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[ eertify thet, save for material redacted pursuant fo <8505 of the Compantes Act 20006, this
copy tnstroment s e corvect copy of the wlectronic copy of He original instrument.

o Execution Version

Date: 6 April 2023

Dated 6 April 2023

HAPAG-LLOYD AKTIENGESELLSCHAFT
as Charterer

and

HAPAGLOYD SHiIPS LTD.
as Sub-Charterer

and
FC VOICE LEASING LTD. and MEER LEASING CO., LTD,
as Owners
and

FC VOICE LEASING LYD.
as Representative Owner

TRIPARTITE DEED OF ASSIGNMENT
IN RESPECT OF M.V. AL MURABBA (IMO NO. 9708837)

A
NORTON ROSE FULBRIGHT
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THIS TRIPARTITE DEED OF ASSIGNMENT is dated 6 April 2023 and is made between:

M

{2)

{3

{4)

HAPAG-LLOYD AKTIENGESELLSCHAFT, a company incorporated in Germany with its
principal office at Ballindamm 25, 20095, Hamburg, Germany (Hapag AG) in its capacity as
charterer under the Bareboat Charterparty, as disponent owner under the initial Sub-Bareboat
Charterparty and as sub-charterer under the Operational Sub-Bareboat Charterparty;

HAPAG-LLOYD SHIPS LTD., a private limited company incorporated under the laws of England
and Wale under company number 05704718 and whose registered office is at Hapag Lloyd
House, Cambridge Road, Barking, Essex, IG11 8HH, United Kingdom (Hapag Ltd. and together
with Hapag AG in sach of its capacities, the Charterers) in its capacity as sub-charterer under
the Initial Sub-Bareboat Charterparly and as disponent owner under the Operational Sub-
Bareboat Charterparty,;

FC VOICE LEASING LTD., a company incorporated in Japan whose registered office is at 5-1-
1, Kojimachi, Chiyoda-ku, Tokyo (Owner A} and MEER LEASING CO., LTD., a company
incorporated in Japan and whose registered office is at 1-2-6 Toranomon, Minato-ku, Tokyo
{Owner B and together with Owner A, the Owners and each an Owner); and

FC VOICE LEASING LTD., a company incorporated in Japan and whose registered office is at
35-1-1, Kojimachi, Chiyoda-ku, Tokyo in its capacity as representative owner ({the
Representative Owner).

WHEREAS:

{A)

(8

(C

L)

{E)

{F)

By a memorandum of agreement dated 18 April 2019 in respect of m.v. Al Murabba (IMO No.
§708837) (the Ship) made between Al Murabba Limited as seller of the legal title to the Ship (the
Registered Seller}, United Arab Shipping Company Limited as seller of the beneficial title to the
Ship (the Beneficiat Seller and together with the Registered Selier, the Sellers) and FGL Marble
Malta Limited as purchaser (the Registered Owner), the Sellers agreed to sell, and the
Registered Owner agreed to purchase, the Ship on Delivery upon the terms and conditions
therein cortained;

By an instalment sale agreement in respact of the Ship dated 18 April 2019 made betwean the
Registered Owner (as seller) and the Owners (as buyer), the Registered Owner agreed {o sell,
and the Owners agreed to purchase, the Ship upon the terms and conditions therein contained:

By a bareboat charter agreement dated 18 Aprit 2019 made between the Dwners as owners, the
Representative Owner as representative owner and the Beneficial Seller as charterer (in this
capacity, the Existing Charterer), the Owners agreed to charter and the Existing Charterer
agreed to take on charter the Ship upon the terms and conditions therein contained;

By a novation, amendment and restatement agreement dated 6 April 2023 (the
Novation Agreement) made between, amongst others, Crédit Agricole Corporate and
investment Bank as agent (the Agent) and as security trustee (the Security Trustee), the
Owners, the Existing Charterer and Hapag AG, Hapag AG has agreed, following the Novation
Effective Date, to take over the charlering of the Ship on the amended terms set out in the
bareboat charter agreement scheduled to the Novation Agresment (such amended and novated
charter being the Bareboat Charterparty),

By a sub-bareboat charter agreement entered into or to be entered into {as the case may be)
(the Initial Sub-Bareboat Charterparty) made between Hapag AG {as disponent owner} and
Hapag Ltd. {as charterer), Hapag AG has agreed 1o charter, and Hapag Ltd. has agreed to take
on charter. the Ship upon the terms and conditions therein contained;

By a sub-bareboat charter agreement entered into or to be entered info (as the case may be)
(the Operational Sub-Bareboat Charterparty and together with the Initial Sub-Bareboat
Charterparly, the Sub-Bareboat Charterparties} made between Hapag Ltd. (as disponent
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G)

owner) and Hapag AG (as charterer), Hapag Lid. has agreed to charter, and Hapag AG has
agreed o take on charter, the Ship upon the terms and conditions thereln contained; and

The Chartorers have executed this Deed in favour of the Owners to, amongst other things, secure
the obligations of Hapag AG under the Bareboat Charterparty and the execution and delivery of
this Deed is one of the conditions precedent to the Novation Effective Date and the chartering of
the Ship under the Sub-Bareboat Charterparties.

NOW IT IS HEREBY AGREED as follows:

1

1.1

1.2

Definitions
Defined expressions

Words and expressions defined in the Bareboat Charterparty shall, unless otherwise defined in
this Deed, or the context otherwise requires, have the same meanings when used in this Deed.

Definitions
Int this Deed, unless the context otherwise requires:

Assigned Property means, together, the Hapag AG Assigned Property and the Hapag Lid.
Assigned Property.

Coliateral instruments means notes, bills of exchange, certificates of deposit and other
negotiable and non-negotiable instruments, guarantees, indemnitiss and other assurances
against financial loss and any other documents or instruments which contain or evidence an
obligation (with or without security) to pay, discharge or be responsible directly or indirectly for,
any indebtedness or liabilities of a Charterer or any other person liable and includes any
documants or instruments creating or evidencing a mortgage, charge {whether fixed or floating),
pledge, lien, hypothecation, assignment, trust arrangement or security interest of any kind,

Compulsory Acquisition means requisition for title or other compulsory acquisition, requisition,
appropriation, expropriation, deprivation, forfeiture or confiscation for any reason of the Ship by
any Government Entity or other competent authority for a fixed period exceeding one (1) year {or
where such period may excead one (1) year through the exercise of any extension option),
whether de jure or de facto, unless the Ship is returned to a Charterer, the Owners or the
Registered Owner within thirly five (35} days after the occurrence thersof or, In each case, if
sharter, no later than the Charter Period End Date.

Earnings has the meaning given to it in the Bareboat Charlerparty.

Enforcement Event means a Termination Event in respect of which the Representative Owner
has sent a notice pursuant to clause 17.1 {Termination rights) of the Bareboat Charlorparty.

Expenses means the aggregate at any relevant time (fo the extent that the same have not been
receivad or recoverad by the Gwners) of:

{a) all losses, liabilities, costs, charges, expenses, damages and outgoings of whatever nature
{including without limitation Taxes, repair costs, registration fees and insurance premiums)
suffered, incurred or paid by either or both of the Owners and/or the Representative Owner
in connection with the exercise of the powers referred to in or granted by this Deed or any
other of the Transaction Documents or otherwise payable by Hapag AG in accordance
with clause 10; and

(b} interest on alf such losses, liabilities, costs, charges, expenses, damages and outgoings
from the date on which the same were suffarad, incurred or paid by sither or both of the
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Owners until the date of receipt or recovery thereof (whether before or after judgment) at
the Default Rate.

Hapag AG Assigned Property means, collectively, all the right, title and interest present and
future, actual or contingent, legal or beneficial of Hapag AG (in each of its capacities) in, to and
under:

(a) the Initial Sub-Bareboat Charterparty (including the Initia! Sub-Charter Rights);

(b}  the Earmings (including any Initial Sub-Charter Earnings and any Operational Sub-Charter
Earnings);

{c} the Insurances; and
{d) any Requisition Compensation,

and all claims, rights and remedies of Hapag AG arising therefrom (including all damages and
compensation payable for or in respect thereof).

Hapag Ltd. Assigned Property means, collectively, all the rights, title and interest present and
future, actual or contingent, legal or beneficial of Hapag Lid. {in each of its capacities) in, to and
under:

(g} the Operational Sub-Bareboat Charterparly (including the Operaticnal Sub-Charter
Rights),

{by  the Earnings {including any Operational Sub-Charter Eamings);
{c) the Insurances; and
{d) any Requisition Compensation,

and ali claims, rights and remedies of Hapag Lid. arising therefrom (including all damages and
compensation payable for or in respact thereof).

initial Sub-Charter Earnings means all money whatsoever payable by Hapag Lid. to Hapag AG
under or pursuant to the Initlal Sub-Bareboat Charterparty and any other guarantee, security, or
other assurance given to Hapag AG at any time in respect of Hapag Ltd's obligations under or
pursuant to the Initial Sub-Bareboat Charterparty including {but without prejudice to the generality
of the foregoing) all claims for damages in respect of any breach by Hapag Lid. of the Initial Sub-
Bareboat Charterparty.

tnitial Sub-Charter Rights means alt of the rights of Hapag AG under or pursuant to the Initial
Sub-Bareboat Charterparly and any other guarantee, security or other assurance given to Hapag
AG at any time in respect of Hapag Ltd’s obligations under or pursuant to the initial Sub-Bareboat
Charterparty including {without limitation) the right to receive the Initial Sub-Charter Earnings.

Insurances means all policies and contracts of insurance {including all entries of the Ship in any
protection and indemnity or war risks association) which are from time to time during the Securily
Period in place or taken out or entered into in respect of the Ship or otherwise in relation to it
pursuant to clause 13 of the Bareboat Charterparty, clause 13 of the Initial Sub-Bareboat
Charterparty or clause 13 of the Operational Sub-Bareboat Charlerparty and claims of
whatsoaver nature and all benefits, rights and other assets relating to, or derived from, any of the
foregoing, including any rights to a retumn of a premium.

Loss Payable Clauses means the provisions regulating the manner of payment of sums
receivable under the Insurances which are to be lncorporated in the reievant snsurance
documents, such provisions to be in the forms set out in Err AR rerrrert=fo
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1.3

1.4

or in such cther forms as may from time fo time be required or agreed in wriling by the
Representative Owner and the Security Trustee,

Notice of Assignment of Insurances means a notice of assignment in the form set out in
Schedule 2 , or in such other form as may from time to time be required or agreed in wriling by
the Representative Owner and the Security Trustee.

Novation Effective Date has the meaning given to the term Effective Date in the Novation
Agresment.

Operational S8ub-Charter Earnings means all money whatsvever payable by Hapag AG fo
Hapag Ltd. under or pursuant to the Operational Sub-Bareboat Charterparty and any other
guarantee, security, or other assurance given to Hapag Lid. at any fime in respect of Hapag AG's
obligations under or pursuant fo the Operational Sub-Bareboat Charterparty including (but
without prejudice to the generality of the foregoing) all claims for damages in respect of any
breach by Hapag AG of the Operational Sub-Bareboat Charterparty, provided in sach case that
any such moneys payable to Hapag Ltd, as collecting agent under the Securitisation prior to the
Securitisation Termination Date shall not constitute "Operational Sub-Charter Earnings” for the

purposes of this Deed.

Operational Sub-Charter Rights means all of the rights of Hapag Ltd. under or pursuant to the
Operational Sub-Bareboat Charterpatty and any other guarantee, securily or other assurance
given to Hapag Lid. at any time in respact of Hapag AG's obligations under or pursuant o the
Operational Sub-Bareboat Charlerparty including (without limitation) the right fo receive the
Operational Sub-Charter Earnings.

Outstanding Indebtedness means the aggregate of all sums of money from time to time owing
by Hapag AG to the Owners whether actually or contingantly, present or fulure, under the
Bareboat Charterparty and the other Transaction Documents or any of them.

Owners means fogether, Owner A and Owner B and includes thelr respective successors and
permitied assigns and transferses.

Receiver means any receiver or manager appointed pursuant to clause 5.2.

Requisition Compensation means all moneys or other compensatfon from time to time payable
during the Security Period by reason of the Compulsory Acquisition of the Ship.

Security Period means the period commencing on the date hereof and terminating upon
discharge of the security created by the Charter Documents by payment of alt moneys payable
thereunder.

Headings

Clause headings and the table of contents are inserted for convenience of reference only and
shall be ignored in the interpretation of this Deed.

Construction of certain terms
in this Deed, unless the context otherwise requires:

{8) references to clauses and schedules are to be construed as references to clauses of and
schedules to this Deed and references fo this Deed include its schedules;

(b} references to {or to any specified provision of) this Deed or any other document shall be
construed as references to this Deed, that provision or that document as in force for the
time being and as amended in accordance with the terms thereof, or, as the case may be,
with the agreement of the relevant parties;
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1.5

1.6

2.1

2.2

23

2.4

(¢}  words importing the piural shall include the singular and vice versa,

{d) references to a person shall be construed as references o an individual, firm, company,
corporation, unincorporated body of persons or any Government Entity,

(e) references o a "guarantse” include references to an indemnify or other assurance against
financial loss including, without fimitation, an obligation fo purchase assets or services as
a consequence of a default by any other person o pay any Financial Indebtedness and
"guaranteed” shall be construed accordingly;

{f reforences to statutory provisions shall be construed as references {o those provisions as
replaced or amended or re-enacted from time to time; and

{g) references to Owners shall mean, where the context so requires or permits, either of them
and, where under this Agreement there is a liability or an obligation incurred, or a benefit
derived or obtained, by one Owner {the Relevant Owner) but not the other Owner,
references to Owners or Owner shall be deemed to be o the Relevant Owner only.

Confiict with Bareboat Charterparty

this Deed shall be read together with the Bareboat Charterpary but In case of any conflict
between the fwo instruments, the provisions of the Bareboat Charterparty shall prevail,

Contracts {Rights of Third Parties) Act 1999

No term of this Deed is enforceable under the Contracts {Rights of Third Parties) Act 1998 by a
person who is not a party to this Deed.

Assignment and application of funds
Hapag AG's Assignment

By way of security for payment of the Outstanding Indebtedness Hapag AG with full title
guarantee hereby assigns and agrees to assign to the Owners absolutely all its rights title and
interest in and to the Hapag AG Assigned Property and all its benefits and interests present and
future therein and all proceeds thereof.

Hapag Ltd’s Assignment

By way of securily for payment of the Quistanding Indebtedness Hapag Lid. with full title
guarantee hereby assigns and agrees to assign to the Owners absolutely all of its rights, title and
interest in and to the Hapag Lid. Assigned Properly and alf its benefits and interests present and
future therein and all proceeds therecf,

Earnings

All Earnings payable to Hapag AG (including, without limitation, the initial Sub-Charter Earnings)
or Hapag Ltd. {including, without limitation, the Operational Sub-Charter Earnings) shall be at the
disposat of Hapag AG and Hapag Lid. {as applicable) untit the occurrence of an Enforcement
Event, whereupon Hapag AG or Hapag Ltd. {as applicable) shall forthwith instruct the persons
from whom the Earnings are then payable to pay the same to the Qwner Earnings Account (and,
to the extent such Earnings are payable by a Charlerer to the other Charterer under the relevant
Sub-Bareboat Charterparty, the relevant Charterer shall instead pay such Earnings directly to the
Owner Earnings Account).

Insurances and Requisition Compensation
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2.5
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2.6

2.7

28

29

All insurance recoveries shall be applied in accordance with clauses 13.4(b) (Further protection
for Owners and Security Trustes) and 14.3 (Application of Tofal Loss Proceeds) of the Bareboat
Chanrterparty and otherwise inn accordance with the Loss Payable Clauses savs that any loss of
hire Insurances shall be payable in the sarme manner as Earnings under clause 2.3 above and
any Requisition Compensation shall be applied in accordance with clause 14.3 (Application of
Total Loss Proceeds).

Notices
Each Charterer hergby covenants and undertakes with the Owners that it will:

(a) with effect from the Novation Effactive Date procure that the interest of the Owners in the
insurances shall be endorsed on the instruments of insurance from time to time issued in
connection with such of the Insurances by means of the Loss Payable Clauses in the form
~get out i B foervet.and a Notice of Assignment of Insurances
in the form set uut in Scheduka 2 (s:gneci by each Owner, the Charterers and by any other
assured who shall have assigned its interest in the insurances to the Owners); and

{b} from time to time upon the written request of the Representative Owner give such other
written notice (in such form as the Representative Owner shall reasonably require) of the
assignment herein contained to the persons from whom any part of the Assigned Property
is or may be due,

Shortfalls

Fn tha event that the moneys recewed for application in accordance with clauses Ervenl
: =@ and 2.4 are insufficient io pay In full the whole of the

Outstand:ng indebtedﬂess the C)wnars {or the Reprosentative Owner on thelr behaif) shall be

entiled to collect the shortfall from Hapag AG or any cther person liable for the time being
therefor.

Use of Charterers’

Each Charterer hereby covenants and undertakes with the Owners fo do or permit {0 be done:
gach and every act or thing which either Owner or the Representative Owner may from time to
tirme reasonably require fo be done for the purpose of, after the occurrence of an Enforcement
Event, enforcing the Owners' rights under this Deed and to allow ifs name to be used as and
whten required by the Owners or the Representative Owner for that purpose only.

Reasgsignment

Upon payment and discharge in full 1o the satisfaction of the Owners of the Quistanding
indebtedness, the each Owner shali, at the request and cost of Hapag AG, re-assign the
Assigned Property to the Charterers or as sither of them may direct.

Perfection and protaction of security

Each Charterer hereby covenants and underiakes with the Owners forthwith after execution and
delivery of this Deed to, at its own expense, execute all such documents, give ail such notices,
effect all such registrations (whether at any relevant companies registry, an asset registry or
otherwise), deposit all such documents and do ail such other things as the Representative Owner
may reasonably require from time to ime in order to:

{a&) ensurethatthe Owners have an effective first priority assignment of the Assigned Property;
and
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3.2

33

34

{by  after the occurrence of an Enforcement Event, facilitate the enforcement of this Deed, the
realisation of the Assigned Property or the exercise of any rights held by the Owners or
any Receiver under or in conneaction with this Deed,

Continuing security and other matters
Continuing security
The security created by this Deed shall

{a} be held by the Owners as a continuing security for the payment of the Outstanding
indebtedness and the performance and observance of and compliance with all of the
covenants, terms and conditions contained in the Transaction Documents, express or
implied, and the securty so created shall not be satisfied by any intermediate payment or
satisfaction of any part of the amount hereby and thereby secured {or by any settlement
of accounts between the Charterers or any other person who may be liable to the Owners
in respect of the Outstanding indebtedness or any part thereof);

{b}  be in addition o, and shall not in any way prejudice or affect, and may be enforced by the
Owners without prior recourse to, the security created by any other of the Transaction
Documents or by any present or future Collateral instruments, right or remedy held by or
available to the Owners or any right or remedy of the Owners thereunder; and

(¢}  not be in any way prejudiced or affected by the existence of any of the other Transaction
Documents or any such Collateral instrumant, rights or remedias or by the same becoming
whaolly or in part void, voidable or unenforceable on any ground whatsoever or by either
Owner dealing with, exchanging, varying or failing {0 perfect or enforce any of the same,
or giving time for payment or performance or indulgence or compounding with any other
person liable,

Rights additional

All the rights, powers and remedies vested in the Owners hereunder shall be in addition to and
not a limitation of any and every other right, power or remedy vested in the Owners under the
Bareboat Charterparty, this Deed, the other Transaction Documents or any Collateral instrument
or at law and all the rights, powers and remedies so vested in the Qwners may be exercised from
time to time and as often as the Owners may deem expedient.

No enquiry

Neither Owner nor the Representative Owner shall be obliged to make any enqguiry as to the
nature or sufficiency of any payment received by it under this Deed or to maks any claim or take
any action to collect any moneys hereby assigned or to enforce any rights or benefits heroby
assigned to the Owners or to which the Owners may at any ime be entifed under this Deed.

Obligations of Charterers and Owners

Each Charterar shall remain liable to perform all the obligations assumed by i in refation fo the
Assigned Property and the Owners shall be under no obligation of any kind whatsoever in respect
thereof or be under any liability whatsoever in the event of any failure by either Chartarer to
perform its obligations in respect thereof.

Powers of Owners to protect security and remedy defaults

The Owners shall, without prejudice to its other rights, powers and remadies under any of the
Transaction Documents, be entitled (but not bound) at any time, and as often as may be
necessary, 1o take any such action as it may in its discretion think reasonable for the purpose of

UK-#385715727-va



5.1

52

protecting or mairdaining the secunty created by this Deed and the other Transaction Documents,
and all Expenses attributable thereto shall be payable by the Charterers on demand.

Powers of Owner on Enforcement Event

Powers

At any time after the occurrence of an Enforcement Event, the Owners shall (whether themselves
or through the Representative Owner) forthwith become entifed (but not bound) as and when
they may ses fit, o exercise in relation to the Assigned Property or any part thereof ali or any of
the rights, powers and remedies possessed by them as assignee and/or chargee of the Assigned
Properly (whether at faw, by virtue of this Deed or otherwise} and in particular {without limiting
the generality of the foregoing):

{a) to require that all polictes, contracts, certificates of entry and other records relating to the
insurances (including details of and correspondence concerning outstanding claims) be
delivered forthwith to such adjusters and/or brokers and/or other insurers as the
Representative Owner may nominate;

(b) to collect, recover, compromise and give a good discharge for, ali claims then outstanding
or thereafter arising under the Assigned Property or any part thereof, and to take over or
institute (if necessary using the name of the Charlerers (or either of them)) all such
proceedings in connection therewith as the Owners in their absolute discretion think fit,
and, in the case of the Insurances, to permit any brokers through whom collection or
racovery is effected to charge the usual brokerage therefor;

{c} o discharge, compeund, release or compromise claims in respect of the Assigned
Property or any part therecf which have given or may give rise to any charge or lien or
other claim on the Assigned Property or any part thereof or which are or may be
enforceable by proceedings against the Assigned Property or any part thereof;

{d) {oexercise any of the Charterers' respective rights under the Sub-Bareboat Charterparties;

{e} io terminate, rescind, amend, vary or replace each Sub-Bareboat Charterparly or any
person’s obligations under it; and

{f)  to recover from each Charterer on demand all Expenses incurred or paid by the Owners
in connection with the exercise of the powers {or any of them} referred to in this clause 5.1,

and in addition, should an Enforcement Event occur and be continuing, the Owners (or the
Security Trustee as assignes under the Owner Assignment) shall be entitled to take possession
of the Ship and we shall, upon the Owners’ or the Security Trustee’'s demand, surrender
possession of the Ship to the Owners or the Security Trustee (as applicable).

Appointment of Receiver

At any fime after the occurrence of an Enforcement Event, the QOwners shall {(whether themselves
or through the Representative Owner)be entitted (but not bound) by writing executed as a deed
or under the hand of any director or officer of each Owner or the Representative Owner (as
applicable) to appoint any person or persons to be a receiver andfor manager of the Assigned
Property and the Ship or any part thereof {with power to authorise any joint recsiver andfor
manager to exercise any power independently of any other joint receiver and/or manager) and
may from time to time fix his remuneration, and may remove any receiver and/or manager so
appointed and appoint another in its place. Any receiver and/or manager so appointed shall be
the agent of Hapag AG andfor Hapag Ltd. and each of them shall he solely responsible for hig
acts or defaulls and for his remuneration, and such receiver and/or manager so appointed shall
have all powers conferred by the Law of Properly Act 1925 without the restrictions conlained in
sections 83 and 103 of that Act and, in addition, power on bshalf of and at the cost of the
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6.1

6.2

7

Charterers {as applicable and notwithstanding any liquidation of either or both of them) to do or
omit to do anything which either or both of the Charterers could do or omit to do in relation to the
Assigned Property and the Ship or any part thereof and in particular (but without prejudice to the
generality of the foregoing) any such receiver and/or manager may exercise all the powers and
discretions conferred on the Owners and the Representative Owner by this Deed.

Remuneration of Receiver

Any Receiver shall be entilled to remuneration appropriate io the work and responsibilities
involved, upon the basis of charging from time to time adopted by the Receiver in accordance
with the current practice of his firm or practice, without being limited to the maximum rate
specified in section 109{(€) of the Law of Properiy Act 1925,

Liability of mortgagee in possession

Neithaer the Owners, the Representative Owner nor the Receiver shall be liable as morigagee in
possession in respect of all or any of the Assigned Property {0 account or be liable for any loss
upon realisation or for any neglect or default of any nature whatsoever in connection therewith
for which a morigagee in possession may be liable as such.

Covenants of the Charterers

Effectiveness of securify

Each Charterer hereby covenants with the Owners that throughout the Security Period {unless
the prior written consent of the Representative Owner has been obtained) it will not do or fail to
do or cause or omit to do anything which is liable to jeopardise the effectivenass or priority, in
relation to any of the Assigned Property, of any Security Interest created by this Deed.

Initial Sub-Charterer’s covenants

The Initial Sub-Charterer hereby confirms that it has received a copy of the Bareboat Charterparty
(as amended and novated pursuant to the Novation Agreement) and hereby covenants with the
Owners that throughout the Securily Period (unless the prior written consent of the Owners has
been obtained} it shalk

{a} take all steps, and perform all actions, as may be necessary 10 ensure that Hapag AG is
able to comply with all provisions of the Barehoat Charterparty and the other Charter
Documents: and

(b) not do, or omit to do, anything that may cause Hapag AG fo be unable to comply with
the provisions of the Bareboat Charterparty and the other Charler Documents,

including, without limitation, the provisions of clauses 8, 10, 11, 12, 13 and 17.14 of the
Bareboat Charterparty.

Subordination of rights of the Charterers

(2} Each Charterer agrees that all rights which it has at any time against the other Charterer
in respect of the Ship or its operation under the relevant Sub-Bareboat Charterparty shalt
be fully subordinated to the rights of the Owners (and the Security Trustee as assignse
under the Owner Assignment) under the Transaction Documents and, in particular, each
Charterer shall not, in connection with the relevant Sub-Bareboat Charterparty:

{i} be indemnified by the other Charterer;

ity claim, or in a bankruptcy of the other Charlerer prove for, any amount payable to
the ather Charterer, in competition with the Owners or any Finance Party;
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(i}
(iv)

v)

{vi)

{vii}

(viii)

take or enforce any Security Interest for any such amount,

claim or seek {o set-off any such amount against any amount payable by the other
Charterer;

claim any subrogation or other right in respect of any Transaction Document or any
sum received or recovered by the Owners or any Finance Party under a Transaction
Bocument;

fake any other step to exercise or enforce any right or remedy which it may at any
time have under any applicable law against the other Charterer or the Ship or any
Assigned Property of the other Charterer, whether in respect of this Dead, the Iniial
Sub-Bareboat Charterparty or any other transaction;

institute any legal, gquasi-legal proceedings or other proceedings under any
applicable law against the other Charterer or the Ship or any Assigned Property of
the other Charterer, whather in respect of this Deed, any Sub-Bareboat Charterparty
or any other transaction; or

compete with the Owners or any Finance Party in any legal or administration action
or any quasi legal proceadings in connection with the Ship or the Assigned Property
of the other Charterer, whether in respect of this Deed, any Sub-Bareboat
Charterparty or any other fransaction.

{b)  Should elther Charterer receive any benefit, payment or disfribution in relation to such
rights set out above, it will promptly pay an equal amount to the Owners in or fowards
satisfaction of the obligations of Hapag AG to the Owners under the Bareboat Charterparty.

{c}  The subordination by Charterers in this clause 7 will not be affected by any act, omission,
matter or thing which, but for this clause, would reduce, release or prejudice any of its
obligations under this clause 7, including, without limitation, any:

)

(i)

(i)

{v)

incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or staius of the other Charterer;

amendment, novation, supplement, extension, restatement (however fundamentat
and whether or not more onerous) or replacement of any Transaction Docurnent;

unenforceability, iiegality or invalidity of any obligation of any person under any
Transaction Document or any other document or security; or

insolvency or similar proceeadings.

(d)  Each Charterer further acknowledges and agrees that where a Termination Event has
cccurred and is continuing:

)

(i)

UK-#395T18727-v4

if the Security Trustee {as mortgagee) wishes {o have possession of the Ship, the
Charterers will surrender possession of the Ship to the Security Trustee as guickly
as possible; and

despite the terms of sach Sub-Bareboat Charterparty, if the Security Trustee
becomes entitled o enforce its mortgage over the Ship, the Security Trustee may
terminate each Sub-Bareboat Charterparty by giving the Charterers written nofice
declaring them to be terminated and the Charterars will not be entitled to claim
against the Securily Trustee for any resulting ioss.
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8.2
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10.1

10.2

Attorney
Appointment

By way of security, each Charterer hereby imevocably appoints the Owners and the
Representative Owner to be its atiorneys generally for and in the name and on behalf of itseff,
and as the act and deed or otherwise of that Charerer to execute, seal and deliver and otherwise
perfect and do all such deeds, assurances, agreements, instruments, acts and things which may
be required for the full exercise of all or any of the rights, powers or remedies conferred heraby
or which may be deemed proper in or in connection with alf or any of the purposes aforesaid.
The power hereby conferred shall be a general power of atiorngy under the Powers of Attorney
Act 1971, and sach Charterer ralifies and confirms, and agrees fo ratify and confirm, any deed,
assurance, agreement, instrument, act or thing which the Owners or the and the Representative
Owner may execute or do pursuant thereto. Provided always that such power shall not be
exercisable by or on behalf of the Owners and the Representative Owner uniil the occurrence of
any Enforcement Event .

Exercise of powar

The exercise of such power by or on behalf of the Owners and the Representative Cwner shall
not put any person dealing with the Owners upon any enguiry as to whether any Enforcement
Event has happened, nor shall such person be in any way affected by nofice that no such
Enforcement Event has happened, and the exercise by the Owners and the Representative
Owner of such power shall be conclusive svidencs of the Owners' and the Representative
Owner's right fo exercise the same.

Filings

Each Charterer hereby irravocably appoints the Owners to be its attorneys in its name and on it
behalf and as its act and deed or otherwise of it to agree the form of and to execute and do all
deeds, instruments, acts and things in order {o file, record, register or enrol this Deed in any court,
public office or elsewhere which the Owners may in their discretion consider necessary or
advisable, now or in the future, to ensure the legality, validity, enforceability or admissibility in
evidence thereof, provided that the Owners shall have first requested that the Charterers execute
and do such deeds, insfruments, acls and things within a reasonable time and the Charterers
have failed to carry out any such reguest within such time.

Further assurance

Each Charterer hereby further undertakes at its own expense from fime to time to execute, sign,
perfect, do and (if required) register every such further assurance, document, act or thing as in
the reasonable opinion of the Representative Owner may be necessary for the purpose of more
effectually mortgaging and charging the Assigned Property or perfecting the securily constituted
or intendad to be constituted by this Deed.

Costs and indemnities

Costs

Hapag AG shall indemnify the Owners in respect of any expenses incurred by the Owners in
connection with the preservation or enforcement or attempted enforcement of this Deed on the
basis set out in clause 7.1 (Owners’ fransaction related expenses) of the Barghoat Charterparty,

Owners' and Receiver's indemnity

Hapag AG hereby agrees to indemnify any Receiver on its written demand against all expenses
(including legal and out-of-pocket expenses) properly incurred by it following the occurrence of
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10.3

11

11.2

12

13

an Enforcement Event in connection with the preservation or enforcement or attempted
enforcement of any right conferred upon the Owners or the Receiver by this Deed.

All expenses payable under or pursuant to this clause 10 shall include any lrrecoverable VAT on
such expenses.

Remedies cumulative and other provisions
Neo implied waivers; remedies cumulative

No failure or defay on the part of the Owners (or the Representative Owner on their behaif) to
exercise any right, power or remedy vested in it under any of the Transaction Documents shall
operate as a waiver thereof, nor shall any single or partial exercise by the Owners {or the
Representative Owner on their behail) of any right, power or remedy nor the discontinuance,
abandonment or adverse determination of any proceedings taken by the Owners (or the
Representative Owner on their behalf) to enforce any right, power or remedy preciude any other
or further exercise thereof or proceedings to enforce the same or the exercise of any other right,
power or remedy, nor shali the giving by the Owner (or the Representative Owner on their behaif)
of any consent to any act which by the terms of this Deed requires such consent prejudice the
right of the Owners (or the Representative Owner on their behalf) to give or withhoid consent to
the doing of any other similar act. The remedies provided the Transaction Documents are
cumulative and are not exclusive of any remedies provided by law.

Delegation

Each OQwner shall be entiled, at any time and as often as may be expedient, {o delegate all or
any of the powers and discretions vested in it by the Morigage and this Deed or any of the other
Transaction Documents in such manner, upon such terms, and to such persons as the relevant
Owner in its absolute discretion may think fit,

Notices

The provisions of clause 25 (Notices) of the Bareboat Charterparty shall apply with equal effect
in respect of any certificate, notice, demand or other communication given or made under this
Deed and for the purposes of notices to Hapag Lid, shail be sent to the following address:

Hapag-tloyd Ships Ltd,
Hapag-Lloyd House
48A Cambridge Road
Barking

Essex 1G11 8HH
United Kingdom

Attention: Cameron Bowie
Email: cameron.bowie@hlag.com
With a copy to: michael kasti@hlag.com

Counterparts

This Deed may be entered into in the form of one or more counterparts, each executed by one
of the parties, and, provided both of the parties shall so execute this Deed, each of the executed
counterparts, when duly exchanged or delivered, shall be deemed to be an original but, taken
together, they shall constitute one Instrument.
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14.2

15

Law and jurisdiction
Law

This Deead and any non-contractual obligations arising out of or in connection with it shall be s
governed by, and shall be construed in accordance with, English law.

Submission to jurisdiction

For the benefit of the Owners and the Represeniative Owner, the parties herseto irrevocably agree
that any legal action or proceedings in ¢onnection with this Deed and any non-contractual
obligations arising out of or in connection with it may be brought In the English courts, or in the
courts of any other country chosen by the Owners (or the Reprasentative Owner on their bahalf),
each of which shall have jurisdiction to seftle any disputes arising out of or in connection with this
Dead. Each Charterer irrevocably and unconditionally submits to the jurisdiction of the English
courts and the courts of any country chosen by the Owners and Hapag AG (in each of its
capacities) irrevocably designates, appoints and empowers Hapag-Lioyd Ships Ltd. at present
of Hapag-Lioyd House, 48A Cambridge Road, Hapag-Lioyd House Barking, Essex 1G11 8HH,
Great Britain to receive, for it and on its behalf, service of process issued out of the English courts
in any legal action or proceedings arising out of or in connection with this Deed. The submission
to such jurisdiction shali not {and shalf not be construed so as to) limit the right of the Owners o
fake proceedings against the Charterers in any other court of competent jurisdiction nor shafl the
taking of proceedings in any one or more jurisdictions preciude the taking of proceedings in any
other jurisdiction, whether concurrently or not.

The parties further agree that only the courts of Engfand and not those of any other state shall
have jurisdiction fo determine any claim which a Charterer may have against the Owners arising
out of or in connection with this Deed.

Assignment

The parties hereto acknowledge that the benefit of this Deed (inchiding any rights of the Owners
exercisable under or in connection with this Deed) shall be assigned in favour of the Security
Trustee pursuant fo the Owner Assignment and accordingly the Security Trustee shall be entitied
to exercise certain of the rights of the Owners and the Representative Owner under this Deed
wheare so entitied in accordance with the terms of the Owner Assignment, The benefit of this
Deed may not otherwise be assigned by either party without the consent of the other party.

IN WITNESS whereof this Deed has been duly executed as a desd and delivered the day and year first
above written.
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{A)

Schedule 1
Forms of L.oss Payable Clauses

Hull and machinery (marine and war risks)

By a bareboat charter agreement dated 18 April 2019 (as novated, amended and restated
pursuant fo a novation, amendment and restatermnent agreement dated [#] 2023) and, as so
novated, made belween FC Voice Leasing Ltd. of 5-1-1, Kojimachi, Chiveda-ku, Tokyo (Owner
A) and Meer Leasing Co., Lid. of 1-2-6 Toranomon, Minato-ku, Tokyo (Owner B and together
with Owner A, the Owners), FC Voice Leasing Ltd. as representative owner {ihe Representative
Owner) and Hapag-Lloyd Aktiengeselischaft of Ballindamm 25, 20005, Hamburg, Germany in its
capacity as head charterer {Hapag AG), the Owners have agreed to charter the 15,000 TEU
container vessel "Al Murabba” (IMO No. 9708837) (the Ship) to Hapag AG.

By a sub-bareboat charter agreement dated [#] and made between Hapag AG {(as disponent
owner) and Hapag-l.loyd Ships Lid of Hapag Lioyd House, Cambridge Road, Barking, Essex,
1G11 8HH, England (Hapag Ltd) {(as charterer), Hapag AG has agresd to sub-charter the Ship
to Hapag Lid.

By a sub-bareboat charter agreement dated [®] and made between Hapag Lid. (as disponent
owner) and Hapag AG {(as charterer), Hapag Lid. has agreed to sub-charter the Ship to Hapag
AG.

By a tripartite assignment dated [s] 2023 (the Tripartite Assignment), each of Hapag AG (in
each of its capacities) and Hapag Ltd. have assigned to the Owners al of its respective rights,
title and interest in and to all policies and contracts of insurance from tfime to time taken out or
entered into by or for the benefit of Hapag AG and/or Hapag Lid. in respect of the Ship.

By an assignment dated [+] 2023 {the Owner Assignment), the Owners have assigned to Crédit
Agricole Corporate and Investment Bank of 12 place des Etats-Unis, 92547 Montrouge Cedex,
France (the SBecurity Trustee) all of the Owners’ respective rights, title and interest in and to all
policies and contracts of insurance from time fo time taken out or entered into by or for the benefit
of the Owners in respect of the Ship (including Hapag AG's and Hapag Ltd's respective interests
in the insurances assigned to the Owners pursuant to the Triparite Assignment referred to
above).

By an assignment dated 25 April 2018 {the Registered Owner Assighment), FGL Marble Malta
Limited of 18/2 South Streef, Valletta, VLT 1102, Malta {the Registered Owner) has assigned to
the Security Trustee all the Registered Owner’s rights, title and interest in and to all policies and
contracts of insurance from time to time taken out or entered into by or for the benefit of the
Registered Owner in respect of the Ship.

Accordingly:

(a}  all claims hereunder in respect of an actual or constructive or compromised or arranged
total loss shall be paid in full to the account designated "FC Voice Leasing Lid. Ref HLAG"
with account number 00260327921 or to the order of the Security Trustee or, when the
Security Trustee no longer has a mortgage interest in the Ship, to the Owners;

{n}  all claims hereunder in respect of a major casualty (that is to say any casualty the claim in
respect of which is equal to or exceeds five million United States Dollars (35,000,000} {or
the equivalent in any other currency) inclusive of any daductible) shall be paid in full either
{A) directly to any relevant yard, repairer or service provider making the relevant repair or
maintenance of the Ship or (B) to Hapag AG or, if directed by Hapag AG, Hapag Ltd. if
Hapag AG or Hapag Lid. {(as applicable} has already made good the loss and fully repaired
such loss (and if paid fo Hapag AG or Hapag Ltd. prior to the making good of that loss or
fully repairing such loss shall be used by Hapag AG or Hapag Ltd. (as applicable) for the
purpose of making good or repairing such loss); and
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(¢} ail other claims hereunder shali be paid m full to Hapag AG or, if directed by Hapag AG.
Hapag Lid. or {o its order, provided however, that sums shali be payable as aforesaid only
until such time as the Security Trustee or the Owners {or the Representative Owner on
behaif of the Owners) shall have notified the insurers hereunder to the contrary, whereupon
all such claims shall be paid to the Security Trustee or, as the case may be, to the Owners
or o their respective order.

(8) Protection and indemnity risks

Payment of any recovery which Crédit Agricole Corporate and Invesiment Bank {the
Security Trustee) of 12 place des Efats-Unis, 22547 Montrouge Cedex, France, FGL
Marble Malta Limited (the Registered Owner} or FC Voice Leasing Ltd. of 5-1-1,
Kojimachi, Chiyoda-ku, Tokyo {(Owner A) and Meer Leasing Co., Ltd. of 1-2-8 Toranomon,
Minato-ku, Tokyo {Owner B and together with Owner A, the Owners) Fuyo General Lease
Co., Ltd. of 3-3-23, Kanda-Misaki-cho Chiyoda-ku, Tokyo (Owner Parent A), 1BJ Leasing
Company, Limited of 1-2-8, Toranomon, Minato-ku, Tekyo {Owner Parent B and together
with Owner Parent A, the Parents) or Hapag-Lloyd Aktiengeselischaft of Ballindamm 25,
20005, Hamburg, Germany (Hapag AG) or Hapag-Lioyd Ships Ltd of Hapag Lioyd House,
Cambridge Road, Barking, Essex, IG11 8HH, England (Hapag Ltd) is entilled to make out
of the funds of the Association in respect of any liability, costs or expenses incurred by the
Security Trustee or the Registered Owner or the Owners or the Parents, Hapag AG or
Hapag Ltd, shall be made to the Security Trustee, the Registered Owner, the Owners, the
Parents, Hapag AG or Hapag Ltd (as the case may be) or to its order unless and untif the
Association receives notice to the contrary from the Security Trustee or the Owners, in
which event all recoveries shall thersafter be paid to the Security Trustee or the Owners
tor FC Volce Leasing Ltd. on behalf of the Owners) {as the case may be) or fo its order;
provided always that no liability whatsoever shall attach to the Association, its managers
or their agents for fallure to comply with the latter obligation until after the expiry of two (2)
clear business days from the receipt of such notice.

UK-#395716727v4



)

(2)

3

Schedule 2
Form of Notice of Assignment of Insurances

{for aftachment by way of endorsement to the Policy)

FC Voice Leasing Ltd. of 5-1-1, Kojimachi, Chivoda-ku, Tokyo (Owner A) and Meer Leasing Co,,
Lid. of 1-2-8 Toranomon, Minalo-ku, Tokyo (Owner B and together with Owner A, the Owners),
the owners of the 15,000 TEU container vessel "Al Murabba” {IMO No. 9708837) {the Ship);

FGL Marble Malta Limited (the Registered Owner) of 18/2 South Street, Valletta, VL.T 1102,
Malta, the registered Owner of the Ship;

Hapag-Lloyd Aktiengeselischaft of Ballindamm 25, 20095, Hamburg, Germany (Hapag AG), the
charterer of the Ship pursuant to a bareboat charter agreement dated 18 April 2019 and as
novated, amended and restated pursuant to a novation, amendment and restatement agreement
dated [8] made between, amongst others, the Owners and Hapag AG;

{4) Hapag-Lloyd Ships Ltd of Hapag Loyd House, Cambridge Road, Barking, Essex (Hapag Lid),
IG11 8HM, England, the sub-charterer of the Ship pursuant to a sub-bareboat charler agreement
dated {¢] made between Hapag AG (as disponent owner) and Hapag Ltd {as sub-charterer); and

(6) Hapag AG as sub-charterer of the Ship pursuant to a sub-bareboat charter agreement dated [6]
made between Hapag Lid {as disponent owner) and Hapag AG (as sub-charterer).

HEREBY GIVE NOTICE THAT:

a) by a tripartite assignment dated [«} 2023 {the Tripartite Assignment) there has been assigned
by each of Hapag AG and Hapag Lid, to the Owners all the their respective rights, title and
interest in and to the insurances of the Ship including the insurances constituted by the Policy
whereon this notice is endorsed (the Insurances),

b) by an assignment dated 25 April 2019 {the Registered Owner Assignment) there has been
assigned by the Registered Owner to Crédit Agricole Corporate and Investment Bank of 12
place des Etats-Unis, 92547 Montrouge Cedex, France all of the Registered Owner's rights,
title and interest in and to the insurances of the Ship (including the Insurances), and

) by an assignment dated [] 2023 (the Owner Assignment) there has been assigned by the
Owners to Crédit Agricole Corporate and Investment Bank of 12 place des Etals-Unis, 92547
Montreuge Cedex, France all the Owners’ respective rights, fitle and interest in and to the
insurances of the Ship (including the Insurances) and alt the rights of Hapag AG and Hapag
Ltd. in the Insurances assigned in favour of the Owners pursuant to the Tripartite Assignment
referred to in {a) above.

Signed by )

FC VOICE LEASING LTD. )

by: | O OO S POU PP

Dated [+] 2023

Signed by

MEER LEASING CO,, LTD.

by:

Dated [s] 2023

..............................................

L

Signed by }
HAPAG-LLOYD AKTIENGESELLSCHAFT )
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by:
Dated [«] 2023

Signed by

HAPAG-LLOYD SHIPS LTD
by:

Dated [»] 2023

Signed by

FGL. MARBLE MALTA LIMITED
by:

Dated [] 2023
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HAPAG AG

EXEGUTED as a DEED )
by HAPAG-LLOYD AKTIENGESELLSCHAFT }
DY e }
its duly authorised signatory )
and

its duly authorised signatory

in the presence of: )
....................... /-
Witness o
s K. Diedrichsen
Name:
Address: & Hap a g-Lond

Occupation: Hapag-Lioyd Aktiengeselischaft
Ballindamm 25 - 20085 Hamburg

HAPAG LTD

EXECUTED as a DEED

by HAPAG-LLOYD SHIPS LTD
BY (e

its duly authorised signatory

----------------------------------

M Y Nt S

Witness
Name:
Address:

Occupation:
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HAPAG AG

EXECUTED as a DEED

by HAPAG-LLOYD AKTIENGESELLSCHAFT
BY o

its duty authorised signatory

and

.by .................................. ) e
its duly authorised signatory } Authorised Signatory

in the presence of: )

e

Witness
Name:
Address:

Occupation:

HAPAGLTD

ﬁxecumb as a DEED

'}ﬁgAﬁ Llfmggm?s LTD

N St g’ St

Witness
=
e
Name: (}qorg;_ehmm
. Ince Germany

Adress: Rechtsanwa%t -gesellschaft mbH
Occupation:  Groas: P :z"*_t':::ﬂ 47

D-22757 !'3‘ G

Telo w4l (0o "D

Fax: '} ‘s. }‘“1 ’ - )\.).f-. 10{}
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OWNER A

EXECUTED as a DEED )

by FC VOICE LEASING LTD, ) _

by ... Masakl . Tsumagar ... ) Attorney-in-Fact
and

in the presence of:

Witness

Daisuke Sato

Name:

Address: 5-1-1, Kojimachi, Chiyoda-ku, Tokyo

Occupation: Lk?‘;’ éw/ /‘/mg.;/ﬂi f?v GCM/ Leoge C-} Ly .

EXECUTED as a DEED

by MEER LEASING CO.,, LTD.
DY oo

its duly authorised attorney-in-fact
in the presence of;

Attorney-in-Fact

e St g ot e

Withess
Name:
Address:

Occupation:
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OWNER A
EXECUTED as a DEED
by FC VOICE LEASING LTD.

ang

in the presence of:
Witness

Name:

Address:

Occupalion:

EXECUTED as a DEED

byNLF ﬁuﬁ SING CO., LTD.
by .. XSO AUNYETE | Director

its duly authorised attorney-in-fact
in the presence of.

Withess

Name:  Akihiro Tand
2 6. Toranomnn §chome
Address:  yginaio ku, Tokyo 105-0001, Japan

Cccupation:  ;{ficer
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REPRESENTATIVE OWNER

EXECUTED as a DEED

by FC VOICE LEASING LTD.

by . Masakl Tsumagar!......

its duly authorised attorney-in-fact
in the presence of.

Name: Daisuke Sato
Address: 5"1';1, Kojimachi, Chiyﬂda'ku, TOkYO

Occupation: -Del"/(/ &m../ /‘Ianﬁw r7ﬂ /»”79 émmv/ A@g éyj 2l .
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