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o0 Affidavit #1 of D. Cramm

Sworn on September 2, 2020

Court File No. VLC-5-5-209719
No.

VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:
MNP LTD., IN ITS CAPACITY AS RECEIVER OF
LAKELESE HELICOPTERS LIMITED PARTNERSHIP,
LAKELSE AIR LTD. AND 1167537 B.C. LTD.
PETITIONER
AND:
LAKELSE HELICOPTERS LIMITED PARTNERSHIP
LAKELSE AIR LTD.; and 1167537 B.C. LTD.
RESPONDENTS

AFFIDAVIT

I, Derek Cramm, FCPA,FCMA,FCIRP,LIT of the City of Halifax, in the Province of Nova Scotia,
make oath and say as follows:

1.

4.

T'am a Partner, Senior Vice President and Licensed Insolvency Trustee with the Petitioner,
MNP Ltd,, in its capacity as receiver of Lakelse Helicopters Limited Partnership, Lakelse
Air Ltd. and 1167537 B.C. Ltd. (“MNP”).

MNP is the named Receiver for Lakelse Helicopters Limited Partnership, (“Lakelse LP"),
Lakelse Air Ltd. (“Lakelse Air”), 1167537 B.C. Ltd., Universal Helicopters
Newfoundland and Labrador LP, (“UHNL”), 70703 Newfoundland and Labrador Inc.,
Universal Helicopters Holdings LP, and 81924 Newfoundland and Labrador Inc.
(collectively, the "Universal Group") in the matter of a Receivership appointed under
instrument by the Canadian Western Bank (“CWB”) effective May 27, 2020 pursuant to
the Personal Property Security Act, R.S.B.C. 1996, ¢.359, the Personal Property Security
Act, S.N.L. 1998 Ch. P-7.1, and the International Interests in Mobile Equipment (dircraft
Equipment) Act, 8.C. 2005, ¢.3. As such I have personal knowledge of the matters deposed
to herein except as otherwise stated to be based upon information and belief,

Attached hereto and marked as Exhibit “A” is a copy of the Appointment of Receiver
dated May 27, 2020.

[ 'am duly authorized to make this Affidavit on behalf of MNP.



10.

I have reviewed the Petition to the Court to be filed. The facts set out in the Petition are in
my opinion true and correct.

If not otherwise defined herein, the defined terms used in this Affidavit have the same
meanings ascribed to them in the Petition to the Court herein.

This proceeding is commenced pursuant to the International Interests in Mobile Equipment
(dircraft Equipment) Act, which implemented in Canada the United Nations Convention
on International Interests in Mobile Equipment (the “Cape Town Convention”) and the
Protocol to the Convention on International interests in Mobile Equipment on Matters
Specific to Aircraft Equipment (the “Aircraft Protocol”).

MNP is exercising the right under the Cape Town Convention to seek an Order of the Court
approving transactions for the sale of helicopters owned by Lakelse LP.

As 1s described below, MNP has entered into three Aircraft Purchase and Sale Agreements
to sell the eight helicopters owned by Lakelse LP (the “Purchase Agreements™), which
transactions have not yet closed.

1 make this affidavit in support of MNP’s application for an Approval and Vesting Order
as regards to the proposed sale of aircraft owned by Lakelse LP.

BACKGROUND

11

12.

13.

The Universal Group consists of 3 operating entities; South Coast Helicopters LLC
operating out of Fullerton California; Universal Helicopters Newfoundland and Labrador
LP, operating primarily on the east coast of Newfoundland and Labrador with bases in
Gander, St. John’s, Pasadena and Goose Bay; and Lakelse Air Ltd operating out of the west
coast of Canada with bases in Terrace, Prince Rupert, and Dease Lake, British Columbia.

Lakelse LP operated out of the west coast of Canada and is a company incorporated in the
province of British Columbia.

Based upon information provided to me by certain of the former management of the
Universal Group and from my review of information and documentation provided to MNP
in connection with the receivership, I verily believe:

a. Lakelse Air and South Coast Helicopters LL.C were acquired by the Universal
Group in September 2018. Since the acquisition, revenue generated has not been
sufficient to achieve profitability.

b. Beginning in September 2019 the Universal Group’s management reviewed the
Universal Group’s financial situation extensively and concluded that the cash flows
would not be able to service the debts and ongoing operations. During years 2019
and early in 2020 ownership of the Universal Group injected $10.5 Million into the
company to fund continued operations and to address liquidity concerns.



14.

15,

I6.
17.

18.

c. The cash injections were not sufficient to cure the Universal Group’s financial
problems. Management decided that they would not provide any further funding to
the Universal Group and they began to explore options to undergo a sales process
while under the protection of the Companies’ Creditors Arrangement Act,

d. Discussions with Universal Group’s equity holders and secured creditors, including
CWB and the Bank of Montreal (“BMO”) were not successful. The Universal
Group was not able to negotiate an agreement to address the need for liquidity to
continue operations and to pay its creditors.

Not being able to carry on business, the Universal Group suddenly and without prior notice
to its lenders, terminated all its employees and ceased all operations effective May 26,
2020. All directors of the Universal Group resigned effective as of 7:00 a.m. Newfoundland
Time on May 27, 2020.

CWB, being the senior secured lender to the Universal Group, sought the immediate
appointment of a Receiver in order to gain control and protection of the Universal Group’s
assets which encompassed CWB’s security. MNP Ltd. of 1801 Hollis Street, Halifax, NS,
accepted the private appointment as Receiver of The Universal Group on May 27% 2020
at 5:00 p.m. Atlantic Time.

Lakelse Air and 1167537 B.C. Ltd. are the limited partners of Lakelse LP.

With respect to Lakelse LP, Lakelse Air and 1167537 B.C. Ltd., attached hereto are copies
of the following documents, marked as the following Exhibits:

a. Exhibit “B” — Commitment Letter dated August 2, 2018 as amended August 31,
2018;

b. Exhibit “C” — Aircraft Security Agreement dated September 6, 2018 granted by
Lakelse P and Lakelse Air in favour of CWB;

c¢. Exhibit “D” — General Security Agreement dated September 6, 2018 granted by
Lakelse LP in favour of CWB;

d. Exhibit “E” — General Security Agreement dated September 6, 2018 granted by
Lakelse Air in favour of CWB;

e. Exhibit “F” — General Security Agreement dated September 6, 2018 granted by
1167537 B.C. Ltd. in favour of CWB; and

f. Exhibit “G” — Assignment of Aircraft Lease Agreement dated September 6, 2019
granted by Lakelse LP and Lakelse Air in favour of CWB.

At the date of appointment of MNP as receiver, CWB had security interests in 29 aircraft,
engines and related equipment owned by the Universal Group. Eight aircraft have been
sold by the receiver to date and CWB has security interests in the 21 rematning helicopters
together with certain engines and related equipment. Of those 21 remaining helicopters,



19.

20.

21.

22.

23.

24.

25.

eight helicopters are owned by Lakelse LP as described in the schedule attached as
Schedule A to the Petition herein (collectively the “Lakelse Helicopters”).

CWB has registered its security interest in the Lakelse Helicopters with the international
registry in Ireland in accordance with the Aircraft Protocol. Attached hereto and marked
collectively as Exhibit “H” are Priority Search Certificates in respect of the Lakelse
Helicopters and engines.

Based on the priority provisions of the Aircraft Protocol, CWB’s security interests in the
Lakelse Helicopters have priority over Lakelse LP’s other secured creditors, subject to the
terms of an Intercreditor Agreement with Bear Creek Contracting Ltd. described below.

[n addition to its security interests in the Lakelse Helicopters, CWB has security over all
other assets and property of Lakelse LP, Lakelse Airand 1167537 B.C. Ltd. which interests
rank in priority ahead of other secured creditors pursuant to Provincial personal property
security legislation. Attached hercto and marked as Exhibit “I” are copies of the BC
Personal Property Registry search results for Lakelse LP. Attached hereto and marked as
Exhibit “J” are copies of the Newfoundland Personal Property Registry search results for
Lakelse LP.

As at the time of MNP’s appointment the Universal Group’s employees were owed wages
and vacation pay. MNP has notified these employees of the Wage Earner’s Protection
Program (“WEPP”) and calculated amounts owed to employees and the Government of
Canada’s subrogated debt to be paid from the realization of the Universal Group’s current
assets. The total amount to be paid to employees through WEPPA is $25,573.11 and the
Government of Canada’s subrogated claim is $11,538.11.

It my understanding that Lakelse LP issued a $2,500,000 promissory note to Bear Creek
Contracting Ltd. (“Bear Creek™) on or about September 6, 2018. The promissory note is
secured by Lakelse LP’s assets, including inventory, equipment, book debts and aircraft.
The priorities as between CWB and Bear Creek are set out in the Intercreditor Agreement
and are described below. Bear Creek has registered its security interest in the Lakelse
Helicopters with the international registry in Ireland in accordance with the Aircraft
Protocol, and registered a financing statement in the BC Personal Property Registry.

Other than CWB and Bear Creek, there are no other secured creditors who have registered
financing statements in the B.C. or Newfoundland Personal Property Registries in respect
of Lakelse LP or in the International Registry in respect of the Lakelse Helicopters.

UHNL is indebted to BMO through various credit facilities that were advanced on February
15, 2019. The estimated debt owed to BMO by Universal Helicopters Newfoundland and
Labrador LP is approximately $6 million. However BMO is not a secured creditor of
Lakelse LP.



26. In addition to this my Affidavit #1, MNP will be relying on my Affidavit #2 to be sworn
on or about September 3, 2020 (the “Cramm Affidavit #2”), which MNP will be
requesting be sealed pending closing of sale transactions for Universal Group helicopters.
Cramm Affidavit #2 simply attaches as Exhibits un-redacted copies of the Purchase
Agreements, a schedule detailing the offers received by MNP for the Lakelse Helicopters
to date and an appraisal, all of which contain commercially sensitive information.

27. To protect the interests of creditors and preserve the integrity of the marketing and sale
process, MNP is requesting that Cramm Affidavit #2 be sealed to ensure that the
information contained in the affidavit does not become public in the event that any sale
transactions do not close and MNP is forced to re-market one or more of the Lakelse
Helicopters.

RECEIVERSHIP

28. Since being appointed Receiver, MNP has undertaken the following primary tasks:

a.

h.

Engaged the services of Walt’s Service and Assoc. Inc. on May 27, 2020 to secure
the Universal Group’s property located in Newfoundland and Labrador. The
locations secured include the following: 1 Power Road Gander, NL: 18-24
Stentaford Avenue Pasedena, NL; 82 Winnipeg St Goose Bay, NL. The
aforementioned properties were secured by May 30, 2020,

Engaged the services of Heli Connections Aviation Inc. (“Heli Connections™) on
June 4, 2020 as broker and consultant for the marketing and sale of the Universal
Group Assets, specifically the fleet of helicopters (including the Lakelse
Helicopters),

Engaged the services of the former Chief Financial Officer, Laurie Skinner;
Engaged the services of the former Chief Information Officer, Philip O’ Dwyer;

Engaged the services of the former Directors of Maintenance, Terry Hutchins for
UHNL and Jack Fletcher for Lakelse LP;

Given notice of the receivership on June 5" to the creditors of the Universal Group,
who are shown on its books as being owed not less than $250;

Administered the Wage Eamers Protection Program and responded to several
queries from employees regarding outstanding wages;

Responded to queries from creditors;

Successfully completed the sale of eight helicopters owned by either UHNL or
Lakelse LP. A sale of one of those eight helicopters was pending when MNP was
appointed as receiver and that sale was closed by MNP following its appointment;



j. Attended to certain aircraft components including retrieval of two rotor blades and
an engine module from third parties, overhaul of a transmission, the supply of three
overhauled Servos out of inventory, and overhaul of an engine (Honeywell
LTS101-700D-2, serial no. LE-43443C) to have a useable engine for the 1996
Airbus AS350B2-SD2, Serial No. 2956, Reg. No. C-GPWL, in order to maximize
Iecovery;

k. Collected $214,000.52 of outstanding accounts receivable owed to Lakelse Air,

. Cooperated with PricewaterhouseCooopers Inc., as Receiver privately appointed
by BMO with respect to certain property of UHNL.

MARKETING

29.

30.

31.

32.

33.

34.

The marketing process for the Universal Group helicopters began in early June 2020, On
June 4, 2020, MNP retained Heli Connections as broker and consultant for the marketing
and sale of all the Universal Group’s helicopters which are subject to CWB’s security. Heli
Connections was selected as they specialize in helicopters, have extensive experience with
sales, and have domestic and international connections in the industry.

The receivership of the Universal Group was well known in the industry. Vertical
Magazine, a publication that is widely recognised and reaches most owners and operators
in the helicopter industry, announced on May 27, 2020 that the Universal Group had ceased
operations. CBC News also reported that the Universal Group ceased operations on May
27, 2020.

Following the appointment of MNP as receiver, information regarding the aircraft available

for sale was posted on the MNP website to pages dedicated to the receivership of the

Universal Group. Links to each of the webpages are listed below:
https:/mnndebt.ca/en/corporate/corporate-engagements/akelse-air
https://mnpdebt.ca/en/corporate/corporate-engagements/universai-helicopters.

Heli Connections received hundreds of inquiries about the Universal Group aircraft. They
also solicited offers by contacting operators that may be interested in the aircraft. In many
cases prospective purchasers reached out to Heli Connections directly via contact
information displayed on the MNP website pages for the receivership engagement. All
inquiries received by MNP were forwarded to Heli Connections.

Heli Connection prepared materials including photographs and technical information with
respect to each of the Lakelse Helicopters, which was made available to anyone interested
in submitting an offer to purchase any of the Lakelse Helicopters.

A bid template was created in early June and distributed by Heli Connections to all parties
interested in submitting an offer to purchase any of the Universal Group helicopters. Offers
were to be submitted by June 19, 2020 and 63 offers were received, which resulted in the
completion of the sales of five helicopters.



35. Heli Connections also created a webpage dedicated to the Universal Group receivership
sale which was posted to their website on or about June 22, 2020. The Heli Connections
webpage includes photos, specifications, equipment lists included with each helicopter and
prices (http://heliconnections.com/receivership-sale/).

36. Following the June 19™ date of submission of offers, Heli Connections continued to market
the remaining aircraft by sharing their webpage link throughout the helicopter industry,
making direct contact with parties who had previously expressed an interest in any of the
aircraft, and by advertising the aircraft for sale globally on Controller.com from on or about
June 24, 2020. Controller.com is well known in the aircraft industry for aircraft sales and
has significant helicopter content.

37. An additional 29 offers were received, resulting in the closing of sales of two additional
aircraft to date - as well as the offers which are the subject of this application for an
Approval and Vesting Order.

38. Heli Connections also facilitated in-person due diligence by seven prospective purchasers
at Lakelse’s facility in Terrace, B.C.

PURCHASE AGREEMENTS
39. MNP has received offers to purchase the eight helicopters owned by Lakelse LP as follows:

Make: Model: Year Serial No: Registration: Location:
Airbus AS350B2-5D2 1982 1637 C-GPWV Terrace, BC.
Airbus AS35082-5D2 1992 2565 C-FNBR Terrace, 8C.
Airbus AS350B2-5D2 1992 2609 C-GBCN Terrace, BC.
Airbus AS350B2-SD2 1994 2786 C-FLQX Terrace, BC.
Airbus AS350B2-SD2 1995 2896 C-GMNI Terrace, BC.
Airbus AS350B2-5D2 1996 2956 C-GPWL Terrace, BC.
Airbus AS350B2 SD2 1997 2970 C-FLQH Terrace, BC
Airbus AS355N 1999 5669 C-FLAQ, Terrace, BC

40. MNP has negotiated and signed three Purchase Agreements and has received a deposit
from the purchasers. The Purchase Agreements require the full purchase price, net of the
deposit, to be paid on closing and provide that each of the eight helicopters are being sold
on an “as is, where is” basis. The sale transactions set out in the Purchase Agreements are
scheduled to close 31 days after a Court Order approving the sale is granted.



41.

42.

43.

44.

45,

46,

47.

48.

49.

The Purchase Agreements contain similar terms, except for the purchase prices and
variations necessitated by the fact one of the purchasers is located outside of Canada and
will be exporting some of the helicopters outside of Canada following closing of the
transaction. A copy of the template form of Aircraft Purchase and Sale Agreement is
attached hereto as Exhibit “K”. Un-redacted copies of the Purchase Agreements are
attached as Exhibits A, B and C to the Cramm Affidavit #2.

The Cape Town Convention requires that interested persons be given “reasonable” notice
of any proposed sale of the Lakelse Helicopters. The Aircraft Protocol provides that ten or
more “working days” notice satisfies the requirement for reasonable notice under the Cape
Town Convention.

The Cape Town Convention provides for a Court Order with respect to the sale of aircraft.
MNP is seeking an Order because one of the purchasers under the Purchase Agreements is
located outside of Canada and they have advised MNP that an Order will be of assistance
in facilitating the registration in their jurisdiction of the aircraft they are purchasing. The
sale transactions set out in the Purchase Agreements are all conditional upon obtaining
Court approval.

CWB has expressed to MNP its support for the proposed sale of the eight helicopters
pursuant to the Purchase Agreements.

MNP also intends to make the Petition herein available to creditors by posting a copy to
the website maintained by MNP for the receivership of the Universal Group. MNP also
intends to serve a copy of the Petition on the federal Crown.

It is anticipated that within 30 days following closing of the sale transactions set out in the
Purchase Agreements, all the obligations incurred in connection with the eight helicopters
and the sale transactions will be reconciled and paid. Ultimately it is intended that the
proceeds will be applied in payment of the WEPP claims, and then in accordance with the
distribution terms of the Intercreditor Agreement.

Attached hereto and marked as Exhibit “L” is a copy of the Intercreditor Agreement dated
September 6, 2018 between CWB and Bear Creek Contracting Ltd. (the “Intercreditor

Agreement”).

In general terms, the Intercreditor Agreement provides for payment of MNP’s fees and
disbursements, then payment to CWB in respect of the indebtedness up to $10,000,000,
then payment to Bear Creek up to $2,500,000, and then payment of any balance remaining
outstanding to CWB.

Bear Creek has previously released its security as against the helicopters sold by MNP to
date.



RECOMMENDATION
50. I do verily believe that:

a. Sufficient effort has been made to obtain the best price for the eight helicopters
subject to contract. The offers accepted by MNP are the highest offers received;

b. The interests of all parties have been considered and that approval of the proposed
sales is in the best interest of all interested parties. Many helicopter operators tend
to make acquisitions of aircraft during the spring and summer months and then save
cash in the fall and winter. Approval of the sales would minimize the costs
associated with storing the aircraft, which would provide a larger return to creditors;

c. Offers were obtained through a fair and integrous sales process.

SWORN BEFORE ME at the City of
Halifax, in the Province of Nova Scotia, on
September 577 g0 ,2020

C

.

“TA Commlssmnler for taking Afﬁdawts DEREK CRAMM
in the Province of Nova Scotia.

DILLON P TRIDER
A Bamister of the Supreme
Court of Nova Scotia



RE:

APPOINTMENT OF RECEIVER

Al security granted by Universal Helicopters Newfoundland and Labrador LP, 70703
Newfoundland and Labrador Inc., Lakelse Helicopters Limited Partnership, 1167537
B.C. Lid., Universal Helicopters Holdings LP, 81924 Newfoundland and Labrador Inc.,
and Lakelse Air Ltd. {collectively, the “Debtors™) in favour of Canadian Western Bank
(the “Bank™), including without limitation, the sccurity agreements set out in Schedule
“A" attached heccto (collectively, the “Security™).

TO WHOM IT MAY CONCERN:

The Security being now in default and enforceable in accordance with its terms, the Bank

DOLS HEREBY APPOINT, pursuant to the Security, MNP LTD., of Suite 1400 - 1801 Haollis Sweeet,
Halifax, Nova Scotia, B3J 3N4 to be the reeciver (the “Receiver™) of a1l assets, property and undertakings
af each of the Debiors pursuant (o the terms of the Seeurily.

The Bank does hereby vest in the Receiver all powers and discretions contained in the Security

and as provided in the Personal Property Security dct, R.S.B.C. 1994, ¢339 (the "BC PPSA™), the
Personal Property Security Act, SN.L. 1998 Ch. P.7.1 (the "NL PPSA”, and together with the BC PPSA,
the “PPSAs™, and the finternational fnrerests in Mobile Equipment (dircraft Equipmeni) Act, SC 2005, ¢.3
(the “Cape Town Statute”), including without limitation, the power to:

()

(b)

(e
(d)
{®)

(B
{(g)
{h)

(i)

111202246 v|

enter upon Lhe premises of the Debtors and take possession of the property and assels
charpged by the Security (colicctively, the “*Collateral™, which for greater cedainty includes
the aircraft objects referred to in Schedule “B" attached hereto);

preserve, profect and maintain the Collateral and make such replacements or repairs and
additions thereto as the Receiver may deem advisable;

sell, lease or concur in selling or leasing the Collateral or any part of it;
coliect the accounts receivable and otherwise deal with the account debtors of the Deblors;

exercise all of the rights and remedies of a secured party under the PPSAs or the Cape
Town Statute (as applicable);

pay any or all debts and liabilities in connection with the Coliateral;

make any arrangements or compromises which the Receiver considers expedient;

institide and prosecute all suits, proceedings and actions which the Receiver considers
necessary or advisable for the proper protection of the business of the Deblors or the
Collateral, to defend all suits, proceedings and actions against the Debtors or the Receiver,
to appear in and conduct the prosecution and delense of any svit, proceeding or action then

pending or thereafler insiituied, and appeal any suit, proceeding or action; and

io pay the Bank the net proceeds from the realization of the Collateral,

This Is Exhibit“_R " referred to in the

ety

affidavit of D= C ¥ Ao v

Sworn before me at Lh i fra

-
this 37 day of Salerylmer

In the province of oua Stabaa

A Commiasioni€ of oaths and Motary Public hmemw\mof
DILLON P. TRIDER

A Barister of the Supreme
Court of Nova Scotia




All monies from time to time received by the Receiver in respect of the Coliatera! shall be
dealt with by the Receiver in accordance with the terms of the Security, the PPSAs, and the Cape Town

Statute.
The Bank requires the Receiver to ensure that adequate insurance is maintained on the

Collateral during the term of this engagement and that all requircments of the Bawkruptcy and
fnsolvency Aet, R.S.C.. 1985, ¢. B-3, the PPSAs, and the Cape Town Statute are complied with.

This appointment may be executed in counterparts.

DATED at Kelowna B.C., on May 27, 2020, at 12:30p.m.

CANADIAN WESTERN BANK,
by its autharized signatories:

Pep: -0 ‘
MName: Peter Greenway
Title: Director, Aviation Financing
* £ & & k&
ACCEPTANCE

4

Accepted by MNP Ltd. on May J7 , 2020, at_ S'00 a.m./p.m.

MNP LTD.,
by its authorized signatories:

R ey

Namerdioere ks, (Lreorrn
Tite: Syr, Vie e - Presidext




Schedule A"

SECURITY

Lakelse Helicopters

b

Aircraft Security Agreement dated September 6, 2018 granted by Lakelse Helicopters Limited
Partnership and Lakelse Air Lid. in favour of Canadian Western Bank in respect of certain
helicopters and other aircmft objects (colicctively, the “Aircraft Coliateral™);

Assignment of Aircraft Lease Agreement dated September 6, 2018 granted by Lakelse Helicopters
Limited Partnership and Lakelse Air Lid. in favour of Canadian Western Bank in respect of various
aircraft leases pertaining to certain Airerafl Collateral;

General Sccurity Agreement daled September 6, 2018 granted by Lakelse Air Ltd. in favour of
Canadian Western Bank;

General Seeurily Agreement dated September 6, 2018 pranled by 1167337 8.C. Lid. in {avour of
Canpadian Western Bank;

General Security Agreement dated September 6, 2018 granted by Lakelse Helicopters Limited
Parinership in favour of Canadian Western Bank;

General Security Agreement daled September 6, 2018 granted by Lakelse Air Ltd. in favour of
Canadian Western Bank;

Mortgage of Lease dated Novemnber 19, 2018 pranted by Lakelse Air Lid. in favour of Canadian
Western Bank with respect to its leasehold interest, as lenant, in the real property legally deseribed
as: PID 011-596-496 Lot 1 District Lot 373 Range 3 Coast District Plan 4414 Except Plans 6426
and 5259; PID 014-296-035 Lot { District Lots 172 and 273 Range 5 Coast District Plan 12376;
and PID (111-069-821 Lot 16 Block 5 District Lot 373 Range 5 Coast District Plan 3218, owned
by Bear Creek Contracting Ltd., as landlord;

Mortgage of Lease dated November 19, 2018 granted by Lakelse Helicopters Limited Partnership
{by its general partner, 1167537 B.C. Ltd.} in favour of Conadian Westem Bank with respect to ils
feasehold interest, as sub-tenant, in the real property legally described as; Block 1 DL 2505 Cassiar
District, which parcel of land is comprised of an area of 14,900 square metres mote or less, leased
from Strikine Airpert Seciety, as sub-landlord;

Universal Helicoplers

9.

Aircraft Security Agrecment dated November 15, 2017 pranted by Universal Helicopters
Newfoundland and Labrador LP and 70703 Newfoundiand and Labrador Inc. in favour of
Canadian Westem Bank in respect of certain Aircraft Collateral;

Assignment of Aircrafl Lease Agreement dated July 18, 2019 granted by Universal Helicopters
Newfoundland and Labrador LP in favour of Canadian Western Bank in respect of various aircraft
leases pertaining to certain Alrcrafl Collateral;

Assignment of Ajreralt Lease Agreement dated Apri} 23, 2018 granted by Universal Helicopters
Newfoundiand and Labrador LP in favour of Canadian Western Bank in respect of various aircraft
leases pertaining to certain Aircraft Collateral;



Assignmeni of Aircraft Lease Agreement dated May 4, 2018 granted by Universal Helicopters
Newfoundland and Labrador LP in favour of Canadian Western Bank in respect of various aircraft
leases periaiping ta certain Aireraft Collateral,

General Security Agreement dated November t5, 2017 granted by Universal Helicopters
Newfoundland and Labrador LP in favour of Canadian Western Bank;

General Security Agreement dated November 15, 2017 granted by 70703 Newfoundland and
Labrador Inc. in favour of Canadian Western Bank;

General Security Agreement dated September 6, 2018 granled by Universal Helicoplers Holdings
LP in favour of Canadian Western Bank: and

General Security Apreement dated September 6, 2018 gt:ml.ed by 81924 Newfoundland and
Labrador Inc. in favour of Canadian Western Bank.



Schedule *B”

AIRCRAFT OBJECTS

See anached aircrali schedules te the applicable Aircraft Security Agreement,



SCHEDULE "A" TO
AIRCRAFT SECURITY AGREEMENT

2012 AEROSPATIALE AS350B3E HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 7540 AND
TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FEPB

1988 AEROSPATIALE AS35062 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 2076 AND
TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPBY

1983 AEROSPATIALE AS35062 HELICOPTER BEARING MANUFACTLURER'S SERIAL NUMBER 1685 AND
TRANSPORT CANADA CIVIL AIRCRAFF REGISTRATION MARK C-GNAI

1989 AEROSPATIALE AS350BA HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 2201 AND
TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FARN

1985 AEROSPATIALE AS3508 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 1816 AND
TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FXAL

2008 BELL 407 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 53888 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-FEPR

1999 BELL 407 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 53331 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-FTIU

1997 BELL 407 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 53130 AND TRANSPORTY CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-GOFL

1996 BELL 407 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 53022 AND TRANSFORT CANADA
CIVIL AIRCRAFY REGISTRATION MARK C-FXYF

1595 BELL 206L-4 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 52149 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-FLIA

1578 BELL 2061 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 46609 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-GVYO

1578 BELL 206L HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 45149 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-FCNG

1977 BELL 206l HELICOPTER BEARING MANUFACTURER'S SERIAL MUMBER 45147 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-FPHO

1977 BELL 206l HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 45086 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-FCWR

1376 BELL 2061 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 45048 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-GAHS

1575 BELL 206L HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 45021 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-GDCA



1975 BELL. 206L HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 45027 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-GIZY

1975 BELL 206L HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 45018 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-GLSH

1975 BELL 2061 HELECOPTER BEARING MANUFACTURER'S SERIAL NUMBER 45008 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-GQIX



SCHEDULE A to
AIRCRAFT SECURITY AGREEMENT

ONE (1) 1997 EUROCOPTER ASTAR 35082-3D2 HELICOPTER BEARING MANUFACTURER'S SERIAL
NUMBER 2970 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FLQH;

ONE {1} HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46161C;

ONE (1) 1994 EUROCOPTER ASTAR 35082-SD2 HELICOPTER BEARING MANUFACTURER'S SERIAL
NUMBER 2786 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FLOX;

ONE (1} HONEYWELL LTS101-7000-2 ENGINE, SERIAL NUMBER LE-46053C;

ONE (1) 1992 EUROCOPTER ASTAR 35082-502 HELICOPTER BEARING MANUFACTURER'S SERIAL
NUMBER 2565 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FNBR;

ONE (1) HONEYWELL LLTS101-700D-2 ENGINE, SERIAL NUMBER LE-46054C;

ONE {1} 1992 EURQCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER'S SERIAL
NUMBER 2509 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GBCN;

ONE (1) HONEYWELL LTS101-.700D-2 ENGINE, SERIAL NUMBER iLE-46166C;

ONE (1) 1695 EUROCOPTER ASTAR 350B2-S02 HELICOPTER BEARING MANUFACTURER'S SERIAL
NUMBER 2896 AND TRANSFORT CANADA CIVIL. AIRCRAFT REGISTRATION MARK C-GMNI;

ONE {1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46147C;

ONE (1) 1866 EURCOPTER ASTAR 35082-SD2 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER
2956 AND TRANSPQORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWL,;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46175C;

ONE (1) 1982 EUROCOPTER ASTAR 350B82-502 HELICOPTER BEARING MANUFACTURER'S SERIAL
NUMBER 1637 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWV,

ONE {1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-43443C;

ONE (1) 1978 EUROCOPTER ASTAR 35082 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER
1206 AND TRANSPORT CANADA CIViL AIRCRAFT REGISTRATION MARK C-FBCU,

ONE {1} TURBOMECA ARRIEL 101 ENGINE, SERIAL NUMBER 9799,

ONE (1) 1935 EUROCOPTER ASTAR 35082 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER
2888 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FLQM,

ONE (1) TURBOMECA ARRIEL 101 ENGINE, SERIAL NUMBER 19380;

ONE (1) 1999 EUROCOPTER ASTAR 355N HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER
5663 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FLAQ;

ONE {1} TURBOMECA ARRIUS 1A ENGINE, SERIAL NUMBER 2285;
ONE (1) TURBOMECA ARRIUS 1A ENGINE, SERIAL NUMBER 20606;

ONE {1) 1980 BEL L. 2068t HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 3131 AND
TRANSPORT CANADA CHVIL AIRCRAFT REGISTRATION MARK C-GPWH;

10



ONE (1) ALLISON 250-C20B ENGINE, SERIAL NUMBER CAE-833251;

ONE (1) 1973 BELL 212 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 30535 AND
TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWX;

ONE (1) PRATT & WHITNEY PT6T3B ENGINE, SERIAL NUMBER CP-P5-62006;
ONE (1) PRATT & WHITNEY PT6T3B ENGINE, SERIAL NUMBER CP-PS-62787;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-43086C;

along with any and all components and attachments including but not limited to propellers, avionics, gear box and
any other attachments to the above referenced aircraft and engines.

11



7 CANADIAN

August 2, 2018

Lakelse Helicopters Limited Partnership and 1167537 B.C. Ltd.

P.O. Box 529, Station C,
82 Winnipeg Street,
Goose Bay, Labrador, NL AOP 1C0

Attention: Shane Cvr

Dear Sir:

WESTERN BANK

This is Exhibit*_I5 " referred to in the
affidavit of 0. Cvauvn mwa

Ll filne

Sworn beforerme at -

in the province of }U&t‘/& %o%-m,

/ ay-of Svren lpec 2020

this ¢ < = 2

A Gormamisaionat of sai and Notary Puic i and for e Provinos of

DILLON P. TRIDER
A Barister of the Suprema
Court of Nova Scotia

10

On the basis of the financial statements and other information provided by Lakelse Helicopters Limited Pa rinership and
1167537 B.C. Ltd. jointly and severally (collectively the “Borrowers” or individually the “Borrower”) and Universal
Helicopters Holdings LP, 81924 Newfoundiand and Labrader Inc., Lakelse Air Ltd., Universal Helicopters
Newfoundiand and Labrador LP, 70703 Newfoundland and Labrador Inc., Tasiujatsoak Trust and Labrador Inuit
Capital Strategy Trust (collectively the “Guarantors” or individually a “Guarantoer™) in connection with your request for
financing, Canadian Western Bank (the “Bank™) has authorized the following loan(s) subject to the terms and conditions

outlined in this Commitment Letter (the “Agrecment™),

L LOAN AMOUNT and TIMING:

Segment No. I: Term Loan CAD $6,000,000,

Segment No. 2: Term Loan CAD $1,000,000,

Collectively referred to from time to time as “the Loan or Loans™.

Advance of the Loan Segments Nos. 1 & 2 should be within approximately 20 business days of acceptance of a
Comntitment Letter providing all parties and their legal counsel complete required tasks in a timely manner.

2. AVAILABILITY:

Segments Nos. | & 2: To be advanced in a lump sum subject to satisfaction or waiver by the Bank of all conditions.

3. PURPOSE OF LOANS:

Segment Nos.1 & 2: to assist the purchase of aircraft, reat estate leasehold interests, inventory, equipment and

other assets used in Lakelse Air operations as outlined in the source and use of funds as follows:

Source Use

UHNL LP Loan

No. 2 $ 4,000,000 Aircraft Purchase $12,000,000

Vendor Loan % 3,500,000  Property Purchase § 1,000,000

Equity or Lakelse Air Ltd. Shares and

Postponed Loan  $ 1,500,000  Shareholder Loans* § 1,900,000

CWB loans (2) § 7,000,000  Warking Capital $ 500,000

Contingent

Goodwilk $ 650.000 Maintenance Reserve $ 1.250.000
$16,650,000 $16,650,000

* Goodwill 3650K, Inventory $3900K and Equipment $350K

Aviation Financing Centre #1081 -1211 Summit Drive, Kamloops, BC V2C 5R9
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INTEREST RATE:

Loan Segment No. 1: The interest rate payable is fixed at an annual rate of 5.99% for a § year term providing loan is
advanced by August 15, 2018, calculated and compounded monthly, not in advance.

Loan Segment No. 2: The interest rate payable is floating rate at 2.00% per annum above the Bank’s Prime Lending
Rate (“Prime”). As of the date of this Agreement the Bank’s Prime js 3.70%.

Unless otherwise specified, all interest shall be payable on demand on the date specified by the Bank and shall be
calculated daily, compounded monthly. Overdue interest shall bear interest at the same rate.

SCHEDULED REPAYMENT, TERM & MATURITY DATE:

Segment Nos. I & 2: The Borrowers shall make payments sufficient to amortize each Loan over a 10 year period
in 9 blended monthly payments of principal and interest from April to December and inferest only payments
from January to March.

Each Loan is repayable in full at the end of the term, which is to be selected at draw down, together with all interest,
costs and charges, the earlier the Loan Maturity Date, or the date payment is demanded as a resubt of an Event of
Default by the Borrower;

MANDATORY REPAYMENTS:

6.1 LHLP Secured Aircraft dispositions: 100% of the net sale proceeds shali be applied to the outstanding Loan
balances as a permanent reduction unless otherwise agreed to by the Bank acting reasonably;

6.2. 100% of all insurance proceeds from the Lakelse Secured Aircraft shall be applied to the outstanding Loan
balances as a permanent reduction unless otherwise agreed to by the Bank acting reasonably;

6.3, Within 180 days of the Borrowers® fiscal year end an Annual Cash Flow Sweep “ACFS”, calculated as
follows:

*  50% of the Consolidated Net Free Cash Flow of Universal Helicopters Holdings LP {consolidated)
defined as follows: EBITDA Less Unfunded Capital Expenditures Less Fixed Charges Less
Earnout Payments (see Article I! Schedule E for further definitions)

» The ACFS principal payment shall be applied to the outstanding Loan balances of the Borrower
and/or Universal Newfoundland and Labrador LP to CWB, as determined by Universal
Helicopters Holdings LP;

No change wilt be made to the Scheduled Repayment as detailed in Section 5 above;
Maximum ACFS is $700,000 per annum;

FREPAYMENT:

7.1. Prepayment on Prime Rate Loans is permitted without penalty at any time.

7.2, For Fixed Rate Loans prepayment(s) shall not be permitted for a period of two (2) years from the date of
initial advance of the Loan{s) without the prior written consent of the Bank. Thereafter, the Borrower may
prepay the whole, but not part, of the sum of the unpaid principal balance under the Loan(s) with payment
of a prepayment charge equal to the greater of the following:

{(a} three (3) months interest calculated on the unpaid principal balance at the rate provided herein; or

{b) a prepayment charge equal to the Bank’s Unwinding Costs



(AR

4.

12

FEES:

The Borrower shall pay to the Bank the fees and costs as outlined below:

a) An Application Fee of 320,000 has been paid and shall be deemed to have been fully eamed with issuance of this
Agreement;

b} A Commitment Fee of $30,000 is payable upon acceptance of this Agreement and shall be deemed to have been
fully earned and shall not be refundable under any circumstances. The Borrowers’ authorize these funds may be
deducted from the Loan proceeds and paid to the Bank;

¢} The Borrower shall pay an Annual Review Fee of $5,000 each year in conjunction with the annual review {based
on the Borrower’s fiscal year-end financial statements and other information) of the Loan(s);

d) The Bank's reasonable travef expenses for initial and annual aircraft inspections.

SECHRITY AND SUPPORTING DOCUMENTS:

The attached Schedule “A” forms part of this Agreement.
INSURANCE:
The attached Schedule “B” forms part of this Agreement,

CONDITIONS PRECEDENT TO DRAWDOWN:

The attached Schedule “C™ forms part of this Agreement.

GENERAL CONDITIONS/EVENTS OF DEFAULT:

The attached Schedule “D” forms part of this Agreement.

REPORTING REQUIREMENTS AND COVENANTS:

The attached Schedule “E” forms part of this Agreement.

STANDARD LLOAN TERMS & DEFINITIONS:

The attached Schedule “F” forms part of this Agreement. Where there may be conflict between terms in this
Agreement and the Standard Loan Terms in Schedule “F”, the terms in the Agreement shall take precedence.

INTEREST AND FEES:

The Bank has underwritten the Loan to the Borrower on the basis the interest rate and fees provided for in this
fetter will be paid to the Bank over the period from the date of acceptance of this letter to the Loan Maturity Date
and that the Loan will be fully repaid by the Loan Maturity Date. The Borrower acknowledges to the Bank that
unless the Loans have been repaid in full on or before the Loan Maturity Date or the Loan Maturity Date has been
extended by agreement between the Borrower and the Bank by the Loan Maturity Date, then the Bark is entitled,
acting reasonably in accordance with normal commercial lending practices, to be compensated for:

(i) loss of ability to earn additional fee income on the Loan principal after the Loan Maturity Date:
(i) loss of opportunity to reinvest the Loan funds at then current market rates after the Loan Maturity Date; and
(iiii) the increased risk to the Bank of the Loan being outstanding after the Loan Maturity Date;

Ll
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COSTS:

The reasonable cost of all appraisals and environmentat reports, the legal costs of the Bank on a solicitar-client
basis, costs of the Bank’s insurance consultant and all other reasonable out-of-pocket expenses incurred in the
approval and making of the Loan and the preparation, execution, delivery and registration of the Security and
Supporting Documents (including the cost of delivering copies of any documents required by law to be given to the
Borrower or any other party) or in the collection of any amount owing under the terms of the Loan shall be for the
account of the Borrower and may be debited to advances to be made under the terms of the Loan. Until paid, all
such costs and expenses shall bear interest at the rate described in Section 3 of this Agreement,

ASSIGNMENT BY BORROWER:

The Borrowers shall not assign or encumber its rights and obligations under the Loan(s), this Agreement or the
whole or any part of any advance to be made hereunder, without the prior written consent of the Bank.

BANK'S COUNSEL:

Legal work and documentation to be performed at the Borrower's expense through the Bank's counsel as
outlined below. Given the nature of the transaction, billing will be compteted on an hourly basis plus
disbursements.

Margot McMillan, McMiltlan Dubo Law Group

Phone: (778) 765-1712

Email: mareottimemitlandubo.com

MATERIAL CHANGE:

Acceptance of this Agreement by the Borrower provides full and sufficient acknowtedgement that if, in the
opinion of the Bank, any material adverse change in risk occurs, including without limiting the generality of the
foregoing, any material adverse change in the financial condition of the Borrower, any obligation by the Bank to
advance all or any portion unadvanced Loan may be withdrawn or cancelled at the sole discretion of the Bank,
acting in 2 commercially reasonable manner.

NON-MERGER:

The terms and conditions set out herein shall not be superseded by nor merge in and shall survive the execution,
delivery and/or registration of any instruments of security or evidences of indebtedness granted by the
Borrower(s) and/or any Guarantor(s) hereafter, and the advancement of any funds by the Bank. In the event of a
conflict between the security documents and the terms of this Agreement, the terms of the security documents shall
govern.

ACCOUNTING CHANGES:

In the event that any Accounting Change (as defined below} shall occur and such change results in a change in the
method of calculation of financial covenants, standards or terms in the Commitment Letter, then the Borrower and
the Bank agree to enter into negotiations in order to amend such provisions of the Commitment Letter so as to
reflect equitably such Accounting Changes with the desired result that the criteria for evaluating the Borrower's
financial condition shall be substantially the same after such Accounting Changes as if such Accounting Changes
had not been made. Until such time as an amendment shall have been executed and delivered by the Borrower(s) to
the Bank all financial covenants, standards and terms in this Agreement shall continue to be calculated or construed
as if such Accounting Changes had not occurred.

Accounting Changes refers to changes in accounting principles required by the promulgation of any rule, regulation,
pronouncement or opimion by the Canadian Institute of Chartered Accountants, and alf events includin g changes
resulting from implementation of the International Financial Reporting Standards to the extent required by the
Canadian Accounting Standards Board.
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To become effective, this Agreement must be accepted in writing by the Borrowers and Guarantors

If you are in agreement with the above terms and conditions (which includes by reference, all of those terms and
conditions set forth in all of the attached Schedules), please sign and return a copy of this letter to the undersigned.

This Agreement will expire if not accepted by August 8, 2018,

The foregoing Agreement is offered in good faith and is to be held in strict confidence.

Yours truly,

CANADIAN WESTERN BANK

Y
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Peter Greenway
Director, Aviation Financing Centre

oy
Riley Feilton
Manager, Aviation Financing



ACKNOWEEDGEMENT:

The Borrowers and the Guarentors certifies that all information provided to the Bank is true and hereby accept
the terms and conditions set forth in the abgve Agreement (including all Schedules attached thereto).

BORROWERS:

LAKELSE HELICOPTERS LIMITED PARTNERSHIP

BY ITS GENERAL PARTNER,
1167537 B.C. L.TD,,
BY ITS AUTHORIZED SIGNATORY({IES):

% /
Signed: e

Shane Cyr, President and CEQ
4
Date: (: ‘-/71()5 &

GUARANTORS:

LAKELSE AIR LTD.
BY ITS AUTHORIZED SIGNATORY({IES):

Signcd: _ﬂé‘(" /

Shane Cyr, President and CEQ

UNIVERSAL HELICOPTERS
NEWFOUNDLAND AND LABRADOR LP
BY ITS GENERAL PARTNER,

70703 NEWFOUNDLAND AND LABRADOR INC.

BY ITS AUTHORIZED SIGNATORY(IES):

Signed: ‘Q(}Az_c 4

Shane Cyr, President and CEQ

Date: & fid:‘ ["f

1167537 B.C. LTD
BY ITS AUTHORIZED SIGNATORY(IES):

Signed: ﬂjw/_,, /

ShaneCyr, President and CEQ
Date: é .-’4—’\; ,”5

70703 NEWFOUNDLAND AND LABRADOR INC.

BY ITS AUTHORIZED SIGNATORY(IES):

»

Shane C¥r, President and CEO
Date: & A v/ §
-

Signed:

15



UNIVERSAL HELICOPTERS HOLDINGS LP 81924 NEWFOUNDLAND LABRADOR INC.
BY ITS GENERAL PARTNER, BY ITS AUTHORIZED SIGNATORY(IES):
81524 NEWFOUNDLAND LABRADOR INC.

BY ITS AUTHORIZED SIGNATORY(IES):

Signed: %M[ Signed: %é’-é’ Z

Shane Cyr, President and CEQ Shane Cyr, President and CEO
Date: é: Adc /? Date: é ./{/c /?
- > 7

TASIUJATSOAK TRUST LABRADOR INUIT CAPITAL STRATEGY TRUST
BY ITS AUTHORIZED SIGNATORY{IES): BY ITS AUTHORIZED SIGNATORY(IES):
Signed: Signed:
Signed: Signed:

Date: . Date:
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UNIVERSAL HELICOPTERS HOLDINGS LP 81924 NEWFOUNDLAND LABRADOR INC.
BY ITS GENERAL PARTNER, BY ITS AUTHORIZED SIGNATORY(IES):
81924 NEWFOUNDLAND LABRADOR INC.

BY ITS AUTHORIZED SIGNATORY(IES):

Signed: Signed:

Shane Cyr, President and CEO Shane Cyr, President and CEQ

Date: Date:
TASIUJATSOAK TRUST LABRADOR ONUIT CAPITAL STRATEGY TRUST
BY TS AUTHORIZED SIGNATORY(IES): BY ITS AUTHORIZED SIGNATORY{(IES):

VYVTN S I Wl
- . i

Signed: Signed:
Signed; Signed:

AUcwsT ¥ 2018

Date: Date:




UNIVERSAL HELICOPTERS HOLDINGS LP 81924 NEWFQUNDLAND LABRADOR INC.
BY ITS GENERAL PARTNER, BY ITS AUTHORIZED SIGNATORY(IES):
81924 NEWFOUNDLAND LABRADOR INC.

BY ITS AUTHORIZED SIGNATORY(IES):

Signed: Signed:
Shane Cyr, President and CEQ Shane Cyr, President and CEOQ
Date: Date:
TASIULJATSOAK TRUST LABRADOR INUIT CAPITAL STRATEGY TRUST
BY TS AUTHOREZED SIGNATORY(ILES): BY [T5 AUTHORIZED SIGNATORY(1EES):
Stgned: Signed: CC"’”\- (-D‘“"ﬂ

Clint Davis, Trustee

Signed: Signed:

Dhte: Daic:
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SCHEDULE “A»
SECURITY

The following security docementation described herein must be prepared, executed and registered, as required by
the Banl, prior to drawdown of any funds in form and content satisfactory to the Bank and/or its solicitors, and
without restricting the generality of the foregoing, will include:

All Security pledged by the Borrowers and/or the Guarantors under this Apreement and all Security pledged

by the Borrowers and/or the Guarantors in the URNLP Agreement dated Aupust 2, 2018 will be held for an
and all current and future advances and/or direet or indirect indebtedness of any and all of the Borrowers
and/or Guarantors under this Apreement and the UHNLP Agreement.

General:

l. Commitment Letter;

[ge3

Fixed Rate Promissory Note for $6,000,000 over 5 years at 5.99%:

[9%]

Floating Rate Promissory Note for $1,000,000 at Peime + 2.00%%:
4. Bank Account documentation and AML Requirements;

5. General Security Agreements from each of the Borrowers providing a first floating charge on all present
and after acquired property of the Borrowers and including a first fixed charge over the operations
equipment and inventory to be purchased in the Lakelse Air transaction. Registered PPR in alf appropriate
jurisdictions;

6. General Security Agreements from Lakelse Air Ltd, providing a first floating charge on all present and
after acquired property of the Lakelse Air Ltd. and including a first fixed charge over the operations
equipment and inventory to be purchased in the Lakelse Air transaction. Registered PPR in all appropriate
jurisdictions;

7. General Security Agreement providing a first floating charge on all present and after acquired property of
Universal Helicopters Holdings LP. Registered PPR in all appropriate jurisdictions;

8. General Security Agreement providing a first floating charge on ail present and after acquired property of
81924 Newfoundland and Labrador Inc. Registered PPR in all appropriate jurisdictions;

9. General Assignment and Postponemeat of alt Limited and General Partners’ Claims. Registered PPR in all
appropriate jurisdictions.

10. Intercreditor Agreement among the Bear Creek Group (BCG), the Borrowers and CWB incorporating the
following:
¢ Priority of security with Banlk in first position on the first $10,000,000, and BCG having first
priority on the next $3,500,000;
+ Postponement and Subordination agreement from BCG on their $3,500,000 loan registered PPR;
*  Standstill clause;
¢ Agreement regarding Earnout and interest payments to BCG;
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11. Updated waiver letter agreement between the Bank and BMO incorporating the following:

*  BMO acknowledgement and agreement that it does not hold an interest in the assets acquired in
the Lakelse Air purchase transaction including all present and after acquired property, UHLP
Secured Aircraft and rotables, including all attachments, spare parts, replacements, substitutions,
exchanges, trade-ins, accessories and accessions to the equipment and all proceeds derived from it,
including insurance payments and sale proceeds, the hypothecated bank accounts held with the
Bank Ops gear and inventory and the Secured Real Estate (collectively the "Collateral”) and that
any interest BMO does so hoid in Collateral, or the UHNL LP Assignment shall hereafter be
postponed and subordinated to the interests of the Bank;

12. Bank acknowledgement and agreement that it does not hold an interest in the assets acquired in the South
Coast purchase transaction and that the Bank consents and agrees to the postponement and subordination of
$3,000,000 in indebtedness of Universal Helicopters Newfoundland and Labrador LP to Tasiujatsoak Trust
in favour of BMOQ;

13. Cross Default Agreement between Universal Helicopters Holdings LP, 81924 Newfoundland and Labrador
Inc., Universal Helicopters Newfoundiand and Labrador LP, 70703 Newfoundiand and Labrador Inc.,
Lakelse Helicopters Limited Partnership, 1167537 B.C. Ltd. and Lakelse Air Ltd ;

1. lJoint and Several Unlimited Liability Guarantee in favour of the Bank from Universal Helicopters Holdings
LP and 81924 Newfoundland and Labrador inc., together with acknowledgement that all security pledged
in support of any and all current and future indebtedness to the Bank by its subsidiaries is also pledged in
support of the indebtedness of the Borrowers;

15, Unlimited Liability Guarantee in favour of the Bank from Lakelse Air Ltd.;

16. Joint and Several Unlimited Liability Guarantee in favour of the Bank from Universal Helicopters
Newfoundland and Labrador LP and 70703 Newfoundland and Labrador Inc. together with
acknowledgement that security pledged in support of any and ali of their current and future indebtedness to
the Bank is also pledged in support of the indebtedness of the Borrowers;

17. Joint and Several Limited Liability Guarantee in the amount of $3,000,000 in favour of the Bank provided
by Tasiujatsoak Trust and Labrador Inuit Capital Strategy Trust covering all current and future
indebtedness of Universal Helicopters Holdings LP, §1924 Newfoundland and Labrador Inc., Universal
Helicopters Newfoundland and Labrador I.P, 70703 Newfoundiand and Labrador Inc., Lakelse Helicopters
Limited Partnership, 1167537 B.C. Ltd. and Lakelse Air Ltd.;

18. Joint and Several Debt Service and Permitted Repayment of Postponed Debt Agreement (the “DSPRA™)
provided by Tasiujatsoak Trust and Labrador Inuit Capital Strategy Trust in favour of the Bank, providing
that cominencing and based on the fiscal year ending December 31, 2018 funds will be injected by way of
Contribution or Postponed Debt for any debt servicing deficit being the amount required to bring the
Trailing Fixed Charge Coverage Ratio of the consolidated financial results of Universal Helicopters
Holdings LP to a minimum of 1.0:1. Commencing January I, 2019, the Bank will have the right to
terminate the Agreement should there have been Debt Servicing Deficit Corrections (as defined in the
DSPRA) in excess of 10% of total Fixed Charges each year for at least three consecutive years. The
DSPRA shall allow for full or partial repayment of the Postponed Debt owing to the Guarantors provided
that the Borrower is not in breach of the Financial Covenants set out in this Agreement based on the
repayment being accrued to the current year of the test of the Financial Covenants or such breach has been
waived, and repayment will not result in a breach of these Financial Covenants;

19. Enabling and/or Borrowing resolutions for the Borrowers and Guarantors;
20, Report and satisfactory opinion from the Bank’s, Borrowers’ and Guaraators® Solicitors;

21, Creditor Life Insurance acceptance/waiver from President and CEQ of the Borrower {Shane Cyr);
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Aireraft (the “LHLP Secured Aircraft’™):

1.

e

(5}

Aircraft Security Agreement providing a first priority security interest against the aircraft and engines (the
“LHLP Secured Aircraft”) listed below as well as all spare time life components, parts and rotables used by
the Borrower for use in the Lakelse Secured Aircraft (referred to as the “Rotables”), and ali future
substitutions and additions. Security agreement shatl restrict LHLP Secured Aircraft from operating or
being based outside of Canada without the Bank’s consent. To be registered in the provincial persenal
property registry of each province the Aircraft may operate in; registration of each LHLP Secured Aircraft
and related engine(s) in the International Registry.

Serial Serial
Aircraft |Make Year Medel Number | Registration { Engine Make & Model Number
1 Eurpcopter | 1997 jAstar 350B2-SD2 2970 C-FLQH Honeywell LTS101-700D-2 | tF-46161C
2 Eurocopter | 1994 [Astar 350B2-5D2 2786 C-FLOX Honeywell LTS101-700D-2 | [F-46053C
3 Eurocopter | 1992 |Astar 350B2-5D2 2565 C-FNBR Honaywell LTS101-700D-2 | LE-46054C
4 Eurncopter 1992 |Astar 35082-5D2 2609 C-GBCN Honeywell LTS101-7000-2 | LE-46166C
5 Eurocopter | 1995 [Astar 35082-5D2 2896 C-GIMINS Honeyweil £¥5101-7000-2 | LE-26147C
6 Eurocopter | 1896 jAstar 35082-502 2956 C-GPWL | Honeywell £TS101-7000-2 | LE-346175C
7 Eurocopter | 1982 [Astar 35082-5D2 1637 C-GPWV | Honeywell LTS101-7000-2 | LE-43443C
8 Eurocopter | 1879 |Astar 35082 1206 C-FBCH Turbomeca Arriel 101 9799
9 Eurocopter | 1985 [Astar 350B2 2886 C-FLOM Turbomeca Arriel 101 19330
10 |Eurocopter | 1999 |Astar 355N 5669 C-FLAQ, Turbomeca Arrius 1A 2285
Turbemeca Arrius 1A 2006
il (Beli 1980 fgell 206811 3131 C-GPWH  |Allison 250-C208 CAE 833251
12 |Beil 1973 {Bell 212 30535 C-GPWX Prait & Whitney PT6T3B | CP-PS-62906
Pratt & Whitney PT6T3B | CP-PS-62787
13 {Rotable {spare 302 enging) Honeywell £T5101-7000-2 | LE-43096C

[rrevocable De-Registration and Export Request Authorization (IDERA) signed by the Borrowers any
Lessee, if permitted by the Bank, in favour of the Bank for each LHLP Secured Aircraft. To be registered
in the Transport Canada;

Power of Attorney for IDERA's for each LHLP Secured Aircrafi signed by the Borrower and/or any
Lessee, if permitted by the Bank;

Certificate of Airworthiness, Certificate of Registration and Bills of Sale for each LHLP Secured Alrcraft;

Confirmation of Transport Canada approvai for the transfer of ownership and accountable executive for the
Air Operator Certificates and Authorized Maintenance Organization Ratings for Lakelse Air Ltd. ~
preliminary acceptance to be provided prior to advance of the Loans and final approval to be provided
within 30 days of the Loan advance;

Assignment of insurance on all aircraft showing the Bank as I* loss payee, policy to include:
a.  Hull "All Risks™ Insurance (includes rotors in motion & rotors not in motion coverage);
b. Liability insurance of no less than $20,000,000 with Bank named as Additional Insured;
¢. Hull Breach of Warranty, War & Terrorism and 30 day notice of cancelation clauses
Hypothecation of Bank Balances for the Maintenance Reserve Account, Registered PPSA,

Agreement between the purchaser and Seller detailing the Operational Equipment items which are included
in the purchased assets as per the Lakelse Air Ltd. Inventory Summary Report dated July 23, 2018 plus any
additions/deletions thereto;
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9. Assignment of any Leases of the LHLP Secured Aircraft to the Bank together with the standard
security documentation including:

€ Consent to Assignment of Lease from any Lessees of the Aircraft;

T Irrevocable De-Registration and Export Request Authorization (IDERA) with Power of Attorney;

T To be registered in the provincial personal property registry of each province the Aircraft may
operate in and registration of each Secured Aircraft and related engine(s) in the International
Registry;

£ Assignment in terms acceptable to the Bank and their insurance consultant;

- Provision of the Lessee’s Air Operator Certificate and Authorized Maintenance Organization
Certificate;

[ Selicitor’s Letter of Opinion for Bank, Borrower and Lessee;

Real Estate Leasehold Interest {the “Secured Property”):

1.

o

G

Collateral Leasehold Mortgage (on leasehold interest as applicable} providing a first charge over the
leasehold interest to be acquired (including buildings and improvements) known as the Terrace hangar and head
office buiidings, Prince George hangar and Dease Lake hangar & accommodation facilities in an unlimited
amount. fnctudes assignment of rents & leases. The Borrower will provide this Security to the Bank by
February 28, 2018,

Consent to Mortgage of sub-lease from afrport authority, as required. The Borrower will provide this consent to
the Bank by February 28, 2018,

Assignment of leases for the Prince Rupert, Hazelton and Bob Quinn Lake base premises;
Site Specific Generat Security Agreement over the Secured Property, to be registered PPR in B.C.;
Assignment of property insurance over the Secured Property;

Evidence of Public and Hangar keepers Liability Insurance coverage including general pollution coverage and
sudden and accidental insurance over the Secured Property;

Environmental Agreement and Indemnity from the Borrowers and Guarantors;

Such additional security instruments, assurances and supporting documents as the Bank may deem necessary or
advisable for the purpose of obtaining and perfecting the foregoing security.

11
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SCHEDULE “B” - TERM LOANS/MORTGAGES

INSURANCE FOR SECURED AIRCRAFT

ALL POLICIES MUST BE REVIEWED AND APPROVED, BEFORE THE FIRST LOAN ADVANCE, BY THE
BANK'S INSURANCE CONSULTANT:

AON REED STENHOUSE INC.

Suite 900, 10025 - 102A Avenue
Edmonton, Alberta T5J 0Y2

Attention: Danielle Boisveit

Telephone: {780) 423-9453
Facsimile: {780) 423-9876

Email: danieile.boisvert@aon.ca

GENERAL REQUIREMENTS

L.

2

These [nsurance Requirements cutline only the protection required for the Bank’s interests. The Borrower’s
interests will be different than the Bank's and the Bosrowers must obtain its own advice as to appropriate coverages
and details.

The forms, insurers, coverages, amounts, exclusions and deductibles are always subject to the Bank’s discretion,
having regard to the nature, location, value and risks, Without restricting that discretion, the Bank may require
coverages not specifically mentioned or required.

Original policies and signatures on behaif of the insurer are required. The insurer(s), policy number(s) and policy
term(s) must be shown on all insurance documentation. If actual policies are not available for the initial loan
advance signed Binders or Certificates of Insurance will be accepted, provided the form and contents are
satisfactory,

All policies must show the Borrowers and Lakelse Air Ltd, as a named insured.

All policies covering physical loss or damage must be for stipulated value of not less than the combined appraised
vitlue of the Lakelse Secured Aircraft and:

(a) provide coverage for ali risks of physical loss or damage;

(b) include includes rotors in motion & rotors not in motion
coverage:

(c) include terrorism, confiscation and war risk coverage;

{d) hull breach of warranty coverage

The Bank is to be shown as first or second loss payee up to the amount owing to the Bank under afl policies
covering physical loss or damage. Loss is to be payable using this wording:

“CANADIAN WESTERN BANK, 101, 1211 Summit Drive, Kamloops, BC as first loss payee.”

The insurer may reserve the right to cancel the policy as permitted by statute but must agree that it will not
terminate, make any adverse material change or otherwise alter the policy to the Bank's prejudice except by
registered letter giving 30 days notification to the Bank,

The legal description of the Aircraft insured must be specified.

Commercial General Liability Insurance for bodily injury and/or death and damage to propeity of others in an
amount acceptable to the Bank but in any case not less than $20,000,000 for any one occurrence shall be in place

for all loans. The Bank is to be shown as an Additional Insured under all Liability Insurance policies. At the option
of the Bank, the policy shail include limited poltution liability.

12
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SCHEDULE “C”»
CONDITIONS PRECEDENT TO PRAWDOWN
The Bank shall be satisfied with the business, assets and financial condition of the Borrower and all security documentation
and suppotting agreements and documents tmust be completed in a form satisfactory to the Bank and its solicitors, and must
be executed and registered, as appropriate, and the Bank shall have received a solicitor’s letter of opinion with respect to the

same.

The following conditions precedent must be fulfilled and documentation provided prior to the Bank having any obligation to
advance:

General:

L. Conditions Precedent of Universal Helicopters Newfoundland and Labrador LP and 70703 Newfoundland
and Labrador Inc. are satisfied for advance of $4,000,000 loan under UHNLP Agreement;

2. Any participation by way of equity, shareholders’ loan, or subordinated debt other cash injection required
under the terms of this agreement must be in place;

The Bank will require two (2) full business days prior written notice of disbursement

(YR}

Lakelse Ajr; Lakelse Secured Aircraft and Secured Property:

4. Side Agreement to the purchase and sale agreement for the Lakelse Air dated July 20, 2018 with complete
listing of operations equipment with values to be included in the Lakelse Air transaction and should include
utility baskets and refueling equipment in addition to items provided in the “Ops Gear Report of July 23,
2018” provided by Lakelsle Air;

5. Copies of executed lease agreements for the Secured Property,
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SCHEDULE “D

GENERAL CONDITIONS

The Borrower agrees that upon closing and thereafter:

53}

10,

11.

16.

no Event of Default has occurred and is continuing;

the Loan Maturity Date has not occurred;

no information provided by the Borrowers to the Bank contained any untrue statement of a material fact, or failed to
disclose any material fact necessary to make the statements contained therein not materially misleading in light of
the circumstances in which such statements were made;

the conditions of this Agreement and of all previous advances have been satisfied or waived:

to pay all sums of money when due under this Agreement;

to give the Bank prompt notice of any Event of Default or any event which, with notice ar lapse of tine or both,
would constitute an Event of Default;

the loan advance for Loan Segments 1 and 2 shall be no later than August 31, 2018 unless otherwise extended by
the Bank;

no other loans may be sccured against the LHLP Secured Aircraft other than the Postponed Debt as outtined
herein;

the Bark’s opinions, approvals and decisions are in its sofe discretion and are not subject to judicial review as to
their reasonableness,

not to invest in, lend to, guarantee or otherwise provide for, on a direct or indirect or contingent basis, the payment
of any monies or performance of any obligations by an unrelated third party except as provided herein, or with the
prior written consent of the Bank, not to be unreasonably withhelkd;

not to change the parties of the limited partnership and not to make any distributions or redemptions without the
prior written consent of the Bank, not to be unreasonably withheld;

- ot to change #ts name or merge, amalgamate or consolidate with any other corporation without the prior written

consent of the Bank, not to be unreasonably withheld:

- to insure and to keep fully insured the LHLP Secured Aircraft as customarily insured by companies carrying on a

similar business to that of the Borrowers including alf risk hull insurance at stipulated value including terrorism,
confiscation and war risks, breach of warranty coverage and Liability Insurance for $20,000,000 including
environmental pollution coverage;

- 10 maintain adequate insurance on the LHLP Secured Aircraft and acknowledges that failure to do so will hereby

authorize the Bank to purchase insurance to protect the Bank’s interest in the project to the value of the outstanding
loan/mortgage. The Borrower authorizes the Bank to add the cost of said insurance to the loan/martgage bafance.

. to file on a timely basis, all material tax returns which are or will be required to be filed, 1o pay or make

provision for payment of all material taxes (including interest and penalties) and other potential Priority Claims
which are or will become due and payable and to provide adequate reserves for the payment of any tax, the payment
of which is being contested,

to comply with all applicable environmental laws and regulations; to advise the Bank promptly of any breach of
any environmental regulations or licenses or any control orders, work orders, stop orders, action requests or

14
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violation notices received concerning any of the Borrower’s property; to comply with any such requests or notices,
to diligently clean up any spills; and to hold the Bank harmless for any costs or expenses which the Bank incurs for
any environmental related liabilities existent now or in the future with respect to the Borrower’s property;

17. to provide the Bank and its agents, nominees, and consultants with the right to enter the premises of the
Borrowers from time to time, and to carry out such environmental reviews as the Bank in its sole discretion deems
advisable and in that connection to make good faith enquiries with government agencies and to examine the records,
books, assets, affairs and business operations of the Borrawers;

18. to maintain and provide to the Bank upon request with copies of maintenance logs and flight books for the Lakelse
Secured Aircraft held as security by the Bank;

19. LHLP Secured Aircraft witl be subject to approval of the Bank and will be airworthy at time of inclusion;

EYENTS OF DEFAULT:

1.

The full amount of the indebtedness and lability of the Borrowers then outstanding, together with accrued
interest and any other charges then owing by the Borrowers to the Bank shall, at the option of the Bank, forthwith be
accelerated and be due and payable, and upon being declared to be due and payable, the securities shall immediately
become enforceable and the Bank may proceed to realize and enforce the same upon the occurrence and during the
continuance of any of the following events or circumstances (which events or circumstances are herein refereed to
collectively as the “Events of Default” or separately as an “Event of Default”):

(a)

(b)

(c)

(d)

2 B

the Borrowers or any Guarantor fails to make when due, whether on demand or at a fixed payment date, by
acceleration or otherwise any payment of interest, principal, fees, commissions or other amounts payable to
the Bank;

there is a material breach by the Borrowers of any other term or condition contained in this Agreement or in
any other agreement to which the Borrowers and the Bank are parties and the Borrowets has not corrected
such breach within 15 days of notice having been provided to the Borrowers;

any default occurs under the terms of any security to be provided in accordance with this Agreement or
under any other credit, loan or security agreement to which the Borrowers are party and the Borrowers have
not corrected such breach within 15 days of notice having been provided to the Borrowers;

any bankruptcy, re-organization, compromise, arrangement, insolvency or liquidation proceedings or other
analogous proceedings are instituted by or against the Borrowers and, if instituted against the Borrowers
are allowed against or consented to by the Borrowers or are not dismissed or stayed within 60 days after
such institution;

a receiver is appointed over any property of the Borrowers er any judgment or order or any process of any
court becomes enforceable against the Borrowers or any property or any creditor takes possession of any
property of the Borrowers;

there have been Debt Servicing Deficit Corrections (as defined in the DSPRA) in excess of 10% of Fixed
Charges each year for at least three consecutive years;

an Event of Default occurs under the UHNLP Agreement and any security documents granted thereunder;
any Material Adverse Change occurs;
the Borrower has not provided by the February 28, 2019 ali required information, documentation and

registrations as outlined in Schedule “A™ of this Agreement under Secured Property Nos. 1 & 2 which are
1o be obtained post-closing.

13
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MISCELLANEOQUS CONDITIONS:

I

The rights and remedies of the Bank pursuant to this Agreemnent and the securities taken pursuant hereto are
cumulative and not alternative, and not in substitution for any other rights, remedies, or power of the Bank.

Any failure or delay by the Bank fo exercise, or exercise fully, its rights and remedies pursuant to this Agreement
and the securities taken pursuant hereto shall not be construed as a waiver of such rights and remedies.

[n the absence of a formal Loan Agreement being entered into, this Agreement shall continue in full force and effect
and shail not merge in any securities pravided by the Borrowers to the Bank.

the Bank reserves the sole and absolute right to syndicate part or all of the loan facility contemplated herein, with
various syndication partners with whom the Bank syndicates loans from time to time, on terms and conditions
satisfactory to the Bank. A review will be completed by the Bank to establish the parameters, if any, available to
have the involvement of the Borrowers with the selection of syndication pariners;

This Agreement and the security documentation to be provided by the Borrowers parsuant hereto shall be construed
in accordance with and governed by the taws of the British Columbia. and applicable federal faws of Canada and
Canvention on International Interests in Mobile Equipment and Protocol to the Convention on International Interests
in Mobile Equipment on Matters Specific to Aircraft Equipment.

16
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SCHEDULE “E”

REPORTING REQUIREMENTS AND COVENANTS

REPORTING REQUIREMENTS:

The Borrowers and/or the Guarantors, as applicable, agree to provide the undernoted information to the Bank:

For Lakelse Air Group:

I. Internally prepared consolidated financial statements of Lakelse Helicopters Limited Partnership, 1167537 B.C.
Ltd. and Lakelse Air Ltd. as at the end of each quarter including balance sheet, income statement, and year to date
income statement with year over year comparison as well as comparison to budget by the 30™ day of the following
month;

R

Quarterly within 30 days of quarter-end listings of flying hours and maintenance costs, including invoices/receipts
for same, for time-life components for each LHLP Secured Aircraft together with confirmation of deposit to the
Maintenance Reserve Account of the amount stipulated in Section 2.03 of this Agreement;

3. Audited and unqualified consolidated financial statements of the Lakelse Helicopters Limited Partnership, prepared
by a firm of qualified professional accountants within 120 days of the Borrowers' fiscal year-end:

4, Audited and unqualified financial statements of the Lakelse Air Ltd. prepared by a firm of qualified professional
accountants within 120 days of the Borrowers' fiscal year-end,;

5. Notice to Reader financial statements of 1167537 B.C. Ltd. prepared by 2 firm of qualified professional accountants
within 120 days of the fiscal year-end;

6. Annual desktop appraisal prepared by an external appraiser acceptable to the Bank of all LHLP Secured Aircraft
commencing no later than April 30, 2019,

7. Annual site visit to Terrace, BC and inspection of available LHLP Secured Aircraft to be completed by a Bank
Officer;

8. Copies of audits completed by Transport Canada and/or by any custommer of Lakelse Helicopters Limited Partnership

within 10 days of completion of the audit;

9. Annual payment confirmation for property tax and/or lease payments for the Secured Property of Lakelse
Helicopters Limited Partnership and 1167537 B.C. Ltd ;

10. Annual business pian of Lakelse Helicopters Limited Partnership, 1167537 B.C. Ltd. and Lakelse Air Ltd. the
including budgeted consolidated profit and loss statements, cash flow, detailed aircraft flying hours and maintenance
costs and capital expenditure forecasts for the upcoming fiscal year, showing purpose and source of financing within
120 days of previous fiscal year end;

For Universal Helicopters Group;

I. Internally prepared financial statements of the Universal Helicopters Newfoundland and Labrador LP, 70703
Newfoundiand and Labradar Inc., as at the end of each quarter including balance sheet, income statement, and year
to date income statement with year over year comparison as well as comparison to budget by the 30" day of the
following month;

2. Quarterly within 30 days of quarter-end listings of flying hours and maintenance costs of Universal Helicopters
Newfoundland and Labrador LP, including invoices/receipts for same, for time-life components for each UHNLP
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Secured Aircraft of together with confirmation of deposit to the Maintenance Reserve Account of the amount
stipulated in Section 2.03 of this Agreement;

3. Audited and vnqualified financial statements of Universal Helicopters Newfoundland and Labrador LP prepared by
a firm of qualified professional accountants within 120 days of the Borrowers’ fiscal year-end;

4. Notice to Reader financial statements of 70703 Newfoundiand and Labrador Inc, prepared by a firm of qualified
professional accountants within 120 days of the fiscal year-end;

5. Annual desktop appraisal prepared by an external appraiser acceptable to the Bank of all UHNLP Secured Aircraft
commencing no later than April 30, 2019,

6. Annual site visit to Goose Bay, Labrador and inspection of available UHNLP Secured Aircraft to be completed by a
Bank Officer;

7. Copies of audits completed by Transport Canada and/oc by any customer of Universat Helicopters Newfoundland

and Labrador LP within [0 days of completion of the audit;

8. Annual business plan of Universal Helicopters Newfoundland and Labrador LP and 70703 Newfoundland and
Labrador Inc. the inciuding budgeted profit and loss statements, cash flow, detailed aircrall flying hours and
maintenance costs and capital expenditure forecasts for the upcoming fiscal year, showing purpose and source of
financing within 120 days of previous fiscal year end;

For Universal Holdings Group:

9. Internally prepared consolidated financial statements of the Universal Helicopters Holdings LP as at the end of each
quarter including balance sheet, income statement, and year to date income statement with year aver year
comparison as well as comparison 1o budget by the 30™ day of the following month;

10. Notice to Reader non-consolidated financial statements of the Universal Helicopters Holdings LP prepared by a firm
of qualified professional accountants within 120 days of the fiscal year-end;

11, Audited and unqualified consolidated financial statements of the Universal Hetlicopters Holdings L.P prepared by a
firm of qualified professional accountants within 120 days of the fiscal year-end;

12 Notice to Reader financial statements of 81924 Newfoundland and Labrador Ine. prepared by a firm of qualified
professional accountants within 120 days of the fiscal year-end;

Anunual business plan of Universal Helicopters Holdings LP including budgeted consolidated profit and loss
statements, cash flow, detailed aircraft flying hours and maintenance costs and capital expenditure forecasts for the
upcoming fiscal year, showing purpose and source of financing within 120 days of previous fiscal year end;

&

For the Ownership Group:

14, Audited and unqualified financial statements of the Tasiujatsoak Trust prepared by a firm of qualified professional
accountants 180 days of the fiscal year-end;

15. Audited and unqualified financial statements of the Labrador Inuit Capital Strategy Trust prepared by a firm of
qualified professional accountants 180 days of the fiscal year-end;

Any further information, data, financial reports and records, accounting or banking statements, certificates, evidence of
insurance and other assurances which the Bank may from time to time require in its sole discretion, acting reasonably

i8
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COVENANTS
Article |, POSITIVE COVENANTS
Section 1.01 Unless otherwise agreed to in advance by the Bank in writing, acting reasonably in accordance with normal

commercial lending practices, and without restricting the generality or enforceability of any of the other covenants
herein contained, the Borrowers and each of the Guarantors, as applicable, agree that for so long as the Indebtedness
or any part thereof remain outstanding:

(a) The Borrowers and each of the Guarantors, as applicable, shall maintain their corporate or partnership
existence, shall register and maintain their extra-territorial registrations in all required jurisdictions, and
shall do all such acts and things as are necessary to permit it to carry on its business as presently carried on.

(b) The Borrowers shall at all times carry and maintain, at their own eost, public liability, property damage and
aircraft all risk hull insurance on the LHLP Secured Aircraft, in each case in such form (including a loss
payee and breach of warranty clause for physical damage) and in such types as may be customarily carried
by air carriers engaged in the same or similar business and operating in & similar geographic area. Such
insurance coverage shall be in amounts and form acceptable to the Bank, placed with insurance companies
and underwriters acceptable to the Bank.

(c) At least once each year, the Borrowers shall cause its insurance broker to furnish to the Bank z detailed
report confirming the insurance then maintained on the LHLP Secured Aircraft and other assets of the
Borrower {together with certified copies of all policies and endorsements) to satisfy the requirements of this
Agreement,

{d) The Borrowers shall cause their insurance brokers o agree to advise the Bank in writing promptly of any
default in the payment of any premium or of any other act or omission on the part of the Borrowers or
Guarantors of which it might have knowledge and which might result in the invalidation or
unenforceability, in whole or in part, of any such insurance. The Borrowers shall promptly deliver to the
Bank copies of the policy endorsements on all such insurance,

{(e) Annually, the Bank may review the insurance coverage maintained by the Borrowers,

(f) The Borrowers and the Guarantors, if applicable, shall maintain all material registrations, operating and
other certificates, permiis, licenses, and consents, from all local, municipal, territorial, provincial, and
federal authorities, and shall pay all income, corporate, sales, value added, goods and services, property,
employee, business or other taxes, assessments, charges, and the like assessed by any such governmental
authority, as and when required by law, save and except for those income, corporate, sales, value added,
goods and services, property, business or other taxes, assessments, charges and the like which are being
disputed in good faith by the Borrower or any Guarantor and which have been disclosed in writing to, and
acknowledged in writing by, the Bank.

(2 The Borrowers shall ensure that the Lakelse Secured Aircraft charged as part of the Security remain
continuzlly registered as a commercial aircraft owned by them on the Canadian Civil Aircraft Register.

(h) The Borrowers shall ensure that legal and beneficial ownership and custody and control of the LHLP
Secured Aircraft remain in the Borrower, and that all necessary operating certificates and registration
certificates remain in the Borrowers, all in accordance with Applicable Laws.

(i) The Borrowers shall be solely responsible for the airworthiness and maintenance of the LHLP Secured
Aircraft and shall keep and maintain the Lakelse Sccured Aircraft in a fully operative and airworthy
condition in conformity with any recommendation that may from time to time be made by the manufacturer
of such LHLP Secured Aircraft, and shall operate and maintain the LHLP Secured Aircraft in conformity
with ali Applicable Laws, orders, rules, regulations, and directives of governmental departments, boards, or
authorities, including, without limiting the generality of the foregoing, those of the Department of
Transport relating to the maintepance or storage of the LHLP Secured Aircraft and in conformity with any

19
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limitations or restrictions of performance that may from time to time be recommended by the manufacturer
of the Aircraft.

The Borrowers shall, at the request of the Bank, provide copies of any inspections of the LHLP Secured
Aircraft completed by any other lender to the extent those inspections were provided to the Borrowers. H
no such inspection has been completed within the preceding 12-month period, the Bank or its agents shall
have the right at all reasonable times during normal business hours and subject to the avaitability of the
LHLP Secured Aircraft, to fully inspect such Lakelse Secured Aircraft and any parts of them, and any
docurments refating to such LHLP Secured Aircraft, to determine the condition of such LHLP Secured
Aircraft and to further determine whether the Borrowers are performing according to the covenants
contained in this Agreement. The reasonable costs of these inspections shall be borne by the Borrowers.

The Borrowers shall operate the LHLP Secured Aircraft for commercial purpases only and shall maintain
all records, logs, and other material, both at all times in conformity with all the Applicable Laws, orders,
rules, regulations, and directives of povernimental departments, boards, or authorities, including, without
limiting the generality of the foregoing, those of the Pepartment of Transport and of the Canadian
Transportation Agency.

The Borrowers shall base the LHLP Secured Aircrafl within the geographical limits of Canada, and shall
use, maintain, or store the LHLP Secured Aircraft in compliance with ali the provisions of the insurance
policies maintained on the Aircrafi.

The Borrowers shall duly and punctually pay and cause to be paid all Creditors and any parties performing
work or supplying materials in relation to the LHLP Secured Aircraft, or any part thereof at the Borrower’s

request, and shall duly and punctually pay and discharge any and all lens save and except such liens, if
any, as may be duly and validly contested by the Borrowers,

FINANCIAL COVENANTS AND MARGIN

Universal Helicopters Holdings LP, 81924 Newfoundland and Labrador Inc., Universal Helicopters

Newfoundland and Labrador LP, 70703 Newfoundland and Labrador Inc., Lakelse Helicopters Limited Partnership,
and 1§67537 B.C. Ltd., and Lakelse Air Ltd. agree to maintain Financial Covenaats outlined and defined below.

The following Financial Covenants will be tested quarterly based on the consolidated financial statements

of Universal Helicopters Holdings LP commencing the fiscal year ending December 31, 2018 and each fiscal year
thereafter:

a) Trailing Fixed Charge Coverage Ratio of rot less than 1.25:1 based an 2 rolling 4 quarter average with the first
Guarter to be included in the test ending December 31, 2018 and the first quarterly test being September 30, 2019:

(EBITDA — Unfunded Capital Expenditures + Contributions + Partrer Postponed Debt + HP Upgrade +
Bargain Purchase Gains~ sec definition)

divided by

Fixed Charge + Eam Qut Payments

Notwithstanding a} above, a 60 day cure period wili be provided to permit Contributions and/or Partner Postponed
Debt which will be used to calculate the Trailing Fixed Charge Coverage Ratio as set out in subparagraph a) above.

b} Debt to Tangible Net Worth Ratio not greater than 1.50:1.

¢} Current Ratio not less than 1.0:1.
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Section 2,02 Universal Helicopters Holdings LP, 81924 Newfoundland and Labrador Inc., Universal Helicopters

Newfoundfand and Labrador LP, 70703 Newfoundland and Labrador Inc., Lakelse Helicopters Limited Partnership,
1167537 B.C. Ltd. and Lakelse Air Ltd. (the “Universal Group™) agree to maintain:

Loan to Orderly Liguidation Value ratio of all LHLP Secured Aircraft and UHNLP Secured Aircrafl
(collectively, the “Secured Aireraft”) mot to exceed 60% to be tested utilizing a margin of: a) the
combined orderly Liquidation values of all the Secured Aircraft of the Universa! Group translated at current
foreign exchange rates plus the balance of all of the Universal Group Hypothecated Maintenance Reserve
Account(s), and b) the combined balances of Loans from the Bank to the Universal Group. This covenant
will be tested annually, commencing no later than April 30, 2019. A 60 day cure period will be provided to
rectify any margin deficit.

Section 2.03 The Borrowers agree to maintain a  Hypothecated Maintenance Reserve Account with the
Bank as follows:

(i) [Initial balance of approximately CAD $1,250.000 to be coaverted to USD;
{ii) Quarterly USD deposits to the Maintenance Reserve Account based the folfowing equation: (2 x b) -¢

a} the combined bourly flying time for all LHLP Secured Aircrafi for each quarterly fiscal period of
the Borrowers commencing July 1, 2018;

b} the Component Burn Rate of the LHLP Secured Aircraft by aircraft type based on current values
and subject to update,

c) Disbursements from the account to fund time-life components repair, replacement andfor overhaul
on the LHLP Secured Aircraft and Rotabies commencing July 1, 2018.

(iii) Disbursements from the Maintenance Reserve Account are subject to the Bank’s approval of the costs based on
J] pp

receipt of an invoice or confirmation of payment for a time life component on a Lakelse Secured Aircraft or for
Rotables. Minimum disbursement is USD $5,000. Al costs incurred commencing March 1, 2018 until Jure 30,
2018 shall be eligible to disburse al time of tnitial advance of the Loans;

{iv} Atall times the minimum balance of the Maintenance Reserve Account will be USD $200,000;
{v) Annually, based on the current desk top fair market appraisal of the LHLP Secured Aircraft, the combined value for

all Time Life Components of the LHLP Secured Aircraft must be more than the combined value mid-life value of all
Time Life Components for all LHLP Secured Aircraft. If this is not the case, no disbursements will be authorized
by the Bank from Maintenance Reserve Account until such time as the amount of the negative variance is covered
by deposits to the Maintenance Reserve Account and/or confirmation of payment for Time Life Component repair,
replacement and/or overhaul for the LHLP Secured Aircralt and Rotables.

DEFINITIONS:

L

2

[+

pn

ASPE: means Accounting Standards for Private Enterprises.

EBITDA: means consolidated net income plus or minus to the extent deducted or added in determining the net
income for such period;
*  Taxcxpense or tax benefit in respect of current tax and deferred tax;
Interest expense, amortization or write-off of capitalized finance charges;
Foreign exchange gains and losses;
Charges or adjustments relating to fair market vaiue adjustments to liabilities;
Amortization and Depreciation;
Gains and losses on sale of assats;
ltems outside the ordinary course of business and unusual or non-recurring items;

Fixed Charge: Means, on a consolidated basis, Interest Expense, plus cutrent portion of long term debt.
[nterest Expense: Means interest charges on Debt and the interest component of capitalized leases.

Time Life Components; any part for a LHLP Secured Aircraft for which a mandatory replacement limit is specified
tn the type design, the instructions for airworthiness or the maintenance manual.
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Component Burn Rate: the total hourly costs for all the Time Life Compouents on the LHLP Secured Aircraft by
aircraft type as determined by the current appraisal and mid-life valuation for the LHLP Secured Adrcraft,

Unfunded Capital Expenditures: afl capital expenditures less any capital expenditures funded by Permitted Debt,
Postponed Debt or by the proceeds of any Contributions.

Debt: all Habilities listed on the balance sheet less loans from shareholders, partners or affiliates specifically
postponed to the Bank.

Tangible Net Worth: the aggregate of capital, retained earnings, shareholder, partner and affiliated company loans
specifically postponed to the Bank Intangibles,

10. Current Ratio: current assets fisting on the balance sheet of the Borrower divided by current liabilities listed on the

balance sheet of the Borrower.

Contribution(s): ene or more contributions of capizal, in the form of money by a fimited partner of the Universal
Helicopters Holdings LP.

HP Upgrade; For the fiscal 2018 EBITDA calculation, the costs of the work 0 be compteted, which are not to
exceed CAD $800,000, on the Lakelse Secured Aircraft 1973 Bell 212 MSN 30333 resulting in the helicopter being
re-classified as a Bell 212HP.

13. Bargain Purchase Gains: For the fiscal 2018 EBITDA calculation, the portion of any bargain purchase gains

recorded in the consolidated financial statements of Lakelse Helicopters Limited Partnership in accordance with
ASPE, representing the total of revenues less expenses of Lakelse Air Ltd. from the effective closing date of June
30, 20138 until the closing date of the purchase of the assets and shares from the Bear Creek Group.

14. Earn Qut Payment: Post-closing payments made to the Bear Creck Group relating to the purchase of shares of

Lakeise Air Ltd., as more particularly described below which is reproduced from the Purchase Agreement dated July
19, 2018 between the Borrower, the Subordinate Lender and Jan Munsen:

Net Earnings ranging From: Fiscal Years Ending December 31

To;
2018 | 2019 | 2020 2021 2022
50 5500,000 5.00% 5.00% 5.00% 5.00% 5.00%
$500,000 $1,000,000 10.00% 10.00% 10.00% 16.00% 10.00%
$1,000,000 $1,500,000 15.00% 15.00% 15.00% 15,00% 15.00%
$1,500,000 $2,000.000 20,00% 20.00% 20,00% 20.00% 20.00%
$2,000,000 $2.500,000 25.00% 75.00% 35.00% 25.00% 25.00%
$2,500,000 unlimited 50.00% 50.00% 50.00% 50.00% 50.00%
Minimum Annual $130,000 $130,000 $130,000 $130,000 $130,000
Payment Amount
Maximum Annuat $500,000 $600,000 $700,000 $800,000 $900.000
Payment Amount
Annual Payment Payable April 30, April 30, April 30, April 30, April 30,
2019 2020 2021 2022 2023
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NEGATIVE COVENANTS

Neither the Borrowers nor any of the Guarantors, if applicable, shall, without the prior written consent of

the Bank, (not to be unreasonably withheld):

(a)
{b)

(¢}

(d)

(e}

(f)
(g

(1

(i)

Change the nature of its business as conducted on the date hereof,

Create any Liens ranking or purportedly ranking ahead of or pari passu with the Security held or required
to be provided in favour of the Bank ather than Permitted Encumbrances.

Sell, convey or dispose of (other than in the ordinary course of business), or encumber any of the Lakelse
Secured Aircraft to any other entity.

Use or operate the Lakelse Secured Atrcraft or permit it to be used or operated illegally or contrary to any
applicable faws, regulations, orders, rules. or directives of any power or government or agency thereof
having jurisdiction or contrary to any requirements under applicable insurance policics.

Base or operate the Lakelse Secured Aircraft outside Canada. [f the Borrowers requests consent from the
Bank, at its sole discretion, may withhold and if consent is granted will require the Borrowers has taken all
steps at its expense to:
register the Lender’s interest in the Lakelse Secured Aircraft this Loan Agreement or the Security
at all offices of record as may be necessary or desirable to record the Lender’s iuterest in the
Lakelse Secured Aircraft and provide proofs of the same to the Bank; and

extend any policies of insurance to allow for operation of the Lakelse Secured Aircraft in such
additional area and provide proofs of the same to the Bank.

Fail to perform any covenant required to be performed under this Agrecment.

Discontinue, alter or cancel its corporate registration or extra-territorial registrations.



BANK & TRUST

SCHEDULE “F»

SCHEDULE ~ STANDARD LOAN TERMS

ARTICLE | - GENERAL

[nterest Rate. You will pay interest on cach Loan at nominal rates
per year at the rate specified in this Agreement.

Floating rate of inferest, Each floating rate of interest provided for
under this Agreement will change sulomatically, without notice,
whencver the Bank's Pritme Rate changes.

Payment of interest, Interest is calcalated on the daily bufance of
the Loan at the end of cach day  Inlerest 15 due ance a monih,
unless the Agreement stales otherwise. Unless you have made other
arrangerments with us, we will automatically debit your Operating
Account for imerest amounts owing. I your Operating Account is
in overdralt and you do not deposit 10 the account an amount equal
to the monthly interest payment, the effect is that we will be
charging inicrest on overdue interest (which s known as
campounding}. Unpaid interest eontinues to compound whether o
not we have demanded payment from you or started a legal action,
of get judgment, apainst you.

Fees. You will pay the Bank’s fees for the Loans 25 outhined in the
Agreement  You will also reimburse us for ali reasonable fecs
(including legal fees on a solicitor and his own ¢lienl basis) and out-
of-pockel expenses incurred in registering any security, and in
enforeing our rights under Usis Agreement or any seeurity. We wilt
automatically debit your Operating Account for fee amounts owing.

Our rights re demand Loans. We believe that the banker-
custorner relationship is based on mutual trust and respect. It is
importars for us to know all the relevant information {whether good
or bad) about your business. Canadian Weslern Bank is itself a
business, Managing risks and monitoring gur customers’ ability to
repay is critical to us. We can only continue to lend when we feel
that we are likely to be repaid. As a result, if you do something that
Jeopardixes that relationship, or if we no longer feel that you are
likely 1o repay ail amounts borrowed, we may have to act. We ay
decide to act, for example, because of something you have done,
informations we receive gbout your business, or changes to the
economy that affect your business. Some of the actions that we
may decide to take inctude requiring you to give us more financial
information, negotiating a change in the imerest rale or fees, or
asking you to get further accounting assistance, put more cash into
the business, provide more seeurity, or produce a satisfactory
business plan. Itis important to us that your business succeeds. We
may demand immediate repayment of any outstanding amounts
under any demand Loan. We may also, at any time and for any
cause, cancel the unused portion of any demand Loan.

Payments. |f any payment is duc on a day other than a Business
Day, then the payment is due on the aext Business Day,

Applying meney received. If you have not made payments ay
vequived by this Agreement, or if you have failed to satisfy any term
of this Agreement (or any other agreement you have that relates to
this Agrecment), or at any time before default but after we have
given you approprigle notice, we may decide how to apply any

CANADIAN WESTERN
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money that we receive. This mceans that we may choose which
Loan to apply the money against, or what mix of principat, interest,
fees and overdue amounts wilktin any Loan will be paid

Information requirements. We may from time to time reasonably
require you to provide further information about yous business. We
may reguire informatien tfrom vou to be mn a form acceptable fo us.

Insuvance. You will keep all cur business esseis and praperty
insured (1o the full insurable vatue) against loss or damage by fire
ad all other sisks usual for groperty such as yours (plas for any
other risks we may reasonably require). If we request, these
policies will include 4 toss payee clause (and if you are giving us
mortgage security, a Standard Mortgage Clause).  As further
security, you assign af insurance proceeds to us, If we ask, you will
give us cither the policies themselves or adequate evidence of their
existence. [f your insurance coverage for any reason stops, we may
(but do a0t have to) insure the property. We will awtomalically
debit your Operating Account for this amount. In the event there
are ¢ funds on deposit, we may add the insurance cost to your
Loan.  Finally, you wili metify us wwmediately of any loss or
damage to the property.

Environmental Matters, You will carry on your business, and
maintain your assels and property, in accordance with all applicable
eovirenmental baws and regulatiens.  If (a) there is any release,
deposit, discharge o disposal of polkutants of any sort (callectively,
a “Discharge™ in connection with cither your business or your
praperty, and we pay any fines or for any clean-up, or (b) we suffer
any foss or damage as a result of any Discharge, you will reimburse
the Bank, its directars, officers, employees and agents for any and
all losses, damages, fines, costs and other amounts {including
IMOUS Sperl preparing any necessary environmental assessment
or othee reponts, or defending any lawsuils) that result, {f we ask,
you will defend any fawsuits, investigations or prosecutions brought
against the Bank or any of its ditectors, officers, employees and
agents m connection with any Discharge. Your obligation to us
under this seclion continues even after all Loaos have been repaid
and this Agreement has terminated.

Consent to release information. We may from time to time give
any loan or other information about you lo, or receive such
information from, (a) any financial institwtion, credit reporting
agency, rating agensy er credit bureau, (b) any persot, fiom or
corporation with whom you may have or propose to have financiai
dealings, and (c) any person, firm or corporation in cenncction with
any dealings you have or propose to have with us. You agree that
we may use that information to establish and mainlain your
retationship with us and offer any services as permitted by law,
including services and products offered by our subsidiarics when il
is considered that this may be suitable to you.

Proof of debt. This Apreement provides the proof, between the
Bank and you, of the loans made available t6 you, There may be
times when the type of loan you have requires you o sign additional
documents. Throughout the time that we provide you loans under
this Agreement, our loan accounting records will provide compieie



113

t.14.

LIS

1.16.

L7

proof of alf terms and conditions of your foan (such as principal
toan balances, interest cateutations, and payment dates).

Renewals of this Agreement. This Apreement will remain in
effect for your Loans for as fong as they remain unchanged. [f there
are no changes to the Loans this Agreement will continue to apply,
and you will not need to sign anything further. I there are any
changes, we will provide you with either an amending agreement, or
a now replacement Letter, for you Lo sign. No modification of this
Agresment or any Security shatl be effective withowt the prior
writlen agreement of the Bank, and cach Borrower and Guarantor
party 1o such document.

Confidentiality, The terms of this Agreement are confidential
between you and the Bank. You therefore agree not to disclose the
contents of this Agreement to anyone except your professianal
advisors and where required by law.

Pre-conditions. You may use the Loans granted to you under this
Agreement only if:

{(a) we have received properly signed copics of ail
documentation that we may require in connection with
the operation of your accounts and your ability to
borrower and give security,

b) all the required seeurity has been received and registersd
o our satisfaction,

(e} any special provisions or ¢onditions set forth in the
Agreement have been complied with; and

{d) if applicable, you have giver us the required number of

days notice for a drawing under a Loan.

Notices, We may pive you any notice in person or by 1elephone, or
by letter that is sent either by Fax or by mail.

Non-Revolving Loans. The following terms apply to cach Non-
Revolving Loan:

{a) Non-revolving Loans. Unless otherwise stated in the
Agreement, any principal payment made permanently
reduces the available Loan Amounl. Any payment we
receive is applied first to overdue interest, then to current
imerest owing, then to overdue principal, then to any
tees and charges owing, and finally to current principal.

{b) Flaating Rate Noa-Revelving Leans. Floating Rate
Loans may have either {i} blended payments or (i)
payments of fixed principal amounts, plus interest as
described below:

() Biended payments. If you have a Floating
Rate Loan that has blended payments, the
amount of your monthly payment is fixed for
the term of the loan, but the interest rate
varies will: changes in the Prime Rale. If the
Prime Rate during any month is tower than
what the rate was at Lhe outsel, you may end
up paying off the loan before the scheduled
end date. If, however, the Prime Rate s
higher than what it was at the oulset, the
amount of principal that is paid off is
reduced. As a result, you may end up still
owing principal at the end of the term
because of these changes in the Prime Rate.
We will advise you from time o time of any
changes in the blended payiment neecssary to
maintain the oripinal amortization period,
should we chaose to do so.

(i) Payments of fixed principal plus interest.
If you have a Floating Rate Loan that has
regular principal payments, plus interest, the
principal payment amouat of your Loan s
due on the payment date specitied in the
Agreement.  Although the principal payment
amaunt is fixed, your interest payment will
usualty be different cach month, for at least
one and possibly more reasons, namely: the
reducing principal balance of your feun, the

{e}

{BT13i303.} Schedule F: Page 25
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number of days in the month, and changes to
the Prime Rate.

Demand of Fixed Rate Demand Non-Revolving
Loans, If you have a Fixed Rate Demand Non-
Revolving Loan and we make demand for payment, you
witi awe us {i} all outstanding principal, (ii} interest, {iii}
any other amount due under this Agreement, and {iv) a
prepayment charge, The prepayment charge is equal to
the greater of: three (3} months interest cafculated on the
unpaid balance at the rate authorized or the Bank's
Unwinding Costs.



21, ARTICLE 2 - DEFINITIONS
2 Definitions. In this Agreement, the following terms have the following meanings:
“Agreement” means the letter agreement between you and Caradian Westeen Bank to which this Schadule and any other Schedules are attached.
“Business Day™ means any day {other than 2 Saturday or a Sunday} that the CWB Branch/Centee is open for business.
“Cash Collateral Account™ means funds on deposit held by the Bark in an interast bearing account pending satisfaction of certain terms andlor
coaditions,
“Customer dutomated Funds Trangfer fCAF1 is 2 WER based serviee that provides non-personal customers the ability to make multiple
electronic transactions for purposes of direct deposit for payroll or direct payment of accounts payable.

"CWA Branch Centre” means the Canadian Western Bank branch or banking centre neled on the first page of this Agreement, as changed from
time (o time by agreement between the partics.

“Demand Non-Revefving Loan™ means an instailment loan that is payable upon demand. Such a Loan may be either at a fixed or a floating rate
of interest.

"Fixed Rate Loar” means any loan drawn down, converted or extended under 2 Loan at an interest ratg which was fixed for a term, instead of
referenced lo a Mloating rate suck as the Peime Rate or U.S. Base Rate, at the timg of such drawdewn, conversion or extension,

“Intangibles " metns assets of tse business that have no value in themscives but represent value  They anelude bul are not Timvited to such things
as copyright, goodwill, patents and trademarks: [ranchises, licenses, leases. rescarch and development costs, deferred devefopiment costs,
mvestimems in and advasees o affiliated companies or entitics, and any other asset determined by the Bank 1o be intangible

“Lease-Up Reserve ” means the amount of the Loan that s funded into 2 Cash Coflaterat Account pending lease-up of the Project in accordance
with the Loan authorization.

“Letter of Credit™ or “LC" means a documentary or stand-by Leter of Credit, a Letter of Guaramee, oF a sitnilar inslrument an form and
substance satisfactery to us.

“Lien” includes a martgage, charge, lien, sccurity interest or encumbrance of any soR on an assel. and includes conditional sales conteacts, title
retention agreements, capilal trusts and capilal leases,

“Loan ™ tneans any loan sepment referred to in the Agreement and if there are twe of more segments, “Loan" iacludes reference to cach segment

“Leen Amount” of any Loan means the amount specified in the Apreement and if there are two or more segments, “Loan Amount” includes
reference to cach segment.

“Loan Motsrity Date " means for each of Loan Segment [ and Loan 2, the ast day ef the teem of each loan, meaning the date the loan is to be
repaid or as ezch Joan may be extended by for further term, af the aption of the Bank.

“Mandatory Copital Expenditures™ means et capital expenditures incumred by you not financed by long tern debt  Net copital expenditures
means alt capitalized fixed asset purchases Iuss fixed asset sales,

“Material Adverse Chonge means any materind adverse chanpe in the financial condition, ownership and/or operalion or business activities of
the Bormrowers, or any Guaranlor, and/or any material adverse chanpe in the condition of any property or equipment, incliding but not limited 10
the Lakelse Secured Aircraft and Rotables, of the Borrower and/or any Guarantor, if applicable.

“Normal ('ourse Lien™ means 2 Lien that (a) ariscs by operation of law or in the ordi nary course of business as a result of owaing any such asset
{but does not inchude 2 Lien giver to another creditor or to secure debis owed 1o that Loan) and (b} taken together with ali oiker Normat Course
Liens, does not materially affect the value of the asset or its use in 1he business,

“Operating Account ineans the account that you nonmally use for the day-10-day cash needs of your business, and may be either or both of a
Canadian dolar and 2 U.S. doflar account.

"Permitted Debt” menns, without duplication:

{altrade payables of the Barrowers incurred in the ordinary course of business:
(BYalt Bebt of the Borrewers fo the Bank:

{eall Debt of thie Borowers to Bank of Monteeal,

{d1atl Postponed Debt;

{etProvided that incurring the following additional Delt, in aggrepate or separately, does nol result in @ breach by the
Borrowar of any financiat covenant under 1his Agreement:

Dbt io respect of Purchase Mongy Licns, capital leases and operating leases and unsecured; and

L

i, sucls other Debt apreed to in writing by the Bank.
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“Permitted Encumbrances” means, as at any particular tine, any of the following Liens on die propenty or any portion of the property of any Bowower:

{a)Noanal Course Liens;
{B)Purchase Money Liens, subject to Permitted Debt subparagraph {e) (i} of this Apreemeat;

(c)easements, rights-of-way, servitides or other similar rights in and (inchuding rights-of-way and servitudes for raslways,
sewers, drains, pipe lines, gas and water inains, electric Jight and power and telephone or telegraph or cable television
conduits, poles, wires and cables} granted to or rescrved o5 taken by oiber Persons and other minor defects,
encumbrances, encroachinents and restriczions which cither 2lonc ar in the agpregate do not materially detract from the
value of sucl: land or materiakly impair s use;

(d)Liens i favour of Bank of Montreat;

{e)Licns in favour of the Bank;

(f} ail Security Interesis sequring the Indebtedness described in paragraphs (f) of the definition of Pennitted Debt:
(g)all Liens sccurmg Postponed Debr:

(any extensian, renewal or replacement {or successive axtensions, renewals or replacements), a5 a whoie or in part, of
any Lien refersed 1o in the preceding paragraphs (a) to (1) inclusive of this definition. 50 long as any such extensfon,
renewal or replaceniem of such Liew is linited to all or any past of the same prapenty that securelf 1he Lien extended,
renewed or repliced (plus huproveinents an such property} and the principal amoum of the indebicducss ar chlipation
secured thereby is netscreased, withsutthe consent of she Bank, acting reasanably,

(dexisting feases, excluding than amy leases of Lahelse Sceured Aurctalt ambor Retsbles, offes w lease and occapancy
agrecments, whetlier recorded or aiat; and

{j1 a1l such oher claiing and Liens agreed to ie writing by the Bank

"Pavipuned Debt” means any debt owed by veu thal has been formally postponed to the.Bank.

“Prime Reite™ means the variable reference cale of interest per year declared by the Bank from time fo time to be its Prime cate for Canadian
dollar loans wmade by the Bank in Canada,

“Priveipal Stim' means the loan balance outstanding,

"Priosity Cloims ™ incans priorities thai are created when a borrower does net remit monies due for Income Tax, Workers Compensation, Canada
Pension Plan, Emptoyment Insurance, GST, Provincial Sales Tax, wage claims including unpaid koliday entitlement, unpaid utility bills and
arrears of rent {or business premises. These are considered to be deemed trust and rank in priority to all security interests.

“Prurchuse Moncy Lien™ means a Lign incurred in the ordinary course of business only o secuse the purchase price of an asset, of to secure debt
used only to finance the purchase of the assel.

“Sharcholders* Equity” means paidin capital, reisined earnings and aitribuied or contributed surplus.

“Standard Overdrafi Rare™ means the vanable reference intesest rate per year declared by the Bank from time 1o time 10 be its slandard overdraft
rale on overdsafts in Canadian or U.5. doHar accounts maintained with the Bank in Canada.

“UHNLP Agreement” means the Commitment Letter between, inter alia, the Bank and Universal Helicopters Newfoundland and Labrador LP
and 70703 Newfoundband and Labrador Inc. dated August 2, 2018

“Unwinding Costs" means the costs the Bank incurs when a Fixed Raie Loan is paid cut early. The unwinding costs arc calculated usiny the
outstanding principai and interest of each of the Loan on the day of repayment (the “Repayment Date"), and are the difference between the dolar
valure of inlcrest ihat the Bank would receive under the Interest Rate for each Lean for the remaining term of the Loan. and the dollar value of
interest that the Bank would receive from the bid side yield for Government of Canada securities with the same principa? amount end maturity
date 25 the Loan on the Repayment Date, for the remaining term of the Loan.

“UL§. Base Rete” means the variable reference fate of interest per year as declared by the Bank from time to time to be its base rate for U.S.
dotlar loans made by the Bank in Canada.
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CANADIAN
WESTERN BANK

August 31, 2018

L akelse Hdlicopter s Limited Partnership and 1167537 B.C. Ltd.
P.O. Box 529, Station C,

82 Winnipeg Stregt,

Goose Bay, Lahradar, NL AQP 1C0

Attention: Shane Cyr

Dear Sir
Re: First Amendment to Commitment Letter dated Aucust 2. 2018

The following amendments have been authorized; &l other terms and conditions of the Commitment Letter dated
August 2, 2018 remainin full effect.

1 Paregraph 4 - INTEREST RATE is defeted and replaced with the following:

Loan Segment No. 1: The interest rate payable is fixed & an annua rate of 6.10% for a 5 year term
providing loan is advanced by September 14, 2018, calculated and compounded monthly, not in advance.

Loan Segment No. 2: The interest rate payable is floating rate at 2.00% per annum above the Bank's Prime
Lending Rate (“Prime™). As of the date of this Agreement the Bank’s Prime is 3.70%.

Unless otherwise specified, alt interest shall be payahle on dernand on the date specified by the Bank and
shall be calculated daily, compounded monthly. Overdue interest shall bear interest at the same rete,

2 Paragraph 8 — FEES is deleted and replaced with the tollowing;
The Borrower shall pay to the Bark the fees and costs as outlined befow:
& An Extension Fee of $10,000 is payable upon acceptance of this Agreement and shali be deemed to
have been fully earned and shall not be refundable under any circumstances if the Loans are not advanced
by Septernber 28, 2018. Shoutd the Loans be advanced on or prior to September 28, 2018, the Extension
Fee of $10,000 will be refunded in full to the Borrower:

b) An Application Fee of $20,000 has been paid and shall be deermed to have been fully earned with
issuance of this Agreement:

€) A Commitment Fee of $30,000 is payable upon acceptance of this Agreement and shall be deamed to
have been futly earned and shall not be refundable under any circumstances;

d) The Borrower shall pay an Annual Review Fes of $5,000 each year in conjunction with the annual
review (based on the Borrower’s fiscal year-end finarcial statements and other information) of the |_oan(s);

g) The Bank's reasonable travel expenses for initial and annual aircraft inspections.
p p

Aviation Financing Centre #101 -1211 Summit Drive, Kamtaoops, BC V2C 5R9
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3. SCHEDULE “A” SECURITY ~ General:
Paregraph 10 is deleted and replaced by the following:

Intercreditor Agreement among the Bear Creek Group (BCG), the Borrowers and CWB incorporating the

following:
*  Priority of security with Bank in first position on the first $10,000,000, and BCG having first
priority on the next $2,500,000;

»  Postponement and Subordination agreement from BCG on their $2,500,000 loan regi stered PPR;

+  Sandsill clausg;

s Deailsregarding interest payments to BCG;

* Amending the Earnout payments based on reduction of the Verdor Loan from $3,500,000 to
$2,500,000. See Paragraph 6 below.

4, SCHEDULE “A” SECURITY - Real Estate Leaseheld Interest (the “Secured Propesty™):

Paragraph 3 is deleted and replaced by the foflowing:
Assignment of lease for Bab Quinn Lake base premises;

8. SCHEDULE “D™ GENERAL CONDITIONS
Peragraph 7 is defeted and replaced by the following:

The loan advance for Loan Segments 1 and 2 shal be no fater than September 28, 2018 uness otherwise
extended by the Bank;

6. SCHEDULE “E” REPORTING REQUIREMENTS AND COVENANTS - DEEINITIONS:
Paragraph 14 is defeted and replaced by the following:

Earn Out Payment: Post closing payments made to the Bear Creek Group relating 1o the purchase of shares
of Lakelse Air Ltd. as more particularfy described below which is reproduced from the Purchase
Agreement dated July 18, 2018 between the Borrower, the Subordinate Lender and |an Munson, as
amended and restated by an amended and restated purchase agreement dated August 27, 2018 and an
amended and restated purchase agreement dated August 31, 2018;

Met Earnings ranging Fiscal Years Ending December 31
From;: To: 2018 2019 2020 2021 2022
30 $500.000 5.00% 5.00% ~ 5.00% 5.00% 5.00%
$500,000 | $1,006.000 10.00% 10.00% 16.00% 10.00% 10.00%
$1,000,000 | $1,500,000 15.00% 15.00% 15.00% 15.00% 15.00%
$1,500,005 | $2,000,000 20.00% 20.00% 20.00% 20.00% 20.00%
$2,000,000 | $2,500,000 25.00% 25,00% 25.00% 25.00% 25,00%
$2,500,000 | unfimited 50.00% 50.00% 50.00% 50.00% 50.00%
Minimum Annual
Payment Amount $100,000 $100,000 160,000 $100,000 $100,000
Maximum Annual
Payment Amount $100,000 $300,000 $600,000 $700,000 $800,000
Aprit 30, Aprit 30, Aprit 30, Apri 30, April 30,
Annual Payment Payable | "5, 2023 2023 2023 2023

DOCUMENTATION REQUIREMENTS

The following addition information is to be provided to the Bank

8) Signed letter of Direction {or smilar document accounting for the purchiase transaction and
distributions of sale proceeds) outlining the Lakelse Air purchase transactian.



ACCEPTANCE:

To become effective, this Agreement must be accepted in writing by the Borrowers and Guarantors

If you are in agreement with the ahove terms and conditions {which includes hy refererce, alt of those
terms and conditions set forth in &l of the attached Schedules), please sign and return acopy of this letter to
the undersi gned together with the payment of the Commitment Fee and Extension Fee.

This Agreement will expire if not accepted by August 31, 2018,

The foregoing Agreement is offered in good faith and isto be held in Srict confidence.

Yourstruly,

CANADIAN WESTERN BANK

Peter Greenway
Director, Aviation Financing Certre

1y

Y If d e
;;/,_/4‘1 pya

Riley Felion
Manager, Aviation Financing
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ACKNOWLEDGEMENT:

The Borrowers and the Guarantors certifies that all information provided to the Bank is true and hereby
accept the terms and conditions set forth in the above Agreement (including all Schedules attached thereto).

BORROWERS:

LAKELSE HELICOPTERS LIMITED PARTNERSHIP 1167537 B.C. LTD

BY ITS GENERAL PARTNER, BY ITS AUTHORIZED
SIGNATORY(IES):

1167537 B.C. LTD.,

BY ITS AUTHORIZED SIGNATORY(JES):

A A

Signed: Signed:
Shane Cyr, President and CEQ Shane Cyr, President and CEQ

Date: __ 31 Aug 18 Pate: Sl Aug 18

GUARANTORS:

LAKELSE AIR LTD.
BY ITS AUTHORIZED SIGNATORY(IES):

ol [

Shane Cyr, President and CEO

Signed:

UNIVERSAL HELICOPTERS 70703 NEWFOUNDLAND AND
LABRADOR INC,

NEWFOUNDLAND AND LABRADOR LP BY ITS AUTHORIZED SIGNATORY(IES):
BY ITS GENERAL PARTNER,

70703 NEWFOUNDLAND AND LABRADOR INC,
BY ITS AUTHORIZED SIGNATORY(IES):

A L ol /

Signed: i Signed:
Shane Cyr, President and CEQ Shane Cyr, President and CEQ

o 31 Aug 18
Date: 3 Aug 13 Date: M




UNIVERSAL HELICOPTERS HOLDINGS LP
BY ITS GENERAL PARTNER,

81924 NEWFOUNDLAND LABRADOR INC,
BY [TS AUTHORIZED SIGNATORY(IES):

o, /L

Shane Cyr, President and CEQ
31 Aug I8

Signed:

Date:

TASIUJATSOAK TRUST
TRUST
BY ITS AUTHORIZED SIGNATORY(IES):

Signed:

Signed:

Date:
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81924 NEWFOUNDLAND LABRADOR INC.
BY ITS AUTHORIZED SIGNATORY(IES):

Shane Cyr, President and CEO
31 Aug 18

Signed:

Date:

LABRADOR INUIT CAPITAL STRATEGY

BY ITS AUTHORIZED SIGNATORY(IES):

Signed:

Signed:

Date:
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70703 NEWFOUNDLAND AND LABRADOR INC.

BY ITSAUTHORIZED SIGNATORY:

Signed:

Shane Cyr, President and CEQ

Date:

UNIVERSAL HELICOPTERSHOLDINGSLP
BY ITSGENERAL PARTNER,

81924 NEWFOUNDLAND LABRADOR INC,
BY ITS AUTHORIZED SIGNATORY:

Signed:

Shane Cyr, President and CEO

Date:

TASIUIJATSOAK TRUST
BY ITSAUTHORIZED SIGNATORY(IES):

Koo el

Mike Flatters, Trustee

Signed:

Signed:

Dae;

81524 NEWFOUNDLAND LABRADOR INC,
BY ITSAUTHORIZED JIGNATORY:

Signed:

Shane Cyr, Preddent and CEO

Dale

LABRADOR INUIY CAPITAL
STRATEGY TRUST
BY ITSAUTHORIZED SIGNATORY (IES):

Signed:
Clint Davis, Trustee

Signed:

Dater
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AIRCRAFT SECURITY AGREEMENT

THIS AIRCRAFT SECURITY AGREEMENT dated September 6, 2018.

BETWEEN:

LAKELSE HELICOPTERS LIMITED PARTNERSHIP
and

1167537 B.C. LTD.

P.O. BOX 529, STATIONC

82 WINNIPEG STREET

GOOSE BAY, LABRADOR, NL. ADP 1CO

{collectively hereinafter referred to as the "Borrower")

AND:

LAKELSE AIR LTD,
¢/o LAKELSE HELICOPTERS LIMITED PARTNERSHIP
P.C. BOX 529, STATION C

82 WINNIPEG STREET

GOOSE BAY, LABRADOR, NL ADP 1CO

This is Exhiblt *_C_" referred to in the

affidavit of _1) . (.ra wapn

AND: Sworn bhefore me at f—.Lﬁff‘F:ﬁ{)(
CANADIAN WESTERN BANK In the prpvince of ewva {wiﬁ%
101, 1211 SUMMIT DRIVE ihis _S_f ay of Senlesabe - 20 20

KAMLOOPS, BC V2C 5R9 = .
Y A =t

{the “Lessee")

(the "Bank™) A Cammumialorwe-of Satha and Nosary Public v &8 Tor the Provesce of
DILLON P TRIDER
WHEREAS: A Barrister of the Supreme
Court of Nova Scotia
A, The Borrower is or will become the beneficial owner of the afrcraft described in Scheduie “A" hereto and all

engines, appliances, components, accessories, instruments, navigational and cormmunications equipment,
auxiliary power units, modules, parts, appurtenances, accessories, furnishings, or other equipment of any
kind that may from time to time be incorporated or installed in or attached to the airframe or any engines or
that may be detached from the aforesaid aircraft. The aircraft, engines and described appurienances; spare
parts, and aviation equipment and spare parts generally, manuals, catalogues, reports, lists, logs,
specifications, and technical records in respect of the aircrafts and any and all replacements, renewals,
additions, and substitutions in respect of any of the foregoing aircraft or general collateral are hereinafter
referred to as the “Aircraft”,

B. The Borrower has leased the Aircraft to the Lessee by way of Lease Agreement dated September 6
2018 (the "Lease");

C. The Bank has agreed to loan to the Borrower monies from time to time (the “Loan") with security for the
Loan to inciude, amongst other things, the full liabifity guarantee of the Lessee, a specific charge on the
Aircraft, a specific Assignment of the Lease, and this Aircraft Security Agreement (the “Aircraft Security
Agreement”).
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The Lessee has agreed to ensure performance by the Borrower under this Aircratt Security Agreement and
the Loan.

NOW THEREFORE WITNESSETH;

1,

In this Aircraft Security Agreement words and expressions used herein may be used as defined in the
Consolidated Text (as hereinafter defined) or the regulations or procedures issued by the Supervisory
Authority for the International Registry of the Convention and the foliowing words and expressions shall have
the following meanings:

“‘Administrator” means the person designated to act on behaif of the Borrower in accordance with the
Consofidated Text and/or its regulations or procedures;

“Alrcraft Protocol” means the English-language version of the Protocol to the Convention on International
Interests in Mobile Equipment on Matters Specific to Aircraft Equipment adopted by the Secretariats of the
International Civil Aviation Organization (ICAQ") and the International Institute for the Unification of Private
Law ("UNIDROIT"), and adopted pursuant to Resolution No. 1 of the Final Act of the Diplomatic Conference
to adopt the Convention and the Aircraft Protocol {("Resolutions No. 1") under the auspices of ICAQ and
UNIDROIT at Cape Town, South Africa from 29 Oclober to 16 November 2001; as amended from time o
time;

“Aviation Authority” means any person who shall from time to time be vested with the control and
supervision of, or have jurisdiction over, the registration, airworthiness, operation maintenance or other
matters relating to aircraft and civif aviation in Canada, being at the date hereof, Transport Canada and the
Canadian Transporiation Agency;

‘Cape Town Laws” means the Consclidated Text as ratified and implemented in Canada by the
International Interests in Mobile Equipment (aircraft equipment) Act (Canada) and Provincial and Territoriat
legisfation, and any declarations made thereunder and protocols, regulations, amendments or revisions
made thereto;

‘Consolidated Text' means the consolidated text of the Convention and the Aircraft Protocol attached to
Resolution No. 1, as reprinted in Schedule 3 of the /nlernational Inferests in Mobile Equipment {Aircraft
Equipment) Act (Canada) together with the regulations and International Registry procedures issued by the
Supervisory Authority for the IR, and all other rules, amendments, supplements, modifications, and
revisions thereto;

*Convention" means the English-language version of the Convention on International Interests in Mobile
Equipment signed in Cape Town, South Africa on 16 November 2001, as amended from time to time
together with the Regulations and IR Procedures issued by the Supervisory Authority for the IR, and all
other rules, amendments, supplements, modifications, and revisions thereto,

"General Security Agreement’ means the general security granted by the Borrower to the Bank pursuant
to the PPSA and dated for reference the  6th day of September , 2018;

“IDERA" means an irrevocable de-registration and export request authorization as referred to in Article 25
of the Consolidated Text and in the form annexed to Schedule 3 of the Internationat Interests in Mobile
Equipment (aircraft equipment) Act (Canada) and acceptable to the Aviation Autharity for filing, or in such
other form as the Bank shall from time to time direct in favour of the Bank;

"International Interest” means, in relation to any Aircraft or any engine, an interest described in Article 2
{(which complies with Article 10) of the Consolidated Text, and for the purpose of this Aircraft Security
Agreement, is deemed to include a prospective international interest as the context requires;

“International Registry” and “JR" means The International Registry for International Interests in Mobile
Equipment (aircraft equipment) established in accordance with the Consolidated Text;
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“Maintenance Reserve” means the amaunt accrued and maintained by the Borrower and/or the Lessor
in an accrual account sufficient to maintain and service each Aircraft, Engine, propellers and any and all
components in accordance with the Manufacturer's recommendations andfor requirement and without
liming the generality of the foregoing, with respect to the Cessna Engines, the Borrower and/or the Lessee
will accrue in a designated maintenance accrual account: a. $401.06 per flight hour for the Pratt & Whitney
PWS30A SN. DAGO14; and b. $767.36 per flight hour for the Pratt & Whitney PW530A SN. DA0O16;

“Manufacturer” means the original equipment manufacturer of an airframe, an engine or any part of any
Aircraft;

“MCPH service plan” means an engine service agreement with any Manufacturer of any Engine to service
engines knowrt as Maintenance Cost Per Hour engines, including the Engines in Schadule “A” hereto, on
a cost per flight hour basis.:

‘Permitted Lease”’ means any Jease or other contract pursuant to which the Borrower shall lease or parnt
with possession of an Aircraft for campensation, and shall include any interest of the Borrower in any
sublease pursuant to which a lessee under a lease shall, anly with the prior written consent of the Bank in
its sole discretion, sublease or otherwise part with possession of the Aircrafi for compensation and any
further subleases and other contracts pursuant to which subsequent sublessors give possession of the
Aircraft to the ultimate operator thereof:

‘Permitted Lessee” means any person with whom the Borrower has entered into a Lease of an Aircraft
pursuant to a Permitted Lease;

‘PPSA" means the Personal Froperty Securily Act and all reguiations thereto that apply in the province or
territory where the chief executive office of the Borrower is located and where any Aircraft is located, at the
time of execution of this Aircraft Security Agreement and at the time the Security Interests attach to any
Aircraft, airframe or any engine, or upon the exercise of the rights and remedies of the Bank set outin the
General Security Agreement and this Aircraft Security Agreement;

‘Professional User Entity" has the meaning ascribed thereto in the Consolidated Text;

"Register" means the Canadian Civil Aircraft Register maintained by the Aviation Authority under Canadian
transportation laws, as amended from time to time;

“Security Interests” means, for purposes of this Aircraft Security Agreement, the Security Interests as
defined in the General Security Agreement granted by the Borrower to the Bank as well as this Aircraft
Security Agreement together with the morigage, charge, security interest and any International Interest
referred to in Clause 2 below and any assignment thereof;

“Transacting User Entity” has the meaning ascribed thereto in the Consolidated Text; and

"Warranties” means any and all conditions, warranties, guarantees, representations, service contracts,
contracts to stock spare parts or other agreements of any nature whatsoever, verbal or written, express or
implied, legal, statutory, conventional, collateral or otherwise, in respect of, or that shall in any manner apply
to an Aircraft an airframe an engine or any part.

The Borrower represents and warrants and covenants to and in favour of the Bank that in addition to the
Security Interests created by the General Security Agreement, the Borrower mortgages and charges as a
fixed and specific charge, and assigns and transfers to the Bank and grants to the Bank a generaf and
continuing security interest and International Interest in the Alircraft, and the Lease, respectively (including
each airframe and each engine) and all associated rights (as defined in Article 1 of the Consolidated Text).

The Borrower is solely responsible for the airworthiness and maintenance of the Aircraft and will keep and
maintain the Aircraft, andfor cause the Lessee, as applicable, to keep and maintain the Aircraft, in a fully
operative and airworthy condition in conformity with any recommendation that may from time to time be made
by the manufacturer of such Aircraft, and will operate and maintain the Aircraftin conformity with all applicable

3
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laws, orders, rules, regulations, and directives of governmental departments, boards, or authorities, domestic
or foreign, including, without limiting the generality of the foregoing, those of the Aviation Authority and any
other government or agency having jurisdiction, refating to the maintenance or storage of the Aircraft and in
conformity with any limitations or restrictions of performance that may from time to time be recommended by
the manufacturer of the Aircraft. Further, the Borrower will, or will cause the Lessee, as applicable, o make
good all damage to the Aircraft, including without limitation; damage by crash, coliision, fire or explosion and
repiace at the Borrower and/or Lessee's expense each of the Aircraft or engines, propellers or parts which
may be worn oul, lost, destroyed, confiscated or rendered unfit for use in the Borrower and/or Lessee's
ordinary operations with another aircraft, engine, propeller, or part which shall be in good airworthy and
operating condition and shall have a time and modification status and value at least equal to the vaiue of the
property so worn out, lost, destroyed or confiscated or rendered unfit for use and, shall, unless the Bank shalf
otherwise consent, be the same manufacturer's model as the Aircraft or parts being replaced.

The Bank or its agents shall have the right at all reasonabie times and in any event at least once during each
year of this Aircraft Security Agreement fo fully inspect the Aircraft and any parts of it, or any documents
relating to the Aircraft to determine the condition of the Aircraft and to further determine whether the Borrower
and/or the Lessee is performing according to the covenants contained in this Aircraft Security Agreement; the
costs of these inspections are to be borne by the Borrower.

The Borrower will, or will cause the Lessee to operate the Aircraft for commercial purposes onily and will
maintain ail records, logs, and other material, both at all times in conformity with afl applicable laws, orders,
rules, requiations, and directives of governmentat departments, boards, or authorities, domastic or foreign,
including, without limiting the generality of the foregoing, those of the Aviation Authority and of the Canadian
Transportation Agency and/or the and any other government or agency having jurisdiction and in conformity
with any limitations or restrictions of performance that may from time to time be recommended by the
manufacturer of the Ajrcraft,

The Borrower will not, or will cause the Lessee, as applicable, to not operate the Aircraft in any case outside
of the territorial limits of Canada, except as expressly permitted by the Bank and unless as required in the
ordinary course of the Lessee’s business and in addition will not operate the Aircraft beyond the geographical
limits, if any, defined in the policies of insurance for the Aircraft nor use, maintain, or store the Aircraft in
violation of any of the provisions of such policies.

The Borrower will not, and/or will cause the Lessee, as applicable, to not use or operate the Aircraft or permit
it to be used or operated ilfegally or contrary to any applicable laws, regulations, orders, rules, or directives of
any power or government or agency thereof having jurisdiction.

The Borrower and the Lessee will indemnify and hold the Bank harmless from and against any and all actions,
prosecutions, administrative proceedings or similar assertions or threats arising in any way out of the custody,
use, or operation of the Aircraft during the term of this Aircraft Security Agreement, and will assume iiability
and pay for any and all ransgressions, defauits, fines, penalties, or forfeitures incurred, suffered, or assessed
against the Bank or the Aircraft during the term of this Aircraft Security Agreement, fogether with all legal fees,
costs, and expenses incidental to the foregoing to the complete exoneration of the Bank.

The Borrower will pay, or will cause the Lessee, to pay when due all licence fees and other fees and
assessments necessary for the securing of licences, certificates of registration certificates of airworthiness,
and other similar permits for the operation of the Aircraft, such certificates o the extent passible showing title
in the Borrower and/or the Lessee, and, further, will pay when due or cause the Lessee, to pay when due, ali
taxes, fees, assessments, or other levies now or hereafter imposed by any government upon the Aircraft or
upon the leasing, use, or operation thereof whether assessed to the Borrower, and/or Lessee or the Bank or
others (excepting any income tax of the Bank}; provided that upon payment of such fees, assessments, taxes,
or levies, the Borrower will, or will cause the Lessee to, immediately deliver the receipts for such payments to
the Bank; and that if the Bank pays any sum that is an obligation of the Borrower and/or the Lessee under
this Aircraft Security Agreement, then the amount of such payment will be added to the Loan.

The Borrower will furnish, or will cause the Lessee to furnish, at its own cost and expense all fuels, olls,
lubricants, and other materials necessary for the operation of the Aircraft and pay all maintenance, storage,

4
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hangar, landing, airport and customs charges and fees, and alt other charges of any nature incidental to the
use, operation, and maintenance or storage of the Aircraft,

The Borrower will staff the Aircraft or cause the Lessee to staff the Aircraft with persons in the employ of the
Borrower, and/or the Lessee and acceptable to the Bank and the Insurer,

The Borrower, the Lessee, will indemnify and hold the Bank harmless from and against alf claims, demands,
actions, and causes of actions for loss or damage or injury (including death) to persons or property arising
from or in any way relating to the use or operation of the Aircraft during the term of this Aircraft Security
Agreement; the Bank shall not be responsible to the Borrower, the Lessee, and/or the Lessee for any loss of
use of the Aircraft during the term of this Aircraft Security Agreement,

The Borrower will, or will cause the Lessee to, insure and keep insured and assigned to the Bank all risk Hul!
Insurance in an amount not less than $30,000,000.00 USD i form and with insurers satisfactory to the Bank,
such policies to include the standard BREACH OF WARRANTY CLAUSE on all the Aircraft charged or which
may be charged in favour of the Bank and will supply the Bank evidence of Third Party Liability {including
passenger} insurance, such insurance shall, amongst other things: (a) name the Bank as additional insured
under all liability insurance policies; (b} waive all rights of subrogation against the Bank: {c) provide 30-days'
notice of canceflation to the Bank; {d) cover engines and paris when remcved from the airceaft, wherever
located; () cover terrorism, confiscation and war risk; (f) sudden release of pollutants; {g) commercial general
fiabifity insurance for bodily injury and/or death and damage to property of others in an amount not less than
$150,000,000.00 USD for any one occurrence, as more particularly set out in Schedule "B” attachad hereto.
The Borrower andfor Lessee acknowledge and agree that the insurance requirements set out herein are
subject to annual revision pursuant to the receipt of a review of the adequacy of the requirements by a qualified
instrance consultant approved by the Bank, in its sole discretion;

The Borrower shall be responsible for and shall bear the expense, or shall cause the Lessee, as applicable,
to be responsible and bear the expense of replacing all components of the Aircraft, including, without limiting
the generality of the foregoing, the engines, rotors, and airframe components that have a time expiry iife, at
their normal expiry time, such replacements to be made in order to maintain the Aircraft in a fult operational
and airworthy condition during the term of this Aircraft Security Agreement. All such replacements shall
become part of the Aircraft and subject to this Aircraft Security Agreement and all security instruments. The
Borrower will, or will cause the Lessee to deliver to the Bank copies of all Aircraft inspections and audit reports
done for maintenance, repairs or otherwise.

The Borrower will not, and will cause the Lessee to not change the registration of the Aircraft without the
Bank’s prior written consent, in its sole discretion.

The Borrower will not, and will cause the Lessee to not sell, assign lease, transfer part with possession, or
further encumber the Aircraft or enter into any agreement for sale, assignment, lease, transfer, parting with
possession, or encumbering the Aircraft unless first approved by the Bank in writing, provided that nothing in
this Aircraft Security Agreement shall prevent the Borrower andfor the Lessee from operating the Aircraft in
the ordinary course of itsitheir business.

The consent of the Bank fo any Permitted Lease, and continued consent fo the Lessee is conditional,
amongst other things as determined in the absoiute discretion of the Bank, on compiiance with the other
provisions of this Aircraft Security Agreement and all security held by the Bank related to the Loan, and
satisfaction of the following requirements priar to or concurrently with any new Permitted Lease being
entered into:

i.  the Permitted Lessee must be a Canadian with its chief executive office and place of business in
Canada and otherwise be acceptable to the Bank;

ii. the Permilted Lease must be in form acceptable to the Bark and a fully executed copy of the Permitted
Lease provided to the Bank:
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iii. an assignment of the Permitted Lease in favour of and in the form required by the Bank;

iv.  an acknowledgement from the Permitted Lessee in the form required by the Bank of the Security
Interests in the Aircraft and the assignment of the Permitted Lease;

v. receipt by the Bank of evidence satisfactory to the Bank of compliance with the requirements of Clause
18 in connection with the Permitted Lease and its assignment to the Bank including registration, filing
or recording by the Borrower of the Permitted Lease with the IR and in accordance with the
requirements of any PPSA: and

vi. the parties must agree not to amend the Permitted Lease without the Bank’s prior written consent, not
to be unreasonably withheld.

The Borrower will caoperate, and cause the Lessee, or any other Permitted Lessee, as applicable, to
cooperate with the Bank to file, register or record the Lease and/or any Sublease or any Permitted Lease
and any Security Interests and International Interest in such public offices and registries, including but not
limited to signing and filing on behalf the Borrower and/or Lessee an IDERA with the relevant Aviation
Authority, as required or permitted by law or as necessafy of, in the opinion of the Bank, desirable in order
to perfect, protect and preserve the priority of any Security Interests and in furtherance thereof the Bank is
hereby authorized to take any action (including without limitation, the filing of one or more financing
statements, financing change statements or fike documents and amendmentls and discharges thereef, the
registration or de-registration of any International Interest pursuant fo the Cape Town Laws and
amendments and discharges thereof, and, upon the occurrence of a default which is continuing, the de-
registration of any Aircraft from the Canadian Civil Aviation Register with the Aviation Authority, which the
Bank may deem necessary or advisable to preserve and perfect the Security Interests and international
Interests created by the General Security Agreement, this Aircraft Security Agreement, the Assignment of
Lease and/or any other security held by the Bank pursuant to the Loan.

i required by the Bank, the Borrower will, or will cause the Lessee to acquire and maintain throughout the
term of this Aircraft Security Agreement a total aircraft maintenance program ("TAP") with respect to the
manufacturer of the airframe and a MCPH Service Plan with respect {o the manufacturer of the engines on
the Aircraft in form and with such terms as shall be acceptable to the Bank acting reasonably. if assignable,
the Borrower will ensure that the contracts eslablishing the manufacturers’ TAP, MCPH service plan and
other maintenance and service plans (the “Contracts”} are be assigned to it by the Lessee, as applicable, and
the Borrower will further assign such Contracts to the Bank as security for the loan. The Borrower will, or will
cause the Lessee to, provide annual reporting to the Bank refating to the TAP and MCPH Service Plan, in a
form satisfactory to the Bank, acting reasonably.

in the event that the Borrower and/or the Lessee fails to acquire andfor maintain a TAP Program and/or
MCPH, notwithstanding the Bank's request, the Bank imay establish a Maintenance Reserve Account for the
Aircraft to be funded in amounts and at times designated by the Bank with balances hypothecated by the
Bank and used as required for repair and maintenance to the Aircraft

The Borrower will not, or will cause the Lessee to not allow the name of any person, association, or corporation
(other than that of the Lessee) to be placed on the Aircraft as a dasignation that could reasonable be
interpreted as a claim of ownership; provided, however, that the Aircraft may be marked with the name,
colours, and insignia of the Borrower and/or the Lessee.

The Borrower agrees that, in respect of the Cape Town Laws:

. itis or will immediately take the necessary steps to become, and will ensure that the Lessee and any
other Permitted Lessee, is or takes immediate steps to become, a Transacting User Entity with the
International Registry and has designated and appointed (and wifl cause any Permitted Lessee to
designate and appoint) an Administrator, which may be a Professional User Entity;

ii.  the events of default of the General Security Agreement, this Aircraft Security Agreement, or any other
securily held by the Bank pursuant to the Loan, are events that constitute 3 default or otherwise which
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give rise to the rights and remedies specified in Articles 12 to 15 and 20, 23 and 25 of the Consolidated
Textand entitle the Bank, at its option, to require the Borrower, or have the Borrower cause the Lessee
to co-operate in the immediate discharge of any International Interest in any Aircraft or any engine
from the Aircratt in the Bank's favour from the IR;

iii.  the Borrower has power to dispose of the Aircraft for the purpose of Article 10(b) of the Consolidated
Text;

iv. the Borrower may assign the associated rights {as defined in Article 1 of the Consolidated Text) under
any assignment permitted herein, which associated rights consist of all rights to payment or other
performance by the Borrower {as debtor) under the General Security Agreement, this Aircraft Security
Agreement and/or any other security held by the Bank pursuant to the Loan, and are associated with
the Aircraft and engine(s) of the Alrcraft;

Borrower shall further provide or cause the Lessee and/or any Permitted Lessee to provide to the
Bank with each original IDERA of a copy thereof endorsed for recordation with the Aviation Authority,

vi. if any original engine installed on any Aircraft is replaced by a replacement engine (other than a
temporary engine), the Borrower shall, at the Borrower's expense and on or prior fo tifle to the
replacement engine being vested in the Borrower, or cause the Lessee to, take such steps as shall
be available to it under the terms of the Consolidated Text and as are necessary,

A. 1o subject the relevant replacement engine to the Security Interests, and to register the
International Interest of the Bank in respect of such replacement engine in accordance with
Chapter V of the Consolidated Text:

B. if such engine is subject to the Lease and/or any other Permitted Lease, to conslitute in favour
of the Borrower as a creditor {being the lessor under a leasing agreement of an aircraft object),
an International Interest in the replacement engine;

vii.  ten (10} business days' prior written notice shall be the maximum required to be given lo any person
entitled to any notice under Articles 12(3) or 15(4) of the Consolidated Text before the Bank sells or
leases an Aircraft or procures the Aircraft's de-registration as a result of a default under the General
Security Agreement, this Aircraft Security Agreament ar any other security held by the Bank pursuant
to the Loan,

Any Aircraft which becomes grounded by the Aviation Authority as a result of withdrawa, expiry or
cancellation of the certificate of airworthiness for such Aircraft or as a result of any action taken by any
other competent governmental authority and which remains grounded for a period of thirty (30) days shall
be deemed and cansidered unfit for use; the Borrower shall promptly notify the Bank of any Adrcraft or
engine becoming worn out, lost, stolen, destroyed, seized, confiscated, damaged beyond repair or rendered
unfit for use for any reason whatscever and if the Borrower andfor the Lessee replaces any such Aircraft
or engine out of the proceeds of insurance or otherwise, the Borrower will, or will cause the Lessee, do all
things necessary as required by the Bank and its solicitors (including, without limitation, execution of a
supplement to Generai Security Agreement, this Aircraft Security Agreement or a new securily agreement
OF supplement and/or replacement of any other security held by the Bank pursuant fo the Loan) to subject
any such Aircraft or engine to the Security Interests or to create a new or further security interest in such
Aircraft or engine in favour of the Bank and will provide all information required by the Bank concerning any
such replacemeant Aircraft or engine;

On default under the General Security Agreement, this Aircraft Security Agreement, or any other security
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held by the Bank pursuant to the Loan, the Bank shall be entilied to exercise and enforce all rights and
remedies and take all actions contemplated by this the General Security Agreement, this Aircraft Security
Agreement, any other security held by the Bank pursuant to the Loan, any applicable PPSA, the Cape
Town Laws or otherwise as permitted at law or in equity, all of which rights and remedies being specifically
reserved, and no failure by the Bank to exercise any such rights or remedies or to follow any procedure
imposed by the Cape Town Laws, any applicable PPSA or other applicable law, for the exercise or
enforcement of any right or remedy available to the Bank thereunder shall adversely affect any other rights
or remedies available to the Bank under General Security Agreement or this Aircraft Security Agreement,
any other security held by the Bank pursuant to the Loan, any applicable PPSA, the Cape Town Laws or
otherwise at law or in equity.

The Borrower will not, and will cause the Lessee, to not base the Aircraft outside of Canada, nor operate the
Aircraft outside of Canada, unless as required in the ordinary course of itsitheir business, without the prior
written consent of the Bank and such consent is at the sole discretion of the Bank. Any consent given by the
Bank will be conditional until the Borrower has taken, or has caused the Lessee to take, all steps at the
Borrower's expense to:

{a) register the Bank’s interest in the Aircraft, this Aircraft Security Agreement, the Lease and/or any
other security held by the Bank pursuant to the Loan at alf offices or record as may be necessary or
desirable to record the Bank's interest in the Aircraft and to pravide proofs of the same to the Bank;
and

(b} extend any policies of insurance to allow for operation of the Aircraft in such area(s) and to provide
proofs of the same to the Bank,

The term of this Alrcraft Security Agreement shall expire when the Loan from the Bank has been paid in full

Default by the Borrower in the performance of this Aircraft Security Agreement shall constitute default of the
other security documents and agreements held by the Bank pursuant to the Loan.

The Lessee covenants with the Bank to cause the Borrower to observe and perform each and every obligation
contained in this Aircraft Security Agreement and that, if the Borrower shall be in default under this Aircraft
Security Agreement, the Lessee shall forthwith on demand perform or cause to be performed such obligations
and pay any and all damages resuiting from any non-performance.

Where this Aircraft Security Agreement has been executed by more than one Lessee, the liability of the
Lessee executing this Aircraft Security Agreement is joint and several and every reference in this Aircraft
Security Agreement to the "Lessee” shall be construed as meaning each Lessee who has executed it as well
as all of them. This Aircraft Security Agreement is binding on those who have executed it notwithstanding
that it may remain unexecuted by any other Lessee.

The liability of the Lessee shall be absolute and unconditional irrespective of, and shall not be released,
discharged, fimited or otherwise affected by, any act or omission by the Bank in connection with the Borrower
or this Arcraft Security Agreement.

The Bank may, without releasing, discharging, limiting, exonerating or otherwise affecting the Lessee in whole
or in part, and without obtaining consent of or giving notice to the Lessee: (i) deal with the Borrower in respect
of the this Aircraft Security Agreement; (ii) grant time, renewals, extensions, indulgences, releases and
discharges to the Borrower; (iii) take security from or give up security from the Borrower or refrain from taking
security from ar perfecting security of the Borrower; and otherwise deal with the Borrower and all other persons
and security as the Bank may see fit.

The Bank shall not be obliged to exhaust its recourse against the Borrower or any other persons or any
security it may hold before being entitled to performance or payment by the Lessee,

This Ajrcraft Security Agreement shall enure to and be binding upon the Borrower, the Lessee, their
successors and permitted assigns.



IN WITNESS WHEREOF the Borrower and Lessee have duly executed this Ajrcraft Security Agreement:

LAKELSE HELICOPTERS LIMITED PARTN ERSHIP,
By its Genera! Pariner, 1167537 B.C. LTD,,
by its authorized signatory(ies):

MAME: Shane Cyr, President

NAME:

1167537 B.C. LTD.,
by Its autherizad signatory(ies):

r;."/ /. ‘
e / ks /.
NAME: Shane Cyr, President

NAME:

LAKELSE AIRLTD.,
by its authorized signatory:

NAME: Shane Cyr, Authorized Sighatory
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SCHEDULE A to
AIRCRAFT SECURITY AGREEMENT

ONE (1) 1897 EUROCOPTER ASTAR 35082-SD2 HELICOPTER BEARING MANUFACTURER'S SERIAL
NUMBER 2970 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FLQH;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46181C;

ONE (1) 1994 EUROCOPTER ASTAR 350B2-8D2 HELICOPTER BEARING MANUFACTURER’S SERIAL
NUMBER 2786 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FLQX;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46053C;

ONE (1) 1992 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER'S SERIAL
NUMBER 2565 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FNBR;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46054C;

ONE (1) 1982 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER'S SERIAL
NUMBER 2609 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GBCN:

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46166C;

ONE 1) 1995 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER'S SERIAL
NUMBER 2896 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GMNI;

ONE (1) HONEYWELL LTS101-7000-2 ENGINE, SERIAL NUMBER LE-46147C;

ONE (1) 1998 EURCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER
2856 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWL;

ONE (1} HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-461 75C;

ONE (1) 1982 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER'S SERIAL
NUMBER 1637 AND TRANSPORT CANADA CIVIL AIRCRAET REGISTRATION MARK C-GPWV;

ONE (1) HONEYWELL L.TS101-700D-2 ENGINE, SERIAL NUMBER LE-43443C;

ONE (1) 1979 EUROCOPTER ASTAR 35082 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER
1206 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FBCYU;

ONE (1) TURBOMECA ARRIEL 1D1 ENGINE, SERIAL NUMBER 9799:

ONE (1) 1995 EUROCOPTER ASTAR 35082 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER
2886 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FLQM;

ONE (1) TURBOMECA ARRIEL 1D1 ENGINE, SERIAL NUMBER 18380;

ONE (1) 1999 EUROCOPTER ASTAR 355N HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER
3669 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FLAQ;

ONE (1} TURBOMECA ARRIUS 1A ENGINE, SERIAL NUMBER 2285
ONE (1) TURBOMECA ARRIUS 1A ENGINE, SERIAL NUMBER 2008,

ONE (1) 1980 BELL 206Biif HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 3131 AND
TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWH;
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ONE (1) ALLISON 250-C208B ENGINE, SERIAL NUMBER CAE-833251;

ONE (1) 1973 BELL 212 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 30535 AND
TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWX;

ONE (1) PRATT & WHITNEY PT6T38 ENGINE, SERIAL NUMBER CP-P5-62908;
ONE (1) PRATT & WHITNEY PT6T3B ENGINE, SERIAL NUMBER CP-P5-62787;
ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-43096C:

along with any and all components and attachments including but not fimited to propellers, avionics, gear box and
any cther attachments to the above referenced aircraft and engines.
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A CANADIAN WESTERN BANK ™~

THIS GENERAL SECURITY AGREEMENT DATED __ September 6 , 2018

BRANCH ADDRESS: #101-1211 Summit Drive, Kamloops, B.C. V2C 5R9
1. DEFINITIONS

The following definitions shall apply herein;

@ “Act" means the Personal Property Security Act of the Province/Territory of __British Columbia in
effect on the date hereof:

B "Accessions”, “Account”, "Chattel Paper", “Consumer Goods", "Document of Title", "Equipment”,
"Financing Change Statement®, "Financing Statement”, "Goods", “instrument”, "Intangibte”,
“Inventory”, "Money", "Purchase Money Security Interest”, "Security”, "Securities Account” and
“Security Entitiement” shall have the meanings ascribed to them in the Act and shall be deemed to

@ "Agreement", "herein”, and similar expressions refer to the whole of this Security Agreement and not
to any particular section or other porfion thereof and extend to and include every instrument which
amends or supplements this Agreement;

{@ "Bank" means CANADIAN WESTERN BANK;

) "Coliateral® means all present and after-acquired personal property and Real Property of the Debtor of
whatever kind and wherever situate, including, without limiting the generality of the foregoing, those
specific iterns, if any, described on the attached Schedule "A", and all other related, attached
collateral schedules and all documents, writings, papers, books of account and records refating to the
foregaing and all rights and interests therein, but shall notinclude:

(i the last day of any term of years reserved by any lease, verbal or written, or any agreement
therefor now or hereafter held By the Debtor, it being the intention that the Debtor shalf stand
possessed of the reversion remaining in respect of any leasehold interest forming part of the
Collaterat upon trust to assign and dispose thereof as the Bank may after default direct;

(i) Consumer Goods, or

(iii) those specific items, if any, described on the attached Schedule"B™:

® "Debtor" meansLAKELSE HELICOPTERS LIMITED PARTNERSHIP

@ “"Default" NGGMWWMM%M&M@WWW
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t) "indebtedness® means and includes any and all obligations, indebtedness and liability of the Debtor to
the Bank, (including but not limited to principal, interest and all costs on a full Indemnity basis) present
or future, direct or indirect, absolute or contingent, matured or not, extended or renewed, wheraver
and however incurred, together with any ultimate unpaid balance thereof, whether the same is from
time to time reduced and thereafter increased or entirely extinguished and thereafter incurred again,
and whether the Debtor is bound alone or with another or others and whether as principal or surety;

Permitied Encumbrances” means those-cpesific sesurity-Intereste, if any. whether byay.of.
....... fer A . 4 an E . .l.

=2

@ “Proceeds” shall have the meaning ascribed to it in the Act and shall be interpreted o include bank
accounts, cash, trade-ins, Equipment, notes, Chattel Paper, Goods, contractual rights, Accounts
and any other personal property or obligation received when Collateral or Proceeds thereof are sold,
exchanged, coflected or otherwise disposed of;

& "Real Property” means all of the Debtor's right, title and interest in and o all its presently owned or
held and after acquired or held real, immovable and leasehold property and all interests therein, and
all easements, right-of-way, privileges, benefits, licenses, improvements and rights whether
connected therewith or appurtenant therets or separately owned or held, including all structures, plant
and other fixtures;

® “Receiver” means any ane or more persons {whether officers of the Bank or not}, firms or
corporations appointed pursuant to subsection 8(1) and shall be deemed to inciude a raceiver,
manager, recelver-manager, or receiver and manager;

(m} "Security interest” means the security interest and the floating charge granted by the Debtor to the
Bank pursuant to this Agreement: and

) "Specifically Described Cotlateral* means those items, if any, described in Schedule "A" which
comprise part of the Collateral.

GRANT OF SECURITY INTEREST

For value received (the receipt and sufficiency of which is hereby acknowledged):

@ the Debtor hereby grants, assigns, conveys, mortgages, pledges and charges, as and by way of a
specific mortgage, pledge and charge and grants a continuing Security Interest to and in favor of the
Bank in the Collateral (other than Real Property); and _

)} the Debtor hereby charges the Real Property as and by way of a floating charge.

INDEBTEDNESS SECURED

The Security Interest secures payment and satisfaction of the Indebtedness: provided however, that if the

Security Interest in the Collateral is not sufficient to satisfy the Indebtedness of the Debtor in full, the

debtor agrees that the Debtor shall continue to be liable for any Indebtedness remaining outstanding and

the Bank shail be entitled to pursue fult payment and satisfaction thereof.

ATTACHMENT OF SECURITY INTEREST

The Security Interest shall attach to the Collateral at the earliest possible moment in accordance with the
Act, there being no intention on the part of the Debtor and the Bank that it attach at any later tima.
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5. REPRESENTATIONS AND WARRANTIES OF THE DEBTOR

The Debtor represents and warrants, and as long as this Agreement remains in effect shall be deemed to
continuously represent and warrant, that:

@ the Debtor, if a natural persan, is of legal age and, if a corporation, is duly organized, existing and in
good standing under the laws of its incarperating jurisdiction and of each other jurisdiction in which
the nature of its activities make such necessary;

(B} the Debtor has the right, power and authority to enter into this Agreement and to grant the Security
Interest;

© the exacution, delivery and performance of this Agreement have been duly authorized by all
necessary corporate action and are nat in contravention of any instrument by which the Debtor has
been incorporated or continued, any instrument amending any such instrument, any internal
regulation of the Debtor, any law, or any indenture, agreement or undertaking to which the Debtoris a
party or by which it is bound:

{d the Debtor has not previously carried on business, does not currently carry on business, and shall not,
without the prior written consent of the Bank, in the future carry on business under any name ather
than the name set forth in paragraph 1(f);

(&) the Collateral is genuine and is legally and beneficiaily owned by the Debtor free of all security
interests except for the Security interest and the Permitted Encumbrances:

 the description of the Specifically Described Collateral, whether contained herein or provided
elsewhare the Debtor to the Bank, is complete and accurate and all serial numbers affixed or ascribed
to any of the Collateral have been provided to the Bank;

@ each Chattel Paper, Intangible and Instrument constituting Colfateral is enforceable in accordance
with its terms against the Party obligated to pay the same ("Account Debtor"), the amount represented
by the Debtor to the Bank from time to time as owing by each Accaunt Debtor shall be the correct
amount owing unconditionally by such Account Debtor, and no Account Debtor shall have any
defence, set-off, clait or counterclaim against the Debtor which can be asseried against the Bank,
whether in any proceedings to enforce the Colfateral or otherwise;

(") the locations specified in the attached Schedule "C" as to business operations and records are
accurate and compiete and, except for Goods in transit to such locations and inventary on lease or
consignment, all Colateral shalt be situate at one of suchlocations:

@ ali financial statements, certificates and other information concerning the Debtor's financiat condition or
otherwise fromn time to time furnished by the Debtor to the Barik are and shall be in all 1espects
complete, correct and fair representations of the affairs of the Debtor stated in accordance with
generally accepted accounting principles applied on a consistent basis;

@) there has not been and shall not be a material adverse change in the Debtar's position, financialor
otherwise, from that indicated by the financial statements which have been delivered to the Bank:

& there are no actions, suits or proceedings pending or, to the knowledge of the Debtor, threatened
against the Debtor except as have been disclosed in writing to and approved by the Bank; and

) none of the Collateral is or shall be ConsumerGoods.
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6. COVENANTS OF THE DEBTOR

The Debtor covenants:

(@) todefend the Collateral against the claims and demands of all other parties claiming the same or an

®)

©

)

interest therein and to keep the Collatera! free from all security interests except for the Securily
interest and the Permitted Encumbrances:

except as expressly permitied herein, not to sell, exchange, transfer, assign, destroy, lease or
otherwise dispose of the Collateral or any interest therein without the prior written consent of the
Bank;

to assemble and deliver the Calfateral ta the Bank at such location as the Bank may dirsct;
to notify the Bank promptiy in writing of;

() any change in the information contained in this Agreement including any information relating to
the Debtor (including its name), the Debtor's business, the Collateral, or the locations of the
Collaterai or the records of the Debtor, so thal the Bank shall be constantly advised of alt places
where the Debtor conducts its business, maintains the Collateral and maintains itsrecords,

(i) the details of any significant acquisition of Collateral (including serial numbers where required
under the Act in connection with registration or as otherwise requested by the Bank), and for the
purposes of this Agreement “significant” shall mean any item or items the value of which exceeds
in the aggregate $5,000,

(iii} the removal of any of the Collateral to any jurisdiction in which any registration of, or in respect of,
this Agreement may not be efiective to protect the Security Interest, and in the case of such
removal to provide the Bank with a written certificate stating the time of removal, what is being
removed and the intended new locality of such Coltatera!, and to assist the Bank in effecling such
further registrations as may be required by the Bank to protect ils Security Interest; provided
however that this provision shall not be construed as a waiver of any prohibition against removal
or relocation of Collateral contained elsewhere in this Agreement, nor shall it be construed as
permission to do so,

{iv} the details of any claims or litigation affecting the Debtor or the Collateral,
(v} any loss or damage to the Collateral,

(vi} any Defautt by an Account Debtor in payment or other performance of its abligations with respect
to any Coflateral, and

{vii) the return to or repossession by the Debtor of any Collateraf:
to keep alf of ifs property, including the Collateral, in good order, condilion and repair and not to use
the Collateral in violation of the provisions of this Agreement or any other agreement relating to the

Collateral or any policy insuring the Collateral or any applicable statute, law, by-taw, rule, regulation or
ordinance having jurisdiction over the same;
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to executs, acknowledge and deliver such further agreements and documents supplemental hereto
(including financing statements, further schedules to this Agreement, assignments and transfers) and
to do all acts, matters and things as may be requested by the Banik in order to give effect to this

to pay all costs and expenses on a full indemnity basis (including fegal fees as between a solicitor and
his ewn client) incidental to:

(i} the preparation, execution and filing of this Agreement,

i) maihtaining, protecting and defending the Coliateral, the Security Interest, and all of the Bank's
rights and interest arising pursuant to this Agreement, and

to punctually pay and discharge all taxes, rates, levies, assessments and other charges of every
nature which might resutt in any lien, encumbrance, right of distress, forfeiture or termination ¢r sale,
ar any other remedy being enforced against the Collateral and to provide to the Bank satisfactory
evidence of such payment and discharge;

to maintain its corporate existence, and to difigently preserve all its rights, licenses, powers, privileges,
franchises and goodwilf:

to abserve and perform ajl of its obligations and comply with all conditions under leases, licenses and
other agreements to which itis a party or pursuant to which any of the Collateral is held;

to carry on and conduct its business in an efficient and proper manner so as to preserve and protect
the Collateral and income therefrom:;

to keep, in accardance with generally accepted accounting principles cansistently applied, proper
books of account and records of all transaction in relation to its business and the Collateral;

{m) to observe and conform to all valid requirements of jaw and of any governmenta) ormunicipal

(n)

{0}

authority relating to the Collateral or the carrying on by the Debtor of its business:

at all reascnable times, to allow the Bank access to its premises in order to view the state and
condition of its property and to inspect its books and records and make extracts therefrom:

payment to the Bank of any insurance proceeds;
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{p) loprevent the Colfateral from being or becoming an Accession or a fixture to other property not
covered by this Agreement or other security granted by the Debtor in favor of the Bank;

{4) to deliver to the Bank from time to time promptly upon request:

a. any Documents of Title, instruments, Securities, Security Eotitlements, Securities Account and
Chattel Paper constituting the Collateral,

b. all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to the Collateral,

¢.  all financiaf statements prepared by or for the Debtor regarding its business, ar, where the
Debtor is an individual, all tax returns and such personal financial statements as the Bank may
request,

d.  all policies and certificates of insurance relating to the Collateral, and

e. such further information concerning the Collateral, the Debtor and the Debtor's business and
affairs as the Bank may request;

{r} notto change the present use of the Collateral; and

(s} to comply with all other requirements of the Bank, whether in the nature of positive or negative
covenants, as may be agreed to by the Bank and the Debtor from time to time, including but not
limited to those additional covenants, terms and conditions, i any, contained on the attached
Schadute "D".

EVENTS OF DEFAULT

(a) SEE SCHEDULE “p”

For the purposes of Section 198.1 of the Land Thle Act (British Columbia), the floating charge created by
this Security Agreement over Real Property shall become a fixed charge thereon upon the earlier of-

@ the occurrence of an event described in clause 7(d), {e). (B, (g), or (h);or

{b) the Bank taking any action pursuant to clause 9 to enforce and realize on the Security Interests
created by this Security Agreement,

ACCELERATION/DEFAULT

@ Inthe Event of Default the Bank, in its sole discretion, may declare all or any part of the
Indebtedness which is not by its terms payable on demand to be immediately due and payable,
without demand or notice of any kind. The provisions of this clause shall not in any way affect any

rights of the Bank with respect to any Indebledness which may now or hereafter be payable on
demand.

b} See Schedule ‘D”,
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9. REMEDIES

Upon Default the Bank shall have the following rights and powers, which the Bank may exarcise
immediately:

@ to enter upon the premises of the Debtor or any other premises where the Coliateral may be situated

®)
©

&

)

and to take possession of all or any part of the Collateral, by any method permitted by law, to the
exclusion of all others, including the Debtor, its directors, officers, agents and &mployees, and the
Debtor hereby waives and releases the Bank and any Receiver from aii claims in connection
therewith or arising therefrom;

to remove all or any part of the Collateral to such place as the Bank deems advisable;

to preserve and maintain the Collateral and to do all such acts incidental thereto as the Bank
considers advisable, including but not fimited to making replacements and additions to the Collateral;

to coltect, demand, sue on, enforce, recover and receive Collateral and give receipts and discharges
therefor, and may do any such act and take any proceedings refated thereto in the name of the
Debtor or otherwise as the Bank considers appropriate;

to sell, lease, or otherwise dispose of the Collateral in such manner, at such time or times and place
or places, for such consideration and upon such terms and conditions as the Bank deems reasonable
(including without limitation, by deferred payment) all in the Bank's absolute discretion and without
the concurrence of the Debtor: Provided however, that the Bank shall not be required to do so and it
shall be lawful for the Bank to use and posses the Collateral for any and all purposes and in any
manner the Bank sees fit, all without hindrance or interruption by the Debtor or any other person or
persons, provided however that none of the foregoing shall prejudice the Bani's right to pursue the
Debtor for recovery in full of the amount of the Indebtedness, inciuding the amount of any deficiency
owing after the appiication of the proceeds of realization (and to the extent permitted by laws, the
Debtor waives its rights to the protection afforded by any rule of law or legisfation respecting such
deficiency);

to appoint by instrument in writing, with or without band, or by application to any Court of competent
jurisdiction, a Receiver of the Collateral and to remove any Receiver so appointed and appoint
another or others in his stead. Any such Receiver shall, so far as concemns responsibility for his acts,
be deemed the agent of the Debtor and not of the Bank and the Bank shall not be in any way
responsible for any misconduet, negligence or non-feasance on the part of any such Receiver, his
agents, servants or employees. Subject to the provisions of the instrument appointing him, any such
Receiver shall have the power to take possession of the Collateral, to preserve the Collateral or its
value, to carry on or concur in carrying on ali or any part of the business of the Debtor and to sall,
lease or otherwise dispose of or concur in selling, leasing or otherwise disposing of the Collateral
(including disposition by way of deferred payment). To facilitate the foregoing powers, any such
Receiver may, to the exclusion of all others including the Debtor, enter upon, use and occupy ajl
premises owned or occupied by the Debtor where Collateral may be situate, to employ and discharge

such employees, agents or professional advisors as the Receiver deems advisable, to enter into such

as may be otherwise directed by the Bank, all monies received from time fo time by the Receiver in
carrying out his appointment shall be received in trust for and paid over to the Bank. In addition,
every Receiver may, in the discretion of the Bank, be vested with all or any of the rights and powers
of the Bank under the Act or any other applicable legislation or under this Agreement or any other
agreement;
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{9 torescind or vary any contract for sale, lease or other disposition that the Debtor or the Bank may
have entered into and to resell, release or redispose of the Collateral;

() to deliver to any purchasers of the Collateral good and sufficient conveyances or deeds for the same
free and clear of any claim by the Debfor. For such purposes, the purchaser or lessee receiving any
disposition of the Collateral need not inquire whether Default under this Agreement has actually
occurred but may as to this and all other matters rely upon a statutory declaration of an officer of the
Bank, which declaration shall be conclusive evidence as between the Debtor and such purchaser or
lessee, and any such disposition shall not be affected by any irregutarity of any nature or kind relating
to the enforcement of this Agreement or the exercise of the rights and remedies of the Bank;

) to exercise any of the powers and rights given to a Receiver pursuant to this Agreement;

§) to provide written notice to the Debtor that all the powers, functions, rights and privileges of the
directors and officers of the Debtor with respect to the Colfateral, business and undertaking of the
Debtor have or shall cease as of the date notified therein, except to the extent specifically continued
at any time by the Bank in writing: and '

) to take the benefit of or to exercise any other right, proceeding or remedy authorized or permitted at
faw or in equity, whether as a secured party pursuant to the Act as the same is in force from time to
time or otherwise.

All rights and remedies of the Bank are cumulative and may be exercised at any time and from time to time
independently or in combination. No defay or omission by the Bank in exercising any right or remedy shall
operate as a waiver thereof or of any other right or remedy, and no singular partial exercise thereof shall preclude
any other or further exercise thereof or the exercise of any other right or remedy. Provided always that the Bank
shall not be liable or accountable for any faifure to exercise its remedies, take possession of, collec!, enforce,
realize, sell, maintain, iease or otherwise dispose of the Collateral, or to institute any proceedings for such
burposes. The Bank shall have no obligation to take any steps to preserve rights against other parties, shall
have no obligation to exercise any of the rights and remedies available to it on Default and shall not be liable or
accountable for not exercising any such rights and remedies.

The Bank may waive any Default but no such walver shall be effective unless made in writing and signed by an
authorized officer of the Bank, Any such waiver shail not extend to, or be taken in any manner whatsoever to
affect, any subsequent Default or the rights resuliling therefrom,

By its acceptance of this Agreement, the Bank acknowiedges that it shall not, except in the case of the
bankruptey of the Debtor, enforce this Security Agreement against any personal property of the Debtor used
solely for the personal or household use and enjoyment of the Debtor or the Debtor's immediate family.

10. BANK MAY REMEDY DEFAULT

The Bank shall have the right, but shall not be obliged o, remedy any default of the Debtor and all sums
thereby expended by the Bank shall be payable immediately by the Debtor, together with interest thereon
at the highest rate of interest then chargeable by the Bank to the Debtor on any portion of the
Indebtedness. All such sums shall be added to the Indebtedness and shall be secured hy this Agreement.
In no case shall the exercise of the Bank's rights pursuant to this Section 10 be deemed to relieve the
Debtor from such Defauit or be deemed a waiver of such Default or of any other prior or subsequent
Default.
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11. USE OF COLLATERAL

Subject to compliance with the Debtor's covenants contained herein and te the following provisions of this
Section 11, until Default the Debtor may:

@ inthe case of Equipment, dispose of the same for the purpose of immediately replacing it by other
Equipment of a similar nature or of a more useful or convenient character and of at least equalvalue;

) inthe case of Inventory and Money, dispose of the same in the ordinary course of the business of the
Debtor and for the sole purpose of carrying on the same; and

© otherwise possess, collect, use, enjoy and deal with the Collateral in the ordinary course of the
Debtor's business in any manner not expressly or impliedly prohibited herein or otherwise
inconsistent with the provisions of this Agreement,

Notwithstanding the foregoing:

@ before or after Default the Bank may notify all or any Account Debtors and Mmay direct such Account
Cebtors ta make all payments owed in respect of the Collateral directly to the Bank; and

&) the Debtor agrees that any payments on or other Proceeds of Collateral received by the Debtor,
whether befere or after Default, shall be received and held by the Debtor in trust for the Bank and
shall be turned over to the Bank upon request.

it the Collateral at any time includes Securities, the Debtor authorizes the Bank to transfer the same or any part
thereof into its own name or that of its nominees so that the Bank or its nominees may appear on record as the
sole owner thereof; provided however that untit Default the Bank shall deliver to the Debtor all notices or other
communications received by it or its nominees as registered owner and upon demand and receipt of payment
of any necessary expenses shall issue to the Debtor or its order a proxy to vote and take all action with respect
to such Securities. Howaver, after Default the Debtor waives alt rights to receive any notices or communications
in respect of such Securities and agrees that no proxy issued by the Bank to the Debtor or its order as aforesaid
shall thereafter be effective.

12. APPROPRIATION OF PAYMENTS

All payments made at any time in respect of the Indebtedness and all Proceeds realized from any
Securities held therefor may be applied (and reapplied from time to time notwithstanding any previous
application) in such manner as the Bark sees fit or, at the option of the Bank, may be held unappropriated
in a collateral account or released to the Debtor all without prejudice to the rights of the Bank hereunder,
including the Bank's right to collect from the Debtor the amount of any deficiency remaining after
application of all such payments and Proceeds,

13. POWER OF ATTORNEY AND AUTHORIZATION TO FILE

The Debtor hereby autharizes the Bank to file such Financing Statements and other documents and do
such acts, matters and things (including completing and adding schedules to this Agreement indentifying
Collaterat or location) as the Bank from time to time deems appropriate to perfect, continue and realize
upon the Security Interest and to protect and preserve the Collateral. In addition, for valuable
cohsideration, the Debtor hereby irrevocably appoints the Bank and its officers from time to time, or any
one or more of them, to be the true and lawful aftorney of the Debtor, with full power of substitution, in the
name of and on behalf of the Debtor to execute and fo do all deeds, transfers, conveyances,
assignments, assurances, and other things which the Debtor ought to execute and do under the
covenants and provisions contained in this Agreement and generally to use the name of the Debtor in the
exercise of all or any of the rights, remedies and powers of the Bank.
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14. MISCELLANEOUS

15.

16.

{@ The Bank may grant extensions of time and other indulgences, take and give up securily, accept
compositions, compound, comprise, settle, grant releases and discharges and otherwise deaf with
the Debtor, debtors of the Debtor, sureties and others and with the Collateral and other securilies as
the Bank sees fit, all without prejudice to the liability of the Debtor to the Bank or to the Bank's rights
in respect thereof, In addition, the Bank may demand, collect, and sue on the Collateral in either the
Debtor's or the Bank's name, all al the Bank's option, and may endorse the Debtor's name on any
and all chequies, commercial paper and other Instruments pertaining to or constituting the Collateral.

) Neither the execution or registration of this Agreement, nor the advance or readvance of part of the
monies hereby intended to be secured, shall bind the Bank to advance or readvance the saidmonies
orany unadvanced part thereof. The advance or readvance of the said monies or any part thereof
from time to time shall be in the sole discretion of the Bank.

(¢} The Debtor hereby waives protest of any Instrument constituting Coltaterat at any time held by the
Bank on which the Debtor is in any way liable and, except as expressly prohibited by law, waives
notice of any other action taken by the Bank.

@ Without limiting any other right of the Bank, whenever the indebtedness is due and payable or the
Bank has the right to declare it to be due and payable (whether or not it has been so declared), the
Bank may, in its sole discretfion, set off against the Indebtedness any and all monies then owed to the
Debtor by the Bank in any capacity, whether or not due, and the Bank shall be deemed to have
exercised such right to set-off immediately at the time of making its decision {0 do so even though
any charge therefor is made or entered on the Bank's records subsequent thereto.

{&) In any action brought by an assignee of this Agreement and the Security Interest or any part thereof
to enforce any rights hereunder, the Debtor shalf not assert against such assignee any claim or
defence which the Debtor now has or may hereafter have against theBank.

NOTICE

In addition to the notice provisions contained in the Act, whenever the Debtor or the Bank is regtired or
entitled to natify or direct the other or to make a demand or request upon the other, such notice, direction,
demand or request shall be in writing and shall be sufficiently given only if delivered, transmitted by
facsimile, or sent by prepald registered mail addressed to the party for whom it is intended af the Branch
Address, in the case of the bank, and at the Debtor Address, in the case of the Debtor, as set out herein
or as changed pursuant hereto. Either party may notify the other of any change in such party's address to
be used for the purposes hereof. All such communications shall, in the case of delivery or facsimile, be
deemed received on the date of delivery and, if mailed as aforesaid, shall be deemed received on the
third business day following the date of posting. In the case of a disruption in postal service all such
communications shall be delivered or fransmitted by facsimile.

INTERPRETATION

@ This Agreement shall be governed by and construed in accordance with the laws of the Province/
Territory of___British Columbia

Paoa 11 af 18
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(8 This Agreement and the security afforded by it is in addition to and not in substitution for any cther
security now or hereafter held by the Bank and is intended to be a continuing security agreement and
shall remain in full force and effect until released in writing by the Bank. The Bank shall have no
obligation to provide such release unless and untit the full amount of the indebtedness has been paid
in fult,

®) If any provision of this Adreement is held invalid, in whole or in part, by any Court of competent
Jurisdiction, the remaining terms and provisions of this Agreement shall remain in full force andeffect
and this Agreement shall be enforced to the fullest extent permitied by law.

€ The Debtor hereby waives the benefit of all statutory, commaon law and equitable rights, benefits and
provisions which in any way limit or restrict the Bank's rights and remedies, to the extent that such
waiver is not expressly prohibited by law, The Debtor acknowledges and agrees that the Bank shall
have the right to recover the full amount of the indebtedness by all lawful means, including the right ta
seek recovery of any deficiency remaining after the sale of the Collateral, including any sale thereof
to the Bank.

{& The headings of the sections of this Agreement are inserted for convenience of reference only and
shall not affect or timit the construction ar interpretation of this Agreement.

(€) Al schedules, whether attached hereto on the date heraof or subsequently aftached pursuant te the
provisions of this Agreement, form part of this Agreement. With the exception of any schedules which

® When the context so requires, words importing the singular number shall be read to include the plural
and vice versa, and words importing gender shall be read with alf grammatical changes necessary to
reflect the identity of the parties.

@) This Agreement shall enure to the benefit of the Bank, its successors and assigns and shail be
binding upon the Debtor, its persenal representatives, administrators, successors and permitted
assigns.

¢} Time shall be in all respects of the essence of this Agreement,

RECEIPT OF DOCUMENTS

@ The Debtor hereby acknowledges receiving a copy of this Agreement,

® The Debtor hereby waives its right to receive a copy of any Financing Statement, Financing Change
Statement or verification statement which may be filed by or issued to the Bank pursuant to the Act.
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IN WITNESS WHEREOF the Deblor has executed this Agreement as of the date firat stated above, by histher
hand or by authorized signing officers if the debtor is notlan individual.

LAKELSE HELICOPTERS LIMITED PARTNERSHIP, ;
By its General Partner, 1167537 B8.C. LTD,, i
By its authorized sighatory(ies):

Name: Shane Cyr

Thle: President i
Signature: .ﬁ{/kg-’ﬂq é

Name; K
Title:

Signatuyre:

INDIVIDUAL DEBTOR ) Witness

Name; : Name;

Signature; : Signature;

DEBTOR ADDRESS:

{Chief"Executive Office, I Corporation, or residence jf Individual)

1800-510 West Georgla Street
Vancouver, BC V68 OM3

Paaa 13 nf1a
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SCHEDULE "A"

SPECIFICALLY DESCRIBED COLLATERAL

(a) Serial Number Goads

Msake, Model. Year of Manufacture, Serial Number

See the Aircraft Securlty Agreement dated September 6 . 2018

(b)  Other
SEE ATTACHED SCHEDULE *E”

PURCHASE MONEY SECURITY INTERESTS

INITIAL|
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PERMITTED ENCUMBRANCES SHALL HAVE THE SAME MEANING AS IN THE COMMITMENT

LETTER DATED AUGUST 2, 2018

Paoce 14 of 1A
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SCHEDULE "B"
PERSONAL PROPERTY NOT INCLUDED IN COLLATERAL

NIA
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SCHEDULE “c"
LOGATIONS OF DEBTOR'S BUSINESS OPERATIONS
{a) Chief Executive Office
1800-510 West Georgia Street
Vancouver, BC V6B 0M3
{b} Other Locations:
’ INITIAL
A
L |

LOCATIONS OF RECORDS RELATING TO CCOLLATERAL

SEE ABOVE LOCATIONS. CERTAIN RECORDS ARE ALSO KEPT ON AIRCRAFT OPERATED WITHIN
CANADA,

LOCATIONS OF COLLATERAL

SEE ABOVE. AIRCRAFT TO BE OPERATED WITHIN CANADA

Pags 16 af 18
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SCHEDULE "D
ADDITIONAL COVENANTS, TERMS AND CONDITIONS

1. The following terms shall have the same meaning as in the
Commitment Letter dated August 2, 2018 between the Debtor and
the Bank (the "Commitment Letter)

1. event of Default shall have the same meaning as Event of
Default;

2. Permitted Encumbrances.

2. "Default" means the hrappening of any one or more of events or
conditions as set out in the Fvemt of Default section of the
Commitment Letter.

3. Paragraph 8(b) of this Agreement is deleted in its entirety and
replaced by Section 7 Prepayment of the Commitment Letter,

Paga 17 of 18




72

Fomt 1100 {11415}

Dated: __ September 6 2p1s

FROM:
LAKELSE HELICOPTERS LIMITED PARTNERSH!IP

1800-510 West Georgla Street
Vancouver, BC V6B 0M3

TO:
CANADIAN WESTERN BANK

#101-1211 Summit Drive, Kamloops, B.C, v2C
5R9

GENERAL SECURITY AGREEMENT

Paon 18 nf 18




i)

(ii}

{il)
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SCHEDULE "E” TO GENERAL SECURITY AGREEMENT

Terrace Lease between Bear Creek Contracting {Landlord) and Lakelse Ajr Ltd, {Tenant}):
Lands: PID: 011-597-496 and PID: 014-296-055
Prince George Sublease — PGAA 14-004:

Headlease between Canada and the Prince George Airport Authority Inc. dated March 31, 2003. tands:
a parcel of land comprising an area of 5388square metres, more or less shown in Attachment A to the

iease.
Stikine Alrport Society — Airport Land Lease (Sublease):

Headlease No. 706093 between the Province of BC and the Stikine Airport Society. Lands: Block 1 DL 2505
Cassiar District which pareel of land is comprised of an area of 14,900 square metres more or less,

Bob Quinn Lake Sublicence Agreement dated January 18, 2018:

Head Licence: Licence of Occupation No. 636373 between the Province of BC and Bob Quinn Lake Airport
Society. Consent of BC is required for the sublicence agreement and any mortgage of the sublicence.
Lands: all that unsurveyed crown land in the vicinity of Bob Quinn Lake (Sites 1,2, & 3) Cassiar District,
contalning 12,6 hectares mare or less,
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SCHEDULE "E" CONTINUED - TO GENERAL SECURITY AGREEMENT
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DESCRIPTION OF AIRCRAFT

ONE (1) 1997 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 2970 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-FLQH;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-4616 1G;

ONE (1) 1994 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUEACTURER'S
SERIAL NUMBER 2786 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-FLQX;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46053C;

ONE (1) 1992 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER'S
SERIAL NUMBER 2565 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-FNBR;

ONE (1) HONEYWELL LTS101-700D.2 ENGINE, SERIAL NUMBER LE-46054C;

ONE (1) 1992 EUROCOPTER ASTAR 350B2-8D2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 2609 AND TRANSPORT CANADA CIVIL, AIRCRAFT REGISTRATION MARK.
C-GBCN;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL. NUMBER LE-d6 166C;

ONE (1) 1995 EUROCOPTER ASTAR 35082-SD2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 2896 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-GMNIL:

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46147C;

ONE (1) 1996 EURCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 2956 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-GPWL,;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46 175G,

ONE (1) 1982 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 1637 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-GPWYV;

ONE (1) HONEYWELL LT$101-700D-2 ENGINE, SERIAL NUMBER LE-43443C;

ONE (1} 1979 EUROCOPTER ASTAR 350B2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 1206 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK.
C-FBCU;

ONE (1) TURBOMECA ARRIEL 1Dt ENGINE, SERIAL NUMBER 9799;
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ONE (1) 1995 EUROCOPTER ASTAR 350B2 HELICOPTER BEARING MANUFACTURER'S
SERIAL NUMBER 2886 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK

C-FLQM;
ONE (1) TURBOMECA ARRIEL D1 ENGINE, SERIAL NUMBER 19380,

ONE (1) 1999 EUROCOPTER ASTAR 355N HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 5669 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-FLAQ;

ONE (1) TURBOMECA ARRIUS [A ENGINE, SERIAL NUMBER 2285:
ONE (1) TURBOMECA ARRIUS 1A ENGINE, SERIAL NUMBER 2006;

ONE (1) 1980 BELL, 206BlIl HELICOPTER BEARING MANUFACTURER’S SERIAL NUMBER
3131 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK, C-GPWH;

ONE (1) ALLISON 250-C20B ENGINE, SERIAL NUMBER CAE-833251;

ONE (1) 1973 BELL 212 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 30535
AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWX ;

ONE (1) PRATT & WHITNEY PT6T3B ENGINE, SERIAL NUMBER CP-PS-62906;
ONE (1) PRATT & WHITNEY PT6T3B ENGINE, SERIAL NUMBER CP-PS-62787;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERTAL NUMBER LE-43096C,
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NAY CANADIAN WESTERN BANK ™"

THIS GENERAL SECURITY AGREEMENT DATED __ September 6 , 2018

BRANCH ADDRESS: #101-1211 Summit Drive, Kamioops, B.C, V2C 5Rg

1. DEFINITIONS

The following definitions shall apply herein:

@ "Act" means the Personal Property Security Act of the Province/Territory of __ British Columbia __in

®)

{©

@
@©

o

@

INITIAL

A

effect on the date hereof:;

“Accessions", "Account”, "Chattel Paper", "Consumer Goods”, "Document of Title", "Equipment"
"Financing Change Statement", "Financing Statement”, "Goods”, "Instrument"”, "Irtangible®,
"Inventory”, "Money", "Purchase Money Security Interest", “Security", "Securities Account" ang
“Security Enfitlement” shall have the meanings ascribed to them in the Act and shall be deermed to

“Agreement”, "nerein”, and similar expressions refer to the whole of this Security Agreement and not
to any particular section or other portion thereof and extend to and include every instrument which
amends or supplements this Agreement;

"Bank" means CANADIAN WESTERN BANK;

"Colfateral" means all present and after-acquired personal property and Real Property of the Debtor of
whatever kind and wherever situate, including, without limiting the generality of the foregoing, those
specific items, if any, described on the attached Schedule " ", and all other related, aftached
coliateral schedules and all documents, writings, Papers, books of account and records relating to the
foregoing and all rights and interests therein, but shall not include:

(i the last day of any term of years reserved by any iease, verbal or written, or any agreement
therefor now or hereafter held by the Debior, it being the intention that the Debtor shall stand
Possessed of the reversion remaining in respect of any leasehold interest forming part of the
Callateral upon trust to assign and dispose thereof as the Bank may after default direct;

(i) Consumer Goods, or

(iii} those specific items, if any, described on the attached Schedule"g®;

"Debtor means LAKELSE AIR LTD.

"Defauit MGWWWMMWMWWMW

SRR SCHEDULE™D This is Exhibit “ E - referred to in the
affidavit of . Cira wa
Sworn before me at L., &i{tﬁij
In the province of Nips Scotra o,
this_$*\day o
DILLON P, TRIDER ; s .

Barrister of the Supreme S 2 =
A Caurt of Nova Scotia A Comsrissioner c‘a/c}'}uéd Motery P n st Frostnco of
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Farm 1100 {$1146)

) “Indebtedness" means and includes any and all obligations, indebtedness and itabillty of the Debior to
the Bank, {including but not limited to principal, interest and all costs on a full indemnity basis) present
or future, direct or indirect, absolute or contingent, matured or not, extended or renewed, wherever
and however incurred, together with any ulimate unpaid balance thereof, whether the same is from
time to time reduced and thereafter increased or entirely extinguished and thereafter incurred again,
and whether the Debtor is bound alone or with another or others and whether as principal or surety;

by the-Bank-prior-to-their.creation-orassumption: SEE SCHEDULE 'D-

) "Proceeds” shall have the meaning ascribed o it in the Act and shall be interpreted to include bank
accounts, cash, trade-ins, Equipment, notes, Chattel Paper, Goods, contractual rights, Accounts
and any other personal property or obligation received when Colfateral or Proceeds thereof are sold,
exchanged, collected or otherwise disposed of:

§ "Permilted Encumbrances®

 “"Real Property" means all of the Debtor's right, title and interest in and to all its presently owned or
held and after acquired or held real, immovable and leasehold property and all interests therein, and
alf easements, right-of-way, privileges, benefits, licenses, improvements and rights whether
connected therewith or appurtenant thereto or separately owned or held, including all structures, plant
and other fixtures;

® “Receiver" means any one or more persons {whether officers of the Bank or not), firms or-
corporations appointed pursuant to subsection 9(f) and shall be deemed to include a receiver,
manager, receiver-manager, or receiver and manager;

(m) "Security Interest” means the security interest and the fioating charge granted by the Debtor to the
Bank pursuant to this Agreement; and

() "Specifi'cally Described Collateral" means those iterns, if any, described in Schedule "A* which
comprise part of the Collateral,

GRANT OF SEGURITY INTEREST

For value received (the receipt and sufficiency of which is hereby acknowledged):

{a) the Debtor hereby grants, assigns, conveys, mortgages, pledges and charges, as and bywayofa
specific morigage, pledge and charge and grants a continuing Security Interest to and In favor of the
Bank in the Collateral (other than Reat Property); and

{t) the Debtor hereby charges the Real Property as and by way of a floating charge,

INDEBTEDNESS SECURED

The Security Interest secures payment and satisfaction of the Indebtedness; provided however, that if the

Security interest in the Collateral is not sufficient to satisfy the Indebtedness of the Debtor in full, the

debtor agrees that the Debtor shall continue to be fiable for any Indebtedness remaining oulstanding and

the Bank shall be entitied to pursue full payment and satisfaction thereof,

ATTACHMENT OF SECURITY INTEREST

The Securily interest shall attach to the Collateral at the earliest possible moment in accordance with the
Act, there being no intention on the part of the Debtor and the Bank that it attach at any later time.

Paaga 2 of 1R
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5. REPRESENTATIONS AND WARRANTIES OF THE DEBTOR

The Debtor represents and warrants, and as long as this Agreement remains in effect shall be deemed to
continuously represent and warrant, that:

@ the Debtor, if a natural persan, is of legal age and, if a corporation, is duly organized, existing and in
good standing under the laws of its incorporating jurisdiction and of each other jurisdiction in which
the nature of its activities make such hecessary, ‘

{®) the Debtor has the right, power and authority to enter into this Agreement and to grant the Security
Interest;

{© the execution, delivery and performance of this Agreement have been dufy authorized by ail

party or by which it is bound:

@ the Debtor has not previously carried on business, does not currently carry on business, and shall not,
without the prior written consent of the Bank, in the future carry on business under any name other
than the name set forth in paragraph 1(f);

€ the Collateral is genuine and is legally and beneficially owned by the Debtor free of all security
interests except for the Security Interest and the Permitted Encumbrances;

@ the description of the Specifically Described Collateral, whether contained herein or provided
elsewhere the Debtor to the Bank, is complete and accurate and all serial numbers affixed or ascribed
ta any of the Collateral have been provided tc the Bank:

@) each Chattet Paper, Intangible and Instrument constituting Collateral is enforceable in accordance
with its terms against the party obiigated to pay the same ("Account Debtor"), the amount represented
by the Debtor to the Bank from time to time as owing by each Account Debtor shall be the correct
amount owing unconditionally by such Account Debtor, and no Account Debtor shali have any
defence, set-off, claim or counterclaim against the Debtor which can be asserted against the Bank,
whether in any proceedings to enforce the Collateral or otherwise;

() the locations specified in the attached Schedule "C" as to business operations and records are
accurate and complete and, except for Goods in transit to such locations and Inventory on lease or
cansignment, all Collateral shall be situale at one of suchlocations:

@ all financial statements, certificates and other information conceming the Debtor's tinancial conditionor
otherwise from time to time furnished by the Debtor to the Bank are and shall be in alt respects
complete, correct and fair representations of the affairs of the Debtor stated in accordance with
generally accepted accounting principles applied on a consistent basis;

® there has not been and shall not be a material adverse change in the Debtor's position, financialor
otherwise, from that indicated by the financial statements which have been delivered to the Bank;

) there are no actions, sults or proceedings pending or, to the knowledge of the Debtor, threatened
against the Debtor except as have been disclosed in writing to and approved by the Bank: and

# none of the Collateral is or shall be Consumer Goods.

Page 3 of 18




6. COVENANTS OF THE DEBTOR

89

Form 1100 (11115)

The Debtor covenants:

(e}

©
@

©

to defend the Collateral against the claims and demands of all other parties claiming the same or an
interest therein and to keep the Collateral free from all security interests except for the Security
interest and the Permitted Encumbrances:

except as expressly permitted herein, not to sell, exchange, transfer, assign, destroy, lease or
otherwise dispose of the Coliateral or any interest therein without the prior written consent of the
Bank;

to assemble and deliver the Collateral to the Bank af such lacation as the Bank may direct:
to notify the Bank promptly in writing of:

(i} any change in the information contained in this Agreement including any information relating to
the Debtor (including its name), the Debtor's business, the Collateral, or the locations of the
Collateral or the records of the Debtor, so that the Bank shall be constantly advised of ail places
where the Debtor conducts its business, maintains the Collateral and maintains itsrecords,

(i) the details of any significant acquisition of Collateral (including serial numbers where required
under the Act in connection with registration or as otherwise requested by the Bank), and for the
purposes of this Agreement "significant” shall mean any item or items the value of which exceeds
in the aggregate 35,000, ’

(ili) the removal of any of the Collateral to any jurisdiction in which any registration of, ar in respect of,
this Agreement may not be effective to protect the Security Interest, and in the case of such
removal to provide the Bank with a written certificate stating the time of removal, what is being
removed and the intended new locality of such Coliateral, and to assist the Bank in effecting such
further registrations as may be required by the Bank to protect its Security Interest; provided
however that this provision shall not be construed as a waiver of any prohibition against remavat
or relocation of Collateral contained elsewhere in this Agreement, nor shall it be construed as
permission to do so,

(iv} the details of any claims or litigation affecting the Debtor or the Collateral,
{v} any loss or damage to the Coliateral,

(v} any Default by an Account Debtor in payment or other performance of its obligations with respect
to any Callateral, and

(vii) the return to or repossession by the Debtor of any Collateral;
to keep alf of its praperty, including the Collateral, in good order, condition and repair and not to use
the Collateral in violation of the provisions of this Agreement or any other agreement relating to the

Coliateral or any policy insuring the Collateral or any appiicable statute, law, by-law, rule, regulation or
ordinance having jurisdiction over the same:

Page 4 af 18
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to execute, acknowledge and deliver such further agreements and documents supplemental hereto
(inciuding financing statements, further schedules to this Agreement, assignments and transfers) and
to do alf acts, matters and things as may be requested by the Bank in order tp give effect to this
Agreement and to perfect the Security interest, inciuding but not limited to any of the same which may
be required to correct or amplify the description of any Collateral or for any other purpose not
inconsistent with the terms of this Agreement;

to pay all costs and expenses on a full indemnity basis {including legat fees as between a soficitor and
his own client) incidental to:

(i) the preparation, execution and filing of this Agreement,

(i} maintaining, protecting and defending the Collateral, the Security {nterest, and all of the Bank's
rights and interest arising pursuant to this Agreement, and

(i} the exercise of any rights or remedies of the Bank pursuant to this Agreement, including but not
limited to the costs of the appointment of a Receiver and all expenditures incurred by such
Receiver, the cost of any sale proceedings (whether the same prove abortive or not), and ali
costs of inspection, and ali other costs and expenses incurred by the Bank in connection with or
arising out of, directly or indirectly, this Agreement, all without limitation. All such costs and
expenses shall be payable by the Dabtor immediately upon demand from the Bank and until paid
shall bear interest from the date incurred by the Bank at the highest rate of interest then
chargeable by the Bank to the Debtor on any of the indebtedness. The amount of all such costs
and expenses shall be added to the Indebtedness and shall be secured by this Agreement;

to punctually pay and discharge all taxes, rates, levies, assessments and other charges of every
nature which might result in any lien, encumbrance, right of distress, forfeiture or termination or sale,
or any other remedy being enforced against the Collateral and to provide to the Bank satisfactory
evidence of such payment and discharge;

to maintain its corporate existence, and to diligently preserve all its rights, licenses, powers, priviteges,
franchises and goodwill;

to abserve and parform all of its obligations and comply with aif conditions under leases, licenses and
other agreements to which it is a party or pursuant to which any of the Collateral is held:

to carry on and conduct its business in an efficient and proper manner so as to preserve and protect
the Collateral and income therefrom:

to keep, in accordance with generally accepted accounting principles consistently applied, proper
books of account and records of all transaction in refation fo its business and the Collateral;

(m) to observe and conform to all valid requirements of law and of any governmental or municipal

(n}

(0}

authority relating to the Collateral or the carrying on by the Debtor of its business;

at all reasonable times, to allow the Bank access to its premises in order to view the state and
condition of its property and to inspect its books and records and make extractstherefrom;

te insure the Collateral for such periods, in such amounts, on such terms, with such insurers and
against such loss or damage by fire and other such risks as the Bank reasonably directs, with loss
payable to the Bank and the Debtor as insureds, as their respective interests may appear, to pay all
premiums therefor, to deliver evidence of the same on request, and to do all acts necessary to obtain
payment to the Bank of any insurance procaeds;

Paop & of 18
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{P) to prevent the Collateral from being ar becoming an Accession or a fixture to other propery not
covered by this Agreement or other security granted by the Debtor in favor of the Bank;

(a) to delfiver to the Bank from time to time promptly upon request;

a. any Documents of Title, Instruments, Securities, Security Entitlements, Securities Account and
Chattel Paper constituting the Coltateral,

b. all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to the Collaterat,

c. allfinancial statements prepared by or for the Debtor regarding its business, or, where the
Debtor is an individual, all tax returns and such personal financiat statements as the Bank may
request, :

d. all policies and certificates of insurance relating to the Coliateral and

&. such further infarmation concerning the Collateral, the Debtor and the Debtor's business and
affairs as the Bank may request;

() not to change the present use of the Collateral; and

(s) to comply with all other requirements of the Bank, whether in the nature of positive or negative
covenants, as may be agreed to by the Bank and the Debtor from time ta time, including but not
fimited to those additional covenants, terms and conditions, if any, contained on the attached
Scheduie "0",

EVENTS OF DEFAULT

(a) SEE SCHEDULE “D"

For the purposes of Section 198.1 of the Land Title Act (British Columbia), the floating charge created by
this Security Agreement over Real Property shalt become a fixed charge thereon upon the earlier of:

(@) the occurrence of an event described in clause 7(d), (e}, (0, {g), or {R);0r

® the Bank taking any action pursuant to clause 9 to enforce and realize on the Security Interests
created by this Security Agreement.

ACCELERATION/DEFAULT

@ Inthe Event of Default the Bank, in its sole discretion, may declare all or any part of the
Indebiedness which is not by its terms payable on demand {o be immediately due and payable,
without demand or notice of any kind. The provisions of this clause shall not in any way affect any

rights of the Bank with respect to any Indebtedness which may now or hereafter be payable on
demand.

@ See Schedule “D".
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REMEDIES

Upon Default the Bank shali have the foliowing rights and powers, which the Bank may exercise
immediately:
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@ to enter upon the premises of the Debtor or any other premises where the Collateral may be situated
and to take possession of all or any part of the Collateral, by any method permitted by law, to the
exclusian of all others, including the Debtor, its directors, officers, agents and employees, and the
Debtor hereby waives and releases the Bank and any Receiver from all claims in connection

therewith or arising therefrom;

{) toremove all or any part of the Collateral to such place as the Bank deermns advisable;

{© to preserve and maintain the Coliateral and to do all such acts incidental thereto as the Bank

considers advisable, including but not fimited to making replacements and additions to the C

cliateral;

{d to collect, demand, sue on, enforce, recover and receive Collateral and give receipts and discharges

therefor, and may do any such act and take any proceedings related thereto in the name of
Debtor or otherwise as the Bank considers appropriate;

the

{8 tosell, lease, or otherwise dispose of the Collateral in such manner, at such time or times and place
or places, for such consideration and upon such terms and conditions as the Bank deemsreasonable
(inciuding without limitation, by deferred payment) all in the Bank's absolule discretion and without
the concurrence of the Debtor: provided however, that the Bank shall nat be required to do so and it

manner the Bank sees fit, all without hindrance or interruption by the Debtor or any other pe

persans, provided however that none of the foregoing shall prejudice the Bank's right to pursue the
Debtor for recovery in full of the amount of the Indebtedness, including the amount of any deficiency
owing after the application of the proceeds of realization (and to the extent permitted by laws, the
Debtor waives its rights to the protection afforded by any rule of law or legislation respecting such

deficiency);

# toappointby iﬁstrument in writing, with or without bond, or by application to any Court of competent
jurisdiction, a Receiver of the Collateral and to remove any Receiver so appointed and appoint

another or others in his stead. Any such Receiver shall, so far as toncerns responsibifity for
be deemed the agent of the Debtor and not of the Bank and the Bank shall not be in any wa
responsible for any misconduct, negligence or nonfeasance on the part of any such Receiv

his acts,

Y
er, his

agents, servants or employess. Subject to the provisions of the instrument appointing him, any such
Receiver shall have the power to take possession of the Collateral, to preserve the Collateral or its
vaiue, to.carry on or concur in carrying on all or any part of the business of the Debtorand to sell,
iease or otherwise dispose of or concur in selling, leasing or otherwise disposing of the Collateral

(including disposition by way of deferred payment). To facilitate the foregeing powers, any s

uch

Receiver may, to the exclusion of all others inciuding the Debtor, enter upon, use and occupy aif

premises owned or occupied by the Debtor where Coltateral may be situate, to employ and

discharge

such employees, agents or professional advisors as the Receiver deems advisable, to enter into such

compromises, arrangements or seftlements as the Receiver deems advisable, to borrow or

otherwise

raise money on the security of the Collateral and to issue Receiver's certificates and do all such other

acts as the Receiver deems advisable in connection with any of the powers referred to here
as may be otherwise directed by the Bank, all monies received from time to time by the Reg

in. Except
eiver in

carrying out his appointment shalt be received in trust for and paid over to the Bank. In addition,

every Receiver may, in the discretion of the Bank, be vested with all or any of the rights and
of the Bank under the Act or any other applicable legistation or under this Agreement or any
agreement;

powers
other
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@ torescind or vary any contract for sale, fease or other disposition that the Debtor ar the Bank may
have entered into and to resell, release or redispose of the Collateral;

) to deliver to any purchasers of the Collateral good and sufficient conveyances or deeds for the same
free and clear of any claim by the Debtor. For such purposes, the purchaser or lesses raceiving any
disposition of the Collateral need not inquire whether Default under this Agreement has actuaily
occurred but may as to this and all other matters rely upon a statutory declaration of an officer of the
Bank, which declaration shall be conclusive evidence as between the Debtor and such purchaser or
lessee, and any such disposition shall not be affected by any irregularity of any nature or kind relating
to the enforcement of this Agreement or the exarcise of the rights and remedies of the Bank;

) toexercise any of the powers and rights given to a Receiver pursuant to this Agreement;

0 to provide written notice to the Debtor that all the pawers, functions, rights and privileges of the
directors and officers of the Debtor with respect to the Collateral, business and undertaking of the
Debtor have or shall cease as of the date notified therein, except to the extent specifically continued
at any time by the Bank in writing; and

(¢ to take the benefit of or to exercise any other right, proceading or remedy authorized or permitied at
law or in equity, whether as a secured party pursuant {c the Act as the same is in force from time to
time or otherwise.

All rights and remedies of the Bank are cumuiative and may be exercised at any time and from time to time
independently or In combination. No defay or omission by the Bank in exercising any right or remedy shall
operate as a waiver thereof or of any other right or remedy, and ne singular partial exercise thereof shall preclude
any other or further exercise thereof or the exercise of any other right or remedy. Provided always that the Bank
shall not be liable or accountable for any failure to exercise its remedies, take pessession of, collect, enforce,
realize, sell, maintain, lease or otherwise dispose of the Coilateral, or to institute any proceedings for such
purposes. The Bank shall have no obligation to take any steps o preserve rights against other parties, shalf
have no obligation to exercise any of the rights and remedies available to it on Default and shall not be iable or
accountable for not exercising any such fights and remedies. '

The Bank may waive any Default but no such waiver shall be effective unless made in writing and signed by an
authorized officer of the Bank Any such waiver shall not extend to, or be taken in any manner whatsoever to .
affect, any subsequent Default or the rights resulting therefrom.

By its acceptance of this Agreement, the Bank acknowiedges that it shall not, except in the case of the
bankruptcy of the Debtor, enforce this Security Agreement against any personal property of the Debtor used
solely for the personal or household use and enjoyment of the Debtor or the Debtor's immediate family,

10. BANK MAY REMEDY DEFAULY

The Bank shall have the right, but shal! not be abliged to, remedy any default of the Debtor and alf sums
thereby expended by the Bank shall be payable immediately by the Debtor, together with interest thereon
at the highest rate of interest then chargeable by the Bank to the Debtor on any portion of the
Indebtedness. All such sums shall be added to the indebtedness and shall be secured by this Agreement.
In no case shall the exercise of the Bank's rights pursuant to this Section 10 be deemed to relieve the
Debtor from such Default or be deemed a waiver of such Default or of any other prior or subseguent
Default.

Paoa & nf 18
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11. USE OF COLLATERAL

Subject to compliance with the Debtor's covenants contained herein and to the following provisions of this
Section 11, unti! Default the Debtor may:

8 inthe case of Equipment, dispose of the same for the purpose of immediately replacing it by other
Equipment of a similar nature or of 2 more useful or convenient characier and of at least equalvalue;

) inthe case of Inventory and Money, dispose of the same in the ordinary course of the business of the
Debtor and for the sole purpose of carrying on the same; and

(€} otherwise possess, collect, use, enjoy and deal with the Collaterat in the ordinary course of the
Debtor's business in any manner not expressly or impliedly prohibited herein or othetwise
inconsistent with the provisions of this Agreement.

Notwithstanding the foregoing:

{8 before or after Default the Bank may notify all or any Account Debtors and may direct such Account
Debtors to make all payments owed in respect of the Collateral directly to the Bank; and

{®) the Debtor agrees that any payments on or other Proceeds of Coffateral received by the Debtor,
whether before or after Default, shall be received and held by the Debtor in trust for the Bank and
shall be turned over to the Bank upon request,

If the Collateral at any time includes Securities, the Debtor authorizes the Bark to transfer the same or any part
thereof into its own name or that of its nominees so that the Bank or its nominees may appear on record as the
sole owner thereof; provided however that until Defauit the Bank shall deliver to the Debtor all notices or other

of any necessary expenses shall issue to the Debtor or its order a proxy to vote and take all action with respect
ta such Securities, However, after Default the Debtor waives all rights to receive any notices ar communications
in respect of such Securities and agrees that no proxy issued by the Bank to the Debtor or its arder as aforesaid
shall thereafter be effective. o

12. APPROPRIATION OF PAYMENTS

All payments made at any time in respect of the Indebtedness and all Proceeds realized from any
Securities held therefor may be applied (and reapplied from time to time notwithstanding any previous
application) in such manner as the Bank sees fit or, at the option of the Bank, may be held unappropriated
in a coltateral account or released to the Debtor all without prejudice to the rights of the Bank hereunder,
including the Bank's right to collect from the Debtor the amount of any deficiency remaining after
application of all such payments and Proceeds.

13. POWER OF ATTORNEY AND AUTHORIZATION TO FILE

The Debtar hereby authorizes the Bank tc file such Financing Statements and other documents and do
such acts, matters and things (including completing and adding schedules to this Agreement indentifying
Collateral or location) as the Bank from time to lime deems appropriate to perfect, continue and realize.
upon the Security Interest and to protect and preserve the Callateral. In addition, for valuable
consideration, the Debtor hereby irrevocably appoints the Bank and its officers from time to time, or any
one or more of them, to be the true and lawful attorney of the Debtor, with full power of substitution, in the
name of and on behalf of the Debtor to execute and to do all deeds, transfers, conveyarces,
assignments, assurances, and other things which the Debtor ought to execute and do under the
covenants and provisions contained in this Agreement and generally to use the name of the Debtor in the
exercise of all or any of the rights, remedies and powers of the Bank.
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" 14. MISCELLANEOUS

15.

16,

the Bank sees fit, all without prejudice to the liability of the Debtor to the Bank or to the Bank's rights
in respect thereof. In addition, the Bank may demand, coliect, and sue on the Collatera! in sither the
Debtor's or the Bank's name, all at the Bank's option, and may endorse the Debtor's name on any

and all cheques, commercial paper and other Instruments pertaining to or constituting the Collaterai,

) Neither the execution or registration of this Agreement, nor the advance or readvance of part of the

{c) The Debtor hereby waives protest of any Instrument constituting Collateral at any time held by the
Bank on which the Debtor is in any way liable and, except as expressly prohibited by law, waives
notice of any other action taken by the Bank.

(@) Without limiting any other right of the Bank, whenever the Indebtedness is due and payable or the
Bank has the right to declare it to be due and payable (whether or not it has been so declared), the
Bank may, in its sole discretion, set off against the Indebtedness any and all monies then owed to the
Debtor by the Bank in any capacity, whether or not due, and the Bank shall be deemed ta have
exerclsed such right to set-off immediately at the time of making its decision to do so even though
any charge therefor is made or entered on the Bank's records subsequant thereto,

{&) In any action brought by an assignee of this Agreement and the Security Interest or any part thereof
ta enforce any rights hereunder, the Debtor shall not assert against such assignee any claim or
defence which the Debtor now has or may hereafler have against the Bank,

NOTICE

deemed received on the date of delivery and, if mailed as aforesaid, shall be deemed received on the
third business day following the date of posting. In the case of a disruption in postai service all such
communications shall be delivered or transmitted by facsimile.

INTERPRETATION

{8} This Agreement shall be governed by and construed in accordance with the laws of the Province/
Territory of __British Columbia '

Paoe 11 af 18
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& This Agreement and the security afforded by it is in addition to and not in substitution for any other
security now or hareafter held by the Bark and is intended to be a continuing security agreement and
shall remain in full force and sffect until refeased in writing by the Bank. The Banic shall have no
obligation to provide such release unless and untit the full amount of the Indebtedness has been paid
in full,

®) ¥ any provision of this Agreement is held invalid, in whole or in part, by any Court of competent
jurisdiction, the remaining terms and Provisions of this Agreement shall remain in full force andeffect
and this Agreement shail be enforced to the fullest extent permitied by law.

(¢} The Debtor hereby waives the benefit of all Statutory, commion law and equitable rights, benefits and
provisions which in any way limit or restrict the Banl's rights and remedies, to the extent that such
waiver is not expressly prohibited by law. The Debtor acknowledges and agrees that the Bank shail
have the right to recover the full amount of the indebtedness by all lawful means, including the right to
seek recovery of any deficiency remaining after the sale of the Collateral, including any sale thereof
to the Bank.

{d) The headings of the sections of this Agreement are insested for convenience of reference only and
shall not affect or limit the construction or interpretation of this Agreement.

e} All schedules, whether attached hereto on the date hereof or subsequently attached pursuant to the
provisions of this Agreement, form part of this Agreement. With the exception of any schedules which
may be added hereafter by the Bank without the concurrence of the Debtor pursuant ta the provisions
af this Agreement, no madification, variation or amendment of this Agreement shall be made except
by a written agreement executed by the Debtor and the Bank.

{} When the context so requires, wards importing the singular number shall be read to include the plural
and vice versa, and words imparting gender shall be read with alf gremmatical changes necessary to
reflect the identity of the parties.

@@ This Agreement shall enure to the benefit of the Bank, its successors and assigns and shall be
binding upon the Debtor, its personal representatives, administrators, successors and permitted
assigns.

) Time shall be in all respects of the essence of this Agree‘ment.

. RECEIPT OF DOCUMENTS

(@ The Debtor hereby acknowledges receiving a copy of this Agreement,

) The Debtor hereby waives its right to receive a copy of any Financing Statement, FinancingChange
Statement or verification statement which may be filed by or issued to the Bank pursuant to the Act.

Paoe 12 af 18




97

Form 1100 {11h5)

IN WITNESS WHEREOF the Debtor has executed this Agreement as of the date first stated above, by hsslher
hand or by authorized signing officers i the debtor is notian individual,

LAKELSE AIR LTD.
By its authorized signatoty(ies;

Mame: Shane Cyr

Title:  Authorized Signatory

Signaturs: )#t/usc K

INDIVIDUAL DEBTOR " Witness

MNarme: Name:

Signature: . Signature:
DEBTOR ADDRESS:

(Chiar Execullve Office, if Corporation, or reslidencs if individual)

1800-510 West Geargla Streat
Vancouver, BC V6B 0M3
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SCHEDULE "A”

SPECIFICALLY DESCRIBED COLLATERAL
(a) Serial Number Goods

Make, Model. Year of Manufacture Serial Number

fiNrTIaL
]
See the Aircraft Security Agreement dated _ September 6 . 2018 .,&c‘p

(b} Other
SEE ATTACHED SCHEDULE *E*

PURCHASE MONEY SECURITY INTERESTS

PERMITTED ENCUMBRANCES SHALL HAVE THE SAME MEANING AS IN THE COMMITMENT
LETTER DATED AUGUST 2, 2018
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SCHEDULE "B"
PERSONAL PROPERTY NOT INCLUDED iNCOLLATERAL _

N/A
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SCHEDULE "G
LOCATIONS OF DEBTOR'S BUSINESS OPERATIONS
(@)  Chief Executive Office
1800-510 West Georgia Strest
Vancouver, BC V6B 0M3
(&) Other Lacations:

INITIAL

LOCATIONS OF RECORDS RELATING TO COLLATERAL

SEE ABOVE LOCATIONS. CERTAIN RECORDS ARE ALSO KEPT ON AIRCRAFT OPERATED WITHIN
CANADA,

LOCATIQNS OF COLLATERAL

SEE ABOVE. AIRCRAFT TO BE OPERATED WITHIN CANADA
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SCHEDULE "D"
ADDITIONAL COVENANTS,  TERMS AND CONDITIONS

1. The following terms shall have the same meaning as in the
Commitment Letter dated August 2, 2018 between the Debtor and
the Bank (the "Commitment Letter”)

1. event of Default shall have the same meaning as Event of
Default;

2. Permitted Encumbrances.

2. "Default” means the happening of any one or more of events or
conditions as set out in the Event of Default section of the
Commitment Letter.

3. Paragraph 8(b) of this Agreement is deleted in its entirety and
replaced by Section 7 Prepayment of the Commitment Letter.
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Dated: September 6 . 2018

FROM;:
LAKELSE AIR LTD.

1800-510 West Georgia Street
Vancouver, BC VBB OM3

TO:
CANADIAN WESTERN BANK

#101-1211 Summit Drive, Kamloops, B.C. va2¢
5Rg@

GENERAL SECURITY AGREEMENT

Page 1R nf 1R




(i}

{ii)

{iti)

{iv}

SCHEDULE “E” TO GENERAL SECURITY AGREEMENT

Terrace Lease between Bear Creek Contracting (Landlord) and Lakelse Air Ltd. {Tenant):
Lands: PID: 011-597-496 and PID: 014-296-055
Prince George Sublease — PGAA 14-004:

Headlease between Canada and the Prince George Airport Authority Inc. dated March 31, 2003. Lands:
3 parcel of land comprising an area of 5388sguare metres, mare or less shown In Attachment A to the
iease.

Stikine Airport Society — Airport Land Lease (Sublease);

Headlease No. 706093 between the Province of BC and the Stikine Airport Society. Lands: Block 1 DL 2505
Cassiar District which parcel of land is comprised of an area of 14,900 square metres more or less,

Bob Quinn Lake Sublicence Agreement dated January 18, 2018:;

Head Licence: Licence of Occupation No. 636373 between the Province of BC and Bob Quinn Lake Airport
Society. Consent of BC Is reguired for the sublicence agreement and any mortgage of the sublicence.
Lands: all that unsurveyed crown land in the vicinity of Bob Quinn Lake (Sites 1,2, & 3} Cassiar District,
tontalning 12.6 hectares more or less.
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SCHEDULE “E" CONTINUED - TO GENERAL SECURITY AGREEMENT
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DESCRIPTION OF AIRCRAFT

ONE (1) 1997 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 2970 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-FLQY;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-4616 1C;

ONE (1) 1994 EUROCOPTER ASTAR 35082-SD2 HELICOPTER BEARING MANUFACTURER'S
SERIAL NUMBER 2786 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-FLQX;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46053 C;

ONE (1) 1992 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 2565 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-FNBR;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46054C;

ONE (1) 1992 EUROCOPTER ASTAR 350B2-SD? HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 2609 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-GBCN;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46165C;

ONE (1) 1995 EUROCOPTER ASTAR 35082-5D2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 2896 AND TRANSPORT CANADA CIV IL AIRCRAFT REGISTRATION MARK
C-GMNI:

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46147C;

ONE (1) 1996 EURCOPTER ASTAR 35082-SD2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 2956 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-GPWL;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46175C;

ONE (1) 1982 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 1637 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-GPWV,

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-43443C,

ONE (1) 1979 EUROCOPTER ASTAR 350B2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 1206 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-FBCU;

ONE (1) TURBOMECA ARRIEL 1D{ ENGINE, SERIAL NUMBER 9799;




ONE (1) 1995 EUROCOPTER ASTAR 350B2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 2886 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK

C-FLQM;
ONE (1) TURBOMECA ARRIEL 1D1 ENGINE, SERIAL NUMBER 19380;

ONE (1) 1999 EUROCOPTER ASTAR 355N HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 5669 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK

C-FLAQ;
ONE (1) TURBOMECA ARRIUS 1A ENGINE, SERIAL NUMBER 2285;
ONE (1) TURBOMECA ARRIUS 1A ENGINE, SERIAL NUMBER 2006;

ONE (1) 1980 BELL 206BIll HELICOPTER BEARING MANUFACTURER’S SERIAL NUMBER
3131 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWH:

ONE (1) ALLISON 250-C208 ENGINE, SERIAL NUMBER CAE-833251;

ONE (1) 1573 BELL 212 HELICOPTER BEARING MANUFACTURER’S SERIAL NUMBER 30535
AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWX;

ONE (1) PRATT & WHITNEY PT6T3B ENGINE, SERIAL NUMBER CP-P38-6290s;
ONE (1) PRATT & WHITNEY PT6T3B ENGINE, SERIAL NUMBER CP-PS-6278T,

ONE (1) HONEYWELL L.TS101-700D-2 ENGINE, SERIAL NUMBER LE-43096C,
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NA¥ CANADIAN WESTERN BANK

THIS GENERAL SECURITY AGREEMENT DATED __ September 6 , 2018

BRANCH ADDRESS: #101-1211 Summit Drive, Kamioops, B.C. v2¢ 5R9-

1. DEFINITIONS

INITIAL

AL

The following definitions shall apply herein:

@ "Act"means the Personal Property Security Act of the ProvincesT erritery of__ British Columbia in

effect on the date hereof;

{b) "Accessions", "Account”, "Chattel Paper", "Consumer Goods®, "Document of Title", "Equipment",

(©

@©

"Financing Change Statement®, "Financing Statement”, "Goods*, “Instrument”, “Intangible”,
"Inventory”, "Money", "Purchase Money Security Interest”, "Security”, "Securities Actount" and
"Security Entitlement” shail have the meanings ascribed to them in the Act and shall be deemed to
include both the singular and plural of such terms. All other capitalized words or terms usedherein,
unless otherwise defined herein, shall have the meanings ascribed to them in the Act and the
Regulations passed pursuantthersto:

"Agreement”, "herein", and similar expressions refer to the whole of this Security Agreement and not
to any particular section or other portion thereof and extend to and include every instrument which
amends or supplements this Agreement:

"Bank" means CANADIAN WESTERN BANK;

"Coliateral” means ali prasent and after-acquired personal properly and Reat Property of the Debtor of
whatever kind and wherever situate, including, without limiting the generality of the foregoing, those
specific items, if any, described on the attached Schedule "A", and all other related, attached
collateral schedules and all documents, writings, papers, books of account and records relating o the
faregoing and all rights and interests therein, but shall notinclude:

(i) thelast day of any term of years reserved by any lease, verba) or written, or any agreement
therefor now or hereafter held by the Debtor, it being the intention that the Debtor shal) stand
Rossessed of the reversion remaining in respect of any leasehold interest forming part of the
Collaterat upon trust to assign and dispose thereof ag the Bank may after default direct;

(i) Consumer Goods, or

(i) those specific items, if any, described on the attached Schedule"B"™

"Debtor" means 1167537 B.C. LT

This is Exhibit " E " referred to in the
affidavit of V. Cy-inamn

Sworn before me at .03 /(tans
In the province of Adusz c.Esj;_@‘ﬁ?%w "

oy

this 3 day of . Seelesmln o200 20

o '// v”‘:w/m"ﬁ:::_‘:j:" ----- -
DILLON P, TRIDER O\ L e
A Barister of the Suprema Camricras et ibaing Noiary Public i ond or o Provio ol ______

Court of Nova Scotia
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Form 1100 (11/15)

() "Indebiedness” means and includes any and all obligations, indebtedness and liability of the Debtor to
the Bank, (including but not limited to principal, interest and all costs on a ful) indemnity basis) present
or future, direct or indirect, absolute or contingent, matured or not, extended or renewed, wherever
and however incurred, together with any ultimate unpaid balance thereof, whether the same is from
time to time reduced and thereafter increased or entirely extinguished and thereafter incurred again,
and whether the Debtor is bound alone or with another or others and whether as principal or surety;

® "Permitted Encumbrances”

: SEE SCHEDULE “D"

# “Proceeds" shail have the meaning ascribed to it in the Act and shall be interprefed to include bank
accounts, cash, trade-ins, Equipment, notes, Chattel Paper, Goods, contractual rights, Accounts
and any other personal Praperty or obligation received when Collateral or Proceeds thereof are sold,
exchanged, collected or otherwise disposed of:

&} "Real Property" means all of the Debtor's right, title and interest in and to all its presently owned or
held and after acquired or held real, immovable and leasehold property and all interests therein, and
all easements, right-of-way, privileges, benefits, licenses, improvements and rights whether
connected therewith or appurtenant thereto or separately owned or held, including all structures, plant
and other fixiures;

() "Receiver" means any ohe or more persons (whether officers of the Bank or not), firms or
carporations appointed pursuant to subsection 9(f) and shall be deemed to include a receiver,
manager, receiver-manager, or receiver and manager;

(M) “Security Interest” means the security interest and the floating charge granted by the Debfor to the
Bank pursuant to this Agreement; and

M "Specifically Described Collateral" means those items, if any, described in Schedule “A" which
comprise part of the Callateral.

GRANT OF SECURITY INTEREST

For value received (the receipt and sufficiency of which is hereby acknowledged):

@ the Debfor hereby grants, assigns, ctonveys, mortgages, pledges and charges, as and by way of a
specific mortgage, pledge and charge and grants a continuing Security Interest to and in favor of the
Bank in the Collateral {other than Real Property); and

) the Debtor hereby charges the Real Property as and by way of a floating charge.

INDEBTEDNESS SECURED

The Security interest secures payment and satisfaction of the Indebtedness; provided however, that if the

Security Interest in the Collateral is not sufficient to satisfy the Indebtedness of the Debtor in full, the

debtor agrees that the Debtor shall continue to be liable for any Indebtedness remaining outstanding and

the Bank shalt be entitied to pursue full payment and satisfaction thereof.

ATTACHMENT OF SECURITY INTEREST

The Security interest shall attach to the Collateral at the earliest possible moment in accordance with the
Act, there being no intention on the part of the Debtor and the Bank that it attach at any later tima,

Paoa 2 of 18
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5. REPRESENTATIONS AND WARRANTIES OF THE DEBTOR

The Debtor represents and watrants, and as long as this Agreement remains in effect shall be desmed to
continuously represent and warrant, that;

@ the Debtor, if a naturai person, is of legal age and, if a Corporation, is duly organized, existing and in
good standing under the laws of its incorporating jurisdiction and of each other jurisdiction in which
the nature of its activities make such necessary;

{t) the Debtor has the right, power and authority to enter into this Agreement and to grant theSecurity
Interest;

© the execulion, delivery and performance of this Agreement have been duly authorized by all

{@ the Debtor has not previously carried on business, does not currentiy carry on business, ang shali not,
without the prior written consent of the Bank, in the future carry on business undear any name other
than the name set forth in paragraph 1(f);

&) the Collateral is genuine and is legally and beneficially owned by the Debtor free of all security
interests except for the Security Interest and the Permitted Encumbrancas;

® the description of the Specifically Described Collateral, whether contained herein or provided
eisewhere the Debtor to the Bank, is complete and accurate and ali serial numbers affixed or ascribed
to any of the Collateral have been provided to the Bank:

{@ each Chattel Paper, Intangible and Instrument constituting Collateral is enforceable in accordance
with its terms against the party obligated to pay the same ("Account Debtor"), the amount represented
by the Debtor ta the Bank from time to time as owing by each Account Debtor shall be the correct
amount owing unconditionally by such Account Debtor, and no Account Debtor shall have any

) the locations specified in the attached Schedule "C" as to business operations and records are
accurate and complete and, except for Goods in transit to stich locations and Inventary on lease or
consignment, all Collateral shall be situate at one of such locations;

@ all financial statements, certificates and other information concerning the Debtor's financial conditionor
otherwise from time to time furnished by the Debtor to the Bank are and shall be in all respects
complete, correct and fair representations of the affairs of the Debtor stated in accardance with
generally accepted accounting principles applied on a consistent basis;

@ there has not been and shall not be a material adverse change in the Debtor's position, financialor
otherwise, from that indicated by the financial statements which have been delivered to the Bank:

& there are no actions, suits or proceedings pending or, to the knowledge of the Debtor, threatened
against the Debtor except as have been disclosed in writing to and approved by the Bank; and

@ none of the Coflateral is or shalf be Consumer Goods.

Paoer 1 of 18
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6. COVENANTS OF THE DEBTOR

The Deblor covenants:

@ todefend the Collateral against the claims and demands of all other parties cigiming the same or an

®)

©
@

Q)

interest therein and fo keep the Collateral free from all security interests except for the Security
Interest and the Permitted Encumbrances;

except as expressly permiited herein, not to sell, exchange, transfer, assign, destroy, lease or

otherwise dispose of the Collateral or any interest therein without the prior writien consent of the

Bank;

to assemble and deliver the Collateral to the Bank at such location as the Bank may direct;

to notify the Bank prompily in writing of:

{) any change in the information contained in this Agreement including any information relaling to
the Debtor (including its name), the Debtor's business, the Collateral, or the focations of the
Collateral or the records of the Debtor, so that the Bank shall be constantly advised of alf places
where the Debtor conducts its business, malntains the Collateral and maintains itsrecords,

(i) the details of any significant acquisition of Collateral {including serial numbers where required
under the Act in connection with registration or as otherwise requested by the Bank), and for the
purposes of this Agreement "significant” shall mean any item or items the value of which exceeds
in the aggregate $5,000,

(i} the removal of any of the Collateral to any jurisdiction in which any registration of, or in respect of,

permission to do so,
(iv) the details of any claims or litigation affecting the Debtar or the Collateral,
(v) anyloss or damage to the Collatera,

{vi) any Default by an Account Debtor in payment or other performance of its obligations with respect
to any Collateral, and

(vii) the return to or repossession by the Debtor of any Collateral;
to keep all of its property, including the Collateral, in gooed order, condition and repair and not fo use
the Collateral in violation of the provisions of this Agreement or any other agreement relating to the

Collateral or any policy insuring the Collateral or any applicabie statute, law, by-law, rute, requlation or
ordinance having jurisdiction over the same;

Paoe 4 af 18
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to pay all costs and &xpenses on a full indemnity basis (including legal fees as between a solicitor and
his own client) incidental to:

(i) the preparation, execution and filing of this Agreement,

(i} maintaining, protecting and defending the Collateral, the Security Interest, and all of the Bank's
rights and interest arising pursuant to this Agreement, and

{il) the exercise of any rights of remedies of the Bank pursuant to this Agreement, including but not

Receiver, the cost of any sale proceedings (whether the same prove abortive or not}, and alf
costs of inspection, and all other costs and expenses incurred by the Bank in connection with or
arising out of, directly or indirectly, this Agreement, all without limitation. Al such costs and
BXxpenses shall be payable by the Debtor immediately upon demand from the Bank and until paid
shall bear interest from the date incurred by the Bank at the highest rate of interest then
chargeable by the Bank to the Debtor on any of the Indebtedness. The amount of all such costs
and expenses shall be added to the indebtedness and shall be secured by this Agreement;

to punctually pay and discharge all taxes, rates, levies, assessments and other charges of every
nature which might result in any lien, encumbrance, right of distress, forfeiture or termination or sale,
or any other remedy being enforced against the Collateral and to provide to the Bank satisfactory
evidence of such payment and discharge;

to maintain its corporate existence, and to diligently preserve all its rights, licenses, powers, privileges,
franchises and goadwill; ‘

to observe and perform all of its obligations and comply with all conditions under leases, licenses and
other agreements to which it js a party or pursuant to which any of the Collateral is held;

to carry on and conduct its business in an efficient and Praper manner so as to preserve and protect
the Collateral and income therefrom; :

to keep, in accordance with generally accepted accounting principies consistently applied, proper
books of account and records of alt transaction in relation to its business and the Collateral;

(M) to observe and conform to all valid requirements of law and of any governmental ormunicipal

(n)

(0}

authority relating to the Collateral or the carrying on by the Debtor of its business:

at all reasonable times, to allow the Bank access to its premises in order to view tbe state and
condition of its property and to inspact its books and records and make extractstherefrom;
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(o) to prevent the Collateral from being or becoming an Accession or a fixture to other praperty not
covered by this Agreement or other security granted by the Debtor in favor of the Bank;

(@) to deliver fo the Bank from time ta time promptly upon request;

a. any Documents of Title, Instruments, Securities, Security Entitiements, Securities Account and
Chattel Paper constituting the Collateral,

b. all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to the Collateral,

¢. allfinancial statements prepared by or for the Debtor regarding its business, or, where the
Debtor is an individual, alf tax returns and such personal financial statements as the Bank rnay
request,

d.  all policies and certificates of insurance relating to the Collateral, and

e. such further information concerning the Collateral, the Debtor and the Debtor's business and
affairs as the Bank may request;

() not to change the present use of the Collateral; and

(s) to comply with alf other requirements of the Bank, whether in the nature of positive or negaﬁve
covenants, as may be agreed to by the Bank and the Debtor from time to time, including but not
limited to those additional covenants, terms and conditians, if any, contained on the attached
Schedule *D",

EVENTS OF DEFAULT

(a) SEE SCHEDULE *p”

For the purposes of Section 198.1 of the Land Title Act (British Columibia), the floating charge created by
this Security Agreement over Real Property shall become a fixed charge thereon upon the earlier of:

@ the occurrence of an event described in clause 7(d), (e), (1), (g), or (h);or

®) the Bank taking any action pursuant to clause ¢ to enforce and realize on the Securily Interests
created by this Security Agreement.

ACCELERATION/DEFAULT

@ Inthe Event of Default the Bank, in its sole discretion, may declare all or any part of the
Indebtedness which is not by its terms payable on demand to be immediately due and payable,
without demand or notice of any kind. The provisions of this clause shall net in any way affect any

rights of the Bank with respact to any indebtedness which may now or hereafter be payable on
demand.

) See Schadule *D".
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REMEDIES

Upon Defautt the Bank shall have the following rights and powers, which the Bark may exercise
immediately: :

©

©@

U]

to remove all or any part of the Collateral to such place as the Bank deems advisable;

to preserve and maintain the Collateral and to do ail such acts incidental thereto as the Bank
considers advisable, including but not fimited to making replacements and additions tothe Cotlateral;

to collect, demand, sue on, enforce, recover and receive Collateral and give receipts and discharges
therefor, and may do any such act and take any proceedings related thereto in the name of the
Debtor or otherwise as the Bank considers appropriate;

to sell, lease, or otherwise dispose of the Collateral in such manner, at such time or times and place
ot places, for such consideration and Upon such terms and conditions as the Bank deemsreasonable
{including without limitation, by deferred payment) all in the Bank's absoiute discretion and without
the concurrence of the Debtor; provided however, that the Bank shall not be required {o do so and it

ancther or others in his stead. Any such Receiver shall, so far as concerns responsibility for his acts,

value, to carry on or concur in carrying on all or any part of the business of the Debtor and to sell,
lease ar otherwise dispose of or concur in selling, leasing or otherwise disposing of the Collateral
(including disposition by way of deferred payment). To facilitate the foregoing powers, any such
Receiver may, to the exclusion of all others including the Debtor, enter upon, use and occupy ail
premises owned or occupied by the Debtor where Collateral may be situate, to employ and discharge
such employees, agents or professional advisors as the Receiver deems advisable, to enter into such
compromises, arrangements or settlements as the Receiver deems advisable, to borrow or otherwise
raise money on the security of the Collateral and to issue Receiver's certificates and do afl such other
acts as the Receiver deems advisable in connection with any of the powers referred to herein. Except
as may be otherwise directed by the Bank, alt monies received from time to time by the Receiver in

agreement;

Page 7 af 48




123

Form 1100 (11/15)

@ to rescind or vary any contract for sale, iease or ather disposition that fhe Debtor or the Barnk may
have entered Into and to resell, release or redispose of the Collateral,

) to deliverto any purchasers of the Colflateral good and sufficient conveyances or deeds for the same
free and clear of any claim by the Debtor, For such purposes, the purchaser or lessee receiving any
disposition of the Collateral need not inquire whether Default under this Agreement has actually
occurred but may as to this and all other matters rely upon a statutory declaration of an officer of the
Bank, which declaration shall be conclusive evidence as between the Debtor and such purchaser or
lessee, and any such disposition shall not be affected by any irregularity of any nature or kind relating
to the enforcement of this Agresment or the exercise of the rights and remedies of the Bank;

) to exercise any of the powers and rights given to a Receiver pursuant to thisAgreement;

() to provide written notice to the Debtor that all the powers, functions, rights and privileges of the
directors and officers of the Deblor with respect to the Collateral, business and undertaking of the
Debtor have or shall cease as of the date notified therein, except to the extent specifically continued
atl any time by the Bank in writing; and

(&) to take the benefit of or to exercise any other right, proceeding or remedy authorized or permitted at
law or in equity, whether as a secured party pursuant to the Act as the same is in force from time to
time or otherwise.

Ali rights and remedies of the Bank are cumulative and may be exercised at any time and from time to time
independently or in combination. No delay or omission by the Bank in exercising any right or remedy shall
operate as a waiver thereof or of any other right or remedy, and no singular partial exercise thereof shall preclude

The Bank may waive any Default but no such waiver shall be effective uniess made in writing and signed by an
authorized officer of the Bank. Any such waiver shall not extend 10, or be taken in any manner whatscever to
affect, any subsequent Default or the rights resuiting therefrom,

By its acceptance of this Agreement, the Bank acknowledges that it shall not, except in the case of the
bankruptey of the Debtor, enforce this Security Agresment against any personal property of the Debtor used
solely for the personal or househoid use and enjoyment of the Debtor or the Debtor's immediate family.

10. BANK MAY REMEDY DEFAULT

The Bank shall have the right, but shall not be obliged to, remedy any default of the Debtor and all sums
thereby expended by the Bank shall be payable immediately by the Debtor, together with interest thereon
at the highest rate of interest then chargeable by the Bank t the Debtor on any portion of the
Indebtedness. All such sums shail be added to the Indebtedness and shall Be secured by this Agreement.
in no case shall the exercise of the Bank's rights pursuant to this Section 10 be deemed to relieve the
Debtor from such Default or be deemed a waiver of such Default or of any other prior or subsequent
Defauit,
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11. USE OF COLLATERAL

Subject to compliance with the Debtor's covenants contained herein and to the following provisions of this
Section 11, until Default the Debtor may. . :

& inthe case of Equibment, dispose of the same for the purpose of immediately replacing it by other
Equipment of a similar nature or of a more useful or convenient character and of at least equatvaiue;

® inthe case of Inventory and Money, dispose of the same in the ordinary course of the business of the
Debtor and for the sole purpose of carrying on the same; ang

{€) otherwise possess, collect, use, enjoy and dea! with the Collateral in the ordinary course of the
Debtor's business in any manner not expressly or impliedly prohibited herein or otherwise
inconsistent with the provisions of this Agreement.

Notwithstanding the foregoing:

@ before or after Default the Bank may notify all or any Account Debtors and may direct such Account
Debtors o make all bayments owed in respect of the Collateral directly to the Bank; and

{© the Debtor agrees that any payments on or other Proceeds of Collateral received by the Debtor,
whether before or after Default, shall be received and held by the Debtor in trust for the Bank and
shall be turned over to the Bank Upon request.

If the Collateral at any time includes Securities, the Debtor authoarizes the Bank to transfer the same or any part
thereof into its own name or that of its nominees so that the Bank or its nominees Mmay appear on record as the
sole owner thereof; provided however that until Default the Bank shall detiver {0 the Debtor all notices or other
communications received by it or its nominees as registered owner and upon demand and receipt of payment
of any necessary Expenses shall issue to the Debtor or jts order a proxy to vote and take all action with respec!
to such Securities. However, after Default the Debtor waives all rights to receive any notices or communications
in respect of such Securities and agrees that no proxy issued by the Bank o the Debtor or its order ag aforesaid
shall thereafter be effective,

12. APPROPRIATION OF PAYMENTS

All payfents made at any time in respect of the Indebtedness and all Proceeds realized from any
Securities held therefor may be applied (and reappiied from time to time notwithstanding any previous
application} in such manner as the Bank sees fit or, at the option of the Bank, may be held unappropriated
in a collateral account or released to the Debtor alf without prejudice to the rights of the Bank hereunder,
including the Bank's right to collect from the Debtor the amount of any deficiency remaining afier
application of all such payments and Proceeds.

13. POWER OF ATTORNEY AND AUTHORIZATION TO FILE
The Debtor hereby authorizes the Bank to file such Financing Statements and aother documents and do
such acts, matters and things (including completing and adding schedules to thig Agreement indentifying

Collateral or location) as the Bank from time to time deems appropriate to perfect, continue and realize
upon the Security interest and to protect and preserve the Collateral. in addition, for valuable
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MiSCELLANEOUS

(@ The Bank may grant extensions of time and other indulgences, take and give up sectrity, accept
compositions, campound, comprise, settle, grant releases and discharges and otherwise deal with
the Debtor, debtors of the Debtor, sureties and others and with the Collateral and other securities as
the Bank sees fit, all without prejudice to the liability of the Debtor to the Bank or {a the Bank's rights
in respect thereof. In addition, the Bank may demand, collect, and sue on the Collateral in either the
Debtor's or the Bank's name, all at the Bank's option, and may endorse the Debtor's name on any
and alf cheques, commercial paper and other Instruments pertaining to or constituting the Collateral,

{} Neither the execution or registration of this Agreement, nor the advance or readvance of part of the
monies hereby intended to be secured, shall bind the Bank to advance or readvance the said monies
or any unadvanced part thereof. The advance or readvancs of the said menies or any parn thereof
from time to time shall be in the sole discretion of the Bank,

© The Debtor hereby waives protest of any instrument constituting Collateral at any time held by the
Bank on which the Debtor is in any way liable and, except as expressly prohibited by law, waives
natice of any other action taken by the Bank.

@ Without fimiting any other right of the Bank, whenever the Indebledness is due and payable or the
Bank has the right to declare it to be due and payable (whether or not it has been so declared), the
Bank may, in its sole discretion, set off against the Indebtedness any and all monies then owed {o the
Debtor by the Bank in any capacity, whether or not due, and the Bank shall be deemed to have
exercised such right to set-off immediately at the time of making its decision to do so even though
any charge therefor is made or entered on the Bank's records subsequent thereto.

© In any action brought by an assignee of this Agreement and the Security Interest or any part thereoi
to enforce any rights hereunder, the Debtor shall not assert against such assignee any claim or
defence which the Debtor now has or may hereafter have against the Bank.

NOTICE

In addition fo the notice provisions contained in the Act, whenever the Debtor or the Bank is required or
entitled to notify or direct the other or to make a demand or request upon the other, such notice, direction,
demand or reguest shall be in wiiting and shail be sufficiently given only if delivered, transmilted by
facsimile, or sent by prepaid registered mail addressed to the party for whom it is intended at the Branch
Address, in the case of the bank, and at the Debtar Address, in the case of the Debtor, as set out herein
or as changed pursuant hereto. Either party may notify the other of any change in such party's address to
be used for the purposes hereof. All such coimmunications shall, in the case of delivery or facsimile, be
deemed received on the date of delivery and, if mailed as aforesaid, shall be deemed received on the
third business day following the date of posting. In the case of a disruption in postal service all such
communications shall be delivered or transmitted by facsimile.

INTERPRETATION

@ This Agreement shall be governed by and construed in accordance with the Jaws of the Province/
Territory of __British Columbia
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This Agreement and the security afforded by it is in addition to and not in substitution for any other
security now or hereafter held by the Bank and is intended to be a continuing security agreement and
shalt remain in full force and effect until released in writing by the Bank. The Bank shall have no
obligation to provide such release unless and until the full amount of the Indebtedness has been paid
fnn full,

If any provision of this Agreement is held invalid, in whole or in part, by any Court of competent
jurisdiction, the remaining terms and provisions of this Agreement shall remain in full force andeffect
and this Agreement shall be enforced to the fullest extent permitted by law.

The Debtor hereby waives the benefil of all statutory, common law and equitable rights, benefits and
provisions which in any way limit or restrict the Bank's rights and remedies, to the extent that such
waiver is not expressly prohibited by law. The Debtor acknowledges and agrees that the Bank shall
have the right to recover the full amount of the indebtedness by all lawful means, including the right to
seek recovery of any deficiency remaining after the sale of the Coilateral, including any sale thereof
to the Bank.

The headings of the sections of this Agreement are inserted for convenience of reference only and
shall not affect or limit the construction or interpretation of this Agresment,

All schedules, whether attached hereto on the date hereof or subsequently aftached pursuant to the
provisions of this Agreement, form part of this Agreement. With the exception of any schedules which
may be added hereafter by the Bank without the concurrence of the Debtor pursuant to the provisions
of this Agreement, na maodification, variation or amendment of this Agreement shall be made except
by a written agreement executed by the Debtor and the Bank.

When the context so requires, words importing the singular number shall be read to include the plurai
and vice versa, and words importing gender shall be read with all grammatical changes necessary to
reflect the identity of the parties.

This Agreement shall enure to the benefit of the Bank, its successors and assigns and shall be
binding upon the Debtor, its personal representatives, administrators, successors and permitted
assigns.

Time shall be in all respects of the essence of this Agresment,

RECEIPT OF DOCUMENTS

@
®)

The Debtor hereby acknowledges receiving a copy of this Agresment.

The Debtor hereby waives its right to receive a copy of any Financing Statement, Financing Change
Statement or verification statement which may be filed by or issired to the Bank pursuant to the Act.
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INWITNESS WHEREOF the Debtar has executed this !."\greement as of the date first stated above, by histher
hand or by authorized signing officers if the deblor is notan individual.

1167537 B.C. LTD,,
"By its authorized signatory(ies):

Name; Shane Cyr

Fitte:  President

Signature: /C%{‘.z 4

Name:

Title:

Signature:

INDIVIDUAL DERTOR " Witness
Name; 3 Name:

Signature: ; Signature:

DEBTOR ADDRESS:
{Chief Executive Office, if Corporation, or residence if Individua!}

1800-;510 West Georgia Strest
Vancouver, BC VGB OM3
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SCHEDULE "A"

1. SPECIFICALLY DESCRIBED COLLATERAL

(a) Serial Number Goods

Make, Model, Year of Manufacture, Serial Number

See the Aircraft Security Agreement dated Septemnber 6  2p18 m

{b) Other
SEE ATTACHED SCHEDULE "E”

2. PURCHASE MONEY SECURITY INTERESTS

3. PERMITTED ENCUMBRANCES SHALL HAVE THE SAME MEANING AS IN THE COMMITMENT
LETTER DATED AUGUST 2, 2018
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SCHEDULE "B"
PERSONAL PROPERTY NOT INCLUDED IN COLLATERAL

N/A
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SCHEDULE "C"
1. LOCATIONS OF DEBTOR'S BUSINESS OPERATIONS

(a) Chief Executive Office

1800-510 West Georgla Street

Vancouver, BC V&8 OM3

{b) Other Locations:

INITIAL

A

2. LOCATIONS OF RECORDS RELATING TO COLLATERAL

SEE ABOVE LOCATIONS, CERTAIN RECORDS ARE ALSO KEPT ON AIRCRAFT DPERATED WITHIN
CANADA.

3. LOCATIONS OF COLLATERAL

SEE ABOVE. AIRCRAFT TO BE OPERATED WITHIN CANADA

Fana 16 of 18
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SCHEDULE "D"
ADDITIONAL COVENANTS, TERMS AND CONDITIONS

1. The following terms shall have the same meaning as in the
Commitment Letter dated August 2, 2018 between the Debtor and
the Bank ({the “Commitment Letter")

1. event of Default shall have the same meaning as Event of
Default;

2. Permitted Encumbrances.

2. "Default’ means the happening of any one or maore of events or
condltions as set out in the Event of Default section of the
Commitment Letter.

3. Paragraph 8(b) of this Agreement is deleted in its entirety and
replaced by Section 7 Prepayment of the Commitment Latter,
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Dated: __September 6 | 2018

FROM:
1167537 B.C. LTD.

1800-510 West Georgia Street
Vancouver, BC VBB 0M3

TO:
CANADIAN WESTERN BANK

" #101-1211 Summit Drive, Kaminops, B.C. v2C
5Rg .

GENERAL SECURITY AGREEMENT
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SCHEDULE "E” TO GENERAL SECURITY AGREEMENT

Terrace Lease between Bear Creek Contracting {Landlord) and Lakelse Air Ltd. (Tenant}:
tands: PiD: 011-597-496 and PID: 014-296-055
Prince George Sublease — PGAA 14-004:

Headlease between Canadas and the Prince George Airport Authority Inc. dated March 31, 2003. Lands:
a parcel of fand comprising an area of 5388square metres, more or less shown In Attachment A to the
lease,

Stikine Airport Society ~ Airport Land Lease {Sublease):

Headlease No, 706093 between the Province of BC and the Stikine Airport Society. Lands: Block 1 DL 2505
Cassiar District which parce! of land is comprised of an area of 14,900 square metres move or less.

Bob Quinn Lake Sublicence Agreement dated lanuary 18, 2018:

Head Licence: Licence of Occupation No. 636373 between the Province of BC and Bob Quinn Lake Airport
Society. Consent of BC is required for the sublicence agreement and any mortgage of the sublicence.
Lands: all that unsurveyed crown land in the vicinity of Bob Quinn Lake {Sites 1,2, & 3) Cassiar District,
containing 12.6 hectares more or less.
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SCHEDULE "E" CONTINUED - TO GENERAL SECURITY AGREEMENT
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DESCRIPTION OF AIRCRAFT

ONE (1) 1997 BUROCOPTER ASTAR 350B2-SD? HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 2970 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-FL.QH; .

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-4616 1G;

ONE (1) 1994 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER'S
SERIAL NUMBER 2786 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-FLQX;

ONE (1) BONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46053C,
ONE (1) 1992 BEUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 2565 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-FNBR;

ONE (1) HONEYWELL LTS 101-700D-2 ENGINE, SERIAL NUMBER LE-46054C;

ONE (1) 1992 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER. 2609 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-GBCN;

ONE (1) HONEYWELL LTS10!-700D-2 ENGINE, SERIAL NUMBER LE-461 66C;

ONE (1) 1995 EUROCOPTER. ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER’S

SERJIAL NUMBER 2896 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-GMNI;

ONE (1) HONEYWELL LTS101-7060D-2 ENGINE, SERIAL NUMBER LE-46 147C;

ONE (1) 1996 EURCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 2956 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-GPWL;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46175C;

ONE (1) 1982 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 1637 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-GPWV;

ONE (1) HONEYWELL LTS§101-700D-2 ENGINE, SERIAL NUMBER LE-43443C;

ONE (1) 1979 EUROCOPTER ASTAR 350B2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 1206 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-FBCU;

ONE (1) TURBOMECA ARRIEL 1D1 ENGINE, SERIAL NUMBER 9799;
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ONE (1) 1995 EUROCOPTER ASTAR 35082 HELICOPTER BEARING MANUFACTURER'S
SERIAL NUMBER 2886 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK

C-FLQM;
ONE (1) TURBOMECA ARRIEL 1D1 ENGINE, SERIAL NUMBER 19380;

ONE (1) 1999 EUROCOPTER ASTAR 355N HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 5669 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK.
C-FLAQ,

ONE (1) TURBOMECA ARRIUS 1A ENGINE, SERIAL NUMBER 2285;
ONE (1) TURBOMECA ARRIUS 1A ENGINE, SERIAL NUMBER 2006;

ONE (1) 1980 BELL 206BII HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER
313} AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWH,

ONE (1} ALLISON 250-C20B ENGINE, SERIAL NUMBER CAE-833251:

ONE (1) 1973 BELL 212 HELICOPTER BEARING MANUFACTURER’S SERIAL NUMBER 30535
AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWX;

ONE (1) PRATT & WHITNEY PT6T3B ENGINE, SERJIAL NUMBER CP-PS-62906;
OME (1) PRATT & WHITNEY PT6T3B ENGINE, SERIAL NUMBER CP-PS-62787,

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-43096C.
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ASSIGNMENT OF AIRCRAFT LEASE AGREEMENT

This Assignment of Aircraft Lease Agreement dated  September6  , 2018.

BETWEEN

LAKELSE HELICOPTERS LIMITED PARTNERSHIP
And

1167537 B.C. LTD.

P.O. Box 529, Station C

82 Winnipeg Street

Goose Bay, Labrador, NL ADP 1CO

(collectively the "Assignor™) This is Exhlb?t “ (" roferred to in the
affidavit of V. C vaonwn
AND: Swom before me at _Lia /e

LAKELSE AR LD, e 2oy S

¢/o P.O. Box 529, Station C sj':“-*- ay—ﬁ/l 7 " /_Tmh_m

82 Winnipeg Street N /V%»xwféﬂ"z‘ﬂ e

Goose Bay, Labrador, NL ADP [CQ  AOomnssnscof et an oty Pk mand e Proveact_____
DILLON . TRIDER

(the “Operator™) A Barrister of the Supreme
Caurt of Nova Scotia

AND:

CANADIAN WESTERN BANK,
101-1211 Summit Drive
Kamloops, British Columbia, V2C 5R9

(the "Assignee")
WHEREAS the Assignor has entered into a Commitment Letter dated August2

2018 with respect to obtaining certain loan facilities from the Assignee (as the same may be
supplemented, amended, renewed or replaced from time to time, the *Commitment Letter™),

AND WHEREAS the Assignor, as lessor, has entered into a Lease with Lakelse Air Lid.,
as lessee, dated September 6 , 2018 (as the same may be supplemented, amended,
renewed or replaced from time to time, the "Lease Agreement");

AND WHEREAS in accordance with the Commitment Letter, the Assignor has granted
to the Assignee a General Security Agreement dated September 6 , 2018 (the “GSA”) and an
Aircraft Security Agreement dated _September 6 , 2018 (the “Aircraft Sceurity Agreement™)
in relation to the loan facilities contemplated in the Commitment Letter {as the same may be
supplemented, amended, renewed or replaced from time to time, the GSA and Aircraft Security
Agreement may be hereinafter referred from time to time collectively as the "GSA"™), which GSA
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grants to the Assignee, inter alia, a security interest in and to the aircraft as more particularly
described in Schedule “C” attached hereto {collectively the "Aircraft");

AND WHEREAS as part of the security for the obligations of the Assignor under the
Commitment Letter, the Assignor has agreed to execute and deliver this Assignment;

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, the Assignor covenants and agrees with the Assignee as
follows:

1. Defined Terms

Capitalized terms used herein (including in the recitals hereto} not otherwise defined
herein shall have the meaning ascribed to such terms in the Commitment Letter or the GSA, as
applicable.

2.

Assignment

As continuing collateral security for the due and timely satisfaction and performance of
the Assignor's obligations under the Commitment Letter and the GSA, the Assignor hereby
conveys, transfers, assigns, hypothecates, mortgages, charges and grants to the Assignee a
security interest in all of the Assignor's right, title and interest in and to the following
(collectively, the "Assigned Rights"):

(@) all of the Assignor’s right and interest in the Lease Agreement, including without
limitation, the full benefit of all covenants thereunder, all indemnities and guarantees
of payment or performance with respect thereto, and the power to amend, modify,
extend or terminate the Lease Agreement;

(b) the International Interest of the Assignor as lessor under the Lease Agreement;

(c) all payments of any kind payable by the Operator pursuant to the Lease Agreement
including without limitation, (i) all rent, supplemental rent, reserves, insurance and
condemnation proceeds, warranty payments, payments in the event of loss, damage
or destruction of the Aircraft, and all other monies due or to become due, and ali
causes of action, claims, rights, powers and remedies of the Assignor in and to or
under or arising out of the Lease Agreement (including without limitation, all claims
for damages or other sums arising upon the sale or other disposition of or loss of use
or requisition of title of the Aircraft and related equipment at any time or upon any
default specified therein or in respect thereof as well as all rights of the Assignor to
eaforce payment of any such rents, amounts or payments), (ii) all contracts relating
to maintenance of the Aircraft including without limitation all Maintenance
Contracts referred to in Schedule “A” and the total assurance program with the
manufacturer of the airframe and a service plan with the manufacturer of the
engines referred to in the Aircraft Security Agreement; and (iti) all credit support or
collateral security of whatsoever type or description (whether in the nature of cash, a
guarantee, lefter of credit, credit insurance, prepayment of future rent or otherwise)
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which the Assignor now or hereafter may hold to further assure or secure the
obligations of the Operator under the Lease Apreement;

{(d) all rights, claims and causes of action, if any, which the Assignor may have against
any person in respect of the property described in clauses (a) or (b) above;

(e) other tangible and intangible property of the Assignor (including any proceeds of
insurance) and all books, correspondence, records, invoices and other documents
relating to the foregoing;

69 all proceeds of the property described above in this Section 2;

(g) all associated rights (as defined in Article | of the Consolidated Text) in any of the
foregoing; and

(h) =l rights of the Assignor to discharge any registration, filing or recording of the
Lease Agreement at the Intcmational Registry.

The transfer, assignment, hypothecation, mortgage, charge, grant and security interest constituted
by this Assignment is refetred to as the “Security Interest”.

3. Authorized Action

The Assignee is hereby authorized to take any action (including without limitation, the
filing of one or more financing statements or amendments or discharges thereof at the registry
for the registration of security interest established under any PPSA, the registration, discharge or
de-registration of any International Interest pursuant to the Cape Town Laws, and the registration
or de-registration of the Aircraft with any Aviation Authority) which the Assignee may deem
necessary or advisable to preserve and perfect the Security Interest constituted by this
Assignment in any relevant jurisdiction or at the International Registry. The Assignor shall co-
operate with the Assignee by exccuting and delivering all such instruments and documents as the
Assignee shall reasonably request from time to time in order to record the Security Interest
constituted by this Assignment at such public offices and registries as required by law or as the
Assignor shall deem appropriate including (without limitation) at the International Registry and
in any relevant jurisdiction over, through or in which the Aircraft shall be operated, at the sole
cost and expense of the Assignor.

4, Assignor Remains Oblieated

The grant by the Assignor of the Security Interest constituted by this Assignment shall
not relieve the Assignor from the performance of any term, covenant, condition or agreement on
its part to be observed or performed under the Lease Agreement, or from any liability to any
person under or in respect of the Assigned Rights, or impose any obligation on the Assignee to
observe or perform any such term, covenant, condition or agreement on the Assignor’s part to be
s0 observed or performed, or impose any liability on the Assignee for any act or omission on the
part of the Assignor relating thereto.

5. Representations and Warranties of the Assignor
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The Assignor hereby represents and warrants to the Assignee that:

(a)  this Assignment is effective to vest in the Assignee the Security Interest in the
Assigned Rights as set forth herein and an Intemnational Interest in the Lease
Agreement;

(b) the Lease Agreement is in full force and effect, and has not been amended, and shall
not be amended, terminated, renewed or replaced except with the Assignee's prior
written consent;

(c) it has made no prior assignment of the Lease Agreement, any other Assigned Rights;
(d)  the Assignor is not aware of any default by the Operator under the Lease Agreement.

6. Covenants of the Assignor

The Assignor hereby covenants and agrees with the Assignee (as of the date hereof and
as of the date of any additional Assigned Rights becoming subject to the Security Interest) as
follows:

(8)  The Assignor shall use its reasonable commercial efforts to obtain from the Operator
(1) a Consent and Subordination Agreement (in the form of Schedule “B” attached
hereto, or any other form satisfactory to the Assignee) pursuant to the requirements
of the Commitment Letter and (i) an IDERA in favour of the Assignee (if the
certificate of registration of the Aircraft is issued in the name of the Operator).

(b)  Any and all Assigned Rights which are hereafter acquired by the Assignor shall ipso
Jacto, and without any further conveyance, assignment or act of the Assignor or the
Assignee, become and be subject to the Security Interest as fully and completely as
though specifically described herein.

(&) The Assignor shall not, directly or indirectly, create, incur, assume or suffer to exist
(1) any lien, charge, encumbrance or security interest on or with respect o any
Assigned Rights or any interest therein, or (ii) any International Interest on or with
respect to the Aircraft or the Lease Agreement other than by or through the
Assignor. The Assignor shall promptly, at its own expense, take such action as may
be necessary to duly discharge any such lien, charge, encumbrance or security
interest or Intemational Interest if the same shall arise at any time.

(d)  No registration, filing or recording of the Security Interest or any International
Interest in respect of the Assigned Rights, the Aircraft or the Lease Agreement
created in favour of the Assignee or for its benefit shall be discharged without the
Assignee’s prior written consent,

{e)  The Assignor shall furnish to the Assignee a true copy of the Lease Agreement and
such additional information concerning the location, condition, use and operation of
the Aircraft, or other matters relating to the Lease Agreement, as the Assignee may
from time to time reasonably request, and subject to the applicable provisions



contained in the Lease Agreement, the Assignor shall permit the Assignee (or its
representatives) at its reasonable request in writing to visit the property of the
Operator to inspect the Aircraft, its condition, use and operation, and the
manufacturers’ manuals, catalogues, reports, lists, logs, specifications, and
technical records (the Manuals and Technical Records) maintained in connection
therewith, and to obtain copies of such records.

7. Rights of the Assignee

If the Assignee shall become entitled to exercise the remedies referred to in the
Commitment Letter and the GSA, in addition to any other remedies permitted by contract, law or
otherwise, the Assignee shall at any time thercafter have the right to enforce all rights and
remedies of or in respect of the Assignor under the Lease Agreement and the other Assigned
Rights and under the Cape Towrn Laws and any such right or remedy may be exercised
scparately from or in combination with any right or remedy the Assignee may have and shall be
in addition to and not in substitution for any other rights and remedies to the Assignee. The
Assignee shall not be bound to exercise such right or remedy or otherwise deal with all or any
part of the Lease Agreement, or the other Assigned Rights or otherwise realize any proceeds
therefrom and shall not be responsible for any loss occasioned by any realization or other dealing
with or other failure to realize or otherwise deal with all or any part of the Lease Agreement, or
the other Assigned Rights. To the extent permitted by law, the Assignor hereby expressly
waives each and every formality prescribed by law in relation to any sale, transfer or delivery of
the Assigned Rights.

8. Anpplication of Proceeds

Any proceeds of realization received by the Assignee in respect of the Assigned Rights
after the Assignee has become entitled to exercise the remedies referred to in the Commitment
Letter or the GSA shall be applied by the Assignee in accordance with the provisions of the
Commitment Letter and the GSA.

9, No Merger of Obligations

This Assignment shall not operate by way of merger of any of the obligations of the
Assignor under the Commitment Letter or any security or other documents or assurances given
by the Assignor or any other person thereunder or in accordance therewith, and no judgment
recoveted by the Assignee shall operate by way of merger of or in any way affect the security
hereby constituted which is in addition to and not in substitution for and shall not in any way
prejudice any other security now heretofore or hereafter held by the Assignee.

10, Termination and Release

Upon payment, satisfaction or extinguishment in full of the Assignor's obligations under
the Commitment Letter, or if the Assignor is otherwise entitled to a release of this Assignment in
accordance with the terms of the Commitment Letter, the Assignee, upon request in writing by
the Assignor and at the Assignor's expense, shall execute and deliver to the Assignor such deeds
or other instruments as shall be required to discharge the Security Interest and International
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Interest hereby constituted and to re-assign and transfer to the Assignor all of the right, title and
interest of the Assignee in and to the Assigned Rights.

11. Power of Attorney

The Assignor does hereby irrevocably constitute and appoint the Assignee and its
successors and assigns as the Assignor’s true and lawful attorney-in-fact, exercisable upon the
occurrence and continuance of an Event of Default under the Commitment Letter or the GSA,
with full power (in the name of the Assignor or otherwise) and at the expense of the Assignor to
ask, require, demand, receive, collect, compound and give discharge for any and all monies and
claims for monies due and to become due arising out of the Assigned Rights, to endorse any
cheques or other instruments or orders in connection therewith, to settle, compromise or adjust
any such claims, to exercise and enforce any claims, rights, powers or remedies over every kind
and description of the Assignor arising out of the Assigned Rights, to file, commence, prosecute
and settle in the name of the Assignor, the Assignee or otherwise any Ssuits, actions or
proceedings at law or in equity in any court, and generaily 1o sell, assign, transfer, pledge, make
any agreement with respect thereto, and at such times and in such manner as may seem to the
Assignee to be necessary or advisable in its absolute discretion. In furtherance of this power, the
Assignee is specifically entitled to register and de-register the Aircraft from time to time in such
jurisdictions as the Assignee may select in accordance with the Lease Agreement in the name of
the Assignor or otherwise. This appointment as attorney-in-fact is coupled with an interest.

12. Further Assurances

The Assignor shall, at its expense, make, execute and, deliver or cause to be made,
executed and delivered all such further acts, documents and things as the Assignee may
reasonably require for the purposes of giving effect to this Assignment, including without
limitation, for the purpose of facilitating the enforcement of the security over the Assigned
Rights hereby constituted and for the purpose of exercising all powers, authorities and discretion
hereby conferred upon or acquired by the Assignee, all immediately upon the request of the
Assignee.

13. No Duty to Inquire

No person dealing with the Assignee or its representatives shall be concerned to inquire
whether the powers which the Assignee or such representatives are purporting to exercise under
this Assignment have become exercisable, or whether any money remains due and owing by the
Assignor to the Assignee, or as to the necessity or expediency of, or the performance of or
compliance with, the stipulations and conditions subject to which any realization shall be made,
or otherwise as to the propriety or regularity of any realization or of any other dealing by the
Assignee with the Assigned Rights or to see to the application of any money paid to the
Assignee; and in the absence of fraud on the part of such person, such dealings shall be deemed,
insofar as regards the safety and protection of such person, to be within the powers hereby
conferred and to be valid and effectual accordingly.



14. Severability

[n the event that any provision of this Assignment shall be invalid, illegal or
unenforceable in any respect in any jurisdiction, it shall not affect the validity, legality or
enforceability of such provision in any other Jurisdiction or the validity, legality or enforceability
of any other provision of this Assignment.

15. Amendments

No amendment or waiver of any provision of this Assignment, nor consent of the
Assignor to any departure herefrom, shall in any event be effective unless the same shall be in
writing and signed by the Assignee, and then such waiver or consent shall be effective only in
the specific instance and for the specific purpose for which given.

16. Governing Law

This Assignment shall be governed by and construed in accordance with the faws of the
Province of British Columbia, the laws of Canada and the Convention on International Maobile
Equipment as ratified and implemented in Canada by the International Interests in Mobile
Equipment (aircraft equipment) Act (Canada) and Provincial and Territorial legislation, and any
declarations made thereunder and protocols, regulations, amendments or revisions made thereto.

17, Time of the Essence

Time shall be of the essence of this Assignment.

18. Ixpenses

The Assignor agrees to pay to the Assignee, upon any demand by the Assignee, any and
all actual and reasonable fees, costs and expenses incurred by, or on behalf of, the Assignee in
connection with the execution, delivery, perfection, registration, filing and recording and
enforcement of this Assignment, including without limitation, the Assignee’s external legal
counsel fees and expenses on a solicitor own client basis, and all fees and expenses of any
Aviation Authority or other public office or registry including, without limitation, the
International Registry and in connection with other applicable title and lien searches, filing and
recording fees, charges and taxes. The Assignor also agrees to pay all fees and expenses of the
Assignee’s legal counsel on solicitor own client basis and other third parties engaged by the
Assignee to enforce the Assignee’s rights and remedies hereunder, to update any registrations,
filings or recordings and other applicable title and/or lien reports and/or to review, register, file
and record any and all documents and instruments as required by the Assignee or any Aviation
Authority or other competent governmental authority during the term of the Lease Agreement
and this Assignment.
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19. Successors and Assions

The provisions hereof shall be binding upon and shall enure to the benefit of the parties
hereto and their respective successors and assigns.

20. Headings

In this Assignment, the insertion of headings is for the convenience of reference only and
shall not affect the construction or interpretation of this Assignment.

21, Acknowledgement and Incorporation of Terms

Notwithstanding anything to the contrary expressed or implied in Section 2, the Securjty
Interest and International Interest created by this Assignment shall be, and the Assignee shall
hold the Security interest and International Interest created by this Assignment, subject to the
terms of the Lease Agreement. For greater certainty, it is acknowledged that nothing contained
in this Section 21 will render the Assignee or its representatives liable to the Assignor or any
other person for any failure by the Assignee or its representatives to assume or discharge any
liability of the Assignor in respect of any obligation of the Assignor unless the Assignee
otherwise expressly agrees in writing to assume such liability.

22. Counterparts and Delivery

This Assignment may be executed in any number of counterparts and by different parties
in separate counterparts, each of which when so executed shall be deemed to be an original and
all of which taken together shall constitute one and the same instrument. This Assignment may
be delivered by facsimile transmission or electronically by email in portable document format
(pdf) to the following facsimile numbers or email addresses:

Facsimile Email

Canadian Western Bank: 250-852-6020 BOler arii At o chani oon
riley felton@cwbank.com

Lakelse Helicopters
Limited Partnership/
1167537 B.C. Ltd.

Lakelse Air Ltd.;

{signature page follows]
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IN WITNESS WHEREOF the undersigned have executed this Assignment as of the
date first written above.

LAKELSE HELICOPTERS LIMITED
PARTNERSHIP, BY ITS GENERAL
PARTNER, 1167537 B.C. LTD.,,

BY ITS AUTHORIZED
SIGNATORY(IES):

AL

[TV S
Name:, Shane Cyr
President

Name:,
DIRECTOR.

1167537 B.C. LTD.,
BY ITS AUTHORIZED
SIGNATORY(IES):

o s

Name:, Shane Cyr
“President

Name:,
DIRECTOR

LAKELSE AIR LYD.
BY ITS AUTHORIZED SIGNATORY:

v /
§ 5;‘)’%(...‘-1’1-" -

Name:, Shane Cyr
Authorized Signatory




155

10

Per:

7T e
Name: };E\gj Felton.
Title: Sinagest, /)‘\\f alen TGty beii

J

~

!
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SCHEDULE “B” FORM OF CONSENT AND SUBORDINATION AGREEMENT
CONSENT AND SUBORDINATION AGREEMENT

This Agreement is made the __ day of ., 2018.
BETWEEN:
LAKELSE AIR LTD. {the “QOperator”)

AND:

LAKELSE HELICOPTERS LIMITED PARTNERSHIP AND 1167537 B.C. LTD. (coMlectively
the "Owner" or “Lessor”)

AND:
CANADIAN WESTERN BANK (the "Lendert)

WHEREAS the Owner is or will become the owner of the aircraft as more patticularly described in Schedule “B”
attached hereto (collectively, the "Aircraft").

AND WHEREAS the Owner has leased the Aircraft to the Operator pursuant to an Aircraft Short Form Lease
dated as of » 20 (as supplemented, novated, amended or otherwise modified from time to
time, the "Lease Agreement") and has agreed with the Operator to permit the Operator to operate and manage
the Aircraft.

AND WHEREAS the Lender has agreed to extend certain credit facilitics {the “Indebtedness”) to the Lessor
to purchase the Aircraft and as security for such facilities, inter alia, requires the Operator to provide this
Cansent and Subordination Agreement,

For good and valuable consideration, the sufficiency of which all parties acknowledge, the parties agree as
follows:

1. The Operator hereby acknowledges that it has been informed by the Owner and Lender that pursuant

to:

a. the Commitment Letter dated , 2018 among the Lessor as borrower the Lender
(the “Loan Agreement”);

b. the Assignment of Aircraft Lease Agreement dated , 2018 between the Lessor,
as assignor, and the Lender, as assignee, and

¢. the Aircraft Security Agreement and General Security Agreement dated

, 2018
{collectively the "Mortgage");

the Lessor has:

a. assigned by way of security to the Lender all of its right, title and interest in and to, inter alia,
the Lease Agreement; (the “Assignment™); and

b. mortgaged all of its right, title and interest in the Aircraft to the Lender.

2. The Operator hereby consents to the Assignment and Mortgage.

3. The Operator hereby covenants and agrees that its rights under the Lease Agreement shall at al| times
be subject and subordinate in all respects to the rights of Lender under the Loan Agreement, and/or the
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Aircraft Security Agreement.

The Lessor hereby covenants and agrees that the rights of the Lessor under the Lease Agreement shall
at all times be subject and subordinate in all respects to the rights of the Lender under the Loan
Agreement, the Lease Agreement and the Assignment of Aircraft Lease Agreement and any security
documents granted by the Lessor in connection therewith.

The parties agree that this Agreement and the agreements, acknowledgments and undertakings
contained herein cannot be amended or modified without the express written consent of Lessor,
Operator and Lender.

The Operator hereby agrees that, if applicable, it shall continue to make any required payments to the
Lessor in accordance with the terms and conditions of the Lease Agreement until such time as it
receives a written notice from the Lender {a "Lender Notice") that an Event of Default {as defined in
the Mortgage) has occurred and is continuing. Following receipt by it of a Lender Notice and for the
duration of such notice, all applicable rental and/or fease payments, commissions and any other
monies that may be payable by the Operator to the Lessor under the Lease Agreement in accordance
with its terms shall be payable to such account as the Lender shall have specified in the Lender Notice
and the Operator shall thereafter perform, observe and comply with all other terms of the Lease
Agreement for the benefit of the Lender as if the Lender were named as Lessor therein untii the
Lessor's obligations under the Mortgage are indefeasibly paid in full or the Lender otherwise directs
the Operator in writing. The Operator's obligations to the Lessor shall be discharged to the extent that
the Operator performs such obligations in favor of the Lender after receipt of a Lender Natice.

The Operator hereby further confirms that the Lender shall not be bound by, or have any liability for
the performance of, any obligations of Lessor under the Lease Agreement unless and until the Lender
shall foreclose the lien of the Mortgage on the terms set forth therein. To the extent that the Lender
forecloses the lien of the Mortgage on the terms set forth therein, the Lender shall be bound by and
comply with the obligations of Lessor under the Lease Agreement other than the obligation of Lessor
to pay to the Operator any amounts due and owing under the Lease Apgreement, it being acknowledged
and agreed that the Operator shall look solely to Lessor for the payment and performance of such
financial obligations.

The Operator agrees that, following receipt by the Operator of a Lender Notice under section 6 of this
Agreement, and for the duration of such notice, () the Lender is 2 "Lessor” under the Lease
Agreement and shall be entitled to all of the benefits accorded a Lessor under the Lease Agreement,
subject to the limitations contained therein.

For greatec clarify, under this Agreement:

a. the term “commercial purposes” referenced in section 6 of the ASA shall mean any purpose
permitted under the Lease Commitment Letter; and

b. the term “territorial limits permitted by the Bank” ceferenced in section 7 of the ASA shall
have the same meaning as the geographical limits, if any, defined in the policies of instrance
for the Aircraft and/or the Commitment Letter.

- The Operator agrees that so long as the lien of the Mortgage has not been discharged, with respect to

the Lease Agreement, it shall name the Lender as the first loss payee on the hull (including hulf war)
insurances for the Aircraft as provided in the Lease Agreement, and to name the Lender as additional
insureds on all of the tiability (including liability war) insurances for the Aircraft as provided in the
Lease Agreement; and name the Mortgage and this Consent and Agreement as additional contracts

2
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with respect to which the Lessor and the Lender shall be included as additional insureds until such
contracts are terminated, and (jii) furnish to the Lessor, which will peomptly furnish to Lender, copies
of the certificates of insurance and certificates of reinsurance reflecting such revisions and annual
renewals thereof,

- This Consent and Agreement shall be governed by, and construed in accordance with, the internal

laws of the Province of British Columbia, the federal laws of Canada and the Convention on Aircraft
Protocol and the International Interests in Mobile Equipment (aircraft equipment), and any
declarations made thereunder and protocols, regulations, amendments or revisions made thereto.

All notices given hereunder shall be in writing in the English language and shall be given by mail,
courier, facsimile, or personal delivery and shall be deemed to be given for the purposes of this
Consent and Agreement on the day that such notice is received by the intended recipient thereof.
Unless otherwise specified in a notice defivered in accordance with this paragraph, ali notices shall be
addressed as follows:

If to the Operator

LAKELSE AR LTD.

C/O0 LAKELSE HELICOPTERS LIMITED PARTNERSHIP
P.O. BOX 529, STATION C

82 WINNIPEG STREET

GOOSE BAY, LABRADOR, NL ADP 1CO

Attention:
Facsimile:

[f to the Lessor;

LAKELSE HELICOPTERS LIMITED PARTNERSHIP
P.G. BOX 529, STATION C

82 WINNIPEG STREET

GOOSE BAY, LABRADOR, NL ADP 1CO

Attention:

Facsimile:

[fto the Lender:

Canadian Western Bank

101, 1211 Summit Drive
Kamloops, BC V2C 5R9
Atiention: Peter Greenway
Facsimile: 250-852-6020
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13. This Agreement may be executed by the parties hereto in separate counterparts, each of which when so executed
nd delivered shall be an exchangeable original, but all such counterparts shall together constitute but one and the
same agreement. This Consent and Agreement shall be binding upon, inure to the benefit of, and be enforceable
by, the parties and their respective successors and assigns.

14. All capitalized terms used but not defined herein shall have the meanings assigned to them in the Lease
Agreement (as applicable).

IN WITNESS WHERE OF THE PARTIES HAVE EXECUTED THIS AGREEMENT AS OF THE DATE
FIRST WRITTEN ABOVE.

LAKELSE AIR LTD.,
BY ITS AUTHORIZED SIGNATORY:

NAME:

LAKELSE HELICOPTERS LIMITED PARTNERSHIP
BY ITS GENERAL PARTNER,

1167537 B.C. LTD,,

BY [TS AUTHORIZED SIGNATORY(IES):

Name:
DIRECTOR

Name;
DIRECTOR

1167537 B.C. LTD.,
BY ITS AUTHORIZED SIGNATORY(IES):

Name:
DIRECTOR

Narme:
DIRECTOR



CANADIAN WESTERN BANK

Per:
Name:
Title:

Per:
Name:
Title:
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SCHEDULE “A”™ TO CONSENT AND SUBORDINATION AGREEMENT

AIRCRAFT SECURITY AGREEMENT

THIS AIRCRAFYT SECURITY AGREEMENT dated , 2018

BETWEEN:

LAKELSE HELICOPTERS LIMITED PARTNERSHIP
and

1167537 B.C.LTD.

P.O. BOX 528, STATION C

82 WINNIPEG STREET

GOOSE BAY, LABRADOR, NL ADP 1CO

{coltectively hereinafter referred to as the "Borrower")

AND:
LAKELSE AIRLTD.
c/o LAKELSE HELICOPTERS LIMITED PARTNERSHIP
P.O.BOX 529, STATIONC
82 WINNIPEG STREET
GOOSE BAY, LABRADOR, NL ADP 1CO
{the "Lessee")
AND:
CANADIAN WESTERN BANK
101, 1211 SUMMIT DRIVE
KAMLOOPS, BC V2C 5R9
{the “Bank")

WHEREAS:

A The Borrower is or will become the beneficial owner of the aircraft described in Schedule “A" hereto and all
engines, appliances, components, accessories, instruments, navigationa! and communications equipment,
auxitiary power units, modules, parts, appurtenances, accessories, furnishings, or other equipment of any
kind that may from time to time be incorporated or instalied in or attached to the airframe or any engines or
that may be detached from the aforesaid aircraft. The aircraft, engines and described appurtenances; spare
paris, and aviation equipment and spare parts generally, manuals, catalogues, reporis, fists, logs,
specifications, and technical records in respect of the aircrafts and any and all replacements, renewals,
additions, and substitutions in respect of any of the foregoing aircraft or general coftaterai are hereinafter
referred to as the "Aircraft”.

B. The Borrower has leased the Aircraft to the Lessee by way of Lease Agreement dated ,
2018 (the "Lease");

C. The Bank has agreed to loan to the Borrower monies from time to time {the "Loan") with security for the

Loan to include, amongst other things, the full liabitity guarantee of the Lessee, a specific charge on the
Aircraft, a specific Assignment of the Lease, and this Aircraft Security Agreement (the “Aircraft Security
Agreement”).



D.

163

The Lessee has agreed to ensure performance by the Borrower under this Aircraft Security Agreement and
the Loan.

NOW THEREFORE WITNESSETH:

1.

In this Aircraft Security Agreement words and expressions used herein may be used as defined in the
Consolidated Text (as hereinafter defined) or the regulations or procedures issued by the Supervisory
Authority for the international Registry of the Convention and the following words and expressions shall have
the following meanings:

“‘Administrator’ means the person designated to act on behalf of the Barrower in accaordance with the
Consalidated Text and/or its regulations or procedures:

“Aircraft Protocol” means the English-language version of the Protocol to the Convention on fntemational
Interests in Mobile Equipment on Matters Specific to Aircraft Equipment adopted by the Secretarials of the
Internationa! Civil Aviation Organization ("ICAQ") and the Internationat Institute for the Unification of Private
Law ("UNIDROIT"), and adopted pursuant to Resolution No. 1 of the Final Act of the Diplomatic Conference
to adopt the Convention and the Aircraft Protocot (“Resolutions No. 1"} under the auspices of ICAO and
UNIDROIT at Cape Town, South Africa from 29 October to 16 November 2001, as amended from time to
lime;

“Aviation Authority” means any person who shall from time to ime be vested with the control and
supervision of, or have jurisdiction over, the registration, airworthiness, operation maintanance or other
matters refating to aircraft and civil aviation in Canada, being at the date hereof, Transport Canada and the
Canadian Transportation Agency;

“Cape Town Laws” means the Consolidated Text as ratified and implemented in Canada by the
International Interests in Mobile Equipment (aircraft equipment) Act {Canada) and Provincial and Tersitorial
legisiation, and any declarations made thereunder and protocols, reguiations, amendments or revisions
made thereto;

‘Consolidated Text" means the consolidated text of the Convention and the Aircraft Protocol attached to
Resolution No. 1, as reprinted in Schedule 3 of the International Interests in Mobile Equipment (Aircraft
Equipment) Act (Canada) together with the regulations and international Registry procedures issued by the
Supervisory Authority for the IR, and ait other rules, amendments, supplements, modifications, and
revisions thereto;

“Convention” means the English-language version of the Convention oa International Interests in Mobile
Equipment signed in Cape Town, South Africa on 16 November 2001, as amended from time to time
together with the Regutations and IR Procedures issued by the Supervisory Authority for the IR, and all
other rules, amendments, supplements, modifications, and revisions thereto;

“General Security Agreement” means the general security granted by the Borrower to the Bank pursuant
to the PPSA and dated for reference the day of , 2018;

"IDERA”" means an irrevocable de-registration and export request authorization as referred to in Article 25
of the Consolidated Text and in the form annexed to Schedule 3 of the International Interests in Mobile
Equipment (aircraft equipment) Act (Canada) and acceptable (o the Aviation Authority for filing, or in such
other form as the Bank shall from time to time direct in favour of the Bank;

“International Interest’ means, in relation tc any Alrcraft or any engine, an interest described in Article 2
{(which complies with Article 10) of the Consolidated Text, and for the purpose of this Alrcraft Security
Agreement, is deemed to include a prospective international interest as the context requires;

“Internaticnal Registry” and "IR" means The International Registry for International Interests in Mobile
Equipment (aircraft equipment) established in accordance with the Consolidated Text;
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“Maintenance Reserve” means the amount accrued and maintained by the Borrower and/or the Lessor
in an accrual account sufficient to maintain and service each Aircraft, Engine, propellers and any and afl
components in accordance with the Manufacturer's recommendations and/or requirement and without
liming the generality of the foregoing, with respect to the Cessna Engines, the Borrower and/or the Lessee
will accrue in a designated maintenance accrual account: a. $401.06 per flight hour for the Pratt & Whitney
PWS530A SN. DAO014; and b. $767.36 per flight hour for the Pratt & Whitney PWS30A SN, DACO1E:

“‘Manufacturer’ means the originai equipment manufacturer of an airframe, an engine or any part of any
Aircraft;

“MCPH service plan” means an engine service agreement with any Manufacturer of any Engine o service
engines known as Maintenance Cost Per Hour engines, including the Engines in Schedule *A" hereto, on
a cost per flight hour basis ;

‘Permitted Lease" means any lease or other contract pursuant to which the Borrower shait lease or part
with possession of an Aircraft for compensation, and shall include any interest of the Borrower in any
sublease pursuant to which a lessee under a lease shall, only with the prior written consent of the Bank in
its sole discretion, sublease or otherwise part with possession of the Aircraft for compensation and any
further subleases and other contracts pursuant to which subsequent sublessors give passession of the
Aircraft to the ultimate operator thersof:

‘Perrnitted Lessee” means any person with whom the Borrower has entered into a Lease of an Aircraft
pursuant (o a Permitted Lease;

"PPSA" means the Personal Property Security Act and all regulations thereta that apply in the province or
territory where the chief executive office of the Borrower is located and where any Aircraft is located, at the
time of execution of this Aircraft Security Agreement and at the time the Security Interests attach to any
Aircraft, airframe or any engine, or upon the exercise of the rights and remedies of the Bank set out in the
General Security Agreement and this Aircraft Security Agreement;

“Professional User Entity” has the meaning ascribed thereto in the Consolidated Text;

'Register” means the Canadian Civil Aircraft Register maintained by the Aviation Authority under Canadian
transportation laws, as amended from time to time;

“Security Interests” means, for purposes of this Aircraft Security Agreement, the Security Interests as
defined in the General Security Agreement granted by the Borrower to the Bank as well as this Aircraft
Security Agreement together with the mortgage, charge, security interest and any Internationat Interest
referred to in Clause 2 below and any assignment thereof:

“Transacting User Entity” has the meaning ascribed thereto in the Caonsolidated Text; and

“Warranties” means any and ali conditions, warranties, guarantees, representations, service confracts,
contracts to stock spare parts or other agreements of any nature whatsaever, verbal or written, express or
implied, legal, statutory, conventional, collateral or otherwise, in respect of, or that shall in any manner apply
to an Aircraft an airframe an engine or any part.

The Borrower represents and warrants and covenants to and in favour of the Bank that in addition to the
Security Interests created by the General Security Agreement, the Borrower mortgages and charges as a
fixed and specific charge, and assigns and transfers to the Bank and grants to the Bank a general and
continuing security interest and International Interest in the Aircraft, and the Lease, respectively {including
each airframe and each engine) and all associated rights (as defined in Article 1 of the Consalidated Text).

The Borrower is solely responsible for the airworthiness and maintenance of the Adrcraft and will keep and
maintain the Aircrafl, andfor cause the Lessee, as applicable, to keep and maintain the Aircraft, in a fully
operative and airworthy condition in conformity with any recommendation that may from time to fime be made
by the manufacturer of such Aircraft, and will operate and maintain the Aircraft in conformity with alt applicable
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laws, orders, rules, regulations, and directives of governmentat departments, boards, or authorilies, domestic
or foreign, including, without fimiting the generality of the foregaing, those of the Aviation Authority and any
other government or agency having jurisdiction, relating to the maintenance or storage of the Aircraft and in
conformity with any fimitations or restrictions of performance that may from time o fime be recommended by
the manufaclurer of the Aircraft. Further, the Borrower will, or will cause the Lessee, as applicable, to make
good all damage to the Aircraft, including without imitation; damage by crash, collision, fire or explosion and
replace at the Borrower andfor Lessee's expense each of the Aircraft or engines, propellers or paris which
may be worn out, lost, destroyed, confiscated or rendered unfit for use in the Borrower andlor Lessee's
ordinary operations with another aircraft, engine, propeller, or part which shall be in good sirworthy and
operating condition and shall have a time and modification status and value at least equal to the value of the
property so worn out, lost, destroyed or confiscated or rendered unfit for use and, shall, unless lhe Bank shall
otherwise consent, be the same manufacturer's model as the Aircraft or parts being replaced.

The Bank or its agents shall have the right at all reasonable times and in any event at least once during each
year of this Aircraft Security Agreement to fully inspect the Aircraft and any parts of it, or any documents
relating to the Aircraft to determine the condition of the Aircraft and to further determine whether the Borrower
and/or the Lessee is performing according to the covenants contained in this Aircraft Security Agreement; the
costs of these inspections are 1o be borne by the Borrower.

The Borrower will. or wil cause the Lessee to operate the Aircraft for commercial purposes only and will
maintain all records, fogs. and other material, both at all times in conformity with all applicable laws, orders,
rules, regulaticns, and directives of governmental depariments, boards, or authorities, domestic or foreign,
including, without limiting the generality of the foregoing, those of the Aviation Authority and of the Canadian
Transportation Agency andfor the and any other government or agency having jurisdiction and in conformity
with any limitations or restrictions of performance that may from time to time be recommended by the
manufacturer of the Aircraft

The Borrower will not, or will cause the [essee, as applicable, to not operate the Aircraft in any case cutside
of the territorial imits of Canada, except as expressly permitted by the Bank and unless as required in the
ordinary course of the Lessee’s business and in addition will not operate the Aircraft beyond the geographical
limits, i any, defired in the policies of insurance for the Aircraft nor use, maintain, or store the Aircraft in
violation of any of the provisions of such policies.

The Borrower will not, andfor will cause the Lessee, as applicable, to not use or operate the Aircrafi or permit
it to be used or aperated illegally or contrary to any applicable laws, regulations, orders, rules, or directives of
any power or government or agency thereof having jurisdiction,

The Borrower and the Lessee will indemnify and hold the Bank harmless from and against any and all actions,
prosecutions, administrative proceedings or similar assertions or threats arising in any way out of the custody,
use, or operation of the Aircraft during the term of this Aireraft Security Agreement, and will assume liability
and pay for any and all transgressions, defaults, fines, penallies, or forfeitures incurred, suffered, or assessed
against the Bank or the Aircraft during the term of this Aircraft Security Agreement, together with alf legal fees,
costs, and expenses incidental to the foregoing to the complete exoneration of the Bank.

The Borrower will pay, or will cause the Lessee, to pay when due all licence fees and other fees and
assessments necessary for the securing of ficences, certificates of registration certificates of airworthiness,
and other similar permits for the operation of the Aircraft, such certificates to the extent possible showing title
in the Borrower and/or the Lessee, and, further, will pay when due or cause the Lessee, to pay when due, all
taxes, fees, assessments, or other levies now or hereafter imposed by any government upon the Aircraft or
upon the leasing, use, or operation thereof whether assessed to the Borrower, andfor Lessee or the Bank or
others (excepting any income tax of the Bank); provided that upon payment of such fees, assessments, taxes,
or levies, the Borrower will, or will cause the Lessee to, immediately deliver the receipts for such payments to
the Bank; and that if the Bank pays any sum that is an obligation of the Borrower and/or the Lessee under
this Alrcraft Security Agreement, then the amount of such payment will be added to the Loan.

The Borrower will furnish, or will cause the Lessee o furnish, at its own cost and expense all fuels, qils,
lubricants, and other materials necessary for the operation of the Aircraft and pay all maintenance, storage,
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hangar, landing, airport and customs charges and feas, and all other charges of any nature incidental to the
use, operation, and maintenance or storage of the Aircraft.

The Borrower will staff the Aircraft or cause the Lessee to staff the Alreraft with persons in the employ of the
Borrower, andfor the Lessee and acceptable to the Bank and the Insurer,

The Borrower, the Lesses, will indemnify and hold the Bank harmless from and against ail claims, demands,
actions, and causes of actions for loss or damage or injury (including death) to persons or property arising
from or in any way relating to the use or operation of the Aircraft during the term of this Aircraft Security
Agreement; the Bank shall not be responsible to the Borrower, the Lessee, andfor the Lessee for any loss of
use of the Aircraft during the term of this Aircraft Security Agreement,

The Borrower will, or will cause the Lessee to, insure and keep insured and assigned to the Bank all risk Huli
Insurance in an amount not less than $30,000,000.00 USD in form and with insurers satisfactory to the Bank,
such policies to include the standard BREACH OF WARRANTY CLAUSE on all the Aircraft charged or which
may be charged in favour of the Bank and will supply the Bank evidence of Third Party Liabilty (incfuding
passenger) insurance, such insurance shall, amongst other things: (a) name the Bank as additional insured
under all lfability insurance policies; {b) waive all rights of subrogation against the Bank: {c) provide 30-days’
notice of cancellation to the Bank; (d) cover engines and parts when remeved from the aircraft, wherever
located; (e} cover terrorism, confiscation and war risk; {f) sudden release of pallutants: {9} commercial general
liability insurance for bodily injury and/or death and damage to property of others in an amount not less than
$150,000,000.00 USD for any one occurrence, as more particufarly set out in Schedula "B" attached hereto.
The Borrower and/or Lessee acknowledge and agree that the insurance requirements set out herein are
subject to annual revision pursuant to the receipt of a review of the adequacy of the requirements by a qualified
insurance consultant approved by the Bank, in its sole discretion;

The Borrower shall be responsible for and shall bear the expense, or shall cause the Lessee, as applicable,
to be responsible and bear the expense of replacing all components of the Aircraf, including, without limiting
the generality of the foregoing, the engines, rotors, and airframe companents that have a time expiry life, at
their normal expiry time, such replacements to be made in order to maintain the Aircraft in a full cperational
and airworthy condition during the term of this Aircraft Security Agreement. All such replacements shall
become part of the Aircraft and subject to this Aircraft Security Agreement and all security instuments. The
Borrower will, or will cause the Lessee to deliver to the Bank copies of all Aircrafi inspections and audit reports
done for maintenance, repairs or otherwise.

The Borrower will not, and will cause the Lessee to not change the registration of the Aircraft without the
Bank's prior written consent, in its sole discretion.

The Borrower will not, and will cause the Lessee to not sell, assign lease, transfer part with possession, or
further encumber the Aircraft or enter into any agreement for sale, assignment, lease, trangfer, parting with
possession, or encumbering the Aircraft unless first approved by the Bank in writing, provided that nothing in
this Aircraft Security Agreement shall prevent the Borrower andior the Lessee from operating the Aircraft in
the ordinary course of its/their business.

The consent of the Bank to any Permitted Lease, and continued consent to the Lessee is conditional,
amongst other things as determined in the absolute discretion of the Bank, on compliance with the other
provisions of this Aircraft Security Agreement and ali security held by the Bank related to the Loan, and
satisfaction of the following requirements prior to or concurrently with any new Permitted Lease being
entered into:

i. the Permitted Lessee must be a Canadian with its chief executive office and place of business in
Canada and otherwise be acceptable 1o the Bank:

il. the Permitted Lease must be in form acceptable to the Bank and a fully executed copy of the Permitted
Lease provided to the Bank;
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fi. an assignment of the Permitted Lease in favour of and in the form required by the Bank;

iv.  an acknowledgement from the Permitted Lessee in the form required by the Bank of the Security
Interests in the Aircraft and the assignment of the Permitted Lease;

V. receipt by the Bank of evidence satisfactory to the Bank of compliance with the requirements of Clause
18 in connection with the Permitted Lease and its assignment to the Bank including regislration, filing
or recording by the Borrower of the Permitted Lease with the IR and in accordance with the
requirements of any PPSA; and

vi.  the parties must agree not to amend the Permitted Lease without the Bank's prior written consent, not
to be unreasonably withheld.

The Borrower will cooperate, and cause the Lessee, or any other Permiited Lessee, as applicable, to
cooperate with the Bank to file, register or record the Lease and/or any Sublease or any Permitted Lease
and any Security Interests and International Interest in such public offtces and registries, including but not
limited te signing and filing on behalf the Borrower and/or Lessee an IDERA with the relevant Aviation
Authority, as required or parmitted by law or as necessary or, in the opinion of the Bank, desirable in order
to perfect, protact and preserve the priority of any Security Interests and in furtherance thereof the Bank is
hereby authorized to take any action (including without limitation, the filing of one or more financing
statements, financing change statements or like documents and amendments and discharges thereof, the
registration or de-registration of any international interest pursuant to the Cape Town Laws and
amendments and discharges thereof, and, upon the occurrence of a default which is continuing, the de-
registration of any Aircraft from the Canadian Civil Aviation Register with the Aviation Authority, which the
Bank may deem necessary or advisable to preserve and perfect the Security Interests and International
Interests created by the General Security Agreement, this Aircraft Security Agreerment, the Assignment of
Lease and/or any other security held by the Bank pursuant to the Loan.

if required by the Bank, the Borrower will, or will cause the Lessee to acquire and maintain throughout the
term of this Aircraft Security Agreement a total aircraft maintenance program {"TAP"} with respect to the
manufacturer of the aiframe and a MCPH Service Plan with respect to the manufacturer of the engines on
the Aircraft in form and with such terms as shall be acceptable to the Bank acting reasonably. If assignable,
the Borrower will ensure that the contracts establishing the manufacturers’ TAP, MCPH senice plan and
other maintenance and service plans (the "Contracts") are he assigned to it by the Lessee, as applicable, and
the Borrower will further assign such Contracts to the Bank as security for the loan. The Borrawer will, or will
cause the Lessee to, provide annual reporting to the Bank relating to the TAP and MCPH Semice Plan,ina
form satisfactory to the Bank, acting reasonably.

In the event that the Borrower and/or the Lessee fails to acquire andfor maintain a TAP Program and/or
MCPH, notwithstanding the Bank's request, the Bank may establish a Maintenance Reserve Account for the
Alrcraft to be funded in amounts and at times designated by the Bank with balances hypothecated by the
Bank and used as required for repair and maintenance to the Aircraft.

The Borrower will not, or will cause the Lessee to not allow the name of any person, assaciation, or corparation
{other than that of the Lessee) to be placed on the Aircraft as a designation that could reasonable be
interpreted as a claim of ownership; provided, however, that the Aircraft may be marked with the name,
colours, and insignia of the Borrower andfor the Lessee.

The Borrower agrees that, in respect of the Cape Town Laws:

i it is of will immediately take the necessary steps to become, and will ensure that the Lessee and any
other Permitted Lessee, is or takes immediate steps to become, a Transacting User Entity with the
International Registry and has designated and appointed (and will cause any Permilled Lessee to
designate and appoint) an Administrator, which may be a Professional User Entity;

i the events of default of the Genera! Security Agreement, this Aircraft Security Agreement, or any other
security held by the Bank pursuant to the Loan, are events that constitute a default or otherwise which
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give rise to the rights and remedies specified in Aricles 12 to 15and 20, 23 and 25 of the Consclidated
Text and entitle the Bank, at its option, to require the Borrower, or have the Borrower cause the Lessee
to co-operate In the immediate discharge of any International Interest in any Aircraft or any engine
from the Aircraft in the Bank's favour from the IR;

iil.  the Borrower has power to dispose of the Aircraft for the purpose of Article 10(b} of the Consolidated
Text;

iv.  the Borrower may assign the associated rights (as defined in Aricle 1 of the Consolidated Text) under
any assignment permitted herein, which associated rights consist of all rights to payment ar other
periormance by the Borrower (as debtor) under the Generat Security Agreement, this Aircraft Security
Agreement andfor any other security held by the Bank pursuant to the Loan, and are asscciated with
the Aircraft and engine(s) of the Aircraft;

V. to issue and cause the Lessee and/or any other Permitted Lessee to issue in favour of the Bank an
IDERA in respect of each Aircraft and present or cause the Lessee andfor any Permitied Lessee to
present each such IDERA to the Aviation Authority (being the registry authority for the purposes of
the Consolidated Text) for recordation under article 25(2) of the Consolidated Text and following such
recordation, the Borrower shall provide or cause the Lessee and/or any Permitted Lessee to provide
the Bank with documentary evidence, satisfactory to the Bank, of its compliance herswith, and the
Borrower shall further provide or cause the Lessee andfor any Permitled lLessee to provide o the
Bank with each original IDERA or a copy thereof endorsed for recordation with the Aviation Authority;

vi, if any original engine instafled on any Aircraft is replaced by a replacement engine (other than a
temporary engine), the Borrower shail, at the Borrower's expense and on or prior to tille to the
replacement engine being vested in the Borrower, or cause the Lessee to, take such steps as shall
be available to it under the terms of the Consolidated Textand as are necessary:

A.  to subject the relevant replacement engine to the Security Interests, and to register the
International Interest of the Bank in respect of such replacement engine in accordance with
Chapter V of the Consolidated Text;

B. if such engine is subject to the Lease and/or any other Permitted Lease, to constitute in favour
of the Borrower as a creditor (being the lessor under a leasing agreement of an aircraft object),
an International Interest in the replacement engine,

vii, ten (10} business days' prior written notice shafl be the maximum required to be given to any person
entitied to any notice under Articles 12(3) or 15(4) of the Consolidated Text before the Bank sells or
leases an Aircraft or procures the Aircraft's de-registration as a result of a default under the General
Security Agreement, this Aircraft Security Agreement or any other security held by the Bank pursuant
to the Loan,

Any Aircraft which becomes grounded by the Aviation Authority as a result of withdrawal, expiry or
canceliation of the certificate of airworthiness for such Aircraft or as a result of any action taken by any
other competent governmental authority and which remains grounded for a period of thirty (30) days shall
be deemed and considered unfit for use; the Borrower shall promplly notify the Bank of any Aircraft or
engine becoming worn out, lost, stolen, destroyed, seized, confiscated, damaged beyond repair or rendered
unfit for use for any reason whatsoever and if the Borrower and/or the Lessee replaces any such Aircraft
or engine out of the proceeds of insurance or otherwise, the Borrower will, or will cause the Lessee, do all
things necessary as required by the Bank and its solicitors (inciuding, without limitation, execution of a
suppiement to General Security Agreement, this Aircraft Security Agreement or a new security agresment
or supplement and/or replacement of any other security held by the Bank pursuant to the Loan) to subject
any such Aircraft or engine to the Security Interests or to create a new or further security interest in such
Alrcraft or engine in favour of the Bank and will provide all information required by the Bank concerning any
stch replacement Aircraft or engine;

On default under the Generaf Security Agreement, this Aircraft Security Agreement, or any other security
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held by the Bark pursuant fo the Loan, the Bank shall be entitled to exercise and enforce &t rights and
remedies and take all actions conlemplated by this the General Security Agreement, this Aircraft Security
Agreement, any other security held by the Bank pursuant to the Loan, any applicable PPSA, the Cape
Town Laws or otherwise as permitted at law or in equity, all of which rights and remedies being specifically
reserved, and no failure by the Bank to exercise any such rights or remedies or to follow any procedure
imposed by the Cape Town Laws, any applicable PPSA or other applicable law, for the exercise or
enforcement of any right or remedy available to the Bank thereunder shall adversely affect any other rights
or remedies available to the Bank under General Security Agreement or this Aircraft Security Agreement,
any other security held by the Bank pursuant to the Loan, any applicable PPSA, the Cape Town Laws or
otherwise at law or in equity.

The Borrower will not, and will cause the Lessee, to not base the Aircraft outside of Canada, nor operate the
Aircraft outside of Canada, unless as required in the ordinary course of its/their business, without the prior
written consent of the Bank and such consent is at the sole discreticn of the Bank. Any consent given by the
Bank will be conditional until the Borrower has taken, or has caused the Lessee lo take, all steps at the
Barrower's expense to:

(2) register the Bank's interest in the Aircraft, this Aircraft Security Agreement, the Lease andfor any
other security held by the Bank pursuant to the Loan at all officas or record as may be necessary or
desirable tc record the Bank's interest in the Aircraft and o provide proofs of the sams fo the Bank;
and

(b} extend any policies of insurance to aliow for operation of the Aircraft in such area(s) and to provide
proofs of the same to the Bank.

The term of this Aircraft Security Agreement shall expire when the Loan from the Bank has been paid in full,

Befault by the Borrower in the performance of this Aircraft Security Agreement shali constitute defautt of the
other security documents and agreements held by the Bank pursuant to the Loan.

The Lessee covenants with the Bank fo cause tha Borrower to abserve and perform each and every obligation
contained in this Aircraft Security Agreement and that, if the Borrower shall be in default under this Aircraft
Security Agreement, the Lessee shall forthwith on demand perform or cause to be performed such obligations
and pay any and all damages resulting from any non-performance.

Where this Aircraft Security Agreement has been executed by more than one Lessee, the liability of the
Lessee executing this Aircraft Security Agreement is joint and several and every reference in this Aircraft
Security Agreement to the "Lessee" shall be construed as meaning each Lessee who has executed it as well
as all of them. This Aircraft Security Agreement is binding on those who have executed it notwithstanding
that it may remain unexecuted by any other Lessee.

The liability of the Lessee shall be absolute and unconditional irespective of, and shall not be released,
discharged, limited or otherwise affected by, any act or omission by the Bank in connection with the Borrower
or this Aircraft Security Agreement.

The Bank may, without releasing, discharging, limiting, exonerating or otherwise affecling the Lessee in whole
or in part, and without oblaining consent of or giving notice to the Lessee: {i) deal with the Borrower in respect
of the this Aircraft Security Agreement; (i} grant time, renewals, extensions, indulgences, releases and
discharges to the Borrower; (iii) take security from or give up security from the Borrower or refrain from taking
security from or perfecting security of the Borrower; and otherwise deal with the Borrower and all other parsons
and security as the Bank may see fit.

The Bank shall not be obliged to exhaust its recourse against the Borrower or any other persons or any
security it may hold before being entitled to performance or payment by the Lessee.

This Aircraft Security Agreement shall enure to and be binding upon the Borrower, the Lessee, their
successors and permifted assigns.
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IN WITNESS WHEREOF the Borrower and Lessee have duly executed this Aircraft Security Agreement:

LAKELSE HELICOPTERS LIMITED PARTNERSHIP,
By its General Partner, 1167537 B.C. LTD.,
by its authorized signatory(ies);

NAME:

NAME:

1167537 B.C. LTD.,
by its authorized signatory(ies):

NAME:

NAME:

LAKELSE AIR LTD,,
by its authorized signatory:

NAME:
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SCHEDULE A to
AIRCRAFT SECURITY AGREEMENT

ONE (1) 1997 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER'S SERIAL
NUMBER 2970 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FLQH;

ONE {1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46161C;

ONE (1) 1994 EUROCOPTER ASTAR 350B2-5D2 HELICOPTER BEARING MANUFAGTURER'S SERIAL
NUMBER 2786 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FLQX;

ONE (1) HONEYWELL L TS101-700D-2 ENGINE, SERIAL NUMBER LE-46053C,;

ONE (1) 1992 EUROCOPTER ASTAR 35082-SD2 HELICOPTER BEARING MANUFACTURER'S SERIAL
NUMBER 2565 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FNBR;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46054C,;

ONE (1) 1992 EUROCOPTER ASTAR 35082-SD2 HELICOPTER BEARING MANUFACTURER'S SERIAL
NUMBER 2609 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GBCN;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46186C:

ONE (1) 1995 EUROCOPTER ASTAR 350B82-8D2 HELICOPTER BEARING MANUFACTURER'S SERIAL
NUMBER 2696 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GMNI,

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46147C:

ONE (1) 1996 EURCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER
2956 AND TRANSPQRT CANADA CIVIL AIRCRAFT REGISTRATION MARK G-GPWL;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46175C;

ONE (1) 1982 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER'S SERIAL
NUMBER 1637 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWV:

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-43443C,

ONE (1) 1979 EUROCOPTER ASTAR 35082 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER
1208 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FBCL;

ONE (1) TURBOMECA ARRIEL 1D1 ENGINE, SERIAL NUMBER 9799;

ONE (1) 1995 EUROCOPTER ASTAR 35082 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER
2886 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FLQOM;

ONE (1) TURBOMECA ARRIEL 101 ENGINE, SERIAL NUMBER 19380;

ONE (1) 1999 EUROCOPTER ASTAR 355N HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER
5669 AND TRANSPORT CANADA Civil. AIRCRAFT REGISTRATION MARK C-FLAQ;

ONE (1) TURBOMECA ARRIUS 1A ENGINE, SERIAL NUMBER 2285;
ONE (1) TURBOMECA ARRIUS 1A ENGINE, SERIAL NUMBER 2006;

ONE (1) 1980 BELL 206BIH HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 3131 AND
TRANSFORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWH:
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ONE {1) ALLISON 250-C208 ENGINE, SERIAL NUMBER CAE-833251;

ONE (1) 1973 BELL 212 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 30535 AND
TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWX:

ONE (1) PRATT & WHITNEY PT6T3B ENGINE, SERIAL NUMBER CP-PS-62806:
ONE (1) PRATT & WHITNEY PTET3B ENGINE, SERIAL NUMBER CP-PS-62787;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-430956C;

along with any and all components and attachments including but not limited to propellers, avionics, gear box and
any other attachments to the above referenced aircraft and engines.

11
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SCHEDULE “B” TO CONSENT AND SUBORDINATION AGREEMENT
~ DESCRIPTION OF AIRCRAFT

ONE (1) 1997 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER
2970 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FLQH;

ONE (1} HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46161C;

ONE (1) 1994 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER’S SERIAL NUMBER
2786 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FLQX;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46053C;

ONE (1) 1992 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER’S SERIAL NUMBER
2565 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FNBR;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46054C;

ONE (1) 1992 EUROCOPTER ASTAR 35082-SD2 HELICOPTER BEARING MANUFACTURER’S SERIAL NUMBER
2609 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GBCN:

ONE (1) HONEYWELL LTS 01-700D-2 ENGINE, SERIAL NUMBER LE-46 166C;

ONE (1) 1995 EUROCOPTER ASTAR 35082-SD2 HELICOPTER BEARING MANUFACTURER’S SERIAL NUMBER
2896 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GMNI;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46147C;

ONE (1) 1996 EURCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER’S SERIAL NUMBER
2956 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWL,;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-461 15C;

ONE (1) 1982 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER’S SERIAL NUMBER
[637 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWV;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-43443C,;

ONE (1) 1979 EUROCOPTER ASTAR 350B2 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 1206
AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FBCU;

ONE (1) TURBOMECA ARRIEL iDi ENGINE, SERIAL NUMBER 9799,

ONE (1) 1995 EUROCOPTER ASTAR 35082 HELICOPTER BEARING MANUFACTURER’S SERIAL NUMBER 2886
AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FLQM;

ONE (1) TURBOMECA ARRIEL 1D1 ENGINE, SERIAL NUMBER 19380;

ONE (1) 1999 EUROCOPTER ASTAR 355N HELICOPTER BEARING MANUFACTURER’S SERIAL NUMBER 5669
AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FLAQ;,

ONE (1) TURBOMECA ARRIUS 1A ENGINE, SERIAL NUMBER 2285;
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ONE (1) TURBOMECA ARRIUS 1A ENGINE, SERIAL NUMBER 2006;

ONE (1) 1980 BELL 206BIIl HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 313} AND
TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWH;

ONE (1) ALLISON 250-C20B ENGINE, SERIAL NUMBER CAE-833251;

ONE (1) 1973 BELL 212 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 30535 AND TRANSPORT
CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWX,

ONE (1) PRATT & WHITNEY PT6T3B ENGINE, SERIAL NUMBER CP-P$-62906:
ONE (1) PRATT & WHITNEY PT6T3B ENGINE, SERIAL NUMBER CP-PS-62787;

ONE (1) HONEYWELL LTS 101-700D-2 ENGINE, SERIAL NUMBER LE-43096C.
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SCHEDULE “C” - DESCRIPTION OF AIRCRAFT

ONE (1) 1997 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER'S
SERIAL NUMBER 2970 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-FLQH;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46161C;

ONE (1) 1994 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 2786 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-FLQX;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46053C:

ONE (1} 1992 EURQOCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 2565 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-FNBR,;

ONE (1) HONEYWELL LTS 101-700D-2 ENGINE, SERIAL NUMBER LE-46054C;

ONE (1) 1992 EUROCOPTER ASTAR 350B2-3D2 HELICOPTER BEARING MANUFACTURER'S
SERIAL NUMBER 2609 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-GBCN,;

ONE (1) HONEYWELL LTS{01-700D-2 ENGINE, SERIAL NUMBER LE-46166C;

ONE (1} 1995 EUROCOPTER ASTAR 35082-SD2 HELICOPTER BEARING MANUFACTURER'S
SERIAL NUMBER 2896 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-GMNI,

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46147C;

ONE (1) 1996 EURCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 2956 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-GPWI,;

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-46175C;

ONE (1) 1982 EUROCOPTER ASTAR 350B2-SD2 HELICOPTER BEARING MANUFACTURER'S
SERIAL NUMBER 1637 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK

C-GPWV,
ONE (1) HONEYWELL LTS lGI-?d{lD-Z ENGINE, SERIAL NUMBER LE-43443C;

ONE (1) 1979 EUROCOPTER ASTAR 350B2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 1206 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK

C-FBCU;

ONE (1) TURBOMECA ARRIEL 1D1 ENGINE, SERIAL NUMBER 9799;
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ONE (1) 1995 EUROCOPTER ASTAR 350B2 HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 2886 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-FLQM,;

ONE (1) TURBOMECA ARRIEL 1Dt ENGINE, SERIAL NUMBER 19380;

ONE (1) 1999 EUROCOPTER ASTAR 355N HELICOPTER BEARING MANUFACTURER’S
SERIAL NUMBER 5669 AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK
C-FLAQ;

ONE (1) TURBOMECA ARRIUS 1A ENGINE, SERIAL NUMBER 2285;

ONE (1) TURBOMECA ARRIUS 1A ENGINE, SERIAL NUMBER 2006,

ONE (f) 1980 BELL 206BIll HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER
3131 AND TRANSBORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWH:

ONE (1) ALLISON 250-C208 ENGINE, SERIAL NUMBER CAL-833251;

ONE (1) 1973 BELL 212 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 30335
AND TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-GPWX;

ONE (1) PRATT & WHITNEY PT6T3B ENGINE, SERIAL NUMBER CP-P5-62906;
ONE (1) PRATT & WHITNEY PT6T3B ENGINE, SERIAL NUMBER CP-PS-62787,

ONE (1) HONEYWELL LTS101-700D-2 ENGINE, SERIAL NUMBER LE-43096C.



PR'OR!TY SEARCH CERTIF’CATE Certificate Number

Issued by the international Registry of internafional Interests in Aireraft Equipment 1 400791
This certificate was creaied on 02 Sep 2020 al 17:10:46 GMT

Requested by: Margot McMillan of McMillan Dubo LLP
Beneficiary of Priority Search Certificate: MDLG

Search Criteria

Manufacturer: EUROCOPTER
Model Designation: AS35082 this 5 day-of
Manufacturer's Serial Numbher: 1837

= Type:
B Fractional or Partial interest:
g Seller:
2 Buyer:

- Type:
2 Fractionat or Partial Interest:
i Debtor:
5_] Creditor:
a Right to Discharge Holder:

177

This is Exhiblt * 11 _* referred to In the
affidavit of ___ "D . Cemvon
Sworn before me at Ly fifane

- -
Amd@wwmhmw%ﬁma

Sale )

International Intesest

100.000000%

Lakelse Helicopters Limited Parinership (toz
Canadian Western Bank ({FRiidmcomillandubo com

wilfanduho s

)

Registration

Date."!'ime
97 Sep 2018 19:00:08 GMT

B

Type:

Fractional or Partial Interest:
Dehtor:

Creditor;

Right to Discharge Holder:

International interest

100.000000%

Lakelse Alr Ltd. {(margoifmemillandubo.com)

Lakelse Helicoplers Limiled Parinership {margol@manullandubo.com)
Canadian Western Bank {{Ri@mcmillandubo.com)

Transferor Transferee
Lakelse Helicopters Limited Partnership Canadian Western Bank

- Type:
2 Interest being Assigned:
2 Fractional or Partial Interest:
b Assignor:
[l )

'.u Assignee:
o

Right to Discharge Hoider:

Asmgnment of an Intemauona[ tnterest

1551670

100.000000%

Lakelse Helicoplers Limited Partnership {margotmemitiandubo.cont)
Canadian Western Bank (IR@meomillandubo.com)

Canadian Western Bank {({IR@momiilandubo.com)

This document has baan digitally signed by the Regisirar and the signature has bean filed. Page 1of 3
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EURCCOPTER || AS35082 || 1637

Type: International Interest
Fractional or Partial interest:  100.000000%
Debtor: Lakelse Helicoplers Limited Partnership {margol@memillandubo,.com)
Creditor; Bear Creek Cenlracting Lid. {margoi@menillandubo.com)
Right to Discharge Holder: Bear Creek Coniracting Lid. (margsi@menillandubo.cony)

Registration

End of List

In conformity with Asticle 22(3) of the Cape Town Convention “international interest” in this certificate denotes an interest which the
creditor has acquired or intends 1o acquire and is nol intended to indicate whether whal is registered is an inlernationat interest or a
prospeclive international interest. Similarly, with referance to Articte 19(4) and 13{5} of lhe Cape Town Conventian, “assignment” is not
intended to indicate whether what is registered is an assignment or a prospeclive assignment, and, in conformity with Article 1} of the
Aircraft Protocal, “sale” is nol intended to indicate whather what is registered is a sale o5 a praspective saie.

The International Registry syslem is designed io use percenlages with a maximum of six decimal places when racording fractional and
partial interests in aircraft objects e.9. 12.123456%. Please consider that certain fractions cannol be fully represented withia six decimal
places. Percentages shown are of the full alrcraft ohjecl

This document has been digitally signed by the Regislrar and the signature has been filed. Page 2o 3
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EURDCOPTER || ASIS082 Y 1637

This nformation labie containg supplethentary prority search information provided pursuant to Seclion 7.8 of he Raguiations for the Intematonal Registry. Supplementary priorily search
infarmation is provided for informalion purposas only Lo assist users in revigwing the regslerad information conlained in the prianly seanch cerlificaln, Users must review all registered
information centained in the priovity search cerlificato and net just {he information contained in the supplernentary priority search infarmation. In tha case of incorsistency balween
e reyisired nlarmation conlained in the piority search carlificale and (e supmlementary pronty s2arch micrmation, he registerad mivrmaton contained in the pnorily search certincale shall
pravail. Any such inconsistency and any inaccurasy discovered should be repartad to the Regusirar within 72 hours of receipt of the prarity search certificate by the user

Date

07 Sap 2018 18:50:05 GMT
Q7 Sep 2018 18:52:30 GMT
07 Sep 2018 18.57:06 GMT
07 Sep 2018 19:02:23 GMT

12 Sep 2018 17.02:119 GMT

Type

Sale
Internalional inferest
inlernational Inierest

Assignment of an inlernational
inlerest

Intgrnational interasl

File Numbaer

1551608
1551628
1551670
1551697

1382140

Fractional or
Partial Interest

160.000000%
$00.000800%
100.000000%
106.000000%

100.000000%

Fully Cischarged

Discharged by
File Numberis}

Date of Full Discharge

179
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PRIORITY SEARCH CERTIFICATE Certificate Number

lssued by the International Registry of Internationat Interests in Aircraft Equipment 1 400809

This cerlificate was created on 02 Sep 2020 al 17-10:46 GMT

Requested by: Margot McMillan of McMiltan Dubo LLP
Beneficiary of Priority Search Certificate: MDLG

Search Criteria

Manufacturer; HONEYWELL
Model Designation: L.TS101 Series
Manufacturer's Seriai Number:  LE46054

:
p Type: International Interest
2 Fractionai or Partial Interest:  100.000003%
g Debtor:  Bear Creek Coniracling Ltd. {mnarg
2 Creditor: Royat Bank of Canada (wdiph;222:
I ;J Right to Discharge Holder:  Rayal Bank of Canada (i,

Type: Intemational Inlerest
Fractional or Partial interest;  100.800000%
Debtor: Bear Creek Contracling Lid. {marg: @memillandubo.com)
Creditor: Roya! Bank of Canada {irciiphj2226diph.com)
Right to Discharge Holder: Royal Bank of Canada {rddiphj222@diah.cony)

Registration

Type: Internationai interest
Discharge of File: 1145689
Fractional or Partial Interest:  100.000000%
Remaining Interest: 0.000000%
Date of Discharge: 26 Nov 2015 .
Debtor: Bear Creek Contracting Lid. {margol@memillandubio.conm}
Creditor:  Royal Bank of Canada (idfphj222@diph.com)

Discharge

Type: Internationat interest
Discharge of Fife: 1145704
Fractional or Partial Interest:  100.000000%
Remaining Interest:  0.000000%
Date of Discharge: 26 Nov 2015
Debtor: Bear Creek Coniracting Ltd. {(margotfmomillanduba.com)
Creditor:  Royat Bank of Canada (ird(phi222@diph.com)

Discharge

Type: Sale
Fractional or Partiaf Interest:  100.000006%
Seller:  Bear Creek Contracting Ltd. {margoi@memillanduba, cons)
Buyer: Lakelse Helicopters Limited Partnership {imargot@@memillandubo.com)

Registration

This document has been digitally signad by the Registrar and ihe signaturg has been filed. Page 1 of 4
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HONEYWELL [| LTS101 Series [} LE4G054

BT e

Type: International Interest
Fractional or Partial Interest;  100.000060%
Debtor:  Lakelse Helicopters Limited Partnership {margo@memillandube.com)
Creditor; Canadian Western Bank {IR@memillandubo.com}
Right to Discharge Holder: Canadian Weslern Bank {IR@memillandubo.com)

Registration

Type: Iniernational Interest
Fractional or Partial Interest:  100.000000%
Debtor:  Lakelse Helicopters Limited Partnership (margoi@memillandubo.com)
Creditor: Canadian Western Bank (IR@memittandubo com)
Right to Discharge Holder: Canadian Western Bank (IRé@mcnuliandube.com)

Registration

Type: International lnierest
Fractional or Partial Interest: 100 .00000G%

Debtor: Lakelse Air Lid. {margaig@memittandubo com)
Creditor: Lakelse Helicopters Limited Partnership (margot@moemilandubo.com)
Right to Discharge Holder: Canadian Weslern Bank (IRédmemillandube.com)

Registration

Date/Time Transferor Transferee
07 Sep 2018 19:01:01 GMT takelse Helicoplers Limited Partnership Canadian Western Bank

Type:
) interest being Assigned: 1551678
Fractional or Partial Interest:  100.000060%
Assignar: Lakeise Helicoplers Limited Parlnership (imargot@micmillandubo.com)
Assignee: Canadian Western Bank (IR@moemillandubo.com}
Right to Discharge Holder: Canadian Western Bank (IR@mcmillanduizo.com)

T
R 3@ :
R B r‘ﬂs%jaf 2

LR

S
= Type:
2 Fractional or Partial Interest:  100.000000%

Z Deblor: Lakelse Helicopters Limited Partnershig (margot@muomillandubo.com)
2 Creditor:  Bear Creek Confracting Ltd. (margot@memiitandubo.com)

51:& Right to Discharge Holder: Bear Creek Contracting LIG. {margol@@memiitandubo.com)

International interest

SETEESAp e o
- e @*ﬁﬁ%ﬁ?ﬁﬁ@

G e R RS SRR N RS RES St it S P R e

- Type: International [nterest

2 Fractional or Partial Interest:  100.000000%

£ Debtor: Lakelse Heficopiers Limited Partnership (margot@dmamiliandubo.com)

ur

=

[

Creditor: Bear Creek Contracling Ltd. {margoi@memittandubo.com)
Right to Discharge Holder: Bear Creek Contraciing Ltd. (margo'@memiliandubo.com)

This document has been digitally signed by the Registrar and the signatwz has been filed.
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HONEYWELL || LTS101 Series || LEA6054

End of List

in conformity with Article 22(3) of the Cape Town Convention “International inlerast” in this certificate denotes an interest which the
creditor has acquired or intends to acquire and is not intended to indicate whether what is registered is an international interest or a
prospeclive internalional interest. Similarly, with reference 1o Article 19(4) and 18(5} of the Cape Town Convention, "assignmen!” is not
intended to indicate whether what is registered is an assignment or a prospective assignment, and, in conformity with Article I of the
Aircraft Protocol, “sale” is not intended lo indicale whether what is regislered is a sale or a prospective sale.

The Inlernalional Registry system is designed to use percentages with a maximum of six decimal places when recording fraclional and
pariial interests in aircralt objects e.g. 12.123456%. Please consider that certain fraclions cannot be fully represented within six decimal

places. Percentages shown are of the full aircraft object.

This document has bean digitally signed by the Regisirar and the signature has been lilsd. Page 3 of 4



183

HOMEYWELL || LTS3 Senes Jj LEIBOS

Thes information table containg supplemeantary pnority search mformaton provided pursoant ta Sechion 7.8 of the Regulalions for the Intarnatienal Roegistry. Supplemenlary prionty searsh
infarmaton is provided for information puriposes only ke a3sist users in reviewing We registered information containad in e priorly search certificale. Users must review aif registered
information contained in the priorify seacch certilicate and net just the informalion contained In the sipplementary priority search information. In (o case of mconsistensy betwesn
2 ragisternd infermation contamed i the pnotity search cefiihicate ang the supplemenlary priorty saarch information. U regstered information corlarmed in the prigrity s2arch certificate shal

prevall. Any such ingonsistency and any inaccuracy discovered should be reponad to the Registrar wilhin 72 hours of receipt of the priority search certificale by the uyer

| Date Type File Number Fractional or Fully Discharged Discharged by Date of Fult Discharge |
i i H
i Partia! Interest File Number(s) J
é 17 Doe 2014 16:55.08 GMT internalional interast 1145689 1G0.000000% e 1236138 26 Nov 2015 :
| :
! 17 Dec 2014 17:00:10 GMT International inlerest 1145704 100.000000% ST 1238139 25 Nov 2015
i i
o 07 Sop 2018 19:50:45 GMT Sale 1551612 1G0.000008%% - - - i
3 07 Sep 2018 18:53:23 GMT internztional Inlarast 1551636 100.000000% - . -

{7 Sep 2018 13:55.61 GMT Imernational Intorest 15531651 190.02G0004%% - -

07 Sep 2018 18:57.59 GMT {nlernational interest 1551618 100.060000% - - -

07 Sep 2018 19:02:47 GMT  Assignment of an Internationat 1551705 100.000000% - - -
; Interest
i 10 Sep 2018 17:02:44 GMT nlernalisnal inlerest 14552148 100.000000% - - -
10 Sep 2618 17:03:30 GMT Internationat Inlerest 1552163 160.000000% - - -

This dugunent b Lavn digitally signed by the Raygistrar ane the signatur has bsen fsd Page - ot
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PRIORITY SEARCH CERTIFICATE Certificate Number

Isstred by the International Registry of International Interests in Afrcraft Equipment 1 400792

This cerlificate was created on 02 Sep 2020 ai 17:10:46 GMT

Requested by: Margot McMillan of McMilian Dubo LLP
Beneficiary of Priority Search Certificate: MDLG

Search Criteria

Manufacturer: EUROCOPTER
Modei Designation: AS35082
Manufacturer's Sarial Number: 2565

Type: [nternational Interest
Fractional or Partial Interest:  100.000000%
Debtor:  Bear Creek Contracting Ltd. {
Creditor:  Canadian Weslem Bank {17
Right to Discharge Holder:  Canadian Western Bank [

Reyistration

LS wmmw‘m:x& %
Type: international Interest
Fractional or Partial Interest:  100.000000%
Debtor:  Lakeise Ar Ltd. (margol@momillandube.com)
Creditor: Bear Creek Conltragiing Ltd. {(margotfimemiliandulzo.com)
Right to Discharge Holder: Bear Creek Contracting Lid, (margot@moemilinndube.com)

Registration

Type: Iniernational Inlerest
Discharge of File: 1145515
Fractional or Partial interest:  100.000000%
Remaining Interest:  0.000000%
Date of Discharge: 09 Apr 2018 ]
Debtor:  Bear Creek Contracting Lid. (margol@memillandubo.com)
Creditor: Canadian Western Bank ({R@mcmillandubo.com)

Discharge

Type: Inlernational Interest
Bischarge of File: 1173534
Fractional or Partial Interest:  100.000000%
Remaining Interest:  0.000000%
Date of Discharge: 07 Sep 2018
Debtor: Lakelse Air Lid. (margor@memiliancubo.com)
Creditor:  Bear Creek Conlracting Lid. {(margot@mamillandubo.corm)

Oischarge

st
S
R

Type: Sale
Fractional or Partial Interest:  100.000000%
Seller:  Bear Creek Contracting Ltd. (margei@momillandubo.com)
Buyer: Lakelse Helicopters Limited Partnership {margo:@imemiftandubo.cons)

Registration

This documen: has been digitaily signed by the Registrar and the sigrature has baen flad. Page 1of 2
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EUROCOPTER || AS35082 || 2565

Type: International Interest
Fractional or Partial Interest:  1060.000000%
Debtor: Lakelse Helicopters Limiled Partnership {(imargoi@memiliandubo.com)
Creditor: Canadian Wesiern Bank (IR@mcmillandube.com)
Right to Discharge Holder: Canadian Western Bank {IR@mcmillandubo.con)

Registration

Ay T S 2 £E

Type: international Interest
Fractional or Partial interest:  100.000000%
Debtor: Lakelse Air Lid. {margoi@moemillandube cont}
Creditor: Lakefse Helicopters Limited Parinership {margou@maemillandube.com)

£ i

S Right to Discharge Holder: Canadian Western Bank (IRmemittanduizo com)
2
=
iz
b=
i
o
Date/Time Transferor Transferee
07 Sep 2018 18:59:39 GMT Lakelse Heficopters Lamiled Partnership Canadian Westermn Bank

Type: Assignment of an International interest
Interest being Assigned: 1551666 -
Fractional or Partial interest:  104.000000%
Assignor: Lakelse Helicopters Limited Parinership {margot@memillandubo.com)
Assignee: Capadian Western Bank (IR@mcmillandubo.com)
Right to Discharge Holder:  Canadian Western Bank (IB@mamillandubo.com)

Registration

Fractional or Partial Interest:  100.000000%
Debtor:  Lakelse Helicopters Limited Partnership {margol@memillandubo.con)
Creditor: Bear Creek Contracting Lid. {margoi@nicmillandubo.com)
Right to Discharge Holder: Bear Creek Contracting Lid. (margol@mcmillanduho.com}

=
S
=
5]
=
2
=]
[+3
14

End of List

tn conformity with Article 22(3) of the Cape Town Convention “international interest” in this certificate denotes an interest which the
creditor has acquired or intends to acquire and is not intended to indicate whether what is registered is an international interest or a
praspective international interest. Simitarly, with reference to Article 18(4) and 18(5) of the Cape Town Convention, "assignment” is not
intended o indicate whether whal is registered is an assignment or a prospective assignment, and, in conformity with Article Il of the
Aircraft Protocel, “sate” is not intended to indicate whether what is registered is a sale or a prospective sale.

The International Registry system is designed lc use percentages with a maximum of six decimal places when recording fractional and
partial interests in aircraft objects e.g. 12.123486%. Please consider thal ¢ertain fractions cannot be fully represenied within six decimal
places. Percentages shown are of the iull aiscraft object.

This docwment has bean digilally signed by the Registrar and the signaiure has been fited. Page20f 3
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This information iable contans supplamentary priority search informatan prowided sursuant 1 Seotion 7.8 of the Reguialions lor the tnlernatonal Registry. Supplemenlary pnarity search
information 1s provided lor infermation purpoeses only fo assist users in raviewing the registared information eomianed in lha priotity search cerlificate Users must reviow all registered
infarmation conlained in the prigrily search certificate and not just the information contained in he suppiemontary priority search informalion. in the casn o IennSISlancy belwaan
the ragistered information cortamed in the prinrty search cefltcate and e supplementary pronty search informalion. te registered infarmalicn contained in tie priorly cearch cortificate shalt
prevail. Any such inconsistancy and any inaccuracy discoverod should be raported to the Reqgisiar wilhin 72 hours of receipt of the prorily search cartificals by the user

i Date Type File Number Frac._h'onal oF Fully Dischargad DAischarged by Date of Full Discharge

| Partial interest Fite Number(s)

: 15 Doc 2014 Z55:05 GMT  internationat Inlerest 1145815 100.006800% ' 1501950 58 Apr 2018

! 30 Mar 2015 17:29:04 GMT internationat inleresl 1173534 100.000000% 1551554 Q7 Sep 2018

’ 07 Sep 2018 18:42:39 GMT Sale 1551602 100.00C000% - - -

' 07 Sep 2018 18:52:04 GMT internatianat Interesi 1551624 100.06C600% - - -

S ooy Sep 2018 18.56.40 GMT taternational inlerast 1551660 160.000000% - - -

. D7 Sep 2018 19:02:10 GMT Assgnment of an International 1551693 100.0006G0% - ~ -

i Inlerest

i 1 Sep 2018 17:07:07 GT Internationa interest 1552136 100.000000% B “ - ;

This docutnent bas been digitally signed [y the Regslar and e SwRAT bas Gean flag Paga 50i3
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PRIORITY SEARCH CERTIFICATE Certificate Number

Issued by the International Registry of International Interests in Aircraft Equipment 1 4008 1 2

This ceriificate was created on 02 Sep 2020 al 17:10:48 GMT

Requested by: Margot McMiflan of McMillan Dubo LLP
Beneficiary of Priority Search Certificate: MOLG

Search Criteria

Manufacturer: HONEYWELL
Model Designation: LTS101 Series
Manufacturer’'s Serial Number:  LE4B166

Type: International inierest
Fractional or Partial Interest:  100.C00000%
Debtor:  Bear Creek Contracting Lid. (imar
Creditor; Canadian Western Bank (I
Right to Discharge Holder:  Canadian Wastern Bank {{R

Jelk:

(B8

B e ——
natration

A S5, 7he A AR
Type: International Interest
Fractionaf or Partial interest:  100.000000%
Debtor: Baear Creek Conlracting Lid. [margaisd i
Creditor:  Canadian Western Bank {IFRmcmillanduba con)
Right to Discharge Holder: Canadian Western Bank (IR@mcmillanduive.comn)

fanclule o)

B T T
Registration

Fractional or Partial Interest: 100.000000%
Debfor: Lakelse Air Lid. (margoi@memiilandube com)
Creditor: Bear Creek Contracting Ltd. {margo:@rmcmiltandubs.com)
Right to Discharge Holder; Bear Creek Contracting Lid. (margo.@memiilandubo com)

b RO

Type: International Interest
Discharge of File: 1118835
Fractional or Partial interest:  100.000000%
Remaining Interest;  0.000000%
Date of Discharge: 08 Apr 2018
Debtor: Bear Creek Contracting Lid. (margoi@@memillandubo.com)
Creditor: Canadian Western Bank {|R@mcmillandubo.com)

Discharge

Type: International Interest
Discharge of File: 1119937
Eractional or Partial Interest:  100.000800%
Remaining interest:  0.000000%
Date of Discharge: 09 Apr 2018
Debtor: Bear Creek Coniracling Ltd. (margol@memitlandubs.com)
Creditor: Canadian Weslern Bank {IR@moemillandubo.com)

Discharge

This decumen: has been digitally signed by the Regisirar and ibe signatura has been filad. Page 1 of 4
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HONEYWELL || LTS107 Series )| LE45166

Type: International Interest
Discharge of Fila: 1173541
Fractional or Partial Interest;  100.000000%
Remaining Interest:  0.000000%
Date of Discharge: 07 Sep 2018
Debtor:  Lakelse Air Lid. {margeifmernifiandube con)
Creditor: Bear Creek Contracting Ltd. (margot@memiliandubo.com)

Rischarge

% T %;'a'ﬁz@
Type: Sale
Fractional or Partial Interest:  100.000600%

Sefler: Bear Creek Contracling Lid. (margaig@menflandubo coms)
Buyer: Lakelse Helicopters Limilad Parinership (margotg@ineniltandubo . com)

Registration

Type: international Inlerest
Fractional er Partial interest:  100.000000%
Debtor:  Lakelse Helicopters Limited Partnership (marget@memidlandubo com)
Creditor: Canadian Weslern Bank (IREpmemidandubo com)
Right to Discharge Holder: Canadian Western Bank (IRE@memillandubo.com)

Registration

Type: Inlernational Interest
Fractional or Partial interest:  100.000030%
Debtor:  Lakelse Helicopters Limited Partnership (margat@memillandubn oo )
Creditor:  Caradian Western Bank (IR@mcmillandube.com)
Right to Discharge Holder: Canadian Weslern Bank (tR@memillandubo.com)

Fractional or Partial Interest:  100.000000%
Debtor:  Lakelse Air Ltd. {margotidmemillandubo.com)
Creditor: lakeise Helficopters Limited Partnership {margoi@nicmiltandutio. com)
Right to Discharge Holder: Canadian Western Bank (IR@memiffandubo.com)

=

2

T S
£ g
a f ,:é r' f’iéﬁa
@

0

Date/Time Transferor Transferee
07 Sep 2018 19:01:08 GMT Lakelse Helicopters Limited Parlnership Canadian Western Bank

e
Type: Assignment of an International Interest
Interest being Assigned: 1551679
Fractional or Partial Interest:  100.000000%
Assignor:  Lakelse Helicopters Limited Partnership (margot@menitandubo com)
Assignee: Canadian Western Bank ({R@memiliandubo.conm)
Right to Discharge Holder: Canadian Wesiern Bank (IR@memiiandubo.con)

TS e ey
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e

e TS,

s e

-

<
£
©
e
i
n
)
&
o
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HONEYWELL |} LTS101 Series |} LE4G166

Type: International interest
Fractional or Partial Interest:  100.000000%
Debtor: Lakelse Helicopters Limited Partnership {(margol@memillandubo.cam)
Creditor: Bear Creek Contracting Ltd. (margol@momiliandubo.com)
Right to Discharge Holder: Bear Creek Contracting Ltd. (margot@memillandubo.com)

Registration

Type: Intemational Interest
Fractional or Partial Interest:  100.000000%
Debtor: Lakelse Helicopters Limited Partnership {margou@memitlandubo.com)
Creditor: Bear Creek Contracting Ltd. {margei@imemilandubo.com)
Right to Discharge Helder: Bear Creek Contracting Lid. (margot@@memiliandubo. com)

Registration

End of List

In contormily with Asticle 22(3) of the Cape Town Convention "international interes:” in this certificate denotes ar inlarest which the
creditor has acquired or inlends o acquire and is not intendad lo indicate whether what is registered is an internationat interest or a
prospective internationat interest. Similarly, with reference lo Arlicte 19(4) and 19({5} of the Cape Town Convenlion, "assignment” is nol
intended to indicate whether whal is registered is an assignment or a prospeciive assignment, and, in confarmity with Arlicle [Hl of (ke
Aircraft Prolacol, “sale” is not intended to indicate whether what is registered is a sale or a prospective sale.

The International Regisiry system is designed o use percentages with a maximum of six decimal places when recording fractional and
partial interests in aircraft objects e.g. 12.123456%. Please consider that certain fractions cannot be fully represented within six decimal
places. Percentages shown are of the full aircraft object. -

This documen: has bean digitally signad by the Regisirar and the signaiure has been filed, Fage 3of4
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This infarmalion table contains suppfementary pronly search information prowded pursuant to Sectien 7.8 of the Requialions {or tha Intermahonal Regqistry Supplementary promy search
nfarmation is provided ‘or information purposes only 1a assiEt usors in reviewing e regislared irformation contained in the prianty search cerificale, Users must review all registered
information contained in the priorily search centificate and not just the informalion contained in the supplemantary priority searchk information, in In2 case of incorsistancy batwesr .
the reqsterad information contained in the priorily search certificate and he supplamaniary pnonty search information, the registercd informanan conlained in the priorly search certificate shall |
Popravisl Any such inconsisiency and any ineceuracy giscovered shoold be repoited b the Registrar within 72 nowrs of receipt of the priority search cerfificale by ihe user. i

i Date Type File Number Fractional or Fully Discharged Discharged by Date of Fuli Discharge
Partial Interest File Number{s}

GB Sep 2014 23:37.03 GMT International inlerest 1119835 100.900000% 1502048 09 Apr 2018
08 Sep 2014 23:38:05 GMT Inlernaliona! Interest 1119937 100.008000% 1502049 0% Apr 2018
30 Mar 2013 17:30:13 GMT interpalional nlerest 11735841 160.090000% . 1551574 07 Sop 2018
Q7 Sep Z018 18:30:52 GMT Sale 15516143 106.0500000% - - -
07 Sep 2018 18:53:28 GMT International interesl 1551817 100.004000% - - -

i 07 Sep 2018 13:55:08 GMT Internalional Interast 1851652 100.000000% . - -

ioor Sep 2018 18:58:06 GMT Inlgrnalional Inlerest 1551672 100.000000%% - - -

:

i O7 Sep 2018 19:02:51 GMT Assignmend of an lalernational 1851706 100.080080% - - -

i Inlerest

! 10 Sep 2016 170247 GMT Internalional inlerest 1552149 100.000000% - - -

F 10 Sep 2018 §7:03;33 GMT Intesnational Inleresl 1552164 10.600000% - - -

This docurnant bes been digially signad by thz Registear and the signairs has been ftay,
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PRIORITY SEARCH CERTIFICATE Certificate Number

issued by the International Registry of International Interests in Aircraft Equipment 1 400793

This certificale was created on 02 Sep 2020 ot 17:10:46 GMT

Requested by: Margot McMiltan of McMillan Dubo LLP
Beneficiary of Priority Search Certificate: MDLG

Search Criteria

Manufacturer: EUROCOPTER
Model Designation: AS350B2
Manufacturer's Serial Number: 2609

Type: GSale
Fractional or Partial Interest:  100.000000%
Seller:  Bear Creek Contracting Lid. {margou@menstiaaduly
Buyer: Lakelse Helicopters Limited Partnership (v

Registration

Type: Internalional interest
Fractional or Partial Interest:  100.00G000%
Debtor: Lakelse Helicoplers Limited Partnership (margou@mamiliandubo.com)
Creditor: Canadian Western Bank (IR@@meamilanduba.com)
Right to Discharge Helder:  Canadian Western Bank (IRgmcmillanduo com)

Registration

E PN UTERES Dy LA ey
Type: International interest
Fractional or Partial interest:  100.000060%
Bebtor: lakelse Air Lid. {margo:@memillandubo.con)
Creditor: Lakelse Helicopters Limited Partnership (margoi@meomihandubo.com)
Right to Discharge Holder: Canadian Western Bank (IR@momillandubo.com)

Registration

Da_te_ﬂ' ime Transferor Transferee
07 Sep 2018 18:59:46 GMT Laketse Helicopiers Limited Partnership Canadian Wesiern Bank

Type: Asgsignment of an International Inierest
interest being Assigned: 1551687
Fractional or Partial Interest:  100.000000%
Assignor: Lakelse Helicopters Limiled Partnership (roargoi@@memilfandubc.cont)
Assignee: Canadian Weslern Bank (IR@memitandubo.com)
Right to Discharge Holder: Canadian Western Bank (IR@memiliandubo.com}

Registration

This document has been digilally signed by the Regisirar and the signaiure has been filed. Fage 103
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Type: International Inlerest
Fractional or Partial Interest:  100.000600%
Debfor:  Lakelse Helicopters Limited Partnership (margot@mcmillandubo.conm)
Creditor: Bear Creek Contraciing Lig. {margor@memiliandubo.com)
Right to Discharge Holder: Bear Creek Contracting Ltd. (margoi@memillandubo.com)

Registration

End of List

In conformily with Articte 22(3) of the Cape Town Convenlion "inlernational interest” in this certificate denotes an interest which the
creditor has acquired or intends to acquire and is not intended ta indicate whethar what is registered is an international interest or a
progpeclive international interest, Similarly, with reference to Article 19{4) and 19(5) of the Cape Town Convenlion, “assignment” is not
intended to indicale whether what is registerad is an assignmenl or a prospective assignrment, and, in conformily with Article {li of the
Aircraft Protocol, "sale” is not intended to indicate whether what is registered is a sale or a prospective sale.

The International Registry system is designed lo use percentages with a maximum of six decimal places when recording fractional and

partial interests in aircraft abjects e.g. 12.123456%. Please consiter thal certain fractions cannol be fuily represented within six decimal
places. Percentages shown are of the full aircraf objecl.

This documant has been digitally signad by the Regisirar and the signalura has been filed. Page 2 of 3
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This information table contains suppiemnantany priorly search wlosnalion provided pursuant lo Seclion 7 4 of the Regulations for the Internasona! Regisiry. Suppiementary prgrity seareh H
information is provided for information purposas only (o 0ssis! users in rewewing Ihe registered information cantainad it ke prigdty search certificale. Users must review all registered .

information contained in the priorily sparch cerlificate ond not just Ure infarmation contained in the supplemontary priotity search informatisn. In the case aof iscensisiency botsoen

the regisiered informalion cootaped in the proniy search ceriificate and the supplamentary priority sparch information, the registered information contanod in the prionty seasch ceralicate shai
preval Any such incongistency and any indecuracy discaverad should pe reparied o the Regishrar wilhun 72 eurs of receipt of the prionly search cerlificate by the vser

Dale

Q07 Sep 2018 18:45:46 GMT
Q7 Sep 2098 18:52:11 GMT
(7 Sap 2018 18:56:47 GMT
07 Sep 2018 190213 GMT

10 Sep 2018 17.02.1C GMT

Type

Saie
Intprnational interest
International inferes!

Assignment of an Inlernational
Interest

Inlernalionat Interost

File Number Fractional or

1591803
1551625
1851667
1551694

1552137

Partial nterest
100.000080%
100.000000%
10C.000000%
+08.000600%

106.000000%

This docuatent has been digitally signad by the Regiabrar and the s:ghaturs has bean flod.
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PRIORITY SEARCH CERTIFICATE Certificate Number

tssued by the International Registry of International tnterests in Aircraft Equipment 1400808

This cerlficaie was crested on 02 Sep 2020 at 17:10:46 GMT

Requested by: Margot McMillan of McMillan Dubo LLP
Beneficiary of Priority Search Certificate: MDLG

Search Criteria

Manufacturer: HONEYWELL
Model Designation: LTS101 Series
Manufacturer's Serial Number: 46053

- Type: Inlerngtional Interest
£ Fractional or Partial Interest:  100.000000%

E Debtor:  Bear Creek Conlracting Lid.
73

I.r_ui‘;)

Creditor:  Royal Bank of Canada (ir:i
Right to Discharge Holder:  Royat Bank of Ganada {1

- Type: International interest

2 Fractional or Partial Interest:  100.000000%

E Debtor:  Bear Creek Contracting Lid. (margsigimamiiandubo, som)
g Creditor: Royal Bank of Canada {rdiphj222@diph.com)

& Right to Discharge Holder: Roval Bank of Canada {irdipi22268dinh com)

Type: International Interest
Discharge of File: 1145696
Fractional or Partial Interest:  100.000000%
Remaining Interest; 0.0006000%
Date of Discharge: 07 Sep 2018 .
Debtor: Bear Creek Contracting Lid. (margot@memillanduba.cons)
Creditor: Royal Bank of Canada (irdfphj222@diph.com)

Discharge

Type: international Inlerest
Discharge of File: 1145711
Fractional or Partial Interest:  100.000000%
Remaining Interest:  0.000000%
Date of Discharge: 07 Sep 2018
Debtor:  Bear Creek Contracting Ltd. {margot@memitiandubo com)
Creditor: Royal Bank of Canada (irdlphj222@diph com)

Discharge

Type: Sale
Fractional or Partial Interest:  100.000000%
Selter:  Bear Creek Conlracting Lid. (murgot@memillandulio com)
Buyer: Lakelse Heficopters Limiled Parlnership {margoif@memillandubo com)

Registration

This documant has been digitally signad by the Registrar and the signalure has teen filed. Page 1 of &
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Type: International interest
Fractional or Partial interest:  100.000000%
Debtor:  Lakelse Helicopters Limited Partnership (margol@memiilandubo.com)
Creditor: Canadian Western Bank {IR@memillandubo.com)
Right to Discharge Holder:  Canadian Western Bank (IR@mcmillandubo.com)

Registration

LT
o Type: International interest
2 Fractional or Partial Interest:  100.000000%
9
7
o
o
&

Debtor: Lakelse Helicopters Limited Parinership {margot@maomiliandubo.com)
Craditor:  Canadian Western Bank (IR@momitiandubo.com)

Right to Discharge Holder: Canadian Western Bank (IR momillandubo.com)

Type: International interest
Fractionat or Partiai Inferest:  100.000000%
Debtor: Lakelse Air Lid. (marget@imomillandubo com)
Credifor: Lakelse Helicopiers Limiled Partnership (margot@mamilandubeo.com)
Right to Discharge Holder: Canadian Western Bank ([R@momillandubo com)

Registration

Date/Time Transferor Transferee
07 Sep 2018 19:00:54 GMT Lakeise Helicoplers Limited Partnership Canadian Western Bank

=) interest being Assigned: 1551677

o Fractional or Parfial Interest:  100.000000%

@ Assignor: Lakelse Helicopters Limited Partnership (margot@mcmillandubo. som}
& Assignee: Canadian Western Bank {{R@memillandubo.cam)

e Right to Discharge Holder: Canadian Western Bank (IR¢amomillandubo com)

Fractional or Partial Interest:  100.600000%
Debtor: Lakelse Helicopters Limited Partnership {margot@memillandubo.com}
Creditor: Bear Creek Contracting Ltd. (margotdimemillandubo.com)

1

Right to Discharge Holder: Bear Creek Contracting Ltd. (margoi@memiltandubo.com)

O A S
International Interest
Fractional or Partial Interest:  100.000000%
Debtor: Lakelse Helicopters Limited Partnership (margat@memillandubo.com)
Creditor: Bear Creek Contracting Ltd. {margou@mcmiliandubo.com)
Right to Discharge Holder: Bear Creek Contracting Lid. {margai@memiliancubo.com)

This document has been digitally signed by the Registrar and the signalure has Geen filed. Page 2 of 4



196

HONEYWELL || LTS10% Series || LE46053

End of List

In conformity with Articte 22(3) of the Cape Town Convention "international interest” in this certificale denotes an interest which the
creditor has acquired or intends to acquire and is not intended to indicale whelher what is registered is an international interest or a
prospective international interest. Similarly, with reference lo Article 19(4) and 19(5) of the Cape Town Convention, "assignment” is not
intended lo indicate whether what is registered is an assignment or & prospective assignment, and, in conformity with Arlicle [ of the
Aircraft Protocol, “sale” is not intended 1o indicate whether what is registered is a sale or a prospective sale.

The international Registry system is designed to use percentages with a maximum of six decimat places when recerding fractional and
partiat interests in aircraft objects e.g. 12.123456%. Please consider that cerlain fractions cannot be fully represented within six decimal
places. Percentages shown are of the fulf aircraft object,

This decument has been digitatly signed by the Registrar znd the signaturs has Seen filzd. Page 3ol 4
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This informalion table contains supplementary prionty seareh informatan pravided pursuan! © Saction 7.4 of the Regulations for the Intemational Registry Suppiementary prionly search i
information is provided for information purposas only to 4558 users n ravigwing the registered information contained in the priority search vertiticate, Users must review all registered {
informatign contained in the priority search cerlificate and not just the information contained in the supplemaniary priority search infornation. I ihe casz of inconsistenny belwaen
b2 registared informalon centamnad i he pronty search certficalz and the supplemantary peierty saarch niormation, the registerad information conlained  the prionty search centificate shall
prevail. Any such inconsislency and any inaccuracy discovered should be reported to the Registrar within 72 hours of receipl of the priorily search cerlificats by the user H

. Date Type Fiie Nurber Fractional ar Fully Discharged Discharged by Date of Full Bischarge
| Partial nterest Flle Number(s)
| 17 Dec 2014 165804 GMT  International inierest 1145696 160.000000% 1551570 47 58p 2018
E 17 Dec 2014 17:03:04 GMT international interes! 1145711 100.000000% 1551971 7 Sep 2018
07 Sep 2018 13:39:19 GMT Sale 1551611 100.00C000% - - -
07 Sep 2018 18:53:16 GMT Inlernational Inlerast 1551635 i02.000000% - - .
A7 Sep 2018 18:54.55 GMT intarnational inlerast 1551650 1040 .000008% - - -
07 Sep 2018 18:57:52 GMT International lnterest 1551677 100.000000% - -
07 Sap 2018 19:02:44 GMT Assigament of an inlemnational 1551704 100.080000% - - - :
inlaresl :
10 Sep 2018 17:02:41 GMT Internalional inlerest 1552147 100.000000% - - -
40 Sep 2018 17:03:26 GMT Internaliona! Interas! 1552162 106.000000% - - -

Fitis dosanent has been digialy signed by the Registiac i tie signatin 2 s buen fat Paga 2ol s



PRIORITY SEARCH CERTIFICATE

Issued by the Intemational Registry of International Interests in Aircratt Equipment

This cerificale was created on 02 Sep 2020 at 17:10:46 GMT

Requested by: Margot McMillan of McMillan Dubo LLP
Beneficiary of Priority Search Certificate: MDLG

198

Certificate Number

1400794

Saarch Critgria

Manufacturer: EURQCOPTER
Model Dasignation: AS35082
Manufacturer's Serial Number: 2786

c Type: Sale

2 Fractionai or Partial Interest:  100.000000%

E Seller:  Bear Creek Contracting Ltd. (margoldime

g Buyer: Lakelse Helicopters Limiled Parlnership {mary
jor)

o

Type:

Fractional or Partial Inferest:  100.000000%
Debtor:  Lakelse Helicoplers Limited Partnarship (margot@memiflandusbo com}
Creditor:  Canadian Western Bank {IR@mornillandubo.con}

Right to Discharge Holder:

aitaneduis com}

lnlernational interest

Canadian Weslern Bank (IR@memiltanduinn com)

Registration

Qatngime B
07 Sep 2018 18:59:32 GMT

Type:
Fractional or Partial Interest:  100.000000%
Debtor: Lakelse Air Lid. {margoi@memillandubo.com)
Creditor:

Right to Discharge Holder:

e
Internationat Interest

Lakelse Helicopters Limiled Partnership (margot@mernilandubs.com)
Canadian Western Bank {{R@mcmilandubo.com)

Transferor Transferee

Lakelse Héli'cbb{érs Limited F;arinersiwib Canadian Western Bank

Type:

o

2 Interest being Assigned: 1551665

o Fractional or Partial Interest:  100.000000%

K Assignor:  Lakeise Helficopters Limiled Partnership (margol@memitianduliy.con)
E Assignee: Canadian Weslern Bank (IR@memilfandubo.com)

Right to Discharge Holder:

Canadian Weslern Bank ({R¢drmemillandube nom)

This documeni has been digitally signed by the Regisirar and the signature has been filad.
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Type: International Interest

Fractional or Partial Interest:  100.000000%
Debtor: Lakelse Helicopters Limiled Partnesship (margot@memillandubo.com)

Creditor: Bear Creek Contracting Lid. {margoi@memiliandubo.com)
Right to Discharge Holder: Bear Creek Contracling Ltd. (margot@momiltandubo.com)

Registration

End of List

In canformity with Article 22(3) of the Cape Town Convention “international inlerest” in this certificate denoles an interest which the
creditor has acquired or intends to acquire and is not intended to indicate whether what is registered is an inlernationat inferest or a
prospective international interest, Similarly, with reference to Articie 19(4) and 18(5) of ihe Cape Town Convention, "assignment” is not
inlended to indicate whather what is registered is an assignment or a prospective assignmenl, and, in conformity with Arlicle Il of the
Aircraft Protocol, "sale” is nol intended to indicale whether what is registered is a sale or a prospeclive sale.

The International Registry syslem is designed to use percentages with a maximum of six decimal places when recording fractional and
partial interests in aircraft objects e.g. 12.123456%. Please consider that cerlain fraclions cannot be fully represented within six dacimal

places. Percentages shown are of the Tull aircrafl object.

This document has been digilally signed by ihe Regisirar and the signatwe has been filed. Page 2 of 3
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This information table conlains supplemertary prority search mienmabon provided pursizan o Seclion 7 8 of
irformalion is provided for information purpasas enly ¢ a3sisl users in revieving the registared informatio

200

(he Reguiatiors far the Inlernational Regisiry Supplementary pronity search
o contaned in the prionty search cerlificale Usars must review afl regislered

information contained in the priority search cadificate and not just the information centained in the supplementary peiority search informatisn. in the case vhinconsistency bebween
-2 cegistered snformation conlainad i the priority seareh cetlifieale and the supplemaniary prionly search mformation, the segistered imformation contaned in the prionty szarch certifizate shan
pravald. Any such inconsistency and any inaccuracy discoverad should be feperted to the Regisicar within 72 hours of receipt of the prionty search corlificale by the user

File Number

Date Type Fractional or

Partial interost

Fuily Discharged Discharged by

File Number(s)

Ratwe of Fuli Discharge

07 Sep 2018 18:49:33 GMT Sale 1551601 130.000000% - - -

Q7 Sep 2018 18:51:58 GMT internaiional Inleres! 1551623 100.000000% - - -

07 Sep 2018 18:56:33 GMT Infernational Interest 15516885 106.000000% - - - i
: 07 Sep 2046 19.02:07 GMT Asgsignrent of an internalional 1551592 103,00C000% B v -
X interest

10 Sep 2018 17:02:08 GMT Inlernational interest 1552135 100 400000% - - -

his dotumienl has been digitally sigred by the Registrar ang fhe sigprature Bas ean fked.
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PRIORITY SEARCH CERTIFICATE Certificate Number

Issued by the International Registry of International Interests in Aircraft Equipment 1 400806

This certificate was crealed on 02 Sep 2020 at 17:10:48 GMT

Requested by: Margot McMillan of McMillan Dubo LLP
Beneficiary of Priority Search Certificate: MDLG

Search Criteria

Manufacturer: HONEYWELL
Meodel Designation: .TS101 Series
Manufacturer's Serial Number:  LE43056

- Type: International Interest
L Fractional or Partial Interest:  100.000000%
g Debtor: Hear Creek Contracting LId. (g
Wi
|
!

witanauing sy

- Creditor: Canadian Western Bank (R 12
Right to Oischarge Holder:

Fractional er Partial Interest:  100.000000%
Debtor: Bear Creek Coniracting Lid. {inargoi@memitfanduio com)
Creditor: Canadian Western Bank {{R@mcmittandubo.com)
Right to Discharge Holder: Canadian Western Bank (IR@mamidianduba.com)

Registration

Type: International Interest
Fractional or Partisl Interest: 100.000000%
Debtor:  Lakelse Air Ltd. {margot@memiilandubc.com)
Creditor: Bear Creek Contracting Lid. (margai@momiflandubo.com)
Right to Discharge Holder: Bear Creek Contracting Lid. {margoi@memillandubo.com)

Registration

Type: Internalionat interest
Discharge of File: 1145518
Fractional or Partial Inferest;  100.C00000%
Remaining Interest:  0.000000%
Date of Discharge: 07 Sep 2018
Debtor: Bear Creek Contracting Lid. (margol@moemillandubo.com)
Creditor: Canadian Western Bank ({R@mcmillandibo.com)

Discharge

Type: Internalional inferest
Discharge of File: 1145521
Fractional or Partial Interest:  100.000000%
Remaining Interest:  0.000000%
Date of Discharge: 07 Sep 2018
Debtor: Bear Creek Contracting Ltd. (margotgremillandubo.com)
Creditor: Canadian Western Bank ({R@memilandubo.com)

Discharge

This document has been digitally signed by the Registrar and the signaiure has been filed. Page 1 of4
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Type: International Interest
Discharge of File: 1173542
Fractional or Partial interest:  100.000000%
Remaining Interest:  0.000000%
Date of Discharge: 07 Sep 2018
Debtor:  Lakelse Air Lid. (margoi@memillanduin,com)
Creditor: Bear Creek Contracting Lid. (margol@racmiltandubo.com)

Discharge

Type: Sale
Fractional or Partia! Interest:  100.000000%
Seller:  Bear Cresk Contracting Ltd. {margol@memitlandubo.com)
Buyer: Lakelse Helicopters Limited Parinership (margatig@memiliandube.comy)

Regisiration

Type: International interest
Fractional or Partiai interest:  100.000000%
Debtor: Lakelse Helicopters Limited Partnership {margoi@mermillandubo.con)
Creditor: Canadian Western Bank (IR@memiltanduba.com)
Right to Discharge Holder: Canadian Western Bank (IR@memilandubo.com)

Registration

Type: Intemational Interest
Fractional or Partial Interest:  100.000000%
Debtor: Lakelse Helicopters Limited Partnership {margat@memillandubo.com)
Creditor; Canadian Western Bank (IR@mecmillandubo. com)
Right to Discharge Holder: Canadian Western Bank (FR@mcmiliandubo.com)

Registration

Type: International Interest

Fractional or Partial Interest:  100.000000%
Debtor:  Lakelse Air Ltd. {margot@memitlandubo.com})
Creditor:  Lakelse Heficopters Limited Partnership (margoi@meniiliandubo com)
Right to Bischarge Holder: Canadian Western Bank {(IR@memillandubo.com)

Registration

Date/Time Transferor Transferee
07 Sep 2018 19:02:01 GMT Lakeise Helicopters Limited Partnership Canadian Weslern Bank

Type: Assignment of an International Interest
Interest being Assigned: 1551690
Fractional or Partial Interest:  100.000000%
Assignor:  Lakelse Helicopters Limited Partnership {margot@macmiltanduho.com)
Assignee: Canadian Western Bank {{IR@mcmillandubo.com)
Right to Discharge Holder:  Canadian Weslern Bank {IR@mcmillandubo.com)

Registrafion

This document has been digitally signad by the Registrar and the signature has been filed. Page 2 of 4
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Type: International Inlerest
Fractional or Partial Interest:  100.000000%
Debtor: Lakelse Helicopters Limited Partnership (margoi@mcmiltandube.cons)
Creditor: Bear Creek Contracting Lid, {(margot@mcmillandubo.coni)
Right to Discharge Holder: Bear Creek Contracting Lid. {margot@memilandubo.cam)

Registration

Type: Inlernational Interest
Fractional or Partial interest:  100.000000%
Debtor: Lakelse Helicopters Limited Parinership (margot@memillandubo.com)
Creditor: Bear Creek Contracting Ltd. (margoiddmemitiandubo.com)
Right to Discharge Holder: Bear Creek Contracting Ltd. (margot@mamiiandubo com)

Registration

End of List

in conformity with Acticle 22(3) of the Cape Town Convenlion "inlernational interest” in this certificate denotes an interest which the
creditor has acquired or intends {o acquire and is not intended to indicate whether whal is registered is an international interest or a
prospective international interest. Simliarly, with reference to Article 19(4) and 18(3) of the Cape Town Convention, "assignment” is riot
intended to indicate whether what is registered is an assignment or a prospective assignment, and, in conformity with Article I of the
Aircrafl Protocol, "sale” is not intended to indicate whether what is registered is a sale or a prospective saie.

The International Registry system is designed {o use percentages with a maximum of six decimal places when recording fractional and
partial inlerests in aircraft objects e.g. 12.123456%. Please consider that certain fractions cannot be fully represented within six decimal

places. Percenlages shown are of the full aircraft object.

This document has been digitaily signed by the Registrar and the signaiure has been filed. Page 3 of 4
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r Thus information lable conlains supplementary prorsty search information provided pursuani to Seclion 7.8 of the
informahen is provided for information purpeses only 1o assist usars in reviewing the re:
information conlained in the priority search cerificata anyg sot
tha regislared nformabon conlaingd in

204

Aegulalions (of the inlernabanal Regisiry Supplementary prioniy search
gisiered informalion contained in the priosity search cerlificale. Users must review alf registared

just the informalion contained in the supplamantary priority search infarmatien. i (he case of meonsistency betwgaen
Ine priority search certificale and 1he supplamaniary prorty search mfarmaiton, the registered infermation centained in the prigrity search gertilicate shall
pravall Any suchinconsistency and any inaccuracy discovered should be reported 1o he Registrar wilthin 72 hours of receint of the priorily search certificale by the usar

Date Type Fiie Number Fractional ar Fuily Diseharged Discharged by Date of Full Discharge
Partial interest Fite Number(s}
18 Dag 2014 23:56:06 GMT internalional Intgrast $145518 100.050000% 1551582 Q7 Sep 2018
16 Dec 2034 23:57:0% GMT internationat interast 1145821 100.200000% 1551593 o7 Sep 2018
30 Mar 2015 17:31:01 GMT International interest 1173542 18G.000060% 1551594 07 Sep 2018
G7 Sep 2018 13:5145 GMT Sale 1551621 100.050000% - . -
07 Sep 2018 18:54:42 ST Intarnational interast 1551648 100.000000% - - -
07 Sep 2018 18:56:20 GMT ternationat Interesl 1551663 108.000000% - - -
: 07 Sep 2018 18:53:18 GMT Internationat interest 1551690 180.G00008% - - -
I OF Sep 2018 19:03:25 GMT Assignmen] of an intemational 1551717 1G0.000000% - - -
Inlerast
{10 Sep 2018 $7:03:20 GMT Internalioral Intarest 1552160 100.000000% - . -
10 Sep 2018 17:04:06 GMT inlarnational Interest 1552175 100.600000% - - -
This documment as been digilally signad by tha Reyistan acd the sigradure bas been filag Pags 4 ofd



PRIORITY SEARCH CERTIFICATE Certificate Number

Issued by the International Registry of international Interests in Aircraft Equipment 1 400795

205

This certificate was created an 02 Sep 2020 at 17:10:46 GMT

Requested by: Margot McMilfan of McMillan Dubo LEP
Beneficiary of Priority Search Certificate: MDLG

Search Criteria
Manufacturer; EURQCOPTER

Medel Designation: AS35082
Manufacturer's Serial Number: 2896

c Type:
2 Debtor:
g Creditor:
g Right to Discharge Holder:

nternationat Interest
Las Vegas Helicopters, tnc. (LLUTTER@LVHELICOPTERS COM)
1st Source Bank (atunsandd 15 :

1st Source Bank {athuisol

Type:

Fractional or Partial Interest:
Debtor:

Creditor;

Right to Discharge Hoider:

Registration

100.000000%
TTF Helicopters, LLC (iboyle@milepa.com)
Cessna Finance Corporation (TFCCapelown@:iextronfinancial.com}
Cessna Finance Corporation (TFCCapelowni@exironfinancial.com}

Type:
Discharge of File;
Date of Discharge:
Debtor:

Creditor:

Discharge

International interest

87151

19 Aug 2008

Las Vegas Helicopters, Ing, (LLUTTER@LVHELICOPTERS.COM)
1st Source Bank (atkinsondd1sisource.com)

Type:
Discharge of File:

Q@

2 Fractional or Partial Interest:

w .

£ Remaining Interest:

o Date of Discharge:

a Debtor:
Creditor:

International Interest

267339

100.000000%

0.000000%

15 Jun 2010

TTF Helicopters, LLC (jboyle@milgpa.com)

Cessna Finance Corporation {TFCCapeiown@textroniinancial.com)

] Type:
2 Fractional or Partial Interest:
£ Seller:
o .
2 Buyer:
=2}

i

Sale

100.0800C0%

Cessna Finance Corporation {TFCCapetownitextionfinancial.com)
Mansfield Heliflight Inc. {iina@mansiieidheliflighl,conr)

This document has been digitally signed by the Registrar and ihe signature has been filed.

Page 1 of 4



206

EUROCOPTER || AS35082 |j 2895

Type: Sale
Fractional or Partial Interest:  100.000000%
Selter:  Mansfield Heliftight Inc. (tna@mansfieldhefifight.com)
Buyer: Bear Creek Contracting Lid. {margot@nicmillandubo.com)

Registration

Type: International Interest
Fractional or Partial Interest:  100.000000%
Debtor: Bear Creek Contracting Lid. (margol@memillandubo.com)
Creditor:  Canadian Western Bank {iR@mcnullandubo.com)
Right to Discharge Holder: Canadian Western Bank {IR@menmanduho com)

Registration

Type: International interest
Fractional or Partial Interest:  100.000000%
Debtor:  {akeise Air Lid. (margot@memiiandubo.com)
Creditor: Bear Creek Coniracting Lid. {margot@memillandubo.com)
Right to Discharge Holder: Bear Creek Contracting Lid. {(margat@memillandubo.com)

Registration

Type: International Interest
Discharge of File: 1145516
Fractional or Partial Interest:  100.000000%
Remaining Interest:  0.030000%
Date of Discharge: 09 Apr 2018
Debtor: Bear Creek Contracting Ltd. (margoi@mentillanduko .com)
Creditor:  Canadian Western Bank (IR@mcmillandubo com)

Discharge

Type: International interest
Discharge of Fite: 1173535
Fractional or Partial Interest:  100.000000%
Remaining Interest:  0.000000%
Date of Discharge: 07 Sep 2018
Debtor: Lakeise Air Ltd. (margoi@memitlanduibo.com}
Creditor: Bear Cresk Contracting Ltd. (margor@memilfandubo.com)

Discharge

Type:

Fractional or Partial Interest:  100.000000%
Seller:  Bear Creek Conlracting Ltd. (margot@micmillandubo.com)

Buyer: Lakelse Helicopters Limited Partnership (margat@@momiliandubo.com)

Registration

This document has been digitally signed by the Registrar and the signature has baan lied. Page 2 of &
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EUROCOPTER |} AS350B2 | 2898

Type: International Interas!
Fractional or Partial interest:  100.000000%
Debtor: Lakelse Helicopters Limited Parinership {margol@memiltandubo com)
Creditor:  Canadian Western Bank ({R@mcmiliandubo.com)
Right to Discharge Holder: Canadian Western Bank (IR@mcmillandube.com)

Registration

Type: International interest
Fractionat or Partial Interest:  100.000000%
Debtor: Lakelse Air Lid. (margot@mcemillandubo.com}
Creditor; Lakelse Helicopters Limited Partnership (margoi@memiliandubo.com)

5 Right to Discharge Holder: Canadian Western Bank (IR@memillanduio.com)
._{_E
B
g
2

Date/Time Transferor Transferes
Q7 Sap 2018 12:56:53 GMT Lakelse Helicopters Limitad Partnership Canadian Western Bank

Type: Assignment of an International Interest
Interest being Assigned: 1551668
Fractional or Partial interest:  100.000000%
Assignor: Lakeise Helicoplers Limited Parinership (margot@imemiliandubo.com)
Assignee: Canadian Western Bank (IR@mamillandubo.cuny}
Right to Discharge Holder: Canadian Western Bank (IR@mamilianduba.cont}

Type: Inlernational Interest

Fractional or Partial Interest; 100.000000%
Debtor:  Lakelse Helicopters Limited Partnership {margot@memillandubo.com)

Creditor: Bear Creek Contracting Lid. (margo@mecmiliandubo.com)
Right to Discharge Holder: Bear Creek Contracting Lid. {margot@maemillandube.com)

Registration

End of List

tn canformily with Article 22(3) of the Cape Town Convenlion “international interest” in this ceriificate denotes an interest which the
creditor has acquired or intends to acquire and is not intended lo indicate whether what is registered is an international interest or a
prospective international interest. Similarly, with reference to Article 19{4) and 19{5) of the Cape Town Convention, “assignment” is not
intended to indicate whether what is registered is an assignment or a prospective assignment, and, in conformity with Article i of the
Aircraft Pratocol, "sale” is not intended to indicate whether what is registered is a sale or a praspective sale,

The internationat Registry system is designed to use percentages with a maximum of six decimal places when recording fractionat and
partial interests in aircraft objects e.g. 12.123456%. Please consider that certain fractions cannot be fully represented within six decimal

places. Percentages shown are of the full aircraft object.

This document has been digitally signed by the Registrar and he signature has baen liled. Page Jof 4
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EURQCCPTER §| AS33082 { 2896

i

ey !
[ This informalion dable contans supplementary privrity searsh infermation provided pursuant ie Seclion 7.8 of the Reguiatiens lor the intarnational Regisiry. Supplemontary prionly search

¢ information is provided for informalion purposas only i assisl users in reviswing Ihe regisierad informalion conlawned in the prionty search certificate. Users must review altregistered

! infarmation contained in the prierity search certificate and nat just the information contained in the supplementary priority search informatian. i lie case of incunsistency belween
the regislersd informatian contaired in ihe prionty searcy corificale and {he suppiementary prignly searcn infarmanion, the registerad nformation conined i Ing pooaly search certdicale shafl
prevas Any such inconsistency and any inaccuracy discovered should be reporled to the Registrar within 72 hours of reeeipl of the prierity search certificate by the user

Date Type Fite Number Fractionat or Fully Dischargad Pischarged by Date of Fulk Discharge
Partial Interest File Number{s}
23 Apr 2007 18:31:41 GMT Internationat interest 87151 . 259851 19 Aug 2008
G7 Aug 2008 18:29:52 GMT mlematanal Inlerast 267339 100.C00000% 75258 15 Jun 2010
15 Jun 2010 19°59:45 GMT Sale 75344 100.000CC0% - .
18 Dec 2014 22:47:02 GMT Sale 1145495 100.300000% - . -
| 16 Dec 2014 23:56:02 GMT International Interess 1145818 100.060G60% 1501993 09 Apr 2018
1
; 30 Mar 2015 17:30:03 GMT Inlernational Inlerest 1473535 100.000000% 1551559 07 Sep 2018
| B
1 07 Sep 2018 1849:52 GMT Sale 1551604 100.000000% - - -
! 07 Sep 2018 18:52:17 GMT Internatienal Interest 1551626 100.000000% - - -
1
i oor Sep 2018 18:56:53 GMYT Internationai Inleresl 1551668 100.060000% - - -
:! 07 Sep 2018 19:02:17 GMF  Assigamen of an Internationat 1551695 00.000000% - - .
] Interest
F 10 Sap 2818 17:02:13 GMT internalianal ntorest £552138 100.000000% - - -

This dosuman, has baen digitwily signed by lhe Registrar ag he signalure bas teen fleg Page % of 3



PRIORITY SEARCH CERTIFICATE Certificate Number

Issued by the International Registry of International Interests in Aircraft Equipment 1 40081 O

- 209

This cerificate was created on 02 Sep 2020 at 17:10:46 GMT

Requested by: Margot McMiflan of Mchillan Dubo LLP
Beneficiary of Priority Search Certificate: MDLG

Search Criteria

Manufacturer:

Model Designation:
Manufacturer's Serial Number:

Reaqistration

Fractional or Partial Interest:
Seller:
Buyer:

HONEYWELL
LTS101 Series
LE46147

100.000000%
Bear Creek Contracting Lid. {margs@
Lakelse Helicopiers Limited Partnership {man;

mionullandubo.cam)
el anciie foe}

Registration

Type:

Fractional or Partiaf Interest:
Debtor;

Creditor:

Right {o Discharge Holder:

international Interast

100.000000%

Lakelse Helicoplers Limited Parinership (margat@memillandubo.com)
Canadian Western Bank (IRgmemiilandubo com)

Canadian Western Bank (IR@mamillanduba com)

Registration

Fractional or Partial interest:
Debtor:

Creditor:

Right to Discharge Holder:

International Interest
100.000000%
l.akelse Helicopters Limited Parinership {margel@macmiliandubo.com)
Canadian Western Bank (IR@memiilandubo.com)

Canadian Western Bank {({R@mecmiitandubo.com)

Registration

Type:

Fractienal or Partial Interest:
Debtor:

Creditor:

Right to Discharge Holder:

Datel_Time
07 Sep 2018 19:01:14 GMT

Transfgror o Transferee _
Lakelse Helicopters Limited Parlnership Canadian Western Bank

international Interest

100.000000%

Lakelse Alr Lid. (margoi@@memillandubo.com}

l.akelse Helicopters Limited Parinership (margor@memillandubo.com)
Canadian Western Bank ({R@memillandubo.com)

This document has baen digitally signed by the Regisirar and the signature has been fiad.
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HONEYWELL || LTS101 Series || LE46147

Type: Assignment of an International Interest
Interest being Assigned: 1551680
Fractional or Partial interest:  100.000000%
Assignor: Lakelse Helicopters Limited Partnership (margoi@memillandubo.com)
Assignee: Canadian Western Bank {IR@memillandubo.com)
Right to Discharge Holder; Canadian Western Bank {IR@memiltandubo.com)

Registration

s

Type: International interest
Fractional or Partial Interest:  100.000000%
Debtor:  Lakelse Helicopters Limited Partnership (margot@memilianduno.cam)
Creditor: Bear Creek Contracting Ltd. (margot@momiliandubo.comy)
Right to Discharge Holder: Bear Creek Contracting Ltd. {margel@meniiiandubs.com)

Registration

Type: International Interest
Fractional or Partial Interest:  100.000000%
Debtor: Lakelse Helicopters Limited Partnership (margoi@memillandubo.com)
Creditor:  Bear Creek Contracting Lid. {margoi@mcmilandilso com)
Right to Discharge Holder: Bear Creek Contracting Lid. {margot@momiliandubo.com)

Regisiration

End of List

In conformity with Article 22{3) of the Cape Town Convention "inlernational interest” in this certificate denales an interest which the
creditor has acquired or intends to acquire and is nol intended to indicate whether what is registered is an international interest or a
prospective internationat interest. Similarly, with reference to Artigle 18(4} and 19(5) of the Cape Town Convention, “assignment” is ot
intended to indicate whether what is registered is an assignment or a prospective assignment, and, in conformity with Article Hl of the
Aircraft Protocol, “sale” is not intended to indicate whether what is registered is a sale or a prospective sale.

The Internalional Registry system is designed to use percentages with a maximum of six decimal places when recording fractional and
partial interests in aircrait objects e.g. 12.123456%. Please consider that certain fractions cannol be fully represented within six decimal
places. Percentages shown are of the full aircraft objest.

This document has been digitally signed by ihe Registrar and the signature has heen filed. Page 2 of 3
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211

E This information lable comlains supplementary prarily search nformation prowided pursuanl to Seclion 7.8 af the Aggulations for the Inlernalional Regisiry. Supplementary priorfly search

: informatior: is provided for information purposes only 1o assis! Users in reviewing the registered information conlained in the priofity search cerlificate Users must review all registered
information contained in the priorily search cenificate and nat just the infermation eoatained in the suppiementary priority search information, In the case of inconsistency betwaen
the registered information comained in ine priazily search cerificale and the supplementary priorily search infarmation, the requslered informalion contained in the prority search certificate shatl
prevail. Any such inconsislency ang any inaccuracy discoversd should be regortad o the Regislrar within 72 hours of receipl of he priority search cerlificale by the user

Date

07 Sep 2018 18:50:58 GMT
07 Sep 2018 18:53-36 GMT
07 Sep 2016 18:5514 GMT
07 Sep 2018 18:58:13 GMT
07 Sep 2013 19.02:54 GMT

1 Sep 2018 17:02:50 GMT

Ting document bas Leen digitally sigred Ly the Registrar and (e signature as baen fited

10 Sep 2018 17:03:36 GMT

Type

Sale

intesnational Inlerest
Infernational Interesi
intarcafional interest

Assignment of an Inlemationat
Interest

Inlernational interest

Inlernational Interest

File Number

1551614
1551638
1651653
1551680
1553707

1552150

1552165

Fractional or
Partial interest

100.000008%
1G0.000000%
100.000000%
100.000600%
1G¢.000000%

100.000000%
100.000000%

Fully Discharged

Discharged by
File Number{s)

Date of Full Discharge

Page 3o 3
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PRIORITY SEARCH CERTIFICATE Certificate Number

Issued by the Intemational Registry of International Interests in Aircraft Equipment 'l 400796

This certficate was created on 02 Sep 2020 at 17;10:45 GMT

Requested by: Margot McMillan of McMillan Dubo LLP
Beneficiary of Priority Search Certificate: MDLG

Search Criteria

Manufacturer: EURDCOPTER
Modet Designation: AS350B2
Manufacturer's Serial Number: 2956

Type: Sale
Fractional or Partial Interest:  $00.000000%
Seller: Bear Creek Coentracting Lid. {nargoi@momilanduio.com)

'

Buyer: Lakelse Helicopters Limited Partnership {imar; nemidlangt.

Registration

Fractional or Partial Interest:  100.000000%
Debtor: Lakelse Helicopters Limited Partnership (margnig@memillanduba.com)

Creditor: Canadian Western Bank ({R@menillandubo.com)

Right to Discharge Holder: Canadian Western Bank (fREdmemiliandubo.com)

Registration

Type: International Interast
Fractional or Partial interest; 100.000000%
Debtor: Lakelse Air Ltd. (margoi@maemiflandubo.com)
Creditor: Lakelse Halficopters Limited Parinership (margot@memillandube com)
Right to Discharge Holder: Canadian Weslern Bank (IR@mcmitianduho.com)

Registration

Date/Time _ Transferor _ Transferee
07 Sep 2018 18:59:59 GMT Lakelse Helicopters Limited Partnershifx Canadian Western Bank

Type: Assignment of an Internalional Interest
Interest being Assigned: 1551669

Fractional or Partial interest:  100.000000%
Assignor:  Lakelse Helicopters Limited Partnership (margoi@memitlandubo com)

Assignee; Canadian Western Bank (IR@mcmillandubo.com)
Right to Discharge Holder: Canadian Western Bank (IR@mcmillandubo.com)

Registration

This document has been digitally signed by the Regisirar and the signalure has been filed. Page 1ol 3
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EUROCOPTER || AS350B2 || 2956

Type: International Interest

Fractional or Partial inferest:  100.000000%
Debtor:  Lakeise Helicopters Limited Partnership (margot@maomillandubs.com)

Creditor: Bear Creek Contracting Ltd. (margot@mecmillandubo.com)
Right to Discharge Holder: Bear Creek Contracting Ltd. {marget@memillandubo.com)

Registration

End of List

In conformity with Article 22(3) of the Cape Town Convention “international interest” in this certificate denotes an interest which the
creditor has acquired or intends to acquire and is nol intended to indicate whether whal is registered is an international interest or a
prospeclive international interest. Similarly, with reference to Article 13(4) and 19(5) of the Cape Town Convention, “assignment" is not
intended {o indicate whether what is registered is an assignment or a prospective assignment, and, in conformity with Article 1)l of the
Aircralt Protocol, “sale” is not intended o indicate whether what is registered is a sale or a prospective sale.

The international Registry system is designed lo use percenlages with a maxirmum of six decimai places when recarding fractional and
partial interesls in aircraft objects e.g. 12.123456%. Please consider that cerlain fractions cannal be fully represented within six decimal

places. Percentages shown are of the [uil aircralt object.

This document has been digitally signed by the Registrar and the signalura has been filed. Page 2 of 3
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This informaticn iable containg supplemmentary priorty search wformalion provided pursyant lo Seclion 7.8 of the Ragulalions for Ihe tntarnalional Registry Supplemenlary griarily search
infarmatian s provided for informalion purposes only (@ assist users In reviewing the registered information conlamed in ihe priotity search certifcate. Wsers must review all regisierad
information contained in the griorily search cartificale and not just the infermation contained in the supplementary prisrity search informalion. [n 1he case of MEOnRsISIenCy elwten
e regstered wiormanon contained in lhe prorly seareh cerdificate ard the supplemaniary pnority sparch information, the reqislered information contained in the prionty szarch certificale shali
prevail. Any such incensisteney and any inaccuracy discavered should be teported 1o the Registrar wilhin 72 hours of receipt of the priorily search certificats by the user

E Date Type Fila Number Fractional or Fuliy Discharged Discharged by Date of Fuli Discharge
i Partial interest File ¥umber(s)
-f Q7 Sep 2018 18:48:50 GMT Salp 1551605 300.000000% - - -
07 Sep 2018 18:52:24 GMT nternational Inferest 1551627 100.000000% - - -
i 07 Sep 2018 18:57:00 GMT Internationat Interest 1551669 109.000000% - ~ -
t 07 Sep 2018 19:02:20 GMT Assignment of an Intemnationat 1551696 100.000000% - - -
Interast
10 Sep 2018 17:02°16 GMT International interest 1552138 100.000000% - - -

Thig tducumont hay Leen diggally signed by the Registrar and tha s1qmviura has teen for Page 3ot d



PRIORITY SEARCH CERTIFICATE Certificate Number

Issued by the International Registry of international interests in Aircraft Equipment 1 400807

215

This certificate was created on 02 Sep 2020 at 17:10:46 GMT

Requested by: Margot McMillan of McMillan Dubo LLP
Beneficiary of Priority Search Certificate: MDLG

Search Criteria

Manufacturer: HONEYWELL
Made! Designation: .TS107 Series
Manufacturer’s Serial Number:  LE43443

Pl Type:
& Fractional or Partial Interest:
4 Sefler:
1] .
= Buyer:
=

a

Saile

100.000000%
Bear Creek Contracting Ltd. {margot@mamiliandubo.com)
Lakelse Helicopters Limited Parnership (macgor dmaormillandduho com)

Type:

2 Fractional or Partial Interest:
g Debtor:
Em Creditor:
ks Right to Discharge Holder:

100.000000%

Lakelse Helicoplers Limited Parinership {margou@mamillanduba.com)
Canadian Western Bank (IR@mcmillandubo com)

Canadian Western Bank ((R@momillandubo, comy

o Type:
£ Fractional or Partial Interest:
£ Debtor:
g Creditor;
@ Right to Discharge Holder:

International Interest
100.000000%

Lakelse Helicoplers Limited Partnership {margal@maemitlanduba.com)
Canadian Western Bank ({R@mcmillandubo.com)

Canadian Western Bank {{R@mcmiltandubo.com)

Type:

Fractional or Partial Inferest:
Debtor:

Creditor:

Right to Discharge Holder:

Registration

Date/Time
07 Sep 2018 19:01:27 GMT

Transferor ~ Transferee _
Lakelse Helicopters Limited Partnership Canadian Westermn Bank

International Interest

100.0000006%

Lakelse Air Ltd. {margot@memillanduba.com)

Lakelse Helicopters Limited Partnership {inargoi@meniiltandubo.com)
Canadian Western Bank {IR@momillandubo.corn)

This document has been digilally signed by tha Registrar and the signature has been filed.
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HONEYWELL || LTS101 Series Jj LE43443

Type: Assignment of an International Interest
Interest being Assigned: 1551682
Fractional or Partial Interest:  100.000000%
Assignor: Lakelse Helicopters Limited Partnership (margot@memillandubo.com)
Assignee: Canadian Western Bank {(IR@momiliandubo.com)
Right to Discharge Holder: Canadian Western Bank {IR@mcmillandubo.com)

Registration

i it

Type: International Interest
Fractional or Partial Interest:  100.000000%
Debtor:  Lakelse Helicopters Limited Parinership {margot@memittandubo.com)
Creditor:  Bear Creek Contracting Lid. (margot@memillandho. som)
Right to Discharge Holder: Bear Creek Contracling Ltd. (margat@mamiliancdubo.com)

Registration

PAREERE RARRER R

Type: International interest
Fractional or Partial Interest:  100.000000%
Debtor: Lakelse Helicopters Limiled Parinership {margot@memillandiubo.com}
Creditor:  Bear Creek Contracting LId. (margol@momillandube, com)
Right to Discharge Holder: Bear Creek Contracling Lid. {margol@memillandubo.com)

Registration

End of List

In conformily with Article 22(3) of the Cape Town Convention "inlernational interest” in this certificate denoles an interest which the
creditor has acquired or intends lo acquire and is not intended to indicate whether what is registered is an international inlerest or a
prospective inlernational interesl. Similarly, with reference to Adticle 19(4) and 18(5) of the Cape Town Convenlion, “assignment” is not
intended o indicate whether what is registered is an assignment or a prospective assignment, and, in conformity with Article Hf of the
Aircraft Protocol, “sale” is not intended to indicale whether what is registered is a sale or a prospective sale.

The International Registry system is designed to use percentages with a maximum of six decimal places when recording fractionat and
partial interests in aircraft objects e.g. 12.123456%. Please consider that certain fractions cannot be fully represented within six decimal

pfaces. Percentages shown are of the full aircraft object.

This document has been digitally signad by the Reqisirar and the signature has been filed, Page 2 of 3
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This nfarmalien table conlains supplementary prarily search informalion provided pursuan! ta Saclion 7 6 of the Reguialions for tha Internalional Reqislry. Supplementary priarily s=arch
Alzrmaton is provided far information purposes only lo assist usars in reviawing the registered mforrmalion contained in the priorily search cartificale Users must review alt registered
¢ information conlained in the priority search certificate and not just the informalion cantained in the supplemantary pricrity search informatian. In the case of inconsistency botesen
i ihe registered information conlained n the priority search certificale and Lhe supplemenltary prorily search information, Ihe cegistered informalion contained in the prigrily saarch cerlificals shall
prevail. Any such incongistency and any inaccuracy discovered should be reporied to the Registrar within 72 haurs of recaipt of the priorily search cerlificate by the user

% Date Type File Number Fractionai or Fully Discharged Discharged by Date of Fufl Discharge

] Panlal interest Fite Numheris)

! 07 Sep 2018 18:51:12 GMT Sale 1551616 100.006000% - - -

t 07 Sep 2018 18:53:49 GMT International Inlerest 16851640 100.000000% - -

i 07 Sep 2018 18:55:27 GMT inlernational Interast 1551655 100.000060% - . - :

{07 Sep 2016 18:538:26 GMT International Interest 1551582 100.000000% - - - |
(7 Sep 2013 19:03:.00 GMT Assignmenl of an inlernalional 1551709 166.800000% - - - r

Interest !

10 Sep 2018 17:02:56 GMT International Inlerast 1552152 160.000080% - - -

40 Sep 2013 17:03:42 GMT international interesl 1652167 100.000000% . - -

This documani as been digially signed by tha Ragisiras ang he sigrature has boen Blea. Page 3 0f 3
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PRIORITY SEARCH CERTIFICATE Certificate Number

Issued by the International Registry of International interests in Aircraft Equipment 1400797

This certificate was created on 02 Sep 2020 al 17:10:46 GMT

Requested by: Margot McMillan of MeMillan Dubo LLP
Beneficiary of Priority Search Certificate: MDLG

Search Critaria

Manufacturer; EUROCOPTER
Model Designation: AS350B82
Manufacturer's Serial Number: 2970

Type: Internatlonal interest
Fractional or Partial interest;  100.000000%
Debtor: takelse Air Lid. (margoid@momitanduiio. o
Creditor:  Accord Small Business Finance Corp (
Business Leasing Corp. {urg (s
Financial (pmgigacco-dinansin ne
Right to Discharge Halder:  Varion Capital Corp, DBA Accord Financial { {angdhaccardinanca nai)

rethnaneal ned, Accord Small
). Varion Capital Corp. DBA Accord

Regisiration

Type: Internationai Interest
Fractional or Partial Interest;  100.000000%
Debtor: Lakelse Air Lid. (margoug@@memillandubo.com)

rernillandutio.com)
mcnidianduie, com)

Creditor:  Bear Creek Coniracting Lid. {margn
Right to Discharge Holder: Bear Creek Contracting Ltd. (margn

Regisiration

Type: International interest
Bischarge of File: 1523104
Fractional or Partial interest:  100.000000%
Remaining Interest: . 0.000000%
Date of Discharge: 07 Sep 2018
Debtor: Lakelse Air Lid. (margoi@memillandubc.com)
Creditor:  Accord Smafl Business Finance Corp. (jjang@accordlinancial. net), Accord Small
Business Leasing Corp. (jangi@accordfinancial.nzt), Varion Capital Corp. DBA Accord
Financial {ijang@accordiinancial.net)

Discharge

Type: International interest
Discharge of File: 1523145
Fractional or Partial Interest:  100.060000%
Remaining Interest:  0.000000%
Date of Discharge: 07 Sep 2018
Debtor:  Lakeise Air Ltd. (margot@memitlandubo.com)
Creditor:  Bear Creek Contracting Lid. (margot@memiliandubo.com)

Discharge

This document has been digitally signed by the Registrar and the signaiure has bean fiad. Page | of 4
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Type: Sale
Fractional or Partial interest:  100.000000%
Seller: Bear Creek Contracting Lid. (margoi@meniliandubo.com)
Buyer. Lakelse Helicopters Limited Partnership {margot@memiliandubo.com)

Registration

i T A5

Type: International Interest
Fractional or Partial Interest:  100.000000%
Debtor:  Lakelse Helicopters Limited Parinership (margoi@memitlandubo com)
Creditor:  Canadian Western Bank (IR@maomillandubo.com)
Right to Discharge Holder:  Canadian Western Bank (IR@mamiitandubo com)

Registration

Type: International Interest
Fractional or Partial Interest:  100.000000%
Debtor:  Lakelse Air Lid. {margot@memiliandubo.com)
Creditor: Lakelse Helicoplers Limited Partnership (nargai@memiliandubo.com)
Right to Discharge Holder: Canadian Western Bank (IR@mcmillandubo.com)

Registration

Date/Time Transferor Transferee
07 Sep 2018 18:59:25 GMT Laketse Helicoplers Limited Partnership Canadian Western Bank

S AR

Type: Assignment of an international interest
Interest being Assigned: 1551664
Fractiona! or Partial Interest:  100.000000%
Assignor:  Lakelse Heticopters Limited Partnership {margot@memifiandubo.cam}
Assignee: Canadian Westarn Bank (IRg@momillandube com)
Right to Discharge Holder: Canadian Western Bank (IR@mcmillandubo.com)

Registration

Type: Internationat interest
Fractional or Partial Interest;  100.000000%
Debtor: Lakelse Helicopters Limited Partnership {margot@imomitiandubo.com}
Creditor: Bear Creek Contracting Ltd. (margol@memiflandubo.com)
Right to Discharge Holder: Bear Creek Conlracting Lid. (margoi@mcmillandubo.com)

Registration

End of List

In conformity with Article 22(3) of the Cape Town Convention “internalional interest” in this certificale denotas an interest which the
creditor has acquired or intends to acquire and is not intended to indicate whether what is registerad is an international inlerest or a
prospective international interest. Similarly, with reference o Article 19{4) and 13(5) of the Cape Town Convention, “assignment” is not
intended o indicate whether what is registered is an assignment or a prospactive assignment, and, in conformity with Article 111 of the
Aircraft Protocol, "sale” is not intended to indicate whether what is registered is a sale or a prospeclive sale.

This document has been digitally signed by the Registrar and the signature has been fited. Page 2 ol 4
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The International Registry system is designed to use percentages with a maximum of six decimal piaces when recording fractional ang
partial interests in aircraft objects a.g. 12.123456%. Please consider that certain fractions cannot be fully represented within six decimal

piaces. Percentages shown are of the full aircraft object.

This document has been digitally signed by the Regisirar and the sighaiure has been filed. Page 3of 4
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i This mformalior table contains supplementary priorty search informalion provided pursuant 1o Seclion 7.8 of the Regulations for he International Registry. Suppiemenlary prierly seasch
©infermalian is provided for infermation purposes only to 2ssisl users in raviewing (e registarad informalon conlaned i the vriarily search cerlilicate. Users must review afl registered
informalion contained in te priority search certificate and rat just the information contained in the supplementary priosily search information. in he case o) ncansislency belween
Ine registerad :rlormanon cortamed 1 the prarity search cerlificats and the supplemenlary priosity scarch mfermalion, tha registerad informalion contained o the priorty search certficate shall
prevail. Any such inconsisieney and any inaccuracy discoverad should be reporied to the Registrar within 72 huurs of raceipd of the priotity seareh cerlificata by the user

i
i
!
&
|
i

! pate Type File Number Fractional or Fully Bischarged Discharged by Date of Fult Discharge
| Partial Interest Fite Number{s}
E 15 Jun 2018 19:2%:01 GMT Inlernational Inlerest 1523104 100.000000% 1851552 a7 Sep 2018
i
5 15 Jun 2618 24430t GMT Inlernational interest 15253145 109.000000% 1551553 07 Sep 2018
E 07 Sep 2018 18:29:26 GMT Sale 1551600 10G.600500% - -
0;1' Sep 2018 18:51:51 GMT International Interest 1551622 100.0080000% - - -
07 Sep 2018 185627 GMT Internalionat Interest 1551664 +00.000020% - -
07 Sep 2018 19.02:04 GMT Assignmenl of an International 1551691 100.000000% - - -
H Inlerast
; 10 Sep 2018 17:02:01 GMT Irsternational Inferast 1552134 100.000000% - - -

This documant has Lear dgtally sigeaa by the Registear and the signatira bas bean il Paga lofd
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PRIORITY SEARCH CERTIFICATE Certificate Number

Issued by the International Registry of International Interests in Aircraft Equipment 1 40081 1

This ceriificale was crealed on 02 Sep 2020 at 17:10:46 GMT

Requested by: Margot McMillan of McMillan Dubo LLP
Beneficiary of Priority Search Certificate; MDLG

Search Criteria

Manufacturer: HONEYWELL
Model Designation: LTS101 Series
Manufacturer's Serial Number:  LE46151

Type: iniernational Interest
Fractional or Partial interest:  100.000000%
Debtor: Bear Creek Contracting Lid.
Creditor:  Canadian Wastern Bank (IR
Right to Discharge Holder:  Canadian Western Bark {IR

Rogistration

i
SR P

Type: Internalional Interest
Fractional or Partial Interest:  100,000000%
Debtor: Bear Creek Contracting Lid. {margol@mcaillandubo. com)
Creditor: Canadian Western Bank (IR@memillandubo.com)
Right to Discharge Holder: Canadian Western Bank {IR@momillanduize con)

Registration

Type: International Interest
Fractional or Partial Interest:  100.000000%
Debtor: Lakelse Ar Ltd. (margot@menullandubo.cam)
Creditor: Bear Creek Cantracting Ltd. {margot@memiflandubo.com)
Right to Discharge Holder: Bear Creek Contracting Lid. (margotg@memilianduba.corm)

Registration

Type: International Interest
Discharge of File: 1145517
Fractional or Partial interest:  100.000000%
Remaining Interest:  0.000000%
Date of Discharge: 08 Apr 2018
Debtor:  Bear Creek Contracting Lid. (margot@memilianduno.com)
Creditor:  Canadian Western Bank (IR@mcmillandubg.com)

Discharge

Type: International Interast
Discharge of File: 1145520
Fractional or Partial interest:  100.000000%
Remaining Interest:  0.000000%
Date of Discharge: 09 Apr2018
Debtor:  Bear Creek Contracting Ltd. (margoi@momiliandubo.com)
Creditor: Canadian Western Bank ({R@macmillandubo.com)

Discharge

This document! has been digitally signed by the Regisirar and the sigrature has been filad. Page 1 of 4
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Type: International interest
Discharge of File: 1173539
Fractional or Partial Interest:  105.000000%
Remaining Interest:  0.000000%
Date of Discharge: 07 Sep 2018
Debtor:  Lakelse Air Lid. (margoi@memillandubo.cont}
Creditor: Bear Creek Contracting Ltd. (margoi@memiliandubo.com)

Discharge

Type: Sale
Fractional or Partial Interest:  100.000000%
Selter: Bear Creek Contracting Ltd. (margoi@memillandubo.com)
Buyer: Lakelse Helicopters Limited Partnership (margot@mamiliandubo.cam)

Registration

Type: Inlernational Interest
Fractional or Partial Interest:  100.000000%
Debtor:  {akelse Heficopters Limited Partnership (margoi@memillandubo.com)
Creditor: Canadian Western Bank (IR@memiilandubo.com)
Right to Discharge Holder: Canadian Western Bank (IRi@memitlandube.zom)

Registration

~ Type: Internationai Interest

2 Fractional or Partial Interest:  100.000000%

E Debtor: Lakelse Helicopters Limited Partnership (margol@momitandubo.com)
a Creditor: Canadian Western Bank (IR@mcmillandubo.com)
Q
o

Right to Discharge Holder: Canadian Western Bank (IR@memilianduba.com)

Type: Infernational interest
Fractional or Partial Interest:  100.060000%
Debtor: Lakelse Air Lid. (margot@memillandubo.com)
Creditor: Lakelse Helicopters Limited Partnership (margoi@memillandubo.com)
Right to Discharge Holder: Canadian Wastern Bank ({R@@mcmitiandubo.cont}

Registration

Date/Time Transferor Transferee N
07 Sep 2018 19:00:47 GMT Laketse Helicopters Limited Partnership Canadian Western Bank

fe S S T SR

Type: Assignment of an international Interest
Interest being Assigned: 1551676
Fractional or Partial interest:  100.000000%
Assignor: Lakelse Helicopters Limited Partnership (margoi@momiliandulio.com)
Assignee: Canadian Western Bank (IRgomemillandubo.com)
Right to Discharge Holder: Canadian Western Bank (IR@mcmillandubo. com)

Registration

This document has been digitally signed by the Registrar and the signalure has been fled. Page 2 of 4



224

HONEYWELL [t LTS10? Series §} LE4G161

Type: International Interest
Fractional or Partial interest:  100.000000%
Debtor: Lakeise Helicopters Limited Partnership (margoi@memilfandubo com)
Creditor: Bear Creek Contracting Ltd. (margot@mcmitiandubo.com)
Right to Discharge Holder: Bear Creek Contracting Ltd. (margoi@memillandube.com)

Registration

Ehes

Type: Internationat interest
Fractional or Partial interest:  100,000000%
Debtor: Lakelse Helicopters Limited Partnership fmargel@memillandubo.com)
Creditor: Bear Creek Contracting Lid. {margnig@memiliandubo.com)
Right to Discharge Hotder; Bear Creek Contracting Ltd. (margerg@mamilandubs.com)

Registration

End of List

in conformity with Article 22(3) of the Cape Town Convention “international interest” in this certificate dencles an inlerest which tha
credilor has acquired or intends to acquire and is not intended to indicate whether whal is registered is an international intereslor a
prospective international interest. Similarly, with reference to Article 19{4) and 19(5} of the Cape Town Convention, "assignment” is not
intended to indicate whether what is registered is an assignment or a prospective assignment, and, in conformity with Article {li of the
Aircraft Protocol, “sale” is nol intended to indicate whelher what is registered is a sale or a prospective sale.

The International Registry system is designed lo use percentages with a maximum of six decimal places when recording fractional and
partial interests in aircraft objects e.g. 12.123456%. Please censider thal certain fractions cannot be fully rapresenied within six decimal
places. Percentages shown are of the full aircraft ohject.

This document has been digilally signed by ihe Ragistrar and the signaiure has been filed. Page Jof 4
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This migrmalion tabie conlams supplereniary prority search mfarmaton prowded pursuant to Seclion 7.8 of the Raguialions ‘or the Internatonal Registey. Suppletnentary pranly scarch

information is provided for infarmalion purpases only Ic assisl users in reviewing the registered informalion conlained in the prienly search cerlificale Users must review 3!l registered

information contained Ia the priacity szarch cedificate and nat just the information cantained in the supplementary priority search infermation. In tho case of InCORSISIENCY helween
; ihe registered informakion contaicad in the priority search camificale and the supplementary pnorty searc nfarmation, the registerad miormation comaingd 0 Ihe pricrity search cedtificate shail
i prevail. Any such inconssstency and any maccuracy discovered sheuld be repanied Lo the Regislrar within 72 hours of receipl of the priarily search certificalz by the user i

Date Type Fita Number Fractional or Futly Dischargad Dischatged by Date of Full Discharge
Partiai Interest Fite Number{s)
16 Dec 2614 24:56:04 GMT International inlgrasl 1145517 190.000000% 1562046 {9 Apr 2018
19 Dec 2014 23:57:04 GMT internalional inlerast 1145520 00 0Q0000% 1502047 09 Apr 2018
30 Mar 2015 17:30:10 GMT {nlernational interest 1173538 160.0080C0% 1551569 07 Sep 2014 !
1]
Q7 Sep 2018 18:50.32 GMT Sale 1551610 100.0060040% - - -
07 Sep 2018 18:53:10 GhaT international Inlerast 1551634 100.000000% - -
i 07 Sep 2018 18:54:48 GMT International Interast 1551649 100.000000% -~ - -
07 Sep 2018 18:57.46 GMT International Interes! 1551676 100.200000% - - -
‘ Q7 Sap 2018 190241 GMT Assigamenl of an Intematianal 1551703 100.000000% - - -
é Entares|
E 10 Sep 2018 17:02:38 GMT Internativnal Interest 1552146 160.000000% - - -
! 10 Sep 2018 17:03:23 GMT inlernatianal Inlerest 1552161 100.000000% . - -
Page 4 of 4
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PRIORITY SEARCH CERTIFICATE Certificate Number

Issued by the international Registry of International Interests in Aircraft Equipment 1 37629 1

This certificate was creaied on 24 Jun 2020 at 18:53:21 GMT

Requested by: Margot McMilian of McMillan Dubo LLP
Beneficiary of Priority Search Certificate: MDLG

Search Criteria
Manufacturer: EUROCOPTER

Mode! Designation: AS355N
Manufacturer's Serial Number: 5869

Type: International Interest
Fractional or Partial Interest:  100.000000%
Debtor: Bear Creak Contracting Lid. (margot@memiliandube.com)
Creditor: Canadian Western Bank (IR@mcmillandubo.com)
Right to Discharge Holder: Canadian Western Bank (IR@memillandubo.com)

Registration

ik LA el L e il =

Type: Internaticnal Inlerest
Fractional or Partial Interest:  100.000000%
Debtor:  Lakelse Air Ltd. (margol@memitlanduba.com)
Creditor: Bear Creek Conlracting Lid. {marget@mcmiliandubo com)
Right to Discharge Holder: Bear Creek Contracting Ltd. {margot@mcmillandube.cam)

Registration

Type: International Interest
Discharge of File: 1145514
Fractionat or Partial Interest:  100.000000%
Remaining Interest: .000000%
Date of Discharge: 08 Apr20i8
Debtor: Bear Creek Contracling Lid. (margot@rmcmilandubo.com)
Creditor: Canadian Western Bank (IR@mcmiflandubo.com)

Discharge

Type: International Interest
Discharge of Fite: 1173533
Fractional or Partial inferest:  100.000000%
Remaining interest: 0.000000%
Date of Discharge: 07 Sep 2018
Debtor: Lakelse Air Ltd. (margot@memiliandubo.com)
Creditor:  Bear Creek Contragting Ltd. (margot@mcmiflandubo.com)

Discharge

Type: Sale
Fractional or Partial Interest:  100.000000%
Seller:  Bear Creek Contracting Ltd. (margot@memiliandubo.com)
Buyer: Lakelse Helicopters Limited Partnership {(margot@menmillandubo.com)

Registration
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Type: International Interest

Fractional or Partial Interest:  100.000000%
Debtor: Lakelse Helicopters Limited Partnership {margot@mecmiilandubo.com)

Creditor:  Canadian Western Bank {IR@mcmiflandubo.com)
Right fo Discharge Holder: Canadian Western Bank {R@memillandubo.com)

Registration

Type: International interest
Fractional or Partial Interest: 100.000000%
Debtor: Lakelse Air Ltd. (margot@mcmiflandubo.com)
- Creditor: Lakeise Helicoplers Limited Partnership {margot@memiflandubo.com)
Right to Discharge Holder: Canadian Western Bank {{R@mcmillandubo.com)

Registration

Datel/Time Transferor Transferae

07 Sep 2018 19:00:27 GMT Lakelse He'iit:opters Limited Partnership Canadian Western Bank

Type: Assignment of an Infernational Interest

interest being Assigned: 1551673

=
o
Lé Fractional or Partial Interest:  100.000000%

a Assignor:  Lakelse Helicapters Limited Partnership {margot@memiltandubo.com}
@O

o

Assignee: Canadian Western Bank (IR@mcmillandubo.com)
Right to Discharge Holder: Canadian Western Bank (IR@mcmillandubo.com}

Type: International interest

Fractional or Partial Interest:  100.000000%
Debtor: Lakelse Helicopiers Limited Partnership {(margot@memiliandubo.com}

Creditor: Bear Creek Contracting Ltd. {margot@mcimillandubo.com)
Right to Discharge Holder: Bear Creek Contracting Ltd. {margot@memillandubo.com}

Registration

End of List

In conformity with Article 22(3} of the Cape Town Convention "interational interest” in this cerlificate denotes an interest which the
creditor has acquired or intends to acquire and is not intanded to indicate whether what is registered Is an international interest or a
prospective international interest. Similarly, with reference to Article 19(4) and 19(5} of the Cape Town Convention, “assignment” is not
intended to indicate whether what is registered is an assignment or a prospective assignment, and, in conformity with Articie |Il of the
Aircraft Protocol, "sale” is not intended to indicate whether what is registered is a sate or a prospective sale.

The international Registry system is designed to use percentages wilh a maximum of six decimal places when recording fractionat and
partial interests in aircraft objects e.g. 12.123456%. Please consider that certain fractions cannot be fully represented within six decimal

places. Percentages shown are of the full aircraft object.
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PRIORITY SEARCH CERTIFICATE Certificate Number

Issued by the International Registry of international Interests in Aircraft Equipment 1 378341

This certificate was ¢reated on 29 Jun 2020 at 15:51:03 GMT

Requested by: Margot McMillan of McMillan Dubo LLP
Beneficiary of Priority Search Certificate: MDLG

Search Criteria
Manufacturer: TURBOMECA

Moadel Designation: ARRIUS 1A
Manufacturer's Serial Number: 2285

Type: Sale
Fractional or Partial Interest:  100.0000060%
Seller:  Bear Creek Confracting Ltd. (margot@memiliandubo.com)
Buyer: iakelse Helicopters Limited Partnership (margot@mcmitandubao.com)

Registration

r Type: International Interast
Fractional or Partial Interest:  100.000000%
Debtor: Lakelse Heticopters Limited Partnership {margot@memillandubo.com)
Credifor; Canadian Western Bank {IR@mecmiliandubo.com)
Right to Discharge Holder: Canadian Western Bank (IR@mcmiliandubo.com)

Registration

(i ol

Type: International Interest
Fractional or Partial Interest:  100.000000%
Debtor: Lakelse Helicoplers Limited Parinership (margot@mcmillandubo.com)
Creditor: Canadizn Western Bank (IR@mcmilfandubo.com}
Right to Discharge Holder: Canadian Western Bank (IR@memillandubo.com)

Registration

Type: internalional Interest
Fractional or Partial Interest: 100.000000%
Debtor: Lakelse Air Ltd. {margot@mcmillandubo.com)
Creditor: Lakeise Helicopters Limited Partnership (margot@memilandubo.com)
Right to Discharge Holder: Canadian Western Bank (IR@mcmillandubo.com)

Registration

Date/Time Transferor Transferee
07 Sep 2018 19:01:45 GMT Lakelse Helicopters Limited Partnership Canadian Western 8ank
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Type: Assignment of an international nlerest

Interest being Assigned: 1551685

Fractional or Partial Interest:  100.000000%
Assignor:  Lakelse Heilcopters Limited Partnership (margot@memillandubo.com)

Assignee: Canadian Western Bank (IR@memillandubo._com)
Right te Discharge Holder: Canadizn Western Bank {IR@memillandubo.com)

Registration

Type: Infernational Interest

Fractional or Partial Interest:  100.000000%
Debtor: Lakelse Helicopters Limited Partnership (margot@memillandubo.com)

Creditor: Bear Creek Contracting Ltsf, {margot@mcmilfandubo.com)
Right to Discharge Holder: Bear Creek Cantracling Lid. (margot@memillandube.com)

Registration

Type: International inferest

Fractional or Partial interest:  100.000000%
Debtor:  Lakelse Helicopters Limited Partnership (margot@memillandubao.com)

Creditor: Bear Creek Contracting Ltd. {margot@mcmillandubo.com)
Right te Discharge Holder: Bear Creek Contracling Lid. {margat@mcmillandubo.com)

Registration

End of List

In conformity with Article 22(3) of the Cape Town Convention “international interest” in this certificate denctes an interest which the
creditor has acquired or intends to acquire and is not intended to indicate whether what is registered is an international interest or &
prospective international interest. Similarly, with reference lo Article 19(4) and 19({5) of the Cape Town Convention, “assignment” is not
intended to indicate whether what is registered is an assignment or a prospective assignment, and, in conformity with Article Il of the
Aircraft Protocol, “sale” is not intended to indicate whether what is registered is a sale or a prospective sale,

The International Registry syster is designed to use percentages with a maximum of six decimal places when recording fractional and
partial interests in aircraft objects e.g. 12.123456%. Please consider that certain fraclions cannot be fully represented within six decimal

places. Percentages shown are of the full aircraft cbject.
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PRIORITY SEARCH CERTIFICATE

Issued by the international Registry of International Interests in Aircraft Equipment
This cerlificate was created on 29 Jun 2020 at 15:51:03 GMT

Requested by: Margot McMillan of McMillan Dubo LLP
Beneficlary of Priority Search Centificate: MDLG

232

Certificate Number

1378340

Search Criteria

Manufacturer: TURBOMECA

Model Designation: ARRIUS
Manufacturer's Serfal Number: 2006

Type:

c
2 Fractional or Partial Interest:
g Debtor:
.% Creditor:
2 Right te Discharge Holder:

1A

International interest

100.000000%

Bear Creek Contracting (td. (margot@mcmillandubo.com)
Canadian Western Bank (IR@memillandubo.com)
Canadian Western Bank {IR@mcmillanduba com)

c Type:
2 Fractional or Partial Interest:
g Debtor:
’-3“31 Creditor;
2 Right to Discharge Holder:

International Interest
100.000000%

Bear Creek Contracting Ltd, (margot@memiliandubo.com)
Canadian Western Bank (IR@mcmillandube.com)
Canadian Western Bank (IR@mcmillandubo.com)

c Type:
2 Fractional or Partial Interest:
£ Debtor:
a Creditor:
2 Right to Discharge Holder:

international interest

100.000000%

Laketse Air Ltd. (margot@memillanduba.com)
Canadian Western Bank ({R@mcmiliandubo.com)
Canadian Western Bank (IR@mcmillandube.com)

Type:
Discharge of File:

1]

g’ Fractional or Partial Interest:

£ Remaining interest:

o Date of Discharge:

a Debtor:
Creditor:

International Interest

1235563

100.000000%

0.000000%

08 Apr 2018

Bear Creek Contracting Ltd. (margot@memillandubo.com)
Canadian Westem Bank (IR@mcmillandubo.com)

Type:

Discharge of File:

Fractional or Partial Interest:
Remaining Interest:

Date of Discharge:

Debtor:

Creditor:

Discharge

tnternational Interest

1235586

100.000000%

£.000000%

09 Apr 2018

Bear Creek Contracting Ltd. {margot@memiflandubu.com)
Canadian Weslern Bank (IR@mcmillandubo.com}
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TURBOMECA [} ARRIUS 1A (I 2008

Type: International Interest
Discharge of File: 1235742
Fractional or Partial Inferest:  100.000000%
Remalning Interest:  0.000000%

Bate of Discharge: 09 Apr 2018
Debtor: Lakelse Air Ltd. (margot@mcmillandube.com)
Creditor: Canadian Western Bank {IR@mémillandubo.com})

Discharge

Type: Sale
Fractional or Partial Interest:  100.000000%
Seller: Bear Creek Contracting Ltd. {margot@mcmillandubo.com)
Buyer: Lakelse Helicopters Limited Partnership (margot@maemillandubo.com)

Registration

Type: International Interest

Fractional or Partial Interest: 100.600000%
Bebtor: Lakelse Helicopters Limited Partnership (margot@mcmillandubo.com}

Creditor: Canadian Western Bank (IR@mcmiltandubo.com)
Right to Discharge Holder: Canadian Western Bank (iR@mcmillandubo.com)

Registration

Type: Intemational Interest

Fractional or Partial Interest:  100.000000%
Debtor: Lakelse Helicopters Limited Partnership (margot@mcmillandubo.com)

Creditor: Canadian Western Bank {[R@memillandubo.com)
Right to Discharge Holder: Canadian Western Bank (IR@mcmillandubo.com)

Registration &

Type: International Interest

Fractional or Partial Interest:  100.000000%
Debtor: Lakelse Air Lid, {margot@memillandubo.com)
Creditor: Lakelse Helicopters Limited Partnership {margot@mecmillandubo.com)

Right to Discharge Holder: Canadian Western Bank (IR@mcrmiltandubo.com)

s
.

Zn e

Registration

Transferee

Date/Time Transferor

07 Sep 2018 19:01:48 GMT |.akelse Helicopters Limited Partnership Canadian Western Bank

R s
SR

A3

Type: Assignment of an International Interest

.§ Interest being Assigned: 1551686

® Fractional gr Partial Interast:  100.000000%

@ Assignor: Lakelse Helicopters Limited Parinership {margot@macmiliandubo.com)
g Assignee: Canadian Western Bank (IR@mcmillandubo.com)

Right to Discharge Holder: Canadian Western Bank (IR@mcmillandubo.com)
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TURBOMECA || ARRIUS 1A )| 2008

Type: International Interest

Fractional or Partial Interest:  100.000000%
Debtor; Lakelse Helicopters Limited Partnership (margot@memiliandubo.com)

Creditor: Bear Creek Contracting Ltd. {margot@memillandubo.com)
Right to Discharge Holder: Bear Creek Contracting Ltd. (margot@memillandubo.com)

Registration

Type: Internationai interest

Fractional or Partial Interest:  100.000000%
Debtor: lakeise Helicopters Limited Partnership {margot@memiliandubo.com)

Creditor:  Bear Creek Contracting LId, (margot@memillandubo.com)
Right to Discharge Holder: Bear Creek Contracting Lid. {margot@memillangube.com)

Registration

End of List

in conformity with Adicle 22(3) of the Cape Town Convention “International interest” in this certificate denotes an interast which the
creditor has acquired or intends io acquire and is not intended to indicate whether what is registered is an internationat interest or a
praspective international interest. Similarly, with reference to Article 18(4) and 19(5} of the Cape Town Convention, “assignment” is not
intended to indicate whether what is registered is an assignment or a prospeclive assignment, and, in conformity with Articie Jll of the
Aircraft Protocol, “sale” is not intended to indicate whether what Is registered is a sale or a prospective sale,

percentages with a maximum of six decimal places when recording fractional and

The International Registry system is designed to use
der that certain fractions cannot be fully represented within six decimal

partiat interests in aircraft objects e.qg. 12.123456%. Please consi
places. Percentages shown are of the full aircraft object.
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Page: i
BC Online: PPRS SEARCH RESULT 2020/68/94
Lterm: XPSPBOs4 For: PK14452 MCMILLAN DUBO LLP 12:04:08

Index: BUSINESS DEBTOR
Search Criteria: LAKELSE HELICOPTERS LIMITED PARTNERSHIP

*EARRFREERRARRRE D P g A SECURITY AGREEMENT #tdktbksrsssrsrts

Reg. Date: JUN 29, 2818 Reg. Length: 5 YEARS
Reg. Time: 15:16:28 Expiry Date: JUN 29, 2023
Base Reg. #: 865111K Control #: D5391108

Block#

* T "referred to inthe
58801 Secured Party: CANADIAN WESTERN BANK This is Exhibit *__—_ " referred

#1081 - 1211 SUMMIT DRIVE affidavit of V- Cramm i
KAMLOOPS BC V2C 5R9 Sworn before me at #ﬁﬁ}@f{
cs;@ifz&n
=DB@81  Base Debtor: LAKELSE HELICOPTERS LIMITED In the pr vlnce of %“m‘} 20 25
(Business) PARTNERSHIP this /S"
BOX 529 STN C, 82 WINNIPEG 5T. _ﬁ:&(@:’
GOOSE BAY NL ABP 1Ce - S watany Pk e o T Provica o
General Collateral: - DILLOM P TRINER
ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY, INCLUDING, A Barister of mg‘{,p;,@,ma
WITHOUT LIMITATION, FIXTURES, CROPS AND LICENCES, EXCLUDING Court af Nova S50ia

CONSUMER GOODS, AS DEFINED IN THE BRITISH COLUMBIA PERSOMAL
PROPERTY SECURITY ACT, TOGETHER WITH AN UNCRYSTALLIZED
FLOATING CHARGE ON LAND.

Registering
Party:. APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC v8Mm 1t4

kR RRIkRIKRRAF D P § A SECURITY AGREEMENT #hkxdhnrkrsinssss

Reg. Date: AUG 23, 2818 Reg, Length: 5 YEARS
Reg. Time: 14:54:37 Expiry Date: AUG 23, 2823
Base Reg. #: 980550K Control #: D5568532

Blockd

50981 Secured Party: CANADIAN WESTERN BANK
#1el - 1211 SUMMIT DRIVE
KAMLOOPS BC  V2C 5R9

=DBea1 Base Debtor: LAKELSE HELICOPTERS LIMITED
{Business) PARTNERSHIP
BOX 52% STN C, B2 WINNIPEG ST.
GOOSE BAY NL  A@P 1C@

Dego2 Bus. Debtor: 1167537 B.C. LTD.
BOX 529 S5TN C, 82 WINNIPEG ST.
GOOSE BAY NL A@P 1CO

boea3 Bus. Debtor: LAKELSE AIR LTD.

BOX 529 S5TN C, 82 WINNIPEG ST,
GOOSE BAY NL AeP 1Ce

Continued on Page 2
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Vehicle Collateral:

LAKELSE HELICOPTERS LIMITED PARTNERSHIP

Type Serial # Year Make/Model

AC CFLQH 1997 EUROCOPTER AS35@B2-5D2
AC CFLOX 1994 EUROCOPTER AS356B2-5D2
AC CFNBR 1992 EUROCCOPTER AS5350B2-5D2
AC CGBCN 1992 EUROCOPTER AS358B2-5D2
AC CGMNTI 1995 EUROCOPTER AS358B2-SD2
AC CGPWL 1997 EUROCOPTER AS358B2-5D2
AC CGPWY 1982 EUROCOPTER AS350B2-SD2
AC CFBCYU 1879 EUROCOPTER AS350B2-SD2
AC CFLOM 1995 EUROCOPTER AS358B2-5D2
AC CFLAQ 1899 EUROCOPTER AS355N

AC CGPWH 1588 BELL 206B

AC CGPWX 1972 BELL 212

General Collateral:

THE AIRCRAFT AND ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY,
INCLUDING, WITHOUT LIMITATION, FIXTURES, CROPS AND LICENCES, EXCLUDING
CONSUMER GOODS, AS DEFINED IN THE BRITISH COLUMBIA PERSONAL PROPERTY
SECURITY ACT.

"ATRCRAFT" MEANS THE AIRCRAFT MORE PARTICULARLY DESCRIBED HEREIN

AND INCLUDING: (I) THE AIRFRAME, (II) THE ENGINES (OR ANY ENGINE
SUBSTITUTED FOR ANY OF SUCH ENGINES HEREUNDER) AND (III)} THE

MANUALS AND TECHNICAL RECORDS FOR THOSE AIRCRAFT.

"AIRFRAME™ MEANS (I) THE AIRCRAFT (FXCEPT ENGINES OR ENGINES FROM
TIME TO TIME INSTALLED THEREON) AND (II) ANY AND ALL PARTS SO LONG AS
THE S5AME SHALL BE INCORPORATED OR INSTALLED IN OR ATTACHED TO SUCH
AIRFRAME OR, 50 LONG AS SUCH PARTS SHALL REMAIN SUBJECT TO THE
SECURITY OF THE SECURED PARTY, AFTER REMOVAL FROM SUCH AIRFRAME,

AND {III) ALl REPLACEMENTS, RENEWALS AND ADDITIONS MADE TO THE
FOREGOING,

"ENGINE" MEANS (I) EACH OF THE ENGINES INSTALLED IN THE AIRFRAME AND
ALl OTHER ENGINES FINANCED WITH THE AIRFRAME WHETHER OR NOT FROM
TIME TO TIME INSTALLED ON THE AIRFRAME OR REMOVED FROM THE

AIRFRAME AND INSTALLED ON ANY OTHER AIRFRAME OR AIRCRAFT UNTIL IT IS
REPLACED (II) ANY REPLACEMENT ENGINE OR ANY ENGINE WHICH MAY FROM
TIME TO TIME BE SUBSTITUTED FOR AN ENGINE AND (IIXI) ANY AND ALL PARTS
INCORPORATED IN, INSTALLED ON, DR ATTACHED TO, AN ENGINE AT THE TIME
OF DELIVERY HEREUNDER OR AT ANY TIME THEREAFTER, AND ANY AND ALL
PARTS REMOVED FROM AN ENGINE SHALL REMAIN SUBJECT TO THE SECURITY

OF THE SECURED PARTY UNTIL REPLACED.

"MAMUALS AND TECHNICAL RECORDS” MEANS (I) ALL RECORDS, LOGS,

MANUALS AND OTHER MATERIAL AND DATA REQUIRED TO BE MAINTAINED

WITH RESPECT TO THE AIRCRAFT PURSUANT TO ANY AERONAUTICS LAWS OR
REGULATTIONS AND (II) ALL OTHER MODIFICATION, MAINTEMANCE, REPAIR,
OVERHAUL AND USE RECORDS REQUIRED BY MAINTENANCE PROGRAMS AND

WHICH, WHEN TAKEN TOGETHER WILL PROVIDE A COMPLETE AND

CONTINUQUS HISTORY OF ALL MAINTENANCE, OVERHAULS AND REPAIRS TO

THE AIRCRAFT FROM THE DATE OF MANUFACTURE THEREOQF.

INCLUDING, WITHOUT LIMITATION, THE FOLLOWING ITEMS RELATING TG OR
USED IN CONNECTION WITH THE AIRCRAFT:

ALL PROCEEDS FROM THE AFORESAID COLLATERAL THAT ARE GOODS,

ACCOUNTS, NOTES, INSTRUMENTS, SECURITIES, MONEY, TRADE-INS, CHATTEL
PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL PAYMENTS,
WARRANTIES, GUARANTEES, INDEMNIFICATIONS, OWNERSHIP CERTIFICATES,
REPRESENTATIONS, SERVICE CONTRACTS, MONEY AND OTHER RIGHTS AND

Continued on Page 3
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Search Criteria: LAKELSE HELICOPTERS LIMITED PARTNERSHIP Page: 3

CLAIMS ARISING UNDER OR ACCRUING WITH RESPECT TO INSURANCE POLICIES
OF THE AIRCRAFT, LICENCES, INTANGIBLES, AND OTHER PROPERTY OR
OBLIGATIONS RECEIVED WHEN THE SAID COLLATERAL IS SOLD, DEALT WITH,
OR OTHERWISE DISPOSED OF, OR ANY PROCEEDS THEREOF.

ACCOUNTS, SECURITIES, INSTRUMENTS, AGREEMENTS, LICENSES OTHER
OBLIGATIONS SECURED OR INTANGIBLES, MONEY, AND CHATTEL PAPER NOW
OR HEREAFTER DUE, OWING, OR ACCRUING DUE TO THE DEBTOR FROM ANY
LESSEE, OR OTHER CORPORATION, PERSON, OR PARTY IN RESPECT OF THE
LEASE OR CONTRACTS PURSUANT TO WHICH THE DEBTOR SHALL LEASE,
CHARTER, OR OTHERWISE MAKE USE OF THE AIRCRAFT DESCRIBED IN THE
FOREGOING AIRCRAFT GENERAL COLLATERAL DESCRIPTION AND ALL
DOCUMENTS, ELECTRONICALLY STORED DATA, BOOKS OF ACCOUNT, AND
OTHER BOOKS RECORDING, EVIDENCING, OR RELATING THERETO.

TERMS USED HEREIN THAT ARE DEFINED IN THE PERSONAL PROPERTY
SECURITY ACT OF BRITISH COLUMBIA SHALL HAVE THE MEANING ASCRIBED
TO THEM IN THAT ACT.

ASSIGNMENT AND SECURITY INTEREST IN FAVOUR OF CANADIAN WESTERN
BANK IN LEASE BETWEEN LAKELSE HELICOPTERS LIMITED PARTNERSHIP AND
LAKELSE AIR LTD. FOR THE AIRCRAFT.

ASSTIGNMENT AND SECURLITY INTEREST IN FAVOUR OF CANADIAN WESTERN
BANK IN SUBLEASE BETWEEN LAKELSE AIR LTD. AND GREAT SLAVE
HELICOPTERS LTD. FOR THE 1972 BELL 212, MARK CGPWX, SERIAL NO. 38535.

Registering
Party: APEX REGISTRY INFORMATICON SERVICES
7969 SEE SEA PLACE
SAANEICHTON BC v8M 114

---------------------- PARTIAL DISCHARGE meremecmvmmmmmnaaeaa

Reg. #: 962870L Reg. Date: DEC 19, 2019
Reg. Time: 12:21:41
Control #: D6589423
Base Reg. Type: PPSA SECURITY AGREEMENT

Base Reg. #: 980558K Base Reg. Date: AUG 23, 2018
Vehicle Collateral:
Type Serial # Year Make/Model MH Reg.#
** DELETED **
+4++ AC CGPWH 1988 BELL 286B
Registering

Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC V8M 114

---------------------- PARTIAL DISCHARGE rrom--cmommmmmemuao oo

Reg. #: 126761M Reg. Date: MAR 18, 2020
Reg. Time: 13:52:57
Control #: D6G676353
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 988550K Base Reg. Date: AUG 23, 2018



Continued on Page 4

Search Criteria: LAKELSE HELICOPTERS LIMITED PARTNERSHIP Page: 4

Vehicle Collateral:

Type Serial # Year Make/Model MH Reg.#
** DELETED **
++ AC CFLQM 1895 EUROCOPTER AS35082-502
Registering

Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC Vv8M 1L4

---------------------- PARTIAL DISCHARGE =-usmceacmanuaanoaooo

Reg. #: 245289M Reg. Date: MAY 29, 2020
Reg. Time: 11:34:31
Control #: D6796955
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 9BO558K Base Reg. Date: AUG 23, 281B

Vehicle Collateral:
Type Serial # Year Make/Model MH Reg.#

** DELETED **
4+ AC CGPWX 1972 BELL 212

General Collateral:

*¥ DELETED *#

ASSIGNMENT AND SECURITY INTEREST IN FAVOUR OF CANADIAN WESTERN

BANK IN SUBLEASE BETWEEN LAKELSE AIR LTD. AND GREAT SLAVE

HELICOPTERS LTD. FOR THE 1972 BELL 212, MARK CGPWX, SERIAL NO. 38535,

Registering
Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC VvEM 1L4

---------------------- PARTIAL DISCHARGE =~vrmeremmmommncemennnn

Reg. #: 373476M Reg. Date: JUL 30, 2820
Reg. Time: 13:48:51
Control #: D6927236
Base Reg. Type: PPSA SECURITY AGREEMENT

Base Reg. #: 9B8@558K Base Reg. Date: AUG 23, 2018
Vehicle Collateral:
Type Serial # Year Make/Model MH Reg.#
** DELETED **
- AC CFBCU 1979 EUROCOPTER AS35882-SD2
Registering

Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC VBM 1L4
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Continued on Page 5

Search Criteria: LAKELSE HELICOPTERS LIMITED PARTNERSHIP Page: 5

e b e ok sk o ok ok ok o e ok K PPS A SECU RITY AG REEME NT Aok ek ok koK R kK ok Kok Ak

Block#

50001

=Deo1

Dodaz

sk ot o ok ok 3 ok ke ok s ok ok ok ok ke PPS

Block#

seeal

=D@eg1

Depo?2

Reg. Date:

Reg. Time:
Base Reg. #:

Secured Party:

Base Debtor:

(Business)

Bus.

Debtor:

AUG 23, 2018 Reg. Length: 5 YEARS
15:38:48 Expiry Date: AUG 23, 2823
980659K Control #: D5508779

CANADIAN WESTERN BANK
#1e1 - 1211 SUMMIT DRIVE
KAMLOOPS BC V2L SR9

LAKELSE HELICOPTERS LIMITED
PARTNERSHIP

BOX 529 STN (, 82 WINNIPEG ST.
GOOSE BAY NL A®BP iCe

1167537 B.C. LTD.
BOX 529 STN C, 82 WINNIPEG ST.
GOOSE BAY NL AgP 1Ce

General Collateral:
FUNDS OF THE DEBTOR ON DEPOSIT WITH CANADIAN WESTERN BANK IN
ACCOUNT NO. 101018159963: PROCEEDS: ALL OF THE DEBTOR'S
PRESENT AND AFTER ACQUIRED GOODS, SECURITIES, INSTRUMENTS,
DOCUMENTS OF TITLE, CHATTEL PAPER, INTANGIBLES OR MONEY (AS
DEFINED BY THE PERSONAL PROPERTY SECURITY ACT OF BRITISH
COLUMBIA) WHICH ARE PROCEEDS (AS DEFINED IN THE SAID ACT) OF
COLLATERAL.

Registering

Party:

Reg. bate:
Reg. Time:
Base Reg. #:

Secured Party:

Base Debtor:

{Business)

Bus.

Debtor:

APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC V8M 114

A SECURITY AGREGEMENT Frekbrtdkinnkik

SEP 87, 2018 Reg. Length: 5 YEARS
15:29:19 Expiry Date: SEP 67, 2823
e119a9L Control #: D5540464

BEAR CREEK CONTRACTING LTD.
3550 HIGHWAY 16 EAST
TERRACE BC V8G 513

LAKELSE HELICOPTERS LIMITED
PARTNERSHIP

BOX 529 STN C, 82 WINNIPEG ST.
GOOSE BAY NL  ASP 1(9

LAKELSE AIR LTD.
BOX 529 5TN C, 82 WINNIPEG ST.
GOOSE BAY NL A@P 1Ce

Vehicle Collateral:

Type

Serial # Year Make/Model MH Reg.#

240
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AC CFLQH 1997 EUROCOPTER AS358B2-SD2
Continued on Page

Criteria: LAKELSE HELICOPTERS LIMITED PARTNERSHIP

Vehicle Collateral:

Type Serial # Year Make/Model
AC CFLQX 1994 EUROCOPTER AS358B2-5D2
AC CFNBR 1992 EUROCOPTER AS358B2-5D2
AC CGBCN 1992 EUROCOPTER AS35082-5D2
AC CGMNI 1995 EURQCOPTER AS358B2-5D2
AC CGPWL 1997 EUROCOPTER AS35082-5D2
AC CGPWYV 1982 EUROCOPTER AS356B2-5D2
AC CEBCU 1579 EUROCOPTER AS358B2-5D2
AC CFLOM 1995 EURCCOPTER AS358B2-5D2
AC CFLAG 1999 EURDCOPTER AS355N
AC CGPWH 1988 BELL 286B
AC CGPWX 1972 BELL 212

General Collateral:

THE AIRCRAFT AND ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY,
INCLUDING, WITHOUT LIMITATION, FIXTURES, CROPS AND LICENCES, EXCLUDING
CONSUMER GOODS, AS DEFINED IN THE BRITISH COLUMBIA PERSONAL PROPERTY
SECURITY ACT.

"AIRCRAFT" MEANS THE AIRCRAFT MORE PARTICULARLY DESCRIBED MEREIN

AND INCLUDING: (I) THE AIRFRAME, (II) THE ENGINES (OR ANY ENGINE
SUBSTITUTED FOR ANY OF SUCH ENGINES HEREUNDER) AND (III) THE

MANUALS AND TECHNICAL RECORDS FOR THOSE AIRCRAFT.

"AIRFRAME™ MEANS {I) THE AIRCRAFT (EXCEPT ENGINES OR ENGINES FROM
TIME TO TIME INSTALLED THEREON) AND (II) ANY AND ALL PARTS 50 LONG AS
THE SAME SHALL BE INCORPORATED OR INSTALLED IN OR ATTACHED TO SUCH
AIRFRAME OR, SO LONG AS SUCH PARTS SHALL REMAIN SUBJECT TO THE
SECURITY OF THE SECURED PARTY, AFTER REMOVAL FROM SUCH AIRFRAME,

AND (III) ALL REPLACEMENTS, RENEWALS AND ADDITIONS MADE TO THE
FOREGOING.

"ENGINE" MEANS (I} EACH OF THE ENGINES INSTALLED IN THE AIRFRAME AND
ALl OTHER ENGINES FINANCED WITH THE AIRFRAME WHETHER OR NOT FROM
TIME TO TIME INSTALLED ON THE AIRFRAME QR REMOVED FROM THE

AIRFRAME AND INSTALLED ON ANY OTHER AIRFRAME OR AIRCRAFT UNTIL IT IS
REPLACED (II) ANY REPLACEMENT ENGINE OR ANY ENGINE WHICH MAY FROM
TIME TO TIME BE SUBSTITUTED FOR AN ENGINE AND (XIII) ANY AND ALL PARTS
INCORPORATED IN, INSTALLED ON, OR ATTACHED TO, AN ENGINE AT THE TIME
OF DELIVERY HEREUNDER OR AT ANY TIME THEREAFTER, AND ANY AND ALl
PARTS REMOVED FROM AN ENGINE SHALL REMAIN SUBJECT TQ THE SECURITY

OF THE SECURED PARTY UNTIL REPLACED.

"MANUALS AND TECHNICAL RECORDS" MEANS (I} ALL RECORDS, LOGS,

MANUALS AND OTHER MATERTAL AND DATA REQUIRED TO BE MAINTAINED

WITH RESPECT TO THE AIRCRAFT PURSUANT TO ANY AERONAUTICS LAWS OR
REGULATIONS AND {II) ALL OTHER MODIFICATION, MAINTENANCE, REPAIR,
OVERHAUL AND USE RECORDS REQUIRED BY MAINTENANCE PROGRAMS AND

WHICH, WHEN TAKEN TOGETHER WILL PROVIDE A COMPLETE AND

CONTINUOUS HISTORY OF ALL MAINTENANCE, OVERHAULS AND REPAIRS TO

THE AXRCRAFT FROM THE DATE OF MANUFALTURE THEREOF.

INCLUDING, WITHCUT LIMITATION, THE FOLLOWING ITEMS RELATING TO OR
USED IN CONNECTION WITH THE AIRCRAFT:

ALl PROCEEDS FROM THE AFORESAID COLLATERAL THAT ARE GOODS,

ACCOUNTS, NOTES, INSTRUMENTS, SECURITIES, MONEY, TRADE-INS, CHATTEL
PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL PAYMENTS,
WARRANTIES, GUARANTEES, INDEMNIFICATIONS, OWNERSHIP CERTIFICATES,
REPRESENTATIONS, SERVICE CONTRACTS, MONEY AND OTHER RIGHTS AND
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Continued on Page 7

Search Criteria: LAKELSE HELICOPTERS LIMITED PARTNERSHIP Page: 7

CLAIMS ARISING UNDER OR ACCRUING WITH RESPECT TO INSURANCE POLICIES
OF THE AIRCRAFT, LICENCES, INTANGIBLES, AND OTHER PROPERTY OR
OBLIGATIONS RECEIVED WHEN THE SAID COLLATERAL IS SOLD, DEALT WITH,
OR OTHERWISE DISPOSED OF, OR ANY PROCEEDS THEREOF.

ACCOUNTS, SECURITIES, INSTRUMENTS, AGREEMENTS, LICENSES OTHER
OBLIGATIONS SECURED OR INTANGIBLES, MONEY, AND CHATTEL PAPER NOW

OR HEREAFTER DUE, OWING, OR ACCRUING DUE TO THE DEBTOR FROM ANY
LESSEE, OR QTHER CORPORATION, PERSON, OR PARTY IN RESPECT OF THE
LEASE OR CONTRACTS PURSUANT TO WHICH THE DEBTOR SHALL LEASE,
CHARTER, OR OTHERWISE MAKE USE OF THE AIRCRAFT DESCRIBED IN THE
FOREGOING AIRCRAFT GENERAL COLLATERAL DESCRIPTION AND ALL
DOCUMENTS, ELECTRONICALLY STORED DATA, BOOKS OF ACCOUNT, AND

OTHER BOOKS RECORDING, EVIDENCING, OR RELATING THERETO.

TERMS USED HEREIN THAT ARE DEFINED IN THE PERSONAL PROPERTY
SECURITY ACT OF BRITISH COLUMBYA SHALL HAVE THE MEANING ASCRIBED TO
THEM IN THAT ACT.

Repistering
Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC V&M 114

---------------------- PARTIAL DISCHARGE --cocmcmmmmmacocaooa

Reg. #: 123951M Reg. Date: MAR 17, 2020
Reg. Tiwme: 11:45:24
Control #: D6673484
Base Reg. Type: PPSA SECURITY AGREEMENT

Base Reg. #: 0119@6L Base Reg, Date: SEP @7, 2018

Vehicle Collateral:

Type Serial # Year Make/Model MH Reg.#

** DELETED *#
+4++ AC CFLQOM 1995 EUROCOPTER AS356B2-5D2

** DELETED **
+++ AC CGPWH 198@ BFELL 2068

Registering
Party: MCINNES COOPER
P.0O. BOX 738

HALIFAX NS 837 2v1
---------------------- PARTIAL DISCHARGE ~—cmmmmmmmmmmmaiaeoo

Reg. #: 245359M Reg. Date: MAY 29, 2026
Reg. Time: 11:59:09
Control #: D6797634
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 01i9g9L Base Reg. Date: SEP @7, 2818

Vehicle Collateral:
Type Serial # Year Make/Model MH Reg.#

** DELETED **
+4++ AC CGPWX 1972 BELL 212



Continued on Page 8

Search Criteria: LAKELSE HEL.ICOPTERS LIMITED PARTNERSHIP

Registering
Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC VaM 1L4

---------------------- PARTIAL DISCHARGE -reen-

Reg. #: 373510M Reg. Date:
Reg. Time:
Control #:

Base Reg. Type: PPSA SECURITY AGREEMENT

Page: &8

JUL 38, 2020
13:59:45
be927267

Base Reg. #: @l19e6L Base Reg. Date: SEP @7, 2018
Vehicle Collateral:
Type Serial # Year Make/Model MH Reg.#
** DELETED *#
g AL CFBCU 1979 EUROCOPTER AS3%9B2-SD2
Registering

Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC VBM 1L4

e 3% o ok K e ok ok ok 3 ok ook ok PPSA SECURTITY AGREEMERNT *Hkdskekkkkkdkokkk

Reg. Date: FEB 84, 2019 Reg. Length: 5 YEARS
Reg. Time: ©9:31:46 Expiry Date: FEB 64, 2824
Base Reg. #: 2%9100L Control #: D5833374

Block#

50821 Secured Party: FORD CREDIT CANADA COMPANY
PC BOX 2480
EDMONTON AB  T5J 5C7

=DBoe1 Base Debtor: LAKELSE HELICOPTERS LIMITED
{Business) PARTNERSHIP
3550 16 HWY E
THORNHILL BC VBGS33

Vehicle Collateral:

Type Serial # Year Make/Model
vaee1 Mv 1FMCU9GD9IUCO7564 2018 FORD ESCAPE
Registering

Party: D + H LIMITED PARTNERSHIP
2 ROBERT SPECK PARKWAY, 15TH F
MISSISSAUGA ON L43 1H8

MH Reg.#

3 s A o ok ok 3k ko o ok ok PPSA SECURITY AGREEMENT ¥eekkdddhhkdokkkk

Reg. Date: FEB @4, 2819 Reg. Length: 5 YEARS
Reg. Time: ©9:32;28 Expiry Date: FEB 84, 2824

243
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) Base Reg. #: 299186L Control #: D5833382
Block#

Continued on Page 9

Search Criteria: LAKELSE HELICOPTERS LIMITED PARTNERSHIP Page: 9

56081 Secured Party: FORD CREDIT CANADA COMPANY
PG BOX 2400
EDMONTON AB T5] 5C7

=DRag1 Base Debtor: LAKELSE HELICOPTERS LIMITED
(Business) PARTNERSHIP
3558 16 HWY E
THORNHILL BC V8G533

Vehicle Collateral:

Type Serial # Year Make/Medel MH Reg.#
Veenl MV 1FMCU9GDIIUN1881S 2018 FORD ESCAPE
Registering

Party: D + H LIMITED PARTNERSHIP
2 ROBERT SPECK PARKWAY, 15TH F
MISSISSAUGA ON L4] 1H8

EEE L EE T TR TS PPS A SECURITY AGRFEME N T FREsskoeddodorkdrkdk

Reg. Date: JUN 85, 2819 Reg. Length: 5 YEARS
Reg. Time: 16:23:15 Expiry Date: JUN @5, 2024
Base Reg. #: 5582550 Contrel §#: D5B89253

Block#

58081 Secured Party: FORD CREDIT CANADA COMPANY
PO BOX 2486
EDMONTON AB  T5J 5C7

=088 Base Debtor: LAKELSE HELICOPTERS LIMITED
(Business) PARTNERSHIP
3550 16 HWY E
THORNHILL BC V8GS13

Vehicle Collateral:

Type Serial # Year Make/Model MH Reg.#
vaeal MV 1FTFWLESSKFA25513 2019 FORD F150
Registering

Party: D + H LIMITED PARTNERSHIP
2 ROBERT SPECK PARKWAY, 15TH E
MISSISSAUGA ON |47 1HB

A ok 8 4 o sk 3k e o e ok ok ke oke sk ke PPSA SFCURTI TY AGREEM ENT EEE RS EE TS 2L E T T

Reg. Date: JUL 19, 2819 Reg. Length: & YEARS
Reg. Time: 10:37:40 Expiry Date: JUL 19, 2025
Base Reg. #: 6472661 Control #: D618814%

Block#

50881 Secured Party: FORD CREDIT CANADA COMPANY



245
PO BOX 2400
EDMONTON AB  T53 5C7

Continued on Page 10

Search Criteria: LAKELSE HELICOPTERS LIMITED PARTNERSHIP Page: 10

=Daeal Base Debtor: LAKELSE HELICOPTERS LIMITED
(Business) PARTNERSHIP
355@ 16 HWY E
THORNHILL BC VBG533

Vehicle Collateral:

Type Serial # Year Make/Model MH Reg.#
Voaal MV 1FT8W3BT2KEF44323 2819 FORD F358
Registering

Party: D + H LIMITED PARTNERSHIP
2 ROBERT SPECK PARKWAY, 1S5TH F
MISSISSAUGA ON L[4Z 1HB

2k ok o ok ke kS ok e Rk e ok ok PPSA S E C U R ITY AGREEMENT Bk ok ok ok R A Rk

Reg. Date: JUL 22, 2019 Reg. Length: 6 YEARS
Reg. Time: 18:22:97 Expiry Date: JUL 22, 2025
Base Reg. #: 6508461L Control #: D619138E

Block# -

58801 Secured Party: FORD CREDIT CANADA COMPANY
PO BOX 24ed
EDMONTON AB T53 5C7

=Depdl Base Debtor: LAKELSE HELICOPTERS LIMITED
(Business) PARTNERSHIP
3550 16 HWY E
THORNHILL BC VBG513

Vehicle Collateral:

Type Serial # Year Make/Model MH Reg.#
vegel MV 1IFT8W3BT4KEF44324 2015 FORD F358
Registering

Party: D + H LIMITED PARTNERSHIP
2 ROBERT SPECK PARKWAY, 15TH F
MISSISSAUGA ON L4Z 1HS8

HAKARARAKARFRRRE D D S A S ECURTITY AGREEMENT FResesihtrksttss

Reg. Date: JUL 22, 2819 Reg. Length: 6 YEARS
Reg. Timg: 18:24:43 Expiry Date: JUL 22, 2025
Base Reg. #: 650468L Control #: D6191397

Block#

58801 Secured Party: FORD CREDIT CANADA COMPANY
PO BOX 24886
EDMONTON AB TS5 5C7



=Deed1l  Base Debtor: LAKELSE HELICOPTERS LIMITED
s {Business) PARTNERSHIP

3550 16 HWY E

THORNHILL BC V8G533

Continued on Page 11

search Criteria: LAKELSE HELICOPTERS LIMITED PARTNERSHIP Page: 11

Vehicle Collateral:

Type Serial # Year Make/Model MH Reg.#
vaael My 1FTBW3BTOKEF44322 2819 FORD F35@
Registering

Party: D + H LIMITED PARTMERSHIP
2 ROBERT SPECK PARKWAY, 15TH F
MISSISSAUGA ON  L4Z 1HB

*****************#*************************************************#***********

Some, but not all, tax liens and cther Crown claims are registered at the
Personal Property Registry (PPR) and if registered, will be displayed on
this search result, HOWEVER, it is possible that a particular chattel is
subject to a Crown claim that is not registered at the PPR. Please consult
the Miscellaneous Registrations Act, 1992 for more details. If you are
concerned that a particular chattel may be subject to a Crown claim not
registered at the PPR, please consult the agency administering the type

of Crown c<laim.

2IXXOEI2D0333333303035323355>> END OF SEARCH <<<<¢qeqeCdCqCedeeeiCCeCe<ecy
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Lterm: XP5PoOs4

Page: 1
BC Onkine: PPRS SEARCH RESULT 2028/08/04
For: PK14452 MCMILLAN DUBO LLP 12:08:15

Index: BUSINESS DEBTOR

Search Criteria: 1167537 B.C. LTD.

Bk Ak R Rk Rk PPSA SECURITY AGR EEMENT LESEEEE L 22 LTS

Block#

Reg. Date:
Reg, Time:
Base Reg. #:

Seeel Secured Party:

=Degal

LEE RS L EL EE S LSS PPS

Block#t

s5pee1

beeel

=DRGBA2

Deee3

Base Debtor:

{Business)

JUN 28, 2018 Reg. Length: 5 YEARS
15:19:41 Expiry Date: JUN 29, 2023
865165K Control #: D5391165

CANADIAN WESTERN BANK
#1091 - 1211 SUMMIT DRIVE
KAMLOOPS BC  V2C 5R9

1167537 B.C. LTD.
BOX 529 STN €, B2 WINNIPEG ST.
GOOSE BAY NL A8P 1C@

General Collateral:
ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY, INCLUDING,
WITHOUT LIMITATION, FIXTURES, CROPS AND LICENCES, EXCLUDING
CONSUMER GOODS, AS DEFINED IN THE BRITISH COLUMBIA PERSONAL
PROPERTY SECURITY ACT, TOGETHER WITH AN UNCRYSTALLIZED
FLOATING CHARGE ON LAND.

Registering

Party:

Reg. Date:
Reg. Time:
Base Reg. #:

Secured Party:

Base Debtor:
(Business)

Bus.

Bus.

Debtor:

Debtor:

APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC VBM 1L4

A SECURITY AGREEMENT *¥rkkbbbrkrrtnks

AlUG 23, 2018 Reg. Length: 5 YEARS
14:54:37 Expiry Date: AUG 23, 2823
98@550K Control #: D5588532

CANADIAN WESTERN BANK
#1901 - 1211 SUMMIT DRIVE
KAMLOOPS BC V2C 5RS

LAKELSE HELICOPTERS LIMITED
PARTNERSHIP

BOX 529 STN C, 82 WINNIPEG ST.
GOOSE BAY NL AgP 1C9

1167537 B.C. LTD.
BOX 529 STN C, B2 WINNIPEG SV,
GOOSE BAY NL AP 1Ce

LAKELSE AIR LTD,

BOX 529 STN C, 82 WINNIPEG ST.
GOOSE BAY NL A@P 1C@

Continued on Page 2

247



248

Search Criteria: 1167537 B.C. LTD. Page: 2

veeel
vaea?2
veae3s
Voeead
vVagas
Veaes
veeay
+d
bt
Vee1o
++
N,

Vehicle Collateral:

Type Serial # Year Make/Model MH Reg.#
AC CFLQH 1997 FEURDCOPTER AS358B2-5h2
AC CFLQX 1994 EUROCOPTER AS35@B2-502
AC CFNBR 1992 EUROCOPTER AS358B82-5D2
AC CGBCN 1292 EUROCOPTER AS358B2-5D2
AC CGMNI 1995 EUROCOPTER AS35882-5D2
AC CGPWL 1997 EUROCOPTER AS358B2-5D2
AC CGPWV 1982 EUROCOPTER AS35082-SD2
AC CFBCU 1979 EUROCOPTER AS358B2-5D2
AC CFLQOM 1995 EUROCOPTER AS358B2-SD2
AC CFLAQ 1999 EUROCOPTER AS35SN
AC CGPWH 1988 BELL 20868
AC CGPWX 1972 BELL 212

General Collateral:
THE AIRCRAFT AND ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY,
INCLUDING, WITHOUT LIMITATION, FIXTURES, CROPS AND LICENCES, EXCLUDING
CONSUMER GOODS, AS DEFINED IN THE BRITISH COLUMBIA PERSONAL PROPERTY
SECURITY ACT.
“AIRCRAFT" MEANS THE AIRCRAFT MORE PARTICULARLY DESCRIBED HEREIN
AND INCLUDING: (I) THE AIRFRAME, (II) THE ENGINES (OR ANY ENGINE
SUBSTITUTED FOR ANY OF SUCH ENGINES HEREUNDER)} AND (III) THE
MANUALS AND TECHNICAL RECORDS FOR THOSE AIRCRAFT.
"AIRFRAME" MEANS {I) THE AIRCRAFT (EXCEPT ENGINES OR ENGINES FROM
TIME TO TIME INSTALLED THEREON) AND (II) ANY AND ALL PARTS SO LONG AS
THE SAME SHALL BE INCORPORATED OR INSTALLED IN OR ATTACHED TO SUCH
ATRFRAME OR, 50 LONG AS SUCH PARTS SHALL REMAIN SUBJECT TO THE

© SECURITY OF THE SECURED PARTY, AFTER REMOVAL FROM SUCH AIRFRAME,

AND (III) ALL REPLACEMENTS, RENEWALS AND ADDITIONS MADE TO THE
FOREGOING.

"ENGINE" MEANS (I) EACH OF THE ENGINES INSTALLED IN THE AIRFRAME AND
ALL OTHER ENGINES FINANCED WITH THE AIRFRAME WHETHER OR NOT FROM
TIME TO TIME INSTALLED ON THE ATRFRAME OR REMOVED FROM THE

AIRFRAME AND INSTALLED ON ANY OTHER AIRFRAME OR AIRCRAFT UNTIL IT IS
REPLACED (II) ANY REPLACEMENT ENGINE OR ANY ENGINE WHICH MAY FROM
TIME TO TIME BE SUBSTITUTED FOR AN ENGINE AND (III) ANY AND ALL PARTS
TNCORPORATED IN, INSTALLED ON, OR ATTACHED TO, AN ENGINE AT THE TIME
OF DELIVERY HEREUNDER OR AT ANY TIME THEREAFTER, AND ANY AND ALL
PARTS REMOVED FROM AN ENGINE SHALL REMAIN SUBJECT TO THE SECURITY
OF THE SECURED PARTY UNTIL REPLACED.

“MANUALS AND TECHNICAL RECORDS" MEANS (I) ALL RECORDS, LOGS,

MANUALS AND OTHER MATERIAL AND DATA REQUIRED TO BE MAINTAINED

WITH RESPECT TO THE ATRCRAFT PURSUANT TO ANY AERONAUTICS LAWS OR
REGULATIONS AND (II) ALL OTHER MODIFICATION, MAINTENANCE, REPAIR,
OVERHAUL AND USE RECORDS REQUIRED BY MAINTENANCE PROGRAMS AND

WHICH, WHEN TAKEN TOGETHER WILL PROVIDE A COMPLETE AND

CONTINUQUS HISTORY OF ALL MAINTENANCE, OVERHAULS AND REPAIRS TO

THE AIRCRAFT FROM THE DATE OF MANUFACTURE THEREOF.

INCLUDING, WITHOUT LIMITATION, THE FOLLOWING ITEMS RELATING TO OR
USED IN CONNECTION WITH THE ALRCRAFT:

ALL PROCEEDS FROM THE AFORESAID COLLATERAL THAT ARE GOODS,

ACCOUNTS, NOTES, INSTRUMENTS, SECURITIES, MONEY, TRADE-INS, CHATTEL
PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL PAYMENTS,
WARRANTIES, GUARANTEES, INDEMNIFICATIONS, OWNERSHIP CERTIFICATES,
REPRESENTATIONS, SERVICE CONTRACTS, MONEY AND OTHER RIGHTS AND

Continued on Page 3
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Search Criteria: 1167537 B.C. LTD. Page: 3

CLAIMS ARISING UNDER OR ACCRUING WITH RESPECT TO INSURANCE POLICIES
OF THE AIRCRAFT, LICENCES, INTANGIBLES, AND OTHER PROPERTY OR
OBLIGATIONS RECEIVED WHEN THE SAID COLLATERAL IS SOLD, DEALT WITH,
OR OTHERWISE DISPOSED OF, OR ANY PROCEEDS THEREOF,

ACCOUNTS, SECURITIES, INSTRUMENTS, AGREEMENTS, LICENSES OTHER
OBLIGATIONS SECURED OR INTANGIBLES, MONEY, AND CHATTEL PAPER NOW
OR HEREAFTER DUE, OWING, OR ACCRUING DUE TQ THE DEBTOR FROM ANY
LESSEE, OR OTHER CORPORATION, PERSON, OR PARTY IN RESPECT OF THE
LEASE OR CONTRACTS PURSUANT TO WHICH THE DEBTOR SHALL LEASE,
CHARTER, OR OTHERWISE MAKE USE OF THE AIRCRAFT DESCRIBED IN THE
FOREGOING AIRCRAFT GENERAL COLLATERAL DESCRIPTION AND ALL
DOCUMENTS, ELECTRONICALLY STORED DATA, BOOKS COF ACCOUNT, AND

OTHER BOOKS RECORDING, EVIDENCING, OR RELATING THERETO.

TERMS USED HEREIN THAT ARE DEFINED IN THE PERSONAL PROPERTY
SECURITY ACT OF BRITISH COLUMBIA SHALL HAVE THE MEANING ASCRIBED
TO THEM IN THAT ACT.

ASSIGNMENT AND SECURITY INTEREST IN FAVOUR OF CANADIAN WESTERN
BANK IN LEASE BETWEEN LAKELSE HELICOPTERS LIMITED PARTNERSHIP AND
LAKELSE AIR LTD. FOR THE AIRCRAFT.

ASSIGNMENT AND SECURITY INTEREST IN FAVOUR OF CANADIAN WESTERN
BANK IN SUBLEASE BETWEEN LAKELSE AIR LTD. AND GREAT SLAVE
HELICOPTERS LTD. FOR THE 1972 BELL 212, MARK CGPWX, SERIAL NO. 38535.

Registering
Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC WVv8M 1L4

---------------------- PARTIAL DISCHARGE ~roocaueaoommanaooooe

Reg. #: 9e2870L Reg. Date: DEC 19, 2819
Reg. Time: 12:21:41
Control #: D650%423
Base Reg. Type: PPSA SECURITY AGREEMENT

Base Reg. #: 988558K Base Reg. Date: AUG 23, 2018
Vehicle Collateral:
Type Serial # Year Make/Model MH Reg.#
** DELETED **
+4++ AC CGPWH 1988 BELL 204B
Registering

Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC VBM 1L4

---------------------- PARTIAL DISCHARGE -nrrmemmnmeeaocaomaoo

Reg. #: 126761M Reg. Date: MAR 18, 2828
Reg. Time: 13:52:57
Control #: D6676353
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 9808558K Base Reg. Date: AUG 23, 2818



+++

Continued on Page 4

Search Criteria: 1167537 B.C. LTD.
Vehicle Collateral:
Type Serial # Year Make/Model
** DELETED **
AC CFLQM 1995 FEUROCCPTER AS358B2-5D2
Registering
Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC VBM 1iL4
--------------- PARTIAL DISCHARGE ~-cmmmacccaan-
Reg. #: 245289M Reg. Date: May 29,

RENY

+++

Reg. Time: 11:34:3
Control #: D&579695

Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 98@558K Base Reg. Date: AUG 23,

Vehicle Collateral:
Type Serial # Year Make/Model

** DELETED **
AC CGPWX 1972 BELL 212

General Collateral:
*¥ DELETED **
ASSIGNMENT AND SECURITY INTEREST IN FAVOUR OF CANADTAN WESTERN
BANK IN SUBLEASE BETWEEN LAKELSE AIR LTD. AND GREAT SLAVE
HELICOPTERS LTD. FOR THE 1972 BELL 212, MARK CGPWX, SERIAL NO.

Registering
Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC VEBM 1i4

--------------- PARTIAL DISCHARGE --mmmmmmcmenns

Reg. #: 373476M Reg. Date: JUL 38,
Reg. Time: 13:48:5
Control #: D692723
Base Reg. Type: PPSA SECURITY AGREEMENT

Base Reg. #: 980558K Base Reg. Date; AUG 23,
Vehicle Collateral:
Type Serial # Year Make/Model
** DELETED **
AC CF8CU 1979 EUROCOPTER AS358B2-SD2
Registering

Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC VSM 1La

Page: 4

MH Reg.#

2020
1
5

2018

MH Reg.#

368535,

2620
1
6

2818

MH Reg.#
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Continued on Page &

Search Criteria: 1167537 B.C. LTD. Page: 5

REkRkEREFRRKERRE P DS A SECURITY AGREEMENT *ekkkdnronbiknntk

Reg. Date: AUG 23, 2813 Reg. Length: 5 YEARS
Reg. Time: 15:38:48 Expiry Date: AUG 23, 2023
Base Reg. i: 98@659K Control #: D5588779

Block#

58001 Secured Party: CANADIAN WESTERN BANK
#1601 - 1211 SUMMIT DRIVE
- KAMLOOPS BC V2C 5R9

Dooal Base Debtor: LAKELSE HELICOPTERS LIMITED
{Business) PARTNERSHIP
BOX 529 STN C, 82 WINNIPEG ST.
GOOSE BAY NL AQP 1C8

=DRee2 Bus. Debtor: 1167537 B.C. LTD.
BOX 529 STN €, 82 WINNIPEG 57.
GOOSE BAY NL ABP 1C@

General Collateral:

FUNDS OF THE DEBTOR ON DEPOSIT WITH CANADIAN WESTERN BANK IN
ACCOUNT NO. 1e101e159963: PROCEEDS: ALL OF THE DEBTOR'S
PRESENT AND AFTER ACQUIRED GOODS, SECURITIES, INSTRUMENTS,
DOCUMENTS OF TITLE, CHATTEL PAPER, INTANGIBLES OR MONEY (AS
DEFINED BY THE PERSONAL PROPERTY SECURITY ACT OF BRITISH
COLUMBIA) WHICH ARE PROCEEDS (AS DEFINED IN THE SAID ACT) OF
COLLATERAL.

Repistering
Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC VvaM 114

o ok e s b ok ke ok sk ok ok ok ok ok ok ook ok e ok ok o o ok ok ok ok ke sk ok ok s ok ok ok ke ke sk sk sk ok ok of o ok ok ok oo ok ok ke o e o o sl ok e o ok o ok ok ok ok e ok ok ok ok ok ok Rk

Some, but not all, tax liens and other Crown claims are registered at the
Personal Property Registry (PPR) and if registered, will be displayed on
this search result. HOWEVER, it is possible that a particular chattel is
subject to a Crown claim that is not registered at the PPR. Please consult
the Miscellaneous Registrations Act, 1992 for more details. If you are
concerned that a particular chattel may be subject to a Crown claim not
registered at the PPR, please consult the agency administering the type

of Crown claim,

DIDIIIINNNIFRRVIGRNGI33 3> > END OF SEARCH <<€ CadCddddad<<y

251



Lterm: XPSPeas4

For:

BC OnlLine: PPRS SEARCH RESULT

Search Criteria: LAKELSE AIR LTD.

rEERkhkk Rk AkkRR D P S p

Block#

seeei

Dogol

Dode2

Dave3

Voeal
veen2
veees3
vesoq
Vaaes
Vaees
Veea?
+4t
++4
V2919
bk
+++

Ba

Secy

Ba

Bu

Bu

Reg. Date:
Reg. Time:
se Reg. #:

red Party:

se Debtor:
(Business)

s. Debtor:

s. Debtor:

AUG 23, 2018

14:54:37
988558K

SECURITY

CANADIAN WESTERN BANK
#1901 - 1211 SUMMIT DRIVE
KAMLOOPS BC V2C 5R9

PK14452 MCMILLAN DUBO LLP

Page:

2028/68/04
12:99:43

Index: BUSINESS DEBTODR

AGREEMERNT *rbkekrkrkrhsssrs

Reg. tength: 5 YEARS

Expiry Date: AUG 23, 2823

Control #: D5588532

LAKELSE HELICOPTERS LIMITED

PARTNERSHIP

BOX 529 STN C, B2 WINNIPEG ST.

GOOSE BAY NL

ABP 1C0

1167537 B.C. LTD,
BOX 529 STN C, B2 WINNIPEG ST,
GOOSE BAY NL A8P 1Ce

LAKELSE AIR LTD.
BOX 529 STN C, B2 WINNIPEG ST.
GOOSE BAY NL A@P 1Ce

Vehicle Collateral:

Type

AC
AC
AC
AC
AC
AC
AC
AC
AC
AC
AC
AC

Serial #

Year

CFLQH 1997
CFLQX 1994
CFNBR 1992
CGBCH 1992
CGMNI 1995
CGPWL 1997
CGPWY 1982
CFBCYU 1979
CFLQM 1995
CFLAQ 199%
CGPWH 1980
CGPWX 1972

General Collateral:
THE AIRCRAFT AND ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY,
INCLUDING, WITHOUT LIMITATION, FIXTURES, CROPS AND LICENCES, EXCLUDING
CONSUMER GOODS, AS DEFINED IN THE BRITISH COLUMBIA PERSONAL PROPERTY

SEC

URITY ACT.

Make/Model

EUROCOPTER
EUROCOPTER
EUROCOPTER
EURGCOPTER
EURQCOPTER
EUROCOPTER
EUROCOPTER
EURCCOPTER
EUROCOPTER
EUROCOPTER
BELL 2868
BELL 212

A5350B2-5D2
A53508B2-5D2
A5358B2-5D2
AS350B2-5D2
AS350B2-5D2
AS358B2-5D2
AS358B2-502
AS358B2-5D2
AS35882-5D2
AS355N

MH Reg.#

"AIRCRAFT" MEANS THE AIRCRAFT MORE PARTICULARLY DESCRIBED HEREIN
AND INCLUDING: (I} THE AIRFRAME, (II) THE ENGINES (OR ANY ENGINE

SUBSTITUTED FOR ANY OF SUCH ENGINES HEREUNDER) AND (III) THE

MANUALS AND TECHNICAL RECORDS FOR THOSE AIRCRAFT.
"AIRFRAME" MEANS (I) THE AIRCRAFT (EXCEPT ENGINES OR ENGINES FROM
TIME TO TIME INSTALLED THEREON) AND (II)} ANY AND ALL PARTS SO LONG AS

Continued on Page 2

1
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Search Criteria: LAKELSE AIR i.TD. Page: 2

THE SAME SHALL BE INCORPORATED OR INSTALLED IN OR ATTACHED TOQ SUCH
AIRFRAME OR, S0 LONG AS SUCH PARTS SHALL REMAIN SUBJECT TO THE
SECURITY OF THE SECURED PARTY, AFTER REMOVAL FROM SUCH AIRFRAME,
AND (III) ALL REPLACEMENTS, RENEWALS AND ADDITIONS MADE TO THE
FOREGOING.

“ENGINE" MEANS (I} EACH OF THE ENGINES INSTALLED IN THE ALRFRAME AND
ALL OTHER ENGINES FINANCED WITH THE AIRFRAME WHETHER OR NOT FROM
TIME TO TIME INSTALLED ON THE AIRFRAME OR REMOVED FROM THE

AIRFRAME AND INSTALLED ON ANY OTHER AIRFRAME OR AIRCRAFT UNTIL IT IS
REPLACED (II) ANY REPLACEMENT ENGINE OR ANY ENGINE WHICH MAY FROM
TIME TO TIME BE SUBSTITUTED FOR AN ENGINE AND {JIII) ANY AND ALL PARTS
INCORPORATED IN, INSTALLED ON, OR ATTACHED TO, AN ENGINE AT THE TIME
OF DELIVERY HEREUNDER OR AT ANY TIME THEREAFTER, AND ANY AND ALL
PARTS REMOVED FROM AN ENGINE SHALL REMAIN SUBJECT TO THE SECURITY
OF THE SECURED PARTY UNTIL REPLACED.

"MANUALS AND TECHNICAL RECORDS" MEANS (I) ALL RECORDS, LOGS,
MANUALS AND OTHER MATERIAL AND DATA REQUIRED TO BE MAINTAINED

WITH RESPECT TO THE AIRCRAFT PURSUANT TO ANY AERONAUTICS LAWS OR
REGULATIONS AND (II) ALL OTHER MODIFICATION, MAINTENANCE, REPAIR,
OVERHAUL AND USE RECORDS REQUIRED BY MAINTENANCE PROGRAMS AND
WHICH, WHEN TAKEN TOGETHER WILL PROVIDE A COMPLETE AND

CONTINUOUS HISTORY OF ALL MAINTENANCE, OVERHAULS AND REPAIRS TO

THE AIRCRAFT FROM THE DATE OF MANUFACTURE THEREQF.

INCLUDING, WITHOUT LIMITATION, THE FOLLOWING ITEMS RELATING TO OR
USED IN CONNECTION WITH THE AIRCRAFT:

ALL PROCEEDS FROM THE AFORESAID COLLATERAL THAT ARE GOODS,
ACCOUNTS, NOTES, INSTRUMENTS, SECURITIES, MONEY, TRADE-INS, CHATTEL
PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL PAYMENTS,
WARRANTIES, GUARANTEES, INDEMNIFICATIONS, OWNERSHIP CERTIFICATES,
REPRESENTATIONS, SERVICE CONTRACTS, MONEY AND OTHER RIGHTS AND
CLAIMS ARISING UNDER OR ACCRUING WITH RESPECT TO INSURANCE POLICIES
OF THE AIRCRAFT, LICENCES, INTANGIBLES, AND OTHER PROPERTY OR
OBLIGATIONS RECEIVED WHEN THE SAID COLLATERAL IS SOLD, DEALT WITH,
OR OTHERWISE DISPOSED OF, OR ANY PROCEEDS THEREOF.

ACCOUNTS, SECURITIES, INSTRUMENTS, AGREEMENTS, LICENSES OTHER
OBLIGATIONS SECURED OR INTVANGIBLES, MONEY, AND CHATTEL PAPER NOW

OR HEREAFTER DUE, OWING, OR ACCRUING DUE TO THE DEBTOR FROM ANY
LESSEE, OR OTHER CORPORATION, PERSON, OR PARTY IN RESPECT OF THE
LEASE OR CONTRACTS PURSUANT 7O WHICH THE DEBTOR SHALL LEASE,
CHARTER, OR OTHERWISE MAKE USE OF THE ATRCRAFT DESCRIBED IN THE
FOREGOING AIRCRAFT GENERAL COLLATERAL DESCRIPTION AND ALL
BOCUMENTS, ELECTRONICALLY STORED DATA, BOOKS OF ACCOUNT, AND

OTHER BOCKS RECORDING, EVIDENCING, OR RELATING THERETO.

TERMS USED HEREIN THAT ARE DEFINED IN THE PERSONAL PROPERTY
SECURITY ACT OF BRITISH COLUMBIA SHALL HAVE THE MEANING ASCRIBED

TO THEM IN THAT ACT.

ASSIGNMENT AND SECURITY INTEREST IN FAVOUR OF CANADIAN WESTERN

BANK IN LEASE BETWEEN LAKELSE HELICOPTERS LIMITED PARTNERSHIP AND
LAKELSE AIR LTD. FOR THE AIRCRAFT.

ASSTGNMENT AND SECURITY INTEREST IN FAVOUR OF CANADIAN WESTERN
BANK IN SUBLEASE BETWEEN LAKELSE AIR LTD. AND GREAT SLAVE
HELICOPTERS LTD. FOR THE 1972 BELL 212, MARK CGPWX, SERIAL NC, 38535.

Registering
Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC VBM 1L4

Continued on Page 3



Search Criteria: LAKELSE AIR LTD.

---------------------- PARTIAL DISCHARGE --neon-

Reg. #: 962870L Reg. Date:

Reg. Time:

Control #:

Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 986550K Base Reg. Date:
Vehicle Collateral:

Type Serial # Year Make/Model

** DELETED **
+++ AC CGPWH 1988 BELL 2068

Registering

Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANECHTON BC Vv8M 1l4

---------------------- PARTIAL DISCHARGE -—--uu-

Reg. #: 126761M Reg. Date:
Reg. Time:
Control #:

Base Reg. Type: PPSA SECURITY AGREEMENTY

Page: 3

DEC 19, 2019
12:21:41
D6569423

AUG 23, 2018

MH Reg.#

MAR 18, 2820
13:52:57
DE676353

Base Reg. #: 9B@S58K Base Reg. Date: AUG 23, 2018
Vehicle Collateral:
Type Serial # Year Make/Model MH Reg.#
** DELETED **
4+ AC CFLQM 1995 EUROCOPTER AS350B2-SD2
Registering
Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC VEM 114
---------------------- PARTIAL DISCHARGE mmevcocmoococammaoaes
Reg. #: 245289M Reg. Date: MAY 29, 2820
Reg, Time: 11:34:31
Control #: D6796955

Base Reg. Type: PPSA SECURITY AGREEMENT

Base Reg. #: 988558K Base Reg. Date:

Vehicle Collateral:
Type Serial # Year Make/Model

** DELETED **
et AC CGPWX 1872 BELL 212

General Collateral:
*k DELETED **

AUG 23, 2018

MH Reg.#

ASSIGNMENT AND SECURITY INTEREST IN FAVOUR OF CANADIAN WESTERN
BANK IN SUBLEASE BETWEEN LAKELSE AIR LTD. AND GREAT SLAVE
HELICOPTERS LTD. FOR THE 1972 BELL 212, MARK CGPWX, SERIAL NO. 30535.
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Continued on Page 4

Search Critepia: LAKELSE AIR LTD. Page: 4

Registering
Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC VvEM 1L4

PARTIAL DISCHARGE

Reg. #: 373476M Reg. Date:
Reg. Time:
Control #:
PPSA SECURITY AGREEMENT

980550K Base Reg. Date:

JUL 38, 2028
13:48:51
D6927236
Base Reg. Type:
Base Reg. #: AUG 23, 20818

Vehicle Collateral:

Type Serial & Year Make/Model MH Reg.#

**¥ DELETED **

+++ AC

CFBCU 1979 EUROCOPTER AS358B2-5D2
Registering
Party: APEX REGISTRY INFORMATION SERVICES

7969 SEE SEA PLACE

SAANICHTON BC VBM 1L4

REKAFFRARRRERERE P P G A AGREEMERNT #fthetesrrdsdrrss

SECURITY

Reg. Date: SEP 07, 2818 Reg. Length: 5 YEARS
Reg, Time: 15:29:18 Expiry Date: SEP @7, 2023
Base Reg. #: 0ll9sel Control #: D5548464
Block#
50981 Secured Party: BEAR CREEK CONTRACTING LTD.
355@ HIGHWAY 16 EAST
TERRACE BC V&G 533
Dapel Base Debtor: LAKELSE HELICOPTERS LIMITED
(Business) PARTNERSHIP
BOX 529 STN C, 82 WINNIPEG ST.
GOOSE BAY NL AQP 1C@
=Deaz2 Bus. PDebtor: LAKELSE AIR LTD.
BOX 529 STN C, B2 WINNIPEG ST,
GOOSE BAY NL ABP 1Ce

Vehicle Collateral:

Type Serial # Year Make/Model MH Reg.#
vVeeel AC CFLQH 1997 FEUROCOPTER AS35@B2-5D2
vaeez2  AC CFLQX 19%4 EURQCOPTER AS356B2-5D2
vVores AC CFNBR 1992 EUROCOPTER AS358B2-5D2
Vene4d AC CGBCN 1992 EUROCOPTER AS358B2-5b2
veges AC CGMNI 1995 EUROCOPTER AS350B2-SD2
vaesse  AC CGPWL 1997 EUROCOPTER AS358B2-5D2
Vaea7 AC CGPWV 1982 EUROCCOPTER AS358B2-5D2

+4++ AC CFBCU 1979 EUROCOPTER AS358B2-SD2

b AC CFLOM 1995 EUROCOPTER AS358B2-5D2
veale  AC CFLAQ 1599 EUROCOPTER AS355N

e AC CGPWH 1982 BELL 286B



256

Continued on Page 5

Search Criteria: LAKELSE AIR LTD. Page: &

Vehicle Collateral:
Type Serial # Year Make/Model MH Reg.#

++ AC CGPWX 1972 BELL 212

Generzal Collateral:

THE ATRCRAFT AND ALl PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY,
INCLUDING, WITHOUT LIMITATION, FIXTURES, CROPS AND LICENCES, EXCLUDING
CONSUMER GOODS, AS DEFINED IN THE BRITISH COLUMBTIA PERSONAL PROPERTY
SECURITY ACT.

"AIRCRAFT" MEANS THE AIRCRAFT MORE PARTICULARLY DESCRIBED HEREIN
AND INCLUDING: (I) THE AIRFRAME, (XI} THE ENGINES {OR ANY ENGINE
SUBSTITUTED FOR ANY OF SUCH ENGINES HEREUNDER) AND (III) THE

MANUALS AND TECHNICAL RECORDS FOR THOSE AIRCRAFT.

"AIRFRAME" MEANS (I} THE AIRCRAFT (EXCEPT ENGINES OR ENGINES FROM
TIME TO TIME INSTALLED THEREON) AND {II) ANY AND ALL PARTS S0 LONG AS
THE SAME SHALL BE INCORPORATED OR INSTALLED IN OR ATTACHED TO SUCH
AIRFRAME OR, SO LONG AS SUCH PARTS SHALL REMAIN SUBJECT TO THE
SECURITY OF THE SECURED PARTY, AFTER REMOVAL FROM SUCH AIRFRAME,

AND (ITI) ALL REPLACEMENTS, RENFWALS AND ADDITIONS MADE TO THE
FOREGOING.

"ENGINE" MEANS (I) EACH OF THE ENGINES INSTALLED IN THE AIRFRAME AND
ALL OTHER ENGINES FINANCED WITH THE AIRFRAME WHETHER OR NOT FROM
TIME TO TIME INSTALLED ON THE ATRFRAME OR REMOVED FROM THE

AIRFRAME AND INSTALLED ON ANY OTHER AIRFRAME OR AIRCRAET UNTIL IT IS
REPLACED (II) ANY REPLACEMENT ENGINE OR ANY ENGINE WHICH MAY FROM
TIME TO TIME BE SUBSTITUTED FOR AN ENGINE AND (III) ANY AND ALL PARTS
INCORPORATED IN, INSTALLED ON, OR ATTACHED TO, AN ENGINE AT THE TIME
OF DELIVERY HEREUNDER OR AT ANY TIME THEREAFTER, AND ANY AND ALL
PARTS REMOVED FROM AN ENGINE SHALL REMAIN SUBJECT TO THE SECURITY

OF THE SECURED PARTY UNTIL REPLACED.

"MANUALS AND TECHNICAL RECORDS" MEANS (I) ALL RECORDS, LOGS,

MANUALS AND OTHER MATERIAL AND DATA REQUIRED TO BE MAINTAINED

WITH RESPECT TO THE AIRCRAFT PURSUANT TO ANY AERONAUTICS LAWS OR
REGULATIONS AND (II)} ALL OTHER MODIFICATION, MAINTENANCE, REPAIR,
OVERHAUL AND USE RECORDS REQUIRED BY MAINTENANCE PROGRAMS AND

WHICH, WHEN TAKEN TOGETHER WILL PROVIDE A COMPLETE AND

CONTINUQUS HISTORY OF ALL MAINTENANCE, OVERHAULS AND REPAIRS TO

THE AIRCRAFT FROM THE DATE OF MANUFACTURE THEREOF.

INCLUDING, WITHOUT LIMIVATION, THE FOLLOWING ITEMS RELATING TO OR
USED IN CONNECTION WITH THE AIRCRAFT:

ALL PROCEEDS FROM THE AFORESAID COLLATERAL THAT ARE GOODS,

ACCOUNTS, NOTES, INSTRUMENTS, SECURITIES, MONEY, TRADE-INS, CHATTEL
PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL PAYMENTS,
WARRANTIES, GUARANTEES, INDEMNIFICATIONS, OWNERSHIP CERTIFICATES,
REPRESENTATIONS, SERVICE CONTRACTS, MONEY AND OTHER RIGHTS AND
CLAIMS ARISING UNDER OR ACCRUING WITH RESPECT TO INSURANCE POLICIES
OF THE AIRCRAFT, LICENCES, INTANGIBLES, AND OTHER PROPERTY OR
OBLIGATIONS RECEIVED WHEN THE SAID COLEATERAL IS SOLD, DEALT WITH,
OR OTHERWISE DISPOSED OF, OR ANY PROCEEDS THEREOE.

ACCOUNTS, SECURITIES, INSTRUMENTS, AGREEMENTS, LICENSES OTHER
OBLIGATIONS SECURED OR INTANGIBLES, MONEY, AND CHATTEL PAPER NOW

OR HEREAFTER DUE, OWING, OR ACCRUING DUE TO THE DEBTOR FROM ANY
LESSEE, OR OTHER CORPORATION, PERSON, OR PARTY IN RESPECT OF THE
LEASE OR CONTRACTS PURSUANT TO WHICH THE DEBTOR SHALL LEASE,
CHARTER, OR OTHERWISE MAKE USE OF THE AIRCRAFT DESCRIBED IN THE



Continued on Page 6

Search Criteria: LAKELSE AIR LTD. Page: 6

FOREGOING AIRCRAFT GENERAL COLLATERAL DESCRIPTION AND ALL
DOCUMENTS, ELECTRONICALLY STORED DATA, BOOKS OF ACCOUNT, AND

OTHER BOOKS RECORDING, EVIDENCING, OR RELATING THERETO.

TERMS USED HEREIN THAT ARE DEFINED IN THE PERSONAL PROPERTY
SECURITY ACT OF BRITISH COLUMBIA SHALL HAVE THE MEANING ASCRIBED TO
THEM IN THAT ACTY.

Registering
Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC VBM 104

---------------------- PARTIAL DISCHARGE --cmmeemmomoamacaaoaas

Reg. #: 123951M Reg. Date: MAR 17, 2@2@
Reg. Time: 11:45:24
Control #: D6673484
Base Reg. Type: PPSA SECURITY AGREEMENT

Base Reg. #: @llgeol Base Rep. Date: SEP 07, 2018

Vehicle Collateral:

Type Serial # Year Make/Model MH Reg.#

** DELETED **
b AC CFLQM 1995 EUROCOPTER AS356B2-5D2

** DELETED **
dobde AC CGPWH 1588 BELL 286B

Registering
Party: MCINNES COOPER
P.0. BOX 738

HALIFAX NS B3] 2v1
---------------------- PARTTIAL DISCHARGE ~earmmrrmomarancamanann

Reg. #: 245359M Reg. Date: MAY 29, 2828
Reg. Time: 11:59:69
Control #: D6797034
Base Reg. Type: PPSA SECURITY AGREEMENT

Base Reg. #: 011%00L Base Reg. Date: SEP 07, 2018
Vehicle Collateral:
Type Serial # Year Make/Model MH Reg.#
*F DELETED **
P+ AC CGPWX 1972 BELL 212
Registering

Party: APEX REGISTRY INFORMATION SERVICES
7869 SEE SEA PLACE
SAANICHTON BC VEM 1L4

---------------------- PARTIAL DISCHARGE ~-----sccmmmmmmmmmonne
Reg. #: 373516M Reg. Date: JUL 36, 202@

Reg. Time: 13:59:45%
Control #: D6927267

257



Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 611986L Base Reg. Date: SEP @7, 2018

Continued on Page 7

Search Criteria: LAKELSE AIR LTD. Page: 7

Vehicle Collateral:

Type Serial # Year Make/Model MH Reg.#
** DELETED **
4 AC CFBCU 1979 EUROCOPTER AS35882-5D2
Registering

Party: APEX REGISTRY INFORMATION SERVICES
7969 SEE SEA PLACE
SAANICHTON BC VBM 1L4

EEZ R E S EE T T E T Y PPS A SECURTIT \'s AGREEM E N T kool dokdod dokoiok dok

Reg. Date: MAR 88, 2812 Reg. Length: & YEARS
Reg. Time: 10:24:15 Expiry Date: MAR 88, 2025
Base Reg. #: 3594041 Control #: D5894823

Block#

58801 Secured Party: BEAR CREEK CONTRACTING LTD.
3558 HIGHWAY 16 EAST
TERRACE BC VBG 513

=Deeal Base Debtor: LAKELSE AIR LTD.
(Business) BOX 529 STN €, 82 WINNIPEG ST.
GOOSE BAY NL  ABP 1C0

General Collateral:

ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY
AND ALL PROCEEDS THEREOF OF WHATSOEVER NATURE AND KIND AND
WHEREVER SITUATE

Registering
Party: WARNER BANDSTRA BROWN
208 - 4638 LAZELLE AVENUE
TERRACE BC V8G 156

SR A Ao ok ok oK ok ok ok ok o o o R S R K ok o o oo ok o o ok o s ok ok o o ok o S o ok ook o o o R K o o o o

Some, but not all, tax liens and other Crown claims are registered at the
Personal Property Registry (PPR) and if registered, will be displayed on
this search result. HOWEVER, it is possible that a particular chattel is
subject to a Crown claim that is not registered at the PPR. Please consult
the Miscellaneous Registrations Act, 1992 for more details. If you are
concerned that a particular chattel may be subject to a Crown claim not
registered at the PPR, please consult the agency administering the type

of Crown claim.

FIOXIXB2222D535303033233533 35> END OF SEARCH LRI
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Newfoundland and Labrador PPRS Search Result Report 20292074

This report lists registrations in the Personal Property Registry that match the following search criteria;

Province or Territory Searched: Newfoundland and Labrador

Type of Search: Debtors (Enterprise)

Search Criteria: Lakelse Air Lid,

Date and Time of Search (YYYY-MM-DD hh:mm): 2020-08-04 21:03 (Atlantic)

Transaction Number: 20292074

Searched By: 5189871

The following table lists records that match the Debtors (Enterprise) you specified.

Exact {included |Originat Enterprise Name Piace
Registration
Number

* * 16269383 Lakelse Air Ltd. Goose Bay

- - 16300857 LAKELSE AIR LTD, GOOSE BAY

An "'in the ‘Exact’ column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk (") in the Included’ column indicates that the registration's details are included within the Search
Resul Report.

Registration Counts
- 2 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the

last 30 days can still be re-registered by the secured party.
y g Y party DILLON P TRIDER
) . , . - A Barrister of the Suprem
All registration date/time values are stated in Atlantic Time. Court of Nova Scotia

For more information concerning the Personal Property Registry, go to www.acol.ca a T .
’ : Y TegY This is Exhiblt © ) " referred to in the

. . . . . affidavit of_D. Ccamn
Registration Details for Registration Number: 16269383 Sworn bators me at Ll lase

Province or Territory: Newfoundland and Labrador In the province of Az S}D“fz‘%\w
Registration Type: PPSA Financing Statement this : ay-of (: ‘ ﬁy@ﬁ 20 250
7 e

Registration History A Comwelionor of cefs i Notaey Puiskic in and o e Proviece of
Registration Activity Registration Number |Date/Time Expiry Date {File Number

(Atlantic) {YYYY-MM-0D)

(YYYY-MM-DD hh:mm)
Original 16269383 2018-08-28 09:12 12023-08-28 [143685.001
Amendment 17544388 2019-12-19 16:18 12023-08-28
Amendment 17728379 2020-03-18 17:48 [2023-08-28
Amendment 17876087 2020-05-29 15:50 {2023-08-28
Amendment 18086983 2020-07-30 17:58 |2023-08-28

As listed in the Registration History section above, this registration has been the subject of an Amendment or
Giobal Change to add or delete information. The following registration details provide the registration number for
the Amendment that added or deleted information. if no "added by* or "deleted by" registration number is

Report Versicn 2308 Page: 1
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Newfoundiand and Labrador PPRS Search Result Report 20292074

provided, the information was added by the original registration and has not been deleted.

Debiors

Type: Enterprise

Lakelse Helicapters Limited Partnership
82 Winnipeg Street

PO Box 529, Station C

Goose Bay NIl AOP 1C0

Canada

Type: Enterprise

1167537 B.C, Lid. -
82 Winnipeg Strest

PO Box 529, Station G

(Goose Bay NL AOP 1C0

Canada

Type: Enterprise
l.akeise Air Ltd,

82 Winnipeg Street

PO Box 529, Station C
Goose Bay NL. AOP 1C0
Canada

Secured Parties

Type: Enterprise
Canadian Western Bank
#101-1211 Summit Drive
Kamioops BC v2C 5R9
Canada

General Collateral :

One (1) 1997 Astar 350B2-SD2 model Eurocopter aircraft bearing Canadian registration mark C-FLQH and
agirframe manufacturer's serial number 2970 and any airframe replacing the foregoing airframe and any properly
substituted for any of the foregoing.

One (1) Honeywell model LTS101-700D-2 aircraft engine bearing manufacturer's serial number LE-46161C and
any property substituted for any of the foregoing.

One (1) 1984 Astar 350B2-SD2 madel Eurocopter aircraft bearing Canadian registration mark C-FLQX and
airframe manufacturer's serial number 2786 and any airframe replacing the foregoing airframe and any propery
substituted for any of the foregoing.

One (1) Honeywell mode! L.TS101-700D-2 aircraft engine bearing manufacturer's serial number LE-46053C and
any property substituted for any of the foregoing.

One (1) 1992 Astar 35082-SD2 model Eurocopter aircraft bearing Canadian registration mark C-FNBR and
airtrame manufacturer's serial number 2565, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Honeywell model LTS101-700D-2 aircraft engine bearing manufacturer's serial number LE-46054C and
any property substituted for any of the foregoing.

Report Version 2308 Page: 2
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Newfoundland and Labrador PPRS Search Result Report 20292074

One (1} 1992 Astar 350B2-SD2 model Eurocopter aircraft bearing Canadian registration mark C-GBCN and
airframe manufacturer's serial number 2609, and any airframe replacing the foregeing airframe and any property
substituted for any of the foregoing.

One (1) Honeyweil model LTS101-700D-2 aircraft engine bearing manufacturer's serial number LE-46166C and
any properly substituled for any of the foregoing.

One (1) 1995 Astar 350B2-SD2 model Eurocopter aircraft bearing Canadian registration mark C-GMNI{ and
airframe manufacturer's serial number 2896, and any airframe replacing the foregoing airframe and any propenty
substituted for any of the foregoing.

One (1) Honeywell model LTS101-700D-2 aircraft engine bearing manufacturer's serial number LE-46147C and
any property substituted for any of the foregaing.

One (1) 1996 Astar 350B2-SD2 model Eurocopter aircraft bearing Canadian registration mark C-GPWL and
airframe manufacturer's serial number 2956, and any airframe repiacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Honeywell model LTS101-700D-2 aircraft engine bearing manufacturer's serial number LE-46175C and
any property substituted for any of the foregoing.

One (1) 1982 Astar 350B2-5D2 model Eurocopter aircraft bearing Canadian registration mark C-GPWY and
airframe manufacturer's serial number 1637, and any airframe replacing the foregoing airframe and any property
substituted fer any of the foregoing.

One (1} Honeywell modet LTS101-700D-2 aircraft engine bearing manufacturer's serial number LE-43443C and
any property substiluted for any of the foregoing.

One (1) 1979 Aslar 350B2 model Eurocopter aircraft bearing Canadian registration mark C-FBCU and airframe
manufacturer's serial number 1206, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Turbomeca modsl Arriei D1 aircrafl engine bearing manufaciurer's serial number 8799 and any properly
substituted for any of the foregoing.

One (1) 1995 Astar 350B2 model Eurocopter aircraft bearing Canadian registration mark C-FLOM and airframe
manufaciurer's serial number 2886, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Turbomeca model Arriel 1D1 aircraft engine bearing manufacturer's serial number 18380 and any
praperty substituted for any of the foregoing.

One (1) 1979 Astar 355N model Eurocopter aircraft bearing Canadian registration mark C-FLAQ and airframe
manufacturer's serial number 5669, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Turbomeca model Arriel 1A aircrafl engine bearing manufacturer's serial number 2285 and any propeny
substituted for any of the foregoing.

One (1) Turbomeca model Arrief 1A aircraft engine bearing manufacturer's serial number 2008 and any property
substituted for any of the foregoing.

One (1) 1980 Bell 206BIll model Bell aircraft bearing Canadian registration mark C-GPWH and airframe
manufacturer's serial number 3131, and any airframe replacing the foregoing airframe and any properly
substituted for any of the foragoing.

Report Version 2308 Page: 3
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One (1) Allison model 250-C20B aircraft engine bearing manufacturer's serial number CAW 833251 and any
propaerty substituted for any of the foregoing,

One (1) 1973 Beli 212 model Bell aircraft bearing Canadian registration mark C-GPWX and airfframe
manufacturer's serial number 30535, and any airframe reptacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Pratt & Whitney model PT6T3B aircraft engine bearing manufacturer's serial number CP-PS-62906 and
any property substiluted for any of the foregaing.

One (1) Pratt & Whiiney model PT6T3R aircraft engine bearing manufacturer's serial number CP-PS-62787 and
any property substituted for any of the foregoing.

One (1) Honeywell modei LTS101-700D-2 aircraft engine bearing manufacturer's serial numbar LE-43096C and
any properly substituted for any of the foregoing.

The Aircraft and ali present and aher acquired personal property, including, without limitation, fixtures, crops and
ticences, excluding consumer goods, as defined in the Personal Proparly Security Act of Newfoundland and
Labrador.

"Alrcrait” means the aircraft more particularly described herein and including: (i) the Airframe, (i} the Engines (or
any engine substituted for any of such Engines hereunder) and {if) the Manuals and Technical Records for those
aircraft,

"Airframe" means (i) the Aircraft ( except Engines or engines from time to time installed thereon) and (i) any and
all parts so long as the same shall be incorporated or installed in or attached to such airframe or, so fong as such
paris shall remain subfect to the security of the secured party, after removal from such airframe, and (iii) all
replacements, renewals and additions made to the foregoing.

“Engine" means (i) each of the engines installed in the Airframe and aif other engines financed with the Aiframe
whether or not from time to time installed on the Airframe or removed from the Airframe and installed on any other
airframe or aircraft until it is replaced (ii) any replacement engine or any engine which may from time to time be
substituted for an Engine and (il any and all parts incorperated in, installed on, or attached 1o, an Engine at the
time of delivery hereunder or at any time thereafter, and any and all paris removed from an Engine shall remain
subject to the security of the secured party until replaced.

"Manuats and Technical Recards® means {1} all records, logs, manuats and other material and data required to be
maintained with respect to the Aircraft pursuant to any aeronautics laws or regulations and (i} all other
modification, maintenance, repair, overhaul and yse records required by maintenance programs and which, when
taken together will provide a complete and continuous history of all maintenance, overhauls and repairs to the
Aircraft from the date of manufacture thereof.

Including, without limitation, the following items relating to or used in connection with the Aircraft:

All proceeds from the aforesaid collateral that are goods, accourts, notes, instruments, securities, money,
trade-ins, chattel paper, documents of title, contract rights, rental payments, warranties, guarantees,
indemnifications, ownership certificales, representations, service conlracts, money and other rights and claims
arising under or accruing with respect to insurance policies of the Aircraft, licences, intangibles, and other
property or obligations received when the said collateral is sold, dealt with, or otherwise disposed of, or any
proceeds thereof.

Accounts, securities, instruments, agreements, licenses other obligations secured or intangibles, money, and
chattel paper now or hereafter due, owing, or accruing dus to the debtor from any lessee, or other corporation,
person, or party in respect of the lease or contracts pursuant to which the debtor shall lease, charter, or otherwise
make use of the Aircraft deseribed in the foregoing Aircraft general collateral description and all documents,
electronically stored dala, books of account, and other books recording, evidencing, or refating thereto.

Report Version 2308 Page: 4
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Terms used herein that are defined in the Personal Property Security Act of Newfoundland and Labrador shall
have the meaning ascribed to them in that Act.

Alt present and after acquired personal property, including, without limitation, fixtures, crops and licences,
exciuding consumer goods, as defined in the Personal Property Security Act of Newfoundland and Labrador,
together with an uncrystalfised floating charge on land.

Added by registration number 18086983

The following general coliateral is deleted:

One (1) 1979 Astar 350B2 Eurocopter aircraft bearing Canadian registration mark C-FBCU and airframe
manufacturer's serial number 1206, and any airframe replacing the foregoing airframe and any

property substituted for any of the foregoeing.

One (1) Turbomeca model Arriel 101 aircraft engine bearing manufacturer's serial number 9799 and any property
substituted for any of the foregoing.

Serial Numbered Collateral

rSerial Number Collateral Type [Description Added By [Deleted By
CFLQH Aircrait reg. Canada | 1997 Eurccopter modef Astar 16269383

350B2-SD2
CFLQX Aircralt reg. Canada 1994 Eurocopter model Astar 16269383

35082-5D2
CFNBAR Aircraft reg. Canada [ 1892 Eurgcopter model Astar 16269382

350B2-8D2
CGBCN Aircraft reg. Canada {1992 Eurocopter modet Astar 16269383

350B82-502
CGMRNL Aircraft reg. Canada | 1985 Eurocapter model Astar 16269383

350B82-502
CGPWL Alrcraft req. Camada | 1996 Eurocopier model Astar 16269383

350B2-802
CGPWV Aircraft reg. Canada | 1982 Eurocopter modet Astar 16269363

35082-802 . .
GRBGH Agraitrog-GCanada  |1070-Eurscoptormodel-Astar-35082 | 16360383 18086983
GFGM Algraltrog-Ganada | 1086-Evrocopier-model-Actar 35082 16260383 17728379
CFLAQ Aircraft reg. Canada 1999 Eurocopter model Astar 355N | 16269383
CORW Alrerafreg—Ganada  |4980-Bell-model-Bali-206-Bi 16269383 17544388
GG Alreraflreg-Ganada | 1573-BelbmodelBeall242 16269303 17876087

Additional Information

Added by registration number 17544388

The following is deleted fram the General Collateral:

One (1) 1980 Bell 206BIil model Bell aircraft bearing Canadian registration mark C-GPWH and airframe
manufacturer's serial number 3131, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Allison model 250-C20B aircraft engine bearing manufacturer's serial number CAW 833251 and
any properly substituted for any of the foregoing.

Added by registration number 17728379
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The following is deleted from the General Collateral:

One (1) 1995 Astar 350B2 model Eurocopter aircraft bearing Canadian registration mark C-FLLOM and airframe
manufacturer's serial number 2886, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Turbomeca mode! Arriel 1D1 aircraft engine bearing manufacturer's serial number 19380 and any
property substituted for any of the foregoing.

Added by registration number 17876087

The foliowing is deleted from the General Collateral;

“‘One (1) 1973 Bell 212 model Bell aircraft bearing Canadian registration mark C-GPWX and airframe
manufacturer's serial number 30535, and any airframe replacing the foregoing airframe and any
properly substituted for any of the foregaing.”

"One (1) Pratt & Whitney model PTET38 aircraft engine bearing manufacturer's serial number CP-P$-62906 and
any property substituted for any of the foregaing.”

‘One (1) Pratt & Whitney mode! PTBT3B aircraft engine bearing manufacturer's serial number CP-P$-62787 and
any property substituted for any of the foregeing.”

Registration Details for Registration Number: 16300857

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Reaistration History

Registration Activity Registration Number [Date/Time Expiry Date [File Number
(Atlantic) {YYYY-MM-DD}
(YYYY-MM-DD hh:mm}
Qriginal 16300857 2018-08-07 19:00 {2023-09-07
Amendment 17724008 2020-03-17 11:23 [2023-09-07 171400
Amendment 17876103 2020-05-29 15:58 [2023-09-07 [171400
Amendment 18087007 2020-07-30 18:01 }2023-09-67 [171400

As listed in the Registration History section above, this registration has been the subject of an Amendment or
Global Change te add or delete information. The following registration details provide the registration number for
the Amendment that added or deleted information. if no "added by" or "deleted by" registration number is
provided, the information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise

LAKELSE HELICOPTERS LIMITED PARTNERSHIP
P.O. BOX 529, STN. C

82 WINNIPEG STREET

GOOSE BAY NL AOP 1CO

Canada
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Type: Enterprise
LAKELSE AIR LTD.

P.O. BOX 529, STN. C

82 WINNIPEG STREET
GOOSE BAY NL. AOP 1C0O
Canada

Secured Parties

Type: Enterprise

BEAR CREEK CONTRACTING LTD.
3550 HIGHWAY 16 EAST
TERRACE BC V8G 5J3

Canada

General Collateral

THE AIRCRAFT AND ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY, INCLUDING,
WITHOUT LIMITATION, FIXTURES, CROPS AND LICENCES, EXCLUDING CONSUMER GOQODS, AS
DEFINED IN THE NEWFOUNDLAND AND LABRADOR PERSONAL FROPERTY SECURITY ACT.
"AIRCRAFT* MEANS THE AIRCRAFT MORE PARTICULARLY DESCRIBED HEREIN AND INCLUDING: (I} THE
AIRFRAME, (1) THE ENGINES (OR ANY ENGINE SUBSTITUTED FOR ANY OF SUCH ENGINES
HEREUNDER) AND (IH) THE MANUALS AND TECHNICAL RECORDS FOR THOSE AIRCRART.

"AIRFRAME" MEANS (I} THE AIRCRAFT (EXCEPT ENGINES OR ENGINES FROM TIME TO TIME INSTALLED
THEREON) AND (il) ANY AND ALL PARTS SO LONG AS THE SAME SHALL BE INCORPORATED OR
INSTALLED IN OR ATTACHED TO SUGCH AIRFRAME OR, SO LONG AS SUCH PARTS SHALL REMAIN
SUBJECT TO THE SECURITY OF THE SECURED PARTY, AFTER REMOVAL FROM SUCH AIRFRAME, AND
(1} ALL REPLACEMENTS, RENEWALS AND ADDITIONS MADE TO THE FOREGOING.

"ENGINE" MEANS (1) EACH OF THE ENGINES INSTALLED IN THE AIRFRAME AND ALL OTHER ENGINES
FINANCED WITH THE AIRFRAME WHETHER OR NOT FROM TIME TO TIME INSTALLED ON THE
AIRFRAME OR REMOVED FROM THE AIRFRAME AND INSTALLED ON ANY OTHER AIRERAME OR
AIRCRAFT UNTIL [T IS REPLACED {Il) ANY REPLACEMENT ENGINE OR ANY ENGINE WHICH MAY FROM
TIME TO TIME BE SUBSTITUTED FOR AN ENGINE AND (iIl) ANY AND ALL PARTS INCORPORATED IN,
INSTALLED ON, OR ATTACHED TQ, AN ENGINE AT THE TIME OF DELIVERY HEREUNDER OR AT ANY
TIME THEREAFTER, AND ANY AND ALL PARTS REMOVED FROM AN ENGINE SHALL REMAIN SUBJECT
TO THE SECURITY OF THE SECURED PARTY UNTIL REPLACED.

"MANUALS AND TECHNICAL RECORDS" MEANS (1) ALL RECORDS, LOGS, MANUALS AND OTHER
MATERIAL AND DATA REQUIRED TO BE MAINTAINED WITH RESPECT TQ THE AIRCRAFT PURSUANT TO
ANY AERONAUTICS LAWS OR REGULATIONS AND (It) ALL OTHER MODIFICATION, MAINTENANCE,
REPAIR, OVERHAUL AND USE RECORDS REQUIRED BY MAINTENANCE PROGRAMS AND WHICH, WHEN
TAKEN TOGETHER WILL PROVIDE A COMPLETE AND CONTINUOUS HISTORY OF ALL MAINTENANCE,
OVERHAULS AND REPAIRS TO THE AIRCRAFT FROM THE DATE OF MANUFACTURE THEREOF.
INCLUDING, WITHOUT LIMITATION, THE FOLLOWING ITEMS RELATING TO OR USED IN CONNECTION
WITH THE AIRCRAFT:

ALL PROCEEDS FROM THE AFORESAID COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES,
INSTRUMENTS, SECURITIES, MONEY, TRADE-INS, CHATTEL PAPER, DOCUMENTS OF TITLE,
CONTRACT RIGHTS, RENTAL PAYMENTS, WARRANTIES, GUARANTEES, INDEMNIFICATIONS,
OWNERSHIP CERTIFICATES, REPRESENTATIONS, SERVICE CONTRACTS, MONEY AND OTHER RIGHTS
AND CLAIMS ARISING UNDER OR ACCRUING WITH RESPECT TO INSURANCE POLICIES OF THE
AIRCRAFT, LICENCES, INTANGIBLES, AND OTHER PROFERTY OR OBLIGATIONS RECEIVED WHEN THE
SAID COLLATERAL IS SOLD, DEALT WITH, OR OTHERWISE DISPOSED OF, OR ANY PROCEEDS
THEREQF.

ACCOUNTS, SECURITIES, INSTRUMENTS, AGRFEMENTS, LICENSES OTHER OBLIGATIONS SECURED
OR INTANGIBLES, MONEY, AND CHATTEL PAPER NOW OR HEREAFTER DUE, OWING, OR ACCRUING
DUE TO THE DEBTOR FROM ANY LESSEE, OR OTHER CORPORATION, PERSON, OR PARTY IN
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RESPECT OF THE LEASE OR CONTRACTS PURSUANT TO WHICH THE DEBTOR SHALL LEASE,
CHARTER, OR OTHERWISE MAKE USE OF THE AIRCRAFT DESCRIBED IN THE FOREGOING AIRCRAFT
GENERAL COLLATERAL DESCRIPTION AND ALL DOCUMENTS, ELECTRONICALLY STORED DATA,
BOOKS OF ACCOUNT, AND OTHER BOOKS RECORDING, EVIDENCING, OR RELATING THERETO.
TERMS USED HEREIN THAT ARE DEFINED IN THE PERSONAL PROPERTY SECURITY ACT OF
NEWFOUNDLAND AND LABRADOR SHALL HAVE THE MEANING ASCRIBED TO THEM IN THAT ACT.

Serial Numbered Collateral

Serial Number Collateral Type [Description Added By [Deleted By
CFLQH Aircraft reg. Canada | 1997 EUROCOPTER AS35082-802] 16300857

CFLOX Aircrafl reg. Canada | 1994 EUROCOPTER AS350B2-5D2| 16300857

CFNBA Aircrafl reg. Canada [ 1992 EUROCOPTER AS35082-5D2] 16300857

CGBCN Aircraft reg. Canada {1992 EUROCOPTER AS35082-5D2( 16300857

CGMNI Aircraft reg. Canada | 1995 EUROCOPTER AS35082-502] 16300857

CGPWL. Aircraft reg. Canada | 1997 EUROCOPTER AS350B2-502! 16300857

CGPWV Aircraft reg. Canada | 1982 EURQCOPTER AS3502-SD?2 | 16300857

GFBGY Alrerafireg-Canada  [1970-EUROGORTER-AB35082-502 16300857 18087007
SREOM Aicraftren—Ganada  |1995-EUROCORTER-ASIE0BR 602! 15360867 17724006
CFLAG Aircraft reg. Canada {1999 EUROCOPTER AS355N 16300857

CERWH Aircraltreg-Ganada | 4080-BELLRHGE 46300857 17724006
GGRWX Airsrattreg-Canada | 1922-BELL 242 16300857 17876103

END OF REPORT
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This report lists registrations in the Personal Property Registry that match the folfowing search criteria:

Province or Territory Searched: Newfoundland and Labrador

Type of Search: Debtors {Enterprise)

Search Criteria: Lakelse Helicopters Limited Partnership

Date and Time of Search (YyYy-MM-DD hh:mm): 2020-08-04 21:02 (Atlantic)

Transaction Number: 20292065

Searched By: 5189871

The foliowing table lists records that match the Debtors {Enterprise) you specified.

Exact [Included [Original Enterprise Name Place
Registration
Number

* * 16269383 l.akelse Helicopters Limited Partnership Goose Bay

* ) 16273047 Lakelse Helicopters Limited Partnership Gioose Bay

* ) 16300857 LAKELSE HELICOPTERS LIMITED PARTNERSHIP GOOSE BAY

An ' in the 'Exact’ column indicates that the Debtor {Enterprise) exactly matches the search criteria,
Included Column Legend

- An asterisk (") in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 3 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration dateftime values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go o www.acol.ca

Registration Details for Registration Number: 16269383

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History

Registration Activity Registration Number |Date/Time Expiry Date (File Number
(Atlantic) (YYYY-MM-DD)
{YYYY-MM-DD hhvmm)

Original 16269383 2018-08-28 09:12 12023-08-28 |143685.001

Amendment 17544388 2019-12-19 16:18 §2023-08-28

Amendment 17728379 2020-03-18 17:48 {2023-08-28

Amendment 17876087 2020-05-29 15:50 [2023-08-28

Amendment 18086983 2020-07-30 17:58 |2023-08-28

As listed in the Registration History section abave, this registration has been the subject of an Amendment or
Global Change to add or delete information. The following registration details provide the registration number for
the Amendment that added or deleted information. If no "added by" or "deleted by" registration number is
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provided, the information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise

Lakelse Helicopters Limited Partnership
82 Winnipaeg Street

PO Box 529, Station C

Goose Bay NL. AOP 1C0Q

Canada

Type: Enterprise
1167537 B.C. Lid.

82 Winnipeg Street

PQ Box 529, Station C
Goose Bay NL AQP 1C0Q
Canada

Type: Enterprise
Lakelse Air Ltd.

82 Winnipeg Street

PO Box 529, Station C
Goose Bay Ni. AOP 1CO0
Canada

Secured Parties

Type: Enterprise
Canadian Western Bank
#101-1211 Summit Drive
Kamicops BC v2C 5R3
Canada

General Collateral

One (1} 1997 Astar 350R2-5D2 model Eurocopter aircraft bearing Canadian registration mark C-FLQH and
airframe manufacturer's serial number 2970 and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Honeywell model LTS101-7000-2 aircraft engine bearing manufacturer's serial number LE-46161C and
any property substituted for any of the foregoing,

One (1) 1994 Astar 35082-5D2 model Eurocopter aircraft bearing Canadian registration mark C-FLQX and
airframe manufacturer's serial number 2786 and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Honeywell modei LTS101-700D-2 aircraft engine bearing manufacturer's serial number LE-46053C and
any property substituted for any of the foregoing.

One (1) 1992 Astar 35082-SD2 model Eurocopter aircraft bearing Canadian registration mark C-FNBR and
airframe manufacturer's serial number 2565, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Honeywell modef LTS101-700D-2 aircraft engine bearing manufacturer's serial number LE-46054C and
any property substituted for any of the foregoing.
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One (1) 1992 Astar 35082-SD2 model Eurocopter aircraft bearing Canadian registration mark C-GBCN and
airframe manufacturer's serial number 2609, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Honeywell model LTS101-700D-2 aireraft engine bearing manufacturer's serial number LE-46166C and
any property substituted for any of the foregoing.

One (1) 1995 Astar 35082-SD2 mode! Eurocopter aircraft bearing Canadian registration mark C-GMNI and
airframe manufacturer's serial number 2896, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Honeywell model LTS101-700D-2 aircratt engine bearing manufacturer's serial number LE-46147C and
any property subslituted for any of the foregoing.

One (1} 1996 Astar 350B2-5SD2 model Eurocopter aircraft bearing Canadian registration mark C-GPWL and
airframe manufacturer's serial number 2956, and any airframe replacing the feregoing airframe and any property
substituted for any of the foregoing.

Qne (1) Honeywel! model LTS101-700D-2 aircraft engine bearing manufaciurer's serial number LE-46175C and
any property substituted for any of the foregoing.

One (1) 1982 Astar 350B2-SD2 model Eurocopter aircrafi bearing Canadian registration mark C-GPWV and
airframe manufacturer's serial number 1637, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregaing.

One (1) Honeywell model LTS101-700D-2 aircraft engine bearing manufacturer's serial number LE-43443C and
any property substituted for any of the foregoing.

One (1) 1979 Astar 350B2 model Eurocopter aircraft bearing Canadian registration mark C-FBCU and airframe
manufacturer's serial number 1206, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Turbormeca model Arriel 1D1 aircraft engine bearing manufacturer's serial number 9799 and any properly
substituted for any of the foregoing.

One (1) 1995 Astar 35082 model Eurocopter aircraft bearing Canadian registration mark C-FLQM and airframe
manufacturer's serial number 2886, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Turbomeca model Arriel 1D1 aircraft engine bearing manufacturer's serial number 19380 and any
property substituted for any of the foregoing.

One (1) 1979 Astar 355N mode! Eurocopter aircraft bearing Canadian registration mark C-FLAQ and airframe
manufacturer's serial number 5669, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Turbomeca model Arriel 1A aircraft engine bearing manufacturer's serial number 2285 and any praperty
substituted for any of the foregoing.

One (1) Turbomeca model Arriel 1A aircraft engine bearing manufacturer's serial number 2006 and any property
substituted for any of the foregoing.

One (1) 1980 Beit 206BIIl model Belt aircraft bearing Canadian registration mark C-GPWH and airframe
manufacturer's serial number 3131, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.
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One (1) Allison model 250-C20B aircraft engine bearing manufacturer's serial number CAW 833251 and any
property substituted for any of the foregoing.

One (1) 1973 Bell 212 model Bell aircraft bearing Canadian registration mark C-GPWX and airframe
manufacturer's serial number 30535, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Pratt & Whitney model PTET3B aircraft engine bearing manufacturer's serial number CP-PS-52906 and
any property substituted for any of the foregoing.

One (1) Pratt & Whitney model PT6T3B aircraft engine bearing manufacturer's serial number CP-PS-62787 and
any property substitited for any of the foregoing.

One (1} Honeywell model 1. TS101-700D-2-aircraft engine bearing manufacturer's serial number LE-43095C and
any property substituted for any of the foregoing.

The Aircraft and all present and after acquired personal property, including. without fimitation, fixtures, crops and
licences, excluding consumer goods, as defined in the Personal Property Security Act of Newfoundland and
Labrador,

"Aircraft" means the aircraft more particularly deseribed herein and including: (i) the Airframe, (ii) the Engines (or
any engine substituted for any of such Engines hereunder) and {iii) the Manuals and Technical Records for those
aircraft.

"Airframe" means (i) the Aircraft ( except Engines or engines from time 1o time installed thereon) and (i) any and
all parts so long as the same shall be incorporated or installed in or attached to such airframe or, so long as such
parts shail remain subject to the security of the secured party, after removal from such airframe, and (iii) all
replacements, renewals and additions made to the foregoing.

"Engine" means (i) each of the engines installed in the Airframe and all other engines financed with the Aidrame
whether or not from time to time installed on the Airframe or removed from the Airframe and installed on any other
airframe or aircraft until it is replaced (i) any replacement engine or any engine which may from time to time be
substituted for an Engine and (fii} any and all parts incorporated in, installed on, or attached to, an Engine at the
time of delivery hereunder or at any time thereatter, and any and all parts removed from an Engine shall remain
subject fo the security of the secured party until replaced.

*Manuals and Technical Records” means (i} all records, logs, manuals and other malerial and data required to be
maintained with respect to the Aircraft pursuant to any aeronautics laws or regulations and (ii) all other
meodification, maintenance, repair, overhaul and use records required by maintenance programs and which, when
taken together will provide a complete and continuous history of all maintenance, overhauls and repairs to the
Aircraft from the date of manufacture thereot,

Inciuding, without limitation, the following items relating to or used in connection with the Aircraft:

All proceeds from the aforesaid collateral that are goods, accounts, notes, instruments, securities, money,
trade-ins, chattel paper, documents of title, contract rights, rental payments, warranties, guarantees,
indemnifications, ownership certificates, representations, service contracts, money and other rights and claims
arising under or accruing with respect to insurance policies of the Aircraft, licences, intangibles, and other
property or obligations received when the said coilateral is sold, dealt with, or otherwise disposed of, or any
proceeds thereof.

Accounts, securities, instruments, agreements, licenses other obiigations secured or intangibles, money, and
chattel paper now or hereafter due, owing, or accruing due to the debtor from any lessee, or other corporation,
person, or party in respect of the fease or contracts pursuant to which the debtor shall lease, charter, or otherwise
make use of the Aircraft described in the foregoing Aircraft general collateral description and all documents,
electronically stored data, books of account, and other books recording, evidencing, or relating thereto.
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Terms used herein that are defined in the Personal Property Security Act of Newfoundland and Labrador shall
have the meaning ascribed fo them in that Act.

Alt present and after acquired personal property, including, without limitation, fixtures, craps and licences,
excluding consumer goods, as defined in the Personal Property Security Act of Newfoundiand and Labrador,
together with an uncrystailised floating charge on land.

Added by registration number 18086983

The following general collateral is deleted:

One (1) 1979 Astar 350B2 Eurocopter aircrafl bearing Canadian registration mark C-FBCU and airframe
manufacturer's serial number 1206, and any airframe replacing the foregoing airframe and any

property substituted for any of the foregoing.

One (1) Turbomeca mode! Arriel 1D1 aircraft engine bearing manufacturer's serial number 9799 and any property
substituted for any of the foregoing.~

Serial Numbered Collateral

Seriai Number Collateral Type [Description Added By |Deleted By
CFLOR Aircraft reg. Canada | 1997 Eurocopter model Astar 16268383
350B82-8D2
CFLOX Aircraft reg. Canada | 1994 Eurocopter model Astar 16269383
35082-502
CFNBR Aircraft reg. Canada | 1992 Eurocopter model Astar 16269383
35082-5D2
CGHCN Aircraft reg. Canada | 1992 Eurocopler modei Aslar 16269383
25082-502
CGMNI Aircraft reg. Canada 1995 Eurocopter madel Astar 16269383
35082-8D2
CGPWL Aircraft reg. Canada | 1996 Eurocopter model Astar 16269383
35082-8D2
CGPWY Aircraft reg. Canada | 1982 Eurocopter made! Astar 16269383
‘ ] 350B2-502
GFRGY Aiorafirog-banada [ 1070-BurccaptermadelAstar-d5082 | 16260383 18086983
GO Alsrafreg-Ganada 4005 EuroeoptermedelAstar-a5082 | 16269393 17728379
CrLAQ Aircralt reg. Canada  |1989 Eurocopter model Astar 355N | 16269383
SO Airoraftreg-Ganada | 1940-Bellb-model-Bell-006-Bi 6260383 17544388
EERW Alrerafbrog-Canada  |4973-Bellmodel-Belk2ia 46860383 17876087
Additiona! Information
Added istration number 17544388

The following is deleted from the General Collateral:

One (1) 1980 Bell 206BlI model Bell aircraft bearing Canadian registration mark C-GPWH and airframe
manufacturer's serial number 3131, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Allison model 250-C208 aircraft engine bearing manufacturer's serial number CAW 833251 and
any property substituted for any of the foregoing.

Added by registration number 17728379
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The following is deleted from the General Collateral:

One (1) 1995 Astar 350B2 model Eurocopter aircratt bearing Canadian registration mark C-FLOM and airframe
manufacturer’s serial number 2886, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Turbomeca madel Arriel 1D1 aircraft engine bearing manufacturer's serial number 19380 and any
property substituted for any of the foregoing.

Added by reqistration number 17876087

The foliowing is deleted from the General Collateral:

"One (1) 1973 Bell 212 modei Bell aircraft bearing Canadian registration mark C-GPWX and airframe
manufacturer's serial number 30535, and any airframe replacing the foregoing airframe and any
property substituted for any of the foregoing.”

"One (1) Pralt & Whitney model PTET3B aircrait engine bearing manufacturer’s serial number CP-PS-62906 and
any property substituted for any of the foregoing.”

"One (1} Pratt & Whitney mode! PT6T38B aircraft engine bearing manufacturer's serial number CP-P$-62787 and
any property substituted for any of the foregoing."

Registration Details for Registration Number: 16273047

Province or Territory: Newfoundiand and Lahrador
Registration Type: PPSA Financing Statement

Registration History

Registration Activity Registration Number [Date/Time Expiry Date {File Number
’ {Atlantic) (YYYY-MM-DD)
{YYYY-MM-DD hh:mm)
Original 16273047 2018-08-29 08:25 [2023-08-29 [143685.001

This registration has not been the subject of an Amendment or Global Change. The following registratian
information was added by the original registration and has not been deleted.

Debiors

Type: Enterprise

Lakelse Melicopters Limited Partnership
82 Winnipeg Street

PO Box 528, Station C

Goose Bay NL. AOP 1C0Q

Canada

Type: Enterprise
1167537 B.C. Ltd.

82 Winnipeg Straet

PO Box 529, Station C
Goose Bay NL AOP 1CO
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Canada

Secured Parties

Type: Enterprise
Canadian Westarn Bank
#101-1211 Summit Drive
Kamloops BC V2C 5R2
Canada

General Collateral

The Account of the Debtor having account number 101010159963 up to $1,250,000 in principal plus accrued
interest on the principal and proceeds thereof that is pledged as security to the Secured Party pursuantto a
Hypothecation of Bank Balances agreement made by the Debtor in favour of the Secured Party.

Registration Details for Registration Number: 16300857

Province or Territory: Newfoundiand and Labrador
Registration Type: PPSA Financing Statement

Registration History

Registration Activity Registration Number [Date/Time Expiry Date |[File Number
{Atlantic) {YYYY-MM-DD)
(YYYY-MM-DD hh;mm)
Original 16300857 2018-09-07 19:00 |2023-08-07
Amendment 17724006 2020-03-17 11:23 |2023-09-07 171400
Amendment 17876103 2020-05-29 15:56 12023-09-07 (171400
Amendment 18087007 2020-07-30 18:01 [2023-08-07 [171400

As listed in the Registration History section above, this registration has been the subject of an Amendment or
Global Change to add or delete information. The folfowing registration detalls provide the registration number for
the Amendment that added or deleted information. if no "added by® or "deleted by" registration number is
provided, the information was added by the original registration and has not been deletad,

Debtors

Type: Enterprise

LAKELSE HELICOPTERS LIMITED PARTNERSHIP
P.O. BOX 529, STN.C

82 WINNIPEG STREET

GOOSE BAY NL AOP 1C0

Canada

Type: Enterprise

LAKELSE AIR LTD.
P.O.BOX 529, STN. C

82 WINNIPEG STREET
GOOSE BAY NL AQP 1CO
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Canada

Secured Parties

Type: Enterprise

BEAR CREEK CONTRACTING LTD.
3550 HIGHWAY 16 EAST
TERRACE BC V&G 5J3

Canada

General Collateral

THE AIRCRAFT AND ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY, INCLUDING,
WITHOUT LIMITATION, FIXTURES, CROPS AND LICENGES, EXCLUDING CONSUMER GOODS, AS
DEFINED IN THE NEWFOUNDLAND AND LABRADOR PERSONAL PROPERTY SECURITY ACT.
"AIRCRAFT" MEANS THE AIRCRAFT MORE PARTICULARLY DESCRIBED MEREIN AND INCLUDING: (1) THE
AIRFRAME, () THE ENGINES {OR ANY ENGINE SUBSTITUTED FOR ANY OF SUCH ENGINES
HEREUNDER) AND (i) THE MANUALS AND TECHNICAL RECORDS FOR THOSE AIRCRAFT.

"AIRFRAME" MEANS (1) THE AIRCRAFT (EXCEPT ENGINES OR ENGINES FROM TIME TO TIME INSTALLED
THEREON) AND (il) ANY AND ALL PARTS SO LONG AS THE SAME SHALL BE INCORPORATED OR
INSTALLED IN OR ATTACHED TO SUCH AIRFRAME OR, SO LONG AS SUCH PARTS SHALL REMAIN
SUBJECT TO THE SECURITY OF THE SEGURED PARTY, AFTER REMOVAL FROM SUCH AIRFRAME, AND
(ill) ALL REPLACEMENTS, RENEWALS AND ADDITIONS MADE TO THE FOREGOING.

"ENGINE" MEANS (i) EACH OF THE ENGINES INSTALLED IN THE AIRFRAME AND ALL OTHER ENGINES
FINANCED WITH THE AIRFRAME WHETHER OR NOT FROM TIME TO TIME INSTALLED ON THE
AIRFRAME OR REMOVED FROM THE AIRFRAME AND INSTALLED ON ANY OTHER AIRFRAME OR
AIRCRAFT UNTIL IT IS REPLACED (H) ANY REPLACEMENT ENGINE OR ANY ENGINE WHICH MAY FROM
TIME TO TIME BE SUBSTITUTED FOR AN ENGINE AND (i1} ANY AND ALL PARTS INCORPORATED IN,
INSTALLED ON, OR ATTACHED TO, AN ENGINE AT THE TIME OF DELIVERY HEREUNDER OR AT ANY
TIME THEREAFTER, AND ANY AND ALL PARTS REMOVED FROM AN ENGINE SHALL REMAIN SUBJECT
TO THE SECURITY OF THE SECURED PARTY UNTIL REPLACED.

"MANUALS AND TECHNICAL RECORDS" MEANS (1) ALL RECORDS, LOGS, MANUALS AND OTHER
MATERIAL AND DATA REQUIRED TO BE MAINTAINED WITH RESPECT TO THE AIRCRAFT PURSUANT TO
ANY AERONAUTICS LAWS OR REGULATIONS AND () ALL OTHER MODIFICATION, MAINTENANCE,
REPAIR, OVERHAUL AND USE RECORDS REQUIRED BY MAINTENANCE PROGRAMS AND WHICH, WHEN
TAKEN TOGETHER WILL PROVIDE A COMPLETE AND CONTINUOUS HISTORY OF ALL MAINTENANGE,
OVERHAULS AND REPAIRS TO THE AIRCRAFT FROM THE DATE OF MANUFACTURE THEREQF,
INCLUDING, WITHOUT LIMITATION, THE FOLLOWING ITEMS RELATING TO OR USED IN CONNECTION
WITH THE AIRCRAFT:

ALL PROCEEDS FROM THE AFORESAID COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES,
INSTRUMENTS, SECURITIES, MONEY, TRADE-INS, CHATTEL PAPER, DOCUMENTS OF TITLE,
CONTRACT RIGHTS, RENTAL PAYMENTS, WARRANTIES, GUARANTEES, INDEMNIFICATIONS,
OWNERSHIP CERTIFICATES, REPRESENTATIONS, SERVICE CONTRACTS, MONEY AND OTHER RIGHTS
AND CLAIMS ARISING UNDER OR ACCRUING WITH RESPECT TO INSURANCE POLICIES OF THE
AIRCRAFT, LICENCES, INTANGIBLES, AND OTHER PROPERTY OR OBLIGATIONS REGEIVED WHEN THE
SAID COLLATERAL IS SOLD, DEALT WITH, OR OTHERWISE DISPOSED OF, OR ANY PROCEEDS
THEREOQOF.

ACCOUNTS, SECURITIES, INSTRUMENTS, AGREEMENTS, LICENSES OTHER OBLIGATIONS SECURED
OR INTANGIBLES, MONEY, AND CHATTEL PAPER NOW OR HEREAFTER DUE, OWING, OR ACCRUING
DUE TO THE DEBTOR FROM ANY LESSEE, OR OTHER CORFPORATION, PERSON, OR PARTY IN
RESPECT OF THE LEASE OR CONTRACTS PURSUANT TO WHICH THE DEBTOR SHALL LEASE,
CHARTER, OR OTHERWISE MAKE USE OF THE AIRCRAFT DESCRIBED IN THE FOREGOING AIRCRAFT
GENERAL COLLATERAL DESCRIPTION AND ALL DOCUMENTS, ELECTRONICALLY STORED DATA,
BOOKS OF ACCOUNT, AND OTHER BOOKS RECORDING, EVIDENCING, OR RELATING THERETO.
TERMS USED HEREIN THAT ARE DEFINED IN THE PERSONAL PROPERTY SECURITY ACT OF
NEWFOUNDLAND AND LABRADOR SHALL HAVE THE MEANING ASCRIBED TO THEM IN THAT ACT.
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Serial Numbered Collateral

Serial Number Collateral Type  |Description Added By [Deleted By
CFLQH Aircraft reg. Canada {1997 EURQOCCOPTER AS350B2-502 16300857

CFLOX Aircraft reg. Canada | 1994 EUROCOPTER AS35082-502] 16300857

CFNBR Aircraft reg. Canada | 1892 EURCCOPTER AS350B2-8D2] 16300857

CGBCN Airceaft reg. Canada | 1992 EUROCOPTER AS35082-802| 16300857

CGMNI Aircraft reg. Canada | 1995 EUROCOPTER AS35082-5D2] 16300857

CGPWL Aircraft reg. Ganada  §1997 EURQCOPTER AS35082-5D2} 16300857

CGPWV Aircraft reg. Canada | 1982 EUROCOPTER AS3502-502 | 16300857

SFBGY Aicrafireg-Gonada  [1070-EURGGORTERASI59B2-ED2] 46200857 18087007
CELOM Akcraf-reg-Canada  |4005-EUROCORTERASISOBA-5D0] 16300857 17724006
CFLAQ Aircraft reg, Canada {1999 EURQCOPTER AS355N 16300857

CGRWM Alresaftreg-Canads | 4B80-BELL206R 16300857 17724006
SR fiteraitrog-Carada | 1078-BELL-212 16300852 17876103

END OF REPORT
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Newfoundiand and Labrador

Type of Search: Debtors (Enterprise)

Search Criteria: 1167537 B.C. Lid.

Date and Time of Search (yYyvy-MM-DD hhamm)z 2020-08-04 21:03 {Atlantic)

Transaction Number: 20292072

Searched By: 5189871

The following table lists records that match the Debtors {Enterprise} you specified.

Exact [Included {Original Enterprise Name Place
Registration
Number

" * 16269383 1187537 B.C. Lta. Goose Bay

B = 16273047 1167537 B.C {.td. Goose Bay

An ™'in the 'Exact column indicates that the Deblor (Enterprise) exactly matches the search criteria.
included Column Legend

- An aslerisk (") in the 'Included’ column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 2 registration(s) contained information that exactly matched the search criteria you specified.

- D registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For mare information concerning the Personal Property Registry, go to www.acol.ca

Registration Details for Registration Number: 16269383

Province or Territory; Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Reqgistration History

Registration Activity Registration Number [Date/Time Expiry Date [File Number
(Atlantic) (YYYY-MM-DD}
{YYYY-MM-DD hh:mm)

Original 16269383 2018-08-28 09:12 |2023-08-28 [143685.001

Amendment 17544388 2019-12-19 16:18 j2023-08-28

Amendment 17728379 2020-03-18 17:48 [2023-08-28

Amendment 17876087 2020-05-29 15:50 |2023-08-28

Amendment 18086983 2020-07-30 17:58 |2023-08-28

As listed in the Registration History section above, this registration has been the subject of an Amendment or
Giobal Change to add or delete information. The following registration details provide the registration number for
the Amendment that added or deleted information. i no "added by" or "deleted by" registration number is
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provided, the information was added by the original regisiration and has not been deleted.

Debtors

Type: Enterprise

Lakelse Helicopters Limited Partnership
82 Winnipeg Street

PO Box 529, Station C

Goose Bay NL AOP 1C0

Canada

Type: Enterprise
1167537 B.C. Lid.

82 Winnipeg Street

PO Box 529, Station C
Goose Bay NL AQOP 1C0
Canada

Type: Enterprise

Lakelse Air Lid.

82 Winnipeg Streel

PO Box 529, Station C
Goose Bay NL. AOP 1C0
Canada

Secured Parties

Type: Enlerprise
Canadian Western Bank
#101-1211 Summit Drive
Kamioops BC V2C 5R9
Canada

General Collateral

One (1) 1997 Astar 350B2-SD2 model Eurocopter aircraft bearing Canadian registration mark C-FLQH and
airframe manufacturer's serial number 2970 and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Honeywell model LTS101-700D-2 aircraft engine bearing manufacturer's serial number LE-46161C and
any property substituted for any of the foregoing.

One (1) 1994 Astar 350B2-8D2 model Eurocopter aircraft bearing Canadian registration mark C-FLQX and
airframe manufacturer's serial number 2786 and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Honeywell model LTS101-700D-2 aircraft engine bearing manufacturer's serial number LE-46053C and
any property substituled for any of the foregoing.

One (1) 1992 Astar 350B2-SD2 model Eurocopter aircraft bearing Canadian registration mark C-FNBR and
airframe manufacturer's serial number 2565, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Honeywell model LTS101-700D-2 aircraft engine bearing manufacturer's serial number LE-46054C and
any property substituted for any of the foregoing.
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One {1) 1992 Astar 350B2-SD2 mode! Eurocopter aircraft bearing Canadian registration mark C-GBCN and
airframe manufacturer's serial number 2609, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregaing.

One {1} Honeywell model LTS101-700D-2 aircraft engine bearing manufacturer's serial number LE-46166C and
any property substituted for any of the foregoing.

One (1) 1995 Astar 350B2-SD2 model Eurocopter aircraft bearing Canadian registration mark C-GMNI and
airframe manufacturer's serial number 2896, and any airframe replacing the foregoing airframe and any property
subslituted for any of the foregoing.

One (1) Honeywell model LTS101-700D-2 aircraft engine bearing manufacturer's serfal number LE-46147C and
any property substituted for any cf the foregoing.

One (1} 1996 Astar 350B2-5D2 modal Eurocopter aircraft bearing Canadian registration mark C-GPWL. and
airframe manufaciurer's serial number 29586, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

Cne (1) Honeywell model LTS101-700D-2 aircralt engine bearing manufaclurer's serial number LE-46175C and
any property substituted for any of the foregoing.

One (1) 1982 Astar 350B2-SD2 madel Eurocopter aircraft bearing Canadian regisiration mark C-GPWV and
airframe manufacturer's serial number 1637, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1} Honeywell mode! LTS101-700D-2 aircraft engine bearing manufactuser's serial number LE-43443C and
any property substituted for any of the foregoing.

One (1) 1979 Astar 350B2 modet Eurocopter aircraft bearing Canadian registration mark C-FBCU and airframe
manufacturer's serial number 1208, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Turbomeca modsl Arriel 1D1 aircraft engine bearing manufacturer's serial number 9799 and any properly
substituted for any of the foregoing.

One (1) 1995 Astar 35082 model Eurocopter aircraft bearing Canadian registration mark C-FLOM and airframe
manufacturer's serial number 2886, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Turbomeca model Arriel 1D1 aircraft engine bearing manufacturer's serial number 19380 and any
properly substituted for any of the foregaing.

One (1) 1979 Astar 355N model Eurocopter aircraft bearing Canadian registration mark C-FLAQ and airframe
manufacturer's serial number 5669, and any airframe replacing the foregoing airframe and any propery
substituted for any of the foregoing.

One (1) Turbomeca modei Arriel 1A aircraft enging bearing manufacturer's seriat number 2285 and any property
substituted for any of the foregoing.

One (1) Turbomeca model Arriel 1A aircraft engine beating manufacturer's serial number 2006 and any property
substituted for any of the foregoing.

One (1) 1980 Bell 206BIll model Bell aircraft bearing Canadian registration mark C-GPWH and airframe

manufacturer's serial number 3131, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.
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One (1) Allison model 250-C20B aircraft engine bearing manufacturer’s serial number CAW 833251 and any
properly substituted for any of the foregoing.

One (1) 1973 Beli 212 mode! Bell aircraft bearing Canadian registration mark C-GPWX and airfframe
manufacturer's serial number 30535, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Pratt & Whitney model PTET3B aircraft engine bearing manufacturer's serial number CP-PS-62906 and
any properly substituted for any of the foregoing.

One (1) Pratt & Whitney model PTE6T3B aircraft engine bearing manufacturer's serial number GP-PS-62787 and
any property substituted for any of the foregoing.

One (1) Honeywell modal LTS101-700D-2 aircraft engine bearing manufacturer's serial number LE-43096C and
any properly substituted for any of the foregaing.

The Aircraft and alf present and after acquired personal property, including, withou! imitation, fixtures, crops and
licences, excluding consumer goods, as defined in the Personal Property Security Act of Newfoundland and
Labrador.

"Aircraft” means the aircraft more particularly described herein and including: (i) the Airframe, (i) the Engines (or
any engine substituted for any of such Engines hereunder) and (ili) the Manuals and Technical Records for those
aircrafl.

"Airframe" means (i) the Aircraft ( except Engines or engines from time to time installed thereon) and (i} any and
all paris so fong as the same shall be incorporaled or installed in or attached to such airframe o, so long as such
parts shall remain subject to the security of the secured party, after removat from such aiframe, and (it} all
replacements, renewals and additions made (o the foragoing.

"Engine" means (i) each of the engines installed in the Airframe and all other engines financed with the Airframe
whather or not from time to time instalied on the Airframe or removed from the Aitframe and installed on any other
airframe or aircraft until it is replaced (i) any replacement engine or any engine which may from time to time be
substituted for an Engine and (iii} any and all parts incorporated in, installed on, or aitached to, an Engine at the
time of delivery hereunder or at any time thereafter, and any and all parts removed from an Engine shall remain
subject to the security of the secured party until replaced.

"Manuals and Technical Records” means (i) all records, fogs, manuals and other material and data required to be
maintained with respect to the Aircraft pursuant to any aeronautics laws or regulations and (it} all other
modification, maintenance, repair, overhaul and use records required by maintenance programs and which, when
taken together will provide a complete and continuous history of all maintenance, overhauls and repairs to the
Aircraft from the date of manufacture thereof.

Including, without limitation, the fallowing items relating to or used in connection with the Aircraft;

All proceeds from the aforesaid collateral that are goods, accounts, notes, instruments, securities, money,
trade-ins, chattel paper, documents of title, contracl rights, rental payments, warranties, guarantees,
indemnifications, ownership certificales, representations, service contracts, money and other rights and claims
arising under or accruing with respect to insurance policies of the Aircraft, licences, intangibles, and other
property or obligations received when the said collateral is sold, deall with, or otherwise disposed of, or any
proceeds thereof.

Accoaunts, securities, instruments, agreements, licenses other obligations secured or intangibles, money, and
chattel paper now or hereafter due, owing, or accruing due to the debtor from any lessee, or other corporation,
person, or party in respect of the lease or contracts pursuant to which the debtor shall lease, charter, or otherwise
make use of the Aircraft described in the foregoing Aircraft generai collateral description and all documents,
electronicalty stored data, books of account, and other boaks recording, evidencing, or relating thereto.
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Terms used herein that are defined in the Personal Property Security Act of Newfoundland and Labrador shall
have the meaning ascribed to them in that Act.

All present and after acquired personal property, including, without limitation, fixtures, crops and licences,
excluding consumer goods, as defined in the Parsonal Property Security Act of Newfoundland and Labrador,
together with an uncrystallised floating charge on land.

Added by reaistration number 18086983

The following general collateral is deleted:

One (1) 1979 Astar 350B2 Eurocopter aircraft bearing Canadian registration mark C-FBCU and airframe
manufacturer's serial number 1206, and any airframe replacing the foregoing airframe and any

property substiuted for any of the foregoing.

One (1) Turbomeca model Arsiel 1D alreraft engine bearing manufacturer's serial number 9799 and any property
substituted for any of the foregoing.

Serial Numbered Collateral

Sertal Number Collateral Type [Description Added By |Deleted By
CFLQOH Aircraft reg. Canada 1997 Eurocopter model Astar 16269383

350B2-5D2
CFLOX Aircraft reg. Canada | 1894 Eurocopter modei Astar 16269383

35082-502
CENBR Aircraft reg. Canada {1992 Eurocopter model Astar 16269383

35082-5D2
CGBCN Alreraft reg. Canada 1892 Eurocopter modei Astar 16269383

35082-502
CGMNI Aircraft reg. Canada | 1995 Ewrocopter model Astar 16269383

35082-502
CGPWL Aircraft reg. Canada | 1996 Eurocopter model Astar 16269383

350B2-5D2
cGPwy Alrcraft reg. Canada | 1982 Eurocopter model Astar 16269383

35082-502 ] .
GREBG Airgraibrog-Ganada | $070-Ewrecopier-medelAstar350B3} 16260333 18086983
GFLOM Airsratrog-Ganada | 1096-Euroseptormodel-Astar-35080 | 16260383 17728379
CFLAQ Aircraft reg. Canada {1898 Eurocopter model Aslar 355N [16269383
CeRwiH Alrerafireg-Canada  |1080-Bolbmadel Ball-205-81 16269383 17544388
GGRW Alreraftreg-Canada |1973-Beltmodel-Bell-242 46266383 17876087

Additional Information

Ad by registration number 17544388
The following is deleted from the General Collateral:

One (1) 1980 Bell 206BIi mode! Bell aircraft bearing Canadian registration mark C-GPWH and airframe
manufacturet’s serial number 3131, and any airirame replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Allison model 250-C20B aircraft engine bearing manufacturer's serial number CAW 833251 and
any property substituted for any of the foregoing.

Added by reaistration number 17728378

Report Version 2308 Page: §



Newfoundiand and Labrador PPRS Search Result Report 20292072

The following is deleted from the General Coflateral:

One (1} 1995 Astar 350B2 model Eurocopter aircraft hearing Canadian registration mark C-FLOM and airfrarne
manufacturer's serial number 2886, and any airframe replacing the foregoing airframe and any property
substituted for any of the foregoing.

One (1) Turbomeca model Arriel 1D1 aircraft engine bearing manufacturer's serial number 19380 and any
property substituted for any of the foregoing.

Add reqistrati er 76087
The following is deleted from the General Collateral:

"One (1) 1973 Bell 212 model Bell aircraft bearing Canadian registration mark C-GPWX and airframe
manufacturer's serial number 30535, and any airframe replacing the faregoing airframe and any
property substituted for any of the foregoing.”

"One (1) Pratt & Whitney model PTBT3B aircraft engine bearing manufacturer's serial number CP-PS-62906 and
any properly substituted for any of the foregoing.”

*One (1) Pratt & Whilney model PT6T3B aircraft engine bearing manutaciurer's serial number GP-PS-62787 and
any property substituted for any of the foregoing."

Registration Details for Registration Number: 16273047

Province or Territory: Newfoundiand and Labrador
Registration Type: PPSA Financing Statement

Registration History

Registration Activity Hegistration Number Date/Time Expiry Date [File Number
(Attantic) (YYYY-MM-DD}
(YYYY-MM-DO hhimm)

Original 16273047 2018-08-29 08:25 [2023-08-29 |[143685.001

This registration has not been the subject of an Amendment or Global Ghange. The following registration
information was added by the original registralion and has not been deleted.

Debtors

Type: Enterprise

Lakelse Helicopters Limited Partnership
82 Winnipeg Street

PO Box 529, Station C

Goose Bay NL AQP 1C0O

Canada

Type: Enterprise
1167537 B.C. Lid.

82 Winnipeg Street

PO Box 529, Station C
Goose Bay NL. AOP 1C0
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Canada

Secured Parties

Type: Enterprise
Canadian Western Bank
#101-1211 Summit Drive
Kamloops BC V2C 5R9
Canada

General Collateral

The Account of the Debtor having account number 101010159963 up ta $1,250,000 in principal plus accrued
interest on the principal and proceeds thereof that is piedged as security to the Secured Party pursuant to a
Hypothecation of Bank Balances agreement made by the Debtor in favour of the Secured Party.

END OF REPORT
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[AIRCRAFT DESCRIPTION] C-
AIRCRAFT PURCHASE AND SALE AGREEMENT

This Agreement is made this day of , 2020
Between: [PURCHASER]

[ADDRESS)

[ADDRESS]

(Hereinafter, referred to as “Purchaser”)

and: MNP Ltd., in its capacity as receiver of Lakelse Helicopters Limited Partnership, and not
in its personal capacity
1801 Hollis Street, Suite 1400
Halifax, NS. B3J 3N4

Canada
(Hereinafter referred to as “Selier”)
1. Purchaser agrees to purchase, and Selfer agrees to sell, the foliowing aircraft;
Make and Model:
Registration:
Serial Number:
Year of Manufacture:

All of the above, along with the equipment listed in Attachment “A” and Section 25 C., will be
referred to collectively as the “Aircraft”,

2. This Agreement is subject to Court approval. This condition is for the benefit of both parties.

3. The Selier will apply for Court approval and an Order pursuant to or under the International
Interests in Mobile Equipment (Aircraft Equipment) Act, S.C. 2005, c.3 vesting the Aircraft in
the Purchaser, free and clear of all security interest, charges, liens, trust and other claims {the
"Vesting Order”) within 60 days of execution of this Agreement by all parties, or such later date
as may be agreed to by the Parties.

This is Exhibkt *_£__* referred to In the
affidavit of _ D (2 annn
Sworn before me at Lo [¥ac

In the g(ovince oj ﬂ/@w Dot o

this 27 day of derferbooe 20 200
S 7«%@
A Convriesionss of cattia e Notasy Pubiia i anc T the Provings of
DILLON P YRIDER

A Banister of the Supreme
Court of Nova Seotia
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[AIRCRAFT DESCRIPTION] C-
AIRCRAFT PURCHASE AND SALE AGREEMENT

The Purchaser agrees to pay the Seiler a purchase price of § CAD plus GST
(s }. The Purchaser will make a deposit of & CAD (the “Deposit”), to
the Seller’s law firm, McMillan Dubo LLP (the “Escrow Agent”} in trust, within two business days
of the execution of this Agreement by both parties. Payment can be forwarded via wire transfer
at the following coordinates:

Trust Account:
Branch:

Transit Number:

Account Number:
Institution Number:

ABA or Routing Number:
Swift Code:

The Purchaser shall pay the balance of funds (S CAD} (the “Balance of Funds”) to
the Escrow Agent in trust prior to closing. The Closing Date will be 31 days after the making of the
Vesting Order, or on the next business day if the Closing Date falls on a weekend or statutory
holiday, provided that the Vesting Order is not appealed within such period {hereinafter called
the “Closing Date”). If the Vesting Order is appealed, the Purchaser shall have the option of
terminating this Agreement or delaying the Closing Date until the appeal is determined. in the
event that the transaction contemplated by this Agreement does not close for any reason other
than as a result of default of the Purchaser, including without limitation, the failure of the Seller
to obtain the Vesting Order, all funds paid by the Purchaser pursuant to Article 4 shall be returned
to the Purchaser, and this Agreement becomes null and void with no further liability to the Seller
or Purchaser.

The Purchaser (or its nominee} will carry out a pre-buy inspection within 10 working days of
signing this Agreement. If the Aircraft is acceptable then the Purchaser will acknowledge
acceptance of the Aircraft by the signing of the Aircraft Certificate of Acceptance as shown in
Attachment “B”. if the Aircraft Certificate of Acceptance is signed and deliverad by the Purchaser
to the Seller, then the Deposit becomes non-refundable. If the Aircraft is not accepted then the
Deposit is refunded in full and without any set-off or deductions to the Purchaser, and this

Agreement becomes null and void.

Title to the Aircraft shall pass to the Purchaser at the Closing Date by way of delivery by the Seller
of a Receiver’s Aircraft Bill of Sale (as shown in Attachment “D”), the Vesting Order, the Receiver's
Certificate (as shown in Attachment “F”), and receipt by Seller of full payment of the Purchase
Price once the Aircraft have been tendered for delivery by the Seller ("Delivery”). The Purchaser
will provide an Aircraft Delivery Receipt as shown in Attachment "C” on the Closing Date. The
Escrow Agent will provide to the Purchaser copies of the Receiver’s Aircraft Bill of Sale, the entered
Vesting Order, the IDERA Termination from Canadian Western Bank {“CWB") the Receiver’s
Certificate, and the Assignment of Warranties {(as shown in Attachment "E”). The Purchaser shail
assume the risk of lass, injury, destruction or damage to the Aircraft from any cause whatsoever

from the time of Delivery.
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[AIRCRAFT DESCRIPTION] C-
AIRCRAFT PURCHASE AND SALE AGREEMENT

MNP Ltd. is entering into this purchase and sale transaction for the Aircraft in its capacity as the
receiver of Lakelse Helicopters Limited Partnership and not in its personal capacity and has the
right to sell and transfer title to the said Aircraft by way of an Appointment of Receiver.

The Purchaser shall not call for the production of, and the Seller shali not be required to produce,
any title deed, document, receipt, bill of sale, or other evidence of titie or copy thereof that is not
in possession of the Seller or as otherwise provided herein. The Purchaser acknowledges that the
Seller makes no representations or warranties or guarantees as to the condition, quality and/or
fitness of the Aircraft, engines and ancillary and/or the accuracy or completeness of the
information relating to the Aircraft, engines and technical records and anciilary equipment
produced by the Seller. The Purchaser has conducted its own review and assessment of afl aspects
of the Aircraft, engines and technical records and ancillary equipment and relied on nothing that
the Seller, its agents and/or representatives may or may have said or disclosed.

The Seller shall deliver to the Purchaser the Aircraft free and clear of all liens and or
encumbrances, except those created by the Purchaser in connection with this transaction.

The Purchaser agrees to pay any taxes assessed or levied that result from the purchase, Delivery,
registration, or ownership of the Aircraft, or as may otherwise exist.

The Aircraft s a used aircraft and is being sold and delivered in an “as is where is” condition. There
are no warranties that come with the Aircraft other than as expressly provided for herein. The
Purchaser shall indemnify and hold harmless the Seller and its officers, directors, employees,
shareholders and agents {collectively, the “Indemnified Parties”} from and against any and all
claims, demands, suits, obligations, liabilities, damages, losses and judgments, including
reasonable legal fees and other costs and expenses incident thereto (coilectively, “Losses”) arising
out of or in any way connected with the Purchaser’s pre buy inspection, acceptance by way of
Delivery, failure to register the sale of the Aircraft (including engine) in the International Registry,
ownership, financing, leasing, sub-leasing, maintenance, repair, modification, use or operation of
the Alrcraft, or lack or omission thereof in each case following Delivery, other than if any such
losses are caused by the gross negligence or willful misconduct of such Indemnified Party. If an
Aircraft is partially damaged prior to Delivery, the Seller shall have the option of repairing the
Aircraft so as to place it in the same condition as it was in before said damage or cancelling this
Agreement. If the Aircraft is damaged beyond repair, as determined by the Seller, acting
reasonably, prior to Delivery, then this Agreement becomes null and void and the Seller shall
return the Deposit to the Purchaser.

The Seller hereby assigns to the Purchaser any and all assignable warranties of manufacturers,
maintenance facilities and overhaul agencies for the Aircraft effective concurrently with the
Delivery of the Aircraft upon the Closing Date by duly executing and detivering to the Purchaser
an assignment of warranties for the Aircraft as shown in Attachment “E” {the “Assignment of
Warranties”). Upon the request of the Purchaser, the Seller shall give the Purchaser aid and
assistance in enforcing the rights of the Purchaser arising under such warranties at the Purchaser’s
sole cost and expense. Upon the reasonable request of the Purchaser, the Selier shall give notice
to any such manufacturers, maintenance facilities and overhaul agencies of the assignment of
such warranties to the Purchaser.

The Purchaser will take delivery of the Aircraftin , . Allfogbooks

and other similar records relating to the operating and maintenance history of the Aircraft in the
possession of the Seller shail be provided with the Aircraft at Delivery. The Escrow Agent will

transfer all funds to
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[AIRCRAFT DESCRIPTION] C-
AIRCRAFT PURCHASE AND SALE AGREEMENT

the Seller’s bank upon closing. The Escrow Agent will forward copies of the fully executed
Receiver's Aircraft Bill of Sale, entered Vesting Order, Assignment of Warranties, IDERA
Termination Letter signed by Canadian Western Bank and Receiver's Certificate to the Purchaser
immediately following confirmation from the Seller of Delivery to the Purchaser and receipt of the
Aircraft Delivery Receipt from the Purchaser,

14. Neither party shalf be liable for any failure or delay of performance under this Agreement, except
for the payment of money, for the period that such failure or delay is due to the acts of God or
the public enemy, global or local health pandemics, civil war, insurrection or strikes or labor
disputes, inability to obtain necessary materials, accessories, equipment or parts from the
manufacturers; or any other cause beyond the reasonable control of the parties. Each party
agrees to notify the other promptly of any such cause and to carry out the Agreement as promptly
as practical after the cause is terminated or suitably diminished.

15. Subject tos. 4, failure by the Purchaser to perform under the terms of this Agreement shall entitle
the Seller to cancel the Agreement, retain the Deposit {once it becomes nan-refundable), and to
sell or otherwise dispose of the Aircraft with no further liability to the Purchaser. Failure by the
Selter to perform under the terms of this Agreement shall entitle the Purchasar to cancel the
Agreement, with no further liability to the Selier other than the refunding of the Deposit and any
other amounts paid into escrow in accordance this s. 4, in full without any set-off ordeduction.

16. The Purchaser represents and warrants to the Seller that.

a. The Purchaser has been duly incorporated as a company and is in good standing under
the laws of Canada, is gqualified to do business in all jurisdictions material to its operations,
and has full corporate power and authority to enter into and perform its obligations under
this Agreement;

b. The execution and delivery of this Agreement, the Aircraft Delivery Receipt and any other
documentation executed by the Purchaser and the consummation of the transactions
generally contemplated herein do not and will not result in the violation of the provisions
of the Purchaser’s constitutive documents or of applicable law or result in a default under
or breach of any agreement, indenture, morigage, or other instrument to which the
Purchaser is a party, or require the consent or approval of any government authority, such
documents constituting the Purchaser’s legal, valid and legally binding and enforceable

obligations;
¢. The Purchaser, under the laws of Canada or of any other jurisdiction affecting the
Purchaser, is subject to private commercial law and suit. Neither the Purchaser nor its

properties or assets is entitled to sovereign immunity under any such laws. The
Purchaser’s performance of its obligations hereunder constitutes commercial acts done

for commercial purposes.
17. The Selfer represents and warrants to the Purchaser that:

a. MNP Ltd,, in its capacity as receiver of Lakelse Helicopters Limited Partnership, and not in
its personal capacity, has been duly incorporated as a company and is in good standing
under the laws of Canada, is qualified to do business in all jurisdictions material to its
operaticns, and has full corporate power and authority to enter into and perform its
obligations under this Agreement;
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b. The execution and delivery of this Agreement by the Seller and the consummation of the
transactions generally contemplated herein do not and will not result in the violation of
the provisions of the Seller’s constitutive documents or result in a default under or breach
of any agreement, indenture, mortgage, or other instrument to which the Seller isa party;

¢. The Seller has not entered into any agreement (other than this Agreement) pursuant to
which the Seller is or may be contractually and/or legally obligated to sell, iease, assign,
or otherwise transfer the Aircraft or any interest in the Aircraft to any party other than
the Purchaser.

d. The Seller, under the laws of Canada, is subject to private commercial law and suit.
Neither the Seller nor its properties or assets is entitled to sovereign immunity under any
such laws. The Seller’s performance of its obligations hereunder constitutes commercial
acts done for commercial purposes. :

e. The Seller has the right to sell and transfer title to the Aircraft, engines and technical
records 2nd ancillary equipment by way of an Appointment of Receiver.

All notices under this Agreement shall be written and sent electronically to the parties set forth
above. Either party may change its address by written notice to the other party.

This Agreement may not be modified or amended except in writing signed by both parties; and
this Agreement constitutes the entire Agreement between the parties.

This Agreement shall be construed under the faws of the Province of British Columbia, and in the
event of any litigation arising out of this Agreement, a British Columbia court shail have exclusive
jurisdiction and venue.

It any one or more provisions of this Agreement should be found to be illegal or unenfarceable in
any respect, the validity and enforceability of the remaining provisions shall not be affected.

This Agreement shall be binding upon and inure to the benefit of the legal representatives, heirs,
successors and assigns of the parties.

The Seller, at its own discretion, may waive any of its rights or benefits herein but any such waiver
of any right or benefit on any occasion shall be deemed not to be a waiver of any such right or
benefit thereafter or any other right or benefit herein.

All stipulations as to time are strictly of the essence.
Special Terms and Remarks:
A. Aircraft is sold as described on the Specification Record {Attachment “A”).

B. The Seller will deliver a Commercial Invoice to the Purchaser on the Closing Date, if
requested.

C. Prior to the Closing Date, the Seller will place in Escrow copies of the following fully
executed but undated documents to be held in Escrow pending on the terms set out
herein:

a. Receiver’s Aircraft Bill of Sale;
k. IDERA Termination from Canadian Western Bank {“CWB"}; and

c. Assignment of Warranties;
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D. Prior to the Closing Date, the Purchaser will place the Balance of Funds and the fully
executed Aircraft Delivery Receipt in Escrow.

E. On the Closing Date, the Escrow Agent will release the Balance of Funds and the Aircraft
Delivery Receipt to the Seller upon instruction by the Purchaser and concurrently with
those instructions, will release a copy of the Receiver's Aircraft Bill of Sale, IDERA
Termination from CWB8, the Assignment of Warranties, the Receiver’s Certificate, the
Vesting Order, and a copy of the Appointment of Receiver dated May 27, 2020 {the
“Appointment of Receiver”) to the Purchaser.

F. As soon as reasonably possibie, and no later than 30 days following closing of the Sale,
the Purchaser will send to Transport Canada the following documents:

a. A copy of the executed Receiver’s Aircraft Bill of Sale;

b. A copy of the executed IDERA Termination Letter from CWB; and

c. A copy of the Appointment of Receiver.

[signature page to follow]
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IN WITNESS WHEREOF, the Purchaser and the Seller have executed this Agreement by their duly
authorized officers or principals, as the case may be, as of the dates written below:

ON BEHALF THE PURCHASER: ON BEHALF THE SELLER:

[PURCHASER] MNP Ltd., in its capacity as receiver of Lakelse
Helicopters Limited Partnership, andnot inits
personal capacity

Signature Signature
Name ’ Name
Title Title
Date Date
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ATTACHMENT “A”

HELICOPTER SPECIFICATION RECORD

GENERAL SPECIFICATIONS:

Date Prepared:
Registration Mark: C-
Manufacturer:
Model:

Serial No.;

Year of Manufacture:
Total Time:

Engine Manufacturer:
Engine Model:

#1 Engine Serial No.:
#2 Engine Serial No.:

AVIONICS:

EXTRA EQUIPMENT/KITS:
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ATTACHMENT “B”
CERTIFICATE OF ACCEPTANCE

The Purchaser hereby acknowledges that they have inspected [AIRCRAET DESCRIPTION] helicopter serial
number , bearing the registration marks C- described in the Purchase and Sale
Agreement and found it to be acceptable.

The Purchaser has caused this document to be duly executed by an authorized representative on the date

set forth below.

ON BEHALF THE PURCHASER
[PURCHASER]

Signature of Purchasers Agent

Name

Title

Date
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ATTACHMENT “C~

AIRCRAFT DELIVERY RECEIPT

Aircraft; [AIRCRAFT DESCRIPTION] helicopter serial number , registration C-

Pursuant to the signed Aircraft Purchase and Sale Agreement dated the _____ day of 2020,
between (the "Purchaser") and MNP Ltd, in its capacity as receiver of
Lakelse Helicopters Limited Partnership, and not inits personal capacity (the "Seller") the Purchaser hereby
takes delivery of the Aircraft, this day of 2020 at_A.M./P.M,

THE PURCHASER ACKNOWLEDGES THAT IT ACCEPTS THE AIRCRAFT “AS-IS, WHERE-IS” EXCEPT AS
PROVIDED BY THE AGREEMENT.

IN WITNESS WHEREQF, the Purchaser has caused this instrument to be executed and delivered by its duly
authorized officer at the date and time of delivery set forth above.

PURCHASER;
[PURCHASER NAME]

Signature

Name

Title

WITNESSED BY:

Signature

Name

Title
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ATTACHMENT “D”
RECEIVER'S AIRCRAFT BILL OF SALE

THIS IS TO CERTIFY THAT: MNP Ltd., in its capacity as receiver of Lakelse Helicopters Limited
Partnership, and not in its personal capacity
1801 Hollis Street, Suite 1400
Halifax, NS. B3J 3N4
Canada

has this day, assigned and transferred all right, title and interest in the aircraft described as follows:

Registration Mark: C-
Manufacturer:

Model:

Serial No.:

Year of Manufacture:

Engine Manufacturer;

Engine Model:

#1 Engine Serial No.:

#2 Engine Serial No.:

UNTO: [PURCHASER NAME]
[ADDRESS]
[ADDRESS]

for the sum of the Purchase Price and other valuable consideration, receipt of which is hereby
acknowledged,

We certify that there are no liens and or encumbrances against this aircraft.

DATED at Halifax, Nova Scotia on this day of 2020.

Witnessed by: MNP Ltd., in its capacity as receiver of Lakelse
Helicopters Limited Partnership, and notinin its

personal capacity

Signature of Witness Signature
Name Name
Title Title
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ATTACHMENT “E”

ASSIGNMENT OF WARRANTIES

Pursuant to the Aircraft Purchase and Sale Agreement dated as ofthe dayof , 2020, between
{the “"Purchaser”) and MNP LTD,, in its capacity as receiver of LAKELSE
HELICOPTERS LIMITED PARTNERSHIP, and not in its personal capacity (the “Seller”) (the “"Agreement”}, in
consideration of Ten Dollars {$10.00) and other valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the Selfer hereby assigns to the Purchaser all rights of the Selier, to the extent they exist
and are in effect and assignable, under any warranty {express or implied) with respect to the used {AIRCRAFT
DESCRIPTION] helicopter bearing manufacturer's serial number , registration C- , together
with #1 Epgine [ENGINE DESCRIPTION} bearing manufacturer’s serial number , #2 Engine [ENGINE
DESCRIPTION] bearing manufacturer’'s serial number , together with alt appliances, parts, avionics,
instruments, components, accessions, furnishings pertaining thereto and all other equipment incorporated

therein or installed thereon (collectively the “Assigned Rights”).

The Seller hereby acknowledges the Purchaser’s right to enforce in its own name all such Assigned Rights of the
Seller with respect to the Aircraft assigned or transferred to the Purchaser by the Seller hereunder.

IN WITNESS WHEREOQF, the Seller has caused this instrument to be executed by its duly authorized
representative on the day of 2020.

MNP Ltd., in its capacity as receiver of Lakelse
Helicopters Limited Partnership, and not inits

personal eapacity

Signature

Name

Title
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ATTACHMENT “F”
RECEIVER'S CERTIFICATE

RECITALS:

A. Pursuant to its security, Canadian Western Bank appointed MNP Ltd. {the “Receiver”) as the
Receiver of all assets, property and undertakings of Lakelse Helicopters Limited Partnership {the
"Debtar”}, Lakelse Air Ltd., and 1167537 B.C. Ltd.

B. Pursuant to an Approval and Vesting Order dated , 2020, the Court approved the
Aircraft Purchase and Sale Agreement made as of , 2020 {the “Purchase Agreement”)
between the Receiver and the Purchaser and provided for the vesting in the Purchaser of the
Debtor’s right, title and interest in and to the assets set out in Purchase Agreement, whichvesting
is to be effective with respect to the assets upon the delivery by the Receiver to the Purchaser of
a certificate confirming:

i.  the payment by the Purchaser of the purchase price for the assets; and
ii.  the transaction contemplated pursuant to the Purchase Agreement has completed to the
satisfaction of the Receiver, subject only to any post-closing obligations provided for in

the Purchase Agreement.
C. Unless otherwise indicated herein, capitalized terms not otherwise defined have the meaning

attributed to them in the Purchase Agreement.

THE RECEIER CERTIFIES the following:

i. The Purchaser has paid and the Receiver has received the Purchase Price for the Aircraft,
payable at closing pursuant to the Purchase Agreement;

fi.  Any conditions to closing as set out in the Purchase Agreement have been satisfied or
waived by the Receiver and/or the Purchaser where applicable; and

lii.  The transaction contemplated by the Purchase Agreement has been completed, subject
to any post- closing obligations provided therein.

Dated: , 2020 at, .

MNP Ltd. in its capacity as receiver for Lakelse Helicopters
Limited Partnership, Lakelse Air Ltd. and 1167537 B.C.
Ltd., and not in its personal or corporate capacity,

Per:

[Name]
[Title]
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INTERCREDITOR AGREEMENT

This Agreement dated for reference the _6th  day of September , 2018.

AMONG:

AND:

AND:

AND:

This is Exhibit* L~ referred to in the

S~ prbprerrre—

affidavit of D C va i vin

CANADIAN WESTERN BANK ‘
Aviation Financing Centre Sworn before me at H””i" 'L:W .
#101-1211 Summit Dr. In the province of /o z Ncol fz
Kamloops, BC V2C 5R9 this & d)aLo7 o 2020
SN e e

(heremnafter referred to as the “Bank™) A Commizziono of it and Moty Pubi b and for s Provica of

DILLON P. TRIDE
ABartsie of the Suprandl THE FIRST PART

Court of Nova Scotia
BEAR CREEK CONTRACTING LTD.
3550 Highway 16 East
Terrace BC V8G 5]3
{the “Subordinate Lender™)
OF THE SECOND PART

LAKELSE HELICOPTERS LIMITED PARTNERSHIP and
1167537 B.C. LTD

PO Box 529, Station C

82 Winnipeg Street

Goose Bay, Labrador, NL

AOP 1CO

(collectively the “Borrower")

OF THE THIRD PART

LAKELSE AIR LTD.

c/o Lakelse Helicopters Limited Partnership
PO Box 529, Station C

82 Winnipeg Street

Goose Bay, Labrador, NL

AOP 1CO

(the “Indemnitor™)
OF THE FOURTH PART
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WHEREAS:

A The Bank has agreed to extend certain credit facilities to the Borrower (the “Credit
Facilities”) to acquire among other things, the Aircraft, and certain real property assets (the “Lakelse
Air Transaction”) from the Subordinate Lender, subject to infer alia, compliance with a trailing fixed
charge coverage ratio (the “Trailing Fixed Charge Coverage Ratio™) which is subject to measurement
commencing the year ending December 31, 2018;

B. Labrador Inuit Capital Strategy Trust and Tasiujatsoak Trust have agreed to contribute
additional partuership capital or advance additional postponed loans in the event the Trailing Fixed
Charge Coverage Ratio is not met, commencing with the year ending December 31, 2019, pursuant to
a Debt Service and Permitted Repayment of Postponed Debt Agreement (the “Debt Service and
Permitted Repayment of Postponed Debt Agreement™):

C. As security for the extension of the Credit Facilities and all indebtedness now or
hereafter owing (the “Bank Indebtedness”), the Bank holds, among other things:

(a) Promissory Note(s);

(b} a General Security Agreement from each of the Borrowers and the Indemnitor
constituting a first ranking security interest in all present and after-acquired
personal property of each of the Borrowers, the Indemnitor, Universal
Helicopters Holdings LP and 81924 Newfoundland and Labrador Inc.
{collectively, the “GSA™);

(c) Maintenance Reserve account and other accounts held in the name of the
Borrower and/or Indemnitor with the Bank (the “Bank Accounts™);

(d)an Aircraft Security Agreement (the “ASA”) constituting a first ranking
security interest in the aircraft, including engines, rotables, avionics and all
other components and accessories as more particularly described in Schedule A
(the “Aircraft™);

() Irrevocable Deregistration and Export Request Authorization (IDERA) with
respect to each of the Alircraft;

(f) inter alia, Leasehold Mortgage and Assignment of Rents over certain leasehold
premises and buildings and improvement thereon in Prince George and Dease
Lake, British Columbia (the “Leasehold Mortgages”);

(g) consents to mortgage of lease from the relevant airport authority (the “Consent
to Mortgage™);

(h) assignment of leases for the Terrace and Bob Quinn Lake base premises (the
“Assignment of Leases™);
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(i) environmental indemnity from the Borrowers and Guarantors (the
Environmental Indemnity™);

(the Promissory Note(s), GSA, Bank Accounts, ASA, Leasehold Mortgages, Consent to
Mortgage, Assignment of Leases and the Environmental Indemnity will be referred
collectively as the “Bank Security’);

D. The Borrower is now or may in the future be indebted to the Subordinate Lender
pursuant to a Promissory note dated September 6, 2018 (the “Subordinate Indebtedness™);
E. As Security for the Subordinate Indebtedness, the Subordinate Lender holds the

following security only:

(a) an Aircraft Security Agreement constituting a subordinate security interest in
the Aircraft;

(b) a General Security Agreement from the Indemnitor constituting a second
ranking security interest in all present and after-acquired personal property of
the Indemnitor;

(collectively, the “Subordinate Security™)

F. The Bank Security will be held by the Bank as continuing collateral security for all of
the present and future debts, liabilities and obligations of each of the Borrower and the Indemnitor to
the Bank and all interest thereon and all other monies due to the Bank; and

G. It is a condition, among others, of the Bank’s willingness to extend the Credit
Facilities to the Borrower that the Subordinate Lender, the Indemnitor and Boirower execute and
deliver this Intercreditor Agreement pursuant to which the Subordinate Security will at all times be
postponed and subordinate to the Bank Security.

NOW, THEREFORE, THIS AGREEMENT WITNESSES THAT, in consideration of the premises
and other good and valuable consideration, the receipt and adequacy of which is acknowledged by the
Subordinate Lender, the Subordinate Lender and the Bank agree with each other as follows:

1. Representations and Warranties:

The Subordinate Lender represents and warrants that:

(a) it is the legal and beneficial holder of the Subordinate Indebtedness and/or the
Subordinate Security;

(b) it has good right, full power and lawful authority to enter into this Agreement and to
agree to the grant of priority, subordination, and postponement provided for herein;

Ly



299

(c) it has not assigned and will not assign on or before three years after the closing date of
the Lakelse Air Transaction its interest in the Subordinate Indebtedness and/or the
Subordinate Security, other than in accordance with the terms of this Agreement;

(d) the amount payable to the Subordinate Lender pursuant to the Subordinate
Indebtedness and/or the Subordinate Security does not now will it ever exceed the sum
of $2,500,000.00 plus interest thereon at 5.7% per annum; and

(e}  the Subordinate Indebtedness and/or the Subordinate Security is not in default.
2. Covenants of the Subordinate Lender

The Subordinate Lender covenants and agrees that it will not take any IDERAs related to any
individual Aircraft and/or any Replacement Aircraft from the Borrower and/or Lakelse Air Ltd.
and/or any lessee of any of the Aircraft, nor register any IDERA with Transport Canada, in relation to
same, while the Bank has a security interest registered against that individual Aircraft and/or any
individual Replacement Aircraft;

3. Grant of Priority:

The Subordinate Lender hereby grants to the Bank priority over the interest that the Subordinate
Lender has in the Subordinate Security and any and all personal property and all other assets, effects,
property and undertaking of the Borrower and the Indemnitor (collectively the “Charged Property™)
by virtue of the Subordinate Indebtedness and/or the Subordinate Security and does hereby postpone
all of its right, title and interest in and to the Charged Property with and to the intent that the interest
of the Subordinate Lender therein will be subject to the rights of the Bank therein under the Bank
Security as though the Bank Security had been granted and delivered, registered or otherwise
perfected and all funds advanced or readvanced thereunder prior to the execution, delivery or
registration of the Subordinate Security.

4, Subordination:

Except as otherwise expressly set out herein, the Subordinate Lender does hereby defer, postpone and
subordinate all of its rights under and by virtue of the Subordinate Indebtedness andlor the
Subordinate Security (including without limitation, the right of the Subordinate Lender to receive
payment of principal, interest and any other monies secured thereby) and all the lien, charge and
security interest created by the Subordinate Security upon the Charged Property to the Bank Security
and to the prior payment in full to the Bank of the Bank Indebtedness and all other money secured by
the Bank Security and to the lien, charge and security interest which the Bank has acquired or may at
any time hereafter acquire upon the Charged Property under or by virtue of the Bank Security and the
Bank Security shall be, become and remain a charge upon the Charged Property having and retaining
priority to the full extent thereof over the Subordinate Indebtedness and/or the Subordinate Security.

5. No Payments to Subordinate Lender:

Notwithstanding anything to the contrary contained in the Subordinate Indebtedness and/or the
Subordinate Security, so long as the Bank Security is registered against the Charged Property or any
4
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interest therein or part thereof, any right of the Subordinate Lender to receive payment of or on
account of any money secured or intended to be secured by the Subordinate Security from time to
time will be postponed to the right of the Bank to receive payment of or on account of any money
secured or intended to be secured by the Bank Security from time to time and, the Subordinate
Lender will not be entitled to receive any payment of interest on the principal amount of the
Subordinate Indebtedness and/or the Subordinate Security or any repayment of the principal amount
of the Subordinate Indebtedness and/or the Subordinate Security or any portion thereof until the Bank
has received payment in full of the Bank Indebtedness, other than the following:

(a) The Borrower may make monthly interest payments to the Subordinate Lender to at the rate
of 5.7% per annum (each a “Monthly Payment”) pursuant to the Subordinate Indebtedness;

(b) The Borrower may make a payment in accordance with the Earn Out Provisions (the “Earn
Out Payment”) to the maximur set per Fiscal Year as more particularly set out in Schedule B
{the Earn Out Payment and Monthly Payment(s) may be hereinafter referred to collectively as
the “Permitted Payment(s)” or each a “Permitted Payment”);

provided that the following conditions are all contemporancously satisfied at the time of each
such Permitted Payment:

(2) The Borrower is in compliance with all of its obligations to the Bank, including without
limitation, the Trailing Fixed Charge Coverage Ratio (or Labrador Inuit Capital Strategy Trust
and Tasiujatsoak Trust have contributed additional partnership capital or advanced additional
postponed loans as required pursuant to the Debt Service and Permitted Repayment of
Postponed Debt Agreement) ard all other terms and conditions of the Bank Indebtedness, and
with all terms and conditions of all of the Bank Security, and the making of such Permitted
Payment would not cause the Borrower to breach any of its obligations to the Bank, any of the
terms or conditions of the Bank Indebtedness or any of the terms or conditions of any of the

Bank Security; and

(b) The Bank has not cancelled any of the credit facilities under the Bank Indebtedness(in whole
ot in part) or issued demand for repayment thereunder.

Any payment made to the Subordinate Lender in contravention of the foregoing provisions shall be
received by the Subordinate Lender in trust for the Bank and shall forthwith be paid by the
Subordinate Lender to the Bank.

6. Priority in All Circumstances:

The grant of priority provided for herein will apply in all events and circumstances:

(a) to the full amount of the Bank Indebtedness has been repaid in full and the Bank
Security has been completely released and discharged;
(b)  regardless of:

(i) the dates of execution, delivery and registration of the Subordinate
Security and the Bank Security;

(i) the dates of all past, present and future advances or readvances of any
of the Bank Indebtedness made by the Bank for or on behalf of or for

the benefit of the Borrower;
5
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(i)  the dates of any past, present and future defaults by the Borrower under
the Subordinate Indebtedness and/or the Subordinate Security, the Bank
Security or any of the terms and conditions of the Bank Indebtedness,
and the dates of crystallization of any floating charges created thereby:

(iv}  the dates any demands for payment are made, the dates any notices are
given, and any failure to make or give any such demands or notices;

) any contrary intention expressed in the Bank Security, the Subordinate
Indebtedness and/or the Subordinate Security or any other documents;
and

(vi)  any priority granted by any principal of Jaw or equity or any statute
including Personal Property Security Act in the Province of British
Columbia,

7. Standstill of Realization Proceedings:

The Subordinate Lender covenants and agrees with the Bank that it will not, nor will it be entitled to,
commence or maintain any realization (including seizure) proceedings, either judicial or extra-
judicial under or in respect of the Subordinate Indebtedness and/or the Subordinate Security or take
any other steps to enforce this Subordinate Indebtedness and/or the Subordinate Security until the
earlier of the occurrence of any the following events:

(a) it has prior written consent of the Bank; or

(b)  all obligations of the Borrower to the Bank with respect to the Bank
Indebtedness and the Bank Security have been fully paid out and satisfied.

8. Exclusive Rights of Bank:

The Subordinate Lender agrees that notwithstanding anything to the contrary contained in the
Subordinate Indebtedness and/or the Subordinate Security or otherwise provided in law or equity,
until the Bank Indebtedness has been fully paid and satisfied:

(a)  the Bank shall have the sole and exclusive right without the consent of the
Subordinate Lender to from time to time, acting in a commercially reasonable
manner:

i) take action with respect to, enforce and realize upon, or to sell or
otherwise dispose of, the Charged Property or any part thereof in
accordance with the Bank Security or as permitted by applicable law;

(if)  adjust and settle any claim made under any insurance policy covering
the Charged Property or any part thereof in event of any loss
thereunder;

(i1)  enforce all rights and privileges accruing to the Bank by reason of, and
in accordance with, the Bank Security including, without limitation, to
provide instructions to any receiver or monitor of any kind (the
“Receiver”) over any or all of the Borrower or the Charged Property, to

6
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grant or refuse to grant any and all consents, approvals and waivers,
and to exercise all of its rights and privileges as attorney in fact of the
Bortrower for purposes of carrying out the terms of the Bank Security;
and

(iv) take any an all appropriate action to and to execute any and all
documents and instruments which may necessary or desirable to
accomplish the purposes of this Agreement.

9. Distribution of Proceeds - Enfoercement:

Subject to applicable law, all Proceeds received by a Receiver, the Bank or the Subordinate Lender
shall be allocated between the parties and paid as follows:

(a) Firstly in payment of all legal costs, Receiver’s Costs, charges and expenses of an incidental
to, and that may be properly deducted in connection with the enforcement of the Bank

Security.
(b) Secondly in payment of any disbursements made by the Bank to protect and preserve the
Charged Property;

(¢} Thirdly in full or partial payment of the principal sums up to $10,000,000.00, plus interest,
arrears of interest, fees, costs of enforcement owing under the Bank Indebtedness;

(d) Fourthly in full or partial payment in full or partial payment of the principal sums up to
$2,500,000.00, plus interest, arrears of interest, fees, costs of enforcement owing under the
Subordinate Indebtedness;

(e) Fifthly in full or partial payment of any remaining Bank Indebtedness plus interest, arrears of
interest, fees, costs of enforcement owing under the Bank Indebtedness;

(f) Sixthly, any remaining proceeds to the Borrower.

“Proceeds” in this section means the proceeds of the assets charged by the Subordinate Security
from any enforcement of the Promissory Note(s), GSA, and ASA, and/or any liquidation of the
Bank Accounts and/or assets charged by the Subordinate Security, including the proceeds from
any sale, transfer, expropriation.

For greater certainty, the Subordinate Lender will not have any right to any Proceeds from any
enforcement of any Bank Security other than the Promissory Note(s), GSA, Bank Accounts and
ASA, or any liquidation of any property and assets charged by the Bank Security other than the
Subordinate Security.

10.  Distribution of Proceeds — Sale in the Ordinary Course of Business

a) Subject to applicable law, all Proceeds received by the Bank or the Subordinate Lender as a
result of a sale in the ordinary course of business by the Borrower and/or Indemnitor or an
Insurance Claim of one or more of the Aircraft in the ordinary course of business shall be paid
to the Bank and applied to the Bank Indebtedness. Should the Bank receive any such

7
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Proceeds, the amount of such Proceeds paid to the Bank will be deducted from the
$10,000,000.00 priority payment to the Bank set out in section 8 ¢) (the “Priority Payment™)
such that the amount due to the Bank under section 8¢) will be $10,000,000.00 less any
payment of Proceeds to the Bank under this section 9.

Notwithstanding this section, should the Borrower and/or the Indemnitor replace or substitute
additional aireraft for any Aircraft sold in the ordinary course of business or for which an Insurance
Claim was made (the “Replacement Aircraft”), and should the Bank and the Subordinate Lender each
take a security interest in the Replacement Aircraft, then the Priority Payment to the Bank will be
increased to the amount equal to the appraised value of the Replacement Aircraft to a maximum of
$10,000,000.00.

“Proceeds” in this section means the proceeds of the Aircraft from any sale in the ordinary course of
business by the Borrower and/or Lakelse Air Ltd or proceeds of any insurance claim relating to any
of the Aircraft (“Insurance Claim”).

b) On receipt of Proceeds by either or both of the Bank and Subordinate Lender, each of the
Bank and the Subordinate Lender each agree to:

1. discharge any security interest it may have registered in any Personal Property
Registry in any Canadian province, as well as any security interest it may be have
registered in the Intemational Registry as against the applicable Aircraft; and

1. release any IDERA filed with Transport Canada with respect to the Atrcraft.

11.  Leasing in the Ordinary Course of Business

Provided the Borrower and/or Lakelse Air Ltd., as applicable, has complied with all requirements
under the Bank Security and the Subordinate Lender Security as it relates to leasing any of the
Aircraft to other parties, including but not limited to consent from any permitted lessee to the
registration of the Bank and/or the Subordinate Lender’s interest in the lease in the International
Registry, as applicable, each of the Bank and the Subordinate Lender, if the Subordinate Lender has
filed an IDERA in accordance with this Agreement, covenant and agree as follows:

a) on receipt of an IDERA signed (but not dated) by any permitted lessee, to file any
releases of any existing IDERASs to permit the individual Aircraft to be registered
in the name of the permitted lessee;

12. Bank’s Rights:

The Bank may grant time, renewals, extensions, releases and discharges to, accept compositions from
and otherwise deal with the Borrower as it may seem fit, including without limitation, renewal of the
Bank Indebtedness secured by the Bank Security at the Bank’s interest rates then prevailing at the
time of such renewal, the whole without consent of the Subordinate Lender and without prejudice to
or in any way limiting or affecting the agreements on the part of the Subordinate Lender pursuant to
this Agreement.
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13.  Assignment of Subordinate Security:

The Subordinate Lender will not assign or charge the Subordinate Indebtedness and/or the
Subordinate Security or any portion thereof on or before three years from the closing date of the
Lakelse Air Transaction without first obtaining:

a) written consent from the Bank to the assignment or charge; and

b) written acknowledgement from the assignee or charge that any assignment or charge is
subject to the terms of this Agreement, and delivering same to the Bank and the Borrower.

14. Enurement:

This Agreement will be binding on an enure to the benefit of the parties hereto and their respective
successors and assigns.

15.  Governing law:

This Agreement and all matters arising under it will be construed in accordance with the laws of
British Columbia and the laws of Canada applicable therein.

16.  Headings:

All headings in this Agreement inserted only for convenience of reference and are not to be
considered in the construction or interpretation of a provision of this Agreement.

17.  Counterparts:

This Agreement may be executed and delivered by facsimile or other electronic means and in any
number of counterparts, each which 1s deemed an original, and all of which together constitute one
and the same document.

EXECUTION PAGE TO FOLLOW
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IN WITNESS WHEREOF the parties have exccuted this Agreement on the day and year first above
written.

Name: QLL.L’.\—{ FAaTon NpalBaen AuiaTion i NAn CindGe

BEAR CREEK CONTRACTING LTD.
by its authorized signatory:

Name:

LAKELSE HELICOPTERS LIMITED PARTNERSHIP,
by its General Partner, 1167537 BC Lid.,
by its authorized signatories:

Name;

Name;

1167537 B.C. LTD
by its authorized signatory:

Name:

LAKELSE AIRLTD.
by its authorized signatory:

Name:
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IN WITNESS WHEREOT the parties have executed this Agreement on the day and year first above

written.

CANADIAN WESTERN BANK
by its authorized signatories:

Name:

Namey “‘ Tanm MH’JJW\/

LAKELSE HELICOPTERS LIMITED PARTNERSHIP,
by its General Partner, 1167537 BC Ltd.,
by its authorized signatories:

Naine:

Name:

1167537 B.C. L'TD
by its authorized signatory:

Name:

LAKELSE AIR LTD.
by its authorized sipnatory:

Name:

i0
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IN WITNESS WHEREOQF the parties have executed this Agreement on the day and year first above

written.

CANADIAN WESTERN BANK
by its authorized signatories:

Name:

Name:

BEAR CREEK CONTRACTING 17D,
by its authorized signatory:

Name:

LAKELSE HELICOPTERS LIMITED PARTNERSHIP,
by its General Partner, 1167537 BC Ltd,,
by its autizorized’signatories:
e
e Weey £
Name: Shane Cyr, President

Name:

1167537 B.C. LTD

by its authorized signatory:
L /\/
L S

Narme: Shane Cyr, President

LAKELSE AIR LTD.
by its authorized signatory:

(o
Name: Share Gyr, Authorized Signatory
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Serial Serial
Aircraft [Make Year Modef Number | Registration ; Engine Make & Model Number
i Edrocopter | 1997 (Astar 35082-502 2870 C-FLQH Honeyweli LTS101-7000-2 | LE-48161C
2 Eurocopter | 1994 |Astar 35082-5D2 2788 C-FLOX Honeywell LTS101-700D-2 | LE-46053C
3 Eurocopter 1992 1Astar 35082-5D2 2565 C-FNBR Honeywelf LTS101-700D-2 | LE-46054C
4 Eurocopter | 1992 |Astar 35082-SD2 2609 C-GBCN Honeywell LT5101-7000-2 | LE-46166C
5 Eurocopter | 1995 [Astar 35082-SD2 2896 C-GMNI Honeywell LTS101-700D-2 | LE-46147C
6 Eurocopter | 1996 |Astar 35082-5D2 2956 C-GPWL Honeywell LT$101-700D-2 | LE-46175C
7 Eurocopter | 1982 |Astar 35082-5D2 1637 C-GPWV | Honeywell LTS101-7000D-2 1 LE-43443C
B Eurocopter | 1979 |Astar 35082 1206 C-FBCU Turbomeca Arriel 101 9799
9 Eurocopter [ 1995 lAstar 350B2 2886 C-FLOM Turbomeca Arriel 1D3 19380
10 [Eurocopter 1 1999 [Astar 355N 5669 C-FLACY Turbomeca Arrius 1A 2285
Turbomeca Arrius 1A 2006
11 Bell 1380 |Bel 20681 3131 C-GPWH  |Allison 250-C208 CAE 833251
12 Bell 1973 |Belt 212 30535 C-GPWX Pratt & Whitrney PTET3IB | CP-PS-62906
Pratt & Whitney PTGT3B | CP-PS-GZ787
13 |Rotable {spare SD2 engine) Honeywell LTS101-7000-2 | LE-43095C

Il
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SCHEDULE B — EARN OUT PAYMENT PROVISIONS

(reproduced from the Purchase Agreement dated July 19, 2018 between the Borrower, the
Subordinate Lender and lan Munson, as amended and restated by an amended and restated
purchase agreement dated August 27, 2018 and an amended and restated purchase agreement
dated August 31, 2018, and for the purposes of this Schedule, the Borrower is referred to as the
Purchaser and the Subordinate Lender as the Seller.)

(a)

Earn Out Payment.

(B

Subject to the terms and conditions set forth herein, to determine the Earn Out
Payment payable to the Seller, the Purchaser shall calculate amounts in
accordance with the table below (each an "Earn Out Amount") based on the

- Net Earnings for each of the fiscal years ending in 2018 to 2022 (each, an

"Earn Out Period"):

Net Earnings ranging Fiscal Years Ending December 31
From; To: 2018 2019 2020 2021 2022
50 $500,000 5.00% 5.00% 5.00% 5.00% 5.00%
$500,000 | $1,000,000 10.00% 10.00% 10.00% 10.00% 10.00%
$1,000,000 | $1,500,000 15.00% 15.00% 15.00% 15.00% 15.00%
$1,500,000 | $2,000,000 20.00% 20.00% 20.00% 20.00% 20.00%
$2,000,000 | $2,500,000 25.00% 25.00% 25.00% 25.00% 25.00%
$2,500,000 | unlimited 50.00% 50.00% 50.00% 50.00% 50.00%
Minimum Annual
Payment Amount $100,000 $100,000 $100,000 $100,000 $100,000
Maximum Annual
Payment Amount $100,000 $300,000 $600,000 $700,000 $800,000
April 30, Agpril 30, April 30, April 30, Aprit 30,
Annual Payment Payable | “%,3 2023 2023 2023 2023

(ii)

(iif)

For the avoidance of doubt, the Earn Out Amount for each Earn Out Period
shall be calcutated as 5% of the first $500,000 of Net Earnings, 10% of the
next $500,000 of Net Earnings, 15% of the next $500,000 of Net Earnings;
20% of the next $500,000 of Net Earnings, 25% of the next $500,000 of Net
Earnings and $50% of Net Earnings in excess of $2,500,000. (e.g. if Net
Earnings = $1,600,000 in a fiscal year, the Earn Out Payment would be
$170,000; If Net Earnings = $2,600,000 in a fiscal year, the Earn Out Payment
would be $425,000.)

Notwithstanding any provision herein to the contrary, it is agreed that the Earn
Out Amount for each Earn Out Period shall be a minimum of $100,000 and a
maximum as described in the table above. The maximum aggregate total of
the Earn Gut Amounts payable to the Seller shall be $2,000,000.

12



(b)

(iv)
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The lesser of (i) $2,000,000 and (i) the sum of the Earn Out Amounts (such
lesser amount, the “Earmn Out Payment”} shali be payable on or before Aprit
30, 2023.

Earn Out Calculations.

(i)

Earn Out Report. A report prepared by the Purchaser's Auditor, addressed fo
the Seller, will be provided to the Seller on or before April 30 of the year
following each Earn Out Period. which will confirm the Earn Out Amount
calculated in accordance with Section 1.01(a) (the “Earn Out Report”). The
Purchaser shall be responsible for the fees and expenses associated with
preparation of the Earn Out Report.

£arn Out Covenants during the Earn Out Period;

(i)

(iv)

the Purchaser shali use Best Efforts to operate the Business after the Closing
using the Purchased Assets and the Purchased Shares (the "New Lakelse
Business") in accordance with good faith and reasonable business judgment;

the Purchaser covenants that no costs or expenses will be charged to the
New Lakelse Business other than costs and expenses directly associated with
the New Lakelse Business or the financing of the Contemplated Transactions:

the Purchaser covenants that transactions between the New Lakelse
Business and the Purchaser or its Affiliates will be recorded at fair market

values; and

the Purchaser covenants that the consolidated financial statements for the
Purchaser will be prepared in accordance with ASPE, using accounting
policies applied on a basis consistent with the accounting policies currently
used by Universal Helicopters Newfoundiand and Labrador LP; for greater
certainty, Component Cverhaul Costs wilt be charged against income in the
year the costs are incurred.

I3
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