1.13.

1.14.

L.13.

1.16.

L17.

our loan accounting records will provide compiete proofofall terms and
conditions of your loan (such as principal loan balances, interest
caleulations, and payment dates).

Renewals of this Agreement. This Agreement will remain in effect
for your Loans for as long as they remain unchanged, If there are no
changes to the Loans this Agreement will continue to apply, and you
will not need to sigt anything further, Tf there are any changes, we will
provide you with either an amending agreement, or a new replacement
Letter, for you to sign, No modification of this Agrcement or any
Security shall be effective without the prior written agreement of the
Bank, and each Borrower and Guarantor party to such document.

Confidentiality. The terms of this Agreement are confidential betweon
you and the Bank. You thercfore agree not to disclose the contents of
this Agreement to anyone except your professional 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 copies of all
documentation that we may require in connection with the
operation of your accounts and your ability to borrower and
give security;

() all the required security has been received and registered to
our satisfaction;

{c) any special provisions or conditions set forth in the
Agreement have been complied with; and

{d) ifapplicable, you have given us the required number of days

notice for a drawing under a Loan.

Notices. We may give you any netice in person cr by telephene, or by
letter that is sent either by fax or by mail. :

Non-Revolving Loans, The following terms apply to zach Non-
Revolving Loan:

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

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

(i} Blended payments, [fyou have a Flcating Rate
Loan that has blended payments, the amount of
your monthly payment is fixed for the term of
the loan, but the inferest rate varies with
changes in the Prime Rate. If the Prime Rate
during any month is lower than what the rate
was at the outset, you may end up paying off the
loan before the scheduled end date. If, however,
the Prime Rate is higher than what it was at (he
outset, (he amount of principal thal is paid off iz
reduced.  As a result, you may end up still
owing principal ai the end of the term because
of these changes in the Prime Rate. We will
advise you from time to time of any changes in
the blended payment necessary to maintain the
original amortization period, should we choose
te do so.

(ii) Payments of fixed principal plus interest. If
you have a Floating Rate Loan that has regular
principal payments, plus interest, the principal
payment amount of your Loan is due on the
payment date speeified in the Agreement.
Although the principal payment amount is fixed,
your interest payment will usually be different
each montly, for at least one and possibly more
reasons, namely: the reducing principal balance
of yeur loan, the number of days in the menth,
and changes to lhe Prime Rate.
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Demand of Fixed Rate Demand Non-Revolying Loans.
If'you have a Fixed Rate Demand Non-Revolving Loan and
we make demand for payment, you will owe us {i) all
oufstanding prineipal, (ii) interest, (ii{) 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 calculated on the unpaid balance at the rate
anthorized or the Bank’s Unwinding Costs.



21. ARTICLE 2 —~ DEFINITIONS
2.1 Definitions, In this Agreenent, the following terms have the following meanings:
"Agreement” means the letter agreement between you and Canadian Western Bank to which this Sehedule and any other Schedules are attached,
“Business Day’ means any day (ather than a Saturday or a Sunday) that the CWB Branch/Centre is open for business,

“Cash Collateral Account’” means funds on deposit held by the Bank in an interest bearing account pending satisfaction of cerlain terms andfor
conditions,

“Customner Amtomated Funds Trangfer (CAFT)” is a WEB based service that provides non-personal customers the ability to make multiple
electronis transactions for purposes of direct deposit for payroll or direct payment of accounts payable.

"CWB Branch/Cenfre™ means the Canadian Western Bank branch or banking cenire noted or: the first page of this Agreement, as changed from
time {o time by agrsement between the parties,

“Dentand Non-Revolving Loan” means an {nstallment loan that is payable upon demand. Such a Loan may be either at a fixed ora floating rate of
interest,

“Fixed Rate Loan" means any loan drawn down, converted or extended under a Loan at an interest rate which was fixed For a term, instead of
referenced to n floating rate such as the Prime Rale or U.S. Base Rate, at the time of such drawdown, conversicn or extansion.

“Infangibles™ means assets of the business that have no value in themselves but represent value. They include but are not limited to such things as
copyright, goodwill, patents and trademarks; franchises, licenses, leases, research and development costs, deferred development cosls, investments
in and advances to affiliated companies or enlities, and any other asset determined by the Bank to be intangible,

"Lakelse Secured Aireraft” has the same meaning as in the LHLP Agreement.

"Lease-Up Reserve” means the atnount of the Loan that is funded into a Cash Collateral Account pending lease-up of the Project in accordance
with the Loan authorization.

“Letter of Credit” or “L/C" means a documettary or stand-by Letter of Credit, a Letter of Guarantee, or a similar instrument in form and substance
salisfactory to us,

“LHLP Agreement” means the Commitment Letfer dated , 2018 between, intor alig, the Bank and Lakelse Helicopiers Limited
Partnership and 1167537 BC Ltd, as Borrowers;

“Lien" includes a mortgage, charge, lien, security intercst or encumbrance of any sort on an asset, and includes conditional sales contracts, title
retention agreements, capital trusts and capital lcases.

“Loan™ meaus any loan segment refcrred to in the Agreement and if there are two or more segments, “Loan™ includes refercnce to each segment.

“Loan Amount” of any Loan means the amount specified in the Agreement and if there are two or more segments, “Loan Ameunt” includes
reference 1¢ each segment,

“Loan Matnrity Date” means for each of Loan Segment 1 and Loan 2, the last day of the term of each loan, meaning the date the loan is to be
repaid or as each loan may be extended by for further term, at the option of the Bank.

“Mandaiory Capital Expendliiures " means net capital expenditures incurred by you not (inanced by long term debt. Net capital expendilures means
all capitalized fixed asset purchascs less fixed asset sales.

“Material Adverse Change” means any material adverse change in the financial condition, ownership and/or operation or business activitics of the
Borrowers, or any Guarantor, and/or any material adverse change in the condition of any property or equipment, including but not imited to the
UHNLP Secured Aircrafl and Rotables, of the Borrower and/or any Guarantor, if applicable.

“Nermal Course Lien” means & Lien that (u) arises by operation of Taw or in the ordinary course of business as a result of owning any such agset
{but does not include a Lien given to another creditor or to secure debis owed (o thal Loan) and (b) taken together with all other Normal! Course
Liens, does not materially affect the value of the asset or its use {n the business.

“Operating Aceotnt” means the account that you hormally use for the day-to-day cash needs of your business, and may be either or hoth of a
Canadian dollar and a U.S, dollar account,

"Permitfed Debt" means, without duplication;

{ay trade payables of the Borrowers incured in the erdinary course of business;
(b) all Debt of the Borrowers to the Bank;
(c) all Debt of the Borrowers to Bank of Montreal;

(d) all Postponed Debt,



(e)  Provided that incurring the follewing additional Debt, in aggregate cr separately, does not result in a brench by the Borrower of any financial
covenant under this Agreement:

i, Debt in respect of Purchase Money Lieus, capital leases and operating leases and unsecured; and
i, such other Debt agreed to in writing by the Bank,

"Petiniited Ericumbronces" means, as at any particular time, any of the following Liens on the properly or any portion of the property of any Borrower:

{a) Normal Course Liens,
{b)  Purchase Money Liens, subject to Permitted Dobt subparagrapl: (e) (i) of this Agreement;

(c) easements, rights-of-way, servitudes or other similar rights in and (including rights-of-way and servitudes for railways, sewers, drains, pipe lines,
gas and waler mains, eleclric light and power and telephone or telegraph or cable televisicn conduits, poles, wires and cables) granted to or
reserved or taken by other Persons and other miner defscts, encumbrances, encroachments and restrictions which either alene or in the aggregate
do not materially detract from (he value of such land or materially impair its use;

(dy Liens in favour of Bank of Montreal;

(&)  Liens in favour of the Bank;

{f)  all Becurily Interests securing the Indebtedness deseribed in paragraphs () of the definition of Permitted Debt;
{g) all Lienz securing Postpcned Debt,

(h)  any extension, renewal or replacement (or successive extensions, renewals or replacements), as a whole or in part, of any Lien referred to in ihe
preceding paragraphs (a) to (f) inclusive of this definition, so long as any such extension, rerewal or replecement of such Lien is limited to all or
any part of the same property that secured the Lien extended, renswed or replaced (plus improvements on such property) and the principal
amount of the indebiedness ot obligation seoured thereby is not increased, without the consent of the Bank, acting reasonably;

(i} existing leases, exeluding than any leases of UHNLP Secured Aircraft and/or Rotables, offers to lease and occupancy agrecments, whether
recarded or not; and

() all such other claims and Liens agreed to in writing by ke Bank.

"Posiponed Debl" means any debt owed by you that has been formally postponed Lo the Bank.

“Prime Rate " means the vartable reference rate of interest per year declared by the Bank from {ime (o time fo be its Prime rate for Canadian dollar
loans made by the Bank in Canada.

“Principal Sum” means the loan balance outstanding.
“Priority Claims’’ means priorities that are created when a borrower does not remit monies due for ITncome Tax, Workers Compensation, Canada
Pension Plan, Employment Insurance, GST, Provincial Sales Tax, wage ¢laims ingluding unpaid holiday entitlement, unpaid utility bills and arrears

of rent for busincss premises. These are considered to be deemed trust and rank in priority to all security interests.

“Purchase Money Lien™ means a Lien incurred in the ordinary course of business only to secure the purchase price of an assel, or to secure debt
used only to finance the purchase of the asset.

"Secured Property ' has the same meaning as in the LHLP Agreement;
“Shareholders’ Equin:” means paid-in capital, retained earnings and attributed or contributed surplus.

“Standard Overdrafi Rate " means the variable referenee interest rate per year declared by the Bank from time to time (o be its standard overdraft
ratc on overdrafts in Canadian or U.S. doltar accounts maintained with {he Bank in Canada.

“Unwinding Costs” means the costs the Bank incurs when a Fixed Rate Loan is paid out early. The unwinding costs are caloulated vsing the
outstanding principal and inlerest of each of the Loan on the day of repayment {the “Repayment Date™), and are the difference between the dollar
value of interest that the Bank would receive under the Interest Rate for each Loan for the remaining lerm 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 principal amount and maturity date
as the Loan on the Repayment Date, for the remaining tern of the Loan,

“ULS. Bose Rare” means the variable reference rate of inierest per year as declared by the Bank from time (o time (o be its base raie for U.S. dollar
loans made by the Bank in Canada.

Schedule F: Page 27



CANADIAN
WESTERN BANK

August 2, 2018

Universal Helicopters Newfoundland and Labrador LP and
70703 Newfoundland and Labrador Inc.

P.O. Box 529, Station C,

82 Winnipeg Street,

Goose Bay, Labrador, NL AOP 1C0

Attention; Shane Cyr
Dear Sir:

On the basis of the financial statements and other information provided by Universal Helicopters Newfoundland and Labrador
LP and 70703 Newfoundland and Labrador Inc. jointly and severally (collectively the “Borrowers” or individually the
“Borrower”) and Lakelse Helicopters Limited Partnership, 1167537 B.C, Ltd., Lakelse Air Ltd., Universal Helicopters
Holdings LP, 81924 Newfoundland and Labrador Inc., Tasiujatsoak Trust and Labrador Inuit Capital Strategy Trust
{collectively the “Guarantors” or individually the “Guarantor”) 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
“Agreement”).

1. LOAN AMOUNT and TIMING:

Segment No. 1: Term Loan with original principal amount of CAD $8,500,000 advanced November 30, 2017 with current
balance of $8,205,847.15,

Segment No. 2: Term Loan CAD $4,000,000,
Collectively referred to from time to time as “the Loan or Loans”.

Advance of the Loan Segment No, 2 should be within approximately 20 business days of this Agreement providing all
parties and their legal counsel complete required tasks in a timely manner,

2. AYAILABILITY;

Segments No. 2: To be advanced in a lump sum subject to satisfaction or waiver by the Bank of'all conditions.

3. PURPOSE OF LOANS:

Segment No.1: to assist in the purchase and/or refinancing of the 19 helicopters (referred to as the “UHNLP Sscured
Aircraft™) with source and use of funds as follows:

Source Use

CWB Term Loans $ 8,500,000 Refinance Loan with Maynard’s  § 4,500,000
Refinance Loan with BMO $ 2,300,000
Maint. Reserve and Closing Costs § 1,700,000

Totals $ 8,500,000 $ 8,500,600

Segment No. 2: to assist with the purchase of the assets and shares of Lakelse Air Ltd. and the helicopters owned by
related company, Bear Creel Contracting Ltd.

Aviation Financing Centre #101 -1211 Summit Drive, Kamloops, BC V2C 5R9



INTEREST RATE;

Loan Segment No. 1: The interest rate payable is fixed at an annual rate of 5.375% for a 5 year term, calculated and
compounded moenthly, 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, 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;

Segiments No. 1: The Borrowers shall make monthly payments sufficient to amortize the Loan over a 10 year period in 9
blended monthly payments of $115,321.23 from April to December and interest only payments from J anuary to March.

Segments No, 2: The Borrowers shall make monthly payments sufficient to amortize the Loan over a 10 year period in
monthly blended payments from April to December and interest only payments from January to March.

Each Loan is repayable in full at the end of'the termn, 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 result of an Event of Default by the
Borrower;

MANDATORY REPAYMENTS:

6.1. UHNLP Secured Aircraft dispositions: 100% of the net sale proceeds shall 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 UHNLP 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 ofthe 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 11 Schedule E for further definitions)
e The ACFS principal payment shall be applied to the outstanding Loan balances of the Borrower and/ot
Lakelse Helicopters Limited Partnership to CWB, as determined by Universal Helicopters Holdings LP;
e No change will be made to the Scheduled Repayment as detailed in Section 5 above;
s Maximum ACFS is $700,000 per annum;

PREPAYMENT:

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 ofinitial
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 hersin; or

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



10.

it

12,

13.

14.

15.

FEES:
The Borrower shall pay to the Banlk the fees and costs as cutlined below.
a) An Application Fee of $20,000 has been paid and shall not be refimdable under any circumstances;

b) A Commitment Fee of $70,000 has been paid and shall not be refundable under any circumstances and will be deemed
to have been fully earned with the issuance of this Agreement;

¢) 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 travel expenses for initial and annual aircraft inspections.

SECURITY 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 Scheduie “T>” forms part of this Agresment.

REPORTING REQUIREMENTS AND COVIENANTS:

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

STANDARD LOAN TERMS & DEFINITIONS:

The attached Schedule “F” forms part ofthis 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 letter will
be paid to the Bank over the period from the date of acceptance ofthis 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 current Loan Maturity Date has been extended by agreement in
writing between the Borrower and the Bank on or before the current Loan Maturity Date, then the Bank 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
(i) the increased risk to the Bank of the Loan being outstanding after the Loan Maturity Date,



16,

17.

18.

19.

20,

24,

COSTS:

The reasonable cost of ali appraisals and environmental reports, the legal costs of the Bank on a solicitor-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 inthe collection ofany amount owing under the terms ofthe Loan shall be for the account ofthe Borrower and may be
debited to advances to be made under the terms ofthe 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 fo be made hereunder, without the prior written consent of the Banlk.

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 completed on an hourly basis plus disbursements.

Margot McMillan, McMillan Dubo Law Group

Phone: (778) 765-1712

MATERIAL CHANGE;

Acceptance of this Agreement by the Borrower provides fuil and sufficient acknowledgement that if, in the opinion of the
Bank, any material adverse change in risk occurs, including without limiting the generality ofthe foregoing, any material
adverse change in the financial condition of the Borrower, any obligation by the Bank to advance all or any portion ofany
unadvanced Loan may be withdrawn or cancelled at the sole discretion of the Bank, acting in a 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 te 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 shali 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,
proncuncement or opinion by the Canadian Institute of Chartered Accountants, and all events including changes
resulting from implementation of the International Financial Reporting Standards to the extent required by the
Canadian Accounting Standards Board.



ACCEPTANCE:
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.

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

| '
Peter Greenway Riley Felton
Director, Aviation Financing Centre Manager, Aviation Financing



ACKNOWIEDGEMENT:

Each of the Borrowers and the Guarantors certifies that any and all information it has 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:
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 IT8 AUTHORIZED SIGNATORY(IES):

Signed: W Z Signed: % Z

Shane Cyr, President and CEQ Shane Cyr, President and CEQ
r
Date: G "/4 A la; Date: 6 Au5 if
GUARANTORS:

LAKELSE DELICOPTERS LIMITED PARTNERSHIP 1167537 B.C. LTD

BY IT°S GENERAL PARTNER, BY ITS AUTHORIZED SIGNATORY(IES):
1167537 B.C. LTD.

BY ITS AUTHORIZED SIGNATORY(IES):

Signed: /g%j ( Signed: ,C’%/M 4)

Shane Cyr, President and CEQ Shane Cyr, President and CEO
2 7
Date: @ Av% 10; Date: é /quﬁ Z{E’
LAKELSE AIR LTD,

BY ITS AUTHORIZED SIGNATORY(IES):

Signed: /‘9{4{ \/

ShanCyr, President and CEQ

Date: é ./'IU"C; ['?




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

BY ITS AUTHORIZED SIGNATORY{IES):

Sigoed: .%—" \/ Signed: )%:’f /

Shane Cyr, President and CEQ Shane Cyr, President and CEQ
Date: 4 /}“’f} Jlg Date: {» /g\.?( !5
-
TASIUJATSOAK TRUST LABRADOR INUIT CAPITAL STRATEGY TRUST
BY ITS AUTHORIZED SIGNATORY(IES): BY ITS AUTHORIZED SIGNATORY({IES):
Signed: - Signed:
Signed: Signed:
Date: Date:




UNIVERSAL HELICOPTERS HOLDINGS LP 81924 NEWFOUNDLAND LABRADOR INC.
BY I'T'S GENERAL PARTNER, BYITS AUTHORIZED SIGNATORY(IES):
81924 NEWFOUNDLAND LABRADOR INC.

BY IT8 AUTHORTZED SIGNATORY(IES):

Signed. _ . Signed:

Shane Cyr, President and CEOQ Shane Cyr, President and CEQ

Dates: Date:
TASIUJATSOAK TRUST LABRADOR INUIT CAPTTAL STRATEGY TRUST
BY ITS AUTHORIZED SIGNATORY({IES): BYITS AITTHORIZED SIGNATORY(IE 8

Signed: W@L*"QN‘“’“ . Sighed:

Sigried: _ _ _ Signed:

Dai:e‘:A UgitsT ¥ 20 P8 Date:




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

BY ITS AUTHORIZED SIGNATORY(IES):

Signed; Signed:

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

Date: Date:
TASHUJATSOAK TRUST LABRADOR INUIT CAPTTAL STRATEGY TRUST
BY ITS AUTHORIZED SIGNATORY{IES): BY ITS AUTHORIZED SIGNATORY(IES):

Oy
Signed: Signed: GM DW"]
Clint Davis, Trustes
Signed: Signed:
Date: Date:




SCHEDULE “A”
SECURITY

The following security documentation described herein must be prepared, executed and registered, as required by the
Bank, 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 mclude:

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

by the Borrowers and/or the Guaraniors in the LIILP Aoreement dated August 2, 2018 will be held for any

and all eurrent and future advanees and/or direet or indirect indebtedness of any and all of the Borrowers

and/or Guarantors under this Agreement and the LHLP Agreement,

CURRENTLY HELD
General;

1. Fixed Rate Promissory Note in the amount of $8,500,000 dated November 15, 2017;

2. General Security Agreement for each Borrower dated November 15, 2017 providing a floating charge on all
present and after acquired property of the Borrowers. Registered PPR in all appropriate jurisdictions;

3. Assignment and Postponement of Creditor’s Claims dated November 15, 2017 provided by the Tasiujatsoai
Trust for $3,000,000 loan to the Borrower’s (the “Tasiujatsoak Trust Loan”). The Assignment and
Postponement Agreement shall allow for full or partial repayment of the Tasiujatsoak Trust Loan provided that
the Borrower is not in breach of the Financial Covenants outlined in Article IT of Schedule E of this Agreement
based on the repayment being accrued to the current year of the test ofthe Financial Covenants or such breach
has been waived, and repayment will not result in a breach of these Financial Covenants, Registred PPR in all
appropriate jurisdictions.

4, Enabling and Borrowing resolutions for the Borrowers dated November 10, 2017,

5. Report and satisfactory opinions (4) from the Bank’s, Borrowers® and Guarantors legal counsel — various dates;

6. Creditor Life Insurance waiver dated November 15, 2017;

7. AML Requirements dated November 15, 2017,

Aireraft (the “UHNLP Secured Aircraft™);

L.

Aircraft Security Agreement dated November 15, 2017 providing a first priority security interest against the
UHNLP Secured Aircraft listed below as well as all spare time life components, parts and rotables owned by the
Borrower for use in the UHNLP Secured Aircraft (referred to as the “Rotables™), and alf future substitutions and
additions. Security agreement shall restrict UHNLP Secured Aircraft from operating or being based outside of
Canada without the Bank’s consent. To be registered in the provincial personal property registry of each
province the Aircraft may operate in; registration of each UHNLP Secured Aircrafl and refated engine(s) in the
International Registry.

Irrevocable De-Registration and Export Request Authorization (IDIERA) for each UHNLP Secured Aircraft
signed by the Borrower or any Lesses, if permitted by the Bank, to be registered in the Transport Canada;



Year Manufacturer Moaodel . Serial Ng. ‘Registration Mark
S T T
1988 Aerospatiale ;| AS350B2 | 2078 . c-GPBY
o 1s83 Aerospatiale AS350B2 1685 : C-GNAI
1982 i Aerospatiale AS3S0BA  ...2201 o CFAPN
1985 Agrospatiale | AS3508 . 1816 - C-FXAL
2008 ..Bell .. 407 ...53888 . CFEPR
LAgse L Bell 407 .. 53331 E-FTIU
1997 Bell 407 © 53130 C-GOFL
1996 Bell | 407 53022 ¢ C-FXYF
1995 Bell 206L-4 521489 C-FLIA
o 19yge ¢ Bell 206L . 46609 C-GVYO ,
...1978 i .. Bell 2061 45149 . C-FCNG
1977 . Bell . 20BL 45147 ¢ _C-FPHO
1977 ... Bell .208L aso86 - C-FCWR
1976 Bell 206L . 45048 C-GAHS
1978 Bell 206l . 45021  CGDCA
1875 Bell ... .206L 45027 C-GlZY ...
1975 Bell .208L .. .. 45018 e G7GLSH
1975 Bell 206L © 45008 c-Galx

3. Priority Agreement from Bank of Montreal dated November 15, 2017 granting the Bank priority on the UHNLP
Secured Aircraft and Rotables;

4. Certificate of Airworthiness, Certificate of Registration and Bills of Sale for each UHNLP Secured Aircraft and
any related engines;

5. Assignment of insurance on all aircraft showing the Bank as 1% loss payee, Certificate of Insurance dated
December 1, 2017 includes:
a. Hull “All Risks” Insurance (includes rotors in motion & rotors not in motion coveragg);
b. Liability insurance of no less than $20,000,000 with Bank named as Additional Insured;
¢.  Hull Breach of Warranty, War & Terrorist and 30 day notice of cancelation clauses

6. Hypothecation of Bank Balances dated November 15, 2017for the Maintenance Regerve Account. Registered
PPSA;

SECURITY CURRENTLY HEL.D AND TO BE RELEASED ON PROVISION AND REGISTRATION OF SECURITY
TO BE OBTAINED:

1. Commitment Letter dated October 4, 2017 — to be replaced with this Agreement;

2. General Assignment and Postponcment of all Limited and General Partners’ Claims dated November 15, 2017,
Registered PPR in all appropriate jurisdictions;

3. Joint and Several Limited Liability Guarantee in the amount of $3,000,000 dated November 15, 2017 provided by
Tasiujatsoak Trust and Labrador Inuit Capital Strategy Trust in favour of the Bank;

4, Joint and Several Debt Servicing Agreement provided by Tasiujatsoak Trust and Labrador Inuit Capital Strategy Trust
dated November 15, 2017 in favour of the Bank,



SECURITY TO BE OBTAINED

10.

1.

Commitment Letter;
Floating Rate Promissory Note in the amount of $4,000,000;

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

General Security Agreement providing a first floating charge on all present and after acquired property of §1924
Newfoundland and Labrador Inc. Registered PPR in all appropriate jurisdictions;

General Assignment and Postponement of ali Limited and General Partners’ Claims to be registered PPR in alt
appropriate jurisdictions;

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 UHNL LP Secured Aircrafi 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, and the hypothecated bank
accounts held with the Bank (collectively the "Collateral"} other than rights to any rents, charter payments ot accounts
receivables with respect to leases, subleases or charters, which rents, charter payments or accounts receivables shall not,
for greater certainty, be Included in the definition of “Collateral”, and that any interest BMO does so hold in Collateral, or
the UHNL LP Assignment shall hereafler be postponed and subordinated to the inferests ofthe Bank. BMO will consent
and agree to the general postponement and subordination of debt to the Ownership Group in favour of the Banlk;

Bank acknowledgement and agreement that it does not hold an inferest 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 BMO;

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

Joint and Several Unlimited Liability Guarantee in favour of the Bank from Universal Helicopters Holdings 1P 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 Banlk by its subsidiaries is also pledged in support of the indebtedness of the
Borrowers;

Joint and Several Unlimited Liability Guarantee in favour of the Bank from Lakelse Air Ltd.;
Joint and Several Unlimited Liability Guarantee in favour of the Bank from Lakelse Helicopters Limited Partnership

and 1167537 B.C. Lid. together with acknowledgement that security pledged in support of any and all of their
cutrent and future indebtedness to the Bank is also pledged in support of the indebtedness of the Borrowers;

10



12.

13.

14.

15.

16.

i7.

18.

19.

Joint and Several Limited Liability Guarantee in the amount of'$3,000,000 in favour of the Bank provided by Tasiujatscal
Trust and Labrador Inuit Capital Strategy Trust covering all current and future indebtedness of Universal Helicopters
Holdings L.P, 81924 Newfoundland and Labrador Inc., Universal Helicopters Newfoundland and Labrador LP, 70703
Newfoundland and Labrador Tnc., Lakelse Helicopters Limited Partnership, 1167537 B.C. Ltd. and Lakelse Air Ltd.;

Joint and Several Debt Service and Permitted Repayment of Postponed Debt Agreement (the “DSPRA™)provided by
Tasiujatsoak Trust and Labrador Tnuit Capital Strategy Trust in favour of the Bank, providing that commencing 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 1, 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% oftotal 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;

Enabling and Borrowing resolutions for the Borrowers and Guarantors;
Creditor Life Insurance acceptance/waiver from President and CEO of the Borrower (Shane Cyr);

Power of Attorney related to the Irrevocable De-Registration and Export Request Authorization (IDERA) for each
UHNLP Secured Aircraft signed by the Borrower and/or any Lessee;

Security documentation and registration related to Capital Helicopters (1995) Ltd. (the “Lessee”) for UHNLP Secured
Alrcraft 1997 Bell 407 MSN 531130 and Registration Number C-GOFL including:
a.  Assignment of Lease in favour of the Bank provided by the Borrower;
b.  Consent & Acknowledgement of Assignment of Lease in favour of the Bank provided by the Lessee;
¢. Irrevocable De-Registration Export Request Authorization (IDERA) in favour of the Bank to be registered with
Transport Canada,
Power of Attorney for the UHNLP Secured Aircraft in favour of the Rank;
Registration with the International Registry;
PPR registrations completed in all required jurisdictions;
Assignment of Insurance acceptable to the Bank and its insurance consultant;
Solicitor’s Letter of Opinion for Bank, Borrower and Tessee

FR e o

Security documentation and registration related to lease to Capital Helicopters (1995) Ltd. (the “Lessee™) for UHNLP
Secured Aircraft 1983 Eurocopter AS350B2 MSN 1685 and Registration Number C-GNAT including;
a.  Assignment of Lease in favour of the Bank provided by the Borrower;
b, Consent & Acknowledgement of Assignment of Lease in favour of the Bank provided by the Lessee;
c. Irrevocable De-Registration Export Request Authorization (IDERA) in favour of the Bank to be registered with
Transport Canada;
Power of Attorney for the UHNLP Secured Aircrafl in favour of the Bank;
Registration with the International Registry;
PPR registrations completed in all required jurisdictions;
Assignment of Insurance acceptable to the Bank and its insurance consultant;
Solicitor’s Letter of Opinion for Bank, Borrower and Lessee.

Fe e o

Report and satisfactory opinion from the Bank’s, Borrowers’ and Guarantors’ Solicitors;

11



20. Assignment of any Leases of the UHNLP Secured Aircraft to the Bank together with the standard security documentation

including:

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

Irrevocable De-Registration and Export Request Authorization (IDERA) with Power of Attorney;
To be registered in the provincial personal property registry of each province the Aircraft may operate
in and registration of each UHNLP Secured Aircraft and related engine(s) in the International Registry;
Assignment in terms acceptable to the Bank and their insurance consultant;

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

Solicitor’s Letter of Opinion for Bank, Borrower and Lessee.

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.

12



SCHEDULE “B” — TERM LOANS/MORTGAGES

INSURANCE FOR SECURED AIRCRAFT

ALL POLICIES MUST BE REVIEWED AND APPROVED BY THE BANK AND/OR I'TS INSURANCE CONSULTANT,
BEFORE THE FIRST LOAN ADVANCE:

AON REED STENHOUSE INC.
Suite 900, 10025 - 102A Avenue
Edmonton, Alberta TSJ 0Y2
Attention: Danielle Boisvert

Telephone: (780) 423-9453
Facsimile: (780) 423-987¢6

Email; danielle.boisyert@aon.ca

GENERAL REQUIREMENTS

1.

These Insurance Requirements outline only the protection required for the Bank’s interests. The Borrower’s interests will
be different than the Bank’s and the Borrowers 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 digoretion, 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 behalf 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 Lalkelss Air Lid. as a named insured.

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

(a) provide coverage for all 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 all 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 agres 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 bedily injury and/or death and damage to property 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 Lizbility Insurance policies. At the option of the Bank, the
policy shall include limited pollution liability.

13



SCHEDULE “C”»
CONDITIONS PRECEDENT TO DRAWDOWN
The Bank shall be satisfied with the business, assets and financial condition of the Borrower and all security documentation and
supporting agreements and documents must 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 fulfilfed and documentation provided prior to the Bank having any obligation to
advance;

Loan Segment No. 2

1. Conditions Precedent of Lakelse Helicopters Limited Partnership and 1167537 B.C. Ltd. are satisfied for
advance of loans under the LHLP Agreement;

2. The Bank will require (2) full business days prior written notice of disbursetnent.
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SCHEDULE “D*»

GENERAL CONDITIONS

The Borrower agree that upon closing and thereafter:

1.

2,

10

11

12,

13.

14.

i5.

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 or lapse of time or both, would
constitute an Event of Default;

the loan advance for Loan Segment 2 no later than August 31, 2018 unless otherwise extended by the Banl;
no other loans may be secured against the UHNLP Secured Aircraft other than the Postponed Debt as outlined herein;

the Bank’s opinions, approvals and decisions are in its sole 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 ofany
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 withheld;

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;

not to change its name or merge, amalgamate or consolidate with any other corporation without the prior written consent
of the Banlk, not to be unreasonably withheld;

to insure and to keep fully insured the UHNLP Secured Aircraft as customarily insured by companies carrying on a similar
business to that ofthe Borrowers including all 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;

to maintain adequate insurance on the UFINLP 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/mortgage balance.

to file on a timely basis, all material tax returns which are or will be required to be filed, to 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,;
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[6.

17.

18.

19.

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 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
ligbilities existent now or in the future with respect to the Borrower’s property;

to provide the Bank and its agents, nominecs, 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 tecords, books, assets, affairs and
business operations of the Botrowers; and

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

UHNLP Secured Aircraft will be subject to approval of the Bank and will be airworthy at time of inclusion;

EVENTS OF DEFAULT:

1.

The full amount of the indebtedness and liability 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 oceurrence and during the continuance of any ofthe
following events or circumstances (which events or circumstances are herein referred to collectively as the “Events of
Default” or separately as an “Event of Default™):

(a) 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;

{b) 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 Borrowers has not corrected such
breach within 15 days of notice having been provided to the Borrowers;

(c) 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:

{d) 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;

{e) areceiver is appointed over any property of the Borrowers ot any judgment or order or any process of arny court
becomes enforceable against the Borrowers or any property or any creditor takes possession ofany property of
the Borrowers;

3] 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;

(z) an Event of Default occurs under the LILP Agreement and/or any security documents granted thereunder;

{(h) any Material Adverse Change occurs.
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MISCELLANEOUS CONDITIONS:

1.

The rights and remedies of the Bank pursuant to this Agreement 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 to 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.

In the absence of a formal Loan Agreement being entered into, this Agreement shall continue in full force and effect and
shall not merge in any securities provided 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 willbe completed by the Bank to establish the parameters, if any, available to have the involvement ofthe
Borrowers with the selection of syndication partners;

This Agreement and the security documentation to be provided by the Borrowers pursuant hereto shall be construed in
accordance with and governed by the laws of the Province of Newfoundland and Labrador, and applicable federal laws of
Canada and Convention on International Interests in Mobile Equipment and Protocol to the Convention on International
Interests in Mobile Equipment on Matters Specific to Aircraft Equipment.
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SCHEDULE “E”

REPORTING REQUIREMENTS AND COVENANTS

REPORTING REQUIREMENTS:

‘The Borrowers and/or the Guarantor, as applicable, agree to provide the undernoted information to the Rank:

For Lakelse Air Group:

1.

10.

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;

Quarterly within 30 days of quarter-end listings of flying hours and maintenance costs, incliding 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;

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;

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;

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

Annual desktop appraisal prepared by an external appraiser acceptable to the Banlk of all LHLP Secured Aifrcraft
commencing no later than April 30, 2019,

Annual site visit to Terrace, BC and inspection of available 1LHLP Secured Aircraft to be completed by a Bank Officer;

Copies of audits completed by Transport Canada and/or by any customer/lessee of Lakelse Helicopters Limited
Partnership within 10 days of completion of the audit;

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

Annual business plan of Lakelse Helicopters Limited Partnership, 1167537 B.C. Ltd. and Lakelse Air Ltd. the incliding
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:

1.

Internally prepared financial statements of the Universal Helicopters Newfoundland and Labrador LP, 70703
Newfoundland and Labrador 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;

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 Secured
Aircraft of together with confirmation of deposit to the Maintenance Reserve Account of the amount stipulated in Section
2.03 of this Agreement;
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Audited and unqualified 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,

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

Annual desktop appraisal prepared by an external appraiser acceptable to the Bank of all UHNLP Secured Aircraft
commencing no later than April 3¢, 2019;

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

Copies of audits completed by Transport Canada and/or by any customer/lessee of Universal Helicopters Newfoundland
and Labrador LP within 10 days of completion of the audit;

Annual business plan of Universal Helicopters Newfoundland and Labrador LP and 70703 Newfoundland and Labrador
Inc., the including budgeted 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 Holdings Group;

9,

10.

1.

12,

13.

Internally prepared consolidated financial statements of the Universal Helicopters Holdings LP {consolidated) 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;

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,;

Audited and ungualified 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;

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

Annual business plan of Universal Helicopters Holdings LP including consolidated budgeted 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.

15.

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

Audited and unqualified financial statements of the Labrador Inuit Capitat 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 staiements, certificates, evidence of insurance
and other assurances which the Bank may from time to time require in its sole discretion, acting reasonably
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COVENANTS
Article .LPOSITIVE 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
thereot 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 cost, public liability, property damage and
aircraft all risk hull insurance on the UHNLP 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 a 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 a detailed report
confirming the insurance then maintained on the UHNLP 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 to 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,
ofany such insurance, The Borrowers shall promptly deliver to the Bank copies ofthe policy endorsements on
all such insurance.

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

§3)] The Borrowers and the Guarantors, if applicable, shall maintain all material registrations, operating and other
certificates, permits, 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, employes,
business or other taxes, assessments, charges, and the like assessed by any such governmental anthority, 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,

{g) The Borrowers shall ensure that the UHNLP Secured Aircraft charged as part of the Security remain continually
registered as a commercial aircraft owned by them on the Canadian Civil Aircrafi Register.

{h) The Borrowers shall ensure that legal and beneficial ownership and custody and control ofthe UHNLP Secured
Aircralt 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 Botrowers shall be solely responsible for the airworthiness and maintenance ofthe UHNLP Secured Aircraft
and shall keep and maintain the UHNLP Secured 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 UHNLP
Secured Aireraft, and shall operate and maintain the UHNLP Secured Aireraft in conformity with all Applicable
Laws, orders, rules, regulations, and directives of governmental departments, boards, or authorities, including,
without limiting the penerality of the foregoing, those of the Department of Transport relating to the
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)

(k)

M

(m)

Article 1.

Section 2.01
Newfoundland and Labrador LP, 70703 Newfoundland and Labrador Inc., Lakelse Helicopters Limited Partnership,
1167537 B.C. Ltd. and Lakelse Air Ltd. agree to maintain Financial Covenants outlined and defined below.

b)

maintenance or storage of the UHNLP Secured 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,

The Borrowers shall, at the request of the Bank, provide copies of any inspections of the UHNLP Secured
Aircraft completed by any other lender to the extent those inspections were provided to the Borrowers. Ifno
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 availability of the UHNLP Secured
Aircraft, to fully inspect such UHNLP Secured Aircraft and any parts of them, and any documents relating to
such UHNLP Secured Aircraft, to determine the condition of such UHNLP 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 Borrowets.

The Borrowers shall operate the UHNLP Secured Aircraft for commercial purposes 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 governmental departments, boards, or authorities, including, without fimiting the
generality of the foregoing, those of the Department of Transport and of the Canadian Transportation Agency.

The Borrowers shall base the UHNLP Secured Aircraft within the geographical limits of Canada, and shall use,
maintain, or store the UIINLP Secured Aircraft in compliance with all the provisions of the insurance policies
maintained on the Aircraft.

The Borrowers shall duly and punctually pay and cause to be paid all Creditors and any parties perfortning work
or supplying materials in relation to the UHNLP Secured Aircraft, or any part thereofat the Borrower’s request,
and shall duly and punctually pay and discharge any and all liens 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

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:

Trailing Fixed Charge Coverage Ratio ofnot less than 1.25:1 based on arolling 4 quarter average with the first quarter to
be included ending December 31, 2018 and the first quarterly test being September 30, 2019:

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

divided by

Fixed Charge + Earn Oul Payments

Notwithstanding a) above, a 60 day cure period will 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.

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
Newfoundland 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 Liquidation Value ratio of all LHLP Secured Aircraft and UHNLP Secured Aircraft
{collectively the “Secured Aircrafl”) not to exceed 60% to be tested utilizing a margin of: a) the combined
orderly Liquidation values of all the Secured Aircraft 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 all 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:

() Quarterly USD deposits to the Maintenance Reserve Account based the following equation: (ax b) - ¢
a} the combined hourly flying time for all UHNLP Secured Aircraft for each quarterly fiscal period of
the Borrowers;
b) the Component Burn Rate of the UHNLP Secured Aircraft by aircraft type based on current values
and subject to update.
¢) Disbursements from the account to fund time-life components repair, replacement and/or overhaul
on the UHNLP Secured Aircraft and Rotables,

(i) Disbursements from the Maintenance Reserve Account are subject to the Bank’s approval of the costs based on
receipt of an nvoice or confirmation of payment for a time life component on a UHNLP Secuted Aircraft or for
Rotables. Minimum disbursement is USD $5,000. All costs incurred commencing September 1, 2017 shall be
eligible to disburse;

(i) At all times the minimum balance of the Maintenance Reserve Account will be USD $200,000;

(iv) Annually, based on the current desk top fair market appraisal of the UHNLP Secured Aircraft, the combined value for
all Time Life Components of the UHNLP Secured Aircrafl must be more than the combined value mid-life value of all
Time Life Components for all UHNLP 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 UHNLP Secured Aircraft and Rotables.

DEFINITIONS:
1. ASPE: means Accounting Standards for Private Enterprises.

2. EBITDA: means consolidated net income plus or minus to the extent deducted or added in determining the net income for
such period:
* Tax expense or tax benefit in respect of current tax and deferred tax;
¢ Interest expense, amortization or write-off of capitalized finance charges;
» Foreign exchange gaing and losses;
e Charges or adjustments relating to fair market value adjustments to liabilities;
Amortization and Depreciation;
¢ (ains and losses on sale of assets;
» Items outside the ordinary course of business and unusual or non-recurring items;

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

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

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

8. Debt: all liabilities listed on the balance sheet less loans from sharcholders, partners or affitiates specifically postponed to
the Bank.

9. 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 listing on the balance sheet of the Borrower divided by current liabifities listed on the balance
sheet of the Borrower,

11. Contributipn(s): one or more contributions of capital, in the form of money by a limited partner of the Universal
Helicopters Holdings LP.

12. HP Upgrade: For the fiscal 2018 EBITDA calculation ofthe costs of the work to be completed, which are not to exceed
CAD $800,000, on the LHLP Secured Aircraft 1973 Bell 212 MSN 30535 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 LP in accordance with ASPE, representing the total of
revenues less expenses of Lakelse Air Ltd. from the effective closing date of June 30, 2018 until the closing date of the
purchase of the assets and shares from the Bear Creek Group.

14. Earnout Payment: Post closing payments made to the Bear Creek Group relating to the purchase of shares of Lakelse
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 Tan Munson:

Net Earnings ranging 'T’f°m= Fiscal Years Ending December 31
o 2018 2019 2020 | 2021 2022
$0 $500,000 5.00% 5.00% 5.00% 5.00% 5.00%
$500,000 $1,600,000 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% 26.00%
$2,500,000 unlimited 50.00% 50.00% 50.00% 50.00% 50.00%
Minimum Annuai $130,000 $130,000 $130,000 $130,000 $130,000
Paymeant Amount
Maximum Annual $500,000 $600,000 $700,000 $800,000 $900,000
Payment Amount
Annual Payment Payable April 30, April 30, Aprl 30, April 30, April 30,
2019 2020 2021 2022 2023
Article T1T, NEGATIVE COVENANTS

Section 3.01

Bank, (not to be unreasonably withheld):

{(a) Change the nature of its business as conducted on the date hereof,
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{b) 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 other than Permitted Encumbrances.

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

{d) Use or operate the UHNLP Secured Aircraft or permit it to be used or operated illegally or contrary to any
applicable laws, regulations, orders, rules, or directives of any power or government or agency thereof having
jurisdiction or contrary to any requirements under applicable insurance policies,

(e) Base or operate the UHNLP Secured Aircraft outside Canada. If the Borrowers requests consent from the
Bank, at its sole discretion, may withhold and if consent is granted will require the Borrowers has talken all steps
at its expense to:

Q)] register the Lender’s interest in the UMNLP Secured Aircraft this Loan Agreement or the Security at
all offices of record as may be necessary or desirable to record the Lender’s interest in the UHNLP
Secured Aircraft and provide proofs of the same to the Bank; and

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

(H Fail to perform any covenant required to be performed under this Agreement.

(g) Discontinue, alter or cancel its corporate registration or extra-territorial registrations.
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WA, CANADIAN WESTERN

BANK & TRUST

SCHEDULE “p*

SCHEDULE - STANDARD LOAN TERMS

ARTICLE 1 - GENERAL

LL

17,

Interest Rate. You will pay interest on each Loan at nominal rates per
year at the rate specified in this Agreement.

Floating rate of interest, Each floating rate of interest provided for
under this Agreement will change automatically, without notice,
whenever the Bank’s Prime Rate changes.

Payment of interest, Interest is caleulated on (he daily balance of the
Loan at the end of each day. Interest is due once a month, unless the
Agreement states otherwise, Unless you have made other arrangements
with us, we will automatically debit your Operating Account for interest
amounts owing. If your Operating Account is in overdrafl and you do
not deposil o the account an amount equal to the monthly interest
payment, the effect is that we will be charging interest on overdue
interest (which is known as compounding)., Unpaid interest continues
to compeund whether or not we have demanded payment from you or
started a legal action, or get judgment, against you.

Fees. You will pay the Banl’s fees for the Loans as outlined in the
Agrecment.  You will also reimburse us for all reasonable fees
(including legal fees on a solicitor and his own client basis) and out-of:
pocket expenses incurred in registering any securily, and in enforcing
our rights under this Agreement or any security, We will automatically
debit your Operating Account for fee amounis owing,

Our rights re demand Loans, We believe that the banker-customicr
relationship is based on mutual trust and respect. It is important for us
to know all the relevant information (whether good or bad) about your
business. Canadian Western Bank is itself a business. Managing risks
and monitoring our customers’ ability Lo repay is critical to us. We can
only continue to fend when we feel that we are likely to be repaid. Asa
result, if you do something that jecpardizes that relationship, or ifwe no
longer feel that you are likely to repay all amounts borrowed, we may
have to act. We may decide to act, for example, because of something
you have done, information we receive about your business, ot changes
to the ccononyy that affect your business. Some of the actions that we
may decide to take include requiring you (o give us more financial
information, negotiating a change in the intorest rate or fees, or asking
you to get further accounting assistance, put more cash into the
business, provide more securily, or produce a satisfaclory business plan,
[t is tmportant to us that your business succeeds, We may demand
immediate repayment of any ouistanding amounts under any demand
Loan. We may also, at any time and for any cause, cancel the unused
portion of any demand Loan.

Payments. Ifany payment is duc on a day other than a Business Day,
then the payment is due on the next Business Day,

Applying money received. 1T you have not made payments as required
by this Agreement, or if you have failed to satisfy any tcrm of this
Agrecment (or any other agreement you have that relaies to this
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Agreement), or at any time before default but after we have given you
appropriate nolice, we may decide how to apply any money that we
receive. This means that we may choose which Loan to apply the
money against, or what mix of principal, interest, foes and overdue
amounts within any Loan will be paid,

Information requirements. We may from time to time reasonably
require you to provide further information about your business, We may
require information frem you to be in a form acceptable to us.

Tnsurance. You will keep all our business assets and property insured
(o the full insurable value) against loss or damage by fire and all other
risks usval for property such as yours (plus for any other risks we may
reasonably require). I we request, these policies will include a loss
payee clause (and if you are giving us mortgage security, a Standard
Mortgage Clavse). As further security, you assign all insurance
proceeds to us. If we ask, you will give us either the policies
themselves or adequate evidence of their existence, 1f your insurance
coverage for any reason stops, we may (bul do not have o) insure the
property. We will automatically debit your Operating Account for this
amount. In the event thers are no funds on deposit, we may add the
insurance cost to your Loan, Finally, you will notify us immediately of
any ioss or damage to the properly.

Environmental Matters. You will carry on your business, and
maintain your assels and property, in accordance with all applicable
environmental laws and regulations. If'(a) there is any release, deposit,
discharge or disposal of pollutants of any sort (collectively, a
“Discharge”) in connection with either your business or your property,
and we pay any fines or for any clean-up, or (b) we suffer any loss or
damage as a result of any Discharge, you will reimburse the Bank, its
directors, officers, employees and agents for any and all [osses,
damages, fines, costs and other amounts (including amounts speni
Dreparing any necessary environmental assessment or other reports, or
defending any lawsutls) that result. If we ask, you will defend any
lawsuits, investigations or prosecutions brought against the Bank or any
of its directors, officérs, employees and agents in connection with any
Dischargs. Your obligation to us under this section continues even
after all Loans have been repaid and this Agreement has terminated.

Consent to relense information, We may from time to time give any
loan ot other information aboul you to, or receive such information
Trom, (a) any financial institution, credit reporiing agency, rating agency
or credit burcaw, (b) any person, firm or corporation with whom you
may have or propose to have financial dealings, and (c) any persen, firm
or corporation in connection with any dealings vou have or propose to
have with us. You agree that we may use that information to establish
and maintain your relationship with us and offer any services as
permitted by law, including services and products offered by our
subsidiaries whetl it is considered that this may be suitable to you,

Proof of debt, This Agreement provides the proof, between the Bank
and you, of the loans made available to you. There may be times when
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the type of loan you have requires you to sign additional documents,
Throughout the time that we provide you loans under this Agreement,
our loan accounting records will provide complete proof of all terms
and conditions of your Toan (such as principal loan balances, interest
calculations, and payment dates).

Renewnls of this Agreement, This Agreement will remain in effect
for your Loans fer as long as they remain unchanged, If there are no
changes to the Loans this Agreement will continue to apply, and you
will not need to sign anything further. Ifthere are any changes, we wilt
provide you with either an amending agreement, or a new replacement
Letler, for you te sign, No modification of this Agreement or any
Security shall be effective without the prior written agreement of the
Bank, and each Borrower and Guarantor party to such docunient.

Confidentiality. The tertns of this Agreement are confidential between
vou and the Bank. You therefore agree not to disclose the contents of
this Agresment to anyone except your professional advisors and where
required by law.

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

(a) we have received properly signed copies of all
documentation that we may require in connection with the
operation of your accounts and your ability (o berrower and

give seourity;

b) all the required security has been received and registered to
our satisfaction; '

(c) any special provisions or conditions set forth in the
Agresment have been complied with; and

(d) if applicable, you have given us the required number of days

notice for a drawing under a Loan,

Notices. We may give you any notice in person or by telephone, or by
letter that is sent gither by fax or by mail.

Non-Revolving Loeans, The following terms apply to each Non-
Revolving Loan:

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

(b Floating Rate Non-Revolving Loans, Floating Rate
Loans may have either (i) blended payments or (ii)
payments of fixed principal amounts, plus interest as
described below:

(i) Blended 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 Toan, but the interest rate varies with
changes in the Prime Rate, Ifthe Prime Rate
during any month is ower than what the ralc
was at the outset, you may end up paying off the
loan before the scheduled end datc. If, however,
the Prime Rate is higher than what it was at the
outset, the amount of principal that is paid offis
reduced. As a resull, 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 to time of any changes in
the blended payment necessary to maintain the
original amortization pericd, should we choose
to do so.

(ii) Payments of fixed principal plns interest. If
you have a Floating Rate Loan that has regular
principal payments, plus interest, the principal
payment amount of your Loan is due on the
payment date specified in the Agreement.
Although the principal payment amount is
fixed, your inferest payment will usnally be
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{c)

different each month, for at least one and
possibly more reasons, namely: the reducing
principal balance of your loan, the number of
days in the month, and changes (o the Prime
Rale,

Demand of Fixed Rate Demand Non-Revolving Loans,
Ifyou have a Fixed Rate Demand Non-Revolving Loan and
we make demand for payment, you will owe us (i) all
ouistanding principal, (ii} interest, (iii) any other amomnt
due under this Agreement, and (iv) a prepayment charge.
The prepayment charge is equal to the greater of three (3)
months interest calculated on the unpaid balance at the rate
authorized or the Bank’s Unwinding Costs,



21, ARTICLE 2 - DEFINITIONS
2.1, Definitions. In this Agrecment, the following terms have the following meanings:
“dgreement” means the letter agreement between you and Canadian Western Bank to which this Schedule and any other Schedules are attached,
“Business Day” means any day (other than a Saturday or a Sunday) that the CW3 Branch/Centre is 6pcn for business.

“Cash Collateral Account” means finds on deposit held by the Bank in an interest bearing account pending satisfaction of certain terms and/or
conditions.

“Customer Automated Funds Trongfer (CAFT)” is a WEB based service thal provides non-personal customers the ability to make multiple
elecironic transactions for purposes of direct deposit for payroll or direct payment of accounts payable.

“CWB Branch/Centre” means the Canadian Wesiern Bank branch or banking centre noted on the first page of this Agresment, as changed from
time to time by agreement between the parties,

“Demand Non-Revolving Loan™ means an installment loan that is payable upon demand. Such a Loan may be either at a fixed or a floating rate of
inferest,

“Fixed Rate Loan " means any loan drawn down, converted or extended under a Loan at an interest rate which was fixed for a term, instead of
referenced to a floaling rate such as the Prime Rate or U.S. Base Rate, at the time of such drawdown, conversion or extension.

“Intangibles " means assets of the business that have no value in themselves but represent value. They include but are not limited to such things as
copyright, goodwill, patents and trademarks; franchises, licenses, leases, research and develcpment costs, deferred development costs, investmients
in and advances to affiliated companies or entities, and any ofher asset determined by the Bank to be intangible.

"Lakelse Secured Aivcrafi” has the same meaning as in the LHLP Agreement.

“Lease-Up Reserve” means the amount of the Loan that is funded into o Cash Collateral Account pending lease-up of the Project in accerdance
with the Loan authorization,

“Letter of Credit” or “L/C"" means a documentary or stand-by Letter of Credit, a Letter of Guarantee, or a similar instryment in form and substance
satisfactory to us.

“LHLP Agreement” means the Commitment Letter dated August 2, 2018 between, inter alia, the Bank and Lakelse Helicopters Limited Parimership
and 1167537 BC Lid. as Borrowers;

“Lien” includes a mortgage, charge, licn, sceurity interest or encumbrance of any sort on an asset, and includes conditional sales contracts, title
retention agreements, capital trusts and capital leases.

“Locn” means any loan segment referred to in the Agreement and if there are two or more segments, “Loan” includes reference to cach segment.

“Loun Amount” of any Loan mecans the amount specified in the Agreement and if there are two or more segments, “Loan Amount” includes
reference to each segment.

“Loan Maturity Date” means for each of Lean Segment 1 and Loan 2, the last day of the term of each loan, meaning the date the loan is (o be
repaid or as cach loan may be extended by for fucther term, at the option of the Banl.

“Mundatory Capital Expenditures” means net capital expenditures incurred by you not financed by long term debt. Net capital expenditures
means all capitalized fixed asset purchases less fixed asset sales,

“Material Adverse Change” means any material adverse change in Lhe financial condition, ownership and/or operation or business activities of the
Borrowers, or any Guarantor, and/or any material adverse change in the conditicn of any property or equipment, including but net limited to the
URNLP Secured Aircralt and Rotables, of the Borrower and/or any Guavantor, if applicable,

“Normal Course Lien” means a Lien that (a) arises by operation of law or in the ordinary course of business as a result of owning any such asset
{but does not include a Lien given to another creditor or to secure debts owed to that Loan) and (b) taken together with all other Normal Course
Liens, does not materially affect the value of the asset or its use in the business.

“Operating Accouni” means the account that you normally use for the day-to-day cash needs of your business, and may be either or both of a
Canadian dollar and a U.S, doliar acecunt,

"Permitted Debt" means, without duplication:

(a) trade payables of the Borrowers incurred in the ordinary course of business;
() ali Debt of the Borrowers to the Bank;

{¢) all Dbt of the Berrowers to Bank of Montreal,



(d) ail Postponed Debt;

(&)  Provided that incurring the following additionat Debt, in aggregate or separately, does not result in a breach by the Borrower of any financial
covenant under this Agreement;

i Debt in respect of Purchase Money Liens, capilal leases and operating leases and unsecured; and
if. such other Debt agreed to in writing by the Bank.

"Permitied Encumbrances” means, as at any particular time, any of the follewing Liens on the property or any portion of the property of any Borrower:

{a) Nomal Course Liens,
{b) Purchase Money Liens, subject to Permitted Debt subparagraph (e) (i) of this Agreement;

(c)  casements, rights-of-way, servitudes or other similar rights in and (including rights-of-way and setvitudes for railways, sewers, drains, pipe lines, oas
and water mains, eleciric light and power and telephone or telegraph or cable television conduits, poles, wires and cables) granted to or reserved or
taken by other Persons and other minor defects, encumbrances, encroachments and restrictions which either alone or in the aggregate do not
materially detract from the value of such land or materially impair its uss;

(d) Liens in favour of Bank of Montreal,

(e) Liens in favour of the Banlk;

(f)  ali Seourily Interests securing the Indebtedness described in paragraphs () of the definition of Permitted Debt;
{g) all Liens securing Postponed Debt;

(h) any extension, renewal or replacement (or successive extensions, renewals or replacements), as a whole or in part, of any Lien referred to in the
preceding paragraphs (a) to (f) inclusive of this definition, so long as any such extension, renewal or replacement of such Lien is limited toall or any
part of the same property that secured the Lien extended, renewed or replaced (plus improvements en such property) and the principal amount of the
indebtedness or obligation secured thereby is not increased, without the consent of the Bank, acling reasonably;

(i)  existing leases, excluding than any leases of UHNLP Secured Aireraft and/er Rotables, offers to leasc and occupancy agreements, whether recorded
or not; and

()  all such other claims and Liens agreed 1o in writing by the Bank.

“Postponed Debt” means any debt owed by you that has been formally postponed to the Bank.

“Prime Rate” means the variable reference rate of interest per year declared by the Bank from time to time to b its Prime rate for Canadian dollar
loans made by the Bank in Canada.

“Principal Stm” means the loan balance outstanding.
“Priority Claims” means priorities that are created when a borrower does not remit monies due for Income T'ax, Workers Compensation, Canada
Pension Plan, Employment Insurance, GST, Provincial Sales ''ax, wage ¢laims including unpaid holiday entitlement, unpaid utility bills and arrears

of rent for business premiscs. These are congidered to be deemed trust and rank in priority to all securily inferests.

“Purchase Money Lien” means a Lien incurred in the ordinary course of business only to secure the purchase price of an asset, or to secure debt
used only to finance the purchasc of the assct.

"Seciired Property” has the sanme meaning as in the LHLP Agreement,
“Shareholders’ Equity” means paid-in capital, retained earnings and attributed or contributed surplus.

“Standard Overdraft Rale” means the variable reference interest rate per year declared by the Bank from time to time to be its standard overdrafl
rate on overdrafts in Canadian or U.S. dollar accounts maintained with the Bank in Canada.

“Unwinding Costs” means the costs the Bank incurs when a Fixed Rate Loan is paid out early. The unwinding costs are calculated using the
outstanding principal and interest of each of the Loan on the day of repayment (the “Repayment Date™), and are the difference between the delfar
vafue of interest that the Bank would receive under the Interest Rate for each Lean for the remaining term of the Loan, and the dollar value of
infcrest thal the Bank would receive from the bid side yicld for Government of Canada securities with the same principal amount and maturity date
as the Loan on the Repayment Date, for the remaining term of the Loan.

“ULS. Base Rate™ means the variable referenice rate of interest per year as declared by the Bank from: time to time to be its base rate for U.S. dollar
loans made by the Bank in Canada.

Schedule F: Page 28



CANADIAN
WESTERN BANK

August 31,2018

Universal Helicopters Newfoundland and Labrador LP and
70703 Newfoundland and Labrador Inc.

P.O. Box 529, Station C,

82 Winnipeg Street,

Goose Bay, Labrador, NL. AOP 1C0

Attention: Shane Cyr

Dear Sir
Re: First Amendment to Commitment Letter dated August 2, 2018

The following amendments have been authorized; all other terms and conditions of the Commitment Letter dated
August 2, 2018 remain in full effect.

1. Schedule “D” Article 7 is deleted and replaced by the following;
the loan advance for Loan Segment 2 shall be no later than September 28, 2018 unless otherwise extended
by the Bank;

2, Schedule “E” — Covenants Article H, Section 2.03, 14, is deleted and replaced with the following:

Earnout Payment: Post closing payments made to the Bear Creek Group relating to the purchase of shares
of Lakelse 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 lan Munson:

Net Earnings ranging Fiscal Years Ending December 31
From: To: 2018 2019 2020 2021 2022
$0 $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 16.00% 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 Annuzal
Payment Amount $100,000 $300,000 $600,000 $700,000 $800,000
April 30, April 30, April 30, April 30, April 30,
Annual Payment Payable | 5504 2023 2023 2023 2023

Aviation Financing Centre #101 -1211 Summit Drive, Kamloops, BC V2C 3R9




ACCEPTANCE:
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.

This Agreement will expire if not accepted by August 31, 2018,
The foregoing Agreement is offered in good faith and is to be held in strict confidence.
Yours truly,

CANADIAN WESTERN BANK

sy
‘gﬁnmﬂ“

Peter Greenway Riley Felton
Director, Aviation Financing Centre Manager, Aviation Financing



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

ot £

Shane Cyr, President and CEO
31 Aug 18

Signed:

Date:

GUARANTORS:

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

e L

Shane Cyr, President and CEQ

Signed:

UNIVERSAL HELICOPTERS
LABRADOR INC.,

NEWFOUNDLAND AND LABRADOR LP

BY ITS GENERAL PARTNER,

70703 NEWFOUNDLAND AND LABRADOR INC.
BY ITS AUTHORIZED SIGNATORY/{(IES):

ol £

Shane Cyr, President and CEQ
31 Aug 18

Signed:

Date:

BY ITS AUTHORIZED

A

Signed:

Shane Cyr, President and CEO

31 Aug 18
Date:

70703 NEWFOUNDLAND AND

BY ITS AUTHORIZED SIGNATORY(IES):

ol [

Signed:

Shane Cyr, President and CEQ

31 Aug 18
Date:




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

BY ITS AUTHORIZED SIGNATORY(IES):

@%@ 4; fr?%ﬁ‘ K

Signed: Signed:

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

Date: 31Aug 18 Date: 31 Aug 18
TASIUJATSOAK TRUST LABRADOR INUIT CAPITAL STRATEGY
TRUST
BY ITS AUTHORIZED SIGNATORY(IES): BY ITS AUTHORIZED SIGNATORY(IES):
Signed: Signed:
Signed: Signed:

Date: Date:




CANADIAN
WESTERN BANK

June's, 2019

Univeispl Heleopters Newkneadignd and Labrads: L wid
703 Newdoundland aod Labrador Tng,

PO, Box 524, Statlon €,
BT Winnfgeg Siget,
‘Goose By, Labrddor, NL AGE 1C0.

By Liﬁﬂg Hniwzrsai ‘I«Ealimpmm

i Ki¥i4 Toudd CapBinl Steategy Trast
'{wi}:cwwly tha *‘Eﬁamﬂ&rs“ B m;iwiduﬂ} 1 Ji ﬁm““(’?um nntm ‘} ; t’%%gﬂ%ﬁ fmﬁsﬁumn@ Cnaidian Wstern
Bank (it “K&u%”} Jiaay agtlisi mev:i i fmi!&wm@ mnf’a}mgm t h :arms. :md gfm_ T r;mt Fviedlin k- Commminent Leiiézs:
(i SAgreement’),

1.

Sﬁgmmﬂ oo 31 T Lown with mmg;mi prineipal tmouit oF CAD $ES60:000 sdvanced November 30, 2017 with
-current balance of §7,649, 780062,

Segment No. 3o Term Loan CALRS4.000 000 udvanced Seplonber 6, 2018 with ourrent balanee of 53,852, 15510,

Collevtively referrd K from time to-time a5 “the Loan or Deans™

e | b %ﬁﬂi} ona
Refingics 'L%u Wil Em} $ 2,300,000
) o Mz, Rﬁ&ﬁﬁﬂa aid Closing Costy' § - LY00,000

Totals §E000 § 8,500,000

m&’BETﬁnn Liny g Eﬁﬁﬂéﬂm

segroent Nov, 21 o axsist with the jjurchise o the-usseld and shites of Lakelse Adr Lt imd the helicoptin: ownod by
pokafed Gompuny, Bear Crigk Conpmeling Lud.

Rl -

) SNHfE:R.ESff RATE

Loany Begment §o, 1t The lnterest rute payaie is fixed at anammnl rate of 5.3725% fora 5 venr tern, caleatated and
mmpmmded nmntiﬁy, siot iy advanee:

Aviation Vitue g Contro i 10141211 Sumonit Ddve, Kamlnops, BC VIC 5RO



ﬁ?g.

53 Within. 30 dayk of the Boirowe

Loniv Segibnt Mo, 2: The interestrate j:aqfnh‘iéﬁsﬂmﬁﬂgm!@ Ak 2:00% pevanimosabovethe Bank's Prrime Lending Rate
APrime Asof e dateof thig Agreemunt the Bank®s Priviods 3.95%. '

Uiless otherwise spootfiod, all interest shatl B payibie on. demsud. o the (ate specified by the Bank and shall be
~eolendated daily, compoundad monthly, Overdue Tnterest shil besr imerestat the same mte:

-Segments No-: The Borrewers shall staks snonthly paymenis suffivient to smottize the Loan overa 10 year periad in 9
ended mondidy payntients of $11 532023 frof Apdl o Desomber and:interest ouly paymenis From Jenuary fo March,

‘Seamenty No. 2: The Horinwers shillnilke: monhly pagnpnisinticfont 40 aivioftfe the Lo nver 310 yoaf pesiod fn
oty teiided payments from Al o Decehilier aiid inteiistonly payidenis frot.Jatiary to-Marck,

i i cepiyable in Tull it the end o the ferin, which {80 be selebicil §t driw down, foféitier with i ot eosts
yos the eutior e Loan Midurity D or e dafe payivonsis demanded as syl of i Evenrof Tl Hy the

iidings LPSecurei]
oeeds hall bsapplict fiy the
y e Bagk vt reasohably

3, 3019 e aflow the Borsyers io sl vip

o propevsds-directed gy ol lovws:

to' 2 URHLP Seetred Afrerafiwith sabs prop il —— ,
L) wetdnngite USTRELR00.000 privided sane wedeposited to thﬁﬁmtﬁn@ﬂfm:ﬁm{?ﬂmm&ﬁﬁs&%ikwmxﬂt‘_ijiﬁﬁ'

L3

O UMRAT e wiBlized we per At cuthon L3 of this Agrecmenty
) utifize-up toan additional TISD $4000000 10 S L _
o ke Tundupto 100% of heprchase( sk of adiliional TTHHLP Seeured Airerafiwhich aretobie financed by
. e Bank subject'to the-Conditons Precadent in Schedale 2 of this Agreemonty andine
i applyssliopsumpayment to the outstanding Torm Loun balances asa permanemt raduction wilkany
Sunds vt utilized for-w purchase. of o Secured Alrerafi-ag 2t December 31, 2019 to be applied
avcotdingly, '

B2 100% afall insisunce prosseds Fom the Lakelse Secured Altcortshull by siplisd.ty the sutstanding Lowh

Hulailces ad 8 permbrgit radetion ualssh-otherwiss sesdd 1o by the Bank acting rétsonably;

irdwersfiscat yeargod n Anino] Chih Flow Swiep "ACPS", ciletaled o5 Tlkinvs:
thie Consolidated Net Frée Cash Flow of Universal Hilicopters Holdings LI (eortsol iddited)
fotlows: EBITDA fe e Copifal Expondfianss Less Fixed Chivges Less Bamout
pukstanding Looh bafances of the Barroweranid/or

s tietermingd by Univansal Hilicoptons Holdings

Le , . . , e
* Novohaiige will bepinde id thy Sehdduled Repayment g5 delniléd B Seetion Sabiovey:
v Mugirmum ACFS {8 §700L,000 péeaninme

70 Prepmymést o Prime Rits Lo 5 horitited wilhoul jendiy at iy tie,

Riste Loany ay othey pripayieni(s) oI Fixed Rate Load(s) by the Bitrrewer miy be mudein Rl buk ngt i past,
ofthe spaivot the wapadd printipal bakares under the Loands) with pagmentofaprdpdyniedticharge equi 6 tie
preatétofthe following:, | | '

fay  thred(3) months interestcidontuted on the unjpafd priricipal balansent the rate peovided hereing o

2

72 Withihsexeeption of prepuyiids iadé under Artielé S abiov which b peinlaca without ity for Fixed
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’ 119,

14,

13

.

: 18..

{b) apregayniont charge 'E:qui uyihe Buﬁk‘:}}mﬂm’iﬁdi@;ﬁﬂsm

EFEES:
Tl Bosrowershall pay 16 g Banle: e foewind eisiyas outlined bilow:

6} TheBorcowerslall puyar Aunuil Reviow Foe uF'$5,000 viichyeat in vorfeniotion with s antwil raview (bassd.on
“the Botrwer'y scal year-end “ﬁﬁﬁn‘:&iﬁlmﬁwmﬁnlﬁmﬂﬂ-ﬂih&riﬂfmmmiaﬂ:r_. ol b Livan(sy; S

& The Bank’s reasonalsle teavel iexpionses for diitinland-antual wivoralt ingpections:

BECURITY AND BUPPORTING DOCUMENTS:

Thie attachied Schedule 144" forms pact fiff’i&]i&ﬂgmnmit:

T attchied Seliedul L (rasspiirt of dils Agréinioht.
SENERALA

CONDITIONS/EVERNTS OF DEFALLT:

The attachiod Seliedife "1™ furins pait of this Agfebment,

BETORTING REQUIREMENTS AND COVENANTS:
i siadbed Seiodule " fos izt o hts. Agresment,

“BEANDARD LOAN TERMS & DEFINIT

Thieatinaled Sehedule R Ritis part pfibiy Apreement. Where Theramiy B contlier betvwden oany Tn this Apreement
and the Stenidard Loan Tﬁﬁﬁ&jﬂ%ﬂlmﬁﬁ%ﬁ;‘fﬁﬂf-iﬁﬁf&_}‘lﬁ:}’lﬁ iai‘ﬂa’éi%mmi?m.shgsijm}':gprg@détm, ' o

Thie Bruek s undorwriteen Wi Loan o the Borrower on thebasts the luterestrate and Tees providied Torin this fetter vill
e paid o thie Bawik v the perdod from the date of hecoptance of thds It to the Lo Matarity Date snd that the Loan
syl b Pally repuld by Qie Toen Marudty Bate. The Borrower sckuosdedges wibe Bk fstuiless ihie Tonns tavebicen
ropuidinfisll-on.orbelore the Lown Mabwity Doteor e current Eoan $atwiy Date hiasbeen extended by sgreement iy
“welting between the Borrewerand fhe Banlean op before the surrent Lean Maturity Date, then the Bank is entitled; acting
. reasonably fneecordance wilth normsl commereial Tending practives, tode compeosated fors }

A lossofability to eam uddifional foe Tocoms onthe Lows principabafter the Toan Maturity Date:. _

14}y loss ofopportiodly fo reluvest the Loas s af ten urrent mtket rates after the-Loan Maturtty Dittey and

A1} the Inereased risk t the Bank of thi Loan Defitg outsemd g ofter the- Lo Maturity Dite; '

Rk
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18

A8,

2‘&?’9 .

‘Leogal work and ducametitation b B perfolmetiat ihi

The reasgnatie sost vfall appraisslvamsd environmental reponig; the Yegal costsof the Bank owa sollelsclient bass
ousts of the Bank's Tssurance consultantand all other weasonable-out-of-pocket expenses fevrred To the approvel und
kg of the Lowssnd theprepuration; execition; deliveny and registrationof the Seewmityand Supporting Docmnents
{ingluding theeostof delivering copiesof iy documents roslred by law to'be givon o the Borrewer or auy othies party)

“at i the-gollection of iny-ameunt owingundertlietermsaf the Loan shall ba for the neconit of the Borroweiand maybe
cskebited to-advamzesinbe madewider the bermsofthe Toam. Untibpatdssl sk costs and suspemses shull bear fntorest s

A rake doseribed o Seetion T ol this Agreement,

B shall notesslg-or encumber it Aghtsdnd vblizuclons undes the Lsan(s), thik Apreement dr the whole gr

iy put of any idvaric 0.be iade hersurider, withion? the pelr seritien sonsent of the Bk,

ssunselas utined bl
SEINCHLS,

£3iyen the el o tho:iangag
Aargot Mondil
}

MATERIAL CHANGE:

Avveptanceof this Agresmont by e Borrawee provides fill snd sufficlont acknawlodgoment that 16, b this opiion 5Pthe
Bk dny materiil adverse changedbgk acours; inclodingswithoul limiting the genetality of th foregoing, sny mmeril

‘aidhvarse change i the fimaniial condition-of the Borrowet ey obligation by the Bunk-t advanceall-orany portion of
sy wutdvineed Lo miy be withdrewn oreanceliod at the ole disereton of the Barily seting bt 8 sornierehilly
- peasonable manner. : '

NON-MERGER:

“Thetermswtconditfons et out hernin shall not by superseded by nor merge inandshall survive the execution, delive
. ‘ p e Y

sndiorregistration-of any ingtrunwenss of gecurity or evidlencey of Indebitsdness grunted by, the Hormwei(s) andiosany

Ehiaraior(s) bereofler; and the ndvaiesthent of miy tnds by the Baik,. Tir e svent of neonflict barvesn the secutity
shicumtents and the terms of thig Agraement, the tarnis of the seowtity docupiais slipll goveri:

ACCOUNTING CHANCES:

witting Cligrigd (as detined below) shall Gocur and suehiclinnge resalts By o phange i the

tion oF finanetl eoveants, simdards.or s iy the Commitrignt Latier, then the Borrawer and
the Bunloapree orentet intfolnepotiaiivns in-order tyafriend such provisinnsof the Comaritmeit Letierso as 1o refléét
equitably sich Accotmting Changes whib the desiid rusult tht the eriteria for evaludting e Borioiwats fiandial
condition-shall be subshutlally the-gaimie after siich Accotnting Chamges as 8 such Accouwiting Changey hard not been
made, ] sugh tmeas o ameddencnt shall havecbesn execstied and deliverad by the Botrowen(s) to thes Bank afl
financhdl covenmnis, stadords and torms. in this- Agreement shall vontinue to beealoulated or constied-as if such

~ f&k’;{mmﬁnggﬁhaﬂg&hw ot occured,

"M“imﬁﬁﬂt&i@fm?g% refers to changes i accounting prinelplos quﬁmﬂ’%&yt&e promudgation of any rabe; regulasion,
promsneement or opinion by the Cunnding Fostitute o Chiveered Accountanis; sk alt events incliding churges.

resuliing frony fmplementadon of the Titernarionat Finunolal Rogorting Sundards o the extentregnived by the
Cnadian Accounting Standsrds Board. ' '
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ACCEPTANCE:

o hegame efTibtlve; this:Agiresment ik be:ageispted In wifing by M Borfoduets and Cxtnnintors

sqresiment.with the sbive s i conditiviiy (which incladés By réfsiencs, il of those terms imd

T yau uee:in-dyreement with teahove temis el condit . ; i
Rl of the attached Seliedulog), plossesigitand wetumaéupy i liss lofier,

ponditiony set 'l

This Agreemerit will sxpire if it ncvepted by June 21, 2019,

Thie :-f*m-ggai:}g'ﬁgmcmmwi& effived i gond Baith . Fs-t0-bis held-fo sudet confiance;

Yours truly,

CANADIAN WESTERN BANK'

]}t@f@r{]ﬁmlmy _ _' Ri‘i@y”}?‘eiwn S .
Biivectar, Avistion Finscing Cenlre Minager, Avintion Finuneing



Bl of the Botrowersand the Gumsmioss eorti fles thatany s | ﬂﬁ'{ﬁmﬂhan ithag provided to the Bank ftrue ad
‘herehy necept the terms and conditons set orth I the shove: Agreetmsnt ﬁmlmﬁﬁg olf Schedules atachesd thwem}

BORROWERH:

UNIVERSAL HELICOPTERS 70703 NEWFOUNBLAND AND LABRADDR ING,
NEWFPOUNDLAND AND LABRABOR 1P BY 17§ AUTHORIZED SIGNATORY{1SK
BY ITS GENERAL PARTNER,

WHIUNDLANDAND LABRATIOR ANE.-
BY ITS AUTHORIZED SIGNATOR YRS

s/

: $tgu¢(i Bigrad: _ _ )
-~ Shue Cyr, Présidentand CEO ' “Bhane Cyr, President ard CBO
Daites 1219, Puter  dung 19
GUARANTORS:

LAKELSE HELICOPTRRS LIMITED PARTNERBHIP W67557 B.LLAD o
BY IT'STENERAL PARTNER, BY ITS AUTHORIZED SIGNATORY(TES):
HIFIRET R, LT,

e &

BYITE AUTHONZED §1 CGNATORYHES):

R Signods |
) T BhaneCye, Prosident and CEO
mmz EE:JH_@ 3:3“,’ mm 12 Sane 19
LARELSE ARR T,

BY ITS AUTHORIZED SIONATORY{IES):

il £

Rgoeds

Shane Cyr, Prosiffont and CEO
. 12 s 1
Débge




UmVE?%QL HELT COPTERS HOLDINGSTE 51934 NEWFﬁﬁNﬁLANﬂ LAEM&](}R INC,
By [ GENERAL TARTNER, BY TR AUTHORIZED BIGNATORY(ES Y,
81924 NEWFOUNDBLAND LABRADGR ING:

BYITS AUTE Imzl?'hﬂ RIGNATCHYOES):

N d
; 3,,5' it ﬁ @éj@

Shgved: ' e Slgned:,

St Cyr, Progident and CEG Shars Ty mefem s CEO

Dite: 12 June 19 _ Ditie: (2 Jime 19
"l‘s&ﬁ?ﬁdﬁ*ﬁﬁ{ﬁaj@ﬂ‘ilti$’_I'_’ o _ o 1 ,&RRM}QR BNUIT CAPITAL SPRATEGY TRUSY
BY VTS AUTHORIZED SIGNATORY(TES ) BY 118 Mﬁ“‘HGRi vacio) SIGN#‘I ORYD S
“Blgigd 1 A Slined; _ D R

Mike Flatters, Trustee Clint Davis, Trustee
Bifyed: Binedy
12J 19 19
Drbe: une Diaey; 12 dune




SCHEDULE #&"
 SECURITY

T fol Ecsmng &Mamy documentation deseribed herein mustbe yirapied, exected and registersd s reguired by the
Bk, prior o drawdown ofdny: futedts, in:foron mnd content satisfictonyfo the Boank and/or 1t solfcisoes, and wilhiout
~pesteieting the g W‘;emhw of the forepai ing, will dnehide:

- Agregmonssand Promissery Notes:

|

Commdtment Letter dated:J uiy-éﬁg 3018 —tehe m;ié‘amd‘wﬁﬁ this Agreement;

f?maﬁ e Pmrmsmry Note T the amount ﬁf&&%ﬁﬂ 000 duted Movember: 135, 1 T witly rate of 5237 5% e
a5 yeurtefng

Flaaling Rate: Pmmlsaw Nam in i:ha amout of $4, ﬁ{jﬁki}ﬂﬂ émd Septeiler 62018 withritie ol Prims
plus 1.00%; _

AML Reguirementy dated Noveoiber 15, 3D17:

1

{ieneral Asgigitmeat and Postiponemnt ditad Soptembae 6, 20108 of gl Clal i v Tastnjarspul Tenst.
Registerell PPRVB.C. ‘wd Newefoundhiott.

Genéral Assigument mil ["(::ﬁfpmmmmi* ool Claity dated Septamberd, 2018 fiokn Cabindor Tnuit Capital

~ Sumegy Trust, Regiviered PR T £, il Newhdandland;

Clenend Assigniiens sl Postponineat of all Clrins dated Septembe 6. 2018 from Cape Fund LP. Regigérid
PPE {6 B, sind Newfousdiand;

Iﬁ‘
gt lminhwclness m‘!}nw Huimp}em Hmdmgsi;? &1 92% Nawfmmﬁimﬁ mzﬁ .Lﬁbrﬁdar im:,, Umvursztl
Heli ieojiting Newibimiland nd Labiador 17, 70703 Ns‘:wﬁ”uuladl%&i and mbraém* Im;.,g Lakelse iiaimmm
Lamltmi Paﬁiwslﬁm trﬁ?ﬁﬁ? i?si? Lt i Iﬁkﬁﬁf&% Ay £l

TointandSeveral Debt Sedvieganil Permithed Repayiteit oF Posiponed Dabt Agrédmeiis [y DEPRA  dated
Sepieisber 6, 20K provided by Tisinaisonk Trugtand Labidoe Tult Cajpital Suategy Trustin fveur of the

&



Btk prowidi g ﬁmmammnamgmdbwm o the fiseal year mdmg Deverberd1, 201 &‘mndswﬂi i3 m}ecwd
by wayol Contribirian ar Postponed Debpfoviny delibservioing deficit bising: ﬂawamumt vequiretd o bring the
Frnlting Fixed Charge Coverige: Rittier 6F the eonsolidated Fhanstal resulis of Usiversal Hell cuopters Holdings
BE i mistmument 101 Commencing Jarwars 1, 23019; the Bagk will Yave the right 1o terudhaze the
Agresineot shoubd there have boen Flebt Survicing Beliolt Correctibns (s delined inthe DEFRA) i sxeess of
Wy pktotal Fised Ularges eachyyear for at {oast threeonseantive years; The LSPICA: shalb altive for fillo
partintrepayment of the E’asi}ammd et owing tothe Chmrastons provided that the Boerowee i not i breach of
the Finanein] Coveunnnts set out n thiy Agrecsment besed on e repayment beingaoeusd t the current yearpl
e testof e Flisnelpl Covenants aosusl Brosel Has ey walvied ,ﬁnﬁmpaymmwm ot besull T beoachof
these Flomnclal Covenanig;.

e Cross Defailt Agresment duted Sapt@mm &, zmx between Hnlversal Heticapiers H widings LB, $1674.
Newiundland and Labradon Ine, Universal Helfeoplers Neveliuediand and Labrados LB, v
Nowioundiand and Tabrador Tne., Lakelse Helicopers Dhnited: Iﬂ‘arnwm]np, FY67537 B, Ladiand Takilse:
Air Tads

i3 SO | ufr&anﬁﬁﬁwmi %uua it Liﬁiszii‘tyiiuafmiﬁw&md Septerlier §; 08 i I‘éxammﬁhc Hankefont Unitver gatl
ﬁ@ﬁmptﬁm H@ﬁ&img& P wnd S Newfmdland nud hﬁbf&ii@f e, together vithacknowlsdgement thatsil
sacuity pledged lwsupport of buy and allgurventand fate dndebtedivess to iﬁaﬁmig by tssubgidiaries is also
pledged-fn. suppost of the dndeltedoess ol the Barrowans

13, Jom and Seversl Dnbimfred Lmﬁ,ﬂny Guarintedsiod Siploniber 6, 3018 i fhvou of the Biak from Lajelse
A L

{4, Jedit il Sevérat. Uuﬁmﬁtﬁd Liabilley Cuarantes dated Sepmmbu 6,20 1% fhivour o e Hapk o
Lakelse ﬁ&hﬁﬁp‘tﬁl‘ﬁ Litnitd Par ineeshipeand 1TA7537 13,05 Luj fogothe with ;wkmw}ﬁdgmmnuhﬁi
seclrity fledged Tnsupport of vy and all- of their current and Tutore iudtbledngss o the Baiik is ilso
yluigcﬁ in %Hﬂpm‘tﬁf the indebredness.of the Borowers;

15, {eneral S&}mﬁtg Agrootaent. mw@ﬁmmm 6,018 previdting e first ﬂmntmgﬁhﬁrw onall prosent s
dfferavquined pm}miy wf Unlversal Helicopteny Hﬂ%ldmgs L iit:gihwmtt PPRIn B/C wnd Newfoundband;

16, Gergl Mcmtg Mi‘%mﬂmdﬂmd %agaimhm* 6 20T pmmdmgﬂ; Tirst: E&{msmg thurgeon ol prasont st
after adyuired pm;ﬁmy ol BI0X4 }ﬂwjmmdiam sl Labrador T K&gi&mﬁ PRR0 B.C. ool
Mhavfowmdiind

1¥, oiterdt Sesriy Agroemeit died November 15, 2017 prwiding o Hontin charge o al) present i after
sequired propéty of Umvmﬁi M&imapmm N&wf‘nquimsd feil Lahm:ﬁm L Hﬁgi&‘wfﬁﬁ PPR iy B Lo wd
Nmﬂdmﬂdlund*

8, Glengral Secueity Agreemant: dam;} Noveber 15, 2017 pireyi dmg & flenting churge on %ﬂi present wind aftor
aquived pmpmy tﬂ‘ 703 Newlowsdiend and Labradoring, Ragiwmi PPR: I B st Mewfoundhandy

19; Cionerl. Security Agmmmm dated Sepiamber 6; 2018 fvim Lakelse Me%m;_mrs Linited Parinersilp.
providhg & fest ﬁmimg chirge swall prosent und After dequived ﬁmpmwaﬁw Bowowersand ncledingn
fiest finod charg Sw the speimtons Syuiprei i inventry: pirghastd b the Lzﬂ:elﬁu Al trangaegion.
R‘ﬁ&gismrﬁd PRR e B i Newf‘ixmmtanﬁ ’

0, Cioerdt Secarity - Agrebmbnt dated Suptémber6, ZG!éﬁ.émm VIS7RETBC, L, rovitdini i first fhinting
abax‘jgg@ ot AL presiang nof aller y Fus " ;:iudiwga first Hined-charge pver
thi pesitions dquiprient s xmﬁumr«y W be lﬁum?liiﬁﬁﬁd it tiw Laletie Alr gensiction, Roglstered PPR

B Land” Nﬁwf&mmilﬁmh



&L, Bénordl Sedurity Agretmpnt dated Sepi embigr 6, 2015 drom Likelse Alr L, providings st ﬂmxmg
-chrge o il presdnt aud affer dequind péojierty of thi Taklse A Tad, s ighicig & feg fixeddh nge
»nwﬁ 1t pe n_iwms m:{m;mmn; and’ mvmimy purﬂhs:ﬁ%ﬂ f e Lakaiw Afrgidsuction. Reprgered. PPR I

rﬁi“} aﬁmxi l,haﬁ
gfghts: Eﬂﬁn}f mﬁia‘., m‘igr paytmm wm@umﬁa mumblm Wi Lh nespeu, m Fws@s,, b‘!aasfas; oF Ehatters, whn,h
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This is exhibit C —referred fo
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Province of Nova Scotia




AIRGRAFT SECURITY AGREEMENT

THIS AIRCRAFT SECURITY AGREEMENT dated November 15, 2017.

BETWEEN:

AND:

UNIVERSAL HELICOPTERS NEWFOUNDLAND AND LABRADOR LP and
70703 NEWFOUNDLAND AND LABRADOR INC.

P.Q, BOX 529, STATION C

82 WINNIPEG STREET

GOOSE BAY, LABRADOR, NL AQP 10D

{hereinaiter referred to as the "Borrowers")

CANADIAN WESTERN BANK
101, 1211 SUMMIT DRIVE
KAMLOOPS, BC V2C 5R9

{The "Bank")

VWHEREAS:

A.

Tha Borrowers is or will become the beneficial owner of the aireraft described in Schedule "A” hereto and
all engines, appliances, components, accessorigs, Instruments, navigational and communicationg
equipment, auxiliary power units, modules, parts, appurtenarces, accessories, fumnishings, or other
equipment of any kind that may from tims to time be Incomporated or installed in or attached to the
airframe or any engines or that msy be detached from the aforesaid aircraf. The aircraft, engines and
described appurtenances; spare parts, and aviation equipment and spare paris generally; manuals,
catalogues, reports, llsts, logs, specifications, and technical records in respect of the alrcrafts and any
and all replacements, renewals, additions, and substitutions in respect of uny of the foregoing aircratt or
general collatarsl are hereinafter referred fo as the "Aircraft.

The Bank has agreed to loan to the Borrowars monies from fime fo time (the "Loan™ with security for the
Loan to include, a specific charge on the Aircraft and this Afrcraft Security Agreement (tha "Aircraft
Security Agreement”),

NOW THEREFORE WITNESSETH:

1.

In this Afrcraft 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 Borrowers in accordance with the
Consolidated Text and/or its regulations or procadures;

"Alrcraft Protocol™ means the English~languags version of the Protocol to the Convenrtion on Intemational
Interests in Mobile Equipment on Matters Specific to Alrcraft Equipment adopted by the Secretariats of the
International Civil Aviation Organization {"IGAC™) and the International Institute for the Unification of Private
Law ("UNIDROIT"), and adopted pursuant to Resolution No. 4 of the Final Act of the Diplomatic Conference
to adopt the Convention and the Airoraft Protocol {"Resclutlons No. 1) under the auspices of ICAD and
UNIDROIT at Cape Town, Scuth Africa from 29 October to 16 November 2001; as amanded




from time to timé;

"Aviation Autherity” means any person who shall from time to time be vested with the control and
supervision of, or have jurisdiction over, the reglstration, alrworthiness, operation maintenance or other
matters relating to alroraft and civil aviation in Canada, being at the date hereof, the Canadian Minister of
Transport a/k/a Transport Canada Aviation ("Transport Canada®);

"Cape Town Laws" means the Consolidated Text as ratified and implemented In Canada by the
Intemnationsl Inferssts in Mobile Equipment (aircraft equipmenf) Act (Canada) and Provincial and
Tenitorial legislation, and any declarations made thersunder and protocals, regulations, amendments or
revisions made thereto;

"Consolidated Text" means the consalidated text of the Convention and the Alrcraft Protocol aftached fo
Resolution No. 1, as reprinted in Scheduls 3 of the Intemnational 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 all other rules, amendments, supplements, madifications, and
revisions thereto;

"Convention" means the English-language version of the Convention on international Intarasts 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, suppiements, modifications, and ravisions thereto;

"General Security Agreement” means the gene'ral security granted by the Borrowers to the Bank
* pursuant to the PPSA and datsd for references the 15 day of Noveriber, 2017;

“IDERA" means an irrevacabls 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 Intemnational Interests in Mobile
Equipment (aircraft equipment) Act {Canada) and acceptable to Transport Canada for filing, or in such
other form as the Bank shalf from time to time direct in favour of the Bank;

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

“International Registry” and "R’ means The International Registry for International Interests in Mobile
Equlpment (aircraft equipment) established in acoordance with the Consolidated Text;

"Manufacturer® means the original equipment manufacturer of an airfframe, an engine or any part of any
Alreraft; .

"Permitted Lease" means a lease of an Alrcraft entered into by the Borrowers, as lessor, with the prior
written consent of the Bank; ‘

"Permitted Leéses" means any person with whom the Borrowers has entered Ints a Lease of an Aircraft
pursuant to a Parmitted Lease;

"PPBA" means the Personal Propesty Security Act and all regulations thereto that anpply in the provinee or
tenitory where the chief executive office of the Borrowers is located and where any Aircrat is located, at
the time of execution of this Aircraft Security Agresment and at the time the Security Interests attach to any
Aircraft, aitframe 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 Becurity Agreament;
"Professional User Entity has the meaning ascribed thersto in the Consolidated Text;

“Register” means the Canadian Civil Aircraft Register maintained by the Aviation Authority under
regulations made pursuant to the Aeronautics Act, R.5.C. 1985, Chapter A-3, as amended from time to
fime;

"Security Interests” means, for purposes of this Aircraft Security Agreement, the Securlty Interests as
deflned in the General Security Agreement granted by the Borrowers to the Bank as weli as this Aircraft
Security Agreerent together with the mortgage, charge, security Interest and any International interast
referred to In Clause 2 below and any assignment thereof;

“Transacting User Entlty” has the meaning ascribed therato In the Consolidated Text; and

"Warranties” means any and all conditions, warranties, guarantees, representations, service contracts,
contracts 1o stock spare parts or other agreements of any riature whatsoever, verbal or written, express or
implied, legal, statutory, conventional, coliaterat or otherwise, in respact of, or that shall in any mannar
apply to an Aircraft an airframe an engine or any part,

The Borrowers 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 Borrowers maorlgages and charges ag
a fixed and speclfic charge, and assigns and transfers fo the Bark and grants to the Bank a general and
continuing security interest and International Interest in each Alrcraft {including each airframe and each
engire) and all associated rights (as defined In Article 1 of the Consolidated Text).

The Borrowers is solsly responsible for the airworthiness and maintenance of the Aircraft and will keep and
maintain the Alrcraft In a fully operative and aiworthy condition in conformity with any recommendation that
may from time to time be made by the manufacturer of such Alrcraft, and will operate and maintain the
Adrcraft in conformity with all applicable laws, orders, rules, regulations, and diractives of governmental
departments, boards, or authorities, domestic or foreign, Including, without limiting the generality of the
foregoing, those of Transport Canada and the Canadian Transportation Agency relating to the maintenance
or storage of the Alreraft 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 Borrowers will make good all
damage to the Aircraft, including without limitation; damage by ¢rash, collision, fire or explosion and replace
at the Borrowers's expense each of the Aircraft or enginas, propeliers or parts which may be wom out, lost,
destroyed, confiscated or rendered unfit for use in the Borrowers's ordinary operations with another aircraft,
engine, propeller, or part which shall be in good airwerthy and operating condition and shall have a time and
modification status and value at least equal to the value of the property so worn ouf, lost, destroyed or
conflscated or rendered unfit for use and, shall, unless the Bank shall otherwize consent, be the samse
rmanufacturer's model as the Aircraft or pars belng raplaced.

The Bank or its agents shall have the right at all reasonable times and in any avent at least once during each
vear of this Aircraft Security Agreement to fully inspect the Aircraft and any paris of it, or any documents
relating to the Aircraft to determine the condition of the Alrcraft and to further defermine whether the
Borrowers Is performing according to the cavenants contalned in this Aircraft Security Agreament; the costs
of these inspections are to be borne by the Borrowers.

The Borrowers will aperate the Alrcraft for commercial purposes only and will maintain alf records, logs,
and other material, both at all imes in corformity with all applicable Jaws, orders, rules, regulations, and
directives of governmental departments, boards, or authorities, domastic or foreign, including, without
fimiting the generality of the forsgoing, those of Transport Canada and of the Canadian Transportation
Agency 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 Borrowers will not cperate the Afreraft in any case outside of the terdtorial limits of Canada and in addition
will not operate the Aircraft bayond the geographicat iimits, if any, defined In the policies of insurance



10.

.
12.

for the Aircraft nor use, maintain, or store the Aireraft in violation of any of the provisions of such poficies.

The Borrowers will not use or operate the Aircraft or parmit it to be used or operated illegally or contrary
to any applicable laws, regutations, orders, rules, or directives of any power or government or agency
thersof having Jurisdiction. .

The Borrowers will indemnify and hold the Bank harmless from and against any and all actions, prosecutions,
administrative proceedings or simitar assertions or threats arising in any way out of the custody, use, or
operation of the Alrcraft during the term of this Aircraft Security Agreerent, and will assume liability and pay
for any and all transgressicns, defaults, fines, penalties, or forfaitures incurred, suffered, or assessed against
the Bank or the Alrcraft during the term of this Aireraft Security Agreement, together with all legal fees, costs,
and expenses Incidental to the foregoing to the complete exaneration of the Bapk.

The Borrowers will pay when due all licence fees and other fees and assessments necessary for the securing
of licences, certificates of registration cerlificates of airworthiness, and other similar permits for the operation
of the Aircraft, such certificates to the extent possible showing title In the Borrowers, and, further, will pay
when due all taxes, fees, assessments, or other levies naw or hereafter imposed by any government upon
the Alrcraft or upon the leasing, use, or operation thereof whether assessed to the Borrowsrs or the Bank or
others (excepting any income tax of the Bank); provided that upon payment of such fess, assessments,
taxes, or levles, the Borrowers wil immediately deliver the receipts for such payments {o the Bank; and that if
the Bank pays any sum that is an obfigation of the Borrowsrs under this Aircraft Security Agreement, then the
amourit of such payment will be added to the Loan,

The Borowers will furnish at e own cost and expenss all fuels, olls, lubricants, and other materials
nhecessary for the operation of the Aircraft and pay all maintenance, storage, hangar, landing, airport and
customs charges and fees, and all other charges of any nature incidental to tha use, operation, and
maintanance or storage of the Alrcraft,

The Borrowers will staff the Aircraft or cause it to be staffed with persons in the amploy of the Borrowers
and acceptable to the Bank and the Insurer,

The Borrowers will indemnify and hold the Bank harmless from and against ali claims, demands, actions,
and causes of actions for foss or damage or infury (including death) to persons or property arising from or
in any way relating to the use or operation of the Aircraft during the tetm of this Aircraft Secutity
Agreement; the Bank shall not be responsible o the Borrowers for any loss of use of the Aircraft during
the term of this Alrcraft Security Agreament.

The Borrowers will insura and keep insured and assigned to the Bank al] rigk Hull Insurance in form and with
insurers satisfactory to the Bank, such policies to include the standard BREACH OF WARRANTY CLAUSE on
alt 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) msurance, such instrance shall, amongst other things: (a) name the
Bank as additional insured; (b) waive ali rights of subrogation against the Barnk; (c) provide 15-day notice of
cancailation to the Bank; (d) cover engines ard parts when removed from the aircraft, wherever located; {a)
cover terrorism, confiscation and war risk; and {f) sudden release of poliutants.

The Borrowers shall be responsible for and shall bear the expense of replacing all componerts of the
Alrcraft, including, without limiting the generality of the foregoing, the engines, rofors, and girframe
components that have a time explty lifs, at their normal expiry time, such replacements to be made in
order to maintain the Aircraft in a full operational and airworthy condition during the term of this Aircraft
Security Agreement. All such replacements shail become part of the Aircraft and subject to this Aircraft
Security Agreement and all security instruments. The Borrowers will deliver {o the Bank coples of all
Alrcraft inspections and audit reports done for maintenarice, repairs or otherwise.

The Borrowers will not change the registration of the Alrcraft,
The Borrowers will not sell, assign lease, transfer part with posseassion, or further encumber the Alreraf or

enter into any agreement for sale, assignment, lease, transfer, parting with possession, or encurbering the
Alrcraft unless first approved by the Bank in writing, provided that nothing i this Aircraft Security Agreement



17.

18.

19.

20.

21.

shall prevent tha Borrowers from chartering the Aircraft In the ordinary course of s business.

The consent of the Bank to any Permitted Lease is conditional, amongst other things as determined in the
absoluts discretion of the Bank, on compllance with the other provisions of this Alrcraft Sesurity
Agreement and satisfaction of the following requirements prior to or concurrently with any such Permitied
Leass balng entered into;

i. the Permitted Lessee must be a Canadian with its chief executive offlce and place of business in
Canada and otherwise be aceeptable fo the Bank;

H. the Permitted Leass must be in form acceptable io the Bank and = fully executed copy of the Parmitted
Lease provided to the Bank;

Hi. an assignment of the Permitted Lease in favour of and In ths form required by the Bank;

iv.  an acknowledgement from the Permitted Lessae in the form raquired by the Bank of tﬁe Security .
Interests in the Alrcraft and the assignment of the Parmitted Lease; and

L receipt by the Bank of evidence satisfactory fo the Bank of compliance with the requirements of
Clause 18 in connection with the Permitted Lesse and ite assignment to the Bank including
registration, flling or recording by the Bomowers of the Permitted Lease with the IR and in
accordance with the requirements of any PPSA.

The Bomowers will cooperate (and catse any Permitted Lesses to cooperate) with the Bank to fils,
register or record any Permitted Lease and any Security Interests and international Interest in such pukilc
offices and registries as required or permitted by law or as necessary or, in the opinion of the Bank,
desirable in order o perfect, protect and preserve the priority of any Security Interests and in furtherance
thereof the Bank [s hereby authorized fo take any action (inciuding without limitation, the filing of one or
more financing statements, financing change siatements or Wke documents and amendments and
discharges theraof, the registration or de-registration of any International interest pursuant to the Cape
Town Lews and amendments and discharges thereof, and, upon the occurrence of a default which g
continuing, the de-registration of any Aircraft from the Register with the Aviation Authority), which the Bank
may deém necessary or advisable to preserve and perfect the Security Interests and International interests
created by the General Security Agreement and this Aircraft Security Agreement.

If required by the Bank, the Borrowers shali acquire 2nd maintain throughaut the term of this Alrcraft Security
Agreement & total assurance program with the manufacturer of the airframe and a service plan with the
manufacturer of the engines on the Aireraft in form and with such terms as shall be acceptable to the Bank
acting reasonably. The contracts establishing the manufacturers total assurance program and service plans
shall be assigned to the Bank as security for the loan. Alternatively, the Bank may establish a Malntenance
Reserve Account for the Alrcradt to be funded in amounts and at fimes designated by the Bank with balances
hynothecated by the Bank and used as required for repalr and maintenance fo the Aircraft,

The Borrowers shall not aliow the name of any person, assoctation, or corporation (other than that of a
Permitted Lessee) to be placed on the Alreraft as a designation that could reascnable be interpreted as a
claim of ownership; provided, however, that the Alrcraft may be marked with the name, colours, and
insignia of the Borrowers,

The Borrowers agrees that, in respect of the Gape Town Laws:

it is or will immediately take the necessary steps to become and will ansure that any Permitted
Lessee Is or takes immediate steps to become, a Transacting User Enfity with the International
Registry and has designated and appeinted (and will cause any Parmitted Lessee to dasignate and
appoint) an Administrator, which may be & Professional User Entity;

H. the events of default of the General Security Agreement or this Aircraft Security Agreement are
events that constitute a default or otherwise which give rige to the rights and remedies specified in -
Artlctes 12 10 15 and 20, 23 and 25 of the Consolidated Text and entitle the Bank, at its option, {0



22.

13,

require the Borrowers to co-operate in the immediate discharge of any International Interest in any
Alreraft or any engine from the Alrcraft in the Bank's favour from the IR; .

.  the Borrowers has power to dispose of the Alreraft for the purpose of Article 10(b) of the
Consolfdated Text;

lv.  the Borrowers may assign the aesociated rights (as defined in Article 1 of the Consolidated Texd)
under any assignment permitted herein, which associated rights consist of all rights to payment or
other performance by the Borrowers (as debtor) under the General Security Agreement andfor this
Aircraft Security Agreement and are associated with the Aircraft emd engine(s) of the Alrcraft;

v.  ltoissue (and cause any Pemnittad Lesses to lssue) in favour of the Bank an IDERA in respect of
each Aircraft and present or cause any Permitted | asses to present sach 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
Borrowers shall provide {(or cause any Permitted Lessoe to provide) the Bank with documentary
evidence, satisfactory to the Bank, of its compliance herewith, and the Borrowers shall further
provide {or cause any Permitted Lesses to provide} 1o the Bank with sach original IDERA or & copy
thereof endorsed for recordation with the Aviation Authority;

vi.  ifany orlginal engine installed on any Alrcraft is replaced by a replacement engine (other than a
temporary engine), the Borrowers shall, at the Borrowers's axpense and on or prior to title to the
replacement engine being vested I the Borrowers, take such steps as shall be availabls to under
the terms of the Consolidated Text and as are necassary:

A. to subject the relevant replacement engine to the Securty Interests, and fo register the
International Interest of the Bank in respect of such replacemant engine in agcordance with
Chapter V-of the Consolidated Text: .

B.  if such engine is subject to & Permitted Lease, to constitute In favour of the Borrowers as a
creditor (being the lessor under a feasing agreement of an aircraft object), an International
Interest in the replacement engine:

vii,  ten (10} business days' prior written notice shaill be the maximum required to be given to any person
entitled to any notice under Articles 12(3) or 15(4) of the Consolidated Text befare the Bank seils or
leages an Alrcraft or procures the Airerafi's de-registration as a result of a default under the Ganeral
Security Agreement or this Aircraft Security Agreemant.

Any Aircraft which becomes grounded by the Aviation Authority as a result of withdrawal, expiry or
canceiiation of the certificate of airwonthiness for such Alrcraft o as a result of any action taken by any
other competent governmental authority and which remains grounded for & period of thirty (30) days shall
be deemed and considered unfit for use; the Borrowers shal premptly notify the Bank of any Aircraft or
angine becoming worn out, lost, stolen, destroyed, seized, confiscated, dameged beyond repair or
rendered unfit for use for any reason whatsoever and If the Borrowers replaces any such Ajrcraft or enging
out of the proceeds of insurance or otherwise, the Borrowers will do all things necessary as required by the
Bank (including, without limitation, exscution of & supplement to General Security Agresment or this
Alrcratt Security Agreament or a new security agreement) to subject any such Aircraft or engine to the
Security Interesis 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 such replacernent Aircraft or
enging;

On defauit under the Genaral Security Agreement or this Aircraft Security Agreement, the Bank shall be
entitled to exercise and enforce all rightz and remedies and take all actions contemplated by this the
General Security Agreement or this Alrcraft Security Agreement, any other security held by the Bank, any
applicable PPSA, the Cape Town Laws or otherwise as permitted af law or in equity, afl of which rights and
remedies being specifically reserved, and no fallure by the Bank to exercise elny such rights or remedies or
to follaw any procedure imposed by the Cape Town Laws, any applicable PPSA or other applicable law, for
the exercise or enforcement of any right or rernedy available to the Bank thereunder shail adversaly



affect any other rights or remedies available to the Bank under General Security Agreement or this

Alrcraft Securlty Agreement, any other security held by the Bank, any applicable PPSA, the Cape Town

Laws or otherwise at law or in equity.

The Borrowars will not base the Aircraft outside of Canada nor operate the Aircraft outside of Canada without

the prior written consent of the Bank and such consent is at the sole discretion of the Bank. Any consent

glven by the Bank will be conditfonal untii the Borrowers has taken all steps at the Borrowers' expense to;

(a) register the Bank's interest in the Aircraft or this Alrcraft Security Agreement at all offices or
record as may be hecessary or desirable to record the Bank's Interest in the Aircraft and to

() extend any policles of insurance to allow for operation of the Aircraft In such area(s) and to

The term of this Aircraft Security Agreement shall expire when the Loan from the Bank has been paid in fulf,

Default by the Borrowers in the performance of this Aircraft Sectirity Agreement shall constitute default of the

24,
provide proofs of the same to the Bank; and
provide proofs of the same to the Bank.
25,
26,
other security documents and agreements held by the Bank for the Loan.
27.

This Areraft Security Agreement shall enure 1o and be binding upon the Borowers and its SUCCeSSors and
permitted assigns. . .

iN WITNESS WHEREGF the Borowers have duly executed this Aircraft Securlty Agreement:

UNIVERSAL HELICOPTERS NEWFOUNDLAND AND LABRADOR LP,
by its General Partner 70703 NEWFOUNDLAND AND LABRADOR INC.
by its authorized signatory({les):

e £

Name; Steeg Cyr;
Tite: President /LB

Name:
Title:

70703 NEWFOUNDLAND AND LABRADOR INC.
by its autharized signatory(ies):

2 K

Name: Dhane Cyr
Tie:  PresSidenX JORE

Name:
Tite:



SCHEDLLE "A"™ 10
AIRCRAFY SECURITY AGREEMENT

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

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

1583 AEROSPATIALE AS35062 HELTCOPTER BEARING MANUFACTURER'S SERTAL NUMBER 1685 AND
TRANSPORT CANADA CIVIL ATRCRAFT REGISTRATION MARK C-GNAT

1989 AEROSPATIALE AS3508A HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 2201 AND
TRANSPORT CANADA CEVIL AIRCRAFT REGISTRATION MARK C-FAPN

1985 AEROSPATIALE AS350B HELICOPTER BEARING MANUFACTURER'S SERTAL NUMBER 1816 AND
TRANSPORT CANADA CIVIL AIRCRAFT REGISTRATION MARK C-FXAL

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

1599 BELL 407 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 53331 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGIST RATION MARK C-FTIU

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

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

1995 BELL 20614 HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 52149 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-FLIA

1978 BELL 206l HELICOPTER BEARING MANLUFACTURER'S SERIAL. NUMBER 46609 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-GVYD

1978 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 SERTAL NUMBER 45147 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-FPHO

1977 BELL 2061 HELICOPTER BEARING MANUFACTURER'S SERTAL NUMBER 45086 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-FCWR

16975 BELL 206L HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 45048 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-GAHS

1976 BELL 206! HELICOPTER BEARING MANUFACTURER'S SERTIAL 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

1575 BELL 206L HELTCORTER BEARING MANUFACTURER'S SERTAL NUMBER 45018 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-GLSH

1975 BELE 206L HELICOPTER BEARING MANUFACTURER'S SERIAL NUMBER 45008 AND TRANSPORT CANADA
CIVIL AIRCRAFT REGISTRATION MARK C-GQIX



