atera% and: such Callatera s free fmm all
' :"Encumbrances otherthan any. Permxtted L!ens :

' --Acsu_racy of Schedu’!eé oo

_The Bcheduie is; taken as E| whole (;} true complete and accurate m afl matenal respects and
RE) nnt m!sleadmg ir any material res;:nect as at the date of thrs Accaunt Charge. - '

. -'Ti'mes-'fq'r-ma"kin_g-r‘emiesentaticns. and warran{ies-

' 'The repfesema‘nons and warranties set out it clause 6 afe mada by each Chargor gn the date '
of this: Accaunt Charge '

Bank accoun-tsz

. 'Bra'nk 'Acc‘ouﬁfdeta_i|s

. Prcamptly, but iri-any evem w:thm ig Busmess Days of (a) any change 16 the' detaxls already.-
- Belivered o the Col!ateml Agent of any Bank Accaunt ar (b) the capenmg of: any new Bank

Account -&ach: Chargar shalé dehver 1o the Collateral Agent datails of sich changes or detalis of

- the naiy. Bank Account a4 appiucable
: Bah%&.Ap@duhté p’riﬁr'ta' erjfb’r‘cérﬁent:

'Pnor fothe occw'rence “of. a Dec!ared Default each Chargnr shail be ent!tled to-{g) dea! W|th
-c{ase ar- change the taims: of any Bank Acccunt and (b) recewe wﬁhdfaw of: otherwrse transfer L

aﬂy credit ‘o debut balance fromm tlme fo tlme Dh any Bank Account H‘s sach Lase; a8 permlﬁed.'_

: pursuant to the tars af-the Amended atid Restated Credlt Agreemeﬂt srid the Agreed Secﬁrlty' .
> Pﬁhc:ipies ' '
“Bank Accounts following enforcerment

' -Upon the occurreﬂce nf | Declafed Default the Secunty over each Bank Account Wlil become
-'enforceabié and no Chargaf shail be: entztied jie] recewa wuhdraw ur athermse transfer any
: credlt oF. debst baianc:e {mcludmg nterest) from tlme to tme an: any Bank Account nar daai W|th
'close oF change any Bank: Acmunt except W]th the priat: wr:t%en consent Uf the Gol tatera? Agent

Retentzunof documants '

13
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CThe Coilateral Agent may fetain any dmcument deiwered to it under thxs Account Charge ur;tu!i :
: -the Secur;ty Isreleagedin accardance wrth the terms af thls Account Charge

_Furthei-.'-assurant':e -

: Subject te ihe Agreed Secur:ty F’rrncuples each Chargor shaﬂ pmmptly do alf suah acts and'

execute a!l auch dacuments {mcludmg ass;gnments transfers mortgages charges natrces ancs"_-

- mstructmns) ag the. Ccvllateral Agent may reasonabiy specify (aﬂd m such form as the Callateraf.
Agent may reascnab%y reqmre m fa\mur of the Colla;eral Agent of nts rromanee(s))

'-('éﬁ.. -ta perfect the. Securlfy sreated or mtended to be created under of Ewdenced by ti-us.'

_' .Account Chaigs. (wh;ch may ifie ude the execUtian of ! mortgage c:hargs ass;gnment or_ "
: k other Securlty over all ar any of the assets which are ‘orare | ntanded to be; the sub;ect of“._ '
. __the Secumy) or f{::r the exercsse of any: nghts powers and remedfes of the: Callateralf
: .Agent or ihe Secured Patties: prowded by i pursuant to the Deb‘c Documen%s or by law; -
and/or

- (E_:é_) o facmtafe the realrsai for of the assets whlch are, or are mtended to be; tha subject af”

ihe Sec:unty

.:Subject ta:- thi. Agrsed Secunty Pﬁnup]es each Chargor shall. ta%:e all such ac%mn a8 ie _' _
: reascnai:dy requesteﬁ of it by the: Ganateral Agent (lnc udmg makmg Al fi ings ang regmtrai;ons) 3
as may bg: nacessary for the: purpose of the creatlon prctectujn ar mamtenance of any Sec:unty .
confermd or. rntended 1o be cc:nferred o the' Cauateral Agent: or the Seored Pames i:y oF
: pursuant tc; thig Acccunt Charge‘

.-'in relation o any pmwsmn of thls Accnun‘t Charge whuch reqwres each Chargor to de lver hig

Accoum Charge for. the purpnses af grant ifg: any guaramee or. Secunty far- the beneﬂt of thef

C Secured F’artres the Cnllaterai Agent agrees o execute as socn ag reasanabiy pracfmable arsy _

.E'n'farcemeh_t of seﬁurity' :
'_Excsusiah-cf'-Sec-u'réd' Paity tights -

'Subgect at alf frmes and i accardance with: the lntercredator Agreemen‘é fio: Secured F'arty sha!l' :-
3?’13‘ 5

: ARy ght to d|rect the C:oflaterai Agem Ho] take 2y aahcm |r1 respect Gf the Secunty created :

..;or mtended i be created heraunder and fig Secured Party Shall have any mdependent pewerm: :
e .enforce &t have recourse o any of tha Secunty created ot mtemdea‘ fa:he- created hereuncier or
-fG Exeriice any rlghts or powers ansxng under thrs Account Gharga excep‘t thmugh the - _:'

Coila‘reral Agent

"E's_‘;for'cem"eh_tr

44
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on Eﬁd at any isma after’ the: occurreme nf ! Dec]areﬁ Default. the Secunty i er‘sforceahle il
thet CD Iateral Agent may,. subgect a% ali tlmes ta and m accordance with' ihe prowsrons of the
!ntercredftor Agreement snforoe all or any part of that Seturity: and: take pussessmn of and hold-

or S8t or thefwase i spase of alf of any part of the Collateral

R.ight;gfappmpﬁaﬁon '

-Dra and at any t!me afterthe occurrence Gt Decfared Default 1he Caliateral Ageﬂt shatl; 1o the-'
' extent that any: of the Col[atera{ carzstntutes flnancmi coliatsrai and th;s Ascount Charge and"
» the obilgatmns of any Chargor hereundsr canstltute a secunty fmanc:lal cnflateral :
. arrangemant (m gach cass; a8 getmed e and for- the purpcses of The Fmaﬂcnal Coflateral'. _

'Arrangements (Nc; 2} Regu!at:cms 2003 (S! ZDUS No: 3228} {the. Regulatlnns)) ha\re the r]ght.- .
Tt apprgpr[ate ail or any part of 5uch fmanmal col(ateral inof towarcis discharge {rf the Secured' .
: {]bllgattons The paﬁlss agree that ’rhe valie' of. any-such’ appropnated &1 nancnal Eollateral’ shall

b the amount standmg ta the ‘Gredit: ef eac:h of the: Bank Ac;" dlatecH tagether wuth any accrued
“bug unposted mterest it the tlme the right m‘ appropraat oh e exerczsed The partles agree that.'_ _

ihe méthod of VEEuatmn previded for in-this Acmunt C’:harge with resper:t to the dibove shaiE'

_ consﬁtuta a commerclaliy reasonabla methccf of vafld atlc-n for the pur;mses of the: Reguiat;ons
'E?Fec;'of maira%arium _

“The Cnlfate;ra! Agent shail- not be enirtled ta exermse its’ r*;ght:s unider clause g where the right”
'anses as‘a resuli: of an. Event af Defauit occurrmg scle!y due to any person obtajnmg o takmg- 3
:steps to obtam A moraturium pursuant {6 Schedu[e m of the: lnso!vency Act 1986

: Recew*e_r '
“Appaintment of Receiver

{a) - Subjectto the Jns_-alyériéy Act 1086, i

() aChargor 'gsqﬂés’ts.ztha'tza Receiver b:e a\'bp_oihte&;f .'o_é*'
('i?)-_ - -bea‘ié_redfﬁefau'lt ﬁaé-'obcﬂﬂ‘@ﬁ; :

: 'them at any tlme -of %lmes thereaﬁer the Security shail be enfnrcaable and {w:ihwut. e
- -prejudme to any of: ltS other rights: under thas Account Charge) the Coliateral Ager‘!t may B
;'by erimg arﬁpmnt Aty pnE-or mere: qua]n" ed persons (except to the extent that such
S appclntment is or Would big prOhlbitEd by Sectmn TEA of the [nsalvenc:y Act 1988) to be a:
_ Recewer of ity m‘ fhe Collaterai and nf the rlghts aftHe CoElaterai Agent contamed JD this o _'
-_ZiAccount Charge it rélation thereto Sectmn ’109(1) of the Ar;t :shall not a;:piy to thls?. :
: '_Accoun’c Charge

15
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(b) I thls clause qua!rf" &d persnn meaﬂs a ﬁerson who under the fnsalvency ACET 988 o
quahﬁed to Het ag a rec:ewer of the- propeﬂy of any company wrth respect to Which he ssz'
appmnted or (as the c:ase may requlre} ary admmrstrat jve recewer of any such campany

'Jt_zi‘nt Recea_vers- :

Where twc o more persens are appemted 16 be i Recejver the GoEIateral Agent may ird thé

-"appomtmenf dﬂciare whether any act requwed or autharssed tc be: done by 3 Recewer is tobe
: done By arzy Qng: or more of ihem for the tlme bemg holdmg oﬁ” ice: and, subgect ihereto any'
: such persans may act _[Gl!'!tl}f and/or severa!ly s '

'Pawers.of:a re_t:_éi.'ver- o

Géneral '-pc'JWers- of Reteiﬁ'ver '

'Tcs the exten‘t perm!tted by tha Hati cmat laws appimable to. the relevant Chargor every Recelver
=0f any of the GDI ateral shall (subject to: any hm;taﬂons or restr;ctmns whmh the Coliateral Agent5
: 'may in l’ts absolute anr:f unfeitered discrstmn mcorporate i the: deed or other mstrument
= appcm‘tmg him, but nmw:thstand g the 4 iquldaﬁcn yinnding= up, "ot d:ssoiutmn at any tnme of: any :
'.Chargor &g whether of ot any Stich: Recewer sha[l be-an: admrms.tratsve recewer) i’iave ;

&) -:ali the- ;jawers conferrec{ from tzme to ’ume an rer:ewers (whether a;:lmmlstratlve recewars :

g cthemse) by law: and/or statute (mciudmg the Act and the Insolvency Act 1986y 50
' _tha’r thie: prawsmhs set out m Scﬁedu]e 148 the lnsclvency Act 1986 sha!l extehd to evary' :
- Recesver whethet: or. not an admlmstratwe recewer

(b) . pow&r B bahal and at the cast of the relavant Ghargor and whether m the name of aray. o

. Chargor or ctheﬁmse ta exermse all the powers and r|ghts of arz absmiute twner and dr:; or:

':_ amit to" do: anythmg whlch any Char‘gcr tould da or omit o de or could have dane or '

: -omﬁted oo but for ‘any mcapacnty or the appmntment of a l:quldator admsmstrator ar-'.. _
(k& ofﬁcer in reiaizon to any Chargsr Oé‘ the Collataral and '

L _(c:')_'- _ power o Uge. the narne of any Chargor m nonnectmn witht the: exermse et any ef such'.- o

;JOWers and Wﬁheut premdlce to the generahty af the pro\nszens of. clauses 11, 1(a and : _
R 1(b) g bﬁhaif and at the ccsi of and }n tHe name “of any Cha;’gor B o’[henmse the-
.'.pswers referrecl to i in ciausa 11 2 ' '

“a ﬁeéi ﬁ't: p_t_:i\i\:/’éf"é O_f_ R‘ecei.‘;Jeé'"

'Tc the extent perm;ﬂ:ed iay tire” na‘tacmai laws apphcable i the fEiE\fa{}t Chargor any- Recewer
-shall in relatlon to arnd-fhe lelaterai i respe:t of whmh iti |s appoanted have the: puwer to '

o ('-af_') carry on manage deveiop, reccns'rruct amalgama{e or drversnfy the busrness of any_.

_ Chargor or any part %hereof or- com:ur insa damg

16
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{e}

B _{scensmg ar otherwrse acqurnng rni:eresfs il suc:h Go;[ateral or. ctnezwrse arrange for suah; '
@

Ut

(@

LS

raige and . bnrrow any motey from,: o sncur any - other [labi fity fo; the Coliateral Agent

:andlor oihers oh such terms as he may Ehrnk fi t and: secure the: payment of any suich
: -mcney and llabrhhes whether or riat in pnonty 1o the Securecf Obilgatrons i suc:h
. 'manner HE he séwall thrnk fit: and wrth ar wrthout any’ encumhrance o or: affect;ng any of &
.-'such Cnllatera} and enter into-any: farm of hedgmg arrangement whether |n TE ai:rcn fo: '-

.any such borrawmg oF any Secured Obhgatruns or otherwrse o such terms: a8 He. shai[_ :

*thlnk fit;

“withett tha restr ctrons rmposed by sectrcm 103 of the Ac’c or the need to observe any Gfi ;
_'-_the prmﬂsrons & sef;trons 99 and 1 OO of the Act sell by publlc auctmn of pnvate coniract * .
"cﬁnvey, transfer assrgn Iet surrender or accept surrenders grant I!{:.EHCES ar otherwmei
B {érspcse of oF deai wnth Slich Coilaterai of ccmcur nn 50 domg in such manner for: su::h:
' ”consrderatron and generally on sush tefmsand conditions a8 he may thrnk ﬁt

_pmmote he- ferma%mn of companres w;[h a vrew to the same: purc:hasnng faasmg,

:-compames e trade o cease o trade and tu purchase Jease Imense of ntherwxse asqurre--
_'any Df such C:aﬂaterai on suc;h terrns and concﬂtrcns whether or not mc;]udmg payment by-
'mstalmenis secured or unsecurad as he:may thank f|t

appomt managers agents offrcers and emplayees fcr any of the purposes set ot m-
cEauses 1 ’l and 11 2 or 4l guard oF protect suc:h Colf&terai at such salaries and' :

' _'commrssmns and for such penods and ory such terms as he may determma and may'-.
dismiss tne same;.

“nake calls candrtlonally mr uncondltamnaliy ar the members of any Chargcar it resper:t of _'
ngalt ed capliai

" :srgn any dczcument execute any deed and do a!l such other acts and thmgs whether in
:tha name of any Chafgor aF atherwrse in fefatlon to ar a5 may b cnnsrdered by hrm Tor

big rncrdental or ccnduc:we fo, any of the matters ot powers afcresard arto the protectron-- :

-_-and/or realzsatlon of the secunzy cens’crtuted oF mtencfed e be constltuted by this Account-_
"Charge and B T

- bnng pmsecute enforce defend and ahandon actlcms smts or prsceedmgs irs reiatmn tc_'

“the. CD Iateral

: ﬁéc‘eiué‘r‘aa-agént g

;Any Recervar c:-f any of the Callateral shal so far a8 the law allows be deemed to be g agsnt' :
ot Ihe relevant Chargur fcar all purposes and the relevant Chargor shali be soie!y responsnbfe fore
' : thsrr at’cs defauits r:ontracts engagements omzsmcns losses habilmes ) sconduct and:

17
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remineration. of & Recelver atd: the: Colisteral: Agem shall ‘ot be- under any I{ablllty in such

regard

- Remun'ét‘aﬁbé-_n

'Thé"-‘remunératioﬁ of the Receiver shall e é'uch Suim o rate péyab'l'e ifi such mariner as may be
o agreed hetweers hlm and the Collatera)’ Agent at orat any time after, hss appomtment wrthout_'
'.bemg ilmlted tc the mammum rate specrﬁed i secﬁtlon 109(6) of the Act '

. ':Fie_moval U

_'The Ccﬂa‘teral Agent may frem nme to txme remnve any Recemer appomted by it and m the-_
case of an admamstratwe recewer, may at any ttme and from: tlme to tiitie app]y to the ccurt fc;r.
' 'removai cjf any admtms?ranve recewer appcmted by it and may whenever lt may deem 1%.
_ exped:ent appomt ofas the Gass’ may be apply ta the: court for the appolntmer;t of anotheri
-qualmed per‘smn as a new Recewer in: place uf any Rec:enrer vihose appomtmant may for dny
":reasan have iermmated ' '

: Abplic‘étidnbf-DFbCeédé' :

. .All momes recemed or remvereci by t‘he CoilateraJ Agent or any Recewer pursuant o ihls_:

___Account Charge R the powers conferrecé by l'[ sha]l be apphed bythe Coﬂateral Agent of-such’

g Racewer (as the case may be) for the benef i of the Secured F’artles i or mwards payment of
the Secured Oblfgaﬂons in acc:ordance with’ the Debt Dccumerﬁs

Variatioti a‘r_n:a-exr*en‘s_ia-n.c'sf_stjafutmy'péwefs
“ Statutory powers generally

The powars cunferred dh murtgagees or recewers (lncludxng adm;nlstratlve recet vers) by ihe -

Act’ ancf the lnsolvenny Act 1986 shall apgiy o this. Accounfz Gharge except insofaras they ara-

: express—:!y or |mp1ledry excluded and whera there 15 any ambzguny ar ccnﬂlct between the'”
pawers comamed lr': the Apt and!or the Ir‘;salvency Act 1986 and thcse cﬂntamed inthig: Acc:oum :

Charge the terms of thls AchUﬁt Charge sha!l (so far as the faw alicws) prevarl

.Csliateral Agent’s powers

Ciay- _'The restrrctmns corltamed iri sechcns 93 anid 1{33 of the At shall zmt appiy to the Secunty :

- vand he power of sa!e and othér pnwars contamed i secfu:m 101 of the Act and all: other_- '
‘enforeéhent pawars conferred ithis Account Charge W|th regard to thie Security sha!i Ba.

.-zmmedlately exerz:lsabie at any tme after the secutrence arfe durmg the contmuataon of o

Can Event.of Defauit and shall be vanad anid extendecf 0. that the: Coliateraf Agant shall b
o aﬂy stich time b entftied (wnhout pre;udlce to any other rughts of pcwers of a mortgages«:) w

g
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o exermse ARy of the pawers sanferred upan Y Eeceiver by clause 12 and shail have me:
penefit tif all the pmwsmns of clau se 12, '

. (_b)_ ~ The BOWETS; trusts authcnnes Elﬁd dnscretlon COI"!‘F&I’!E‘d upory:the: Cc!lateral Agent by this .

' .-Account Charge shall bein addatlon tcz any: whlch may from t|me ta tlme be vested IRt by-
any app!ncable iaw (subject to the lntercredltor Agrsemenﬂ and thase wh;sh are set aut i -
_ any mther Debt Document

M_c:irtgégée 'in:rﬁ_és'seéé'ioﬁ _

: No exermse {whether by thf—:- Cu Iaterai Ageﬂt oF any Recewer} 01’ any of the pawers cnntamed i

thzs Accaunt Charge shan rsnder the Collaieral Agent BF AR Recexver lzabie as mar!:gagee in

'passessmn m respect af any ‘of the Cc}llaterai ar ligbte for Ay loss oF damage (anciudmg wﬁhout _ '
-Irmltatlon Ioss upan reallsatmn of any of the Collaiaralj AFHGF any negiect i:iefault ar amussmn it
' connecnon wzih the Co!lateral to whlch ] mcngagee ar moﬂgagee i possessmn mlght-._
._.'ofherxmse he Ifahle

Protestion for t_h‘srdp'arﬂés-

: No ;Jerson (mciudmg & purchaser) uealmg Wwith' the Cofla{eral Ageﬂt any Recewer ar any of thew
B "-respec:twe agents G- nommees wﬂl ba: ccmcemed tor enqwre '

e w_he_{hérjt_he-Se_c_:u'réd_ '_O_bli'gati;c}ns ﬁévélbedurﬁé héya*b’lé;.'-br"'

By whether any power whlch the Coliate;’aé Agent or aﬂy Reoewer ig purpomng tc exereise

“has become exercnsabie or

ey wh-éih-'e_r arw'.i’ﬁbhéy rém_éir‘iéﬂﬂe. &ndet-th’e- Deht 50cuméﬁfs:"cf
_{d’j . '_how any money pald o e C:nl!ateral Agerit or any Recewer is: tor be applled or

'-{é} A to the’ proprfety Br regularsty m‘ any sush dealmgs

in the abseﬁce of bad ’falth ori-the part af such purchaser gr t)ther person such deaimgs shall

: be deemed 'S0 far as fegards the safety and protestion of: such purchaser or-other pe1son tabe
B -wnhw the: powars cmnferred by !hls Account Charge and to be vzalad accordmgly

3 Dé'legatio'n_ -

“The Cailateral Agent of: any Recelver may ai any time delegaie by pcwer of attamey B iry any-
other marzner 16 any persen oF perscms any: cf thie powers (mcludmg the power o attorney_' S

mmamad in clausé ’14} autharlt es and dlsc:reiaans Which &refor the tirne: béing: exercnsable i:ay_

the Colia’eeral Agent or any Recewer under thrs Account Charge in relatmn to- the Collaterai - Any.
: _such deiegatlon may be made upan suLk terms (:ncludmg powar o} sub de!egate) and subject -

4G
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to sueh regulat;ons 58, the Goilateral Agent or Rec:e[\,rer may. fh;nk ft Nelther the c:aliaiera[-
_Agent ne any. Racewer shan be in any way | 1able or respcnsnbie to any of the Chargors fcr any-
" jmss nr ‘damage artsmg from any act defauft amissu:n or mlsconduct on the: part” of any such :

delegate o sub- delegafe

3 Su$§énse"éﬁcduhis :

“The Collateral Agem and any Recewer may s any tzme ang from time: ia tlme place and keep

(far such e as it-ar he shall cnnsader prudent) ahy momes recesved recovered ‘arredlised

from. any: Bhargar or it reEateon tor any Coltatera] pursuant o thls Accaunt Charge ina separate_--_

'-suspense account {te the credit of e;ther thie re[evant Chargmr orihe Co!laterai Agen% as the- '

: CoElateraI Agent shall thmk flt} uwthout any miermed;ate obhgaﬂ:}n cn its part (o} apply the BEME

- 0r any part theremf in or tawards the: dlscharge of the Becured: Obllgatmns pmwded that if such:

: mornes are At any tlme suﬁ“ gisnt: to d|sr:harge ths: Secured Oi:hgat!ons than c%ue in fuli theyi
e shall be prompﬂy 50 applied

-Co’i’late'rai _Ag’r—ént_"s bbiwje'E 't_c_s- rem'édy_ihreacﬁéé--

.'If &t any tlme any Ohargor falls to parfcrm any of the EGVEnants contaxned iri thrs Accourztf _
'ﬁCharge it shall ve- anqu fm’ %?1& Cullateral Agent ‘But the- Colla‘(eral Agent shal! have no .:
-'.-Dbhgatron t:j take such action Di’1 behalf of thaf Chargor {mc:iudmg, 3 thcut lmltatron the.'_-.'
: _payment of money) a8 may in the ColEateral Adents: reasanabfe opmlcn be requlred to- ensure- :
: 1'that such cm:enants are perfarmed CARY Iosses costs charges amti expenses mx:urred by the -
: Coilateral Agent i takmg such actlarr shaﬂ ke renmbursed by that Chargor smmedrately on-'

wn%ten demand

5 No-:;iabi}'it'y '

n the Execut;on or purpm&d execuﬁon of the Trists: and powers conferred on l'[ urrder thls' -

'Account Charge Hdre: of the Cullatera! Agent lts nom;nee(s) or any: Recewer shaH have any -
'llabjhty for: any !c:ss or damage arlsmg by reason’ of any mlséake oF Girginn made m good. faith-' :

ﬁr of any ather act cr omlssmn neglect or default iy camec’aon thh the Gt}llateral except forj

: 'breach o frist: ansmg frc:m fraud gross neglfgence or ikl mlse:onduct cn tha part of the
j Cal!aterai Agem

‘Continuation and preservation of security

Sbbséq'{xent- E_n-cu'mbran:ces

_-iff the Cnlla‘[eral Ageﬁt or any other Secured F‘arty recewas ar IS deemed tn be aﬁected by,.
Aiptice, wheth@r actuaf or constructwe ot ahy subsequent Encumbrancs or oiher mferests
'-'affectmg {he Cellaterai and/ur the proceeds of sale thereof the Collateral Agent or. suc:h other :

Secured Party may open a e accsuni‘ ar- accoun%s Tor the reEevant Chargor m its books: If the © -

20
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CollateraF Agenir or-stich - other Secured F‘arty does: ridt BRen 8 Hew eccnunt it shaﬂ_'

_'neverihelese be treeted as |f 1t nad dcme se at the time when it recaived ar was deemed to heve '
'recelved natice: (uniese it glvee expreee no‘tzce 16 the cen{rary te ihe Chergor) Ae from that tlme_ '
all peymen’cs by ar 6 behalf of dle Cherger tothe: Ce!lateral Agent or suc:h ether Seeureci Party:
' wait (ln the abeence of any exprees appropnetmn te fha cnntrary] be cred[ted oF. be treated es: '
:hemng been creelted oo the new acr:.eunt and will: it - Dperate 'te reduc;e the Secured'_ :

: "Dbllgatyons .

: We'iv-e'r of tf'e_fences. o

The E|ablllty of each: Chargor under this Account Charge shali ot be dlscharged rmpelred o

gy -.-'ethen:wse affected by any cnrcumstence ac:t omnssmn matter o thing whach but For- thse'._ _
_';;rev;smn mnght epera’ce toy reduce releaee ].'JI"EJUdICE or otherwme exenerate that Charger frem' '

_ its abnga’uons under the Debt Doeuments iy whele ar i part mciudmg thhout !|m|taf:zen and.

E :whe’cher or net knowr; te any Frnenee Per‘{y the Collateral Agent or aﬂy othe;r ‘persomn:

' :i_'('é} the wmdmg up, dxssmlutmn admlmstraticr:, re-ergamsahon ama%gametlon merger I

'recnﬂstructlen of eny Chargor orany “isther: persen Of any change I its status; functlon
-contmi or: ownershap or

k) eny ’ume mduigence cencess;on warver or coneent granted %e o eompos tlcn \m‘ch eny.- :

: ;Chargcr t:ir any Gther. persen o

. ':(p}_ the releese of any Chargor or: any ether person under the terms of any compesﬁmn 5

arrangement Wlﬂ"l any credlter thereof or

({i}' - the taklng venatxon compromase exchange renewal ar refease of, er refusal ar neglect :
' : "to perfect takeiip or enfcsrce eny nghts agamst of secunty over the asse%s of any'
Gharger ar any ofher pereon or any olsisd presentanen faid nDHleSE?’VaﬂC@ BF any formehty: '_
. (o7 8 ether reqmrernent m respeet of any: mstrument or any failure %o release er o reahse the* -
.fu[! Value of ary’ securltyt or

&) any iegel hrmiatucm dreeblhty, sncapacﬁy of! I‘ack of powar authenty or 3ega} personahty ef

ar’ dISSGiUtIOﬂ oF t:henge an the members oF etatue of o other carcumstance relatmg ‘ze
: feny Chargor cr any Dther persnn or ’

(f} __-any ameﬁdment ar: other vana’non (hane\fer fundemental lncludlng any amendment er: i

' vanatmn mcreasmg ar extendang the rnetunty of all Dr any part cnf the Secured C}bhgatmns =

ot chengmg the: obirgore i reSpeci thereeﬂ or replacement of any’ Debt E}Dcument Bt any g
other decument er secunty ar :

. gy Sany unenforceabllity lflegahty, mvahdity oF frustratxen ef any ebllgenon ef any Chergor erﬁ'

-any: other persnn uRder aﬂy Debt Decument or any ether {iocument B eez:url’cy1 ar eny'
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- failure -of any Chargor ar any ather Fmance Faity to’ becnme bound by the ternis c}f ahy
'other Debt Document in: each case whether thraugh ahy: Want ot pawer or authorlty 0r5 ;
.otherwusa B - ' '

'(h)'-._a'ny" p‘dét‘ponemaht dlscharge retfus'ti’cn non-pmuabshty or sumilar crrcumstances-.
' -affectmg any obhgatmn of any: Chargor or any other Fmance Pafty urrder a Debt- B
Decument resultmg from any msol\fency,. quadatlon or dtsaoiutmn proceecimgs or from"'

_ .-anylaw regulatmn or Urder

E so that the cbfrganons of each Chargor under this Account Charge rema;n if ful! force and effect :
_ancé that thns Acoeunt Charge sha!l be construed accerdmgly He there were nc BUCA " -
cwcumstance ac:t BmISSIDn matter c)rthmg ’ )

ir‘n_me'di'at"e i‘étcs'u'mé :

. Each Chargor WErE‘u’ES any: r|ght it may have of first requlr;ng ihe: Cﬁllatsral Agent (mr any trustee .
ar agent o its behalf) ta preceed 3gamst ar ethIE'CE Any otiier: nghts or securlty in respect af’the--"'_

Secured Obhgatmns cr Chirm: payment from any: person befcre enforc ng e Secuniy This" B

; WE[IVE}%’ appheg urrespectwe of any law or pidvision of the Debt Documents fo the contrary
g Non«col‘l_‘l petmon-

: ;Sub]ect a8 pravndee:i belcw untuf the Seeured Ohhgatmns have been uncandtttonally and'.
..lrrewcabiy paid and dlscharged HY Al Chargczr shall by vattue ef any, payment made
e .Secunty rsalxsed er moneys recewed o recovered under any of the Debt Documents for z}r oh
E account of the nsbmty of any Fmance F’arty '

.'{é_} take the bEHEfit (whether by Way ‘of subrogatlon ar cher\lea) af any rrghts securrty of _

maneys held, recewed ar reeewabte by the Collateral Agent or any other Secured Party-
or be er‘stltied to any rlght of contrlbutlon or mdemn ity ar :

(b) : cEalm rank prave or viste aga ci’edrtsr of- any Flnance Party orits estate ity competttlc:rn;"'

with the CD iateral Agent oF any other Secured Party. cr

: (c) . -recelve clatm at have the benef‘t of aby payment dlstnbutuon or securrty from or of

; acc:ount of any F:nance Partyf or exemse any ﬂght of: sat—off aga nst aﬂy Fmance Party.

-"Cohttnulng_ secumy :

The" Secunty shal] remam i fu[l farce sand effect as corztmumg secunty for the- Secured B
"thgatlons untess and uritil mscharged by the Co%lateral Agant and shall extend 1o the ultlmate :
balanes of tha Secured Obllgatacns r;atw;thstandmg zmy interim: o’ mtermedlate paymentg
' :_dlscharge or settlement of accoum ar Dther matter of die whole ‘of any ;}art af the Secureci "
_L’ib lgatlnﬁs ' '

23
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Na prejudice:

_ The See:unty shall not be: pl’EjudJCEd o affec:tecf by the |nval;dsty or unenforceablhty of any other-_
'dosument or agreement or by the ColiateraE Agent: now or hereafter deaE;rig wrth exchangmg,'

releasmg or abstamrng from perfect;ng or enforcmg ary of the Securlty, or by any- %ame wr

: mdulgence granted 10 any Chargor the Ccl[a‘ferai Ageni (m any capamty} or any other Secured;_
gy F’arty ar by any modiﬂcatmn of 1he terms af the trust Upcm whlch the Cnllatera§ Agemt hu[ds the-' o
B Securlty or by any cther act or thln 1o} whrc:h rmght othenmse prelud;ce that Securlty

: 'Gumu‘latm’a Securii‘y »

The Securty shaEl be cumu atjve i addmon to and mdependent of every Dther secunty which

‘the Esliateral Agent ar” any Secured Party may at any time: fald: ity respec:t of the: Seaured"
_ Obhgatmns or: any cther abl;gatmns aF any r;ghts powers and remedres prowded by g, The"
Sec:uraty shall not merge Viith any prmr securaty held by the Collaterai Agem (actmg in any' R
; 'capacﬁy) oF hy any Securad Party over the whure ot any parﬁ of the Cnl!ateral

.Tackmg

: 'Each T_ender miist [JE?’fEI’i‘?‘% its: ob{ gat;ons under the Credzt Agreement (mcludmg any obngation
- tc make further aclvances)

.Apﬁéihtmem '

' EEach Chargor by way of secunty hereby wrevocably @nd severa!ly appomts the Collateral _

: '.'Agent each Rec:ewer and any person nmmmaied for. the purpose by the Cul!ateraé Ageﬂt or any: o
Recemer as its aﬁorﬂey (wnh ful! cher m’ substltutron and delegatlon) iy fts ‘name: and on: its:
.."behalf after 1hi mccurrence of g Dec fared Defadlt o any Chargor has: falled fo- comply with :
elause 8 (Fun‘her Assurance) ot clause & (Pe;fecﬁon af Secunfy), 1o execute seal and “déliver:

(usmg e company seaé where appropnate) and otﬁewse parfect and do any deedi-
assurance agreement mstrument act ar thmg wh|c:h it !s requared =1 execute o da Lmder the

: ._terms of thas Account Charge bat whlch that Chargor has gt execui'ed O dche g WhECh may_ :
e reqmred i the axer::fse of any nghts or powers conferred ofi the Collateraf Agent or any. :

Recéiver under this AG\C{}UI"I‘E Charge oF under ary Deb‘t Document tHe-At, o the lnsslvency .

L -_AC‘A 1986

Raiti'ﬁcatitm_ :

' -Each Chargnr rahf es and conf rms and agrees gir) rai:fy and conﬂrm 'whatever any sushy attorney"_
' _-f_shaii du m the exercase oF purpurted exercxse of the power of. attorney granted by :t ;n ciause'
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154"

453

L _"?_'5::'2 _

A4 (Appointment) excep‘t 10 the extent’ the attarney e act;rag grossy neghgenty gr watﬁ W}lfl.sl'-

misconduct

" Waivers and remedies
: We‘_we_rs' i

.__ND faﬂure or cfelay by any Secured F‘arty {or: the Collateral Agent B their behalf} in exerclsmg_'
oy rrght or remedy shal! tperate: as. @ waiver therecf rior shall any single ‘or-any. pernel )
3_e><ercnse or wawer 6f any ﬁght or remedy predude ts further &XE%’EIEE Gr the exermse of any' '

other rlght ar remedy as though (Eios wasver hacﬁ been made and no- relaxa‘tlun oF mdu!gence-'

s‘evérébiu"ty: :

St any prowsmn of thle Accouht Charge sheli be pmhlblted il egal invalxci ar. unenfnrceab% '
- under appﬂcable Jaw it shall be. meff‘ect;ve onfy to such extent arid i the relevant: JUHSUEC‘IIDH :

thhout mvaladatmg ar otherwsse detrlmentaliy affer:tmg ihe remalncier of thls Acccjunt Charge

Reinstatem e_nt' and- ;;e:eaisezg--_:

" Reinstaterment -

Ahy: eettlemenf; o d:scherge underthts Account Charge betWeen any Chargor and the Co!laterai o

“ -Agent of the Secured Pemes (or any ot lhem) shal[ e cmhdrtlonei upan He: sei:urny er paymem- i
g the leeterai Agent cr the Sewred Pames {or any of them) by any:_FmanEe F’er‘ty o By

Charger er any other person en behela‘ of: any Fmance F’arty or as the case’ may be any’__-

g Chargor bemg avoldeﬁ or set asuie ar urdered to be refunded or. reduced by &F. pureuant o anyf:_
;app[;cabfe Iaw ar fegul iation and:: |f stich corgm’uun s ﬂat sa‘usf ed the Collateral. Agerzt andfor -
the Secured Partlee shail be enmied 1o fecmver from each Chergor o demand the value ofany.:. -
gsuch sec:unty or thie amount of any euch paymeni as it such setﬂement or dzscharge s ngt

nceurrec{ The C:enateraf Agent ar any ofher Secured Party may concede or compromlse amy_:-

'-c]azm that: any paymen‘t securaty Dr othgr: d|5pce|t|on IS lleble to avcac%ance ot resicratmn

'Releasa ’

{a} - 'Dn and frnm ‘the exp;ry of the Secunty Permd the Colla‘teral Agent shiall, at the requeet' :
_and ccss of each Chargor promptly teke eny actmn whi ch may be ﬂecessary io-pal ease.-
' and dlecharge the Secumy and reaesign the Coiiateral te the Chargnrs

':{.ljj- The eecumy mterest granted in aray aseet pursuant hereta shall ‘be termmeted

E autcmehcelly and WIthout the need for further ec‘tmn oy eny perscm as and when prewded_ 3
"m sectzon 9 '19 of the C:redrt Agreement At the recguest Bt any Chargnr the Collatere!f :
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19

1 9;{?" :

g

.Agem shail prsmptiy fand i hereby authonsed By the Fmance Pames ta) execute aEl

.such dacuments and |nstrumsnts as are: necessary m effect i:he fulE and ccmplete releass
g suah asset from the Securaty (and i ‘the case of any. Chargor fESlgmmg or: bamg '
: -dlsposed af thie full- and cmmplete release of 1he guarantees and Secunty grante@ﬁ by that
.-.-Chargm) t:reated under tha Debt Documents (mclut:fmg, where neeessary, “for- the- '
. _purposes of releasmg and re- takrng SuCh: guarantees and- Secur;ty) nec.essary fc:r SLCH -
."'d;sposa res;gnatmn ar cther transactlon pezrrrntted pursuant te the relevant Debt_.-

._Dacuments or fo) gave effect fc; 8 cansen’s frony the requured Lenders provzded that, to the :

exteﬁ that thie dlSstEi of suc;h property or aaset 15 @ permltted d;spcsal oF 8 saEe or-
: dlsposmon ethenmse perm:tted b the Debt Documents the properiy or asset shaall be' :

..deczlared 16 ke autamaﬂcally released frésm thls Charge wrth affect fmm the day of sugh -

-d:sposai and-the: Collataral Agent shall dorall-sueh: acts: whieh are reasoﬂab A requesied‘
by gack Chargor in order-to release suc;h praperty or asset

ey otk Chargor Shall pay-all reasonabie costs and- expenses mcurred by the Collateral"'__.

Agent pursuaﬁt o a!ause Erroﬂ Reference source nat found abnve

".'Nb'.?ti-t-‘;es _

' .'.CEause g, E]’l (Notrces] ef the Credit Agreememt shall apply ta thls Acgcunt Charge asif set out i
..fuil i thvs Account Charge w;th the appropnate changes bemg made .

s :G:.c.nt;r:ac;ts (‘Right_s‘- af“Th_irﬁ_d P’arti-és:}:Ak;t:_‘fBB_Q _

: Except as exprass]y pmwded m this: Accaun% Charge a party whu is not a party i’xere’m has noi- _
“right under’ the Contracts (nghts mf Thlrd i—‘lames} Act f999 to: enforce any term of thrs Acccumi :

Charge

. -Asi_seg nments and fransfers.
NG a‘és‘é'g n3me'n:t"; lta'y';ahy Chargar'-' '

: 'No Chargor sh'all be entutied to asSIgn or transfer ali ar any af: fte: nghts or thgahons under thjs_ :
-'Acccum Charge othier than pursuant ‘to =X transactmn psrmlttezi by the Debt Doc:uments

_ Asmgnmant by Cnlla{eral Agent

B The Gnlia‘teral f-\gent may at amy tfme assrgn or. otherwsse transfer ali or any par‘t Gf lts r:ghts.
'__'under thls Account Charge in accardance thh ths Deht ﬂccuments and: each Chargcr3 .

authorises: the Callateral Agent 15 sxecute en |ts beha!f any documant requfred o effe-::t e -

'necessary transfer of rlghts and obhgatlons




20 'G@Ve-rnihg Iaw _

:Thrs Ac:count Charge and any A= nontractual cblrgatrcns arrsmg gt of of m cnnz’rectron with: it

. “shall be gaverned by Engi sh law,

21 En-farce'ment,

204 J'tifri:sdic’t'iq‘n

LAy

.The courts cf Ehgiarrd have exr:lusrve JUI’ISd ction- to settle any drspme arisi ing. out of.or, m'”

'conrrectmn wrth thrs Accourrt Charge (rncluding & drspute 1e atrng o the exrstersce vaildrty"
G termrnatran of th;s Account Charge or any Giei® contractua[ obirgatron arrsmg out of arin:
' "conneci:ron wrth thjs Accaunt Charge) (a Drspute) '

“The: Chargors anc! the Colfateral Agent : agree that the courts af England are the most_ '
: approprsate and cmnvement oty to: settle %Drsputes and acccrdmgly rrone of the: -
: Chargars am:i th Co%lateral Agen‘c erI argue fo the contrary '

-_:.'é'hls clause: 21 1 s for the benefit of. the Collatera! Agent cnly As a result i‘he Gcr!latera! -

: _-'Agent shatl not he prevented from takmg preceedmgs relatrng 1o.8 Drspute i any other'

: 'ccmrts wrth Junsdactrc—n Tu the extem allowad by law, the Collateral Agerrt af=372 take_.-
. -concurrent proceedmgs it aﬂy nurmber m’mrasdrctxons '

212 S'érvé'c-e of prdce"ss-

: Without preludrce to any other made of ser\rrce ailawed under any relevant an each Chargnr -

{other than | Chargor rnr:orporated if Engfancf and Wares)

: (&} _

() -

' |rrevocably appcrnts Helr-Orze Hoidrngs (UK errted ha\rrrrg its regrstered uffrce a’r gello]
. CMS Camerorr McKeana LLP 78 Canm}n Street London ECHN- SAF-“ gig:fs agerzt for
: servrce cf process in relatrorz o ary precesdrngs before the Engirsh eourtsin: cannectlﬁn -

wrth thrs Securrty Agreement and

-agrees that farlure By.& process agent toy notrfy the Tl evant Chargor of thea prccess Wi” -
o raot mvahdate the prcceedmgs concerned. ' '

' _!N WITNESS whereef the Chargor has duly executed thrs Accnunt Charge as i deed and- ntends tc-.-'.

delmar and: hereby delivers: the same on the date first ahove. wrrtten ‘and, before such dehvery ‘:hls_

Actount Chargt—:f has: been duly srgned o behalf of. e Cal aterai Agent in the manher ap;aearmg :

" below.
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“Schedule 2
Account Notice aind Azﬁ;knpw’ledgem ent.

“Pam :
Form nf Accnunt Notme

Too -[fl"_hi_'rtf'_PaI"ty Account Bank} :
. andre-sgj :
..tbate] B
: 'Déa.r sis

: We refer to the: acr;nunt in 0ur nafe’ ancﬁ mamtamed wrth yau desugnaéed [a] Account Lifider ‘aseeurt
Mo: {e] grid any other bank account W have opaned wrth you (tagether the Accounts)

. 'We hereby gwe yau notme that wes hENE charged by way of fxrst f‘ xed: charge pursuarst to ar: accmunt" -

: .fcharge dated [dafe] (as the same may o tlme to time bé amenzled res,tated vaned supplemented o

. nevated or raplaceé the. Acnnunt Charge; between ourseﬁves ami {Co!fateraf Agenf] {or any""'

.-:"successor or rep[acement theremf} as Goﬁateral Agent for and Dn Behalf of: certazn secured credltors
_(the Ccaiiateral Agent} allour nghts titte anrf mteresi m and ts the Acc;cunts and ’fhe mcmes from tlme

i tJma standmg to’ thew respectlve C?’Edlt from fire to trme (such first flxed charge bemg subject tothe:

- 'charge granted by tis in favour c:f the Coﬂaterai Agent pursuant taan account charge dated 24 March' _
2}:117) '

We rrrevocably and uncorzditlonalry mstruct ‘and authcmse you (n@ththstandmg any prevmus{' '
: ".mstruc‘tmns whlch Wwe may have glven you o t!'ze ccntrary and W|thaut requmng ysu to-maké any_

e reference G seek any fuﬂher author:ty from Us: oF to make any. enqurry 2% ta the ;ushﬂcatxon for’ or o

"vaird[ty &f any natace statement; afequrrement cr dxrectmn) as fG“OWS

17 todi scluse to the Col]ateral Agent such mformastlon relatmg to-the: Accounts as’ the CoitateraE
; -Agent miay, gt aﬁy tirfe and from time to ‘hme request you to dlSClOSe toit : ’

' 2 jupon the occurrer@ce of & Deaiared De’r’auit sub;ect to the Co!laterai Agent‘s Written dfrectmns
_ B L% ho d ali momes fromm dime to lirme standmg to the credlt of the Accounts 1 the order‘ cf the. '
-'-'CoElateral Agent ' ' '

3 _upon the Geeurrence: of E8 Daclarecl Defauit Upon recemt by you of wr;tten |nstruc%lans from the
o GoiEaterai Agent (mcluding, for the avmdance of dadbt; by Way af facsirile. transmlsstnn) to-

' ‘gredit: and deh:t the Accnums (as the case may requlre) and othervwse te act m asccrdance wath': :

such mstructzons




Y

gpon the otcurrence of ‘g Declared Default tn compiy with the terme m' any wrrtten notrce

_ 'statement oF mstructrcns fmctudmg for the- avordance of doubt; by Way of facsrmlle; :

o trarzsm ig&ion) whrch you recerve et ‘any ttme from the Ccllaferai Agent and whrch i eny wey )
-'relate ogr purport 1o relate to any of the ‘Acount Charge, the Accounts and ihe- mumes

. .etandlng i the credrt thereof frorrr trme te time, cr the debts represented by st w;thaut any:

: .reference 1o or further authonty from us end wrthout any: erguiry tay you s to the jus _sfu:atmn ar

vaErdrty of- such: wrrtten notrce statement or mstructron

'-u;:on the occurrence ei’ & Dec!ared Defauit A0t to agree any change the mandate for the -
: Aceounts B close the Accounts wrthout the c:ensent of the Cotlaterat Agent and '

upan the cccurrence ofa Sestared Defeult to remit to the Collatera! Agent Dn each Busrnese' '

':-'Dey the: cotiected and averieble pmr:eeds of ail cash cheques erdere for payment af muney o
-~ and otfief evrdence ef payment deposrted in each of. the Acc:ounts by wrre transfer ot other\mse_'_
- asthe Gol!ateral Agent may instrust jou in wrrtmg (prowde{i such’ methad ef remrssron s

acceptable io: you) to such account =1 the Collaterat Agent may specrfy

' '.L}pon the aoeurrence of & Decl ared Defeu]t we ere not permrtted to recef\re wrthdraw of otherwsse'
;transfer eny amou‘nt fromi: any Account from the credtt bafanc:e from trme to time wrthout the prror' -
"wrstten &onsent of the Collateral Agent o ' '

The: mstruetroﬂe ard autboneattoes which are conterned ‘i thre tetter shall remarn i full force and :
“effect and may nit be amendeci uﬂtrl the Coﬂatera] Agent grves you wrrtten notrce revokmg them

. Thrs Ietter and aﬁy non—eontractﬂei eblrgatrens ansxng oit of of n connectlen wrth it; sha[l bre-

governed by and canstrued in accordance thh Engirsh law

.:F’iease acknowledge recerpt of thrs Ietter and. your ecceptance m“ the mstruci:rozts and authonsatsonst-
:ccmtamed if it ijy srgnmg the attached fcrm af: acknewledgement artd agreement and returnmg it ta- -
'_ [Coﬂarera{ Agent] {rnarked for the attentmr: af [Contecﬂ) at: [Address] :

o 'Ycurs-fa-sthfql_ly

for ant:t an behatf of

R [Ghargorj

a3




Account Notice:
Paz
Formi of Ackn_ﬂ'wie-dg.ement _
Ta: {Cniiate_ral-Agent}.. o
lhddress]
[Date]
'D;éér-Sérs'

;We acknow edge recelpt af. anotice dated [Date] and: adclressed to us By [a] (the Chargor) regardnng _
~thé: account ‘mefitioned in such Hotics {the Accaunts) '
Wa éck‘n_bw[e'dgé- and t:oﬁﬁrm_thét:

1 -we accept the mstructlons and authonsatrans ccntamed in the notrce and agree 16 comply W|th

. Cits terms and

20 we have: not receivad any notice that ARy thlrd party has or may have- any rights title of mterest- -
' i or to; ot has made of may- be makmg any elaim of demand o taklng any- actxon agamst the
o Acmunt and the mcmes from trme to fime staridi ng tc the: crecht thereof

-We umjertake ihat ifwe: become aWare at any tlme that any pee’son or entlty other than yourselves*
:'has ur may fave any r;ghts title or mterest in of to Gr has or may be makmg any: cla;m ar demand g .. '
_takmg any aetion agamst Ahy of the Accmunts AUERTHE promptly gwe wr;tten notlce 16 you of the term
: of sLch r|ghts tstle of mterest el demand oF actron o

'Th is acknowledgement and any AoR- contractua[ obhgatlons arfsing nut of or it connection with ;t shall .
be govemed by and construed in: accordance w;th Eﬂgllsh law

Yours i‘aifhfu!ly' :

for anci cm behalf of
_[Thlrd Party Accuunt Bank]
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Signatories

The Chargors

EXECUTEQ a8 a DEED by 38286 Bermuda
“Ltd: acting by

Name: Gareth Carl ini

Title: Authorised: Signatory

EXECUTED as & DEED by 6822767 HOLDING
8. RL,, a Luxembourg private limited hiabiity

 company. {Sociéfé & responsabilits fimitée).

having its registered office at 8-10 Averiie 'dé &

Gare, L1610 Luxembourg, regmtared with tha
Luxembou rg Register of Cammerce and
_Compan es (Registre de Cgmmeme et _d.es

| Bocistés, Luxembourg) under number B 36792

sicting by:
Namé:; Gordor: Scott Thanisch

Title: Authorised Signatory

: EXEGUTEQ asa UEE[I by HELI—GNE _
_-QNETHERLANDS) B. V. actmg by:

Name: Cornelis Visser:

Title: Authorised Signatory

‘Authorised  Signatory

| ) Manager Authofised Signatory

EEECRERU R R L Rl b v ek 0 G5 S R R e

- Autherised Signatory.




Signatories

The Chargirs

EXECUTED as 2 DEED by 38286 Bermuda
‘Ltd, acting by

Natne: Gareth Carline.

Title: Authorised Signatory

' :EXECUTED R DEED by 592&?5? HGLDING _

B ,d% R, & Lixembourg private hmmed liabitity
fcampany {SOCi81E & respmsabzf;te f;‘mif@é}

havmg its regis‘cesed Sffice &t 84 G Avenue de Ia :

" Gare, L-1610 Lukembourg, reg;ﬁtered with fhe
o Lmiembuurg Register of Comimerres anid
Cnmpames {Registne de Commerce of des :

Scmefes Luyemzzowg} indes nimber Bi36793 '

acﬁng iy

Name: Gordon Scott Thanisch

 Title: Authiorised Signatory.

"EXECUTED 25 a DEED by HELLONE
{NETHERLANDS) BV, acing by:

‘Name: (ortislis Visser

}Tt!e:‘_A'uthd-riéetf Sigratory

;
¥
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Authorised Si?gn-ate'ry_

‘Manager Aithorised Signatory

“ Authotised Signetory




Signatories
The Chargors

EXECUTED as» DEED by 36286 Bermuda . )

Lotd. meting by . ¥
N&‘m&' (“}él?ﬁih{;;‘}ﬂ]ﬂﬁ Rt a4 48 S A €5 s 2 gt
Title: Authorised Signatory. Hustiorised Signatory

EXECU?ED a5 meaet; by 6922767 HOLDING §
8. AR Ld Luxembourg privale Hivitted Babiity k)
carpany (s&wéi‘e & réspamabfﬁt@ limitéey B
hawm its registered office at 84{? Aygnie: de fa.
Gare, L6t Luxemt}aurg mg;stereé With tha
Luxemtiourg Register of Gomimercs antl. _

: Cﬁmgpamas {Eegfsére {::i@ Cammeme o de»s '

agtmg by
-N:E‘Lmé.:_@Eﬁ'-iﬂ(}ﬁ-s-étﬁiTﬁﬂiﬁ_ﬁ{}h' T et R e s e e
Tite: Aéﬁ‘c‘hﬁ_ﬁs'&sﬁ .;‘?S_igaattj_fy HE _Marsﬁ'ag-ér Autforise ngfi.atory

EXECUTED 25 4 DEED by HELI-ONE

(NETHERLANDS) BV, acting by: g
.t.‘}:ameii Cornclie Visser
- Thie: Authorised Sigrigiory Authorised Signatory

35




EXECUTED es a DEED by GAPITAL
AVIATION SERVICES B.Y. acting by:

Mame: Cornelis Vissgr

Tithe ;ﬂguéﬁqriséd Signatory.

EXECUTED a5 8 DEED by CHG
NETHERLANDS B.V. acling by:

Name: Cﬁmahs ‘v;sse}“

Title: Author sed -S_sgnafécry'

EXECUTED as 5 DEED by GHE Hc}ammﬁ# i

B.Y. aats ng i:zy

Name:Comehs Visser

' Tj'tiei:'_Aigtﬁ'bﬁéé& Signatory

EXECUTED asa QEES i:sy CHE Dﬁi\é ﬁELﬂEﬁ -

By acmg by

Narie: Comelis Visser

| Titie: Authorised Signatory -

i

36

AuThofised Signatory

~Autherised Sighaitoryy.

“Authonised Signatory.

ﬁﬂihdré‘sfef} Signatary




.EXEQ%J?ED 4 DEED by ﬁﬁﬁ‘: HQL&??&%G g\ﬂ.
BV, acting By

Neme: Corelis Visser

Title: Authorised Signatory

EXECUTED a5 g ﬂEEB by
CHG LﬁAsﬂdG SARL, & Luxembc;urg g}ul}
fimﬁ&ﬁ Tabil fy: (mwefe aRonRyme} havmq ey

- registered office atidress 2t 17A, re das Bains,

L1212 Lisserbourg, Gand Dushy of
Luxembatirg and registered with the
Luembourg Renister m‘ C@mmeme ar;d

' Cc:smpames uhder number B‘i?»%?@ amimg by

: 'Name Gordon Seott '{“immw&

_ Title: Auihs:rﬂaad Ssgnatmy _

'Witﬁéﬁﬁéd Py
Rame: Amdnda?i? ﬂ‘mmanew

| Address: 600 Las Colinas Bl #1600
Trving, Texas 73036

i

i

a7

-ﬁi;thm?’%s&:ﬁ Signatory

B e RO RO

Manager Aa_tht}“ﬁséd Big n;aéc'z“y- .

- SigratueTite:

e A e e A T i R 0 0 A E Ve el a8




EXECUTED 252 DEED by CHC. HC‘LD!F\EG ML

BV acting by

Neme! Comelis Vissor

Title: Authorised Signatory

EXECUTED as o DEED by

: "HC LEASING S.ARL. & Lu%eembci;rg puhlic

limnited | |ab;lrty {scc;ets ATARYITEY havmg its

_' reglstered office address at17A, Tus des Ba| ns; :

: i_-‘lZ’iZ Luxembaurg Granci Duchy of
N Luxermbourg and regis,ter&d with the
Lm:em bourg Register of Cemmerce and’

' Ccmpames amder number B130673 Eeting by

“Name! Gordon fsmﬂ Thanseh

Title: Authofised Signatory.

Witnessed by:

Naie:. Amanda 1. Constaicio

Address: 500 Las Colinas Blvd. #1060
Irving, Texas 75039

L

J Authorised Signstory

3o

oy Managefr Authorised Signstory

Sigriature/Title

i




EXECUTED as # DEED by CHC HELICOPTER
“HOLDING S:A RLL. , a Lukémbourg private

fimited liability (societd & responsabiité imitée)

- having its registered office addfess 4t 8140
Avenue de fa Gare, L1610 Linembolrg and
- registered with the Luxembourg Register of
Commerce and Comganies undsr number
B156574 acting by
Name: Gordon Seott Thanisoh

Title: Authorised Signatory

“EXECUTED as & DEED by CHC GLOBAL

| OPERATIONS GANADA (2008) ULC acting by

Name: David Balevic -

Title' _;i\'u"tﬁaﬁs‘ad_ Signatery -

Witn'eS'sed '-f:iy:

;'.-'Mame': Amanda T, Cﬁ;nstémio o

Address: 600 Las Colinas Blvd, #1000
lrving Texas 75039

)
P

Manager Authorised Signatory

ﬁﬂ%ﬁa’r&seﬁ Sigriatory

" SimatureT e




EXECUTED a5 a DEED by CHG HELICOP‘E‘ER
'.HDLDING SARL i a Luxembnurg prlvate

'hmlted lfabmty (soc;ete £ responsabmte fimitge) -

: hawng its reglstered bifice address at 810
CAverie dea Gare:, L1810 Lukembourg and -
- -fe'gistere‘d wi’tﬁ-thé !'.uxe‘mbourg' Register of

'Commerce and Compames urider number
- B155574 actmg by: '

: Name Gordan Suott Thanm,h

 Titls: Authorlsed Signatory -

 EXEGUTED as 2 DEED by CHE GLOBAL

OPERATIONS CANADA (2008} ULE acting by

Name: David Balevie.

Title: Authicrised Signatory-

Wltnessed by

Name Amandal} (,onqtanuu _
_ Address: 600 Lag Colinag Blvd. #1000
' Trving, Texas 75039

)
) .

)

J- Manager Authorised Signatory

“) “Authorised Sigratory

“Signature/Title

38




EXECUTED .as 2 DEED by HELONE
- CANADA ULC actifg by

Name: Gordon Scott Thatisch
“Titie: Authorised Signatory

- Witnessed by

Marme: Am_émda_'ﬁ_* 'Céns‘iam;ia- .

" Addressi600 Las Colinas Bivd, #1000
' frving, Texas 7503¢

EXECUTED s 4 DEED by CHC ™

“HELICOPTERS NETHERLANDS B.V. aciinig by

" Natne: Mark Abbey
- Titler Authorised S!'gnatd_ry -

EXECUTED ss & DEED by HELI- ONE
(POLAND) SPOLKA Z OGRANICZONA, -
-ODPOWIEDZIALNOSCIA acting by -
Name: Carolyn Forsyth
Titfe: Authiotised Signatory,

Vitnessed by

Natrie:

Address:

53

¥

Authorised Signatary

. SlanaturelTilfs:

Buthorised Signatory

' Authorised Sign:atory

 Sigratiite/Title




EXECUTED as a DEED by HELI-ONE )
CANADA ULC acting by )

N'ar_ﬂé? Gordon Scott Thamach : )

-'I'_i"'d_ei Authorised S_igna'tb_rg} ' 3 :A-u’thb_ris‘ed Signatory

. Witnessed by: _ ; -.} L e b LB i e e v e

‘Names Amanda D, Cotistancio ) ) gig’“ém'remﬂ_é“
. Addressi600 Las Colinas Blvd. #1000 o
~rving, Texas 75039

- EXECUTEDasaDEEDbyCHC - =~ -y
HELICOPTERS NETHERLANDS B.V. acting by Y

~Name: Mark Abbey O
Titls: Authorised Signatory ) Authorised Sighatory

EXECUTED as a DEED by HELL ONE 4y

-~ {POLANDj SPOLKA Z OGRANICZOKA )

- ODPOWIEDZIALNOSCIA acting by y

* Name: -'-Caro]jm’Forsy‘th B :
Tit.re;:Authorz'sed'srg'n-atory- ) Authorised Signatory
Witnessed by: ' Sy

“Name: - ) Signature/Title’
Addrass: y
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EXECUTED o5 & IEED by HELLONE 3 -
CANADA ULE acting by ¥

m&m: {;ﬂr{imﬁl Sﬁ{}?ﬁ ?g}&;iﬁﬂh . "; .7_.“.!_‘_,,_ﬂ,,_\_“.,,”5.,.,_”_@_1v,wn-e-u.;rcn..f.wx_«“Hn.;_w.._a-u»..__k.“.,.ug_.._._ca FrEn
THle: Authorised Sigastory. - ) Autherisad Signatory
“Whtnessed by st L e s R e
“ Neme: Amanda ..i}';'iﬁﬁ:z.smﬁéi&' o ¥ SignaturerTite
Address 600 Las Colnay Blvd, #1000 ¥ '

frving, Texas 75039

EXECUTEDasaDEEDHyCHE

- HELICOPTERS METHERLANDS BV, scing by )

%a@%ﬁ{gjk Abbﬁ}y - ' } R b b s b e BN S S
Yitle: Authorised Signatory 3 Aulhorissd Signatory

EXECUTED as 2 DEED by HELL ONE' ¥
| {POLAND) SPOLHA 2 OGRANICZONA S
- ODPOWIRDZIALNOSCIA acting by ¥
Wanis: Carolyn Forsyth - ¥
Title: Authotissd Signatory i
Witnessad by: 3
Hame: {‘ff;}m?v{ %“gwmmm ) Signature/Title

s




SIGNED AND DELIVERED for and on behalf of ';
and a6 the desd. of CHE LEASING (IREE.AND}

-BESIGNMEQ ACTIVITY cammmv by its : }.
3awfu%ly appomtanﬁ attorney ' '

seesontion Aocs onsont [ .

B E 'Sig nat-irre of 'A'i‘émr‘r;ey-

" n the presence of:

':.Sighatwé: L ) Print Name of Aﬁarney
Nares Sakia AIT AEDEL VAL

"Addrass ﬁ:M oo Qg Raianil

e L»ﬂzdz, L,\,xﬁfwbmu%

. _-Oécu_patlon_ Seiciw Yo

EXECUTED as & DEED by CHC Hmwme o
-(Ui{} LINETED acbng by ¥

): _iﬂf‘@-ih& {i_;:;%.}g iE}Mﬁ:..,..‘..‘;*.-‘;.49.-;‘..“..

Neme: Mirk Abbiy - 1 i s S,

itle: Autherised Sighatory § -Authorised Sighatory

CNeme: Y SignatarsiTitle
Address; - ¥
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SIGNED AND DELIVERED for and on behalfof )
- and as the deed of GHC LEASING (IRELAND) ) -
 DESIGNATED ACTIVITY COMPANY byiis. )
_'iawfu_lly appointed attorney

) Signature of Atiorey

_'in:the'pr‘.éséﬁdeqf:_ ' T,
'.ngﬁ'éttfré: ) Print _l\ﬁia'ménf Antdtrisy
Narne: PR

Addr’ess;‘. '

Occupation:

EXEGUTED as a DEED by CHG HOLDING. y

(UK LIMITED sctifg by

: Néfﬂei Maik Abbey
Title: Authorised Signatory -

Witné"ssed'by:

'Nsme A'Iﬁandﬁ'D Coristancio - -Signature/Title
_Address 600 Las Colinas Bvld, #1000 7 '
Irvmg, Texas 75039

w0




EXECUTED #5 o DEED by Hﬁ&%ﬁiﬁ {iﬂvﬁ_
LiniveD acting by

© N Oty Porsyth -
Tile: Authorised Signatory. -

Witnessed by

Name Dy y éﬁgﬁaiﬂ;@eﬁ e

EXECUTED as & UEED by GHE BLOBAL Y
DPERATIONS imﬁﬁs@mﬁma LTH mzmg oo
by :

Mﬁmgﬁ{}féeﬁigwﬁi?haﬁiﬁﬂh - AR E L S e kel

Tie: Authorised Sighatory | Authorised Signatory

EXECUTED as 4 DEED by THC CATRIAN
NVESTMENTS | LTD, soing by

fﬁéﬁm@, {;K}&“{i{}g} gﬂ{}ﬁ ?ﬁ'i&ﬂi&{:h . m.,n..m-mm-x;aiu-a'm_m.-,...-,..-;.g.".;;,m,_;E‘-,.,-,-,.'-u_ﬂ-,;«a“:mh“'.a.'.;;;x‘.

Title: Authorised &:gmaﬁg?y'_  Pulferised Sigratory
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EXECUTED as a DEED by HELLK ONE {UK} ¥
LIMITED acung by ¥
}
Narme: Car{ﬁ;ﬁ?éir&ft’h . -k _
'ﬁﬁ_e: Authorised Signatdry Sy Authqés’éd Signatory
' Wrtnessed by ¥
: .Name : 3 'Sig.nfafureff e -
Ardress: 3
= EXECUTED as 2 DEED by cHCGLOBAL. ¥
{}PERATJQNS INTERNATFGNAL LTD actmg _ }
: b‘yt
-Name: (rordon Scott Thanisch
- Tile: Authorised Signatory -  Authotised Signatory
: ;:XEGUTEB a5 3 DEED By CHC CAYMAN
_ .?NVESTMENTSE LTE, acting by 3
3

Nathe: Gordon Seoft Thanisch

Tithe: -A’uthg}_nsecf Signatory - ~Authorised Sigh'afcr'y

4T




EXECUTED as a DEED by GHC HELICOPTER
HOLDING {CAYMAN] LIMITED' actinig by:

Name: Gordor Scott Thanisch

Title: Althorized Signatory

 EXEGUTED s 2 DEED by HELI-ONE -
(NORWAY) AS acting by

Neme: Morten Tohainessen

' ﬂﬁéﬁ'-;%ﬂ%ﬁc&r%s’ied'Sigﬁé‘tﬁf?
EXECUTED as a DEED by HELI-ONE (U.8.)
INC. acting by:. E

- Nermel Gordon Scott Thanisch

Title Anﬁmﬁée“d_ Signatory:

"EXECUTED &s o DEED by CHC HELICOPTER
SUPPORT SERVICES (US] INC. acting by:

: _I\éamé_':. Divid Balevie: -

'"_ﬁt&é‘. Auihti‘riéed _Si‘g’n’atdry

- Aghorised Sigratory

|

) Authorised Sighatory

}.
3. Authorised Sighatory

¥ Authorised Signatory.

a2




EXECUTED as a DEED by CHC HELICOPTER
HOLDING (CAYMAN) LIMITED ‘acting by: )

Name: Gordon Scott Thanisch

Title: Authorized 'Signatc'ry- ' Authorised Signatory -

EXECUTED as a DEED by HELL.ONE. 3
(NOIRWA_\:’) AS acting by: . )

© Name: Morten Johajmesseri AR

T{i’tl’e‘-:’:Aufho‘rj_sed -éE.gnatOry' Y Authorised Signatory.

EXECUTED as 2 DEED by HELI-ONE {U:8.)
INC. actinig by

' Nami‘é‘: Gorddh'SerttThanﬁsch' : ¥

“Title: Authorised Signatory i Authorised Signiatory -

EXECUTED 26 2 DEED by CHG HELICOPTER ")
- SUPPORT SERVICES (US} INC. acting by )

 Name: David Balevic - o

“Title: Authorised Sigratory ) Authorissdl Signatory

42




EXECUT:E D asa DEED by CHC HELICOPTER

HOLDING (CAYMAN) LIMITED  scting by:

Name: Gordon Scott Thanisch -

“Title: Authorized Signatery

EXECUTED as a DEED by HELI-ONE
{NORWAY) AS acting by: '

“Name: Morten Johannessen

. Title: Authorised Signatory
EXECUTED &5 a DEED by HELIONE (Ui8)
INC. actirig ty: '

Nare: Gordon Scott Thanigch

Title: Authorised Signatory: -

" EXECUTED as a DEED by CHC HELIGOPYER

SUPPORT SERVICES (US} ING. acting by

Namie: David Balevic.

Title: Authorised Sigratory -

)
P

" Authorised Signatory

) N 0 Ve e L D 5 H e e e R Y e h e b i

) Authorised Signatory

. Authorised Signatory

Y Autheriséd Signatory

42




EXECUTED as a DEED by CHC GROUP LLC ),

cacting'by: :‘}'
Name! David Balevic ) _ ....................
“Title Althotised Signatory. } “Authorised Signatary.
)
|

EXECUTED as a DEED by CHG
INTERMEDIATE HOLDING LLG -

By its Managing Mermber CHE GROUP LLC

Name! David Balevic ¥ _ ...........

Title: Authorised Sighatary ) Authorised Sighatory

43




The -{:agfafera_lQAgent-

: EXECHTEE? asa EEED by HSB(’: BANK FLC-

i'actmg by ats Autﬁonsad Sngnatery

B Authgnsed Sigﬁﬁfﬁr}’; '

Wiitnessed by:

" Name:
- Address!

) Signatire/Title

- Authorised Signatory

Laura Lazarus
Parkfielis’ -
§ R Cheshare CWG QJH
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