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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 136650

Charge code: SC13 6650 0032

The Registrar of Companies for Scotland hereby certifies that a charge
dated 24th March 2017 and created by HELI-ONE (UK) LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
12th April 2017 .

Given at Companies House, Edinburgh on 12th April 2017

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 ACCOUNT CHARGE i made as a deed on L b MAec #2017 between.

(1) 238288 BERMUDA LTD., an exempted company with limited liabliity incorporated in Bermuda
with company registration number 38285 and having lts registered office at Canon's Court, 22
Victaria Straat, Hamilton, Bermuda (2 Chargar);

{(2) 6922767 HOLDING S.A R.L., a Luxembourg private limited liabilty company (sociélté &
rosponsebiiiié fimitée) having its registered office at 8-10 Avenue de fa Gare, L-1610
Luxembousy, registerad with the Luxembourg Register of Commerce and Companles (Registre
da Commerce ef des Sociétds, Luxembourg) under number B136792 {a Chargor);

(3) HFELI-ONE (NETHERLANDS) B.V., a company incorporated in The Netheriands wilh corporafe
geat in Hoofddorp, the Netherlands, frade register number 34099883 and having its registered
office at Fokkerweg 300,1438 AN Oude Meer, the Netherlands (a Chargor);

{4} CAPITAL AVIATION SERVICES B.V., a company incorporated in The Naihaerlands with
corporate seat in Haarlemmermeer, the Netherlands, trade register number 37080973 and
having its registered office at Luchthavenweg 18, 1788 PP Den Helder, The Netherands (a
Chargon);

(5 CHC NETHERLANDS B.V., & company incorporated in The Netherlands with corporate seat in
Amsterdam, the Netherfands, irade reglster number 34201433 and having lts registered office
at Luchthavenwag 18, 1786 PP Den Helder, The Netherlands (a Chargor);

(6) GHC HOOFDDORP B.V., a cumpany incorporated in The Netherlands with corporate seat in
Hoofddorp, the Netherlands, trade register number 34278686 and having its registered affice at
Luchthavenweg 18, 1788 PP Den Helder, The Netherlands (a Chargor);

(7) CHG DEN HELDER B.V. & company incarporated in The Netherlands with corporate seat in
Hoofddarp, the Netharlands, frade register number 34308928 and having is registered office at
Luchthavenwey 18, 1786 PP Den Helder, The Netherlands (a Chargor);

(8) CHC HOLDING NL B.V., a company incorporated in The Netheriands with corporate seat in
Hoofddorp, the Nethedands, trade register number 34307011 and having its registered office at
Luchihavenweg 18, 1788 PP Den Helder, The Netherlands {(a Chargor and, tagether with the
Chargors listed In (3) 10 (7} abave, the Duteh Chargors);

(8) GCHC HELICOPTER S8.A., a Luxembourg public imited liability (société anonyme) having its
registered office address at 8-10 Avenue de la Gare, L-1610 Luxembourg and registered with
ihe Luxembourg Register of Commerce and Companies under number B133673 (a Chargor);

(10) CHGC MELICOPTER HOLDING S.ARL, a private limited [iabilty company (socisld 4
responsabilite limitée} existing under the laws of Luxemboury whose registared affice is locatad




(1
(12)
(15)
(14)

(15)

(18)
(17)
(18)

(19)

at 8-10 Avenue de la Gare, L-1610 Luxembourg and reglstered with the Luxembourg Register
of Commerce and Companies (Regisire de Cormmerce et des Sociétés, Luxembourg) under
number B 155574 (a Chargor);

CHC GLOBAL OPERATIONS CANADA (2008) ULC, an wunlimited liability company
incorporated under the taws of British Columbia having its registered office at 4740 Agar Drive,
Richmond, British Columbia V7B 1A3 (a Chargor);

CHC GLOBAL OPERATIONS INTERNATIONAL ULC, an unlimited llabllity company
incorporated under the laws of British Columbia having Its registerad office at 4740 Agar Drive,
Richmond, British Columbia V7B 1A3 {a Chargor);

HELI-ONE LEASING ULC, an unlimited liability company incorporated under the laws of British
Columbia having its registerad office at 4740 Agar Drive, Richmond, British Columbia V7B 1A3
{a Chargor); '

HELI-ONE CANADA ULC, an unlimited liability company incorporated under the laws of British
Columbla having its registered office at 4740 Agar Drive, Richmond, British Calumbia V7B 1A3
{a Chargar);

HELI-ONE (POLAND) SPOLKA Z OGRANICZONA ODPOWIEDZIALNOSCIA, with Its
registered office in Jaslonka, address; Jasionka 947, 36-002 Jasionka, Poland, entered in the
business ragister of the Mational Court Register kept by the District Court In Rzeszdéw, Xl
Commerclal Divislon of the Natiohal Court Register under number (KRS); 0000403146, tax
identification number (NIP): 5252523088, REGON no. 145808224, having share capital of PLN
5,000 (g Chargor);

GHC LEASING (IRELAND) DESIGNATED ACTIVITY COMPANY a company incorporated in
Ireland with registerad number 482905 and having Its registered office at Arthur Cox Building,
Earlsfort Terrace, Dublin 2, Ireland (a Chargor);

CHC HOLDING (UK) LIMITED a company incorporated in Scofland with registerad number
SC147943 and having its registered office at CHC House, Howe Moss Drive, Kirkhill Industtial
Estate, Dyce, Averdesn, AB21 OGL (a Chargor);

HELI-ORE (UK} LIMITED a company incorporated in Scotland with registered number
5C136650 and having its registered office at GHC House, Howe Moss Drive, Kirkhill Industrlal
Estate, Dyce, Aberdeen, AB21 OGL (a Chargor);

CHC CAYMAN ABL PARENT LTD. an exempted company incorporated under the laws of the
Cayinan Islands, with registered number 289248, the registered offica of which is at Centralis
Cayman Limited, One Capital Place, FO Box 1564, George Town, Cayman lslands (a
Chargor);




(20)

.21

(22)

23)

(24)

(25)

(26)

@n

(28)

CHC CAYMAN INVESTMENTS | LTD. an exempted company Incorporated under the laws of
the Cayman Islands, with registered number 213615, the reglsterad office of which is at
Centralis Cayman Limited, One Capital Place, PO Box 1564, George Town, Cayman lslands (a
Chargor);

CHG HELICOPTER HOLDING (CAYMAN) LIMITED, an exempled company incorporated
under the laws of the Cayman lslands, with registered number 214390, the registered office of
which is at Cenfralis Cayman Limited, One Capital Place, PO Box 1564, George Town, Cayman
Islands (a Chargor);

HELI-ONE (NORWAY) AS, a company incorporated in Norway with company number
982 715 040 and having its registered office at Stavanger Lufthavn Soia, 4055 Sola, Norway (a
Chargor);

HELI-ONE AMERICAN SUPPORT, LLC, a Delaware limited liability company with
organizational identification number 4734223 and having its chief exscutive office at CHC
Operations Cenire and Dallas Office, 600 East Las Colinas Boulevard, Suite 1000, Irving, Texas
75039, USA (a Chargor);

HELI-ONE USA INC., a Texas corporation with organizational identification number 11345770
and having its chief executive office at CHC Operations Centre and Dallas Office, 600 Fast Las
Colinas Bolulevard, Suite 1000, Inving, Texas 75039 USA (a Chargor);

HELI-ONE {U.S.) INC., a Dalaware corporation with organizaiional identification number
4248125 and having its chief executive office at CHC Operations Centre and Dallas Office, 600
East Las Colinas Boulevard, Suite 1008, Inving, Texas 75039, USA {a Chargor),

.CHG HELICOPTER SUPPORT SERVICES (US) INC., a Delaware corporation with

organizationa! identlfication number 5094188 and having Its chief executive office al CHC
Operations Centre and Dallas Office, 600 East Las Colinas Boulevard, Suite 1000, Irving, Texas
75039, USA (a Chargor); '

CHC GROUP LLC, a limited liabllity company formed and registered under the laws of the
Cayman Islands, with registered number 172, the registered office of which ls at Walkers
Corporate Limited, Cayman Corporate Gentre, 27 Hospital Road, George Town, Grand Cayman
KY1 8008, Cayman Islands (a Chargar);

CHC INTERMEDIATE HOLDING LLG,, a limited liahility company formed and registered under

" the laws of the Cayman [slands, with registered number 173, the registered office of which is ai

Walkers Corporate Limited, Cayman Corporate Centre, 27 Haspital Road, George Town, Grand
Cayman KY1 9008, Cayman Islands (a Chargor); and




(28) WILMINGTON TRUST, NATIONAL ASSOCIATION, a national associafion organised under the

laws of United States of America, having its address at 1100 North Market Strest, Wilmington,
Delawara, 19880, United States of America, acting solely in its capacity as Collateral Trustee
pursuant to a Collateral Trust Agreemant and related transaction documents (collectively, the
Collateral Trust Documents) and solely to the extent set forth in the Collateral Trust
Documents (in such capacity, and together with its successor and assigns In such capacily, the
Collateral Trustee).

WHEREAS:

In connection with the Indenture and the Gollateral Trust Agreement, each Chargor and the Collateral

Trustee have agreed lo enter into this Account Charge,

NOW IT IS HEREBY AGREED as follows:

1

1.1

Interpretation
Definitions

Save as otherwise provided in this Account Charge, the following words and phrases have the
fallowing meanings throughout this Account Charge:

Account Nofice means a notice substantially in the form set out in Pat 1 of Schedule 2
(Account Nofice and Acknowledgement) or such other form approved by the Priority Lien Agent
(as defined in the Collateral Trust Agreement} under the Priority Lien Documents (as defined in
the Collateral Trust Agreement);

Act means the Law of Properiy Act 1925;

Agreed Security Principles means the security princlples agreement with respect to the
Sacurity created by the Parl Passu Lien Security Documents sef out in Exhibit G to the
Indenture;

Bank Account means, in refation to any Chargor, any account spacified in Schedule 1 (Bank
Accounts) and any other aceount or sub-account opened or maintained by sueh Chargor from
time to time where such account ig held at a bank located in England and Wales and, in each
case, the debt or debts represented thereby, the balances now or in the future standing to the
credit of or accrued or acoruing on those accounts (including interest) and all Rights of such
Chargor in connection therewith, provided that no Security will be created over any Exsluded
Bank Accounts;

Business Day has the meaning assigned to such term in the Collateral Trust Agresment;




Collateral means all the assets and undertaking of each Chargor which from time te time are
the subjegt of the Security,

Collateral Trust Agreement means the collateral trust agreement dated on or around the date
of this Account Chargs among CHC Group LLC, CHC Finance Ltd., the Guarantors from time to
time party thereto, The Bank of New York Mellon as Pari Passu Lien Ropresentative of the
holders of the Second Lien Convertible Notes, the other Pari Passu Lien Representatives and
Wilmington Trust National Association, as Collateral Trustee (all as defined therein);

Credit Agreement has the meaning assigned to such ferm in the Indenture;
Creditor Representative means:

(g) in relation to the holders of the Second Lien Convertible Motes, the Initial Second Lien
Notes Trustee; and

{b) in relafion fo the holders of the Pari Passu Payment Lien Obligatlons, the relevarit
administrative agent, frustee or other agent or representative which shall accede to the
Collateral Trust Agreement and the Intercraditor Agreement;

Declared Default means any of:

(a) an event set out in section 8.01 (Events of Dofaulf) of the Indenture having ocourred
which is continuing and the Initial Second Lien Notes Trustee having taken any of the
actions described In saction 6.02 (Accelerafior) (or autommalic acceleration having
oceurred in accordance with the terms of such section 6.02); and

(b} an event set out in the events of dafault section under the Pari Passu Lien Documents
having occurred and heing in continuance and the relevant Creditor Representative
having taken any of the acceleration aclions it is permitted to take under such Pari Passu
Lien Documents (or automnatic acceleration having occurred in accordance with the ferms

- of such Pari Passti Lien Documents);

Encumbrance means a mortgage, charge, pledge, lien or other security interest securing any
obligation of arry person or ather agresmant or arrangemant having a similar efiect;

Event of Default shall mesn any of:

{a}) an event set out in séction 8.01 (Events of Defaulf) of the Indenture having occurred
which is continuing;

() a Pari Passu Lien Debt Default {as defined in the Collateral Trust Agresment) having
oceurred which is continuing; and/or




(c)

an event set out in the events of default section under any Pari Passu Lien Documents
having occurred which is continuing;

Excluded Bank Accounts means;

(a)

(b)

(c)

()

(&)

O

@

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

daposit accounts which together with all other Excluded Bank Accounts (a3 defined in
gach of the Pari Passu Lien Security Documents othar than this Account Charge) that
have an average quarterly balance of less than US$10,000,000;

accounts implemented with respect to any Third Party Aircraft-Related Collateral;

any deposit or securities acoount subject to any security interest described in clause (5),
(6). {10}, (30), {36) or {41) of the definition of “Permitted Liens” set out in the Indenture;

acoolints wﬁich are subject to arrangements with a third party {other than an Affiliale of
the applicable Charget) which prohibit the granting of any security in respect of such
account (or for which the granting of a lien would trigger a right of termination in respect
of such arrangements) but only to the extent, and for so long as, such accounis are so
prevented from being charged;

any account where io grant a security interest in respect of it;
(®  would be prchibited by any law oF ragulation;

{i)  would result in {or would create a material risk of ) personal or criminal liability on
the part of any officer ar diregtor of the Chargor or weuld result in {or would create
a material risk of) a breach of fiduciary duty by any such officer or director, in gach
case for so long as I remains unlawful or presents such & material risk;

(i} would require any governmental (including regulatany) consent, approval, license
or authorisation;

(v) would result in material and adverse tax conssquences as determined by the
Parent Guarantor, acting reasonably, and notified to the Collateral Trustes; or

(v} would have a material adverse effect on the ability of any Chargor to conduct its
operations and business I the ordinary course as permitted by the Credit
Agreement and the Pari Passu Lien Documents; and

(x) any asset with respect to which the Parent Guarantor and the First Lisn Collateral
Agaent agree fhat the cost of granting a securily interast therein is materlally and




disproportionately greater than ihe benefit to the Secured Parties of obtaining security
therein under the Priority Lien Dosuments and the Company provides written nofice to the
Collateral Trustee that such agset is an {(A) "Excluded Bank Account” pursuant to this
clause (g){x) and (B) is an Excluded Asset under the Priority Lien Documents or {y) any
asset with respect to which the Company and the Collateral Trustee (at the direction of
the acling Pari Passu Lien Representative or an Act of Pari Passu Lien Debtholders)
agree that the cost of graniing a security Interest therein is materdaly and
disproportionately greater than the benefit to the Pari Passu Llen Secured Parties of
obtaining security therein,

First Lien Collateral Agent means HSBC Bank plc as the Initial Senior Representalive (as that
term is defined In the Intercreditor Agreemant);

First Priority Security means the first priority security created pursuant ta the account charge
dated on or around the date of this Account Charge and executed by each Chargor in favour of
the First Lien Callateral Agent;

Holders means the holders of Parl Passu Lien Debt (as defined in the Collateral Trust
Agreement);

Indenture means the indenture dated on or about the date hereof, among CHC Group LLC and
CHC Finance Ltd., as co-issuers, The Bank of New York Mellon (as Initial Second Lien Notes
Trustee), Wilmington Trust, National Association {as Collateral Trustee), and the Guarantors (as
defined therein}, governing the Second Lien Convertible Notes;

Initial Second Llen Notes Trustee means The Bank of New Yaork Mellon, as trustes under the
Indenture;

Intercreditor Agreement means the intercreditor agreement dated on or about the date hereof
belwesn, amongst othars, HSBG Bank ple as initial senior rapresentative, the Collatera!
Trustee, as initial second lien collateral agent, the initial Second Lien Notes Trustee as initlal
second lien trustee, CHC Group LLC, CHG Finance Lid and the other grantors party thereto, as
each such term Is defined thereln;

Note Documents has the meaning assigned to such term in the Gollateral Trust Agreement;
Norwegian Chargor means any Chargor incorporated under the laws of Norway,
Parent Guarantor means CHC Group LLG, a Cayman Islands limited liahility company;

Permitted Lien shall be a fien that is permitted under the terms of the Indenture and {as
relevant) the other Segond Lien Debt Documents;




Receiver means an administrator, a receiver or receiver and manager or, where parmittad by
law, an administrative receiver of the whole or any part of the Collateral however appointed
under or in connection with this Account Charge;

Rights means rights, benefits, powers, privileges, authorities, discretions, remedies, liberties,
easemenis, quasi-eassments and appurtenances (in each case, of any nature);

Second Lien Convertible Notes means the zero inferest second lien converlible notes due
2020 in an aggregate principal amount of up to U.5.$484,148,148 issued by CHC Group LLG
and CGHC Finance Lid. under the terms of the Indenture;

Second Lien Debt Documents means the Indenture, the Second Lien Convertibie Notes, the
other Note Docurments, the Pari Passu Lien Documents, the Collateral Trust Agresment and
any other document entered Into in connection with secured second lien debt that is permitted
to be incurrad under the terms of the Indenture and the Collateral Trust Agreement;

Secured Obligations means all meney, obligations or liabilities due, owing or incurrad to any
Secured Party by sach Chargor under the Indenture, the Second Lien Convertible Notes, the
Collateral Trust Agreement or any other Second Lien Debt Document (including the Pari Passu
Lien Documents), in each case, at present or in the fuiure, whether actuai or contingent,
whether incurrad solsly or jointly with any other person and whether as principal or surety,
together with all interest accruing thereon {both before and afier judgment) {including interest
accruing during the pendency of any bankrupfcy, insolvenc:y, receivership or other similar
proceeding, regardiess of whether allowed or allowable in such proceeding) and all losses
Incurrad by any Secured Party in connection therewith {and for this purpose, losses includes
lpsses, aclions, damages, claims, procesedings, costs, demands, expenses (including fees} and
liabilltles);

Secured Partles means (i) the Holders of the Second Lien Convertible Notes, (i) the Initial
Secand Lien Noles Trustee, (ifi) the Gollateral Trustee, (v) the providers of the debt comprised
in the Parf Passu Lien Documents, (v) any relevant administrative agent, trustee or other agent
or representative which shall accede fo the Collateral Trust Agreement and the Intercreditor
Agreement with respect to any Parl Passu Paymaent Lien Obligations and (vi) any successars,
indorsees, transferees and assigns of each of the foregoing;

Securlty means the sscurity created by (or purported to be created by} this Account Charge;
and

Security Periad shall mean the peariod commencing on the date of this Account Charge and
ending on the date on which:

(@ all commitments under the Second Lien Debt Documents have terminated or expired and
ali of the Secured Obligations have been paid in full {(and no latier of credit issued




1.2

13

1.4

pursuant to the Second Lisn Debt Documents is outstanding that is not cash
collateralised or backstopped); or

(b} the security hereby creatad has been released and discharged pursuant to the terms of
the retevant Second Lien Debt Documents.

Interpratation

Any refarenca in this Account Charge to (or to any specified provision of) this Ascount Charge,
the Indenture, the Intercreditor Agreement, the Collateral Trust Agresment or any other Second

. Lien Cebt Document or to any other agreement or degumant shall, unless the context otherwise

reguires, be construed as a reference o this Account Charge, the Indenture, the Intercreditor
Agreemant, the Collateral Trust Agreement, or such other Second Lien Debt Document or such
other agreement or document (or that provision) as the same may from time fo time be
amended, varied, supplementad, restated, re-affirmed, extended, novated or replaced (including
any such amendment or variation increasing or extending the maturity of all ar any part of the
Secured Obligations or changing the obligors In respect thereof). The reference shall Include
any document which is supplemental to or is entared into pursuant to or in accordance with, and
any ceriificate, instrument, notification or 'document which is entered into or delivered in
cennection with or pursuant to or in accordance with, the terms of this Account Charge, the
Indenlure, the Intercreditor Agreement, the Collateral Trust Agreement, or such other Second
Lien Debt Document or, a5 the case may be, such oiher agreement or documant.

Any reference in this Account Charge to the Collateral Trustee, the Initial Second Lien Notes
Trustes, any Holder or any Secured Party shall be constiued so as to Include its and any
subsequent sugccessors, fransferees and assignees In accordance with their respeclive
intarests.

Incorporation of terms by reference

Unless the context requires otherwise, words and expressions defined or construed in the
Indenture, the Collateral Trust Agreement or the Intercreditor Agreement, which are not defined
or consfrued In this Account Charge shall bear the same meanings when used in this Account
Charge.

Use of lists and examples

In construing this Account Charge general words intrpduced by the word other shall not be
given a restrictive meaning by reason of tha fact that they are precedad by words indicating a
particular class of acts, matters or things and general words shall not be given a restrictive
meaning by reason of the fact that they are followed by particular examples intendad to he
embraced by the gensral words.




1.5

1.6

1.7

1.8

1.9

110

1.1

Whale agreement

This Account Charge supersedes any previous agreement, whether written or oral, express or
Implied, between any Chargor and the Collateral Trustee in relation to the subject matter of this
Account Charge. -

Headings

The headings in this Account Charge are for convenience only and shall not affect its maaning
and references to a Clause, Schedule or paragraph are (unless otherwise stated and as the
case may be) to a Clause of, Schedule 1o or paragraph of, this Account Chargs,

Counterparis

This Account Charge may be signed in any number of couniarparts, all of which laken fogether
shall constitute one and the same instrument. Any party may enter into this Account Charge by
signing any such counterpart.

No partnership

Nothing in this Account Charge or envisaged hereby shall operate, whether diractly or Indirectly,
to constitute a parthership between any Chargor and any Secured Party or the Collateral
Trustee.

Security enforceable

The Security and the rights of the Collateral Trustee and the Secured Parties under this Account
Charge shall be enforceable notwithstanding any change in the constitution of the Collateral
Trustee or any Secured Party or its absorption in or amaigamation with any other person or tha
acquisition of all or part of its undartaking by any other person.

Statutory references

Unless the context otherwise requires, a reference to a statute or any provislon thereof s to be
construed as a reference to that stafute or such provision thereof as it may be amended,
modified, extended, consclidated, re-enacted or replaced from time to time and shall also
include all by-laws, Instruments, orders and regulations for the lime being made under them or
otherwise deriving validity frem them,

Assetls

A reference in this Account Charge to any assets Includes, unless the context otherwise
requirgs, assets, property, business, underiaking, revenues and rights of every kind, present
and future and contingent and every kind of interest tharein.

10




£.13

1.14

115

1.16

Person

A reference in this Account Charge to a person includes any individual, company, firm,
corporation, assoctation, body (Including a trust, fund, partnership, consortium ar joint venture),
government, stale, égency or other entity whether or not having separate legal parsonality.

Schedules

The fact that no detsils are included in a relevant Schedule does not affect the validity or
enforceabllity of the Security.

Deed
The partles Intend that this document shall take effect as a deed.
intercreditor Agreement, Collateral Trust Agreement and Indenture

This Account Charge is subject to the terms of the Intercreditor Agreement, the Collateral Trust
Agreement and the Indsnture. In the event of any inconsistency between (i) this Account
Charge and (ii) the Intercreditor Agresment, the Collateral Trust Agresment andfor the
Indenture, the Intercreditor Agresment, the Collatsral Trust Agreement andfor the Indenture, as
applicable, shall prevail. In the event of any such conflict, each Chargor may act (or omit t0 act)
in accordance with the Intercraditor. Agreement, the Gollateral Trust Agreement andfor the
Indenture, and shall not be in breach, violation or default of its obligations hereunder by doing
80,

First Priority Security

Notwithstanding anything to the contrary in this Account Charge, i is acknowledged that each
Chargor has previausly entered into the First Priority Security pursuant to which each Chargor
has granted a first ranking account charge over the Collateral. Each Chargor's obligations
arising under this Account Charge are subject to the provisions of the First Priority Security and
the security created hereunder is subject to the security crested under the First Priority Security,
In the event of any Inconsistency betwesn (i) this Account Charge and (i} the First Priority
Security, the First Priority Security shall prevail. in the event of any such canfliet, each Chargor
may act {ar omit to act) in accordance with the First Priority Security, and shall not'be In breach,
violation or default of its obligations hereunder by daing so.

Autharity of Collateral Trustes

Wilmington Trust, Nalional Asscciation, as Collateral Trustee, is a party to this Account Charge
solely in its capacity as Collateral Trustee pursuant to the Collateral Trust Documents and not in
its individual capecity. The Collateral Trustee shall have all of the rights, privileges and
immunities afforded to it as Gollateral Trustee under the Collateral Trust Documents as though
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2.1

31

3.2

3.3

" fully sel forih herein, Any permissive rights granted to the Collateral Trustee pursuant to this

Account Charge shall not be construed as duties and wherever In this Account Charge the
Collateral Trustee is granted discretion, such discretion ghall be exercised pursuant to the terms
of the Collateral Trust Agreement.

Payment of the secured ohligations

. Covenant to pay

Each Chargor agrees to comply with and perform each of its Secured QObligations when due in
aceordancea with the tarms of the relevant Second Lien Debt Document.

Charging provisions

General

Sukjec to clause 3.2, each Chargor with full title guarantee and as continuing securiﬁ: for the
payment, performance and discharge of all the Secured Obligations hereby charges in favour of
the Collateral Trustee {or, if the Collateral Trustee so choosas, its nominea) by way of a first
fixed charge all of ils right, title and interest from time to fime in the Bank Accounts and all
monies (Including interest) from time ta time standing to their credit,

Prior security interests of account banks

The Security created by this Account Charge over Bank Accounts are subject to any pre-
existing security intarest in favour of the account bank created either at law or in the standard
terms and conditions of the account bank.

Notwithstanding anything to the contrary in this Account Charge:

{a)  unless earlier required by applicable law, and except in respast of those accounts owned
by any Chargor as at {he date of this Account Charge, no action required by thls Account
Charge (Including any requirement to deliver notice to the Collateral Trustes) shall be
required to be taken with respact to any item of Gollateral prior to the date on which
financial statements are required to be delivered pursuant to Section 4.03(a) of the
indenture or similar provision in any Pari Passu Llen Document for the fiscal quarter in
which the event giving rise to such action gocurred, unless the item of Collateral has an
individual value in excess of U.5. $10,000,000, in which case the time periods otherwise
set forth in this Account Charge shall apply;

() no Chargor shall be required to take any specific action with respect to any individual
debt obligation or intercompany receivable owlng to any such Chargor, other than any
individual debt obligation owing to that Chargor from a Person that Is not an Issuer or
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Guarantor and which has a face value amcunt In excess of U.S. $2,000,000 at the end of
any fiscal quarter; -

no specific action shall be required with respect to any ordinary course Intercompany
trade obligation or any ordinary course cash pooling-related obligation;

In no event shall any Security be granted pursuant io this Account Charge in any
Excluded Bank Account;

it Is undersiood and agraed that (x) if the Priority Lien Agent (as defined in the Collateral

" Trust Agreement) granfs an extension of time (including after the expiration of any

relevant period, which may apply refroactively) for the Chargor to comply with any
obligations under the Prority Lien Documenty (as defined in the Collateral Trust
Agreamesnt) securing the same assets as the assets secured under this Account Charge,
then such extansion of tima (including after the expiration of any relevant pariod, which
may apply retroactively) shall also be deemed granted under this Account Charge or (y)
the Collateral Trustee (at the direction of the acting Pari Passu Lien Representative or an
Act of Pari Passu Lien Debtholders) mey grant extensions of time (including after the
expirafion of any relevant petiod, which may apply retroactively) for any Charger to
comply with any obligation under this Account Charge; and '

neither the tarms of this Account Charge nor the Security created hereby will restrict the
ability of a Chargor to create, extinguish or otherwise manage intercompany raceivables
in the ordinary course of business, Including by way of payment, setoff, netfing of
acuounis payable and/or accounts receivable balances, capitalisation, contribution and/or

forgivensss.

The Securlty created by this Account Charge shall rank with second priority, affer the First
Priority Security.

Limitations

(@)

(b)

This Account Share shall not secure any Secured Obligations to the extent that, if it did,
any applicable Dutch law financlal assistance prohibitions would not be violated.

The obligations of any Norwegian Chargor under this Account Charge will be limited,
subject to sub-paragraph 3.5{c) below, hy the mandatory provisions of [aw applicable to
the Narwagian Chargor limifing the legal capacity or ability of the Norwegian Chargor to
provide security under this Security Agreement (ingluding, but limlted o, the provisions of
Sections 8-7 and 8-10 of the Companles Act), regulating unlawful financial assistance
and other prohibited loans, guarantees and joint and severat ligbility as well as providing
of security.
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(¢) W any limitation is no longer applicable as a mandatory provision under Norwegian law,
that limitation will no longer apply to the security provided under this Security Agreement.

Perfection of security

Each Chargor promptly, but in any event within 10 Business Days from the date of axeculion of
this Account Chargs, in respect of any Bank Agcount listed in Schedule 1 (Bank Accounts),
opposile its name and promptly, but in any event within 20 Business Days from (&) the opening
of any additional Bank Account or (b) any change fo the delalls already delivered fo the
Collateral Trustes of any Bank Account, shall deliver {or procure delivery of) an Account Notice
duly executed by it to the entity with which the relevant Bank Account is maintainad, provided
that the Account Notlce is not inconsistent with the Chargor retaining control over any Bank
Account prior to the ocourrence of an Event of Default as permitted by clause 7.2 below.

Negative pledge

Each Chargor undertakes in favour of the Collateral Trustee that it will not, at any time during
the subsistence of this Account Charge save as permitied pursuant fo the terms of the Second
Lien Debt Documents and the First Priority Security, creats, incur, assume or permit fo subsist
any Encumbrance (othar than, In each case, the Security or a Permitted Lien) over all er any
part of the Collateral or any interest therain ranking in priority to, pan passu with or subsequent

- to the Security, nor enter into any agreement to do any of the same.

Representations and warranties

General

Subject to the First Priority Security, each Chargor makes the representations and warrantias
set out in this clause & to the Coliateral Trustee acting on behalf of itself and each Secured
Party.

Ownership of Collateral

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

Accuracy of Schedules

The Scheduls iIs, taken as a whole, {|) true, complete and accurate in all material respacts and
(i} not misleading in any material respect, as at the date of this Account Charge.

Times for making representations and warranties
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8.1

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

Bank accounts

Bank Account detalls

Promptly, but in any event within 20 Business Days of (a) any change to the defails already
defivered lo the Collateral Trustee of any Bank Account, or (b} the opening of any new Bank
Account, sach Chargor shall deliver to the Collateral Trustee details of such changas, or details

- of the new Bank Account, as applicable,

Bank Accounts prior to enforcement

Prior to the cccurrence of a Declared Default, each Chargor shall be entitled to (a) deal with,
close or change the terms of any Bank Account and (B) receive, withdraw or otherwise transfer
any credit or deblt balance from tirme to time on any Bank Account, In @ach case, as permitted
pursuant to the terms of the Indenture or any other Sscond Lien Debt Document.

Bank Accounts following enforcement

Upon the ocowurrence of a Declared Default, the Security over sach Bank Account will become
enforceable and no Chargor shall be entitled to receive, withdraw or otherwise transfer any
credit or deblt balange (including interes‘l)lfrom time to time on any Bank Account nor deal with
close or change any Bank Account except with the prior wiltten consent of elther the Priority
Lien Agent (as defined in the Collateral Trust Agreement) under the Priasity Lisn Documentis (as
defined in the Collateral Trust Agreement) or the Callateral Trustee (at the direction of the acting
Pari Fassu Lien Representative or an Act of Pari Passu Lien Debtholders) in acgordance with
the Pari Passu Lien Documents.

Retention of documents

The Collateral Trustee may {but shall not be obligated to) retain any document delivered to it
under this Account Charge until the Seourity is released in accordance with thse terms of this
Account Charge.

Further assurance

Subjsct to the Agreed Security Principles, each Chargor shall promptly do afl such acts and
execute all such documents (including assignments, transfers, mortgages, charges, notices and
instructions) as are required by the Pari Passu Lien Documents or the Collateral Trustee (at the
direction of the acting Pari Passu Lien Representative or an Act of Pari Passu Lien Debtholders)
may reasonably request (and in such form as {he Collateral Trustee or its nominee(s)):
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9.2

9.3

(@) o perfact the Security created or intended to he created under or evidenced by this
Account Charge (which may include the exesution of a mortglage, charge, assignment or
other Security over all or any of the assets which are, or are intended to be, the subject of
the Secwity) or for the exercise of any rights, powers and remedies of the Collateral
Trustee or the Secured Parties provided by or pursuant fo the Second Lien Debt
Documents or by law; and/or

(b} to facilitate the realisation of the assets which are, or are intended fo be, the subject of
the Security.

Subjsct to the Agreed Security Princlples, each Chargor shall take alt such action as reasonably
requested of it by the Collateral Trustee {(at the direction of the acting Pari Passu Lien
Reprasentative or an Acl of Pari Passu Llen Debtholders) (including making alf filings and
registrations) as may be necessary for the purpose of the creation, protection or malntenance of
any Security conferred or Intended to be conferred on the Coliateral Trustee or the Secured
Parties by or pursuant to this Account Charge.

In relation to any provision of this Account Charge which requires each Chargor to deliver this
Account Charge for the purposes of granting any guarantee or Security for the benefit of the
Secured Partles, the Collateral Trustee agrees to exescute as soon as reasonably practicable,
any such guarantee which is presentad 1o it for execution.

Enforcement of security

Exclusion of Securad Party rights

Subject at all fimes to, and in accordance with, the tarms of the Infercreditor Agreement, na
Secured Parly shall have any independent power {o enforce or have recourss 1o any of the
Security created or intended to be creatad hereunder or to exercise any rights or powers arlsing
under this Account Charge except through the Gollateral Trustee.

Enforgcement

On and at any time after the occurrence of a Declared Default, the Securily Is enforceable and
the Collateral Trustee may (bul shall not be abligated to), subject at all fimes to and in .
accordance with the provisions of the Intercreditor Agreement, enforgs all or any part of that
Security and take possession of and hold or sell or otherwise dispese of all or any part of the
Collateral.

Right of appropriation

On and at any fime after the oecurrence of a Declared Default, the Collateral Trustee shall, o
the extent that any of the Collateral constitutes financial collateral and this Account Charge and
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the obligations of any Chargor hereunder constitute a security financial callateral arrangement
{In each case, as defined in, and for the purposes of, the Financial Collateral Arrangemenis (No,
2) Ragulations: 2003 (S| 2003 No. 3226) (the Regulations)), have the right (but not the
obligation) to appropriate all or any part of such financial collateral in or towards discharge of
the Secured Obligations. The partiez dgree that the value of any such appropriated financial
collateral shalt be the amount standing to the cradit of each of the Bank Accounts, together with
any accrued but unposted interest, at the time the right of appropriation |s exercised. The
parties agree that the method of valuation provided for in thls Account Charge with respect to
the above shall constltute a commergially reasonable methed of valuation for the purposes of
the Regulations.

Effect of moratorium

The Collateral Trustee shall not be entiiled to exercise its rights under this clause 9 where the
right arises as a resuit of an Event of Defaull occurring solsly due to any person obtaining or
taking steps to obtain a moratorium purguant to Schedule A1 of the Insclvency Act 1986.

Receiver

Appointrnent of Receiver

(@) Subjsct to the Insolvency Act 1988, if:
Y aChargor requesis that a Raceiver be appointed; or
(iy aDeclared Defaulf has accurred;

then at any time or times thereafter the Security shall be enforceable and (without
prejudice to any of its other rights under this Accouni Charge) the Callaterat Trustee may
(but shall not be obligated to) by writing appoint any one or more qualified persens
(except 1o the extent that such appointment is or would be prohibited by Section 72A of
the Insolvency Act 1986) to be & Receiver of any of the Collateral and of the rights of the
Collateral Trustee contained in this Account Charge in relation therets, Saction 108(1) of
the Act shall not apply to this Account Charge.

()  In this clause qualified person means a person who, under the Insolvency Act 1988, is
qualifled to act as a receiver of the property of any company with respect to which he is
appeinted or {as the case may reguirg) an adminisirative recaivar of any such company.

Joint Recelvers

Where twa or more’persons are appeinted to be a Regeiver, the Collateral Trustee may in the
appointment declare whether any act required or authorised to be done by a Receiver Is to he
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11.1

11.2

dene by any one or more of them for the time being holding office and, subject thereto, any
such persons may act jointly andfor severally.

Powsrs of a recelver
Genaral powers of Recaiver

To the extent permiited by the national laws applicable to the relevant Chargor, every Raceiver
of any of the Collateral shall {subjeci to any limitations or restrictions which the Collateral
Trustes may incorperate in the deed or other instrument appointing him but notwithstanding the
liguidation, winding-up, or dissolulion at any time of any Chargor and whether or not any such
Receiver shall ba an administrative receiver) have:

{@) &l the powaers confarred from fime to time on receivers (whethgr administrative recelvers
or otherwise) by law and/or stafute {including the Act and the Insclvency Act 1988) so
that the provisions set out in Scheduls 1 fo the Insolvency Act 1986 shall extend to every

- Recaiver, whether or not an administrative recaiver;

{n)  power on behalf and at the cost of the relevant Chargor and whether in the name of any
Chargor or atherwise to exercise all the powers and rlghts of an absolute owner and do or
omit to do anything which any Chargor could do or omit to do or could have done or
omitted to do but for any incapacity or the appointment of a liquidator, administrator or
like officer In relation to any Chargor or the Collataral; and

{v)  power to use the name of any Chargor in connection with the exercise of any of such
powers and, without prejudice to the generality of the provisions of clauses 11.1{a) and
11.1{b), on behalf and at the cost of, and in the name of any Chargor or otherwise, the
powers referred to in clause 11,2,

Specific powers of Receiver

To the extent permitted by the national laws applicable to the relevant Chargor, any Recelver
shail, In relation to and the Collatéral in respsct of which it is appointed, have the power to:

(@) camry on, manage, develop, reconstruct, amalgamate or diversify the business of any
Chargor or any part thereof or concur in 8o dolng;

{b) raise and borrow any money from, or incur any other liability to, others on such terms as
he may think it and secure the payment of any such money and liabilities, whether or not
in priority to the Secured Obligations, in such manner as he shall think fit and with or
without any encurnbrance on or affecting any of such Collateral and enter into any form of
hedging arrangement, whether in relation to any such borrowing or any Sacured
Obligations or otherwise, on such terms as he shall think fit;
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{d)

©
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(s)]

(hy

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

promote the formation of companies with a view to the same purchasing, leasing,
licensing or otherwlse acquiring interests in such Collateral, or ctherwise arrange for such
companies to trade or cease to frade and to purchase, leass, license or otherwise acquive
any of such Cuollateral on such terms and conditions whether or not Including payment by
Instalmenis =ecured or unsecured as he may think fit;

appalnt managers, agents, officers and employees for any of the purposes set out in
clauses 11.1 and 11.2 or to guard or protect such Collateral af such salaries and
commisgions and for such periods and on such terms as he may delermine and may
dismiss the same;

make calls, conditionally or unconditionally, on the members of any Chargor In respect of
uncalled capital,

sign any document, execute any deed and do all such other acts and things, whether in
the name of any Chargor or otherwise, in relation to, or as may be considered by him fo
be incidental or conducive to, any of the matters or pawers aforesaid or to the protection
and/or realisation of the security constituted or intended to be constituted by this Account
Charge; and

bring, prosecuts, enforce, defend and abandon actions, suits or proceedings In relation to
the Collateral.

Recelver as agent

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

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

their acis, defaults, contracts, engagements, omissicons, losses, liabilities, misconduct and

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

regard.

Remunaration

The remuneration of the Receiver shall be such sum or rate payable In such manner as may be

agreed hetwsen him and the Collateral Trustes at or at any time after his appointment without
heing iimited fo the maximum rate specified in section 102(6) of the Act.
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12.1

12.2

12.3

Removal

The Collateral Trustee may from time to fime remove any Receiver appointed by it and, in the
case of an administrative receiver, may at any time and from time to time apply to the court for
removal of any administrative receiver appointed by it and may, appoint or as the case may be
apply to the court for the appointment of another qualified person as a naw Recsiver in place of
any Recalvar whose appointment may for any reason have terminated.

Application of proceeds

All monies raceived or racovered by the Coflateral Trustee or any Receiver pursuant to this
Account Charge or the powers conferrad by it shall be applied by the Collateral Trustee or such

Recelver {as the case may be) for the benefil of the Secured Parties in or towards payment of

the Secured Obligations in accordance with the Second Lien Debt Documents.
Variation and extension of statutory powers

Statutory powers generally

The powers conferred on mortgagees or receivers (including administrative recaivers) by the
Act and the Insolvency Act 1986 shall apply to this Account Charge except insofar as they are
expressly or impliedly excluded and where thers is any ambiguity or conflict beiween the
powers contained in the Act and/or the Insolvency Act 1986 and those contained in this Account
Charge the terms of this Account Charge shall (so far as the law allows) prevall.

Collateral Trustes's powers

(@)  The restrictions contained in sections 93 and 103 of the Act shall not apply to the Security
and the power of sale and ather powers contained in sectlon 161 of the Act and all other
enforcement powers conferred in this Account Charge with regard to the Security shall ba
immediately exercisable at any time after the eccurrence and during the continuation of
an Event of Default and shall be varled and extended so that the Collateral Trustee shall
at any such time be enfifled (without prejudice to any other rghls or powers of a
mortgagee) to exercise any of the powers conferred upon a Recelver by this clause 12
and shall have the benefit of all the provisions of this clause 12,

(b)  The powers, trusts, authoriies and discrefion conferrad upon the Collateral Trustee by
this Account Charge shell be in addition to any which may from time to fimea be vested in
it by any applicable law (subject to the Intercreditor Agreement) and those which are sst
out in any other Second Lien Debt Document.

Mortgages in possession
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No exercise (whether by the Collateral Trustee or any Raceiver) of any of the powers contained
in this Account Charge shall render the Colisteral Trustee or any Receiver liable as mortgagee
in possession in respect of any of the Collateral or liable for any loss or damage (including,
without limitation, loss upon realisation of any of the Collateral) or for any neglect, default or
omissioh In connection with the Collateral to which a mortgagee or mortgagee in possession
might otherwise he liable.

Protection for third pariies

No person (including a purchaser) dealing with the Collateral Trustee, any Receiver or any of
their respective agents or nominees will be concamed to enquire;

(a)  whether the Secured Obligations have become payable; or

{b)  whether any power which the Collateral Trustee or any Recelver is purporting fo exercise
has become exercisable; or

{c)  whather any money remains due under the Second Lien Dabt Documents;
(d) howany money paid to the Coliateral Trustee or any Receiver Is to be appliad; or
(8) as fo the proprlety or regularity of any such dealings.

In the absence of bad faith on the part of such purchaser or other person, such dealings shalf
be deemed, so far as regards the safety and protection of such purchaser or other person, to be
wlthin the powers conferred by this Account Charge and to be valid accordingly.

Delsgation

The Collateral Trustee ar any Receiver may at any time detegate by power of attorney or in any
other manner to any person or persons any of the powers (including the power of attorney
contained in clause 14), authorities and discretions which are for the fime being exercisable by
the Collaterat Trustee or any Receiver under this Account Charge In relation to the Collateral,
Any such delegation may be made upon such terms and conditions {including power to sub-
delegate) and subject to such regulations as the Collateral Trustee or Receiver may think fit.
Neither the Collateral Trustee nor any Receiver shall be in any way liable or responsible to any
of the Chargors for any loss or damage arising from any act, default, omission or misconduct on
the part of any such delegate or sub-delegate.

Suspanse accounts

The Collateral Trustee and any Receiver may al any lime and from time to time place and keep
any monies received, recovered or realised from any Chargor or in relation to any Goliateral
pursuant o this Ascount Charge in a separate suspense account (to the credit of either the
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13.2

relevant Chargor or the Collateral Trustee) without any intermedlate obligation on its part fo
apply the same or any part thereof in or towards the discharge of the Secured Obligations
provided that if such monies are at any fime sufficient to discharge the Secured Obllgaiions then
due in fu!l, they shall be promptly so appfied.

Collaters| Trustea's power to remedy breaches

If at any time any Chargor falls to perform any of the covenants contained in this Account
Charge it shall be lawful for the Collateral Trustee, but the Collateral Trustee shall have no
obligation, to take such action on behalf of that Chargor (including, without limitation, the
payment of money) as may be required io ensure that such covenants are performed. Any
losses, costs, charges and expenses {including fees, expenses and disbursements of counsel)

‘Incurred by the Collateral Trustee in taking such actiun shall be relmbursed by that Chargor

immediately on written dernand,
No fiakility

In the executlon or purported execution of the kusis and powers conferred on it undar this
Account Charge, none of the Collateral Trustee, its nomines(s) or any Receiver shall have any
liahility for any loss or damage arising by reasen of any mistake or omission made in good faith
or of any other act or omission, neglect or default in connection with the Collateraf except for
gross negligence or wilful misconduct on the part of the Collateral Trustes,

Continuation and preservation of security

Subsequent Encumbrances

If the Collateral Trustee or any other Secured Party receives, or is deamed to be affecied by,
notice, whether actual or constructive, of any subsequent Encumbrance or other intarasts
affecting the Collateral andfor the proceeds of sale thereof the Collateral Trustee or such other
Secured Party may open a new account or ascounts for the relevant Chargar in its books, If the
Collateral Trustee or such other Secured Party doss not open a new account, it shall
nevartheless be treated as if it had done so at the time when it recelved or was deemed to have

recelved notice (unless it gives express nolice fo the contrary to the Chargor). As from thattime -

all paymeants by or on hehalf of the Chargor to the Collaleral Trustee or such other Securad
Party will (in the absence of any express apprapriation to the contrary) be credited or be freated
as having been credited to the new account and will not operate to reduce the Seoured
Qbligations.

Waiver of defences

The llability of gach Chargor under this Account Charge shall not be discharged, Impalrad or
otherwlse affected by any circumstance, act, omission, matter or thing which buf for this
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provision might operate to reduce, release, prejudice or otherwise excnarate that Chargor from

its obfigations under the Secand Lien Debt Documents in whole or in part, including without

limitation and whether or not known fo any Secured Party, the Collateral Trustee or any other

person;

{a)

(b)

(©)

(d

{e)

M

@

(h}

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

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

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

the taking, variation, compromise, exchange, renawal or release of, or refusal or naglect
to perfect, take-up or enforce, any rights against, or security over, the asssets of any
Chargor or any other person or any non-presentation or non-shaervance of any formality
or other requirement in respect of any instrumant or any failure fo release or to realiss the
full value of any security; or

any legal limitation, disability, incapacity or lack of power, authority or lega! personality of
or dissolution or change in the members or status of, or other clrcumstance relating to,
any Chargor or any other person; or

any amendment or other variation (howeaver fundamental including any amendment or
varlation increasing or extending the maturity of all or any part of the Secured Obligations
of changing the obligars in respect thereof) or replacement of any Second Lien Dabt
Document or any other document or security; or ,

any unenforceability, llegality, Invalidity or frustration of any obligation of any Chargor or
any ofher person under any Saecond Lisn Debt Document or any other document or
securily, or any fallure of any Chargar or any other Secured Party fo bacome bound by
the tarms of any other Second Lien Debt Document, in each case whether through any
want of power or authority or otherwise; or

any postponement, discharge, reduction, non-provability or similar circumstances
affecting any obligation of any Chargor or any other Secured Parly under a Second Lien
Debt Document resulting from any insolvency, liquidation or dissclution proceedings or
from any law, regulation or order,
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80 that the obligations of each Chargor under this Account Charge remain in full force and effect
and that this Account Charge shall be construed accordingly as if there were no such
circumstance, act, omission, matter or thing.

immediate recaurse

Each Chargor waives any right it may have of first requir'ing the Gollateral Trustes (or any
trustee or agent on lls behalf) to proceed against or enforce any other rights or security in
respect of the Secured Obligatlons or claim paymeni from any person before enforcing the
Security. This waiver applies irrespective of any law or provision of the Second Lien Debt
Documents to the contrary.

Non-competition

Subject as provided below, until the Secured Obligations have been uncondilionally and
irrevocably pald and discharged in full, ne Chargor shall, by virlue of any payment made,
securlty realised or moneys received or recovered under any of the Second Lien Debt
Documents for or on account of the ligbility of any Secured Party:

(a) fake the benefit (whether by way of subragation or otherwise) of any rights, security or
maonays held, received or receivable by the Collateral Trustee or any othar Secured Party
or be entitled to any right of contribution or indemnity; or

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

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

Confinuing security

The Security shall temain in full force and effect as contlnuing security for the Secured
Obligations unless and until discharged by the Cellateral Trustee in accordance with the Pari
Passu Lien Documents and shall extend to the ultimate balance of the Secured Obligations
notwithstandlng any interim or intermediate payment, discharge or satilement of account or
other matter of the whoie or any part of the Secured Obligations.

No prejudice

The Security shall not be prejudiced or affected by the invalidity or unenforceahility of any other
document or agréement, or by the Collateral Trustee now ar hereafter dealing with, exchanging,
releasing or abstaining from perfecting or enforcing any of the Securily, or by any time or
Indulgence granted to any Chargor, the Collateral Trustee (in any capacity) or any other
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13.7

14

14.1

14.2

15

151

Secured Party, or by any madification of the terms of the trust upon which the Collateral Trustes
holds the Security or by any other act or thing which might otherwise prejudice that Securily.

Cumulative Seturity

The Security shall be cumulative, in addition to and Independent of every other security which
the Collateral Trustee or any Secured Party may at any fime hold in respect of the Secured
Obligations or any other obligations or any rights, powers and remedies provided by law. The
Security shall not merge with any prior security- held by the Coliateral Trustes (acting in any
capacity) or by any Secured Party over the whola or any'part of the Gollateral,

Power of attorney

Appeintment

Each Chargor, by way of security, hereby irre\)ocably and severally appoints the Collaterai
Trustee, each Receiver and any persen nominated for the purpose by the Coilateral Trustee or
any Receiver as its attorney {with full power of substitution and detegation) in its name and on
its behaif after the ocourrence of a Declaredl Default or any Chargor has failed to comply with
clauss 8. (Further Assurance) or clause 4 {Perfection of Security), to exscute, seal and delivar
(using the compan'y seal where appropriate) and otherwise perfect and do aﬁy deed,
assurance, agreement, instrument, act or thing which it is required to exesute or do under the
terms of this Account Charge but which that Chargor has not executed or dons, or which may
be required in the exercise of any rights or powers conferred on the Collateral Trustee or any
Receiver under this Account Charge, or under any Second Lien Debt Document, the Act, or the
Insolvency Act 1886.

Ratification

Each Chargor ratifies and confirms and agrees fo ratify and confirm whatever any such atiorney

shalt do in the exercise or purported exercise of the power of attorney granted by it in clauge

14.1 {Appointment) except io the extent the aftorney is acting grossly negligently or with wilful
misconduct.

Waivers and remedies

Waivers

No failure or delay by any Secured Party (or the Collateral Trustee on thelr behalf) in exercizing
any right or remedy shall operate as a waiver thereof, nor shall any single of any partial
exercise or waiver of any right or remedy preclude its further exercise or the exercise of any
other right or remeady as though no walver had been made and no relaxation or indulgence
granted.
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15.2

16

16.1

16.2

Sevarability

If any provision of this Account Charge shall be prohibited, illegal, invalid or unenforceable
under applicable law, it shall be ineffective enly to such extent and in the relevant jusisdiction,
withaut invalidating or otherwise detiimentally affecting the remainder of this Account Charge.

Reinstatement and release

Reinslatement

Any seltiement or discharge under this Account Charge between any Chargor and the Collateral
Trustea or the Secured Pariies (or any of them) shall be condilional upon no securily or
payment to the Collateral Trustee ar the Secured Partles (or any of them) by any Secured Party
or any Chargor or any ather person on behalf of any Secured Party or, as the case may bs, any
Chargor being avolded or set asids or ordered fo be refunded or reduced by or pursuant fo any
applicable law or regulation and, if such condition ls not safisfied, the Gollateral Trustee and/for
the Secured Parties shall be entitied to recover from each Chargor on demand the value of any
such security or the amount of eny such payment as if such settlement or discharge had not
occurred. The Gollateral Trustes or any other Secured Party may (but shall not be obllgated to)
conceds or compromise any claim that any payment, secuiity or other disposifion is liable o
avoidance or restoration.

Release

(@ Onand from the expiry of the Security FPeriod, the Collateral Truslee shall, at the request
and cost of each Chargor, pramptly take any action which may be necessary to reizase
and discharge the Security and reassign the Collateral 1o the Chargors,

(&) The security interest granted in any asset pursuant hereto shall be terminated
automatically and without he need for further action by any person as and when provided
in saction 4.1 of the Collateral Trust Agreement. Al the request of any Chargor, the
Coliateral Trustee shall prompily {and is hereby autharised by the Sscured Parties to)
execute all such documents and instruments as are necessary to effect the full and
complete release of such asset from the Security {and, in the case of any Ghargor
resigning or belng disposed of, the full and complete release of tha guarantees and
Security granted by that Chargor) created under the Second Lien Debt Documnents
(including, where necessary, for the purposes of releasing and re-taking such guarantees
and Security) necessary for such disposal, resignation, or other fransaction permitted
pursuant to the relevant Second Lien Debt Documents or to give effact to a consent from
the acling Pari Passu Lien Representative or an Act of Pail Pasgsu Lien Debtholders,
provided that, fo the extent that the disposal of such property or asset is a permitted
disposal or a sale or disposition otherwise permitied by the Second Lien Debt
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18

19

19.1

16.2

20

Py

21.1

Documents, the property or assat shall be declared to be automatically released from this
Account Charge with effect from the day of such disposal, and the Collateral Trustee shall
do all such acls which are reasonably requested by each Chargor in order to release
such property or asset.

{c) Each Chargor shall pay all reascnable costs and expenses (including, but not limited to,
fees, expenses and disbursements of legal counsel) incurred by the Collateral Trustee
pursuant to clause 18.2(b) above.

Notices

Clause 7.6 (Notices) of the Collateral Trust Agreement shall apply to this Account Charge as if
set out in full in this Account Charge, with the appropriate changes being mada.

Contracts {(Rights of Third Parties) Act 1999

Except as expressly provided in this Account Charge, a pary wito is not a party hereto has no
right under the Contracts {Rights of Third Parties) Act 1898 to enforce any term of this Account
Charge.

Asslgnments and transfers

No assighment by any Chargor

No Chargor shall be enfitled to assign or transfer all or any of its rights or obligations under this
Account Charga other than pursuant to a transaction permitted by the Second Lien Debt
Documents,

Assignment by Collateral Trustee

The Collateral Trustee may at any time assign or otherwise transfer all or any part of its rights
under this Account Charge in accordance with the Second Lien Debt Documents and each
Charger authorises the Collateral Trustes to execufe on its behalf any document required to
effect the necessary transfer of rights and obligations.

Governing law

This Account Charge and any non-contractual obligations arlsing out of or in connection with it
shall ba govamned by English law. '

Enforcement

Jurisdiction

27




(@)

)

(e)

The courts of England have exclusive jurisdiction to seitle any dispute arising out of or in
connection with this Accourt Charge {including a dispute relating to the existence, validity
or termination of this Account Charge or any non-contractual ebligation arising out of or in
connection with this Account Chargs) (a Dispuie),

The Ghafgors and the Collateral Trustee agree that the courts of England are the most
appropriate and convenient courts to seitle Disputes and accordingly none of the
Chargors and the Collateral Truslee will argue to the contrary,

This clause 21.1 is for the beneflt of the Collateral Trustee only. As a result, the
Collateral Trustes shall not be prevented from taking proceedings relating to a Dispute in
any other courts with jurisdiction. To the extent allowed by {aw, the Callateral Trusles
may take concurrent proceedings in any number of Jurisdictions.

21.2 Service of process

Withoul prejudice to any other mode of service allowed under any relevant faw, each Chargor

(other than a Chargor incorporated in England and Wales):

@

b)

irrevocably appoints Hell-One Holdings (UK) Limited, having its regisfered office at cfo
CMS Cameron McKenna LLP, 78 Cannon Street, Landon, EC4N 8AF as its agent for
service of prozess In relation {o any proceedings before the English courts in connection
with this Account Charge; and

agrees that failure by a process agent to notify the relevant Chargor of the process will
not invalidate the proceedings congerned.,

IN WHTNESS whereof the Chargor has duly executed this Account Charge as a deed and intends to
deliver and hereby delivers the same on the date first above written and, hefore such delivery, this

Account Charge has heen duly signed on behalf of the Collateral Trustee, in the manner appearing

below.
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Schedule 1

Bank Account(s)
Name of hank at which .
Name of Chargor acebunt is held Account number | IBAN SWIFT

HC Helleopdar Holding 8.4l Bank of America 28934016 GBe5 BOFA 1650 5028 9340 16 BOFAGB22
GHG Hellcoptar Holding 5.4 1.1, Bank of America 25934058 GB23 BOFA 1650 5020 D340 6B BOFAGB22
CHC Netherlands B,V. Bank of Amerlga 26071032 GB46 BOFA 1660 5028 D716 32 BOFAGB22
GHC Netherlands B.V. Bank of America 28071024 GR24 BOFA 1650 8020 0710 24 BOFAGB22
GH(: Heofddorp B.V. Bank of Amerlca 17606017 NL23 BOFA 0260 5975 05 BOFAGR22
CHG Hoafddorg B.V, Bank of America 28088021 GB1{3 BOFA 1850 5026 0680 21 BOFAGH22
CHC Hoofddorg B.V. Bank of America 2606803¢ GB13 BOFA 1850 5029 0680 38 BOFAGRE22
CHC Global Operations Canacda (2008) Bank of America 47713020 GBO5 BOFA 1850 5047 7130 20 BOFAGB22
ne

CHC Global Operations Canada (2008) Bank of Amarica 47713012 GB27 BOFA 1650 5047 7130 12 BOFAGR22
utc

CHG Global Operations Canada (2008) Bank of America 47713082 GB35 BOFA 1860 5047 7130 62 BOFAGE22
uLe

CHG Glebal Opsrations Carada (2008) Baini of Amesica 47713070 GE13 BOFA 1850 5047 7130 70 BOFAGB22
ULC

CHG Gkbal Operations Canada (2008) Bank of Amersica 47713088 GBET BOFA 1880 5047 7130 98 BOFAGR22
uLc
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Narne of bank at which

‘ Neme of Chargor apcount is held Agsount number IBAN SWIFT
S[rg Global Operatlons Canada {2008} Bank of America 47713114 GBTO BOFA 1850 5047 7131 11 BOFAGRE22
CHG Glabal Oparations Carada (2008) | Bank of Amerca 47713103 (RS2 BOFA 1650 5047 719103 | BOFAGR22
Gepllal Aviation Services B, Bank of America 26845012 GB75 BOFA 1650 5026 848012 | BOFAGB22
Capital Avistion Sarvices BV, Bank of America 28548038 GHB53 BOFA 186D 6026 8480 38 BOFAGB22
Heli-One (Netherlands) B.Y. Bank of Amestca 26849010 GB36 BOFA 1650 5026 6490 10 | BOFAGE22
Hall-One {Netherlands) BV. Bank of America 17011012 ML BOFA 0288 5975 21 BOFAGB22
Heli-One {Netherlands) B.V., Bank of America 26840036 D73 BOFA 1660 5026 849036 | BOFAGEZ2
GHC Den Heldar B.V. Bank of America 20864016 GBUG BOFA 1660 5020 8640 16 | D01 AGE22
CHE Hokiing NL B.V. Bank of Ameiica 26714020 (GB20 BOFA 1650 5020714020 | BOFAGE22
CHG Holding NL B.V. Bank of America 20714012 GB2D BOFA 1860 5020 714012 | DOTAGH22
Heli-Orte: (Poland) Sp. Z o. o. Bank of America 53704030 (GBS0 BOFA 1650 5053704039 | DOFHCD22
Heli-One {Paland) Sp. Z o. o. Bank of Amerlca s3704021 GB81 BOFA 1650 5063 7040 21 BOFAGRZ2
Hell-One (Poland) Sp. Z 0. o. Bank of America 53704013 GBOS BOFA 1650 553 704013 | DOFAGE22
38288 Bormuda Lid Bank of America | 54082014 CB20 BOFA 1850 5054 0620 14 | DOPAGE22

30




Name of bank at which

Name of Charyor account Is held Agscount numbear IBAN BWIFT
6022767 Halding Sarl Bark of America 20503043 GBE2 BOFA 1860 5020 6030 43 | BOTAGB22
6022767 Holing Sarl Bank of America 20503027 GROG BOFA 1660 5029 Keap 27 | BOrAGB22
8922767 Howding Sarl Bank of America 20603077 GBO7 BOFA 1850 5029 6pan 77 | SOTAGB22
8422767 Holding Sar! gank of America 20503000 GH2D BOFA 1650 6020 603067 | PO AOP22
CHC Cayman ABL Parent Ltd Bank of Amarica 70D85019 GB11 BOFA 1850 5070 G550 19 BOFAGB22
CHE Caymen Investments | Lid Bank of Amerloa 71081071 GBOB BOFA 1660 6071 0glo74 | BOFAGB2Z
CHC Cayman Investmants | Ltd Bank of America 71081063 GR23 BOFA 1650 6071081063 BOFAGB22
CHC Cayman Investmentg ILtd - Bank of America 71081065 5845 BOFA 1660 5071 0810 55 BOFAGRZ2
CHC CGayman Investments | Lid Bank of Arnerica 71081047 (GBB7 BOFA 1650 6071 0810 47 BOFAGB22
CHC Cayman investmenis | Ltd Bark of America 71001039 GBBs BOFA 1650 5071 0810 39 BOFAGB22
CHC Caymen nvestments | Lid Barik of America 71001021 (5220 BOFA 1660 5074 810 21 BOFAGER2
CHC Cayman [nvestments | Lid Bank of America 71041013 GB15 BOFA 1850 6071 0810 13 BOFAGB22
GHG Global Opsrations Internalionsl ULC | Bank of Ametica 47098103 GB10 BOFA 1650 5047 8981 03 BOFAGE22
CHC Global Operations Inlernatlonal ULG | Bank of America 47893095 5B05 BOFA 1560 5047 8980 96 BOFAGE22
CHC Global Operations Intarnetional ULC | Bank of America 47898070 GE28 BOFA 1650 5047 8980 70 BOFAGB22
LHEG Global Dparations International UL | Bank of America 47838062 (GB50 BOFA 1650 5047 5980 62 BOFAGR22
CHC Glpbal Operallons Inferpational ULC | Bank of Amarica A7808054 BRB72 BOFA 1650 5047 8980 54 BOFAGRZ2
CHC Giobal Operations Intemativaal ULC | Bank of America 47898046 GB24 BOFA 1860 5047 8960 48 BOFAGB22
CHC Global Cperations International ULC | Bank of Ametica 47898020 GB20 BOFA 1650 5047 898D 20 BOFAGBZ2
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Name of bank at which

Account number

Nama of Chargor acgount |s hetd IBAN SWIFT

CHC  Hallcopter  Holding  (Gayman) | Bank of America 70052048 GB79 BOFA 1860 5070 0520 41 ROFAGB22
Limited

CHC Helicopter Holding  {Cayman) | Bank of Ametica 0052031 GBE0 BOFA 1650 5070 0520 31 BOFAGB22
Lienlted

CHC Hefoopler  Helding  {Cayman} | Bank of America YO052025 GBO5 BOFA 1650 5070 0520 23 BOFAGB22
Limited '

CHC Helicopter Halding  (Cayman) | Bank of Arnerica 70052015 GB27 BOFA 1650 B070 0520 156 BOFAGB22
Limited

CHC Helicopter S.A. Bank of America 47207073 GB64 BOFA 1860 6047 207073 BOFAGEZS
CHG Helicopter 5.4, Bank of America 47207023 (GB58 BOFA 1850 5047 2070 23 BOFAGRE22
CHC Hellcopter S.A, Sank of Amarica 47207148 (GB76 BOFA 1450 5047 2071 48 BOFAGR22
GHG Relicapter 8.A. Bank of Amarica 47207130 GB77 BOFA 1650 5047 2071 30 BOFAGB22
GHG Helicopler S.A. Bank of America, 47207122 GBO2 BOFA 1650 5047 2071 22 BOFAGB22
CHC Hslicopter 8.A. Bank of Amerka 47207114 GB24 BOFA 1850 5047 2071 14 BOFAGHE22
CHC Helicopler S.A, Bank of Amarica A7207106 (GB46 BOFA 1650 5047 2071 08 BOFAGB22
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Neme of bank at which

Name of Chargar account is held Account number IBAN SWIFT

CHC Hellcopter 5.4, Bank of Amarica 47207048 GB33 BOFA 1650 5047 2070 49 BOFAGB22
CHCG Hellcopter S.A. Bank of America, 47207093 GB41 BOFA 1640 Bodv 2070 9% BOFAGB22
CHG Helicoptar 5.A. Barik of America AT207081 GB42 BOFA 1850 5047 2070 81 BOFAQGB22
CHG Helicopter 8.4, Bank of America 47207068 GHB6 BOFA 1650 5047 2070 65 BOFAGB22
GHC Hellcopler Suppart Services {US}) | Bank of America 63253010 (GB95 BOFA 1850 8053 2530 10 BOFAGB22
Ing.

CHG Holding (UK) Limitad Eani of America 46245107 (B3B8 BOFA 1850 5048 2451 07 BOFAGB22
CHC Holding (U} Limited Barntk of America 46245074 GBE6 BOFA 1850 5046 2450 74 BOFAGR22
GHC Hoelding {LIK) Limited Bank af America 45245088 GRB76 BOFA 1650 5046 2450 66 BOFAGBE22
GHC Leasing (ireland) Designated | Bank of America 48599048 GB41 BOFA 1850 548 5660 49 BOFAGRZ22
Activity Company

CHC leasing (lireland) Desigrated | Bank of America 48599031 GB42 BOFA 1650 5048 5880 31 BOFAGB22
Activity Company

CHG  Lessing (lrefand) Desknated | Bank of Americe 48599023 GBE4 BOFA 1650 5048 5880 23 BOFAGR22

Activity Gompany
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Name of bank at which

Namo of Chargor acoount ia held Account number IBAN SWIFT

CGHC Leasing (reland) Designated | Bank of America 48505045 GE85 BOFA 1850 5048 5980 16 BOFAGB22
Activily Qompany

GHC  Leasing (Ireland) Designated | Bank of America 55683011 1E46 BOFA 9900 8155 6630 11 BOFAGR22
Activity Company '

Heli-One (Horway) AS Bank of Amarica 26820011 (B30 BOFA 1850 £028 8900 11 BOFAGBZ2
Hell-One Canada ULG Bank of America 28493343 GB52 BOFA 1650 5029 4933 43 BOFAGBZ2
Heil-One Canada ULG Bank of America 28483195 GBT1 BOFA 1850 5029 4931 86 BOFAGBZ2
Heli-One Canada ULC Barik of America 20403178 GB19 BOFA 1650 §020 4931 7% BOFAGBZ2
Heli-One Canatla ULC Bank of America 20493161 GB19 BOFA 1650 §028 4831 61 BOFAGBE22
Heli-One Canada ULC Bank of America 28483145 GB61 BOFA 1050 5020 4831 45 BOFAGBR22
Heli-One Canada ULC Bank of America 26493137 GRES BOFA 1850 6020 4631 37 BOFAGR22
Hali-Ona Canada ULC Bank of Ametica 25493129 GB10 BOFA 1850 6020 4631 29 BOFAGB22
Heli-One Canada ULG Bank of America 2R493111 B11 BOFA 1650 5020 4931 11 BOFAGB22
Hell-One Canada ULG Bank of America 20495103 GB33 BOFA 1850 5020 4831 03 BOFAGB22
Hell-One Garada ULG Bank af America 20493086 GB28 BOFA 1850 5029 4930-96 BOFAGRZ22
Hell-One Canada ULG Bank of Arnerica 28403054 GBos BOFA 1860 50289 4930 54 BOFAGB22
Heli-One Canada ULG Bank of America 23483048 GB20 BOFA 1650 5020 4430 46 BOFAGBEZ2
Hel-One Canada ULC Bank of Armetfca 28403038 GB42 BOFA 1660 5020 493D 38 BOFAGR22
Heli-One Leasing ULC Bank of Amarica 26840065 GB28 BOFA 1850 5029 8400 85 BOFAGB22




Name of hank atwhicﬁ
Nante of Chargor aceountis held Ac¢count number IBAN SWIFT
Hell-Cna Leasing ULC Bartk of America 29840049 . GB72 BOFA 1650 5029 B400 49 BOFAGHZ22
Heli-One Leasing ULG Bank of America 29840031 GB73 BOFA 1850 5028 8400 31 BOFAGEZ2
Heli-One Lessing ULC Bank of America 29840016 GB2Z0 BOFA 16580 5329 8400 15 BOFAGHZ2
Heli<One UK Lid Bank of America 26864010 GB71 BOFA 1850 5026 8540 19 BOFAGEZ2
Hell-Ona US Ine. Bank of America 59201013 GBz7 BOFA 1850 5059 2010 13 BOFAGD22
Hell-Ona USA lnc. Bank of America 29342611 GB80 BOFA 1850 5029 8420 13 BOFAGB22
CHC Global Cperatlons International ULC | Bank of America 47698111 GBe5s BOFA 1650 5047 8981 14 BOFAGR22
CHC Global Operations Intematlonal ULG | Bank of America 47808129 GB&4 BOFA 1860 5047 8981 20 BOFAGB22
CHC Group LLC Bank of America " | rarem7 i GB26 BOFA 1650 65078 7120 17 BOFAGB22
CHC Intermediate Holding LLG Bank of America 78708014 GB14 BOFA 1850 5078 7090 14 BOFAGH22
Heli-One American Support LLG Bank of America A7875022 GBR40 BOFA 1680 5047 6730 22 BOFAGR2
Heli-Gine American Support LLC Bank of America 47873014 GBB2 BOFA 1850 6047 8730 14 BOFAGBZ2
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Schedule 2
Account Notice and Acknowledgement

Part 1
Form of Account Notice

To:  [Third Parly Account Bank]
{Address].
[Date}
Dear Sirs

We refer {0 the account in our name and maintainad with you, designated [@] Actount under account
No. [®] and any other bank account we have opened with you (fogether, the Accounts).

We hereby give you notice that we have charged by way of first fixed charge pursuant to an account

“charge dated fdafe] (as the same may fror time to time be amended, restated, varied, supplemented,
novated or replacad, the Account Charge} between ourselves and [Collateral Trusfee! (or any
successor or replacement thereof) as Collateral Trustee for and an behalf of cettain secured credlors
{the Collateral Trustee) all our rights, {itle and Interest in and 1o the Accounis and the monies from
time to time standing to their respective credit from fime to time,

We irrevocably and uncenditionally instruct and authorise you (notwithstanding any previous
instructions which we may have given you to the contrary and withoul requiring you to make any
reference to or seek any further autharity from us or to make any enquiry as to the justification for or
validity of any nofice, statement, requirement or direction) as follows:

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

2 upon the occurrence of a Daclared Default, subject to the Coliateral Trustee's written directions,
to hold all menies from time to time standing 1o the credit of the Accounts to the order of the
Collateral Trusige;

3 upan the occurrence of a Declared Default, upon receipt by you of written instructions from the
Collateral Trustee {including, for the avoidance of doubt, by way of facsimile transmission) to
credit and debit the Accounts (as the case may require) and otherwise to act In accordance with
such instructions;

4 upon the occurrence of a Declared Defaulf, to comply with the terms of any wrilten notice,
statement or Instruclions (ncluding, for the avoidance of doubt, by way of facsimile
transmission) which you receive at any time from the Collateral Trustee and which in any way
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relate fo or purport fo relate to any of the Account Charge, the Accounts and the monies
standing fo the cradit thereof from time to time or the debis represented by it without any
raference to or further authorlty from us and without any enquiry by you as to the justification or
valldity of such written notice, statement or instruction;

§ upon the occurrence of a Declared Default, not to agree any change lo the mandate for the
Accounts or close the Accounts without the consent of the Collateral Trustee (at the direction of
the acting Pari Passu Lien Representafive or an Act of Pari Passu Lien Debtholders); and

6 upon the aceurrence of a Declared Default and if so instructed by the Collateral Trustee, to
remit ta the Collateral Trustee on each Business Day ihe collected and available proceeds of all
cash, cheques, orders for payment of monay and other evidence of payment deposited in each
of the Accounts by wire transfer or otherwise as the Coliateral Trustee may instruct you in
writing (provided such method of remission is acceptable to you) to such account as the
Collaterat Trustee may specify.

Upean the occurrence of a Declared Default, we are not permitted to receive, withdraw or otherwise
fransfer any amount from any Aceourt from the credit balance from time to fime without the prior
writlen consent of the Collateral Trustee. '

Whitten notification to you by the Collateral Trustee that a Declared Default has occurred shall be
conclusive evidence that a Declared Default has cecurred notwithstanding any advice or information
you may receive to the cantrary from any person {including, without fimitation, oursglves). You shall
have not obligation to verify the existence of a Declared Default and shall have no liability for relying
on the written notification of the Collateral Trustee. '

The Instructions and authorisations which are contained in this letter shall remain in full force and
effect and may not be amended until the Collateral Trustee gives you written notice revoking them.

This lefter, and any non-contractual cobligations arising out of or in connection with i, shall be
govemnsd by and construed in accordance with English law,

Please acknowledge receipt of this letter and your acceptance of the instructions and authorisations
confained in It by slgning the attached form of acknowledgement and agreement and refurning it to
[Colfateral Trustee] {marked for the attention of {Contact)) at fAddress],

Yours faithfully

for and un behalf of
[Chargor]
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Account Notice

Part 2
Form of Acknowledgement

To: [Collateral Trustee]
[Address]
[Date]

Dear Sirs

We acknowledge receipt of a notice dated fDatef and addressed to us by [@] (the Chargor) regarding
the account mentioned In such notige (the Accounts),

We acknowiedge and confirm that:

1 we accept the Instructions and authorisations contained in the notice and agrae to comply with
its terms; and

2 we have rot received any notice that any third party has or may have any rights, title or interest
in or to, or has made or may be makihg any claim or demand or faking any action against, the
Account and the monies from {ime to fime standing fo-the credit thereof.

We undertake that, if we become awsre at any time that any person or enfily other than yourselves
has or may have any rights, title or interest in or to, or has or |may be making any claim or demand or
taking any action against, any of the Accounts, we will promptly give written notice to you of the term
of such rights, title or interest, claim, demand or action.

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

Yours faithfully

far and on hehalf of
[Third Party Account Bank]
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Signatories
The Chargors

EXECUTED as a DEED by 38286 Bermuda )

Ltd. acting by: ) ;
/ /

Name: Hooman Yazhari el

Title: Authorised Signatory Authorised Signatasy

EXECUTED as a DEED by 6922767 HOLDING )

5.AR.L., a Luxembourg private limited liabiity )

company (société a responsabifité limitée)

having its reqistered office at 8-10 Avenue de la

Gare, L-1610 Luxembourg, registered with the

Luxembourg Ragister of Commerce and

Companies (Regisire de Commerce el des

Sociétés, Luxembourg} under number B136792

acting by:

Name: B TR PP U TPV O U

Title: Authorised Signatory ) Manager Authorised Signatory

EXECUTED as a DEED by HEL-ONE )

(NETHERLANDS) B.V. acling by: )

Name:

Title: Authorised Signatory Authorised Signatory

EXECUTED as a DEED by CAPITAL }

AVIATION SERVICES B.V. acting by: 3
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Signatories

The Chargors

EXECUTED as a DEED by 38286 Bermuda )

Ltd. acting by: )

NAME. e e e
Title: Authorised Signatory Authorised Signatory

EXECUTED as a DEED by 6922767 HOLDING )
S.AR.L., abLuxembourg private limited liability )
company (sociélé & responsabifité fimitée)

having its registered office at 8-10 Avenue de la
Gare, L-1610 Luxembourg, registered with the
Luxembeourg Register of Commerce and
Companles (Registre de Commetce st des
Sacjétés, Luxembourg) under number B136792

acting by: . v

Name; )y FRANCOIS PETIT

Titte: Autharised Signatory ) Manager Autharised Signatory

EXECUTED as a DEED by HELI-ONE )

(NETHERLANDS) B.V. acting by. )

NEME. e
Title: Authorised Signatory Autherised Signatory

EXECUTED as a DEED by CAPITAL )

AVIATION SERVICES B.V, acting by: )
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Signatories

The Chargors

EXECUTED as a DEED by 38286 Bermuda
Ltd. acting by:

Name:

Title: Authorised Signhatory

EXECUTED as a DEED by 6922767 HOLDING
8.A R.L., a Luxembourg private limited liability
company {socidté 8 responsabifité limitée)
having its registered office at 8-10 Avenue de la
Gare, L-1610 Luxembourg, registered with the
Luxembourg Register of Commerce and
Companies (Regisire de Commerce et des
Soeigtas, Luxembourg) under number B138792
acting by:

Name:

Title: Authorised Signatory

EXECUTED as a DEED by HELI-ONE
(NETHERLANDS) B.V. acting by:

Name: Cornelis M, Visser

Title: Authorised Signatory

EXECUTED as a DEED by CAPITAL
AVIATION SERVICES B.V. acting by:

................................................................................

Authorised Sighatory

} Manager Authorised Signatory

——
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“Authorised Signatory




Name: Cornelis M. Visser

Title: Authorised Signatory

EXECUTED as a DEED by CHC
NETHERLANDS B.V. acting by:

Nzme: Coamelis M, Visser

Title: Authorised Signatory

EXECUTED as a DEED by CHC HOOFDDORP
B.V. acting by:

Name: Comelis M. Visser

Title: Authorisad Signatory

EXECUTED as 2 DEED by CHC DEN HELDER
B.V. acting by:

Name: Comelis M. Visser

Title: Authorised Signatory

EXECGUTED as a DEED by CHC HOLDING KL
B.V. acting by:

)

)

)
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Adthorised Signatory

e

Autfiorised Signatory

o
Authorised Signhatory

Afithorised Signatory

SV —




Mame: Comelis M. Visser

Title: Authorised Signatory

EXECUTED as a DEED by CHC HELICOPTER
8.A., a Lixembourg public limited liability
(société anonyme) having its registered office
address at 8-10 Avenue de la Gare, L-1610
Luxembourg and registered with the
Luxembourg Register of Commaerce and
Companies under number B139673 acting by:

Name:

Title: Authorised Signatory

Withessed by:

Name:
Address:

EXECUTED as a DEED by CHC HELICOPTER
HOLDING 8.A R.L., a Luxembourg private
timited liabifity (société § responsabilité Hmitée)
having its registered office address at 8-10
Avenue de la Gare, 1-1640 Luxembourg and
registered with the Luxembourg Register of
Commerce and Companies under number
B166574 acting by:

Name:

Tille: Authorised Signatory

} i;\yfmdﬂéed Signatory

) Manager Authorised Signatory

}  SignaturefTitle

)

) Manager Authorised Signatory
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Name:

Title: Authorised Signatory

EXECUTED as a DEED by CHC HELICOPTER
S.A., a Luxembourg public limited liability
(société anonyme) having its registered office
address at 8-10 Avenue de |a Gare, L-1610
Luxembourg and registered with the
Luxembourg Register of Cormmerge and
Companies under numper 8139673 acting by:

Name:

Title: Authorised Signatory

Withessed by:

MName:
Address:

EXECUTED as a DEED by CHC HELICOPTER
HOLDING S.A R.L., a Luxembourg private
limited liability (société a responsabilité limitée)
having Its registered office address at 8-10
Avenue de |a Gare, L-1610 Luxembourg and
registered with the Luxembourg Register of
Gommerce and Companies under number
B155574 acting by,

Name:

Title; Authorised Signatory

)

}
)
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Authorised Signatory

FRANCOIS PETIT

Manager Authorised Signatory

LAUVIAH MOUT SOUKA

Corporate Officer
2 Milewee, L-7957 Walferdange (Luxembourg)

FRANCOIS PETIT

Mznager Autharised Signatory




EXECUTED as a DEED by CHC GLOBAL
OPERATIONS CANADA {2008) ULC acting by

Name: Paul King

Title: Authorised Signatory

Witnessed by:

Name: Jackie Law

Address: 4740 Agar Drive, Richmond, BC
V78 1A3, Canada

)

}

)
)
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Authorised Signatory

Paralegal

ey

SignaturefTitle




EXECUTED as a DEED by CHC GLOBAL

OPERATIONS INTERNATIONAL ULG acting

by
Name: Paul King

Title: Authorised Signatory

Witnassed by:

Mame: Jackie Law

Address: 4740 Agar Drive, Richmond, BC
V7B 1A3, Canada

EXECUTED as a DEED by HELI-ONE
LEASING ULG acting by

Name: Paul King

Title: Authorised Signatary

Witnessed by:

Name; Jackie Law

Address: 4740 Agar Drive, Richmond, BC
V7B 1A3, Canada

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

Name: Paul King

Title: Authorised Signatory

Witnessed by:

Name; Jackie Law

Address: 4740 Agar Drive, Richmond, BC
V78 1A3, Canada

EXECUTED as a DEED by HELI- ONE
(POLAND) SPOLKA Z OGRANICZONA
ODPOWIEDZIALNOSCIA acting by

MName:

Title; Authorised Signatory

}

)

)

}
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Authorised Signatory

Signature/Title

T T T prvissbadhieany e Senvaersrives gt

Authorised Sianatory

e
Signature/Title

Authorlsed Signatory

Signature/Tille

Authorised Signatary

Paralegat

Paralegal

Paralegal
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EXECUTED as a DEED by CHC GLOBAL
OPERATIONS INTERNATIONAL ULC acting

by
Name:

Title: Authorised Signatory

Withessed by

Name:
Address:

EXECUTED as a DEED by HELI-ONE
LEASING ULC acting by

Name:

Title: Authorised Signatory

Witnessed by,

Name:
Address:

EXECUTED as 2 DEED by HELI-ONE
CANADA ULC acting by

Name:

Title: Authorised Signatory

Witnessed by:

Name:
Address:

EXECUTED as a DEED by HELI- ONE
(POLAND) SPOLKA Z OGRANICZONA
ODPOWIEDZIALNOSCIA acting by

Name. BANITC  <TvH RpecH

Title: Authorised Signatory

}

43

Authorised Signatory

Signature/Titls

B LT T S PPy P I T

Authorised Signatory

P R LR T I IR T T R T PY PRSPPI

Signature/Title

PP LT R N TR ET TR son

Authorised Signatory

Nrareshuduiansaasaras A4 eramaneaeabiacraes

P s e TS g ety

SignaturafTitle

Authorised Signatory




Witnessed by:

Name: DAGHARA NICHALSWK A
Address: 47, ”3"‘?’? DoUsLlE 10

G0 -~ iy UARSALE , POLAND
SIGNED AND DELIVERED for and on behalf of

and as the deed of CHC LEASING {IRELAND)

DESIGNATED ACTIVITY COMPANY by its
lawfully appointed attorney

In the presence of:
Signature;

Name:
Address:

Cccupation:

EXECUTED as a DEED by CHC HOLDING
(UK) LIMITED acting by

Name;

Title: Authorised Signatory

Witnessed by:

MNamaea:
Address:

)

)

)

J.

Signature/Title

Signature of Attorney

T PP et reaby PR AT Pefperen BT

Print Name of Attorneay

............ T T R LR R EE )

Authorised Signatory

begwatrlTE R g e A A a e AR R PRI EE T T n RN AP dr AT ReER)

Signature/Title




Witnessed by: b e e e e e g

Name: } Signature/Title
Address: )

SIGNED AND DELIVERED for and on behalf of )
and ag the deed of CHC LEASING (IRELAND} )
DESIGNATED ACTIVITY COMPANY by its }
lawfully appointed attorney

) Signature of Aftorney

In the presence of:

-----------------------------

Signature; __ ) Print Name of Attomey

Name: _IEC,{ o GunNNIN G )

Address: D5 ST, STerPLENS
GeeN, DuabsuUN 2
Occupation:

L’J@Cﬁﬂiﬂ&h‘af\ %}936_

EXECUTED as a DEED by CHC HOLDING )
(UK) LIMITED acting by )
, . )
Name: }
Title: Authorised Signatory } Authorised Signatory
Witnessed by: ) UV VRPN
Name: ) Signature/Title
Address: )
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Witnessed by: e e g e bR d e i

Name: } SignaturefTitle
Address: )

SIGNED AND DELIVERED for and on behalf of )
and as the deed of GHC LEASING {IRELAND} )
DESIGNATED ACTIVITY CONPANY by its )
lawfully appointed altorney

................................................................................ Y et s oo e At
1 Signature of Altorngy

In the presence of: e e e e e e e e

Signature: ) Print Name of Attornay

Name; )

Addrass;

Ocoupation:

EXECUTED as a DEED by CHC HOLDING }

(UK) LIMITED acting by )
}

Name; SA@NN i Q)pgg,ﬂ- b et e s resamier e e e es srnenea e rnees

Tille; Authorised Signatory ¥ Authorlsed Signatory

Witnessed by: Vo i .

ACCOUNTANT |
Name: LANIEL AMAC LE A ) Signature/Title
Address: ¢ /o Cfic Ho U,Q:/.f Dvek )
ARERPEEN
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EXECUTED as a DEED by HELI-ONE UK )

LIMITED acting by ) _
)
Name: bed RILY GDRQ%’T‘{"“ Y T e e et err e e e s e pe e e e
Title: Authorised Signatary }  Authorised Signatory
Withessed by: } et erierer it e eanrea
ACCa uNTANT
Name: DA EL MA CLEAN } Signature/Title
Address: (:/ o CHC HouSE ,1}:}}/(/: }
AREETHEN
EXECUTED as a DEED by CHC CAYMAN )
ABL PARENT LTD. acting by: )
Name:r e ————— e e
Title: Authorised Signatory Authorised Signatary
EXECUTED as a DEED hy CHC CAYMAN )
INVESTMENTS | LTD, acting by: )
PNAIMED e e e v e
Title: Authorised Signatory Authorised Signatory

EXECUTED as a DEED by GHG HELIGOPTER )
HOLDING (CAYMAN) LIMITED acting by: )

Nama: i s e a4

Titie: Autharfzed Signatory
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EXECUTED as a DEED by HELI-ONE UK
LIMITED acting by

Name:

Titte: Authorised Signatory

Witnessed by;

Name:
Address:

EXECUTED as a DEED by CHC CAYMAN
ABL PARENT LTD. acting by:

Name: Jamie Nelsan

Titte: Authorisad Signatory

EXECUTED as 4 DEED by CHC CAYMAN
INVESTMENTS | LTD. acting by:

Name: Jamie Nelson

Title: Autharised Signatory

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

Name: Jamie Nelson

Title: Autherized Signatory

i

)

)

)
)

45

Authorised Signatory

Signature/Title

Authoriséd Signatery

/
Authorised Signatory

T —




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

Name: Nicolas Stable

Tifle: Authorised Signatory

EXECUTED as a DEED by HELI-ONE
AMERICAN SUPPORT, LLG acting by:

Name: Nicolas Stable

Titls: Authorised Signatory

EXEGCUTED as a DEED by HELI-ONE USA
INC. acting by:

Name: Nicolas Stable

Title: Authorised Signatory

EXECUTED as a DEED by HELI-ONE {1..5.}
INC. acting by:

Name: Nicolas Stable

Authorised Signatory

) Authorised Signatory

) Authorised Signataory

)
) Authorisad Signatory
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Title: Authorised Signatory

EXECUTED as a DEED by CHC HELICOPTER
SUPPORT SERVICES (US) ING. acting by:

Name: Nicolas Stable

Title: Authorised Signatory

EXECUTED as a DEED by CHC GROUP LLC
acting by:

Name: Hooman Yazhart

Title: Authorised Signatory

EXECUTED as a DEED by CHC
INTERMEDIATE HOLDING LLC:

By its Managing Member: CHC GROUP LLC

Name: Hooman Yazhari

Title: Authorised Signatory

—

)

)

)

47

Authorised Signatory

b h b b b LI T A b s I 1 AR s F Lt r bR r R R AR Ry

Authorised Signatory

............................................................. Bebmd ettt

Autheorised Signatary

T LT Ll T T P P P P P P

Authorised Signatory




Title: Authorised Signatary

EXECUTED as a DEED by CHC HELICOPTER
SUPPORT SERVICES (US) INC. acting by:

Name: Nicolas Stable

Title: Authorised Signatory

EXECUTED as a DEED by CHC GROUP LLC
acting by:

Name: Hooman Yazhari

TiHe: Authorised Signatory

EXECUTED as a DEED by CHG
INTERMEDIATE HOLDING LLC:

By its Managing Member: CHC GROUP LLC

Name: Hooman Yazhari

Title: Autherisad Signatory

}

)

}

47

Authorlsed Signatory

Authorised Signatory

Authorised Signator

.............

F
Authorised SE'QHW

S




The Collateral Trustee

EXECUTED as a DEED by WILMINGTON
TRUST, NATIONAL ASSQCIATION acting by
its Authorised Signatory

Authorised Signafaory:

Wilnessed by:

Name:

Address: Y, Thomes Mords, [

1100 North Market Streat
Wimington, DE 10880

)
)
)

)fg\"} | et e

[Auihoyse Signatory] W &

W.Thomas Morris, I1
) [Signature/Title] Vice President
)
)
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