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Details of Charge

Date of creation:  18/06/2021
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Persons entitled: NATIONAL WESTMINSTER BANK PLC
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form
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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: WOMBLE BOND DICKINSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4134738

Charge code: 0413 4738 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th June 2021 and created by HELICAL SERVICES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd June 2021 .

Given at Companies House, Cardiff on 23rd June 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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DATE ' 18 June 2021

PARTIES

(1)  THE COMPANY named in Schedule 1 {the Chargor); and

(2) NATIONAL WESTMINSTER BANK PLC (as security agent for the Secured Parties (as defined
in the Facility Agreement, as defined betow) {in such.capacity, Securify Agent),

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

11 Definitions

Inthis Deed terms defined in, or construed for the purposes of, the Facility Agreement have the
same meanings: when used in this Deed {unless the same are otherwise defined in this Deed).
and the foliowing terms have the following meanings:

Act

Additional Property
Assigned Assets
Default Rate

Facllity Agreement

Party

FPerfection Requirements

‘Receiver

Related Rights
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means the Law of Property Act 1925;

means the land and bulldings at Kaieidosc'c;;é Building, 4 Lindsey
Streat, £EC1 {with land regishy title number AGL444084j;

means the Security Assets expressed to be assigned pursuant to
clause 4.2 (Securify assignmentsy;

means the rate of interest determined in accordance with clause 8.3
(Default interest) of the Facility Agreement;

means the Facility Agreement dated 23 July 2018 and amended
and restated pursuant to the Deed of Amendment and Restatement
dated 25 July 2019 between (1) Helfical Finance (RBS) Limited as
Company, (2) the entities listed therein in Part 1 of Schedule 1 as
Original Guarantors, (3) Helical Old Street Jersey Holdings Limited
as Obligor, (4) National Wesiminster Bank Pic, Barclays Bank PLC,
HSBC UK Bank plc and Wells Fargo. Bank N.A., London Branch as
Arranger, (5} the financial institutions listed iherem in part 2 of
Schedule 1.as Original Lenders, (8) National Westminster Bank Plc
as Agent, (7) National Westminster Bank Plcas Security Agent, and
{8) HSBC Bank plc, Barclays Bank PLC, NatWest Markets Plc and
Wells Fargo Securities International Limited as Original Hedge
Counterpariies as the same may be amended, supplemented,
novated andfor restated from time fo time;

means a parly to this Deed;

means the making or procuring of all appropriate registrations,
filings, stampings andfor notifications of this Deed and/or the
Security created by it

means a receiver or receiver and manager of administrative
receiver appointed by the Security Agent of the whole or any part of
the Gecurity Assets;

means, in relation to any Security Assets:.

{a) ali.dividends, distributions and other income paid or payable on
the relevant Security Assets or on.any asset referred to.in



paragraph {c} of this definition;

{b) all rights and Ee,medi’es it connection with the Security Assets
" andalfproceeds and cliims ariging from them; and

{c) allrights, monies or property accruing or offered at any time in
refation to such Security Assets whether by way of redemption,
substiiution, exchange, bonus or preference, unider oplion
rights or othenwise;

Relevant Contract means each agreement specified in Schedule 2 {(Delails of Security

Assets), together with each other agreement supplementing or
amending or novating or replacing the same;

Secured Liabilities means all present and future obligations and liabilities {whether

Security

actual or contingent and whether owed jointly. or severally or alore
or in any other capacity whatsoever) of each Obligor to the Secured
Partias {or any of them) under or pursuant to any Finance
Doctuments {including all monies covenanted to be paid under this
Deed), '

‘means a morigage, charge, pledge, lien or other security interest
securing any obligation of any person or any other agreement.or-
arrangement having a simitar sffect;

Security Assets means all property and assets from time fo time mortgaged,

charged or assigned (or expressed ta be mortgaged, charged or
‘agsigned) by or-pursuant to thig Deed;

Security Period means the period beginning on the date of this Deed and-ending-on

1.2 interpretation

1.2.1

12.2
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the date on which:

{a} all the Secured Ligbilities have beeii unconditionally gnd
irrevocably paid and discharged in full; and

{b) no Secured Party has any further cornmitrent, obligation or
- liability under or pursuant to the Finance Documents.

Unless a contrary indication appears in'this Deed the provisions of clauses 1.2 and 1.9
{Jersey Terms} of the Facliity Agreement apply to this Deed as though they were set
out infull in this Deed, except that references to this Agreement will be construed as
references to this Deed,

Unless a contrary indication appears; any reference in this Deed to:

(a)

(b}

the Chargor, the Security Agent or any other Secured Party or any other person
shalf be construed so a¢ o include ifs successors in title, permitted assigns and
permitted transferees and, in the case of the Security Agent, any person for the

time being appointed as Lender or Lenders in accordance with the Finance
Documents;

this Deed, the Facility Agreement, any other Finance Dotument, any Relevant
Contract or.any other agreement or instrument is a reference to this Deed, the
Facility Agreement, that other Finance Docurnent, that Relevant Contract or that
other agreement or instrument as amended, supplemented, extended, restated,
novated andfor replaced in any manner from time to time (however '
fundamentally and even if any of the same increases the obligations of any
Transaction Chligor or provides for further advances);



1.3

14

1.5
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() Secured Liabilitiesincludes obligations and liabilities which would be treated as
such but for the hquada’uon administration or dissolution of or-similar event
affecting any Transaction Obligor;

{d) reasonable endeavours includes payment by the relevant person of all its-own
and any third party's reasonable costs, fees.and expenses;

(e} ingluding orincludes means including or includes without liriitation: and

(i this Security means the Security created or evidenced by or pursuant to this
Deed.

1.2.3 Each undertaking of the Chargor {other than a payment obligation) contained in this
Deed: '

{ay  must be complied'with at all times during the Security Period; and

{b) s giver by the Chargorfor the benefit of the Security Agent.

"1.2.4 The terms of the other Finance Documents; and of any side letters between any of the

parties fo them in relation to any’ Fmance Document, are mcarporated inthis Deedto
the-extent reqwred 1o ensure that any disposition of the Real Property-contained in-this
Deed'is a valid disposition in accordance with-section 2¢1) of the Law of Property
(Miscellaneous Provisions) Act 1888.

1.25 Ifthe Security Agent reasonably considers that an.amount paid by any Transaction
Obligor to a Secured Party under a-Finance Document is capable of being avoided or
otherwise set aside on the liquidation or administration of such Transaction Obligor,
then that-amount shall not be considered to have been irrevocably paid for the
purposes.of this. Deed.

126 The Parties inténd that this document shafl take effect as @ -deed notwithstanding the
fact that'a Party may only execute this document under hand.

Trust

Al Security and dispositions made or created, and alf obligations and:undertakings contained, in

fhis Deed to, in favour of or for the benefit of the Security Agent are made, created and entered

into in favour of the Security Agent as trustee for the Secured Parties from timé to time.
Third party rights

A pefsonwho is not.a Party has 6 right Under the Contracts {Rights-of Third Parties)Act 199910

-enforce or enjoy the benefit of any term of this Deed.

Delivery

The Parties intend this Deed to be delivered or the first:date specified on-page 1 of this Deed.

LIMITED RECOURSE

Limited recourse:

‘Notwithstanding any other provision of the Finance DOCUmenis it is expressly agreed and

tinderstood that:

(a) the sole recourse of the Security Agent to the Chiargor under this deed is to the Chargor's
interest in the Security Assets; and



(b) the liability.of the Ghargor to the Security Agent pursuant to or otherwise in connection
with the Finance Documents shall be;

{iy ‘imited in aggregate to an amount equal to that recovered asa result of enforcement
of this Deed with raspect to the Security Assefs; and

{ii) satisfied only from the proceeds of sale or other disposal or realisation of the Security
Assets purstiant tothis Deed. '

2.2 Default interest
Any amaunt which is not paid under this Deed when due shall bear interest (both before and after
judgment and payable on demaﬂd) from the due date until the date on which such amount is

uriconditionally and frrevocably paid and discharged in full on-a daily basis:

221 atthe rate and inthe manner agreed in the Finance Document under which such
amount is payable; or

222 {in the absence-of such agreement) at the Default Rate from time to time. In such a
case default interest will.acerue from day to day on g year of 365 days and will be
compounded at such intervals as the Security Agent states are appropriate.

3, ‘GRANT OF SECURITY

3.1 Nature of security
All Security and dispositions created or made by or pursuant to this Deed are created or made:
311 infavour-of the Security Agent;

31.2 with full title guarantes in accordance with the Law of Property (Miscellaneous
Pravisions) Act 1994; and

313 as continuing security for payment of the Secured Liabilities..

4.  FIXED SECURITY

4.1  Fixed charges
The Chargor charges and agrees to.charge all of its present and future right, title and interest in
and to.the following assets which are at any time owned by it; or iri which it from time to time has
an interest by way of first fixed charge (to the extent not otherwise charged or assigned in this
Deed):
(a)  the Relevant Contracts set out in Schedule 2 Part 1;

(b)  anyother agreement or documentation designated as a Relevant Contract by the Security
Agent and the Chargor relatéd to-the Additional Property;-and

{&)  all Related Rights in respect of the ‘above.
4.2  Security assignments

The Chargor assigns and agreesto assign by way of security (subject to a proviso.for
reassignment on redemption} all of its present and future right, title and interest in-and to:

{a) the Relevant Confracts setoutin Schedule 2 Part 2; and

(b)  all other Related Rights in respect of the above,

AL_167708783_7 4



4.3

4.4

51

5.2

53

7.1
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Notice of assignment and/or charge
Upon execution of this Deed, the Chargor shall;

{a} promptly in respect of each Relevant Contract set ouf in Schedule.2 Part 1, deliver a.
duly completed notice of assignment to-each other party to that document, and use its
reasonable:endeavours to procure that each such party executes and delivers to the
Security Agent an-acknowledgement, in each case in substantially the form set out in
Schedule 3.(Forim of notice to-and dcknowledgement by party fo Relevant Contract), or,
in each case, in such other form as the Securily Agent shall agree; and

(b} within 20 days following request by the Security Agent or at any time while an Event of

Default is continuing, deliver a duly completed notice of charge to each other parly fo
that document, and use its reasonable endeavours o procure that each such parly
executes and delivers to the Security Agent an acknowledgement, in each case in
substantially the form set out in Schedule 3 (Form of notice fo and acknowledgerment by
party to Relevant Contract), or, in each.case, in such other form as the Security Agent
shalt agree.

Assigned Assets

The Security Agent is not obliged to fake any steps necessary to_prééeme any-Assigned Asset, fo
enforce any term of a Refevant Confract against any person or to make any enquiries as to the
nature or sufficiency of any payment received by it pursuant fo this Deed.

CONTINUING SECURITY

Continuing security

This Security is continuing and will extend to the ultimate balance of the Secured Liabilities
regardiess of any intermediate payment.or discharge in whole or in part. This Deed shall remain
in full force and effect as a continuing security for the duration of the Security Period.
Additional and Sep‘arate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security which any Secured Party may at any time hold for any Secured
Liabitity.

Rights to enforce

This. Deed may be enforced against the Chargor without any Sectred Party first having recourse
to any other right, remédy guarantes or Security held by or available to it orany of them.

LIABILITY OF CHARGOR RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, the Chargor remains
liable to observe and perform ali conditions and obligations assumed by if in refation fo the
Security Assets. The Security Agent is under ho obligation to perform or fulfil any such condition
or obligation or to make any payment in respect-of any such condition.or-obligation.
REPRESENTATIONS

General

The Chargor makes the representations and warranties set out in this clause 7 to each Secured
Party. '



7.2

7.3

74

1.5

76

.

78

Status
The Chargor:

(a)  isaduly ingorporated limited lability company validly existing under the laws of the
jurisdiction of its incorperation; and-

{(b) has the powerto-own its:assets and carry on its‘business as itis being conducted.

Power and authority

7.3.1 The Chargor has:the power to enter into, deliver and perform, and has taken all

necessary action to authorise its entry into; delivery and performance of this Deed and
the transactions contemplated by it.

7.3.2  No limiton its powers will be exceeded as aresult of its entry into this Deed.
Non-contravention

The entry into and performance by the Chargor of, and the transactions contemptated by, thig
Deed do net and 'will not contravene or conflict with?

(8)  -any law or regulation applicable to it;
ih) its Constii'uii_OnaE' documerits: or

{c) ‘any agreement or instrument binding on it orits.assets or constitute a default or
termination event (however described) under-any-such agreement or instrument.

Authorisations
The Chargor has-obtained all required or desirable authorisations to enable it to-enter into,

exercise its rights and comply with its obligations. under this Deed.. Any such-autherisations are in
full force and affect.

Binding Obligations

Subject to the Perfection Requirements:

(a}  the obligations expressed to be assuimed by the Chargor in this Deed are legal, valid,
binding and enforceable obligations; and

(b) (without limiting the generahty of Clause 0'(a) above) this Deed creatés the security
interests which it purports to create and those security inferests are valid and effective.

Ownership of Security Assets

The Chargor is the sole legai and beneficial owner of-all of the Security Assets identified against

its name in Schedule 2 (Details of Security Assets).

Time whern representations made

781 . Al fhe representations and warranties in this clause 7 are made by the Chargoron the

date of this Deed and are also desmed to be made by the Chargor:
{a) on the date of each Utitisation Reguest'and each Utilisation Date; and

by  -onthe first day of each Interest Period.

AC_167706763_7.



8.1

8.2

9.1

9.2

10.

10:1

7.8.2 Each representation or warranty deemed to be made after the date of this Deed shall
be deemed to be made by reference to-the facts and circumistances existing at the
date the representation or warranty is deamed to be made..

UNDERTAKINGS BY THE CHARGOR

Negative pledge and disposals

The Chargor shall not-do er agree to do any.of the following:

811 «create or permit to subsist any Security on any Security Asset (except.as expréssly
petmmitted unider the Finance Documents); or

8.1.2 -se[l transfer Iease Iend or otherwise d;spose of (whether by a smgre transactlora ara

in any Secunty Asset (except as expressty permltted undsr the Fmance Documents)

Security Assets generally

821 The Chargor shalk:
8.2.2" notify the Security Agent promptly upon receipt of every material riotice, order,

application, requirement or proposal given or made in relation to the Security
Assets by any eompetént authority, and (if required by the Security Agent):-and

8.:2:3 promptly provide it with a copy of the same,

8.2.4 The Chargor shall provide the Security Agent with all information which it may
reasohably request in relation to the Security Assets.

POWER TO REMEDY

Power to Remedy

If at any time the' Chargor does not comply with any.of its obligations under this Deed, the

Security Agent (without prejudice to-any other rights arising as a consequence.of such non-

compliance) shall be entitied {but not bound) to rectify that default. The Chargor-irrevocably

authorises the Security Agent-and its-employees and agents by way of secunty fo-do all such

things (including entering the property of the Chargor) which are necessary or desirable to rectafy

that defautt.

Monies Expended

The Chargor shall pay to'the Security Agent on demand any monies which are expended by the

Security Agent in-exercising its-powers under this clause 9,together with interest at the Default

Rate from the date onwhich those monies were expended by the Security Agent (both before:

and afterjudgment} and otherwise in accordance with clause 2.2 (Default.interest).

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Security shall bacome immediately enforceable upon:

10,11 theoccurrence of an Event of Default and shall remain so for solong as such Event of
Defaultis continuing; or

10.1.2  if the Chargor so requests.

AC_167T06763. 7



10.2

10.3

11.

11.14

11.2

11.3
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Statutory Powers

The power of sale and other powers conferred by section 101 of the Act {as.amended or

exsended by this Deed) shall be immediately exercisable upon and at-any time after the
oecurrence of any Event of Default and for so fong as.such Event-of Defaulfis continuing.

Enforcement

After this Security has betome enfarceable, the Security Agent may in its absolute discretion

enforce all orany part of this Security in'such mianner as i sees fit.

ENFORCEMENT OF SECURITY

General

For the purposes of alf rights and powers implied by statute, the Secured Liabilities are deemed
to have become due-and payable on the date of this Deed. Sections 83-and 103 of the Act shall
not apply to this Security.

r Powers of Security Agent

1124 Atany time after this-Security becomes enforceabie (or if so requested by the Chargor

by written notice at any time), the Securrty Agent may: without further notice (unless
required by law):

{a) appointany person (orpersens) fo be a recaiver, recefver and manager or
' administrative receiverof all or any part of the Security Assets and/or of the:
income of the Security Assets; and/or

{by  appoint or apply for the appointment of any person who is appropriately qualified
as administrator of the Chargor;-and/or

{¢) exerciseall or.any of the powers conferred on mertgagees by the Act(as
amended or-exténded by-this Deedy and/or all or any of the powers which-are
conferred by this Deed on a Recéiver, ingach caseé without first appointing a
Receiver or notwithstanding the appaintment of any Receiver; andior

(d) exercise (in the name of the Chargor and without any further consent or authority
of the Chargor) any voting nghts and any powers.or nghts which may be
exercised by any person(s) in-whose name any Charged Investment is
registered or who is the holder of any of theri.

11.22  The Security Agentis not entitied to-appoint a Receiver in respect of any Secutrity
Assets of the Chargor which are subject to-a charge which (as created) was a floating
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000
(oranything done with a view to obtaining such a moratorium).in réspect of the
Chargor:

Redemption of prior mortgages

11.3.4  Atany-time after this Secutity has become snforceable, the Sécurity Agent may:
(8) redeem any prior Security aga_inst' any Security Asset, andfor
(b)  procure the transfer of that Security fo itself and/or

e} settle and pass the accounts of the holder of any prior Security and any accounts
so setiled and passed shall be conclusive and binding on the Chargor:



11.3.2  Aliprincipal, interest, costs, charges and expenses of and incidental to.any such
redemiption dnd/or transfer shall be paid by the Ghargor to:the Security Agent.on
demand. .

11.4 Privileges

11.4.1  Each Receiver and the Security Agent is entitfed to all the rights, powers, privileges
-and immunities conferred by the Act on mortgagees and receivers when such
receivers have been duly appoirnted under the Act, except that section 103.of the Act
does nat apply:

1142  Tothe extent that the Security Assets constitute financial colfateral and this Deed and
the-obligations of the Chargor under this Deed constitute a security financial collateral
-arrangement:(in each case for the purpose of and as-defined in the Financial Coflateral
Arrangemants: {No. 2) Regulations 2003) (S 2003 No 3226} each Receiverand the
Security Agent shall have the right after this Security has become enforceable to
appropriate all- or any part of that financial collateral in or towards the satisfaction of the
Setured Liabilities. :

11.4.3  Forthe purpose of clause 11.4.2, the value-of the financial collateral appropriated shall
‘besuch amount as the Receiver or Security Agent reasonably determines having
taken into account advice ebtained by it from an independeiit investmeht or
accountancy firm of national standing selected by it.

11.5 No liability’
1151  Naither the Security Agent, any Secured Party hor any Receiver shall be liable:
{a) in respect.ofall-orany part of the Security Assets; or
{b) foranylossor damage which-arises-out of the exercise or the attempted or
purported exercise of, orthe failure fo exercise any of, its or his respective
powers (unless such loss or damage is caused by itsor his gross negligence or
wilful misconduct). '

11.5.2  Without prejudice to the generality of clause 11.5.1, neither the Security Agent; nor.any
“Secured Party nor any Receiver shall be liable, by reason-of entering into.possession.
of a Security. Asset, to-account as: mortgagee in possession or for-any loss on
realisation-or for any default-or omission for which-a moftgagee in possession riight bg
liable:

11.6 Protection of third parties

No person (including a purchaser) dealing with the Security Agent or-any Receiver or Delegate
will be concerned to-enquire:

11861  whetherthe Secured Liabilities-have become payable;

11.6.2  whether any power which the Security Agent-or the Receiver is purporting to exercise
has beconte éxercisable:

11.6.3  whetherany money remains due under any Finance Document,-or

1164  howany money paid to the Sécurity Agent or to the Receiver is to be applied.

AG. 1677087637 ‘ g



12.

124

12.2

12:3

12.4

12.5

13.

1341

132

REGEIVER

Removal and Replacement

The Secutity Agent may from time to time remove any Receiver appointed by it (subject, inthe
case of an administrative receivership, to section 45 of the: EnsoEvency Act 1986) and, whenever it
may deem’ approprsate may appoint-a new Receiver in the place of any. ‘Receiverwhose
appointment has terminated.

Muitiple Receivers

if-at any time there is moré than one Receiver of all or any part-of the Security Assets and/or the
iricome of the Security Assets, each Receiver shall-have powerto act individually (unless
otherwise stated:in the a_p_po_rntment_ document).

Remuneration

Any Receiver shall be entitled to remuneration for-his services at-a rate to'be fixed by agreement

between him and the Security Agent {or, failing such agreement, 1o be fixed by the Security

Agent).

P_ayment' by Receiver

Only monies-actually paid by a Receiver to the Security Agent'in relation to the Secured
Liabilities shall be capable of being applied by the Security Agent.in discharge of the Secured
Liabilities.

Agent of Chargor

Any Receiver shall be the agent of the Chargor in respect of which it is appointed. The Chargor
shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely respons;ble for
his acts and defaults'and for the payment of his remuneration. No Secured Party shall incur any
liability (either to the Chargor or to any other person) by reason of the appointment of a Receiver
orfor any other reason,

POWERS OF RECEIVER

General Powers.

Any Réceiver shall Have:

1311 all the powers which are conferred on the Security Agent by clause 11.2 (Powers of
Secuyrity Agent);

1342 allthe powers which are conferred by the Act on mortgagees. in possession and
receivers appointed under the Act;

13.1.3  (whether or not he is.an administrative receiver) all the:.powers-which are listed in
schedule 1 of the Insolvency Act 1986; and

13.1.4  ail powers which are conferred by any otherlaw conferring power on receivers.
Additional Powers

In addition to the powers. referred to-in clause 13.1 -(General_.-PowerS)._:a Receiver shall have the
following powers:

13.211  totake possession:of, collect-and getin all or any part of the Security Assets and/or
income iri respect of which hie was appointed;

AC_167706753 7 10



13.3

13:4

135

13.6

13.7

13.8

13.8

1310

1341

13.2.2 femanage the Security Assets and the business of the Chargor as he thinks fi;

13.2.3  toredeem-any Security and fo borrow or raise-afy.money and séclre the payment of
any morey in priority to the Secured Liabifities for the purpose of the exercise of his
powers and/or defraying any costs or liabjlities incurred by himiin such exgrcisg;

1324  tosell or concur in'selling, leasing or otherwise disposing of all or any part of the:
Security Agsets in respect of which he was appointed without’ the need to obsetve the
restrictions imposed by section 103 of the Act, and, without limitation:

(a) fixtures may be severed and-sold separately from the Reat Property containing
them, without the. consent of the Chargor;

(b} the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the amount
‘of stich conisideration may be dependent upon profit or turnover of be
determined by a third party):-and

{e) any such consideration may be payablein a Iump sum or by inistaliments spread
over such period as he thinks fit;

to-alter, improve; develop, complete, construct, modify, refurbish or repair any building or land’
and to 'complete or undertake or concur in the completion or undertaking (with or without:

modification) of any project ir which the Chargor was concerned or interested before his
appointment (being a project for the alteration, improvement; development, completion,

construetion, modification, refurbishment or repair of any building or fand),

tocarry-out any sale, lease or-otherdisposal of all or-any part of the Security. Assets by
conveying, transferring, assignifig or leasing the same in the narie of the Chargor and, for that
purpoge, to efter inte covenants and other contractual obligations in the name of, and so as to

bind, the Chargor;

to take any such proceedings (in the name of the-Chargor or otherwise) as he shall think fit in

respect of the Security Assets and/or income in respect of which he was appointed (including
proceedings for recovery-of rent of ofhermonies inarrears at the date of his appointment);

fo-enter into ot make any such agreement, arrangement or compromise as he-shalt think fit;

to insure, arid to renew any insurances inréspect of, the Security Assets as hie shall think fit (or
ag the:Security Agent shall dirsct);

to appoint and employ such managers, officers and workmen and engage such professional
advisers.as he shall think fit {including, without prejudice to the generality of the foregoing power,;
to employ his partners.and firmy;

to form one oF more Subsidiaries of the Charger and to transfer to. any such Subsidiary all or any-
pait 6f the Security Assets;

to operate any rent review clause in respect of any Real Property in respect of which he was

appointed (or any part thereof) and to apply for any new or extended lease; and

to: -

13.11.1 .gwe vaisd recerpts for aH monses and fodo aH such other thmgs as may seem fo. hlm to

for the reahsa_tson of any Secunty Asset:

13.11.2°  exercise in relation to ‘gach Security Asset all such powers and rights as’he would be-
capable of exercising if he wera the absolute beneficial owner of the' Security Assets;
and
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14.1

14.2

14.3

15.

15.1

13.11.3  use the name of the Chargor for any of the above purposes.

APPLICATION OF PROCEEDS

Appiicati-c;n

All monies _réc_eiVed'_'by the: Security- Agent or.any Receiver after this Security has become
enforceable shall {subject to the rights and claims of any person having a security ranking in

priority to this Security) be applied in the following-order:

1444 first, in satisfaction of, or provision for, any sums owing fo the Security Agent, any
Receiver or any Delegate;

1412  secondly, insatisfaction of, or provision for, all costs, charges and expenses incutred
by the Security Agent, or any other Secured Parly in connection with any realisation or
enforcement of this Security taken in accordance with the terms of any Finance
Document;

14.4.3  thirdly, in ortowards satisfaction of the remaining Secured Liabilities-in atcordance
with clause 14.3 (Appropriation and suspense account), and

1414  fourthly, in payment of any surplus io the Chargor or other person entitled to it
Contingencies
If this Security is enforced at a time when no amounts are due under the Finance Documents (but

at a time when-amounts may become so due), the Security Agent ora Receiver may pay the
proceeds of any recoveries effected by it info.a blocked suspense account (bearing interest at

~such rate (if any).as the Security Agent may determine).

Appropriation-and suspense account

14.3.1  Subject to clause 14.1 (Appfication), the Security Agent shall apply all payments
received in respect of the Secured Liabilities in reduction of any part of the Secured
Liabilifies as provided in the Facility Agreement.

14.3.2  Anysuch appropriation shall override any appropriation by the Chargor,

14.3.3 Al monies received, recovered or realised by the Security Agent under or in
connection with this Deed may at the discretion of the Security Agent be credited to a
separate interest-bearing suspense account for so-long ‘as the:Security Agent
determines (with interest accruing thereon: at such rate (if any) as the Security Agent.
-may determine without the Security Agent having any obfigation to apply such monies
and interest or any part of it in or towards the discharge of any of the Secured
Lizbilities, )

SET-OFF

Set-off rights

1511 Each Secured Party may (but shail not be obliged to} set off any obligation which is

1512  due and paysble by the Chargor and unpaid (whether under the Finance Documents or
which has been assigned to the Secured Parly by the Chargor) against-any obligation
{whether or not matured) owed by the Security Agent or such other Secured Party to
the Chargor regardless of the place of paymant, booking branch or currency of either
obiligation. '

15,1.3  Atany time after this Security has become enforceable (and in-addition to its rights
under-clause 15.1.1), each Secured Party may (but shall not be obliged o} set-off any
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16.2

17.

1741

contingent liability owed by the Chargor under any Finance Docufment-against any
obligation. (whether or not matured) owed by the Secured Party to the Chargor,
regardless of the place of payment, booking branch or currency of either obligation.

15.1.4  If the obligations are in different currencies, the Secured Party may convert either
obligation at a market rate of exchange in its usual course of business for the purpose
of the set-off.

15.1:5  If either obligation is unliquidated or-unascertained, the Secured Party may set off in an
amount estimated. by # i good faith 1o be the amount-of that cbligation.

Time deposits:

Without préjudice to clause 15,1 (Set- off) if any time deposit matures on any account which the
Chargor has with'any. Secured Party at a time within the Security Period when:

1521  this' Securiy has become enforceable; and
1522  no Secured Ligbility is due and payable,

such time deposit shall automatically be reriewed for such further maturity as the Secured Party

in its absolute discretion:considers appropriate unless the Secured Party ofherwise agrees in

wntmg

DELEGATION

Each of: the Secuﬂty Agent ancé any Recelver mey delegate by power of attomey (or in-any other

any terms (mc uding power to sub delegate) whlch it: may think fit. Neither the Securtty Agent noE
any Receiver shall be in any way liable or responsible to the Chargot for any (oss or liability.

arising from any act, default, omission or misconduct on the:part of any Delegate.

FURTHER ASSURANCES.
_F._u_rth-_e_r. Action

The Chargor shall at its own expense, promptly do all acts and exectite all documents as the

Security Agent-or. a Recgiver may. 'reasonably-'spe_c'ify {and in slich form as the Security Agent or

a Receiver may reasonably require) for:

17.1.1  creating, perfecting-or protecting the Security intendéd to be created by this Deed or
any other Security Document;

171:2  facilitating the realisation of any Security Asset;

17.1:3  facilitating the exercise of any rights, powers and remedies exercisable by the Security

Agent, any other Secured Party or any Receiver or-any Delegate in respect of any’
Security Asset or provided by or pursuant to the Finance Documents:orby law; or

1714 creating and perfecting Secutity | in favour of the Security Agent or the other Secured.
Parties over any property and assefs of the Chargor located i any }urlsdmtlon otitside
England and Wales equivalent or similar to the Security. intended to be created by or
pursuant to this Deed or.any cther Security Document. This includes:

{a) the re-execution of this. Deed orsuch Se.cuﬁt_y'DOCUment;
{b) fthe execution of any legal mortgage, charge, transfer, conveyance, assignment,

assignation or assurance of any property whether o the Security Agent or to its
norinee; and:
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17.2

18.

19,

20.

21..

24.1

212

22,

224

fcy the giving of any notice, order or direction and the making.of any filing or
registration,

which, .in any such case, the Security Agent may think expedient.
Finance Documents

The Chargor shall take all such action as is available to it (including making all filings and
registrations) as may be necessary: for the purpese-of the creation, _perfection, protection or
maintenance of any Security conferred orintended to be conferred on the Security Agént or the
Secured Parties by or pursuant to the Finarice Documents.

POWER OF ATTORNEY

The Chargor, by way of security, imevocably and severaily appoints the Security Agent, each
Receiver and any Delegate to be its attomey to take any action whilst.an Eventof Default'is
continuing or enforcement of this Security has: occurred which the Chargor is obitged to take
under this Deed, including under clause 17 (Further-assurances)-or, i no Event of Default has
occurred oris continuing, which the Chargor has failed to take inctuding failure to comply with-a
request from the Security-Agent to take any action-and sigh or execite any further documents
which the Chargor is réquired to take, sign or execute in accordance with this Deed. The Chargor
ratifies and confirms whatever any attornsy does or purports-to do pursuant to its: appomtment
under this clause;

CURRENCY CONVERSION

Ali monies received or held by the Security Agent or any Receiver under this Deed may be
converted from:their existing currency-into $uch-other currency as the Security Agent or the
Receiver considers necessary or desirable:to cover the obligations and liabilities comprrsed in the
Secured Liabilities in that other currency at the Security Agent's spot rate of exchange. The
Chargor shall indemnify the Security Agent against:all costs, charges and expenses incurred in
relation to such conversion. Neither the Security-Agent nor any Receiver shall have any liability to
the Chargor in respéct of any loss resulting from any fluctuation in-exchange rates after any such
conversion:

NO ADDITIONAL CHARGORS

The Chargor may not request that any other company becomes a Chargor under this Deed.
CHANGES TO THE PARTIES

Chargor

The Chargor shall.nof assign.oriransfef any of its rights o obligations under this. Deed.

Secirity Agent

The Security Agent may assign or transfer alt orany part of its nghts under this Deed pursuant fo
the resignation or removalof the Security Agent in accordance with the Facility Agreemernit. The

Chargor shall, promptly upoh being requested to do so by the Security Agent, enter into such
documents as may be necessary.-or desirable to effect such assignment or-transfer.

MISCELLANEOUS

Tacking

- 22,4 The Security Agent shall perform its obligations underthe: Fagility Agreement (including

any obligation fo make available further advances).

22.12 This Deed secures advances already made and further advances to:be made,

AL 187708763 _7 44



222

23.

234

24,

25.

26.

27.

28.

AC_ 1677067837

Protective clauses

The Chargor is deemed to be-a principal debtor in relation to this Deed. The obligations of the

Chargor tinder, and the security infended to be created by, this Déed shall not be impaired by.

any forbearance; neglect, indulgence, extension or time, release, surrender of loss of securities,
dealing, amendrment or arrangement by any Secured Party which would ‘otherwise have reduced
released of prejudiced this Security or any surety liability of the Chargor (whether or not known to
it orto-any Secured Party).

NOTICES
Facility Agreement

23.1.1  Clause 36 (Notices) of the Facility. Agreement is incorporated into this Deed-as if fully

set out inthis Deed; and

23.1.2  the addressand fax numbers of each Party for all-.communications or documents given

under or in connection with this Deed are those identified with its name in the
execution pages to this Deed of subsequently notified from time to time by the relevant:
Party for the purposes of the Facility Agreement or this Deed.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party specifying the amount of any Secured
Liability:due from the Chargor {including details of any relevant calculation thereof) is, in'the

_absence of manifest error, conclusive e\ndence against thé Chargor of the matters to-which it

relates.

PARTIAL.I'NVA‘LJDITY

All the provussons oF this Deed are severable and distinct from one another and if at any time any
provision. is or becomes illegal, invalid or unenforceable in any respect underany law-of any:
jurisdiction, neither the legality, validity:or enforceability of any of the remaining provisions rior the
legality, validity or enforceability of such provision under the law of any other jurisdiction will in
any ‘way be affected or impaired. .

REMEDIES AND WAIVERS

No failure to exercise, not any delay in exercising, on the part of any Secured Party, any right or

remedy under this Deed shall operate as a waiver, nor shall any.single or partial exercise of any.

right or remedy prevent-any: further or other-exercise, or the exercise of any other right or remedy.
The rights and remedies provided are cumulative and not exclusive of any rights or remedies

provitded by law:

AMENDMENTS AND WAIVERS

Ary provision of this Deed may be amended only if the Security Agent and the Chargor 'so agree
inwriting and any breach of this Deed may be waived before or after it oceurs-onlyif the Security
Agent so agrees in writing. A waiver given or consent granted by the Security Agent under this.

Deed will be effective only if given in writing and then only in the instance and forthe purpose for

- which it Is given.

COUNTERPARTS

This Deed may-be executed in any number of counterparts, and this has the same effect as if-the:
signatures (and seals, if any) on the counterparts were on a single copy of this Deed.
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29,

291

29.2:

30.

30.1

30.2

30:3

30:4

RELEASE
Release

Upen the.expity of the Security Period (butnot etherwise) the:Security Agent shall, at the requeet

and cost.of the Chargor, take whatever action is necessary to release or re-assign (without

recoursé or warranty) the Security Assets from the Secutity.
Reinstatement

Where any dlscharge (whetherin respect of the: obhgatgens of the ' Chargoror any security for
those: obligations or ctherwise) is made in whole or in part or any-arrangement is made on the
faith of any payment, security-or other disposition which is avoided or must be restored on
insolvency, liguidation-or otherwise {(without Timitation}, the liability of the Chargor under this Deed
shaﬂ contmue as if the discharge or arrangement had net occurred The Secunt’y Agent may

avo;dan_c_e or restoration.
GOVERNING LAW AND ENFORCEMENT

Engtish law governs this Deed, its interpretation and any non-contractual obfigations arising from
o tonnécted with it '

The courts of England have exclusive jurisdiction to settle any dispute arising-out of or i
connection with this Deed (including a dispute regardmg the existence; validity or termination of
this: Deed) or-any non-contractual obligation arising out of or in.connection with any Finance
Document) (a- Dispute).

The Parties agree that the courts: of Erigland are the most appropriate and convenient courts to
seftle Disputes and accordingly no Party will-argue to.the contrary.

Thig ‘clatse 30 is for'the benefit of the Finance Parties and Secured Partigs only. As a result, no
Firiance Party or Secured Party shall be preventecf from takmg proceedings. relating to a Dispute
in-any othercourts with jurisdiction. To the extent allowed by law, the Finance Parties and
Secured Parties may take concurrent proceedings in any number of jurisdictions.
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SCHEDULE 1

The Chargor

Company name

Company number

. Registered office

Jdurigdiction of

_address incorporation
1. | Helical Services. 04134738 "5 Hanover Square, | England and Wales

| Limited

London W1§ 1THQ

AC_167706762.7
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SCHEDULE 2

Details of Security Assets

Part 1~ Assigied Relévant Contracts.

Chargor

Date of Relevant
‘Contract

| Parties

Betails of Relevant
Contract

"Helical Setvices Limited:

SoMay 2018

(1) Hélical Services

Limnited

' {2) Core Five'LLP

“Guiantity Surveyor

Appointment

"Halical Services Limited |

25 May 2018

(T) Helical Services
Limited

(2) Mace Finahce

Limited

| Guarantee

Supplemental to the
Building Contract

Part 2 — Charged Relevant Contracts:

Chargor

Date of Relevant
Contract

| Parties

'| Details of Relevant

Contfract

Hetical Services Limited

{1y Helical Services

Limited

2 Mace Limited

[ Building Contract

Helical Services Limited

25 May 2018

@) "Helical Services

Lirmited

(2) Second London.

Wail Project
Management
Limited

“Employer's Agent and

Project Managément

- Appointment

Hetical Services Limited

25 May 2018

7 Helical Services
Limited

'2)  FMDC Limited

“Cladding and Facads

Appointment

Helical Services Limited

125 May 2018

(1] Helical Services

Limited

@ PLP

Architecture

International Ltd |
as-Architect-and

Principal
Designer

(3)  Mace Limited

Deed of Collateral

- Warranty

' Helical Services Limited |

25 May 2018

Ty Helical Services

Deed of Coliateral

AC:167706763.7
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143

@

Limited

Aecom:Limited
as Building
Services and
Specialist.
Services
Constltant

Mace Limited

Warranty

Helical Services Limited

28 February 2019

| )

. -

1@

Helical Services -

Limited

PAD Confragts
Limited as
Architectural
Metalwork Sub-
Contractor

Mace Limited

Deed of Collateral
Warranty

Helical Services Limited

5 February 2019

[0

2

1@

Helical Services
Limited
Rainsford.
Contracts

Limited-as Toilet

Fit-Out and
Joinéty Sub-
Contractor

Mace Limited

Deed of Collaterat

Wartanty

Helical Services Limited.

28 February 2019

| @

T

3

Helical Services

Limited

J Coffey
Construction
Limited-as.
Superstructure
Concrete Sub-
Contractor

Mace Limited

Deed of Coliateral

Warranty

“Helical Services Limited

28 February 2019

o

Limited

Bourne Group

Ltd as Structural |

Steslwork Sub-
Cortractor

Mage Limited

.Déed of Cattéterai '

Warranty

Helical Services Limited

4March2019 i

Helical Services
Limited

_ Deeci '_o_f'Co_HateraE '
Warranty
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| @

{3

GIG Fassaden
GmbH as
Glazed Cladding
Sub-Contractor

Mace Limited

Helical Services Limited

FMarch 2019

Tm

1@

| 3

Limited

Briggs Amasco
Limited-as
Roofing Sub-
Contractor

Magce Limited

Deed of Coliate ral
Warranty

- Helical Services Limited:

1 July 2019

e

@

Helical Services

Limited

BDL Group Plc.
as Dry Linthg
and Suspended:
Ceilirigs Subi-
Cornitractor

Mace Limited

‘Deed of Collateral
Warranty

Helical Services Limited

26 March 2019

1M

1@

1@

"Helical Services

Limited

Kingspan
Access Floors
as Raised
Flooring Sub-
Contractor

Mace Limited

[ Deed of Collateral
| Warranty-

H@'{ii:al 'Se;vi_c_;e's_- L’i_h’}_i"t_éd '

20 'December 2019

g)

|@

Hefical Services |

Limited

Mace MEP

Services Limited |

as MEP
Services Sub-
Contractor

Mace Limited

Deed of Collateral
Warranty

“Helical Services Limited -

& Febriary 3020

:. o

| 3)

Helical Services

Limited

Kornie Ple as Lift

Installation Sub- |

Contractor

Mace Limited

Deed of Collateral

Warranty

AC, 167106763 7
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‘Helical Services Limited

8 April 2019

(1)

3)

Helical Services
Limited

Citigen (Londen)- |

Limited.as Sub-
Station Heating

& Cogling with
~Associated

Pipework-&
Equipment Sub-
Coentractor

Mace Limited

Deed of Collateral
-Warranty

Relical Services Limited

3 May 2018

2)

1143

Ty

Hetical Services

Limited

Bam Ferrovial
Kier Joint
Venture (an
unihcorporated

joint venture

between BAM
Nuttaft Limited,
Ferrovial

Agroman (UK)

Fimited and Kier
Infrastructure
and Overseas
Limited) as

“Fransport for

London's
Contractor,

Koninklijke BAM
Groep N.V.
{Royal BAM
Group);
Ferrovial
Agroman:5.A
and Kier Group.
PLC as
Guarantors:

Deed of Collateral
Warranty:

Helical Services Limited

- 16 May 2018

N EC

@

Helical Services
Limited

Aecom

infrastructure &

Environment UK |

Limited as
Trarisport for
London's:
Design
Consultant

Deed of Collateral

Warranty:

AC_167706763_7
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To;

SCHEDULE 3
Form of Notice to and Acknowledgement by Party to Relevant Contract
[Insert name and address of relevant party]

Dated: { 120 ]

Dear Sirs

1.

2.1

2.2

2.3

2.4

2.5

51

52

5.3

re: [describe Relevant-Contract] dated { . J20[ | between {1} you and (2} | | (the Chargor)

We give notice that, by a security agreement dated | 120[._] (the Security Agreement), we

have [charged]/fassigned]to | 1{the Security Agent) as security agent for certain banks and

'others (as referred to in the Securlty Agreemen!) aiE our present and future rlght 1ttle and mterest

-Q_r_amend;ng th_e same_(together ihe Agre_ement) t_nc[udl_n_g_ a_!i n_ghts_ and remed_les in c_onnectron
with the Agreemert and all proceeds and claims arising from the Agreement,

We irrevocably-authorise and instrirct youfrom time to time:

to disclose to the Security Agent at our expense {without any reference to or further authority

from us and without any enquiry by you as to the justification for such-disclosurej, such
information relating to the Agreement-as the Security Agent may from time to time request;

fohold all sums from time to time due and payable by you to us undér'the Agreement to the order

ofthe Security Agent;

to pay-or release alt or any-part of the sums from time to time due ‘and payable by you to.us

‘under the Agreement-only in accordance with the written instructions given to you by the Security

Agent from time to time;

to-.comply with-any written notice or instructions in any way relating to, or purporting to relate to,
the Security Agreement or the:Agreement or the debts represerited thereby which you receive at

any time from the Security Agent without any referenice to or further authority from us and without
Eny enquiry by you as to the justificationfor or validity of such notice or instruction; and

to send copies of all nofices and other information: glven or received under the:Agreement to the

Security Agent.

We are not permitted to receive from you, otherwise than through the Security Agent, any amount

in respect of-or on account of the sums payable to us from time to:time under the Agreement or

to agree any amendment or supplerment fo, or waive any: obligation Under; the Agreemenit without

the prior written consent of the Security Agent

This notice may only be revoked or amended with the prior written consent of the Security. Agent.

Please confirm by completing the:enclosed copy:of this notice and returning it to the Security
Agent (with a copy to us) that you agree to the above and that:

you accept the instructions and aufhorisations contained i this notice andyou undertake to
comply with this notice;
you have not, at the date this riotice is returned to the Security Agent, received notice. of the

:ass:gnment orcharge, the grant of any security-or the existence of any other interest of any third:
party. in:or to the Agreement or-any proceeds. of it and you will notify-the Security Agent promptly

if you should do soin future;

you will not permit-any sums to be paid to:us-or any. other person-(other than the Security Agent)
unider oF pursuant to the Agreement without the prior wiritten consent of the Security Agent; and
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B4 you wé ﬁei axarcfsé 'any %rghi fo %&fmmaia tiﬁé Agm&mni é;s;‘ mke'an'y 'éi:tia'n' to ammn'ﬁ or

TB 'Thrs notice, and dny aeknowietigament in corinaction Wrth 1% and any rzanwcantmctual c}biggatlans
' arising out’ of of inl conriection with any of them, shall be govemed by Ersghsh aw.

fg}ﬁgiy

h forand on behalf of =~
HELICAL: SERVICES LiMiTED

AG.IBTT0ETER T _ o T R . o o _



To: NATIONAL WESTMINSTER BANK PLC (as security agent)
Copy to:. HELICAL SERVICES LIMITED
Dear Sirs

We ackriowledge receipt of the above notice and consent and agree to its terms. We confirm and agree
to thie matters set out in paragraph 5 in the above notice, '

for and on behalf of [#]

Dated [®] 20[__]

AC-16TTOBTE3_T
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SIGNATURE PAGES.,

THE CHARGOR

'EkéCu'{edasadéedby' SRR _' ' _

Helical Services Limited
- acting hy a director in the presgnce of this wrtness Dtrectcr _
' e Name: Gerald Kaye
' Signature (Wifnes's) : - o

Print Name.. ELE&QK ......... C“ILL
Address oo.iul .*’."Ff@?.‘ff?.’f:%ﬂ%f? ....................
London
R AWAS ARG s
' Occupaa‘fon ggLuLCxTaR .................... ,.: | o

I confirm that | was ;ﬁhysica}:’y pfe'senf W’hén the
above signatory applied their electronic signature.

LAC_{67706783_7
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DoouSign Envelope ID: SEF2CCOD-97 3A-4839-A885-21165A820688

THE SECURITY AGENT

DeccuSigned by:
Executed as a deed by WAL ’e” .
National Westminster Bank Plc M j’
as Security Agent for the Secured Parties acling by  Authorised Signatory
an authorised signatory in the presence of this

. : Naveed Rana
wilness: Name

DocuSigned hy:

Signature (WINess) k... .orosrocimnapass:wee e eeerrenes

Print Name

I confirm that | was physically present when the
above signatory applied their electronic signature.
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