Co No

003294V

% Amended Form IM16 &

THE COMPANIES ACT 2006

APPLICATION FOR REGISTRATION OF A CHARGE

Pursuant to Section 138(2)

Note This application must be filed within one month of the date of creation or date of acquisition of

property charged

Company Name

Bumerz Limited

1

We, the undermentioned, hereby apply to register the following charge created by the

above company

A deed of charge dated 29 May 2009 (the “Deed”} over shares in Pal Shipping Trader
One Co Lid (the “Owner”) by Bumerz Limited (the “Chargor”) n favour of Stock
Company “Parex Banka"” (the “Chargee”)

2 Details of the Charge

Date of creation, or If
the charge 1s a charge
existing on property
acquired by the
company, the date on
which the property was
acquired

29 May 2009

Words and expressions used in this Form IM16 but not
otherwise defined herein are defined in the Schedule hereto

Short description of the
habihty secured by the
charge

To secure payment of the Indebtedness and the observance
and performance by the Chargor of all its obligations under or
arising out of the Secunty Documents

All as more particularly detailed in the Deed a copy of which
1s annexed hereto and forms part of this Form IM16

Short description of the
property charged

The Chargor, with full title guarantee assigns, pledges and
charges to the Chargee by way of first fixed charge the
Charged Securities and all other nghts, titles and interests
(present and future) of the Chargor in and to all certificates in
respect of the Charged Securties and all voting and other
consensual powers pertaining to the Charged Securnitres

All as more particularly detailed in the Deed a copy of which
1s annexed hereto and forms part of this Form IM16

Name and address of
the chargee

Stock Company “Parex Banka"
3 Smilsu iela,
Riga LV-1522,

SC/sc/10910 0106/69
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Note

The Registrar of Companies has no duty to verify the
contents of this form or that the Memorandum &

For Official Use only

to the matters contained 1n this form

Articles of the company provide authonty with respect

3 Details of the charge (continued)

future charge ranking In
prionty to or equally with
the charge

Details of any prohibition | The Chargor covenants that it will not exercise any voting or
or restriction contained in | consensual or preferential nights attaching to the Charged
the Instrument creating | Securities in a manner which contravenes the provisions of
the charge on the | the Secunty Documents or which 1s otherwise inconsistent
company creating any | with the interests of the Chargee

4 Detalls of the person filing application

Name Cains Advocates Limited
Address 15-19 Athol Street
Douglas
Isle of Man
IM1 1LB

5 Certification

We certify that we are authorised to file this application on behalf of the—companyfthe

chargee* and that the particulars given are an accurate description of the charge

* Delete whichever does not apply

Signed on behalf of the person filing the

L o

(Authonised Signatory) \_J

Full Name of Signatory
Ann-Marie Garvey

{Pant Name)

Dated 25/06/2009
{(dd) (mm) (yyyy)

SCisc/10910 0106/69




SCHEDULE
Definitions

“Charged Secunties” means (a) the Initial Shares, (b) the Further Shares, (c} all dividends,
interest or other distributions paid or payable or made on or In respect of the Initial Shares or
the Further Shares at any time and from time to time dunng the Facility Period, (d) all stocks,
shares, rights, money or property accruing or offered by way of redemption, bonus,
preference, option or otherwise to or in respect of the Initial Shares or the Further Shares at
any time and from time to time durning the Facility Penod

“Further Shares” means any further shares in the Owner at any time and from time to time
dunng the Facility Period issued to the Chargor, whether in addition to or in exchange or
substitution for or replacement of any of the Imitial Shares

“Indebtedness” means the aggregate from time to time of the amount of the Loan
outstanding, all accrued and unpaid interest on the Loan, all other sums of any nature
(together with all accrued and unpaid interest on any of those sums} payable to the Chargee
under the Secunfy Documents, any damages payable as a result of any breach by any of the
Security Parties of any of the Secunity Documents, and any damages or other sums payable
as a result of any of the obligations of any of the Security Parties under or pursuant to any of
the Secunty Documents being disclaimed by a liquidator or any other person

“lmhial Shares” means the shares in the Owner owned by the Chargor

“Loan” means the amount not exceeding $18,400,000 agreed to be lent to the Chargor by
the Chargee on the terms and subject to the conditions set out in a loan agreement dated
October 23, 2008 (the “Loan Agreement")

“Secunty Documents” shall have the meaning as set out in the Loan Agreement

“Securnity Parties” shall have the meaning as set out in the Loan Agreement

SC/sc/10910 0106/69 3



Thus 1s an important document You should take mnde
and sign only if you want to be legally bound If

WARNING TO CHARGOR

4

1

Gertifed & trug copy this. | £ day of

P PHENSON HARWOOD

One St Paul's Ct;‘umhym‘d

pendent legal advice before sigming
you sign and the Chargee 1s not paid you

may lose the assets charged Your hability under this document 1s lmmted to the value of

the assets charged

DATED Y M&,L 2009

BUMERZ LIMITED
-to-

STOCK COMPANY "PAREX BANKA"

DEED OF CHARGE
over shares i
PAL SHIPPING TRADER ONE CO LTD
No 21221-08/19 - DChl

STEPHENSON HARWOOD
One, St Paul's Churchyard
Londor EC4M 8SH
Tel 020-7329 4422
Fax 020-7329 7100
Ref 1124/47-00598
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©

DEED OF CHARGE

Dated M@ 2009

BUMERZ LIMITED, a company incorporated according to the law of the Isle of Man,
with registered office at Clarendon House, Victonia Street, Douglas, Isle of Man IM1 2LN

(the "Chargor")

IN FAVOUR OF

STOCK COMPANY "PAREX BANKA'' registered with the Regstrar of Enterprises of
Latvia on 14 May 1992 and put on the records of the Commercial register on 7 May 2004,
Jomt registration No 40003074590 whose legal address 1s 3 Smulsu 1ela, Riga LV-1522,

Latvia (the "Chargee™)

WHEREAS

The Chargee has agreed to lend to the Chargor, an amount not exceeding eighteen million
four hundred thousand Dollars ($18,400,000) (the "Loan") on the terms and subject to the
condittons set out m a loan agreement dated October 23, 2008 made between the Chargor

(as borrower) and the Chargee (as lender) having reference number 2 122 1 -08/19 (the

"Loan Agreement")

Pursuant to the Loan Agreement, and as a condition precedent to the obligation of the
Chargee to make the Loan available to the Chargor, the Chargor has, amongst other things,
agreed that all the 1ssued share capital of Pal Shipping Trader One Co Ltd (the "Owner")

be charged to the Chargee as security for the payment of the Indebtedness

At the date of this Deed the Owner has an authonised share capital of one thousand five
hundred and seventy five Dollars ($1575) consisting of five hundred and twenty five (525)
ordinary shares, each of a nomunal value of three Dollars ($3) all of which have been 1ssued
and are fully paid and all of which are legally and beneficially owned by the Chargor, who
has acquired such shares from Pal Trader Holding Company Limuted pursuant to a share

purchase agreement dated October 17, 2008



THIS DEED WITNESSES as follows
1 Defimtions and Interpretation
11 In this Deed
"the Charge Documents" means -
() all certificates in respect of the Imtial Shares,
(b) executed, undated stock transfer forms 1n respect of all of the Initial Shares,

{c) undated letters of resignation signed by each of the directors and officers of

the Owner matenally 1 the form set out in Appendix A,
(d) all (if any) umssued share or stock cert:ificates of the Owner,

{e) an undertakmg on behalf of the Owner materrally 1 the form set out m

Appendix B,

H a notice relatmg to this Deed from the Chargor to the Owner materially

the form set out 1n Appendix C,

(2) a notice relating to this Deed from the Owner to the Chargee matenally m

the form set out i Appendix D,

(h) executed Form G pursuant to Regulation 37(2) of the Maltese Merchant
Shupping (Shipping Orgamsations - Private Companies) Regulations 2004
("Regulations”) 1n respect of the Owner matenally 1 the form set out 1n

Appendix E ("Form G"),

@ executed notice of pledge by the Chargor to the Owner matenally m the

form set out on Appendix F, and

()] execuied letter of appointment by a company or individual resident in Malta.
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(@  the Imual Shares,

() the Further Shares,

(c) all dividends, interest or other distnbutions paid or payable or made on or m

respect of the Imtial Shares or the Further Shares at any tume and from tme

to time during the Facility Peniod,

(d) all stocks, shares, rights, money or property accrumg or offered by way of
redemption, bonus, preference, option or otherwise o or m respect of the

Imtial Shares or the Further Shares at any time and from tume to tme duning

the Facility Period, and

(e) all allotments, accretions, offers, nghts, benefits and other advantages and
all other consensual nghts accrumg, offered or arsmg 1n respect of the

Initia] Shares or the Further Shares at any tume and from tume to time during

the Factlhty Period

"Further Shares" means any further shares in the Owner at any time and from time
to time during the Facility Period 1ssued to the Chargor, whether 1n addition to or 1

exchange or substrtution for or replacement of any of the Initial Shares

"Indebtedness" means the aggregate from time to tune of the amount of the Loan
outstandmng, all accrued and unpaid interest on the Loan, all other sums of any
nature (together with all accrued and unpard interest on any of those sums)
payable to the Chargee under the Security Documents, any damages payable as a
result of any breach by any of the Secunty Parties of any of the Securnity
Documents, and any damages or other sums payable as a result of any of the
obligations of any of the Secunity Parties under or pursuant to any of the Secunty

Documents being disclaimed by a hquidator or any other person

"Imtial Shares” means the shares in the Owner owned by the Chargor and referred

to 1n Recital (C)

Unless otherwise specified 1 this Deed, or unless the confext otherwise requires,

all words and expressions defined m the Loan Agreement shall have the same

meamng when used 1n this Deed

In this Deed



e

131 words denoting the plural number include the singular and vice versa,

132  words denoting persons include corporations, partnershups, associations of
gEP P 2 P
persons (whether incorporated or not) or governmental or quasi-

governmental bodies or authonties and vice versa,
133 references to Clauses are references to clauses of this Deed,
134 references to this Deed include the recitals to this Deed,

135 the headings and contents page(s) are for the purpose of reference only,

have no legal or other sigmficance, and shall be ignored in the

mterpretation of this Deed,

136 reference to any document (including, without limtation, to any of the
Secunity Documents) are, unless the context otherwise requires, references

to that document as amended, supplemented, novated or replaced from

time to time,

137 references to statutes or provisions of statutes are references to those

statutes, or those provisions, as from time to time amended, replaced or

re-enacted, and

138 references to the Chargee include its successors, transferees and

assignees,

(3]

Representations and Warranties

The Chargor represents and warrants to the Chargee at the date of this Deed and (by

reference to the facts and circumstances then pertaming) at each Interest Payment Date as

follows -

21 It 15 a body corporate duly constituted and existing and 1n good standing under the
law of 1ts country of mcorporation with perpetual corporate existence and the power
to sue and be sued, to own 1ts assets, to carry on its business and to enter mnto this
Deed, and all of the corporate shareholders (if any) of the Chargor are duly
consttuted and existing under the laws of therr countnes of mcorporation with

; perpetual corporate existence and the power to sue and be sued, to own their assets

and to carry on therr business
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24

25

26

27

28

It 15 not msolvent or bankrupt or 1 hqudation or admimstration or subject to any
other wnsolvency or bankruptcy procedure, and no recerver, adnumstrative recerver,

admumstrator, liquidator, trustee or analogous officer has been appomted 1n respect

of the Chargor or all or any part of his assets

This Deed when executed and delivered by the Chargor will constitute the legal,

valid and binding obligations of the Chargor enforceable m accordance with 1ts

terms

All acts, conditions and things required to be done and satsfied and to have
happened prior to the executton and delivery of this Deed 1 order to constitute ths
Deed the legal, valid and binding obligations of the Chargor 1n accordance with 1ts

terms have been done, satisfied and have happened in compliance with all

applicable laws

All (af any) consents, licences, approvals and authorisations of, or registrations with
or declarations to, any governmental authorty, bureau or agency which may be
required 1 connection with the execution, delivery, performance, valdity or
enforceability of this Deed have been obtained or made and remain 1n full force and
effect and the Chargor 1s not aware of any event or circumstance which could
reasonably be expected adversely to affect the right of the Chargor to hold and/or

obtain renewal of any such consents, licences, approvals or authorisations

It 1s not aware of any matenial facts or circumstances which have not been disclosed
to the Chargee and which mught, if disclosed, have adversely affected the decision
of a person considering whether or not to make loan facilities of the nature

contemplated by the Loan Agreement availabie to the Borrower

There 15 no action, swit, arbifration or admimistrative proceeding nor any
contemplated action, swit, arbitration or adminsstrative proceeding pending or to its
knowledge about to be pursued before any court, tnbunal or governmental or other
authonity which would, or would be likely to, have a materially adverse effect on

the assets, financial condition or creditworthiness of the Chargor

The execunon, delivery and performance of this Deed will not contravene any
contractual restricion or any law binding on the Chargor or the constitutional

documents of the Chargor, nor result m the creation of, nor oblige the Chargor to
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create, any Encumbrance over all or any of its assets with the exception of the

Encumbrances created pursuant to the Security Documents

It 1s not necessary to ensure the legalty, vahdity, enforceability or admussibility 1n
evidence of this Deed that it be filed, recorded or enrolled with any governmental
authonty or agency m any country nor stamped with any stamp or sumular

transaction tax

The Chargor 1s not in breach of or default under any agreement of any sort binding

on it or on all or any part of 1ts assets

The authorised and 1ssued share caprtal of the Owner 1s as stated 1n Recital (C) and

all the Imtial Shares have been 1ssued fully paid

There are no options or nights outstanding n relation to the Charged Securities nor
1s there any other agreement by virtue of which any person 1s entitled to have 1ssued

or transferred to hum, or to acquire any other right over, any shares of any of the

Owner

The Chargor 1s the sole legal and beneficial owner of the Charged Secuntres, has
full nght to and control of the Charged Secunties, has not sold or agreed to sell or
otherwise transfer the benefit of or any or all of its nght, title and mterest 1n and to
the Charged Secunties, and the Charged Secunties are free from any Encumbrance
of any kind, except as created pursuant to this Deed or other Permutted

Encumbrance, and free from any trust or simular nominee agreement

Default

31

Following the occurrence of an Event of Default and upon giving notice by
Judicial act to the Chargor, the Borrower and the Owner (hereafter the “Notice of
Default”), the security constituted by this Deed shall become immediately
enforceable and the Chargee shall be entitled to exercise all or any of the nghts,
powers, discretions and remedies vested in the Chargee by this Clause or granted
to 1t by law or otherwise without any requirement for any court order or
declaration that an Event of Default has occurred (and without any restrictions
imposed by Section 93 or Section 103 of the Law of Property Act 1923), the
Chargee may exercise, m relation to the Charged Securities, all the rights and

remedies possessed by 1t under this Deed and 1n particular
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311 exercise all nghts relating to the Charged Secunties imcluding, without
limatation, all voting and other consensual powers, appointing proxies,
calling meetings, removing directors or officers of the Owner by dating
any undated letters of resignation, approving accounts or otherwise
dealing with accounts, mcreasing or reducing capital, purchasing or
selling assets, declaring dividends, undertaking or repaying loans or other
mndebtedness and all other actions which 1n 1ts sole and absolute discretion

1s deemed necessary to preserve the value of the Charged Securities,

312 appoint directors and officers of the Owner and vest in them the powers to

manage the Owner n question,

313 recewve and retam all dividends and other distnibutions made 1 respect of
all or any part of the Charged Securities and apply them 1 or towards

satisfaction, or by way of retention on account, of the Indebtedness,

314 dispose of or appropmate and acqutre the Charged Securities 1n
accordance with Maltese law, mcluding, for the avoidance of doubt, the
completion of any blank form of transfer of all or any part of the Charged

Secunties by mserting the date and name of the Chargee or 1ts nomunee as

transferee, and

315 apply to the Courts of Malta for the judicial auction of the Charged

Securities m accordance with the Maltese Civil Code 1f necessary

These remedies are 1n addition to the remedies granted to the Chargee under
Maltese law and 1n so far as it is necessary to do so the Chargor irrevocably
authorises the Chargee 1 1ts interest and by way of secunty to avail itself of all

and any of the above remedies 1 protection of 1ts rights

It 1s agreed that, in the event that the Chargee decides to exercise the mghts
spectfied mn Regulation 37(6) of the Regulations and m order to be able to
establish the "fair value" in accordance with the terms of Regulation 37(7) of the

Regulations, the followimng rules shall be observed m order to achieve a farr and

reasonable position for the parties to this Deed

321 the parties to this Deed shall, within five (5) business days of the Notice

of Default, meet to determune by agreement the value of the Charged
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Secunties or, 1f this 1s not possible, the method and time-frame for the

final determunation of such value,

in the event that the Chargor fails to attend such a meeting or co-operate
as set out above, or m the event that there be agreement on the method of
valuation only but not on the value, the determination of the "fair value”
for the sale or appropriation of the Charged Secunities shall be referred to
and finally resolved by arbitration with one (1) arbrtrator (the
"Arbitrator") m accordance with the provisions of Part V (International
Arbitration) of the Arbitration Act, 1996 Any arbitration commenced
pursuant to this Clause shall take place 1n Malta and be admunistered by
the Malta Arbitration Centre To the extent that the provisions contammed
in this Clause vary or depart from the rules set out in the Malta Arbitration
Rules 2004 (the "Rules”), the provisions of this Clause shall overnde the
Rules No appeal shall lie from any arbitral award

the Arbitrator shall observe the following rules, unless he directs

otherwise based on his assessment of the circumstances of the case

(a) the value of the Charged Secunties shall be established by the
Arbatrator (who shall also have the power to appomt a certified
public accountant or a certified public accountant and auditor or
an experienced ship broker to assist o as an expert) on the basis
of commonly used methods (as at the time of the establishment of
the value) to value businesses of the type operated by the Owner
or shares 1 a company operating substantially the same busiess

of the Owner, including by reference to the value of any ship

owned by the Owner,

{s)] the Arbitrator shall then take into consideration any matenal

events which have, in the view of either the Chargee or the

Chargor, an impact on the valuation,

() m the event that the Owner's audited accounts are not available or
are outdated or have not been mamtained according to law, the
Arbitrator 15 authornised to base lnmself on the most recent drafts

and management accounts available,



(&

(e}

0]

(g)

)

1n the event that such drafts and management accounts are not
available, the Arbrtrator shall not be obliged to procure the
drawing up of accounts and audit them according to law but shall
be entitled to receive evidence from the Owner, the Chargor and
the Chargee or such other person as they deem necessary on the
value of assets mn the Owner and to reach a reasonable conclusion

as to the value of the Charged Securities,

the Arbitrator must collect all the necessary mformation to enable
him to determine the "fair value” of the Charged Secunties within
fifteen (15) business days of his appomtment and must, m
addition, reach a reasonable conclusion as to the fair value within
a further fifteen (15) business days from the collection of such
mformation This ume-frame 15 necessary to achieve a fair and
reasonable position for the parties to this Deed in view of the
provisions of Regulation 37(8) of the Regulations, and it 1s
acknowledged that 1f more than thirty (30) busmess days elapse
from the Notice of Default, there may be fluctuations in the value

of the Charged Securities which may prejudice the parties to this
Deed,

notwithstanding Regulation 37(8) of the Regulations, should the
Arbitrator at any time note that between the date of the Notice of
Default and the date of the valuation award, events have taken
place which will matenally affect the value of the Charged
Securnities, whether increasing or decreasmg their value, the

Arbitrator shall take them into account in making his valuation

award,

the non-co-operation of the Chargor (including the failure to co-
operate 1n meeting and establishing the method and time-frame for
valuation 1n terms of Clause 3 2 1 above) or the Qwner shall not

hinder the Arbitrator from giving his award m accordance with

this Deed,

if the Chargee applies to the Arbitrator for a valuation to be made

pursuant to the Regulations, the Chargee shall be entitled to
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present as evidence to the Arbitrator any documents m its
possession relating to the Owner, 1ts shup and the value of such
ship, including existng valvations, insurance and banking

documents, and make submuissions thereon

The Arbitrator referred to m Clause 3 2 shall also have the following ancillary

powers

331 1 the event that the Chargee 1s unable to find a buyer for the Charged
Securities at the fair price as established 1n accordance with Clause 3 2,

the Arbitrator may authorise the sale at a lower price 1n accordance with

Regulation 38(9) of the Regulations,

332 1n the event that 1t 1s necessary for the Chargor to execute any document,
mcluding a share transfer mmstrument, 1n relation to the exercise of the
rights of sale or appropriation of the Charged Securities, the Arbrtrator
shall have the power to appoint a person to act in the name and on behalf

of the Chargor and execute and dehver any such documents to the

Chargee,

333 the Arbitrator shall also have jurisdiction to determine any dispute as to
whether 1t 1s posstble or not to sell only part of the Charged Secunities and

to authorise the sale of all the Charged Secunties even 1f the price exceeds

the value of the Indebtedness,

334 generally to determine all and any disputes which anse between the
Chargor and the Chargee 1n relation to the enforcement of this Deed
except when the Chargee demands the judictal sale of the Charged

Securities 1 which case the courts shall exercise thewr ordmary

Jurisdiction

Notwithstanding Clauses 3 2 and 3 3 above or any action taken by the Chargee to
exercise 1ts rights to sell or appropnate the Charged Secunties privately, the
Chargee shall be entitled at any tume to apply to the court for the judicial sale of

the Charged Secunties

Any purchaser from the Chargee of all or any part of the Charged Securities shall

take those Charged Secunties free of any clam or nght of any third party

10
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(including, without lmtation, any right of redemption of the Chargor which the

Chargor by 1ts execution of this Deed expressly waives)

Following the occurrence and during the continuation of any Event of Default, the
Chargor shall procure that all dividends and other distributions 1n respect of any of
the Charged Secunties shall be paid to the Chargee, and shall procure that all
benefits (including, without hmutation, all allotments, nights and property accruing
al any ume in respect of the Charged Secunties by way of redemption, bonus,
preference, option or otherwise) shall accrue to the Chargee, the Chargee being
entitled at 1ts discretion to appropniate and apply the same towards satisfaction or
reduction, or by way of retention on account, of the Indebtedness The Chargor
undertakes that 1f, despite this Deed, 1t recerves any payment or other benefit in
respect of any of the Charged Secunities following the occurrence and dunng the
continuation of any Event of Default, 1t will immediately notify the Chargee, will
hold the amount or benefit recerved on trust for the Chargee, and will pay that

amount or transfer that benefit to or to the order of the Chargee on the Chargee’s

first wnitten demand
Unless and until an Event of Default occurs -

371 the Chargor shall be entitled to exercise all rights and powers relating to the
Charged Secunties for all purposes not inconsistent wath the terms of this

Deed, and

372 the Chargor shall be enutled to receive and retam all dividends and other

distributions mn respect of the Charged Secunties, and

373 the Chargee shall not complete or otherwise attempt to enforce any undated

letter of resignation of any of the directors or officers of the Owner

Assignment, Pledge and Charge

41

In order to secure the payment of the Indebtedness and the observance and
performance by the Chargor of all 1ts obligations under or artsing out of the
Secunity Documents the Chargor with full atle guarantee assigns, pledges and
charges to the Chargee by way of first fixed charge the Charged Securities and all

other nghts, titles and 1nterests (present and future) of the Chargor m and to all

11
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certificates i respect of the Charged Securities and all voting and other consensual

powers pertaining to the Charged Securities

The Chargor with full tifle guarantee assigns and agrees to assign to the Chargee all
benefits present and future, actual and contingent, accruing tn respect of the
Charged Secunties and all the Chargors' nght, title and mterest to and m the

Charged Securtties, mcluding (without hnutation) ail votng and other consensual

powers pertaiming to the Charged Securities

Covenants and Anaillary Provisions

51

52

53

54

55

56

The Chargor covenants that 1t 1s, and will throughout the Facility Period be, solely
and beneficially entitled to all nights in relation to the Charged Securities, subject

only to the rights created m favour of the Chargee by the Secunty Documents

The Chargor will procure that (unless the Chargee shall agree otherwise m writing
and then only subject to such terms and condrtions as the Chargee may mpose) the
Owner shall 1ssue no further shares or other rights of any nature which would

constitute Charged Secunties

The Chargor warrants that 1t has not disposed of, nor created or perrmtted any
Encumbrance or other third party right to arise or exist on or over, any of the
Charged Secunities and covenants that 1t will not dispose of or deal with nor
Create or permit any Encumbrance or other third party night to anise or exist on of

over any of the Charged Securities

The Chargor will not exercise any voting or consensual or preferential rights
attaching to the Charged Securities 1n a manner which contravenes the provisions of

the Security Documents or which 1s otherwise inconsistent with the mterests of the

Chargee

The Chargor will duly and punctually observe and perform all obligations tmposed

on lim 1n relatton to the Charged Secunities

The Chargor will forthwith deliver or cause to be delivered to the Chargee the
Charge Documents and will immedately on the appomtment of any further
director or officer of the Owner (whether by way of addition or substitution) cause

that director or officer to sign and deliver to the Chargee an undated letter of

12



2
™

e

e T

s Lo

57

58

59

510

511

resignation and a letter of authonty matenially 1n the forms set out n Appendices A

and B

The secunity constituted by this Deed shall be continuing and shall not be satisfied
by any mtermediate payment or satisfaction untl the Indebtedness shall have been
paid 1n full and the Chargee shall be under no forther actual or contingent liabihity
to any third party 1n relation to any matter referred to m the Secunity Documents

The secunty constituted by this Deed shall be 1n addition to any other security
now or m the future held by the Chargee for or in respect of the Indebtedness, and
shall not merge with or prejudice or be prejudiced by any such security or any
other contractual or legal nghts of the Chargee nor be affected by alny rregularity,
defect or informality or by any release, exchange or vanation of any such
secunty Section 93 of the Law of Property Act 1925, or any provision which the
Chargee considers analogous to that provision under the law of any other relevant

junisdiction, shall not apply to the security constituted by this Deed

That 1n the event of the nomination of a new judicial representative in Malta, 1t

shall procure the delivery of an appointment from such judicial representative 1n

the form set out in Appendix G

Any purchaser from the Chargee of all or any part of the Charged Securities shall
take those Charged Securities free of any claim or right of any thurd party
(including, without limutation, any right of redemption of the Chargor which the

Chargor by 1ts execution of this Deed expressly waives)

The Chargor will do or permut to be done everything which the Chargee may from
time to time require to be done for the purpose of enforcing the Chargee's rights

under this Deed, and will allow 1ts name to be used as and when requured by the

Chargee for that purpose

The Chargor undertakes to reimburse the Chargee on demand for all sums which
the Chargee may from tume to time pay or become liable for i or about the
protection, maintenance or enforcement of the nghts created m favour of the
Chargee by this Deed or 1 or about the exercise by the Chargee of any of the
powers vested in it under or pursuant to this Deed, together n each case with
mterest at the Default Rate from the date when those sums were paid by the

Chargee until the date of actual receipt, before or after any relevant judgment, and

13
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to keep the Chargee fully and effectually indemmfied from and agamnst all actions,

losses, claims, proceedings, costs, demands and habihities which the Chargee may

suffer or mcur under or 1n connection with the Charged Securities

No fatlure to exercise, nor any delay in exercising, on the part of the Chargee, any
night or remedy under this Deed shall operate as a waiver, nor shall any single or
partial exercise of any night or remedy prevent any further or other exercise or the
exercise of any other right or remedy The rights and remedies provided m this

Deed are cumulative and not exclusive of any nights or remedies provided by law

The Chargee may at any time and from tume to time delegate to any person all or
any of 1ts nghts, powers, discretions and remedies pursuant to this Deed on such

terms as the Chargee may consider appropnate (including the power to sub-

delegate)

Nexther the Chargee nor any agent or employee of the Chargee shall be hable for
any losses which may be incurred 1n or about the exercise of any of the nghts,

powers, discretions or remedies of the Chargee under or pursuant to this Deed

Recerver

61

62

63

64

65

At any trme after the occurrence and durning the continuation of an Event of
Default the Chargee may (but shall not be obliged to) appoint any person to be

recerver and/or manager of the Charged Securities

The appomtment of a recetver and/or manager by the Chargee may be made m

writtng under the hand of any authorised signatory of the Chargee

The Chargee shall have the power to authonise any joint receiver and/or manager

to exercise any or all of his powers independently of any other joint receiver

and/or manager

The Chargee may at any tune and from time to time remove any receiver and/or

manager from office and appoint a replacement

The Chargee shall have the power from time to time to fix the remuneration of
any recetver and/or manager on the basts of charging from time to ttme adopted

by hum or us firm and any receiver and/or manager shall not be limited to any

maximum amount or rate specified by law

14



66  Any recerver and/or manager appointed pursuant to this Clause shall be the agent
of the Chargor and the Chargor shall be solely responsible for his acts and

defaults and for the payment of hus remuneration

67  Any recetver and/or manager appointed pursuant to this Clause shall have all the
powers provided for m Schedule 1 of the Insolvency Act 1986 without restriction,
and 1 particular without the restrictions contained 1n Section 103 of the Law of
Property Act 1925 or any other statutory or other restriction which the Chargee

may consider analogous under the laws of any other junisdiction

68 Without imitation, any receiver and/or manager shall have power on behalf of the

Chargor (and at the Chargor's expense) to do or ot to do anything which the

Chargor could do or omut to do 1n relation to the Charged Secunities and may
exercise all or any of the rights, powers, discretions and remedies conferred on the

Chargee by the Security Documents or at law

69 No recerver and/or manager shall be Irable as mortgagee 1n possession to account

GeTOb © W Wl

LY

or be hable for any loss on realisation of, or any default of any nature in

Eaat

connection with, the Charged Securities or the exercise of any of the mights,

o
Y

powers, discretions and remedies vested 1n the recerver and/or manager by virtue

of the Security Documents or at law

7 Power of Attorney

L AL

,

71 The Chargor by way of security irrevocably appoints the Chargee and any

]|

4 recelver and/or manager appointed by the Chargee severally to be 1ts attorney

(with unlimited power of substitution and delegation) with power (in the name of

the Chargor or otherwise) to do all acts that the Chargor could do 1n relation to the

g

Charged Secunities, including, without limitation, to give a good receipt for any

purchase price

72 The Chargee agrees that 1t will not exercise any of its powers as attorney of the

-k Chargor unless an Event of Default shall have occurred, but the exercise of any

such powers by the Chargee shall not put any person dealing with the Chargee on
enquiry as to whether an Event of Default has occurred and any such person shall

not be affected by notice that no Event of Default has 1n fact occurred
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73 The exercise by the Chargee or by any receiver and/or manager of any of their

powers as attorney of the Chargor shall be conclusive evidence of their nght to do

S0

Partial invahdity

If, at any time, any provision of this Deed 1s or becomes 1llegal, mvalid or unenforceable
m any respect under any law of any junsdiction, neither the legality, validity or
enforceability of the remamung provisions nor the legality, vahdity or enforceability of

such provision under the law of any other jurisdiction will m any way be affected or

imparred

Further Assurance

The Chargor agrees that from tzme to tume on the wntten request of the Chargee he will

unmediately execute and deliver to the Chargee all further documents which the Chargee
may require for the purpose of obtaiming the full benefits of this Deed

Waiver of Rights as Surety

101  The nights of the Chargee under this Deed, the security constituted by this Deed
and the warranties, covenants and obligations of the Chargor contained in this

Deed shall not i any way be discharged, impaired or otherwise affected by

1011 any forbearance (whether as to payment or otherwise) or any time or other
mdulgence granted to any of the other Security Parties under or 1n

connection with any of the Security Documents,

1012 any amendment, vanation, novation or replacement of any of the other

Security Documents,

1013 any failure of any of the Secunty Documents to be legal, valid, binding

and enforceable in relation to any of the other Secunty Parties for any

reasomn,

1014 the winding-up or dissolution of any of the other Secunty Parties,

1015 the release (whether n whole or i part) of, or the entering into of any

compromise or composition with, any of the other Secunity Parties, or

16
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102

111

1016 any other act, omusston, thing or circumstance which would or might, but

for this provision, operate to discharge, mmpair or otherwise affect the

same

Until the Indebtedness has been unconditionally and wrevocably paid and
discharged 1n full, the Chargor shall not by virtue of any payment made under this
Deed on account of the Indebtedness or by virtue of any enforcement by the
Chargee of its nghts under, or the security constituted by, this Deed or by virtue

of any relationship between or transaction involving, the Chargor and any of the

other Secunty Parties

102 1 exercise any nghts of subrogation 1 relation to any rights, securty or

moneys held or received or recetvable by the Chargee or any other person,

or

1022 exercise any night of contributton from any of the other Secunty Parties

under any of the Security Documents, or

1023 exercise any nght of set-off or counterclaim agamst any of the other

Secunty Parties, or

1024 recerve, claim or have the benefit of any payment, distribution, secunty or

mdemmty from any of the other Security Parties, or

1025 unless so directed by the Chargee (when the Chargor will prove

accordance with such directions), claim as a creditor of any of the other

Security Parties tn competition with the Chargee

and the Chargor shall hold i trust for the Chargee and forthwith pay or transfer
(as appropnate) to the Chargee any such payment (including an amount equal to

any such set-off), distribution or benefit of such security, mndemmty or claim in

fact received by 1t

Miscellaneous

In the event of there being any conflict between this Deed and the Loan

Agreement, the Loan Agreement shall prevail

17
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112

113

114

115

116

117

All the covenants and agreements of the Chargor m this Deed shall bind the
Chargor and its successors and permutted assignees and shall mure to the benefit

of the Chargee and 1ts successors, transferees and assignees

The representations and warranties on the part of the Chargor contained m this

Deed shall survive the execution of this Deed

The rights of the Chargee under this Deed shall not be affected by any change in
the constitution of the Chargor or by the hquidation, bankruptcy or msolvency of

the Chargor

No vanation or amendment of this Deed shall be valid unless mm writing and

signed on behalf of the Chargor and the Chargee

A person who 1s not a party to thus Deed has no right under the Contracts (Rights
of Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this

Deed

The Chargor hereby agrees that the Chargee 1s entitled to collect, collate, record
and maintain any personal data relating to the Chargor as the Chargee deems
necessary for the purposes of exercising its nghts under this Deed or generally m
connection with any of the matters contemplated by this Deed, including but not
Iimuted to requesting and receiving the Chargor's personal data from any third

party and databases being created pursuant to law

Discharge of Security

Following the expury of the Facility Period the Chargee will, at the cost of and on the

request of the Chargor, execute and deliver to the Chargor a discharge of this Deed and

redeliver the Charge Documents to or to the order of the Chargor

Nofices

The provisions of clause 15 of the Loan Agreement shall (mutatis mutandis) apply to this

Deed as 1f it were set out 1n full with references to this Deed substituted for references to

the Loan Agreement and with references to the Chargor substituted for references to the

Borrower

18
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Counterparts

Thus Deed may be executed m any number of counterparts, and this has the same effect as

if the signatures on the counterparts were on a single copy of this Deed

Law and Jurisdiction

151

152

153

154

This Deed shall 1n all respects be governed by and mterpreted in accordance with

English law

The parties agree and confirm that any Proceedings, dispute or claun ansing out

of or in connection with this Deed shall be

1521 referred to and finally settled at the Riga International Arbitration Court
(Rigas Starptautiskajd Skirgjtiesa), in Riga, Latvia 1 accordance with its
Aritration Rules and legislation of the Republic of Latvia i respect of
the arbitration procedure on the basis of the submutted docurnents,

provided that, the number of arbitrators being one (1) and English bemng

the language of arbitration,

1522 notwithstanding the arbitration agreement in Clause 152 1 above, 1if the
Chargee 1s the clammant, pursuant to the choice of the Chargee, referred

erther to any state court of the Republic of Latvia at the place of the

Chargee's seat or to the English courts This Clause 1522 is not a

limitation to the Chargee’s rights to refer any Proceedings, dispute or
claim amsing out of or 1n connection with this Deed to the arbitration

court m accordance with the arbitration agreement m Clause 152 1

The arbatration agreement set forth in Clause 15 2 1 shall not be applicable to any
dispute or clamm arsing out of or 1n connection with this Deed, which, according

to mandatory applicable law, cannot be within the competence of the said

arbitration court

The Chargor agrees that the procedure for dispute settlement as 1t 1s determimned 1n
Clause 15 2, mcluding but not limited to the competence of the Riga International
Arbitration Court (Rigas Starptautiskd Skiréjtiesa) concerning any dispute and

claim arising out of thus Deed, shall be binding and enforceable by any assignee

19
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* SIGNED and DELIVERED )
- asa DEED )

* by BUMERZ LIMITED )

., acting by ) Z1YA W6EN

|}, as a director )

and by ) NiHAL TokdeM!

- as a director/secretary

- 1n the presence of MUBARI2 MANS{MCV__J_)_V ~
TU 1L s =

of the Chargee’s nights regardless of when a night to claim 1s assigned and

accepted

Nothing contamed 1n this Clause shall imut the right of the Chargee to commence
any proceedmgs agamst the Chargor in any other court of competent jurisdiction
nor shall the commencement of any proceedings aganst the Chargor m one or more
Jurisdictions preciude the commencement of any proceedngs m any other

Junsdiction, whether concurrently or not

The Chargor urevocably waives any objection which he may now or in the future
have to the laying of the venue of any proceedings m any court referred to m this
Clause and any claim that those proceedings have been brought m an
mconvement or mappropriate forum, and 1revocably agrees that a judgment 1n

any proceedings comumenced 1n any such court shall be conclusive and binding on

him and may be enforced 1n the courts of any other jurisdiction

Without prejudice to any other mode of service allowed under any relevant law,

the Chargor

1571 wrevocably appoints the Process Agent at the Address for Service as 1ts

agent for service of process in relation to any proceedings before the

English courts, and

1572 agrees that farlure by a process agent to notify the Chargor of the process

will not invalidate the proceedings concerned

; IN WITNESS of which this Deed has been duly executed and delivered the day and year first
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Appendix A

Letter of Resignation

The Secretary

PAL SHIPPING TRADER ONE CO LTD
Level 12

Portomaso Business Towers

St Julhians

Malta

and to whomsoever else 1t may concern

Date

s
AR

-
“ 1
apir o LA

=
E{cﬂ L

+

e
g b

o,
W

‘g;“"‘v§- #

b

S L[ ], hereby resign as a [director/secretary or other officer] of PAL SHIPPING
>, TRADER ONE CO LTD (the "Company”) and confirm that I have no claim agamst the

Company, whether for remuneration, loss of office or otherwise
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Yours faithfully
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PR Appendix B

(headed paper of Pal Shipping Trader One Co Ltd)

,!_1

Undertaking

i
o
s
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1
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PR

‘ Date 2009
¥ To  STOCK COMPANY "PAREX BANKA"

= We irrevocably and unconditionally undertake to register on presentatton by you or on your behalf
-t when accompamed by the appropriate share certificates any transfer of all or any part of the

shareholding of 525 shares 1n Pal Shupping Trader One Co Ltd which have been charged to you

Yours faithfully

For and on behalf of
Pal Shippmg Trader One Co Ltd
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o Appendix C
2
% Notice of Charge

“
G p E,

i

To  The Board of Directors
; Pal Shipping Trader One Co Ltd (the "Company")

R

S Date 2009

% . i

ol

s & Dear Sirs
Y

.

e %Thls 15 to mform you that, by virtue of a charge over shares dated 2009,
E

agreement dated 2008 made between Palmali Holding Company Limuted

= as borrower and the Bank as lender having reference number 2 1 22 1 -01/427)

We hereby notify you of the Charge and request you to register the Charge 1n the Company's

Register of members and on any share certificates you may 1ssue throughout the duration of the

We also request you to acknowledge the Charge m favour of the Bank 1n the form attached and to

i
¥ observe its terms

) 1 We wish to confirm that henceforth we have no night to dispose of the Shares other than to or to
the order of the Bank 1n accordance with the terms and conditions of the Charge and our nights to

recerve notice of or vote at or attend any meeting of the Company are only as stated 1n the

TR

Charge

Ll R

Yours faithfully

LT

-~k For and on behalf of
. Pal Trader Holding Company Limited
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Appendix D
Notice of Charge

(headed notepaper of Pal Shipping Trader One Co Ltd )

STOCK COMPANY "PAREX BANKA"

Date 2009

Dear Sizs

This 1s to confirm that we have been mformed by PAL TRADER HOLDING COMPANY
LIMITED (the "Shareholder"), the holder of all five hundred and twenty five (525) shares in the

company, of a charge of the Shares 1 accordance with the terms and conditions of a charge over

shares granted by the Shareholder 1n your favour dated 2007 (the "Charge™)

;
‘
:
§

We expressly acknowledge the Charge without reservations and confirm that we have made or

shall, as soon as reasonably practicable, make note of this m the Company Register of Members

L3ost,

oim 2

We undertake to act 1n accordance with 1ts terms

We acknowledge the fact that the Share Certificates have been delivered to you or to your order

We recogmse the ability of you to carry out acts m certamn circumstances m relation to the Shares,

even agamst the wishes of the Shareholder

e

We undertake to advise any person requesttng mformaton on your behalf relating to the Shares

' Yours faithfully

ATy

Ay

For and on behalf of
Pal Shmipping Trader One Co Ltd
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ko Appendix E
Seity Form G

% No of Company C40981

MERCHANT SHIPPING (Shupping Orgawsations - Private Companes)
REGULATIONS, 2004

Notice of pledge of securities

Pursuant to Regulation 37 (2)

i Name of Company Pal Shipping Trader One Co Ltd

s

Delivered by Bumerz Ltd

To the Registrar of Comparues

r;ﬁwam«%ﬁﬁ%\y St

I hereby give motice m accordance with Regulation 37(2) of the Merchant Shipping (Shippmg

LOE
¥
Orgamisations - Private Companies) Regulations, 2004 that with effect from 2009 the
¢ undermentioned secunties have been pledged as follows
Pledgor Pledgee Securities
$!{ (Name and Address) (Name and Address)
g Pal Trader Holding Stock Company "Parex banka", | Number Type Nomunal
Company Limited 3 Smulsu 1ela, Riga LV-1522, Value
: | Level 12 Latvia
Portomaso Business
! | Towers 525 Ordinary $3
¢ | St Julians
! | Malta
H Signature
£ FPledgor
T hereby certify that this 15 the true signature of Mr/Mrs who 18
% authorised to sign this Form on behalf of the Pledgor
i
© Signed
- (name), Lawyer
§ Dated this day of of the year 2009
§ Thus form must be completed in typed form.
%
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Appendix F

Form of Notice of Pledge

Pal Shpping Trader One Co Ltd (the "Company")

+ We, BUMERZ LIMITED (the "Chargor”) GIVE NOTICE that, by a Charge over Shares

¥ dated 2009 between the Chargor, and Stock Company "Parex banka"

sacting through 1ts office at 3 Smilsu sela, Riga LV-1522, Latvia, (the "Bank”) (the ""Charge"), a

d copy of which 1s attached hereto, we charged to the Bank all our right, title and nterest (present

- ¢
A gy s {0
- 2 ek 4 e o
E ,1"‘ :‘ 5* N

]
v i

h&‘\

‘ and future) to and in the Charged Secunities (as defined m the Charge) and all certificates 1n

i respect thereof, and we assigned to the Bank all benefits present and future, actual and

PAMNE -
& contingent, accruing m respect of the Charged Securities and all the Charged night, ttle and

ﬁ‘v =
i
1

5,

1
P
il

g
£ ‘{-f.?
=

1
ﬁévﬁz -

s mterest to and m the Charged Secunties, mcluding (without limitation) all voting and other

4
B

§

R

4,

{j,-f' consensual powers pertaining to the Charged Securities
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= Signed

For and on behalf of
BUMERZ LIMITED
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Appendix G

Letter of Appomntment

Stock Company "Parex banka"
3 Smmlsu rela

Riga LV-1522
Latvia
, 2009
gDear Sirs
.;%TL [ Jof [ I, Malta refer to the Charge over
§Shares mn Pal  Shippmng Trader One Co Ltd of Malta (the "Owner")
i dated 2009 (the "Shares Charge") between yourselves as Chargee and

"’Burnerz Lumuted (the "Chargor") relating to advances made by yourselves to the Chargor as per a
I loan agreement dated 2008 between yourselves and the Chargor having

B reference number 2122 1-01/427 Words and expressions defined n the Shares Charge shall

} I 'am pleased to confirm that I accept my appointment as agent to recerve service of process 1ssued
out of the Maltese courts on behalf of the Chargor under the provistons of the Shares Charge, and

also promptly to forward to the Chargor, at the address specified m the Shares Charge, copies

RS

é}jof any legal process, summons, notices or other documents received by the undersigned as

et
&

¢ mandatory for service as aforesaid, subject to the conditions that
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f';};;(a) I will not be held personally responsible for any costs and/or fees connected with and
} incidental thereto, and
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f_?;(b) I will give you prompt notice of any failure by the Chargor to keep us o sufficient funds
£

= for the purpose of acting as agent for service of process 1in Malta and agree not to

g
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terminate my said appomtment without giving you reasonable notice to pay such funds
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and a reasonable period to effect payment
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Yours sincerely
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SIGNED 1n the presence of

Name
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Address of witness
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address aforesard and to advise you forthwith of any new address

I hereby undertake to notify you forthwith in the event that | shall cease to be located at my
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