In accordance with
Sections 859A and
8591 of the Companies
Act 2006

MRO1

Particulars of a charge

Companies House

A fee 1s payable with this form
Please see "How to pay’ on the
last page

You can use the WebFi
Please go to www comp.

< What this form is for
You may use this form to register
a charge created or evidenced by
an instrument

What this form 1s NOT
You may not use this for
register a charge where ¢l
instrument Use form MR

e

07/07/2014
COMPANIES HOUSE

This form must be dehivered to the Registrar for registration within

21 days beginning with the day after the date of creatian of the charge If
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a
court order extending the time for delwery

You must enclose a certified copy of the instrument with this form This wall be
scanned and placed on the public record Do not send the onginal.

N
1

Company details

Company number

= .

ofrfrfelrlolefz

< Alling tn this form

Company name in full

Please complete in typescript of in

|V SHIPS UK GROUP LTD bold black capitals

I All fields are mandatory unless
specified or indicated by *

2

Charge creation date

Charge creation date

plr BlE PBofl [

3 |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunity agents or trustees

entitled to the charge
Name ROYAL BANK OF CANADA
Name }
Name ‘
Name

If there are mare than four names, please supply any four of these names then
tick the statement below

O

I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

0614 Version 2 0




MRO1

Particulars of a charge

<

Brief description

Please give a short descniption of any land, ship, aircraft or inteflectual property
reqistered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty nduded in the instrument

Bnef description

Please submit only a short
description If there are a number of
plots of land, awrcraft and/or ships,
you should simply describe some
ef them in the text field and add a
statement along the lines of, “for
more detalls please refer to the
instrument”

Please Irmit the descniption to the
available space

Other charge or fixed security

Does the instrument include a charge {(which 1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

Yes
0 Ne

Floating charge

Is the mstrument expressed to contain a floating charge? Please tick the
appropriate box

O Yes Continue
No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge probubit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

Yes
J HNo

Trustee statement @

You may tick the box If the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

@ This statement may be filed after
the registration of the charge {use
form MR06)

Signature

Please sign the form here

Signature

This form must be signed by a person with an interest in the charge

06/14 Version 2 0




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 15 a query
on the form The contact informaton you give will be
wisible to searchers of the public record

[“’"“"""‘" SUNEEL BASSON-BHATOA
Comparyame ) ATHAM & WATKINS

|““™ 99 BISHOPSGATE

I
|

Fstim | ONDON

County/Region

™ felelem[ [ [x]r

| Country

'ox

Telephone
I 0207710 5853

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information mussing

Please make sure you have remembered the

following-
The company name and number match the
information held on the public Register

& You have included a certified copy of the
instrument with this form

& You have entered the date on which the charge
was created

= You have shown the names of persons entitled to
the charge

(3 You have ticked any appropniate boxes In
Sections 3,5,6, 7 &8

B2 You have given a description in Sectron 4, if
appropnate

B You have signed the form

G- You have enclosed the correct fee

3~ Please do not send the onginal instrument, 1t must
be a certfied copy

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'Compames House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales
The Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland’

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast t

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

06/14 Version 2 0




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7797062
Charge code: 0779 7062 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th June 2014 and created by V SHIPS UK GROUP LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 7th

July 2014

Puv T

Given at Companies House, Cardiff on 15th July 2014
‘,‘Ef:('q‘"

@
o T seraseT v
4 L
Ctanp 50
THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House

404 R.s'c
ot N

s -




| certify that, save for matenal redacted pursuant to section 859G of the Compames Act 2006, the enciosed copy of the security instrument
delivered as part of this application for registration under sectron 859A of the Companies Act 2006 15 a comect copy of the anginal securty

instrument .
Signature iShe Bose
Date _F Je. ¢

DATED M 2014

V. Ships UK Group Limited

as Pledgor
AND

Royal Bank of Canada

as Collateral Agent

SECOND RANKING CHARGE AND PLEDGE OVER SHARES AGREEMENT
In respect of shares in

V.SHIPS LIMITED

Harneys Aristodemou Loizides Yiolitis LLC
Omrania Cenire
313 28th Oclober Ave
3105 Limassol, Cyprus

www harneys com




THIS AGREEMENT is made on 2 "™ 2014 BETWEEN

(1)

(2

V Shps UK Group Limited, a company incorporated under the laws of England
having s registered office at 63 Queen Victona Street, 1™ Floor, EC4N 4UA London,
Unnted Kingdom with registration number 07797062 (the “Pledgor”), and

Royal Bank of Canada with registered office at Thames Court, One Queenhithe,
London EC4V 3DQ, Unted Kingdom acling in ils capacily as caollateral agent (the
"Collaterat Agent™)

WHEREAS

A,

The Pledgor has entered into the Second Lien Credit Agreement (as defined below)
as additional obligor

The Pledgor 1s the legal, beneficial and registered owner of one hundred percent
(100%) of the 1ssued shares 1n the Company (as defined below)

The Pledgor on 77 %% June 2014 entered into a first ranking pledge and charge over
shares agreement and has charged as a first ranking charge 100% of the shares in
the Company (the "Existing Pledge and Charge") in favour of the Collateral Agent
as secunty for the First Lien Credit Agreement Secured Cbhgations as defined
therein

The Pledgor has agreed to execule and delver this Agreement as a second ranking
charge in favour of the Collateral Agent to secure the Secured Obligations (as defined
below) under the Second Lien Crechii Agreement whech shall become a first ranking
charge on the releasa (if any) of the Existing Pledge and Charge and on such
release, the Pledgor shall pledge the Share Cerlificate (as defined below) lo the
Collateral Agent

Itis intended that this document takes effect as a deed notwithstanding the fact that
the Callateral Agent may only execute this document under hand

NOW IT IS HEREBY AGREED AS FOLLOWS

1

11

Definitions
In this Agreement

“Company” means V Ships Limited, a company incorporated under the laws of
Cyprus, with registration number HE 42114 having its registered address al 16 - 18
Zenas Gunther, Agia Tnada, 3035 Limassol, Cyprus

“Charged Assets™ means all or any of -
() the Exshing Shares and the share certficate(s) representing the same,

(n) the Future Shares and the share certificate(s) representing the same,




{m) any dividend or interest pard or payable in relation to the Existing Shares or
Future Shares, and

(iv) any nght, money or property accruing or offered at any time n relaton to the
Existing Shares or Future Shares by way of redemption, substitution, exchange,
honus or preference, under option nghts or olherwse

“Enforcament Event” has the meaning given o it in the Intercreditor Agreement

“Existing Shares” means 25 000 shares of USD 1,00 each registered in the name of
the Pledgor and constiluting 100% percent of the 1ssued share capifal of the Company
as at the date of this Agreement

"Future Shares” means any further shares, olher secunties or instruments of any
kind in the Company 1ssued or acquired after the date of this Agreement to or by the
Pledgor (whether in addition to or 1n exchange or substituton for or replacement of
any of the Existing Shares or otherwise)

"Intercreditor Agreement® means the Intercreditor Agreement, dated on or about
the date of this Agreement, between, amongsl others, Vouvray Finance bimited,
Vouvray Midco Limited, Vouvray US Finance LLC, Vouvray Acquisition Limited, each
of the other Obligors and Intra-group Lenders (as defined therein), Royal Bank of
Canada as imiual First Lien Collateral Agenl, Royal Bank of Canada as inilial Second
Lien Collateral Agent and Royal Bank of Canada as the Desgnated Collateral Agent,
as may be amended, restated, amended and restated, supplemented or otherwise
modified from time to tme

“Release Date” means the dale on which the Collateral Agent delivers a notice in
wnting to the Pledgor and the Company of the discharge of the First Lien Credit
Agreemsnt and the release of lhe Exsting Pledge and Charge and the Company has
removed the memorandums of pledge created under the Exisling Pledge and Charge
from its register of members

“Second Lien Credit Agreement” means the Second Lien Credit Agreement, dated
on ar about the date of this Agreement, between, amongst others, Vouvray Midco
Limited, Vouvray US Finance LLC, Vouvray Acqustbon Limited, Roval Bank of
Canada, as second lien admimstralve agent and Second Lien Collateral Agent for the
for the lenders party thereto from hme to ime and the other Secured Parties, as may
be amended, restated, amended and restated, supplemented, replaced {(whether or
not upon termination, and whether with the onginal lenders or otherwise),
restructured, repaid, refunded, refinanced or olherwise modified from tme 1o tme

Secured Obligations™ has the meaning given to it in the Second Lien Credit
Agreement

*Seeured Parties” has the meaning given to it in the Second Lien Credit Agreement
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21

"Share Certificate” means the share cerhificate wilh number 6 representing the

Existing Shares

Construction

121

122

123

124

Pledge

Any reference in this Agreement to a "Loan Document” or any other
agreement or instrument 1s a reference to thal Loan Document or other
agreement or instrument as amended, novated, supplemented, extended,
restated {(however fundamenlally and whether or not more onerous) or
replaced and includes any change in the purpose of, any extension of or
any increase 1n any facility or the additon of any new facility under that
Loan Document or olher agreament or instrument

Any reference to the *Collateral Agent”, the “Pledgor”, the ‘Facllity
Agent®, or the "Secured Parties” shall be construed so0 as to include its or
their (and any subsequent) successors and any permitied transferees in
accardance with thewr respeclive interosts

In this Agreement any reference to a "Clause” or a "Schedule” is, unless the
context otherwise requires, a reference to a Clause of or a Schadule lo this
Agresment

The definlions incorporated in the Second Lien Credit Agreement shall
apply to this Agreement and untess ctherwise provided in Clause 1.1,
capitalised lerms used in thus Agreement will have the same meaning as in
the Second Lien Credit Agreement

The Pledgor hereby unconditionally and trrevocably covenants with the Collateral
Agent on behalf of the Secured Parties that it will, on demand of the Collateral Agant

211

dischargs all obligations which it may at any ime have to the Coliateral
Agent (whether for s own account or as trustee for the Secured Parties) or
any of the other Secured Parties under or pursuant to the Secured
Documents including any hability in respect of further advances made under
the Secured Documents, whether present or fulure, actual ar contingent
(and whether mcurred solely or jointly and whelher as principal or as surety
or in some other capacily) and the Pledgor shall pay to the Collateral Agent
when due and payable every sum at any time owling, dus or incurred by
such Pledgor to the Collateral Agent (whether for its own account or as
trustee for the Secured Parties) or any of the other Secured Paries in
respect of any such liabilibes, together with inferest at the rate fixed under
the Second Lien Credit Agreement,




22

31

3.2

3.3

34

212 all other mones, habilibes, cosls and expenses (legal or otharwise} due by
the Pledgor to the Coliateral Agent (whether for iis own account or as
trusteo for the Secured Parties) or any of the other Secured Parbes under
or pursuant to the Secured Documenis

To secure the parformance of the Secured Liabilities by it, the Pledgoar hereby

221 assigns lo the Collateral Agent by way of secunty allils nght, tulle, interest
and benefil, present and future, aclual or conlingent, related to, or accruing
in raspect of, tha Charged Assets,

222 chamges in favour of the Collateral Agent, by way of second pnonty secunty
which shall become first ranking on the Release Date, and by way of
equilable mortgage all ils rights blle and nterest, both present and future, to
the Charged Assals It owns, and

223 as the sole registered and beneficial owner of tho Exsting Shares held by it
and wath "full tille guarantee”, on the Relsase Date hereby pledges in favour
of the Collateral Agent ils Share Certficate

Representation and Warranties
The Pledgor hereby represents and warrants to the Collateral Agent that
Status

It 1s a imited kabihty company duly incorporated and validly exssting under the laws of
England, having its registered office at 63 Queen Viclona Street, 1*'Floor, EC4N
4UALondon, United Kingdom with registration number 07757062

Existing Shares

3 21 As at the date of this Agreement, the Existing Shares constitule 100% per cent
of the total 1ssued share capital of the Company

322 it is on the date hereof the sole registered, legal and baneficial owner of the
Existing Shares, and has full nghl and tille in them and is the lawful holder of the
Share Certificate

3 2 3 The Exsting Shares have been duly authorised valdly 1ssued and are fully pad
up and no calls have been, or can be, made in respect of the Existing Shares

3 2 4 The Share Cerlificate has been validly 1ssued

No person (other than the Pledgor) has or s entitied to any pre-emphion nght,
conditonal or uncondiionat option, warrant or other nght to subscnbe for, purchase or

otherwise acquire any 1ssued or unissued shares, or any interest in shares, in the
share capitat of the Company

Autharisations
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37

41

The oblgations of the Pledgor under thus Agreement are direcl, general and
unconditional obligations of the Pledgor and comphance with the provisions of seclion
138(2) of the Cyprus Contract Law, Cap 149 and this Agreemeni creates in favour of
the Collateral Agent the secunty which 1t 1s expressed to create with the ranking and
pnonty i11s expressed lo have

The representalions and warrantes set out in this Clause 3 shall survive the execution
of this Agreement

The representations and warranties sel oul In this Clause 3 shalt extend to any Future
Shares

Share Certificates and Transfers
The Pledgor hereby covenants and undertakes with the Collateral Agen! that -

4 1 1 On the Release Dale, 1t will deliver or procure to be delivered to the Collateral
Agent the lollowing -

{a) the Share Cerlificals,

(b} an mstrument of transfer of shares in respect of the Existing Shares
duly executed by Pledgor and undaled, in the form set out in Schedule
1 orin such other form as the Collateral Agent may request,

(c) undated, signed letters of resignation from the direclor and secretary
of the Company in the form set out in Schedule 2,

(d) a letter of authonty and underlaking from the director and secretary of
the Company 1n the form set out in Schedule 3,

(e) subjecl to clause 4 2 below, a secrelary’s certificate in the form set out
in Schedule 5 duly signed by the Secretary of the Company evidencing
that a memorandum of pledge in respect of the Exsting Shares has
been registered in the register of members of the Company, and

(f) an irevocable proxy and power of allorney in respect of the Existing
Shares in the form set out in Schedule 6

4 12 The Pledgor will deliver or procure 1o be delivered to the Collateral Agent as
soon as reasonably possible upon issue of any Future Shares and in any
event within 1 Businass Day

(a) a share certificate in respact of such Future Shares,

(b) an instrument of transfer of share i respect of such Fulure Shares,
duly executed by the Piedgor and undated, in the form set out in
Schedule 1,
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414

415

{c} subject to dause 4 2 below, a secretary’s certificate in the form set out
in Schedule 5 duly signed by the Secretary of the Company evidencing
that a memorandum of pledge in respect of such Fulure Shares has
been registered in the register of members of the Company, and

(d) an irrevocable proxy and power of atlorney from the Pledgor in raspact
of such Future Sharas in the form set out in Schedule 6

The Pledgor undertakes to procure that in the event of a change n andfor
resignation of the Diector(s} andfor Secrelary of the Company, the Pledgor
shall procure

(i} that 5 Business Days pnor notice I1s given lo the Collateral Agent in wnting of
an intention to change the officers of the Company andlor in the case of
resignation of the same that nolice in wnting 1s given to the Coilateral Agenl as
s00n as prachicable on receipt of notice of the intention of such officers to resign,
and

(1) the delivery to the Collateral Agent of updated versions of the documsnls
referred to in Clause 4 1 1 (c) and (d) of this Agreement in the form set out In
Schedule 2 and Schedule 3 respechvely, duly executed by each of the new
Director(s) and/or Secretary of the Company appointed in their place

In the event that the persons who have execuled the documents set out in
Clause 4 1 1{b} and Clause 4 1 2(b) on behalf of the Pledgor are no longer in
the office of director (whether by resignation or oltherwise) or ther authonty has
been revoked, the Pledgor undertakes to deliver or procure the delivery to the
Collateral Agent of new documents executed on behaif of the Pledgor v the
form set out in Schedule 1 by a duly authonsed officer of the Pledgor

The Pledgor shali promptly notfy the Cotlateral Agent in wnting of any Future
Shares coming into existence by giving to the Collaleral Agent a nolice in the
form or substantially in the form of the nolice attached at Schedule 4A

42  The Collateral Agent shail on the Release Dale

421

422

give notice of the secunty over lhe Charged Assets created pursuant to this
Agreament to the Company in the form or substantially in the form of nobice
attached hereto as Schedule 4 and shall deliver to the Company a copy of
this Agreementcertified to be a true copy by a duly authonzed officer of the
Coliateral Agent, and

in relabion to any Future Shares, as soon as reasonably possible following
recelpt by the Collateral Agent of nofice of the issue of such Future Shares,
deliver an axeculed copy of a notice in the form or substantially in the form
of notice attached as Schedule 4B of this Agreement to enable the




5.1

52

53

61

Company o make a memorandum of the pledge over such Future Shares,
constituted by tis Agreement in the register of members against the Future
Shares, and the Pledgor shall procure that the Company following receipt of
nolice referred fo 1n this Clauss, shall deliver o the Collateral Agent a
certificate that a memorandum of the pledge over the Future Shares
constituled by this Agreement as aforesaid has been made in the register of
members in the form attached as Schedule 5

Voting Rights and Dividends

Subject lo Clause 53 below, the Pledgor shall be enlitled to exercise or direct the
exercise of the voling and ofher nghis altached to the Existing Shares and any Future
Shares as it sees fil where

(a) it does so for a purpose which 1s not inconsistent wath any Loan Document,
and

(b) the exercise of or failure to exercise those nghts would not reasonably be
expected 1o adversely affect the valdity or enforceability of the Charged
Assets or cause an Event of Default to ooccur

Subject to Clause 5 3 below, the Pledgor shall be entiled to all dividends payable
prior to the occurrence of an Enforcement Event

At any ime after the cccurrence of an Enforcement Event

531 the Collateral Agent may exercise (1n the name of the Pledgor and without
any further consent or authonty on the part of the Piedgor) the voting and
other rights altached to the Exsting Shares and any Future Shares and the
Pledgor may not exercise any voting and olher nghts attached to the
Existing Shares and any Future Shares,

532 all dwidends or other income pad or payable in relalion fo the Existing
Shares and any Fulure Shares shall be paid to the Collateral Agent and
apphed aganst the Secured Obligations

Covenants

The Pledgor hereby furlher covenants with the Collateral Agent that dunng the
conlinuance of this Agreement, # shall not (save as otherwise unrestrcted by the
Second Lien Credit Agreement) -

(a) sell or fransfer, or agree lo sell or transfer, or otherwise dispose of the Charged
Assets or any part thereof,

{b) (save for, pnor to the Release Date of the Existing Pledge and Charge) execute
or agree to execute any pledge or olher secunty an or over the Charged Assels




{c)

(d}

(e)

{f

(9)

or any part thereof olher than in favour of the Collateral Agent (unless such
pledge constitutes Permitted Secunty),

permil any encumbrance, claim, lien or liability to be created or o attach to the
Charged Assets or any part thereof, other than in favour of the Caollateral Agent
(save for, pnor to the Release Date of the Exsting Pledge and Charge), and in
the event of such encumbrance, claim, lien or llabiiity occurning, forthwith to notfy
the Collateral Agent and lo lake all sleps and make all payments necessary to
obtain the release of the Charged Assets from such encumbrance, claim, lien or
lhabiddy,

if it would matenally adversely affect the security created hereunder, consent to,
vote for, nor permut (1) any reduchon of the authonsed share capital of the
Company or the Campany’s share premium account and (i1} the vartation of any
nights relaing 1o the Charged Assels {n) any increase in the share capilal of the
Company or alloiment of urussued shares, except where such shares are 1ssued
or allolted lo the Pledgor and are subject lo the secunty created by this
Agreement,

suffer or permit the Company lo make any alleration to, grant any nghls in
relaton to or otherwise re-organise, redesm or purchase or reduce the share
capitat or reserves of the Company in any way or enter into any composttion or
arrangement with ils credilors or any class of creditors of the Company,

convene any meeling wilh a view either to the alterabon of any of the prowisions
of the Company’s Memorandum and Arlicies of Association (save as expressly
permitted under the Second Lien Credd Agreement), or lo passing a resolulion
Lhat the Company be wound up,

suffer or permit the Company 1o permit any person olher than the Pledgor or the
Collateral Agent or any person named by the Collateral Agent to be registered as
the holders of the Charged Assets or any part thereof,

() do or cause or permit to be done anything which would reasonably be expectsd to

0

0

adversely affect the validity or enforceability of the security or cause an Event of
Default 1o occur,

exercise ils nghts of subrogaton, reimbursement and indemnily against the
Company,

without the prior wntten consent of the Collateral Agent, create or permul to
subsist any martgage, charge, pledge, loan or other encumbrance or inlerest
(whether express or ansing by operation of taw and whelher fixed or floating) on
or affecting the whole or any part of its property or assels or any interest it has m
the property or assels
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Protection of Securlly by Coflateral Agent and Preservation of Security

Without prejucice lo the other nghts and powers of the Collateral Agent including the
nght conferred by section 139 of the Contract Law, Cap 149 of the Statute Laws of
Cyprus, the Collateral Agent shall be enbtled (but not bound) at all imes 1o lake any
such achon as it may think fit for the purpese of preserving or protecting the secunty
crealed by lhis Agreement Any costs or expenses incurred and any payments made
by the Collateral Agent for the aforementioned purpose shall be dealt with according
1o the terms of the Intercreditor Agreement

Powers and Remedies of Collateral Agent upen the occurrence of an
Enforcement Event

At any Uume after the occurrence of an Enforcement Event, the Collateral Agent shall
be entiled to put into force and exercise all or any of the powers and remedies
possessed by 1t accarding 1o law as Collateral Agent of the share certificates and
equitable mortgagee of the Charged Assets to discharge the Secured Obhgations and
shall have the nght (but shall not be bound) at any time following the occurrence of an
Enforcement Event and subjecl to the terms of the Intercredilor Agreement at its sole
discretion -

(a) to sell and reahse all or any of the Charged Assets (whether payable
immediately or by instalments) upon such other terms and in such manner
{whether by public sale or pnvate trealy, or through a stockbroker or a
securiies corporation or otherwise) as the Collateral Agent may n ils absolute
discrebion think fit, and to complete any blank instruments of transfer held by
the Collateral Agent in respect of the Charged Assels in favour of the
purchaser thereof and to deliver to the said purchaser the Share Certificates
and to procure the registration of any such transfers, and/or

(b} to complete any blank inslruments of transfer and any other documents held
by the Collateral Agent in respect of the Charged Assets In favour of itseif or
its nominee or nominees and to procure the registration of any such transfers,
and/or to dale and/or complete and put into effect the letters of resignation of
the directors of the Company, and/or

©) to proceed to protect and enforce its nghts by civil achon or by any cther
avatlable proceedings either for the sale of the Charged Assels or any part
thereof in satisfaction of the moneys secured hereby or in aid of the exercise
of any contractual power contained herein or to enforce any other nght, power
or remedy at common law or In equity, and/or

(d} to exercise all or any of the voting and other nghts attaching to the Charged
Assels on such terms and 1n such manner as it may in its absolute discrelion
think fit, and/or

10
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{e) to receive, collect, recover, sue for and If necessary use the name of the
Pledgor for the recovery of all dividends or other distnbulions of profits, banus
shares and/or other moneys or property due or receivable in respect of the
Charged Assets or any part thereof

Without mitabon to the generality of the foregoing, any time after the occurrence of
an Enforcement Evenl and subject to the terms of the Intercreditor Agreement, the
Collateral Agent shali be entifled but not obliged, in its sole discretion, to use and put
into effect all ar any of the documents depostied with the Collateral Agenl pursuanl to
this Agreement and 1o register the Collateral Agent and/or any nominges of the
Collateral Agent and/or any purchasers of the Existing Shares andfor the Fulure
Shares (in case the Existing Shares and/or the Fulure Shares {(or any of them) are
sold to one or more third partes) as owner(s) of the Existing Shares and/or the Future
Shares and without imitation to the foregoing, the Pledgor shall deliver or procure the
delivery to the Collateral Agent of the books of the Company for this purpose

Upon any sale of any of the Charged Assets hereunder the purchaser shall take the
sams free of any claim or nght of any third party and such purchaser shal! not be
bound te see or enquire whether the power of sale of the Collateral Agent has become
exercisable in the manner provided in this Agreement and the sale shall be deemed fo
be within the power of the Collateral Agent, and the receipt of the Collateral Agent for
the purchase money shall effechively discharge the purchaser who shall not be
concernad with the manner of apphcation of the proceeds of sale or be in any way
answerable in respect thereof

When exercising ils nights under this Agreement (including, wathout hmitation, in
respect of a sale of the Charged Assets) the Collateral Agent shall act in good faith but
shall not be liable to the Pledgor for any falure to oblain the best pnce or a
reasonable price for the Charged Assets or for any neglect or default of any nature
whatsoever in conneclion wath the Charged Assets The Pledgor and the Collateral
Agant agree and the Piedgor accepts that the Collateral Agent has the right lo actin
its own best commercial interests when enforcing its nghts under this Agreement

Notwithstanding anything 1n this Clause 8, to the extent that the Charged Assets
constilute “financial collateral® and this Agreement conslitutes a “secunty financial
collaterat arrangement” (in each case as defined in, and for the purposes of, the
Financial Collatera) Arrangements Law N 43(1)2004 of the Republic of Cyprus
(“FCL™) the Coltateral Agent shall have all the nghts conferred to it by the FCLon an
enforcement including without limitalion the nght to appropnate all or any part of such
financal collateral in or towards discharge of the Secured Obligations For this
purpose, the parties agree that the value of such financial collateral so apprapnated
shall be such amount as the Collaterat Agent and the Pledgor agree having taken into
account advice obtained by it from an independent accountancy firm beaing one of the
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1

Big Four accountancy firm appointed by the Colialeral Agent al (s discretion The
reasconable fees of any such valuator shalt be borne by the Pledgor

lrrevocable Proxy and Power of Attorney

Untif the Secured Obligations have been discharged in full in accordance with clause
14, the Pledgor ifrevocably appoints on Release Dale the Collateral Agent as its proxy
and concurrently with the execution of this Agreement shall execule an irevocable
proxy in the form attached hereto in Schedule 6 and further appoints the Collateral
Agent to be the fawful attorney of the Pledgor for the purpose of carmnng out the
provisions of this Agreement and taking any action and executing any instruments
which the Collateral Agenl may deem necessary or advisable in the exercise of the
powers hereby conferred on it or enabling the Collateral Agent to delegate the
exercise of those powers or otherwise lo accomplish the purposes of this Agreement
and the Pledgor ralfies and confirms and agrees lo ratfy and confirm any deed,
assurance, agreement, instrument act or thing which the Colfateral Agent may
execute or do as Attorney

The First Lien Collateral Agent or any receiver shall only be entitied to exercise any
power granted 1o it pursuant to the power of atlorney, at any time following the
occurrence of an Enforcement Event or if the Chargor fals to comply with a wnlten
request to fulfil any of its obiigatons in relaton to perfection of further assurance
under this Agreement

Application of Monaeys

All moneys received by lhe Collateral Agent under or in connection with fhs
Agreement or as a result of the exercise by the Callateral Agent of any of its nghts
under or pursuant to this Agreement may and shall, notwithstanding anything to the
conlrary expressed or imphed in this Agreemant, be applied by 1t In accordance with
the terms of the Intercreditor Agreement but withoul prejudice to the nght of the
Callateral Agent to recover any shortfall through any further exercise of iIts powers and
remedies in respect of the Charged Assels or pursuani to the femms of the Inlercreditor
Agreement [f there 1s a balance remaining following the application of all moneys
raceived by the Collateral Agent under or in connection with this Agresment or as a
resuit of the exercize by the Collateral Agent of any of its rights under or pursuant to
lis Agreement, the Collateral Agent shall transfer the balance to the Pledgor

Further Agsurances

The Pledgor shall, at their own expense, take whatever achan the Collateral Agent or
a Recewer may reasonably requure for

1111 perfecting or protecting the securty intended to be created by lhis
Agresment,
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121

12.2

123

12 4

1112 faclialing the realisation of the secunly created by this Agreement or the
exerase of any nght, power or discrelion exercisable, by the Designated
Collateral Agent or any Recewer or any of sts or ther delegates or sub-
delegates n raspect of any Secunty Asset, including the exaculion of any
transfer, conveyance, assignment ar assurance of any property whether lo
the Collalera) Agent or to its nominees, and the giving of any nolice, order or
direction and the making of any registration, which wn any such case, the
Collateral Agent may think expedient

Preservation of Security

The secunty created by the Pledgor pursuant to this Agreement 1s separate from and
independent of the security created or intended to be created under any other Loan
Document

The secunly created by this Agreement shall be held by the Collateral Agent as a
continuing secunty for lhe due and punctual payment when due and discharge of the
Secured Obhigations and the due and punctual observance when due of all prowisions
hereof to be observed by the Pledgor, it shall not be satsfied by any intermediate
payment or salisfacton of any part of the Secured Obligalions and it shali be in
additton to and shall not In any way be prejudiced or affected by any other secunty
that the Collateral Agent may have In relation to such obligations of the Pledgor or the
Secured Obligations

This Agresment and the secunty conshtuted hereby shall be in addition, and without
prejudice 1o, and nol in substitutton for any nights whalsoever which the Collateral
Agent may have for the tme being and from time to time under or by virtue of any
Loan Documenl andfor any other agresment, document, guarantee or security
whatsoever The Collateral Agent shall not be bound to enforce any other agreement,
guarantee or securty whalsoever before enforcing the secunty created by this

Agreement

Until the Secured Obligations have been uncondiionally and rrevocably pad and
discharged in full -

[ The Pladgor shall not be enlifed to participate in any security held or sums
received by the Collateral Agent in respect of all or any part of the Secured
Obligations under the Loan Documents, and

(n) The Pledgor shall not stand in the place of, or be subrogated for, the
Collateral Agent in respect of any secunly nor lake any step to enforce any
clam against the Company as borrower (or the estate or assets of such
person) nor claim or exercise any right of set off or counterclaim against the
Callateral Agent or the Company, nor make any claim In the bankruptcy or

13




liquidation of the Company in respect of any sum which constitutes the
proceeds of realization of the secunty constituted by this Agreement,

125 Any selllement or discharge under this Agreement between the Collateral Agent and

12.6

the Piedgor shall be conditional upon no secunty or payment to the Collateral Agent
by the Piledgor or any olher person being avoided or sel aside or ordered to be
refunded or reduced by virlue of any provision or enactment relfating to bankrupicy,
insolvency, recewvership, administration, liquidation or other similar process for the
bme being in force and, if such condition Is not satisfied, the Collateral Agent shafl be
entitled to recover from the Pledgor forthwith on demand the value of such secunty or
the amount of any such payment as if such seltlement or discharge had not occurred

The nghts of the Collateral Agent under this Agreemnen! and the secunty hereby
constiluted shalt not be affected by any act, omission, matter or thing (whelher or not
known to or discoverable by the Collateral Agent or any other parson) which, but for
this provision, might operale to impair, affect or discharge such nghts and secunly {in
whole orin part), including withoul hmiation -

() Any amendment, novation, replacement or supplement (however
fundamental) to all or any of the Loan Documenis, or

(in) Any varration, detemenation, increase or reduction of any facility provided by
the Lenders or olherwise to the Berrowers or any other person,

{1)  The vanahon, compromise, taking, exchange, renewal or release of, or refusal
or neglect to perfect, take-up or enforce, any nghts aganst, remedies or
secunties over assets of any one or maore of the Company, the Pledgor or any
other person or any non-presentation or non-obsarvance of any formality or
olher requirement In respect of any instrument or any failure to realise the full
value of any secunty,

(v)  Any legal lmitaton, incapacity or other circumstances refating lo any one or
more of the Company or the Pledgor,

(v) Any time, indulgence, waiver or consent granted to or composition with any
one or more of the Company, the Pledgar or any olher person,

{w) The dissoluthon, hquidation, recewership, insolvency, amalgamation,
reconstruction or recrgamisation of any one or more of the Company, the
Pledgor or any other person,

{vi)  The absence of or any defective, excessive or iregular exercise of any of the
powers of any one or more of the Company, the Pledgor or any other person,

(i)  The wnvalichty, unenforceability, dlegality or frustration of any abligahons of any
one or more of the Company, the Pledgor ar any other person under any Lean
Documenl or any cther document ar secunty, or
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13

14

(%) The release of the Pledgor or any other person under the terms of any
composiion or arrangement with any creditor of the Pledgor or any such

person

Pror to the payments received under any Loan Document in accordance with lhe
Second Lien Cradit Agreament tho Collateral Agent may, at its discretion

(] refrain from appiying or enforaing any other moneys, secunty or nghts held or
received by 1t in respect ol the Secured Obligations or apply and enforce the
sama in such manner and order as it seems fil (whether against the Secured
Obligations or otherwise) and the Pledgor shall not be entiied lo the benefit of
the same, and

(u) hold all or part of those monies, in an interest beartng suspense or impersonal
account in iis name or i the name of lhe Collateral Agent with any financial
institution (including dself) and for so long as the Collataral Agent thinks fit
(the nterest beng credited to the relevant account) pending the application
fram tme to tme of those monies at the Collateral Agent's discretion in
accordance wilh the provisions of the Second Lien Credit Agreement

Delegation

The Security Agent and any Receiver may delegate by power of altorney or in any
other manner to any person any night, power or discretion exercisable by them under
this Agraement  Any such delegation may be made upon the terms (iIncluding power
to sub-delegate) and subject to any regulations which the Collateral Agent or such
Receiver (as the case may be) may think fit Neither the Collateral Agent nor any
Receiver will be in any way liable or responsible to the Pledgor for any Joss or hability
ansing from any act, default, omission or misconduct on the part of any such delegate
or sub-delegale, save to the extent caused by 1t or his gross negligence or wilful
rmisconduct

Release
The secunty created by this Agreement shall cease to exst

(1) if the Collateral Agent pnor to the full discharge of the Secured Obligations releases
it in wnting 1n accordance with the terms of the Second Lien Credit Agreement,

{(n) upon the uncondiional and irrevocable payment or satsfaction in full to the
Collateral Agent of all and any amounts due in respect of the Secured Obligations and
none of the parties helng under any further actual or contingent obligation o make
advances of provide other financial accommodation to the Company

in each of the above cases the Collateral Agent is cbhged to deliver to the Pledgor
any share cerliftcates and blank instruments of transfer that have been issued but not
usad and any other documenls related to this Agreement delivered to the Collateral
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151

152

Agent together with a sfatement to the effect that the pledge created by this
Agreement has been canceiled and that the Charged Assets have been released
therefrom (with a copy of the statement being sent to the Company at the same time)
without recourse to, or any representalion or warranty by, the Colfatera! Agent or any
of its nominees

Notices
Glving of Notices

All notices or other communications under or i connection wilh this Agreemant shall
be given, in accordance with the provisions of the Second Lien Credit Agreement and
shall be in waling and, unless otherwise stated, may be given in person, by post or by
facsimile any such nolice will be deemed to be given as follows

15 1 14l delivered in person, at the time of defvery,

151 2 f posted, five days after being deposited in the post, postage prepaid , in a
correctly addressed envelope, and

18 1 3 f by facsimite, when receved in legible form

However, a notice given 1n accordance with the above but received on a non-working
day or after business hours 1n the place of receipt will only be deamed to be given on
the next working day in that place

Addresses for notlces
For the purposes of any notices to be served under tins Agreement
15 2 1 The address and facsimile number of the Pledgor are

Address

B3 Queen Victona Streed

nited Kingdo
Tel No 02074890088

Fax. 020 7236 28594
Altention  Philip Naylor

or such cther as the Pledgor may notify to the Collateral Agent by not less than §
Business Days' notice in wniting,

15 2 2 The address and facsimie number of the Collateral Agent 1s as set out in the
Second Lien Credt Agresment and such other, in respect of the Collateral
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Agent, as it may nolify to the Pledgor by not less than 5 Business Days'
nohice in winling

152 3 The obligahon of the Pledgor to deliver to the Collateral Agent any document
required to be defivered to the Collateral Agent by this Agreement shall be
deemed properly discharged if delivered to

Address PO King Street Waest, 4" Floo]

Fax. +1 416 842 4023

Altenton Manager, Agency Services Group

153 English language

(a)
(b)

16

17

18
181

Any nolice given under or in conneclion with Agreement muslt be in English
All other documents provided under or in connection with this Agreement must be
()] in Enghish, or

(n) If not in English, and if so required by the Collateral Agent, accompanied by a
certified English translaton and, in this case, the English translation wil
prevail unless the document 1s a constiubional, statutory or olher offiaal
document

Counterparts

This Agreement may be executed in any number of counterparts and by the different
parties hereto on separate counterparts, each of which when executed and delivered
shall constitute an onginal, but all counterparts shall together constitute but one and
the same instrument

Successors

This Agreement shall remain in effect despite any amalgamaton or merger (however
effected) relating to the Pledgor, and references to the Pledgor shall be deemed to
include any successor tn ttle of such Pledgor and any person who, under the laws of
its juasdichon of incorporation or domicile, has assumed the nghts and obligations of
such Pledgor hereunder

Changes to the Parties

Changes to the Plodgor
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19
181

19.2

193

The Pledgor may not assign any of ther nghls or transfer any of their nghts or
obligations hereunder

Changes to the Finance Parties

(a} The Pledgor is deemed to consent to any assignment, transfer or novation by
the Finance Parties under the terms of the Second Lien Credit Agreement
and no further consent or agreement of the Pledgor Is required lo effect such
an assignment or transfer

(b} The Collateral Agent may assign or transfer all or part of its nghts and
obligatons under this Agreement in accordance with the terms of the Second
Lien Credit Agreement No consent shail be required from the Pledger to any
such assignment or transfer but the Pledgor underlakes to take any aclion
necessary and/or sign any agreements or documents as the Coltateral Agent
may require in conneclion wilh such assignmsnt

{c) The Collateral Agent shall only be authonsed to disclose any informaton
about the Pledgor if such disclosure 13 made in accordance with the terms of
the Second Lien Credit Agreement

Miscellaneous

The Collateral Agent shall not have any duty to ensure that any dividends, interest or
other moneys and assets receivable in respect of the Charged Assels are duly and
punclually pawd, received or collected as and when the same become dus and
payable or to ensure that the correct amounts (if any) are paid or received on or in
respect of the Charged Assets of to ensure the taking up of any (or any offer of any)
shares, stocks, nghts, moneys or ather property paid, distnbuted, accruing or offered
at any time by way of redemption, bonus, nights, preference, or otherwise on or in
respect of, any of the Charged Assets

Neither the Collateral Agent nor the agents, managers, officers, employees, delegates
and advisers of lhe Collateral Agent shall be liable for -

(a) any expense, daim, hability, loss, cost, damage or expense incurred or ansing in
connection with the exarcise or purported exercise of any nghts, powers and
discretions under this Agreement, except to the extent caused by its or s gross
negligence, or witful misconductor

(b) any act, default, omusston or rmisconduct of the Coilateral Agent or its agents,
managsrs, officers, empioyees, delegates and adwisors in relation to the Charged
Assels, except fo the extent caused by Ws or his gross neghgence, or wilful
miseenduct

The Collateral Agent shali nat by reason of taking possession of the whole or any part
of the Charged Assets be lable to account as morigagee-in-possession or for
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195

19.6

20

21

22

221

anything except actual receipts or be liable for any loss upon realisation or for any
default or omission for which a morlgagee-in-possession might be hable

If, at any time, any prowision of this Agreemenl 1 or becomes illegal, invalid or
unanforceable in any respect under any law of any junsdicton, neither the legalily,
validity or enforceabilly of the remaiung provisions nor the legally, validty or
enforceability of such prowision under the law of any other junsdiction will in any way
be affected or impared

Each and every power and remedy given to the Collateral Agent under this Agreement
or otherwise exstng may be exercised i accordance with the terms of this
Agreement from time to Ume and as often and n such order as may be deemed
expedient by the Collateral Agent and the exercise or the beginming of the exercise of
any nght, power or ramedy shall not be construed to be a waver of the nght lo
exercise at lthe same time or thereafier any olher nght, power or remedy It i1s
expressly understood and agreed thal no delay or omission by the Collateral Agent in
the exercise of any nght or power orin  the pursuit of any remedy accruing under the
terms of this Agreement shall impair any such nght, power or remedy or be construed
to be a waiver thereof or of any aoccurrence of an Enforcement Event or 1o be an
acquiescence therein, nor shall any acceplance by the Collateral Agent of any secunty
ar any payment on account of the Secured Obligations be deemed a waiver of
any night to take advantage of any future cccurrence of an Enforcement Event

This Agreement shall constitute a Loan Document for the purposes of the Second
Lien Credit Agreernent

Conduct of Business by the Coliataral Agent
No provision of this Agreement will

(a) inerfere with the nght of the Collateral Agenl to arrange its affairs (tax or
otherwise) in whatever manner it thinks fit,

(b) oblige the Collateral Agent to investigate or claim any credit, relief, remission
or repayment available to i or the extent, order and manner of any claim, or

(c) ablige the Collateral Agent to disclose any information relating to its affairs (tax
or otherwise) or any computatians in respect of tax.

Governing Law
This Agreement shall be govemed by Cypnot law
Jurisdiction and Forum

The parbes irevocably agree that the courls of Cyprus shall have exciusive
junsdiction to hear and delermine any suit, action or proceeding, and to satlle any
dispules, which may anse out of or in conneclion with {his Agreement
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23

23,

Each party Irravocably waives any objection which it might now or hereafter havs to
the courts referred lo in Clause 22 1 belng nominated as the forum to hear and
determine any sult, acllen or proceeding, and to setlle any disputes, which may arisa
out of or in connection with this Agreement and agress not to dalm that any such
court Is not a convenlent or appropriate forum,

The Pledgor rrevocably egrees that, should any party lake any proceedings
anywhere {(whother for an Injunction, specific performance, dameges or olherwise),
no Immunity (to the extent that it may at any ime exist, whether on the grounds of
soverelgnly or otherwise) from those proceedings, from attachment (whether In ald of
execution, before jJudgment or otherwlse) of Its assets or from exacution of Judgmant
shall ba clalmed by it or on its behalf or with respecl to ils assals, eny such immunily
being lirevocably waived. Tha Pledgor irrevocably agreas that it and its assels are,
and shall be, subject to such proceedings, attachment or execution in respect of its
obligations under tha Loan Documents

Conflicts

In the case of any conflict or Inconsistency between this Agreemenl and the
Intercreditor Agreemant, the terms of Ihe Intercreditor Agreement shall prevait

IN WITNESS WHEREOCF this Agreemsnt has baen signed on behalf of the Collateral Agent
and the Pledger on the date specified above

V Ships UK Group Limited

as Pledgor:

Name

e Andras Dones "

Slgnature of witnesses

Name: PATRI CIC RENDON

PUTHORISED SIONATORY

20




Royal Bank of Canada

as Collatoral Agont:

Nama-

Susan Khekher

Manager, Agency
Tillo:

Signaturo of wilnesses:

1
Neme: s ”d Hg

2)_

tamo. HGLEYH SADOMSE |
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SCHEDULE 1

INSTRUMENT OF TRANSFER OF SHARES

We, V Ships UK Group Limited (the “Transferor™), for good and valuable consideration the

suffictency and recelpt of which s hereby acknowledged, do hereby transfer to

in V Ships Limited

IN WITNESS whaereof,
an the day of

Name

Title

Witness o the above signalures
{Signed)

(Full Name)

{Descnption)

(Address)

IN WITNESS where of

Transfer/has hereunto set his hand on the .

Name

Title Witness to the above signature
(Signed)

(Full name) .

(Descniption)

{Address)

(the “Transferee®), 25 000 shares of USD 1,00 each

have duly executed this Instrument of Transfer

have duly executed this Instrument of
day of
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SCHEDULE 2

LETTER OF RESIGNATION

Date

Messrs

V Ships Limited (the "Company”)

Dear Sirs,

) hereby tender my resignation from the office of [Direclor/Secretany] of the Company as from
today

| hereby confirm that | have no claim whatsoever against the Company fer loss of office or
otherwise

Yours faithfully,

|Birector/Secretary]
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SCHEDULE 3

LETTER OF AUTHORITY AND UNDERTAKING

TO Royal Bank of Canada

(the *Collateral Agent™)

DATED

Dear Sirs,

V Ships Limited {the “Company”)

For good and valuable consideration provided by the Parties (as defined in the Second Lien
Credit Agreement) (the receipt and sufficency of which s hereby acknowledged) | hereby
irrevocably aulhorise and undertake with the Collateral Agent that

1

for so long as any monies are owed to the Finance Parhies (as defined in the Second
Lien Credit Agreement) {actually or conlingently) | will not, acting alone or in concert
with any one or more of the Directors or other officers of the Company or with any
other person, enter into or accept or authonse any act or commiment in
contravention of the Pledge and Charge over Shares Agreement dated . June
2014 antered into betwesn V Ships UK Group Limited as Pledgor and the Collateral
Agent (the “Shares Pledge™);

I hereby irrevocably authorise the Collateral Agent at any tme after the occurrence of
an Enforcement Event (as defined in the Shares Pledge} to use and ctheiwise pul
into full effect the undated letler of resignation delivered by me to the Collateral Agent
pursuant to the Shares Pledge ard | hereby undertake to deliver or procure the
delivery of the books of the Company to the Collateral Agent

Defined terms shall, unless otherwise defined herein, have the same meaning given to them
n the Shares Pledge

Yours faithfully,

|Director/Secretary]
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SCHEDULE 4A

FORM OF NOTICE

Pursuant to Sechon 138 (2) of the Contract Law Cap 148

To V Ships Limited {the “Company”™)

Date
Dear Sirs

Pledge and Charge over Shares Agreement dated .. .. .. 2014 hetween V. Ships UK
Group Limited as Pledgor and Royal Bank of Canada as Collateral Agent (the
“Agreement”)

You are hereby given formal nolice pursuant to Seclion 138(2) of the Cyprus Contract Law,
Cap 149 (hat pursuant to the Agreement, a certified copy of which I1s atlached herelc, V
Stips UK Group has pledged in our favour share certificate no [] representing [] shares of
USO 1,00 each in the Company

A cerlified copy of the Agreement is hereby enclosed

Kindly acknowledge receipt of this noice by providing us with a certificate n the form set out
below confimming thal a memorandum of the pledge has been made in the register of
shareholders

Yours faithfully,

Royal Bank of Canada

as Collateral Agent
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SCHEDULE 4B

FORM OF NCTICE

Pursuant tc Section 138 (2) of the Conlract Law Cap 149

To V.SHIPS LIMITED (the “Company™)

Date .
Oear Sirs

Pledge and Charge over Shares Agreement dated « . 2014 betwesan V Ships UK
Group Limited as Pledgor and Royal Bank of Canada as Collateral Agent (the
“Agreement”)

You are heraby given formal notice pursuant to Secton 138(2) of the Cyprus Contract Law,
Cap 149 that pursuant to the Agreement, a certified copy of which s atlached hereto, V
Ships UK Group has pledged in our favour share certificate no [ ] representing [ ] shares of
USD 1,00 each in the Company

A certilied copy of the Agreement is hereby enclosed

Kindly acknowledge receipt of this nolice by providing us with a certificate in the form set out
below confirming that a memorandum of the pledge has baen made n the register of
shareholders

Yours faithfully,

Royal Bank of Canada

as Collateral Agent
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SCHEDULE 5

Royal Bank of Canada (as Collateral Agent)

SECRETARY’S CERTIFICATE

VSHIPS LIMITED

It 1s hereby certified that Memorandum have been made in the Register of Members of
V Ships Limited (the “Company”) to the effect thal the share certificates in respect of the
shares described in the Schedule hereunder have been pledged to you as Collateral Agent
{as the term s defined in the Share Pledge referred to below) (the “Collateral Agent”) in
accordance with the lerms and condilions of a Pledge and Charge over Shares Agreement
dated . 2014 (“Share Pledge"), due notice of the sard pledge having been given by
the Collateral Agent lo the Company accompanied by a certified copy of the said Share
Pledge

It is furlher certfied that we have not heretofore received any nolice of pledge in relation to
lhe same shares

SCHEDULE

» [ ] shares of USD 1,00 each held by V Ships UK Group Limited represented by share
certificate number [ ]

Dated this day of []

By
Name
Secretary of

V.Ships Limited
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SCHEDULE 6

IRREVOCABLE PROXY AND POWER OF ATTORNEY
IN V SHIPS LIMITED (THE “COMPANY")

We, V Ships UK Group Limited being a member of the above-named Company, hereby
appoint of on behaif of the

Collateral Agent, pursuant to the Pledge and Charge over Shares Agreement dated

2014 entered mto between QOURSELVES as Pledgor and [RBC Europe Limited
(formerly known as Roya! Bank of Canada Europe Limited)] as Collateral Agent (as amended
from bme to tme){the “Pledge of Shares Agreement”), as our proxy for all shares we hold in
the Company and as attorney in fact to vole for us and on cur behalf as it thinks fit at any
general meeling or adjourned general meeling of the Company {(annual or extraordinary) to
be held al any ime after the occurrence of an Enforcement Event pursuant to the Pledge of
Shares Agreement and/or to sign resolutions of the sharehalder taken inwriling

We hereby revoke any proxy or proxes heretofore given by us

This proxy and power of Atlorney Is given pursuant to the terms of the Pledge of Shares
Agreement and 1S irevocable by reason of being coupled with the inlerest of the Coliateral
Agent under such Pledge of Shares Agreement and shall remain wrevocable until such time
as all sums secured by such Pledge of Shares Agreement have been paid in full

DATED this -

signed by

(full name}

Authonsed signatory of

V 8hups UK Group Limited

(full name)

Wilness
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