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EXECUTION VERSION

THIS SHARE CHARGE is dated _27 Fehniary 2020

PARTIES

(1)

INTERSERVE ENGINEERING LIMITED, a company incorporated under the laws of England
and Wales, with the registered number 01261946 (Chargor); and

(2) GLAS Trust Corporation Limited, as security agent and trustee for the Secured Parties (as
defined in the Intercreditor Agreement (as defined beloew)) (in such capacity, the Security
Agent).

BACKGROUND

(A) The Chargor enters into this Share Charge in connection with the Intercreditor Agreement

(defined below).

AGREED TERMS

1.

1.1

INTERPRETATION

In this Share Charge unless otherwise defined herein, terms defined in the Intercreditor
Agreement and used herein shall have the meanings given to them in the Intercreditor
Agreement. The following terms shall have the following meanings:

1983 Act: has the meaning attributed to such term in clause 9.1 of this Share Charge;

Amendment Agreement: the second amendment and restatement agreement dated as of
the Second Effective Date between, inter alics, the Parent and the Security Agent, relating to
the Intercreditor Agreement;

Amendment and Restatement Agreement: the second amendment and restatement
agreement dated as of the Second Effective Date between, inter alios, the Parent and Global
Loan Agency Services Limited in its capacity as agent in relation to the Super Senior Loan
Facility Agreement;

Business Day: has the meaning attributed such term in each Super Senior Loan Facility
Agreement;

Charged Property: collectively, all of the Charger's right, title and interest in and to the
following property, whether now owned by the Charger or hereafter acquired and whether now
existing or hereafter coming into existence:

(a) the Charged Shares;

(b) any;:
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(i) dividend, interest or other distribution paid or payable in respect of the
Charged Shares;

(ii} stock, shares, securities, right, money or property accruing or offered at any
time (whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise) to or in respect of the Charged
Shares or in substitution or exchange or otherwise derived from the Charged
Shares;

(iii) right against any clearance system;

(iv) right under any custody or other agreement {including any right to require
delivery up of any cash or other assets); and

(v) cash or securities account maintained by any custodian or other entity,
in each case in relation to any Charged Shares;

Charged Shares: the Existing Shares together with the Chargor’s other present and future
shares in the capital of the Company from time to time held by, to the order, or on behalf of
the Chargor;

Company: INTERSERVE ENGINEERING & CONSTRUCTION (UAE) LIMITED, an exempted
company incorporated under the laws of Bermuda under registered number 46899 having its
registered office at Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda;

CVR: the deed relating to contingent value rights dated on or about the Second Effective
Date, among, inter alios, NewCo and the Security Agent;

Existing Shares: 10,000 common shares of par value US$1.00 each in the capital of the
Company;

First Effective Date: means 14 October 2019;

Intercreditor Agreement: the intercreditor agreement dated 15 March 2019, as amended
and restated on the First Effective Date and as subsequently amended and restated on the
Second Effective Date pursuant to the Amendment Agreement between, inter alios, the Parent
and the Security Agent;

Material Adverse Effect: has the meaning attributed to such term in each Super Senior Lean
Facility Agreement;

Original Share Charge: the Bermuda law share charge dated 15 March 2019 between the
Chargor and the Security Agent;

Parties: the parties to this Share Charge;
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Permitted Security: has the meaning attributed to such term in the Super Senior Lean
Facility Agreement;

Permitted Transaction: has the meaning attributed to such term in the Super Senior Loan
Facility Agreement;

Receiver: has the meaning attributed to such term in clause 9.1(d) of this Share Charge;
Second Effective Date: has the meaning given to that term in the Amendment Agreement;

Secured Documents: has the meaning attributed to such term in the Intercreditor
Agreement;

Secured Obligations: has the meaning given to such term in the Intercreditor Agreement;

Security Interest: any mortgage, pledge, lien, charge, assignment by way of security,
hypothecation, encumbrance or security interest or any other agreement or arrangement
having the effect of conferring security;

Security Period: the period commencing on the date of this Share Charge and terminating
upon discharge of the security created by this Share Charge by the irrevocable and
unconditicnal discharge and/or payment in full of the Secured Obligations;

Share Charge: this share charge;

SSBFA Amendment and Restatement Agreement: the amendment and restatement
agreement dated as of the Second Effective Date between, inter alios, the Parent and Global
Loan Agency Services Limited in its capacity as agent in relation to the Super Senior Bonding
Facilities Agreement;

Super Senior Bonding Facilities Agreement: the super senicr bonding facilities agreement
dated 15 March 2019 {(as amended on 17 April 2019 (pursuant to a consent request dated 16
April 2019) and as further amended on the First Effective Date (pursuant to a consent request
dated 13 October 2019)) as amended on 27 December 2019 {pursuant to a consent request
dated 19 December 2019) and as subsequently amended and restated on the Second Effective
Date pursuant to the SSBFA Amendment and Restatement Agreement, inter alios, the Parent
and Global Loan Agency Services Limited in its capacity as agent;

Super Senior Loan Facility Agreement: the super senior loan facility agreement dated 15
March 2019 (as amended on 13 June 2019 pursuant to a consent request dated 30 May 2019
and as amended and restated on the First Effective Date) and as subsequently amended and
restated on the Second Effective Date pursuant to the Amendment and Restatement
Agreement between, inter alios, the Parent and Global Loan Agency Services Limited in its
capacity as agent;
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1.2

Super Senior Acceleration Event: has the meaning given to that term in the Intercreditor

Agreement; and

Supplemental Share Charge: the Bermuda law share charge dated 14 October 2019

between the Chargor and the Security Agent.

In this Share Charge, unless a contrary intention appears, a reference to:

(a)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

(1)

(k)

an agreement includes any legally binding arrangement, concession, contract, deed
or franchise (in each case whether oral or written);

an amendment includes any amendment, supplement, variation, novation,
modification, replacement or restatement and amend, amending and amended shall
be construed accordingly;

assets includes property, business, undertaking and rights of every kind, present,
future and contingent (including uncalled share capital} and every kind of interest in an
asset;

consent includes an authorisation, approval, exemption, licence, order, permission or

waiver;

including means including without limitation and includes and included shall be
construed accordingly;

losses includes losses, actions, damages, claims, proceedings, costs, demands,
expenses (including fees) and liabilities and loss shall be construed accordingly;

a person includes any person, individual, firm, company, corpeoration, government,
state or agency of a state or any undertaking or cther association {whether or not
having separate legal personality) or any two or more of the foregoing;

regulation includes any regulation, order, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental body, agency,
department or regulatory, self-regulatory or other authority or organisation;

filing includes any filing, registration, recording or notice;
the parties intend that this document shall take effect as a deed;

references to statutory provisions shall be construed as references to those provisions
as amended or re-enacted or as their application is modified by other provisions from
time to time and shall include references to any provisions of which they are re-
enactments (whether with or without modification);
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2.1

3.1

(N

(m)

(n)

(0)

(p)

(@)

references to clauses and schedules are references to clauses hereof and schedules
hereto; references to sub-clauses or paragraphs are, unless otherwise stated,
references to sub-clauses of the clause or paragraphs of the schedule in which the
reference appears;

the index to and the headings in this Share Charge are inserted for convenience only
and shall not affect the construction of this Share Charge;

references to the singular shall include the plural and vice versa and references to the
masculine shall include the feminine and/or neuter and vice versa;

a reference to (or to any specified provision of) this Share Charge or any other
agreement or document is to be construed as a reference to that agreement or
document {or that provision) as it may from time to time, be amended, restated,
varied, replaced, supplemented, substituted, novated or assigned, but excluding for
this purpose any amendment which is contrary to any provision of this Share Charge,
the Intercreditor Agreement and/or the Super Senior Loan Facility Agreement;

The provisicns of clause 1.2 {Construction) of the Intercreditor Agreement shall apply
to this Share Charge as though they were set out in full in this Share Charge, except
that references to the Intercreditor Agreement will be construed as references to this
Share Charge; and

The Security Agent executes this Share Charge in the exercise of the powers and
authority conferred and vested in it under the Intercreditor Agreement for and on
behalf of the Secured Parties for whom it acts. It will exercise its powers and authority
under this Share Charge in the manner provided for in the Intercreditor Agreement
and, in so acting, the Security Agent shall have the protections, immunities, rights,
powers, authorisations, indemnities and benefits conferred on it under and by the
Intercreditor Agreement {and in the event of any inconsistency between this Share
Charge and the Intercreditor Agreement in respect of such matters, the Intercreditor
Agreement shall prevail).

COVENANT TO PAY

The Charger as principal obligor hereby covenants with the Security Agent that it will on

demand pay the Secured Obligations when they fall due for payment.

CHARGOR'S REPRESENTATIONS AND WARRANTIES

The representations and warranties set out in clause 19 of the Super Senior Lean Facility

Agreement and clause 21 of the Super Senior Bonding Facility Agreement (to the extent such

representations and warranties are made by the Chargor therein) are made by the Chargor on

the date of this Share Charge, as appropriate, and, subject to clause 1.2(p), and in relation to

clause 19.17 (Ranking) of the Super Senior Loan Facility Agreement and clause 21.17
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3.2

(Ranking) of the Super Senior Bonding Facility Agreement, are made subject to clause 5.1
(General) of this Charge.

In addition, the Chargor hereby represents and warrants that:

(a)

(b)

(©)

(d)

(e)

(f)

(9)

(h)

the Company is duly incorporated and validly existing in good standing under the laws
of Bermuda;

the Chargor is duly incorporated and validly existing in good standing under the laws of
England;

the authorised and issued share capital of the Company is as set cut in the table in
Schedule 4 and the Existing Shares are legally and beneficially owned by and
registered in the name of the Chargor in the Company’s register of members and the
Existing Shares represent the whole of the issued share capital of the Company;

the Company is under no obligation, nor is it liable to become under any obligation, to
issue any further shares nor, without limiting the generality of the foregoing, has the
Company created any option to acquire shares in the Company or any securities
exchangeable for or convertible into shares of the Company;

the Chargor is the sole legal and beneficial owner of all of the Charged Property and
has full right and title to the same free from any Security Interest (other than those
created by the Original Share Charge, the Supplemental Share Charge and this Share
Charge) and any options or rights of pre-emption or restrictions on transfer which
might in any way fetter or otherwise prejudice the rights of the Chargor to the Charged
Property;

subject to the Original Share Charge and the Supplemental Share Charge, the Chargor
has full power and authority (i) to be the legal and beneficial owner of the Charged
Property, (ii) to execute and deliver this Share Charge and (iii) to comply with the
provisions of, and perform all its obligations under, this Share Charge;

subject to the Original Share Charge and the Supplemental Share Charge, this Share
Charge constitutes the Chargor's legal, valid and binding cbligations enforceable
against the Chargor in accordance with its terms except as such enforcement may be:
(i) limited by any bankruptcy, insolvency, liquidation, possessory liens, rights of set
off, reorganisation, amalgamation, merger, moratorium or any other laws or legal
procedures, whether of a similar nature or otherwise, generally affecting the rights of
creditors as well as applicable international sancticns; (ii) subject to statutory
limitation of the time within which proceedings may be brought; and (iii)} subject to
general principles of equity and, as such, specific performance and injunctive relief;

subject to the Original Share Charge and the Supplemental Share Charge, the entry
into, execution, delivery and performance of this Share Charge does not viclate (i) any
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3.3

(i)

(1)

(k)

(1

law or regulation of any governmental or official authority to which the Chargor or the
Company are subject, (ii) any provision of the memorandum of association, articles of
associations or bye-laws of the Chargor or the Company, or (ii) any agreement,
contract or other undertaking to which the Chargor is a party or which is binding upon
the Chargor or any of its assets;

all consents, licences, approvals and authorisations required in connection with the
entry into, performance, validity and enforceability of this Share Charge have been
obtained, are in full force and effect and will be maintained including the permission of
the Bermuda Monetary Authority to the acquisition of a Security Interest in the
Charged Shares (together with any other shares in the share capital of the Company
held by the Chargor as may be issued, exchanged or substituted for the Charged
Shares from time to time) pursuant to this Share Charge and any transfer of the
Charged Shares subject to this Share Charge by the Security Agent upon enforcement;

the Chargor has taken all corporate and other action required to approve its execution,
delivery and performance of this Share Charge;

no litigation, arbitration or administrative proceedings of or before any court, arbitral
body or agency which, if adversely determined, are reasonatly likely to have a Material
Adverse Effect {to the best of its knowledge and belief (having made due and careful
enquiry)) have been started or threatened against the Chargor, the Charged Property
or the Company; and

the Charged Shares and all other Charged Property in which the Chargor shall
hereafter grant a Security Interest pursuant to clause 5 will be, duly authorised, validly
existing and fully paid and non-assessable (which term means when used herein that
no further sums are required to be paid by the holders thereof in connection with the
issue of such shares) and none of the Charged Shares or other Charged Property are or
will be subject tc any contractual restriction, or any restriction or inhibition under the
memorandum of association or bye-laws of the Company, upon the transfer of such
Charged Shares or other Charged Property (except for any such restriction contained
herein or in the Original Share Charge, the Supplemental Share Charge, the
Intercreditor Agreement, the Super Senior Loan Facility Agreement or the Super Senior
Bonding Facility Agreement) and further no distress, execution or other process is
being levied and enforced upon or sued or threatened against such Charged Shares or
other Charged Property.

Times for making representations

(a)

The representations and warranties set out in this Share Charge (including in this
clause) are made on the date of this Share Charge.
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4.1

4.2

4.3

4.4

4.5

4.6

(b) Each representation and warranty under this Share Charge, other than those
representations and warranties made under clause 3.1, is deemed to be made by the
Chargor by reference to the facts and circumstances then existing on each date during
the Security Period.

COVENANTS

The Chargor hereby covenants with the Security Agent:

to pay and discharge all amounts, interests, expenses, claims, liabilities, losses, costs, duties,
fees, charges or other moneys as are stated in the Secured Documents to be payable by the
Chargor to or be recoverable from the Chargor by the Security Agent (or in respect of which
the Chargor agrees in the Secured Documents and this Share Charge to indemnify the
Security Agent) or which otherwise form part of the Secured Obligations at the times and in
the manner specified in the relevant Secured Document and this Share Charge;

to pay con demand interest on any such amounts, interests, expenses, claims, liabilities,
losses, costs, duties, fees, charges or other moneys referred to in clause 2.1 from the date on
which the relevant sum is paid or discharged by the Security Agent until the date of
reimbursement thereof to the Security Agent (both before and after any relevant judgement)
at the rate described in the relevant Secured Document;

subject to the Original Share Charge and the Supplemental Share Charge, to execute and
deliver to the Security Agent or to such person or persons as the Security Agent may
nominate, on demand of the Security Agent and at the expense of the Chargor, such
additional charge or charges of the Charged Property (or any part thereof) for the purpose of
further securing the payment and discharge of all Secured Obligations, each such additional
charge to be in such form as the Security Agent may reasonably require;

to promptly comply with any notice served on it pursuant to the 1983 Act or the constitutional
documents of the Company;

to promptly notify the Security Agent, immediately upon receipt by the Chargor, of the nature
and content of any communication and provide a copy of all notices, written consents (prior to
such resolutions being signed by the Chargor), financials, reports, accounts, circulars and
other materials distributed to or requiring action by the shareholders of the Company or
concerning the Charged Shares;

to not, except as expressly permitted under to this Share Charge or any other Secured
Document, and other than in respect of any Permitted Security or any Permitted Transaction,
as applicable:

(a) permit any person other than the Chargor, the Security Agent or any nominee of the
Security Agent to be registered as holder of the Charged Shares or any part thereof;
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5.1

(b) create, grant or permit, or purport to create, grant cor permit, to subsist or suffer the
creation of any debenture, charge, lien or encumbrance on or over the Charged Shares
or any part thereof or interest therein;

(c) sell, transfer, assign (by operation of law or otherwise) or otherwise dispose of the
Charged Shares or any part thereof or interest therein or attempt or agree to do so;

(d) permit any variation of the rights attaching to the Charged Shares;

(e) take or permit any action which might result in an increase or reduction in the
authorised or issued share capital of the Company or the number of shares that the
Company is authorised to issue;

() permit the Company to be continued into ancther jurisdiction outside of Bermuda;

(9) permit any scheme of arrangement, merger, amalgamaticn or other reorganisation
applicable to the Company;

(h) effect or permit the appointment of any new or further directors or officers of the
Company;

(i) save in accordance with clause 10 of this Share Charge, permit any amendment to the
memorandum of association, bye-laws or other constitutional document of the
Company,; or

() do, cause or permit to be done {whether deliberately or knowingly) anything which
may in some way depreciate, jeopardise or otherwise prejudice the value to the
Security Agent of the Charged Property.

SECURITY

General

(a) Where this Share Charge purports to create a first fixed charge, that Security Interest
will be a third ranking charge ranking subject to the equivalent Security Interests
created by the Original Share Charge and the Supplemental Share Charge until such
time as the Security Interests created by the Original Share Charge and the
Supplemental Share Charge cease to have effect.

(b) Where a right or asset has been assigned (subject to a proviso for re-assignment on

redempticn) under the Original Share Charge and the Supplemental Share Charge and
the same asset or right is expressed to be assigned again under this Share Charge,
that third assignment will take effect as a fixed charge over the right or asset and will
only take effect as an assignment if the relevant Security Interests created by the
Original Share Charge and the Supplemental Share Charge cease to have effect at a
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52

(c)

(d)

(e)

time when this Deed still has effect, subject in all cases to any contractual provisions

pertaining to the right or asset which is subject to such assignment, and any relevant

perfection requirements.

On the Second Effective Date, the Chargor confirms that:

(1)

(i)

(iii)

any Security Interest created by it under the Original Share Charge and the
Supplemental Share Charge extends to the Secured Obligations under the
Secured Documents (including but not limited to the Amendment and
Restatement Agreement, the Amendment Agreement, the CVR, the SSBFA
Amendment and Restatement Agreement, the Intercreditor Agreement, the
Super Senior Loan Facility Agreement, the Super Senior Bending Facilities
Agreement) subject to any limitations set out in the Original Share Charge and
the Supplemental Share Charge;

the obligations of the Chargors arising under the Amendment and Restatement
Agreement, the Amendment Agreement, the CVR, the SSBFA Amendment and
Restatement Agreement, the Intercreditor Agreement, the Super Senicr Loan
Facility Agreement, the Super Senior Bonding Facilities Agreement are included
in the Secured Obligations subject toc any limitations set out in this Share
Charge, the Original Share Charge or the Supplemental Share Charge; and

the Security Interests created under the Original Share Charge and the
Supplemental Share Charge continue in full force and effect on the terms of the
Original Share Charge and the Supplemental Share Charge, notwithstanding
the terms of this Share Charge.

The Security Agent holds the benefit of this Share Charge on trust for the Secured

Parties.

The Chargor’s obligations under this Share Charge are subject to the QOriginal Share

Charge and the Supplemental Share Charge.

CHARGING CLAUSE

As a continuing security for the due and punctual payment of the Secured Obligations, the

Chargor, as legal and beneficial owner, hereby assigns by way of security and agrees to assign
by way of security to the Security Agent all benefits present and future, actual and contingent

accruing in respect of the Charged Property and all the Chargor's right, title and interest to

and in the Charged Property including (without limitation) all voting and other consensual

powers pertaining to the Charged Shares and hereby charges and agrees to charge in favour

of the Security Agent all of its interest in the Charged Property by way of a first fixed charge.

10
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6.1

6.2

6.3

6.4

SECURITY

The Chargor hereby agrees immediately upon execution of this Share Charge to deliver, or
cause to be delivered, to the Security Agent, to the extent not already in the possession of the
Security Agent:

(a) duly executed undated share transfer form(s) in respect of the Existing Shares with the
transferee details left blank in the form set out in the Annexure to Undertaking
contained in Schedule 2;

(b) all share certificates (if any) issued by the Company in respect of the Existing Shares;

(c) executed irrevocable proxies made in respect of the Existing Shares in favour of the
Security Agent or its nominee in respect of all general meetings of the Company in the
form set out in Schedule 3 or such other form as is acceptable to the Security Agent;

(d) executed but undated letters of resignation and release together with letters of
authority to date the same from each of the directors of the Company in the form set
out in Schedule 1 or such other form as is acceptable to the Security Agent;

(e) an undertaking from the Company to register transfers of the Charged Shares to the
Security Agent or its nominee, permitted successors or assigns in the form set out in
Schedule 2 or such other form as is acceptable to the Security Agent;

() unanimous written resolutions of the Board of Directors of the Company, the terms of
which are satisfactory to the Security Agent, relating to the approval of the
undertaking referred to in clause 6.1(e); and

(g) confirmation from the Bermuda Monetary Authority of their prior written approval of
the transfer of the Existing Shares on enforcement of this Share Charge in a form
acceptable to the Security Agent in its scle discretion.

The Chargor will deliver, or cause to be delivered, to the Security Agent, to the extent not
already in the possession of the Security Agent, immediately upon (subject to clause 4.6(g))
the issue of any further shares by the Company, the items listed in clauses 6.1(a), 6.1(b),
6.1(c), 6.1(d), 6.1(e), 6.1(f), and 6.1(g) in respect of all such shares. For the avoidance of
doubt, any further shares issued to the Chargor shall automatically becormme part of and shall
be included in the definition of Charged Property for all purposes hereunder.

The Chargor will deliver, or cause to be delivered, to the Security Agent immediately upon
(subject to clause 4.6(h)) the appeointment of any further director, the item listed in clause
6.1(d) in respect of such further director, in a form acceptable to the Security Agent.

Other than in respect of any Permitted Security or any Permitted Transaction, as applicable,
the Chargor hereby covenants that, except as permitted by the Secured Documents during the

11
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6.5

6.6

7.1

Security Period, it will remain the legal and the beneficial owner of the Charged Property and
that, in respect of the whole of any part of the Charged Property or any of its interest therein
it will not:

(a) create or permit to exist or suffer the creation of any Security Interests on or in
respect of the whole of any part of the Charged Property or any of its interest therein;

(b) sell, assign, lend, transfer, dispose of or ctherwise deal with any of its interest in the
Charged Property;

(c) receive any dividends or other distributions paid by the Company in respect of the
Charged Shares; or

(d) vote in respect of the Charged Shares or propose or vote in favour of any amendment,
modification or change to the bye-law or memorandum of association of the Company
or any alteration of the rights attaching to or conferred by the Charged Shares,

in any such case, without the prior consent in writing of the Security Agent.

The Chargor shall remain liable to perform all the obligations assumed by it in relation to the
Charged Property and the Security Agent shall be under no obligation of any kind whatsoever
in respect thereof or be under any liability whatscever in the event of any failure by the
Chargor to perform its obligations in respect thereof.

The Chargor hereby authorises the Security Agent to arrange at any time and from time to
time (after the occurrence of a Super Senior Acceleration Event) for the Charged Property or
any part thereof to be registered in the name of the Security Agent {(or its nominees)
thereupen to be held, as so registered, subject to all necessary consents and approvals having
been obtained and subject to the terms of the Original Share Charge, the Supplemental Share
Charge and this Share Charge at the expense and risk of the Chargor.

DEALINGS WITH CHARGED PROPERTY

Unless and until a Super Senior Acceleration Event has occurred:

(a) the Chargor shall be entitled to exercise all voting and/or consensual powers pertaining
to the Charged Property or any part thereof for all purposes not inconsistent with the
terms of this Share Charge and/or any other Secured Document provided always that
the Chargor will not exercise its votes as holder of the Charged Shares or take any
other action with respect thereto which might in any way prejudice the Security
Interest of the Security Agent under this Share Charge; and

(b) the Chargor shall be entitled to receive all notices, information and other
communication from the Company pertaining to the Charged Property.

12
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7.2

7.3

7.4

8.1

The Chargor shall promptly pay all calls, instalments or other payments, and shall discharge
all other obligations, which may become due in respect of any of the Charged Property and if
the Chargor fails to do sc the Security Agent may, at its discretion but without any obligation,
make such payments or discharge such obligations on behalf of the Chargor. Any sums so
paid by the Security Agent in respect thereof shall be repayable on demand and pending such
repayment shall constitute part of the Secured Obligations.

The Security Agent shall not have any duty to ensure that any dividends, interest or other
moneys and assets receivable in respect of the Charged Property are duly and punctually paid,
received or collected as and when the same become due and payable or to ensure that the
correct amounts (if any) are paid or received on or in respect of the Charged Property or to
ensure the taking up of any (or any offer of any) stocks, shares, rights, moneys or other
property paid, distributed, accruing or offered at any time by way of redemption bonus, rights,
preference, or otherwise on or in respect of, any of the Charged Property.

The Chargor hereby authorises the Security Agent to arrange at any time and frem time to
time (after the occurrence of a Super Senior Acceleration Event) for the Charged Property or
any part thereof to be registered in the name of the Security Agent (or its nominee) thereupon
to be held, as so registered, subject to the terms of the Original Share Charge, the
Supplemental Share Charge and this Share Charge at the expense and risk of the Chargor.

PRESERVATION OF SECURITY

It is hereby agreed and declared that:

(@) the security created by this Share Charge shall be held by the Security Agent as a
continuing security for the payment and discharge of the Secured Obligations and the
security so created shall not be satisfied by any intermediate payment or satisfaction
of any part of the Secured Obligations;

(b) the security so created shall be in addition to and shall not in any way be prejudiced or
affected by any other security created by any Secured Document;

(c) the Security Agent shall not be bound tc enforce any other security before enforcing
the security created by this Share Charge;

(d) no delay or omission on the part of the Security Agent in exercising any right, power or
remedy under this Share Charge shall impair such right, power or remedy or be
construed as a waiver therecf nor shall any single or partial exercise of any such right,
power or remedy preclude any further exercise thereof or the exercise of any other
right, power or remedy. The rights, powers and remedies herein provided are
cumulative and not exclusive of any rights, powers and remedies provided by law and
may be exercised from time to time and as often as the Security Agent may deem
expedient; and
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8.2

8.3

8.4

(e) any waiver, variation or consent by the Security Agent of any terms of this Share
Charge shall only be effective if given in writing and then only for the purpose and
upon the terms for which it is given.

Any settlement or discharge under this Share Charge between the Security Agent and the
Chargor shall be conditional upon no security or payment to the Security Agent by the
Company or the Chargor or any other person being avoided or set-aside or ordered to be
refunded or reduced by virtue of any provision or enactment relating to bankruptcy,
insolvency, administration or liquidation for the time being in force and, if such condition is not
satisfied, the Security Agent shall be entitled to recover from the Chargor on demand the
value of such security or the amount of any such payment as if such settlement cr discharge
had not occurred.

The rights of the Security Agent under this Share Charge and the security hereby constituted
shall not be affected by any act, omissiocn, matter or thing which, but for this provisicn, might
operate to impair, affect or discharge such rights and security, in whole or in part, including
without limitation, and whether or not known te or discoverable by the Company, the Chargor,
the Security Agent or any other person:

(a) any time or waiver granted to or composition with the Chargor, the Company or any
other person;

(b) the taking, variation, compromise, renewal or release of or refusal or neglect to perfect
or enforce any rights, remedies or securities against the Chargor, the Company or any
other person;

(c) any legal limitation, disability, incapacity or other circumstances relating to the
Chargor, the Company or any other person;

(d) any amendment, novation, restatement or supplement to the any of the Secured
Documents or any other document or security;

(e) the dissolution, liquidation, amalgamation, merger, reconstruction or reorganisation of
the Chargor, the Company or any other person; or

() the unenforceability, invalidity or frustration of any obligations of the Chargor, the
Company or any other person under, any of the Secured Documents.

The Chargor acknowledges that the Secured Documents may from time to time be amended
(and that term has the wide meaning given to it by clause 1.2 (Construction) of the
Intercreditor Agreement), and confirms its intention that:

(a) any amendment teo a Secured Document is within the scope of the Secured Obligations
and the security created hereunder; and
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8.5

8.6

(b) the Secured Obligations and the Security Interest created hereunder extend to any
amount payable by any member of the Group under or in connection with a Secured
Document, as amended.

Each Chargor agrees that the confirmations in paragraph 8.4 above apply regardless of:

(a) why or how a Secured Document is amended (including the extent of the amendment
and any change in the parties);

(b) whether any amount payable by any member of the Group under or in connection with
the amended Secured Document in any way relates to any amount that would or may
have been payable had the amendment not taken place;

(c) the extent to which the Chargor's liability under this Share Charge (whether present or
future, actual or contingent), or any right it may have as a result of entering into or
performing its obligations under this Share Charge, changes or may change as a result
of the amendment; and

(d) whether the Chargor was aware of or consented to the amendment.,

Until the Secured Obligations have been unconditionally and irrevocably satisfied and
discharged in full to the satisfaction of the Security Agent the Chargor shall not by virtue of
any payment made hereunder on account of the Secured Obligations or by virtue of any
enforcement by the Security Agent of its rights under, or the security constituted by, this
Share Charge or by virtue of any relationship between or transacticn involving, the Chargor
and the Company {whether such relationship or transaction shall constitute the Chargor a
creditor of the Company, a guarantor of the obligations of the Company or a party subregated
to the rights of others against the Company or otherwise howsoever and whether or not such
relationship or transaction shall be related to, or in connection with, the subject matter of this
Share Charge):

(a) exercise any rights of subrogation in relation to any rights, security or meneys held or
received or receivable by the Security Agent or any person;

(b) exercise any right of contribution from any co-surety liable in respect of such moneys
and liabilities under any other guarantee, security or agreement;

(c) exercise any right of set-off or counterclaim against the Company or any such co-
surety;
(d) receive, claim or have the benefit of any payment, distribution, security or indemnity

from the Company or any such co-surety; or
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8.7

8.8

9.1

(e) unless so directed by the Security Agent {when the Chargor will prove in accordance
with such directions), claim as a creditor of the Company or any such co-surety in
competition with the Security Agent.

The Chargor shall hold in trust for the Security Agent, and at the Security Agent’s request
forthwith pay or transfer {as appropriate) to the Security Agent any payment (including an
amount equal to any such set-off), distribution or benefit in fact received by the Chargor in
accordance with the terms of the Intercreditor Agreement.

Until the Secured Obligations have been unconditionally and irrevocably satisfied and
discharged in full to the satisfaction of the Security Agent, the Security Agent may at any time
keep in a separate account cor accounts {without liability to pay interest thereon) in the name
of the Security Agent for as long as it may think fit, any moneys received, recovered or
realised under this Share Charge or under any other guarantee, security or agreement relating
in whole or in part to the Secured Obligations and the parties agree that any such monies shall
be treated and applied in accordance with the provisions of the Intercreditor Agreement.

ENFORCEMENT OF SECURITY

If @ Super Senior Acceleration Event has occurred the security hereby constituted shall
become immediately enforceable and the power of sale and other powers specified in Section
30 of the Conveyancing Act 1983 (applied in respect of personal property as well as real
property) (1983 Act) as varied or amended by this Share Charge shall be immediately
exercisable upon and at any time thereafter and without prejudice to the generality of the
foregoing the Security Agent without further notice to, consultation with or the consent of the
Chargor:

(@) may sclely and exclusively exercise or refrain from exercising all voting and/or
consensual powers pertaining to the Charged Property or any part thereof and may
exercise such powers in such manner as the Security Agent may think fit;

(b) may remove the then existing directors (with cor without cause) by dating the signed
letters of resignation delivered pursuant to this Share Charge and presenting same to
the Company;

(c) may date the irrevocable proxies and exercise the powers described therein in such
manner as the Security Agent may think fit including the sole and exclusive exercise of
all voting and/or consensual powers pertaining to the Charged Property or any part
thereof;

(d) may appoint any one or more person to be a receiver(s) of all or any part of the
Charged Property (the Receiver) in like manner in every respect as if the Security
Agent had become entitled under the 1983 Act to exercise the power of sale conferred
under the 1983 Act and remove (subject to any requirement for an order of the court

16



EXECUTION VERSION

9.2

9.3

where necessary) any Receiver so appointed and appoint additional or replacement
Receivers;

(e) may complete any undated blank share transfer forms of all or any part of the Charged
Property by dating the same and/or inserting its name or the name of its nominee as
transferee and present to the Company for registration;

() may receive and retain all dividends, interest or other moneys or assets accruing on or
in respect of the Charged Property or any part thereof, such dividends, interest or
other moneys or assets to be held by the Security Agent, until applied in the manner
described in the Intercreditor Agreement, as additional security charged under and
subject to the terms of this Share Charge and any such dividends, interest or other
moneys or assets received by the Chargor after such time shall be held in trust by the
Chargor for the Security Agent and paid or transferred to the Security Agent on
demand;

(9) may sell, lease, assign, transfer, grant options over or otherwise dispose of the
Charged Property or any part thereof at such place and in such manner and at such
price or prices as the Security Agent may deem fit, and thereupon the Security Agent
shall have the right to deliver, assign and transfer in accordance therewith the Charged
Property so sold, transferred, granted options over or otherwise disposed of;

(h) may demand, sue for, collect or receive any money or property at any time payable or
receivable on account of or in exchange for any of the Charged Property; and/or

(i) may in its absolute discretion enforce all or any part of the security hereby constituted
in accordance with clause 11 of the Intercreditor Agreement.

Without limiting the generality of clause 9.7{e), any such sale, lease, assignment or other
disposal may be conducted at such place as the Security Agent determines, and for cash or for
credit or for future delivery {without thereby assuming any credit risk), at public or private
sale, without demand of performance or notice of intention to effect any such disposition or of
the time or place thereof {except such notice as is required by applicable law and cannot be
waived), and the Security Agent or anyone else may be the purchaser, lessee, assignee or
recipient of any or all of the Charged Property so disposed of at any public sale {or, to the
extent permitted by applicable law, at any private sale) and thereafter hold the same
absolutely, free from any claim, right or lien of whatsoever kind, including any right or equity
of redemption (statutory or otherwise), the Chargor, any such demand, notice and right or
equity being hereby expressly waived and released.

In the event of any private sale, the Security Agent shall incur no liability, and the Chargor
hereby waives any claims against the Security Agent, arising by reason of the fact that the
price at which the Charged Property may have been sold at any such private sale was less
than the price that might have been obtained at a public sale or was less than the aggregate
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9.4

9.5

9.6

9.7

amount of the Secured Obligations, even if the Security Agent accepts the first offer received
and does not offer the Charged Property to more than one offeree.

The Chargor hereby waives the entitlement conferred by Section 29 of the 1983 Act (to the
extent applicable) and agrees that Section 31 of the 1983 Act (to the extent applicable) shall
not apply to the security created by this Share Charge. For the avoidance of doubt, the
powers of the Security Agent by virtue of this Share Charge shall not be limited to those
specified in Section 30 of the 1983 Act. For the purpose of all powers conferred by statute,
the Secured Obligations shall be deemed to have beceme due and payable on the date hereof.

The Security Agent shall not be obliged to make any enquiry as to the nature or sufficiency of
any payment received by it under this Share Charge or to make any claim or to take any
action to collect any moneys assigned by this Share Charge or to enforce any rights or
benefits assigned to the Security Agent by this Share Charge or to which the Security Agent
may at any time be entitled hereunder.

Upon any sale of the Charged Property or any part thereof by the Security Agent, the
purchaser shall not be bound to see or enquire whether the Security Agent's power of sale has
become exercisable in the manner provided in this Share Charge and the sale shall be deemed
to be within the power of the Security Agent and the receipt of the Security Agent for the
purchase money shall effectively discharge the purchaser who shall not be concerned with the
manner of application of the proceeds of sale or be in any way answerable therefor.

In addition to all other rights or powers vested in the Security Agent hereunder or by statute
or otherwise each Receiver appointed by the Security Agent shall have the following additional
powers;

(@) a Receiver may take immediate possession of, get in and collect all or any part of the
Charged Property;

(b) a Receiver may carry on the business of the Chargor as it relates to the Charged
Property as he thinks fit;

(c) a Receiver may appoint and discharge managers, officers, agents, attorney,
accountants, servants, workmen and others for the purposes of this Share Charge
upon such terms as to remuneration or otherwise as he may think proper and
discharge any such persons appointed by the Chargor;

(d) a Receiver may raise and borrow money either unsecured or on the security of any
Charged Property only subsequent in priority to the security constituted by this Share
Charge and generally on any terms and for whatever purpose which he thinks fit. No
person lending that money is concerned to enquire as to the propriety or purpose of
the exercise of that power or to check the application or any money so raised or
borrowed;
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9.8

9.9

(e) a Receiver may sell, call in, collect, exchange, convert into money and realise any
Charged Property by public auction or private contract and generally in any manner
and cn any terms (whether as to price or otherwise) which he thinks proper; the
consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration
may be payable in a lump sum or by instalments spread over such pericd as he thinks
fit;

() a Receiver may settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to
be a creditor of the Chargor or relating in any way to any Charged Property;

(9) a Receiver may (in his own name or in the name of the Chargor) bring, prosecute,
enforce, defend and abandon all applications, actions, claims, disputes, suits and
proceedings in relation to any Charged Property which may seem to him to be
expedient;

(h) a Receiver may give valid receipts for all moneys and execute all assurances and
things which may be proper or desirable for realising any Charged Property;

(i) a Receiver may delegate his powers; and

() a Receiver may (i) do all other acts and things which he may consider desirable or
necessary for realising any Charged Property or incidental or conducive to any of the
rights, powers or discretions conferred on a Receiver under or by virtue of this Share
Charge; and (ii) exercise in relation to any Charged Property all the powers,
discretions, authorities and things which he would be capable of exercising if he were
the absolute beneficial owner of the same and may use the name of the Chargor for
any of the above purposes.

All amounts from time to time received or recovered by the Security Agent or any Receiver
pursuant to the terms of this Share Charge or in connection with the realisation or
enfoercement of all or any part of this Security will be held by the Security Agent and applied in
accordance with the provisions of the Intercreditor Agreement.

Neither the Security Agent nor its agents, managers, officers, employees, delegates and
advisers shall be liable for any claim, demand, liability, loss, damage, cost or expense incurred
or arising in connection with the exercise or purported exercise of any rights, powers and
discretions hereunder in the absence of fraud or dishonesty.

The Security Agent shall not by reason of the taking of possession of the whole or any part of
the Charged Property or any part thereof be liable to account as mortgagee-in-possession or
for anything except actual receipts or be liable for any loss upon realisation or for any default
or omission for which a mortgagee-in-poessession might be liable.

19



EXECUTION VERSION

10.

10.1

The Chargor shall provide such assurances and de all acts and things the Receiver may in his
absolute discretion require for the purpose of exercising the powers (or giving effect to the
exercise of the powers) conferred on the Receiver hereunder or any of them and the Chargor
hereby irrevocably appoints the Receiver to be the lawful attorney-in-fact of the Chargor to do
any act or thing and to exercise all the powers of the Chargor for the purpose of exercising the
powers {or giving effect to the exercise of the powers) conferred on the Receiver hereunder or
any of them.

Every Receiver shall so far as it concerns responsibility for his acts be deemed te be an agent
of the Chargor, which shall be solely responsible for his acts, omissions, losses, liabilities and
defaults and payment of his remuneration and, so far as it concerns responsibility for his acts,
no Receiver shall at any time act as agent for the Security Agent.

Every Receiver shall be entitled to remuneration for his service at a rate to be fixed by
agreement between him and the Security Agent {or, failing such agreement, to be fixed by the
Security Agent) appropriate to the work and responsibilities involved, upon the basis of
current industry practice.

FURTHER ASSURANCES

Subject to the Original Share Charge and the Supplemental Share Charge, the Chargor shall
execute and do all such assurances, acts and things as the Security Agent or any Receiver in
its absolute discretion may require for:

(a) creating, perfecting, extending, ratifying, protecting or ensuring the pricrity of the
security hereby created {or intended to be created);

(b) preserving or protecting any of the rights of the Security Agent under this Share
Charge;

(c) ensuring that the security constituted by this Share Charge and the covenants and
obligations of the Chargor under this Share Charge shall inure to the benefit of any
successor or assignee of the Security Agent;

(d) facilitating the appropriation or realisation of the Charged Property or any part thereof;
or

(e) exercising any right, power, authority or discretion vested in or exercisable by the
Security Agent or Receiver under this Share Charge or otherwise giving effect to this
Share Charge or any provision thereof,

in any such case, forthwith upon demand by the Security Agent and at the expense of the
Chargor.
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10.2

11.

12,

12.1

Without limiting the generality of clause 10.1, the Charger covenants with the Security Agent
that it will on demand of the Security Agent and at the expense of the Chargor procure:

(a) any amendment te the memorandum of asscciation or bye-laws of the Company;

(b) the execution of any public and/or private documents (including any deed of
confirmation, transfer, conveyance, assignment, assurance of any property, further
legal or other mortgages, fixed or fleating charges to the Secured Parties (through the
Security Agent);

(c) the giving of any notice, order, instruction or direction and the making of any
registration or filing,

which, in any such case, shall be deemed necessary in the opinion of the Security Agent in
order to give effect to the terms of this Share Charge or any documents or transactions
provided for herein.

PAYMENT OF RECOVERIES

All amounts from time to time received or recovered by the Security Agent or any Receiver
pursuant to the terms of this Share Charge or in connection with the realisation or
enforcement of all or any part of this Security will be held by the Security Agent and applied in
accordance with the provisions of the Intercreditor Agreement,

POWER OF ATTORNEY

The Chargor, by way of security and in order to more fully secure the performance of its
obligations hereunder, hereby irrevocably appoints the Security Agent and the persons
deriving title under it jointly and also severally, with full powers of substitution and delegation,
to be its atlorney:

(a) to enter into, execute and complete in favour of the Security Agent or its nominees or
of any purchaser any documents which the Security Agent may from time to time
require for perfecting its title to or for vesting any of the assets and property hereby
charged or assigned in the Security Agent or its nominees or in any purchaser and to
give effectual discharges for payments;

(b) to take and institute on non-payment (if the Security Agent in its sole discretion so
decides) all steps and proceedings in the name of the Chargor or of the Security Agent
for the recovery of such moneys, property and assets hereby charged and to agree
accounts;

(c) to act as the Chargor’s corporate representative or proxy (and/or to appoint any officer
or nominee of the Security Agent for such purpose) to represent the Chargor at any
general meeting of members of the Company or to requisition or convene general
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12.2

13,

131

14,

15.

15.1

meetings of the Company or to waive or consent to short notice of such in that
capacity;

(d) to make allowances and give time or cther indulgence to any surety or other person
liable; and/or

(e) otherwise generally for it and in its name and on its behalf and as its act and deed or
otherwise to execute, seal and deliver and otherwise perfect and do any such legal
assignments and other assurances, charges, authorities and documents over the
moneys, property and assets hereby charged (or intended to be charged), and all such
deeds, instruments, acts and things (including, without limitation, those referred to in
clause 9) which may be required for the full exercise of all or any of the powers,
authorities or discreticns conferred or which may be deemed proper or advisable in
connection with any of the purposes aforesaid.

The power hereby conferred shall be a general power of attorney and the Chargor hereby
ratifies and confirms and agrees to ratify and confirm any instrument, act or thing which any
such attorney may execute or do in the proper or lawful exercise cr purported exercise of all
or any of the rights, powers, authorities or discretions referred to in clause 12.1. In relation to
the power referred to herein, the exercise by the Security Agent of such power shall be
conclusive evidence of its right to exercise the same.

EXPENSES

The Chargor shall:

(@) within three Business Days of demand, pay to each Secured Party the amount of all
costs and expenses (including legal fees) incurred by that Secured Party in connection
with this Share Charge including any arising from any actual or alleged breach by any
person of any law or regulation); and

(b) keep each Secured Party indemnified against any failure or delay in paying those costs
or expenses.

NOTICES

All notices required to be made under this Share Charge shall be made in accordance with the
terms and conditions of the notice provisions under the Intercreditor Agreement and for the
purposes of the Intercreditor Agreement, the Chargor hereby notifies the Security Agent that
all notices made under this Share Charge shall be given care of Interserve Group Holdings
Limited.

ASSIGNMENTS

The Chargor may not assign any of its rights or transfer any of its rights or obligations under
this Share Charge without the prior consent of the Security Agent.
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15.2

16.

16.1

16.2

16.3

16.4

16.5

17.

17.1

18,

Any Secured Party may assign or otherwise dispose of all or any of its rights under this Share
Charge in accordance with the terms of the Secured Documents to which it is a party and may
disclose any information in its possession relating to the Chargor to any actual or prospective
assignee, transferee or participant.

MISCELLANEOUS

The Security Agent, at any time and frem time to time, may delegate by power of attorney or
in any other manner to any person or persons all or any of the powers, authorities and
discretions which are for the time being exercisable by the Security Agent under this Share
Charge in relation to the Charged Property or any part thereof. Any such delegation may be
made upon such terms and be subject te such regulations as the Security Agent may think fit.
The Security Agent shall not be in any way liable or responsible to the Chargor for any loss or
damage arising from any act, default, omission or misconduct on the part of any such delegate
provided the Security Agent has acted reasonably in selecting such delegate.

If any of the clauses, conditions, covenants or restrictions of this Share Charge or any deed or
document emanating from it shall be found to be void but would be valid if some part thereof
were deleted or modified, then such clause, condition, covenant or restriction shall apply with
such deletion or modification as may be necessary to make it valid and effective.

This Share Charge (together with any documents referred to herein) constitutes the whole
agreement between the Parties relating teo its subject matter and no variations hereof shall be
effective unless made in writing and signed by each of the Parties.

This Share Charge may be executed in counterparts each of which when executed and
delivered shall constitute an original but all such counterparts tegether shall constitute one
and the same instrument.

This Share Charge is subject to the provisions of the Intercreditor Agreement. In the event of
any inconsistency between this Share Charge and the Intercreditor Agreement, the provisions
of the Intercreditor Agreement will prevail.

INDEMNITY

The indemnity provisions of clause 21.1 (Indemnity to the Security Agent) of the Intercreditor
Agreement shall apply mutatis mutandis to this Share Charge.

REINSTATEMENT

This Share Charge and the Security Interest created hereunder shall automatically be
reinstated if and to the extent that for any reason any payment in respect of the obligations is
rescinded or must otherwise be restored by any holder thereof, whether as a result of any
proceedings in bankruptcy or reorganisation or octherwise, and the Chargor shall indemnify the
Security Agent, on demand for all reasonable fees, costs and expenses (including reasonable
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fees, costs and expenses of counsel) incurred by the Security Agent, in connection with such

reinstatement, rescission or restoration.

18. GOVERNING LAW AND JURISDICTION

This Share Charge shall be governed by and construed in accordance with the laws of
Bermuda and the Parties hereby irrevocably submit to the non-exclusive jurisdiction of the
courts of Bermuda, provided that nothing in this clause shall affect the right of the Security
Agent to serve process in any manner permitted by law or limit the right of the Security Agent
to take proceedings with respect to this Share Charge against the Chargor in any jurisdiction
nor shall the taking of proceedings with respect to this Share Charge in any jurisdiction
preclude the Security Agent from taking proceedings with respect to this Share Charge in any
other jurisdiction, whether concurrently or not.

The signatures of the parties to this Share Charge are situated after the Schedules.

IN WITNESS WHEREOF this Share Charge has been executed as a deed by the parties hereto as a
deed on the date stated at the beginning of it.
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SCHEDULE 1

Letter of Resignation and Release

Board of Directors of

INTERSERVE ENGINEERING & CONSTRUCTION (UAE) LIMITED
Clarendon House

2 Church Street

Hamilten HM11

Bermuda

[date]

Dear Sirs

I, [Name of Director], hereby tender my resignation as a Director [and [other officer]] of
INTERSERVE ENGINEERING & CONSTRUCTION (UAE) LIMITED (Company) with effect from the date
of this letter.

I hereby confirm that I have no claim or right of action whatsoever against the Company whether
against the Company for damages, arrears of pay, compensation for loss of office or otherwise and
that the Company is in no way obligated or indebted to me, but without prejudice to any rights of
indemnification contained in the Company’s bye-laws.

Date:

[Name of Director]

Director
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GLAS Trust Corporation Limited,
as Security Agent (defined below)
45 Ludgate Hill

London

EC4AM 71U

United Kingdom

Dear Sirs

I, [Name of Director], hereby irrevocably authorise any officer or agent of GLAS Trust Corporation
Limited, as Security Agent (as defined in the charge over shares dated 2020 between
INTERSERVE ENGINEERING LIMITED, as chargor, and Security Agent, as security agent (Share
Charge)), or its permitted successors and assigns in accordance with the provisions of the Share
Charge and the Intercreditor Agreement (as defined in the Share Charge), and subject to the
provisions of the Original Share Charge and the Supplemental Share Charge {each as defined in the
Share Charge), to date and submit the attached letter of resignation and release on my behalf.

EXECUTED as a DEED for and on behalfof )
[Name of Director] in the presence of:

) By:
Name:

Position: Director

Witness signature
Name:
Address:

Qccupation:
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SCHEDULE 2

Undertaking

We, INTERSERVE ENGINEERING & CONSTRUCTION (UAE) LIMITED (Company) hereby irrevocably
UNDERTAKE and COVENANT with GLAS Trust Corpoeration Limited (Security Agent) to register all
transfers of Charged Shares submitted to the Company for registration by the Security Agent (whether
to be registered in the name of the Security Agent or its nominee, permitted successors or assigns)
pursuant to the due exercise of rights under, and in accordance with, the provisions of the Share
Charge (as defined below) and the Intercreditor Agreement (as defined in the Share Charge),
promptly following the submission of the applicable share transfer form (substantially in the form
annexed hereto) together with any share certificates issued (or an indemnity in respect thereof if such
share certificates have been misplaced, destroyed or stolen) accompanied by evidence of any required
consent of the Bermuda Monetary Authority to such transfers.

This Undertaking is given pursuant to clause 6.1(e) of the charge over shares (Share Charge) dated

2020 between INTERSERVE ENGINEERING LIMITED, as chargor, and Security Agent, as
security agent, and any capitalised terms used herein and not otherwise defined herein shall have the
meanings given such terms in the Share Charge. The Company’s obligations under this Undertaking
are subject to the Share Charge, the Intercreditor Agreement (as defined in the Share Charge), the
Original Share Charge (as defined in the Share Charge) and the Supplemental Share Charge (as
defined in the Share Charge).

Copies of all notices of the place, date and time of any meeting of the shareholders of the Company
shall be promptly delivered to the Security Agent as well as copies of all notices sent to the
shareholder of the Company.

IN WITNESS WHEREOF the Company has caused this Undertaking to be executed and delivered as a
deed on 2020.

Signed as a DEED
by

Authorised signatory to write in
manuscript the following:
INTERSERVE ENGINEERING & "“INTERSERVE ENGINEERING &
CONSTRUCTION (UAE) LIMITED CONSTRUCTION (UAE) LIMITED by
acting by its authorised signatory its autherised signatory”

in the presence of:

N N N Nt

Signature of
WILMESS. ottt et e et et e e

NameE Of e —————————————————
1L == U Name of authorised signatory:

Address of
WIS oo ettt et e e et ee e et et e eraee e e e e s mne e

QOccupation of
WILMESS. ot et e ne e et et e e
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ANNEXURE TO UNDERTAKING:
Share Transfer Form
(Exempted Company)

Full name and address of Transferor: INTERSERVE ENGINEERING LIMITED

Full name and address of Transferee:

Full Name of Company: INTERSERVE ENGINEERING & CONSTRUCTION (UAE)
LIMITED

Number and full description of shares:

Consideration: In furtherance of a charge over shares (Share Charge)
made between the Transferor and GLAS Trust
Corporation Limited, as security agent and dated

2020 (Share Charge)

The Transferor hereby transfers to the Transferee the Charged Shares (as such term is described in
the Share Charge) free of all liens, charges and encumbrances and together with all rights now or
hereafter attaching thereto, but subject to the terms of the Share Charge, the Intercreditor Agreement
(as definred in the Share Charge), the Original Share Charge (as defined in the Share Charge), the
Supplemental Share Charge (as defined in the Share Charge) and the Memorandum of Association and
Bye-Laws of the Company.

Signed as a DEED

by

INTERSERVE ENGINEERING
LIMITED

acting by its @tlOrnEY e e
in the presence of;

Signature of

WILNESS. oo e e e Name of Attorney:

Attorney to write in manuscript the following:
"INTERSERVE ENGINEERING LIMITED by its
attorney”

e e s e

Name of
WILNESS v e e

Address of
WILNESS. v e e

QOccupation of
WILMESS. it e et e e

Signed as a deed by GLAS TRUST
CORPORATION LIMITED acting by its
attorney

in the ) 2 TR
presenceof;
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Witness's e
Signature:

Name: oo
Address: e
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SCHEDULE 3

Irrevocable Proxy

We, INTERSERVE ENGINEERING LIMITED of c/o Interserve House, Ruscombe Park, Twyford, Reading,
Berkshire, England, RG10 91U, United Kingdom (Shareholder) having granted a charge over shares
in respect of 10,000 common shares of par value US$1.00 each in the capital of INTERSERVE
ENGINEERING & CONSTRUCTION (UAE) LIMITED (Company) legally and beneficially owned by us
(together with any other shares in the share capital of the Company held by the Shareholder as may
be issued, exchanged or substituted for same from time to time, the Charged Shares) in favour of
GLAS Trust Corporation Limited (Security Agent) pursuant to a charge over shares between the
Shareholder and the Security Agent dated 2020 (Share Charge), HEREBY APPOINT the
Security Agent and/or its nominee with full power of substitution as representative pursuant to Section
78(1)(a) of the Companies Act 1981, as amended, and proxy of the Shareholder in respect of the
Charged Shares for and in the Shareholder's name, place and stead to attend and vote the Charged
Shares at all or any meetings of the shareholders of the Company in respect of any business which
properly comes before the meeting (including a motion to amend any resolution or to add a new
agenda item) and any adjournment thereof and to consent to short notice of such meeting, and
including the authority to approve, complete, amend, execute and deliver on behalf of the Shareholder
written resolutions being general meeting resolutions of the Company, as fully as the Shareholder
would do il perscnally present and tc waive notice of any such meeting, hereby revoking with effect
from the date hereof all or any proxies previously given in favour of any other person or persons in
relaticn to the Charged Shares.

This proxy is given by way of security and shall remain irrevocable for as long as the Share Charge
shall remain in force. This proxy shall become effective upon the occurrence of a Super Senior
Acceleration Event {as defined in the Share Charge) and this proxy is subject to the terms of the
Share Charge, the Intercreditor Agreement (as defined in the Share Charge), the Original Share
Charge (as defined in the Share Charge) and the Supplemental Share Charge (as defined in the Share
Charge). This irrevocable proxy shall be governed by the laws of Bermuda and the Shareholder
irrevocably submits to the jurisdiction of the courts of Bermuda in relation to the matters contained

herein.

Signed as a DEED )} Attorney to write in manuscript the
by )} Tfollowing:

INTERSERVE ENGINEERING ) "INTERSERVE ENGINEERING
LIMITED } LIMITED by its attorney”

acting by its attorney
in the presence of:

Signature of
WILNESS. . s e e
Name of Attorney:
Name of
WILMESS.c.oeii e et e e et et e e

Address of
L L = I

QOccupation of
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SCHEDULE 4

Issued Share Capital

Name of Company Authorised Share Capital Issued Share Capital
INTERSERVE ENGINEERING & 10,000 of US$1.00 each 10,000 of US$1.00 each,
CONSTRUCTION (UAE) LIMITED recorded as fully paid
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Signatories to Share Charge b TVREER W e G bbby TG
TR %ﬁ Y %ﬂ\mw

Signed as  DEED

bry

INTERSERVE ENGINEERING
LIMITED

acting by s attorney

in the presence ol

Artarney to write in manuscript the
following:;,

"INTERSERVE ENGINEERING
LIMITED by Hs altorney”

B

Sigrsture i
WItRRSS.... e

Marne of Wﬁﬁw%w{f

WEDRES.  cevvusrcosssome
Slanghter and May
Address of One Bunhill Row

WTEES . don
FUTY 8YY

Mame of Atbornay: DW} % Qﬂ@{}h

Ceeapation of

watm%ﬂf%[wﬁiﬂuuTm‘f

Signed as 2 deed by GLAS TRUST CORPORATION
LIMITED acting by its attorney

e e i

in the presence of

Witress's Signaburg: s
Nam&: HAHH L WA G EEE CPEAUA I NAAA LRSI LU EE AT LS
ﬁﬂdl‘é’gﬂ" T T P TP PR TE O

SHAD L EHA FAUH P RFAN CERASLLAA VLS U S nu P KRSa

HA0FRFAEA EEAY PP E UM P ud B RN NN A N EAA I EAAN L KAAT RATA P ERIAT EE YRR
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Signatories to Share Charge

Slogned as a DEED 1 Attorney to write in manuscript the
by 3 following;

IiNTERSERVE ENGIMEERING 3 'INTERSERVE ENGINEERIMNG
LIMITED 7 LIMITED by its attorney”

acting by its attorney
in the presence of:

Signature of
WSS, e e e et ee e et ae et ner et e nee e nn
Mame of Attorney:

Mame of
T s et cee ot er e e e e s enar et eme e nn e

Addrass of
L OO

Geeupation of
IS co s verecrriaersimseieccees e eseeesemseen e et e et eresseasensteass

Signad as @ desd by GLAS TRUST CORPORATION
LEMITED acting by its attorney

Aneesa Hussain

in the presence of:
Witness's Signature:
Mame:

Address:

48 -Ludgate Hiff o
hondon - ECAM Tty




