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Registration of a Charge

Company Name: HELIX ENERGY SOLUTIONS (U.K.) LIMITED
Company Number: $C292262

Received for filing in Electronic Format on the: 14/10/2021 XAF3FANU

Details of Charge

Date of creation:  30/09/2021

Charge code: SC29 2262 0003

Persons entitled: BANK OF AMERICA, N.A. (AS AGENT)
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRODIES LLP

Electronically filed document for Company Number: S$C292262 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 292262

Charge code: SC29 2262 0003

The Registrar of Companies for Scotland hereby certifies that a charge
dated 30th September 2021 and created by HELIX ENERGY SOLUTIONS
(U.K.) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th October 2021 .

Given at Companies House, Edinburgh on 15th October 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Certified a true copy save for the
material redacted pursitantto
58596 of the Companies Act 2008
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Brodies LLP -
Salicitors:

SOt TOR,

Date: 14 October 2021
‘Ref: BAN4R41.

BOND AND FLOATING CHARGE
hetween

HELIX ENERGY.SOLUTIONS (U.K) LIVITED
as Chargor- '

-aﬁi_:! '

" BANK OF AVERICA, N.A..
as Ageit

 Brodies LLP
18 Athoil Cresgent
Edinburgh EH3 BHA
T: (131,228 3777
Fr0131.228 3878
Ref: .

- ENLIGHTENED THINKING
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Forthe purposes of %he Legal Writings {Counterparts-and Delivery) (Scotland) Act 2015, this Bond and Floating

11

- Charge is delivered on _ ?{ J jé-*‘{ Sheryikse s 2021
- BETWEEN; '. -
1 '_HELI}( ENERGY SDLUTIGNS {u. K) LIMITED, & compan’y mcarpurateci in Scotland wnth regtstered

Auriber 8C297762 and having its reg|ste;ed office at 13 Queens Road, Aberdessn AB’ES AYL (the

' "Chargc}r") and

_BANK OF AMERICA N A a natlonal banicmg assacxatlon as agen’s and trustee for ihe UK. Facﬂtty B
‘Secured Parties (the "Agent’). - :

IT 15 AGREED AS FOLLOWS:

Definitions and Interpretation -

. Defi niﬁdﬁs

" Words and axpzessmr;s deﬂne{i in the Credit Agreement ha\m the same mea'n'ia'sg's [ this: Floating
3 Charga unless they are: expressly defmed init and, in addmcm iry this Floating Charga

PAet” means the Compamas Ac:t '3985

'_ G redlf Agreement" means the loan, sectrlty and guaranty agreemeﬂt daied ol or about thes date of

—delivery of this F’iaatmg Charge belwean, afmuhg others the Chargor and the U KK Facmty Secured:
* Parties, as it tmay from time to. time. be amended, restated, novated, or replaced {however
qundamenlally, including by an. mcrease of any size in the amount of the gredit facilities made available
~under it, the alteration of the natura pu{pose or period of those credit facilities or the change of Its
.par‘hes}

'"Deciafed Defauit" means a cont:nuzng Event of Defauit in respect of which aly n:stace has been.

issuéd or nghts axercised by the Agent under clause 11.2 of the. Credit Agresment.

"'Dis;}osai” ricans any sale, dusposu:on conveyance transfer assagnataan; grant, lease, dealaratson .
of trust of other disposal of an assét of of an interest in &1 asset, orthe c;‘eaimn of any Raght over an.

“asset in favouf of another pe‘rsa'n,'-'but ot the cr'eaiion' of Security.
' "Flnanﬂ;ai Collateral” has the fieaning gwen tc thiat tern in the Finénciai Cél!atera’l Re’gula’iiens_,--'

_"Financlal Goilaﬁeral Regulatimas“ rieans the Fmanmal Collaterai Al rangements {No2y Reg uIaimns:
2003 (512003 No 3225}

winsolvency Act! means the Insolveiicy Act 1986.

“iinsolvency Event”, in relation toa efson, means:
¥ _ o
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{8) fhie dissolution, fiquidation, provisional liguidation, -administration, _administ’;ati{;e
receivership or recewershsp of that pérson of the: enienng into by that pe;s&n of a voluntary: .
- arrangement or scheme of arrangement with G!‘édlt@f& '

(B) E any aﬂalogmus or sxmllar piotatire in any jLIrISd iction other ihan Scat’f'aﬁé'; or
(cf} ) "aﬁ'y other form of pro’ce'r:lme-rel'ating to -msnlve‘ncy, reorgamsatmn of dzsso!ution in any'
_juf'isdictiﬂn.__ ' ' :

"insaivency Legisiatwn" means
: -(a}' : the tﬁsaivency At and secondary’ lagmiaimn made under 1t and

-(b) ' 8y other pramary or secondary egsslattcn in Scotiand from tlme in fime re[atmg to_-
' ingolvency or reorgamsatmn

. ”i:’affacer" ) relatloﬂ m @ person, means any officer, employee or agent of that persofi.

__'“Recewaar" thesns any facetver-or acfmimstrstwa recewer appomted il"l respect of the Securecé Ass'étsl
{(whether purstant ta- thzs Floating Dhargei pursuanf to any statute, by & Court-or- othenmse} and. '

includes Jomt recaivers..

."nght" mgans any right; prlvﬁege guarantee, power or smmuniiys or any"iﬁtefés&. or r’emetly,: of any
Kind, whether it is persona! or proprietaty. . : ' I

nSecured Assets" reans the whole of fhe property and undeﬁaking of &ha Chaz‘gor (including undalied
- {":apztal) from hmﬁ totime.

_ "Sfesumd {}bilgaﬁuns" means alE Obhgataons of the U K. Domiciled’ Obhgors (mciucimg. for the-
- avoidance of doubt, all Obl gat:ons of: the UK. Dowilciled Obligors as guarantcrrs of the U.S. Famlﬂy_

~Obligations).
."j!'s'ét[trity“'maans‘:

&) o any 3nimrtg’s'ge,'. t;‘hé'rge, piedge lien, hypciheca‘tion asmgnment by way of secuniy,.'_
* standard securlty, assignation in securlty, frust-arrangeinent for the- purpose of p;ovsd:ng
-secunty ot ther senur;iy interest of ariy kind I any /jurisdiction;

'(b’)' ' any proprietary mterest over an asset, o any centractual arrangement in relatlon to an
seset, in each case created | ih relationto Thdebtedness and which has the same commermal
effect a8 f security had been created over itand

) ~any right of set-6ff created by agreemant.

-sr212012v1




"Security Period” means the period dunng ‘which the ab![ga’ttons of the Ghargor femains in force'in
accordance with the provisions of clause 10 (Duratfon of Hie Seciily and guaranfee}

UK. l"-‘acahty Secured: Fames" means the Agerﬁ any lssusng Bank of U. K. {efters of Credit, the UK
Lenders and the Secursd Bank Produst Frowders of Bark Products o U i Domsc;led Obligors, '

120 - ln'ter'pr_eta?tiun '

2.1 .Awmmmmemmmﬂmm@cw@mm:

1.2.4.1

212

1.2.1.3

1244

4245

1216

1247
4218
1.2.1.9

CBTZT2912¢1

the Chargor an; Obhgor Ehe Agent &r any other U. Ef( Facziaty Secured'

Party mchdes any one of mote: of its asssgns transfarees and successors in

title (in the case afthe Chargor of an Ohligor, $6 far as any suchis permltted}, o

'the Agent of any- o&her !.iif( Faclhty Secured ?arty (except far - the -

refersnces i ciause 14. {Power of altornev)); includes its duly appointed

'nommees atkarneys carrespondentsi tmstees advisers, agants delegates

and sub-delegates.

assels includas present and fature p'réperﬁ_ié's, revenies and’ 'rig'hts' of every
deseription; ' - '

“tHis Floating Charge or any Loan ‘Pocument or any 'cfher"ag’feéai‘eni or

instrument is a referenca to this Fan’ting Charge that Loan Document or
other agresment of instrument as ‘amended, amended and restated, varied,

' novated supplenented or rep?aoecﬁ from tame {o tirme;

indebtedness includes any obtzgatsrm {(whether mcurred as prmcapal of.as
o 'sureiy} for the payment or re;::ayment of money, whether preserit-of future, .

actual or contmgent

- guarantee mcludea any - guarantee or aademmty, bond letler of cradit;
_ documentary or othier credit, of othier assuraﬂce agamst financial !ass

'1he wards mcluﬁe(s} mciudmg and in parﬂcuiar wilt be cons.irued as bemg

by way of !Ilustratlon ar emphasxs cmiy and will not be construad as, nor will

they take eﬁ‘ect as, limiting: the generahty of any precedmg words;

: bhgatmn lncfudes any obisgatmn whether zncarreci a5 pnncrpal or as 3urety,
"~ whether or hot in respect of indebtedness, whether present of future actual

or contmgent and whethar owed gamﬂy or severaﬂy orin any other ﬂapacity,

ihe words other and ethezwlse WIH fiot be constried Ejusdem genens with .
any preceding words where a wac{er constiuction is posssb!e,



1.3

1.4

1.2.1.10 a person includes any individual, firm, company, corparation, governmert,
state or agency of @ state oF any assec;atmn trust, joint venture sohsortium,
parinershtp or other enﬂ{y {whather [s]3 nct havmg separate tegal personahay) -

12441 4 regu!ation :nc!udes any- regulation, rtjle[_oﬁlmal dzrecnve, request or
- guidsline (whether or’ nat having the force of iaw) of ‘any ‘governmental,
' xntergo\iemmental or supranatlonal bady: agency. departirent or mgulatary,.. :
self—reguiamry or other authurlty or nrgamsaﬂon and

-_1'.2:%-.1'2' a fixed ser;ur;ty shall be constryed as a re?erence to 2 fixed securily as
_ defined by. Section 486 of thé Act:

1.2.2 A provision ef faw is 2 reference to that provision” &s extended applzedﬂ.'_ameﬁdéd arre
‘enactéd and includes any subm dmaie Eeglslatlfm ' '

423 Tha singuiar irsciudes the ;alurai ancﬁ vice versa

' 1‘;2.2& S Giause heacﬁngs are for ease of referance only
1 :2.5': - -ﬁ\n Evant of Dafault is ccntmmng i it has not been wawecf

*a‘:_,z'.'s' ' Where this Fiaatmg Gharge imposes ‘an cbisgat;on of-the Chargar to do someihing rf'-
. recgu-lred or requa&ied by the Agent, it will -do so &5 sooh a8 practmable after it becomes
aware of the requ:remant or reguest..

42F n the svent of a conflict or Enconsmtency betweeﬁ this Floating Charge and the Credit

 Agreerrient, the Credit Agreemeni shall prevail.

_Third party rlghts

_The rights conferred on’ each of the UK. Famh{y Secured Parties, each Receiver and each Officer of

the Ageﬂt or aReceivel under this F!oailng Charge are enforceable by gach of their unicer the Contract

{Third Party R:ghts} {Scotland) Act 2017. No other terin of this Floatmg Gharge IS enfcrceabie under -
~the Contract. (Third Party Rights) {Scotland) Act 2017 by anyone who'is not Y pady to fhis Floating _
: -':Gharge The paﬁses tothis Floatmg Charge may iermmate {his Floating Chargeor vary any of its terms

without the' consent of any third party (\mthﬂut prejudice fo the terms of the- pther i_oan Documents)

'-Caﬂtrastuai re’cag‘ nition of bail-in

The pre\ﬂsmns of sectlon 1447 (Ac!m{:}wledgemenf anid Consgenl fo- Bail-n of Affscted anancra!
instriutrons) ‘6f the ‘Credit’ F\greement apply to this Floaimg Charge as it set out in it bui W|th all’
Hetessary changes and as if references to Loan Documents referred ta this Fleatmg Cha_rge.

Bra20 v




31

3.2

44

4.2

4.3

B4

Payments of Secured '-Gbligatinns

The Chargor covenants with the Agent and the other U.K. Facility Securer,t Parties that it will pay ard
discharge the Secured Obligations. when duel i accordance with: the Loan Dacuments. '

“Charge
" Floating charge:

AR The Ghargor as gecuiity fur the payment and dlscharge r:.af all the Secured Obhgat:ons'

' hereby grants in favnur of the Agenta ﬂoaimg sharge over the Secured Assets

312 ' .Paragraph 14 of Schedufe B ta the 1nsolvency Act shan apply o this Banci and Flaaimg

Charge.

313 Tothe extent that the Securéd Assets (or any of them) constitite Fmancsa! (‘:oEEateral ihe )
" Chargor agrées hat siich Secured Assets shall be helt or redesignated so'as to be under
" the control of the Agent fof all plirposes of i Finanicial Collateral Regulations.

Trust

_'The Agen; heréby dec[ares and acknowladge& to the UK Facuny Secured ?arims and fo the Chargor

that it holds the benefit of the covenants, agreements. and undeﬁakmgs of the: Ghargor contéined | in
this Floating Charge and alt tonies paid to the Ageht or held by the Agent- or rece;ved by the- Agent

- pursuant’ ta or I cornection with ’thlS F!oatang Charge &1 tiust for each of the UK Facility Seaureci '
* Parties.

Restrictions

The Chargor Wil 'ens'urethat'the reétri"ﬁ"ti'éns.co_ﬁté'inu'ad'i_niihis clause 4 are complied with unless the
Agent agrass to the contrary. ' '

No Secunly will exist ovér, or iy relat ion to, any Secured Assol other than Permntted Llens

There will be no Disposal of any of the Secured Assels {or.any part the-reof)- except {or a Disposal in
the ordinary course of trade of as may be otherwise permitted pursuant to the Credit Agreement

 Perfection

General action

511 The Chargorwult at its own expense, create all such Security, execute all such dbc‘ﬂf‘nén{s, .

give all such nofices, effect all such registrations (whether at Companzes Housa in
_Edinburgh;. Scotland, any other Gompames Regastw, ‘an asset ‘registry or oiherwsse}l

BTZi2942vi



B2

deposit all such documents and do all such other things as the Agent may reasonably

require from time to time in order to:

5.1.1.1 _' ensura that the Agent has effective Secuniy of the type descrmeci in clause 3
' _'(Charge) subject carﬂy to suely Permttt@.d Liens-as the Agent has’ agreed'
_shoutd rank in. prmnty but pmwded that, unless and until the geourrance 0f 8-
‘Declared Defatilt; the only perfection steps tobe carnad out are regxsirattens
at the' Campames Regtstryi and

5442 foncwsng a Deuiared Befatilt, to faciltate. the enforcament ei‘ the Secumy
~ greated by this Floating: Charge; the realisation of the Secured Assets or the

axercise nf any Righits held by the: Agent oF any Recewer or admmistram: .

uncier or in connection with this Floating Charge.

Thie Scope of clause 6.1'is not Eimneti by.any other prowsmn of the’ Loara Dacuments

52 Subsequent secur;ty

521

“BR2Z

S 523

' Except as may be agreed by the Agent in: ad\rance and sub]act fo- sectlon 464(2) of the:
At the ﬁcaﬁng charge creatacf by this Floating Charge shall fank in priority to any fixed '

seturity which shall be created by the Ghargfar after its execuiuora of this Floating Cliarge
{other than a fixed security in favour of the Agent). ant to any other ﬂczat;ng charge which

* ghall be created by the Chargor after its execution of this Fiaatmg Charge. _

ifthe Chargor creates, 'incurs és‘a'séi;zmeé or permits o subsist any Sectitity in breach of this
clause .2, then ’th]s Floaimg Eharge shall rank-in prmrtty to-any such Secmﬂiy
Sfalk Faculity Secured Pariy rece;ves notice {ac‘:tua or o’zhezw;se) uf any subsequent

" Security over or affectmg all or. any of the: Secured Assets, it will be treated as if it had -
: smmedlatety opened a new aigcount in the nafme of the Chargor, and all payments received .

by the velevant UK Fagility Secu{ed parly from the Chargor will e treated as if they had:

_ beem credited fo the new ancount and will not reduce thé armouit theri duie from the Chargor -

1o that LK, Fagility Secured Party.

8. -Undertakings

- 81 _Préséﬁ'aﬁon of Chai*ga_ci Prép’erty _

" Save as may be nthérwi;e,e provided under the Gredit Agreement; the Chatgor:

611

5721201201

‘will ohserve and- pen‘orm in aiE mhaterial respects all undertakings, Govenants and

' stlpulatxons from time to-firvie affecting the Seeured Assets, make all payments, garry out
~all reglstranons o Tenewals and generally take all sleps which are necessary to: preserve,

maintain -and rerew when necessary or desurebie allthe Secured Assets; and




6.2

74

B )

7.3

6.1.2 may hot vary any lease, licence, contract or other docurment relevant to its interest in any
part of the Secdred Assets where such variation would have & Material Advarse Effecton ©
the value of the Securad Assets or the raghts of the UK Fac:h{y Secured Pames Secured

Paities

E}ucumen{s Reiatmg to tha Securecﬁ Assets

-Wlthout prejudice. to any specmc requirgments.in thss Flaatmg Charge fof the cielwery of donuments .

he Chargor will promptly deliver to the Agent all documents relaimg to the Ser:ured Assets whach the
S-er_:urﬁy Agent from fime totime feasonably requires. .

Enforcement

Time for enfcfcémént .

i addition to any stalutory provisions conceming , snforceabilty of attachment; the floating charge

created by the Chargor unider- this Floating Charge. shall become enforceable and the Agem may
appoint an sdminjstrator or & Recewer lmmedaately on-the tccurrence of a Dasiared Default.

Finaneial ﬁoiiatéral :

At any tqme after the Securaty created by the Chargar under this Fleaimg Charge has become. :

anfom@abﬁe in accordarice with clause 7.1 above, the Agentmay (without prejudice to any other of its
rights and remedies and without fiotice to the Chargaf) to the extent that all or any ;:iart of the Secured
Asssts constitutes Fmam:iai Collataral, appmpnaﬁe it and transfer the title in and o it o the Agent

" jneofar as not alrgady 1ran5farred sub;ect to. paragraphs A1) and (2} of the" Fmanceal Collateral

Regu]a‘tson 18.

. ﬁpp!icaﬂan‘ of p‘ro‘ceedis

Al monhay received by the Agent bf a Receiver Under or in connecimn ‘with this Fioatirig Cha.rge -
(wheiher during, or before, enforcement of any Security) will be appised in the following ordear of pnnnty

734 flrsi in or towards payment of alt amounts payable 10 the Secunty Parties, any Recsiver

or iheir Officers urider. clatise 11 {Expenses, Hability and indemnity) and all remuneration
' due to any Receiver under of in cannectmn with this Floaimg Charge

7.3.2 sacnmﬁy, iriof towards payment of thie Secured Obi;gat;ens in such nrder as.is requa;ed _
. by the Credit Agreement {and, i any ‘of the Secured Obligations are not then. payable by
payment mta a suspense account untal they become payabfe} and

_'.?.,"3,3 : .th:n:i!y, in payment of any surp!us tothe Gharger or nlher perseﬂ entatled to ;t

573391204



8 Appointment and Powers of Receiver
AR App’eintment

A Recewer ust iae appnsnted by an ;nslrumeﬂt m writing, and otherwise in accordance with. the.-
insoivency Legisiation. The appointment ofa Rece]ver may be macie stibject to such limitations as are
-specaf;ed by the Agent in the appointment. 1f more than orie pegsnn is appomted a$ a Receiver, each :
o person will have pc:wer to aet mdependenﬂy of any ather( exeept to the extent that the Agent may

-specify to the contrary in ‘ther appemtmeni Subject to Ehe Ensm\femy Lagistation, thaax Agent may -

- femove or reptace any Rf»}cel\fer

82 PaWers

An admm;strater shali have tha powars set aut i Sc.heduie | to the Insolvency Act: A Recewer witt
" have the powers given to hir by the Insolvency Legistation, including for the avoidance of doubtall "~
the powers of & recelver under. Sohedule 2 to the Insolvency Act, (without limiting all the powers ofa
- recelver under Schedu[e 2 of the IRsolvency Ach)-all the powers of an admiinistrative racelver set.out.
i Schedate 1 of the Insolvency Act and- the power to do, o omit to do, on behalf of the Chargar
~anythifig which the Chargm fteelf could have done, or- nmltled to do, if its assais were not the subject
of Securtty and the Chargor were 1"101 in insolvency procéedings. Except to the extent provided by law,
none of the powers dascribed i this clause & will be affectsd by an Insolvency Event in refation to the

Chargor,
83. Statusand. remaznaration

-&.3;:1'. A Receiver w;ll be the agent of the Chargor, which will he sa]e!y responsible for ils acts
and defaits and for ihe payment of his remuneratnan

832 The Agenﬁ may from time to time détermine the, remunerat:ors of any Receiver,
84 Third 'parﬁies_

A person dealing with the Ageﬁt of with a Receiver is entitled o assume; unless it has actual
i{nnwladge tothe contrary, that: - ' C

B4 ihcse persons have the pQWer fo dé those mzngs whach they are purporteng Eo do, and
BA2 they are exemlsmg 'thezr_powers-pmperlyv
- 9 _ Preservation ot Security

g1 Walveiof deferices

Neither- 1he Securtty creaied by ihls Fivating Charge hor fhe. obiigatmns cf the Chargcr undet this
:Fluatmg Charge will bé aﬁected by an-act, omissioh, maiter or thmg ‘which, but for thls c!ause 91

- gizieeiavt




92

9.3

would reduce, release or prejudice that Security or- any of those obligations under this Floating Charge
{whather or nat. knowra to it vrthe Agentorany other U K. Facility Secured Party) ;naiudmg

AR Cany hme waivar or cansent granted to, o campusn;on w:th any Obligor or other persan

e12 _the release of any ather Obkgnr or any. nther person under the ierms ef any aempos:h&n :

“oF arrangement with any &I -editor of any- Obligoror any ather parson,

9.1.3 the taking, vanatlon c:ompromlse, exnhange renewal of release of, or refusal or neglect _

(s3 peE’fEC’f take up of enforce, any raghts agamst or security over. assets of. any Obligor or
any other person oF any 1o presentahon or nor- -phservance of any formality -or other
' .requn:ement in respect of any instrurment or any - failure o realise the fuli value of any-'

saeunty;

914 any mcapacsfy or fack of power; authonty or legal personah!y of or dissalutmn or change in

: -"the members or status of any Obligor or ariy other person;

946 '.any amendmeut (huWever fundamentai) or replacement ofa Loan Documen! or any other

docurient or secanty, :

gAe - any unenforceab;hty. 1Hegalaty or invalidity of any ebhganan of any ;mrsun under aity Loan

Dacument or any other: document or security; or

917 any insolvency of similar'ﬁféceedings}
.-¥n*smediate- recourse.

CThe Chargar waives any r;ght it may have csf fsrst reaqmrmg the Ageni fa proceed agamst or enforce :
- any ﬁther rights of security or cialm payment fmm any person before enforeing the security constituted
by this Fioatmg Charge. This waiver ‘applies - ;rrespeciwe of any taw or any provision of a Loan

E}_oc:ume_nt to 1he,= sontrary.

Ap’pm;:sﬁaﬁons

B Unﬂl the axpury of the Sarzunty Periad, the Agent may:

934 reffasn from- appiymg or enforczng any Diher monles, security or r:ghts he1d or recewed by

the Agentin respect of the Secured {Z}bllgailons of appiy and srforee the same insiich -
manner and order as it sees fit (whether against the Secured: thgaﬂans of otherwise) and
* the Chargor will not be en_tztled to the bensfit of the same; and

g3 hold i an 'i'ntefe'st-b-earing :sus;je'n'se- acoount fa'n'y monies received from the 'Chargnr' or on.
- account of the Chargor's liability in respect of the Secured Obligations. '

57212912V



9.4

'«g [)

"

11.1

112

10

i‘;afe_rrai_ of Chargors® -rights

. Lintil the exp:ry of the Security Period, and unless the Agent otherwise directs, the. Ghargcr will riot

exarcise aiy rights v which it may have by reason of perfermance by itofits abligations’ under the Loan-
Doctiments:

g.4.1 'to be mdemnlﬁed by any other Obl igor;

: '9"31..'2 _ to claim any contnbutmn fromy any other guaranmr of that Dbkgor 4 obligations rider the-_

Loan Dotuments; andfaf

943 1o taka the hensfit (an whale orin part and whether by Way of subrogahon or mherwsse) of

. -any of the: Ageni*s r;ghts undef the Loan Documents or of any other” guarantes of aeounty
taken pursuant {o, o in ccnnectwn with, the L.oan Documents by the Ags:a’at

Duratwn of $ecuraty

R ARY 'The obi;gatten& of the Chargar under this Floating Charge and the Secunty created by, this

. Floating Charge will continue until the: Secured Dbhgatlons have heei irrevocably and
- tiniconditionally pald or dsscharged in full, regardless of any mtermadlate payment o -
.'cErscharge in-whole or int part.

1012 fany paymen& by the: Gharger of any oiher security ;:smvcher of any release given by the:

* Agent (whethet In respect ofthe Securad Db!;gaticsns orany secumy forthemor otherw;se} _
is avoided of reduced as 4 resuilt of an Insolvency Event or. ‘any sirilar svent:

i 115 o 'the iaabﬂaty nf the Cha{gor under’ this Floating Gharge w:ll conlinue as n‘ the :
: ' payrnent, reEease avoidanca or reduction had notoccurred; and '

10422 ih'e‘-Ageh't will be entified to recaver the value q'z'_'amo-unt of that security or
payirient from the Chargor, as if the payment, release, avoidance arreduction

“ had ot occurred.

‘Expenses, liabllity and indemnity

- The: Charg{:r WEH within 5 Business Days of demand pay all reasonable legal and other costs and

. expenses. (including any stamp duly, registration or other similar taxes) incurted by a UK. Fac:ﬁty =
- Secured Party of by any ‘Receiver in conhection wnh this Floating Gharge This ancludes any s casts and -

N expenses relaling to the enforcement or presérvation of the Secured Assets or any of their respective

Rights under this §=loaiing Charge and any arriendrient, wanfer ¢onsent -or release reguired- in

: connection with this Floaimg Charge:

‘Neither the UK. Famhty Seciired Parties no; a Receiver nor any of their tf)‘ff'cér%s will béih‘ any w"ay.-

' llabhe or respnnssble to the Chargor for any loss of liahility of any Kind artstng from any act or omlssmn-
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174

12

124

43

434

132

"

by it of any kind (whether gs mortgagee in possession or otherwise) inrelation to the Securad Assets
or th;s Flaating Charge except o the extent caused by its own gross negligence oF wilful mzsconduct :

The Chargur will, within 5 Buisiness Days of demand indemnify each of the U K. Fa’ci!ity-'Semzrad

CParties, & Recewer and their respective: Officers. in respect of all reasonable costs, expenses, of

liabilities of any Kiric which it incurs-or suffers in conhection with:

| 1‘%.’3;1"' '.'anythmg done o orittad Tn ihe exercise of tha pc}w\em conferred o it by ihss Ftoatmg :

"~ Charge, uniess 1& Wiis caused by its gmss neghgénce o wilful mrsconduct

11.32 ~aclaim af any kind (whether relatmg 19 the environment or othemnse) made agamst it which
) ' wouid ot have arisen if the Security createci by this Floating Charge hiad niot been granted ' _
and which was not caused by its Qross neghgence of-wittul miisconduct or

1 ;_3'.32 : any breach by the Chargar of the Loan Soc;ﬁmenﬁs

“The U. K Fac;hty Seaured Pames any Recewer and: thenr raspectwe Ofﬁcers wﬂi be entifled fo be

indemnified out of the Secured Asse%s in respect of the actions, prcceedzngs demands claims, costs,
expenses and liabilities referred to in _this clause 11 (Expenses, indemnily and Lfabrlr iy, '

“Power of Atforney

The Chargor irrevocably appoints each of the Agent and any Recelver severally to be ifs attorney to

“deo anything:

' ‘12;‘14"’}.' _ Which the Chargoris abitged to cio under the Loan Dcctlmenis oF

12.1.2 ;w_h'icﬁ' the atiorney may require to exercise any of the Rights cunferred anit by this Fioa’ung '
Charge or by law. -

The Ghargor agrees onthe request of the Agent o any Receiver, o ratify-and confirm all such action
taken. . ' S - '

Rerﬁédléé

The Rights créated by thls Floaimg Charge are in addmon to-any ather Rights of the U K Fami;ty

Secured Pames against the Chargor or any other secuiity pmvnder under any other documentation,
- the general faw or otherwise. Thzy will not merge with or fimit those other Rights; and are-not Jirited

'.by them..

‘Mo failure by all. K Facility Secured Party toexercise any nghi underthss Flaaiang Charge w;ll operate
“ag g waver of that Right, Nor will & ssngle of paﬁ;ai exereise of a Rightby a U K. Faoility Secured Party

preciude its further exercise. -

B7212912v1
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16.2

12

If, at any time, any pro\us;on of this Floating Charge is or becomes ilegal, invalid or unenforceable’ i
ahy respect undet any law of any jurisdiction, néither the iegahty validity or enforceablhty of the -

: :‘emaintn'g prov;sacns ot the legality, validity or enfafceabﬁsty of that provision in any other respect of
_under the law of_&_ny'othtér jurisdiction: will be affected or impaired in any way.

Notices

Any- commumcatlons to be- made under or in conﬁectmn with this Float;ng Charge wIll be made in.
- aceordatice with section 14.3 {Notices and Commumcateons) of the Cradit Agreement

payments

Default §n'tére'st'_

4541 o fthe Ghargor fasts to ma%ce a payment to & person under this Floating Charge, it wilt pay.

_interest to that person on the aimount conoemed at the Default Rate from the date it should" -
_-have made the payment Ll the date of payment (after a8 well as before, ;udgment)

: '1'5;1'.2 ' -There shall be no chargs of mterest under ihis f-”featmg Ci':arge whera interest i |s c;harged '

in respeci of such expense or fiability. pursuant tothe tarms-of the: Credtt Agreemen%

'Qurrency indemnity

Bo payment by the Cﬁargar (whaiher tnder a court arder of oihenmse) will dascha;‘ge the- obhgat;ons

of iha Ehargor unless and until the UK Facﬂ:iy Setured Party has raceived payment in full in the

' currefacy i which the obllgahcm is denemsnated if, on conversion inta-that eufrency; thé arnount of

" the payment faiis short of the amount of the obligation concemed, the UK Facsl ty. Secured Party w:ll.
'have a separate’ eause of action against the Ghargor farthe: shortfali

' Cemﬁcates and determanattons

Any certification or de‘;ermmahoﬂ by the Ag'ent of an amount payabié by ihe"'Ché?g’Of unider- this.
Floating Cha:ge is, in the absenice of manifest error, cancluswe avidence of that. am@unt

: Cou‘niérparts. :

This Floating Charge ma'y_ibe éxe‘cuiéd” in’a’n?’ hurmber of .cpuhterpaﬁé and by _éll of the pérfiés- hreto
on separate cotnterparts, h

I executed in counterparts!

‘4624 this Floating Charge shall not take e_ffe'éz Al all of -;he:cmierpaﬂs'._have been delivered;

BT




1622

18.2.3

13

gach counterpart will be hefd as undelivered for the purposes of The: Legal Vritings
(Countarparts and Delivery) {Seotland) Act 2015 until the pames Hyree adate ("the agreed:

date"y on Whlch the counterparts are to be treated as delivered; and’

~ the agreed date will be inserted on page 1 of thtS F!oatmg Charge

17 Govei*ﬁing _Law”a'rid -;Ju_risdl'ction -

179 .anmin'g* Law

Thig’ F aating Charge and any non -contractual ubhgaﬂons ansmg it of or in connactnen with lt are

;-gaverned by Scots T, .

172 durisdiction

1720

4722

1723

57212012y

'.The ceurts of Seﬂttand have exclusive }urisdzct:cm io settie any drspute aﬂsmg ot of or in
-cornection with this Floating Charge (mciud:ng a dispute regarding the existence, vall dity

or terminatmn of this F1oatmg Charge) (a "Dlspute")

-The parties agrae that. ihe ‘courts of Scatiand are the rost appmpnate and canven;ent '

¢ouris fo setlle Désputes and accurdmg y nc; party will argue to the contr ary

' Thls clausa '%7 2 (Junsdfctron) is for the banef;l of the UK Fac;!tty Secured Partses on!y '

.....

relating to a Dsspute inany other cours w;th ;ur[sdlctmn To ihe extent aliewed hy law, @ .
UK Facn;ﬁy Secured - Party may “take concurrent pmcead:ngs inoany Aimber  of

jurisdzc&mns



18 Consent

14

The Chargor hereby consents to the reg:strahon hereof for presewahcm and execution.

IN WITNESS WHEREGF ti‘szs Bond and Floating Chafge cons;sis of this ard the precedmg 13 pages 5.

exacuied as follows:

For HELIX ENERGY SOLUTIONS (UK. LIMITED

rector/sder 'priauiheﬁsaé-mgaai@w!w;tness
‘BHL‘VH(’ . MACAKCT BECLon

fabove {prift)

mgnatureaf A
r durectoriﬁe@;atawatamhsﬁsed-slgnampf

STERHEN WAL

THull name of abave (print)

Qf;)] («ﬂ l:‘;li,,ﬁ‘»-;

" date of signing

Address of withess

Phercleen

place of signing

SBOApemlser o2

Date of déilvery

For BANK OF AMERICA, N;A. as agent and trustee for the U.K. Faciliy Secured Parties

_slgnature of
cimas;tor/secmia;yiauihaﬂsed signatorylwatness

. s:gnatul’e of

dlreclorfsecreta'ryiauthonsed mgnazory

"ﬁtll name-af-above (print_‘)_

' 'fuﬂ name caf abuve (print)

“date of Signing

Address of w‘li‘ness

C srasgizvt

pl_aéé bif“é.igni-ng

' .D_é'te.of.detiv.éry '
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18 Consent
“The Chargcr hereby cohsents to the regnstranon hereof for presemahnn and execution.

IP\E WiTNESS WHEREQF this Bond and- Floatmg Charge consists of this and the pr’éeedmg 13 pages Is:
“exacuted as f{;Hawa

: Fﬁf-HEL?K:EﬂERﬂY SOLUTIONS {U.K.) LIMITED

Tsignature of T gnature of
- direglor/sacretary/authorised signatory/witness directc:risecre!ary/authensed signatory
THll name ofabc_s\ée- (prlnt) o 'ﬁ.sil__narﬁe of above ('print}"

" date of signing

place of signi.ﬁg

) - Address of witness L
: " Dale of delivery

For BANK OF A@ER%GA, N.A. as agent and trustee for the (UL.K. Facility Secured Parties

signature of o T signature of
ﬂimi eczaia hintised signatery/witnass direslorisesretary/authorised mgnatnry_
bon) cé%:ﬁ AHepmpss  ALlE

full name of above {(pring)

Spiembes 2R S

déte of signing.

Hewrttyy, Fetss _ffiﬁé

place of sagnmg _ 0y
Address of withess g O ) .)Q VQE{Z oyt [fpx;w ol o=k
' Date of dehvery

* sTzIRA -
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