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Company details

Company number

2 [z ] o fo [t ]6 |

Company name tn full

| A & L CF September (3) Limited

3

< Filling in this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

>

Part A

Charge creation

When was the charge created?
+ Before 06/04/2013 Complete Part A and Part C

%+ On or after 06/04/2013 Complete Part B and Part C

Charges created before 06/04/2013

Charge creation date

ITIease gwe the date of creation of the charge

Charge creation date

Rl oo [2fofols

Charge number

Please give the charge number This can be found on the certificate

Charge number*

s T 1

Description of instrument (if any)

Please give a description of the instrument (if any) by which the charge 1
created or evidenced

Instrument description

A deed of covenant (the "Deed of Covenant") dated 22 September
2004 and made by A & L CF September (3) Limited (the "Chargor")
in favour of Halifax plc (the "Chargee") relating to the Ship

Continuation page
Please use a continuation page
you need to enter more details
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MRO4

Statement of satisfaction in full or in part of a charge

M

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

As secunty for the payment by the Chargor of the Secured
Obligations pursuant to the Deed of Covenant, the Chargor
mortgaged and charged to and in favour of the Chargee all its nghts,
title and interest, present and future, 1n the Ship

As secunty for the payment by the Chargor of the Secured
Obligations pursuant to the Deed of Covenant, the Chargor
assigned and agreed to assign in faveur of the Chargee all its rights,
title and interest 1n and to the Assigned Property

The Deed of Covenant contains a covenant for further assurance for
the Assigned Property

Capitalised terms not otherwise defined in this Form MR04 shall
have the meaning set out in Schedule 1

Continuation page
Please use a continuation page if
you need to enter more details

Part B Charges created on or after 06/04/2013
m Charge code
Please give the charge code This can be found on the certificate ©Charge code .
This 15 the unique d
—— Fﬁfﬁ I e Mocnen e g
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MRO4

Statement of satisfaction in full or in part of a charge

Part C To be completed for all charges
Satisfaction

| confirm that the debt for the charge as described has been paid or satisfied
Please tick the appropriate box

v Infull
in part
Details of the person delivering this statement and their interest in the charge

‘ Please give the name of the person delivering this statement

Name |Adam Mussert

’ Please give the address of the person delivering this statement

Bullding name/number | 2

Street | Tnton Square

| Regent's Place

Post town IrLondon

County/Reglon |

o W wl [ AN

’ Please give the person's interest in the charge (e g chargor/chargee etc)

Person’s interest in | A & L CF September (3) Limited - Chargor
the charge

Signature

Please sign the form here

Signature E—
. /@Qﬁdh&d/ X
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MRO4

Statement of satisfaction in full or in part of a charge

mresenter information

nlmportant information

You do not have to give any contact infarmation, but if
you do, 1t will help Companies House if there 1s a query
on the form The contact information you give wll be
visible to searchers of the public record

Contact name

Kristen Allen

Company name

Santander UK plc

|

| Adkdress

2 Tnton Square

l Regent's Place

I Post town

London

County/Region

T Inwli T s fan [

Country

United Kingdom

|ox

020 7756 6065

W4 checkiist

We may return forms completed incorrectly or
with information missing

l Telephone

Please make sure you have remembered the

following

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

Part A Charges created before 06/04/2013
You have given the charge date

You have given the charge number (if appropnate)
You have completed the Description of instrument
and Short particulars in Sections A3 and A4

O Part B Charges created on or after 06/04/2013
You have gwen the charge code

goo

Part C To be completed for all charges

You have ticked the appropriate box in Section C1
You have gwen the details of the person delivering
O this statement in Section C2

You have signed the form

ana

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

E Where to send

You may return this form to any Companies House
address However, for expediency, we adwvise you
to return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companes registered in Scotland

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

139 Fountainbridge, 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 lreland, 872 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companteshouse gov uk or
emai 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
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Schedule 1

Definitions
In this Form 395

"Acceptance Certificate” means a certificate in the form of Schedule 5 (Form of Acceptance
Certificate) of the Agreement;

"Agreement" means the head lease dated 16 September 2004 between the Chargor and the
Chargee;

"Assigned Property” means the Chargor's nights, title and wnterest 1n arjd to
(a) the Insurances;

(t  Lessee Assignment of Insurances, and

{c) the Builder Warranty;

*Builder Warranty" means the warranty of quality given by Samsung Heavy Industries Co ,
Ltd (the "Builder") under the Novated Butlding Contract for the construction and sale of the
Ship entered into on 26 July, 2002 with CMA CGM, and novated to the Chargor pursuant to
the Novation Agreement,

*Building Contract" means the shipbuilding contract dated 26 July 2002 and made between
(a) the Builder and (b} CMA CGM 1n respect of the construction and salé¢ of the Shup, together
with any and all addenda and supplements thereto and all plans, drawings and specifications
and mcluding a memorandum of agreement dated 14 April, 2004 made between the Builder
and CMA CGM,

"Compulsory Acquisition® means requisition for title or other compulsory acqusition,
requisition, appropriation, expropriation, deprivation, forfeiture or confiscation for any reason
of the Ship by any Government Entity but shall exclude requisition for hire not wmvolving
requisition of ntle,

"CMA CGM" means CMA CGM, a company mcorporated and exlst::pg under the laws of
France whose registered office i3 at 4 Quar d'Arenc, PO Box 2409, Marseilles, 1315, France,

"Deed of Proceeds and Priorities” means the deed of proceeds and prionties dated 16
September 2004 between the Chargor, the Chargee, the Iniual Sub-Lessee, the Intercreditor
Trustee and Ciubank N A. as account bank;

“Government Entity” means and includes (whether having a distinct legal perscnality or not)
any European Union, national or Jocal government authority, board, commission, department,
division, organ, mstrumentality, court or agency and any assoclation, organisation or
wnstitutton to which any of the foregoing belongs or to whose Junsdxctioni any of the foregoing
15 subject or n the activities of which any of the foregoing is a participant;
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"Holding Company" means (a) in relation to a company incorporated 1n England and Wales,
has the meaning given it Section 736 Companies Act 1985, and (b) m relation to a company
or other person incorporated or formed outside England and Wales, means a company or
other person of which such company 15 the Subsidiary,

"Indexation Letter" means the letter enutled Indexation Relef dated 16 September 2004 from
the Chargor to the Chargee,

"Initial Sub-Lessee” means CMA CGM (UK) Shipping Limited (registered number
02475827), a company ncorporated under the laws of England and Wales whose registered
office 1s at Port of Liverpool Building, Ground Floor, Pier Head, Liverpool L3 IBY,

"Initial Sub-Lessee Assignment” means an assignment in the agreed form to be provided by

the Tnitial Sub-Lessee n favour of the Intercreditor Trustee of its rights under the Lessee
i

Assignment and certain of 1ts rights under the Sub-Lease;

"Insurances” means Insurances (as such term 15 defined in the Agreeiment) and all proceeds
payable under or m respect thereof but excluding n all circumstances (a) any insurances in
respect of protection and mdemnity risks including any entries of the Ship m any protection
and indemmty association and any other thurd party hability cover proyided by protection and
indemnity associations, (b) any insurances or elements of insurance forming part of the
policies and contacts of isurance and remsurance which are effected 1 respect of the Ship or
otherwise 1n relation to the Ship which are mtended to, or which, indeinmfy agamst any third
party liabilities, (c) any insurances as may be taken out by or on behalf of the Chargor for the
benefit of the Chargor alone; and (d) all nights and other assets relating'to or derived from any
of the foregoing,

"Intercreditor Trustee” means Citicorp Trustee Company Limuted, a company incorporated
m England and Wales whose registered office 1s at Citigroup Centre, €anada Square, Canary
Wharf, London E14 5LB (company no 00235914) 1n its capacity as security trustee pursuant
to the terms of the Deed of Proceeds and Prionties,

"§ ease Proceeds Rebate Amount” means any amount payable by the Chargor 1o the Chargee
under the Lease Proceeds Rebate Provisions;

"Lease Proceeds Rebate Obligations" means all the Chargor's obligations to the Chargee
under the Lease and the Deed of Proceeds and Prionities (a) to pay any Lease Proceeds
Recbate Amount under the Lease Proceeds Rebate Provisions, and (b) to transfer all the
Chargor's right, title and interest in and to the Ship to a purchaser when obliged to do so
accordance with the provisions of the Agreement and the Deed of Progeeds and Priorities or
any contract for the sale of the Chargor's imterest in the Ship entered imnto by the Chargor
pursuant to such provisions (it being acknowledged that the Chargor sHall not be in breach of
1ts obligations referred to 1n this paragraph (b) solely by reason of (1} a. failure of the Chargee
or 1ts transferee or assignee to release the Mortgage, (i1} any act or ofrussion of the Chargee
which constitutes wilful or reckless musconduct with (A) intent to !cause damage or (B)
knowledge that damage would probably result, (1) the existence of any Security Interest over
the Ship which 1s not a Lessor’s Lien or 1s not otherwise created by the Chargor which 15 not
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released or (1v) any other act or orussion of the Chargee, the Sub-Lessee or the Intercreditor

‘Trustee which 1s not caused By an act or orussion of the Chargor), -
"Lease Proceeds Rebate Provisions" means clauses 10.1(f) and 19 of the Agreement;

"Lessee Assignment” means an assignment by the Chargee m favour of the Initial Sub-Lessee
n the agreed form of all of the Chargee's interest in and to the rebate of Net Sale Proceeds
and Net Total Loss Proceeds payable to the Chargee under the Agree lent and, nter aha, the
Chargee's rights under Clause 5 2 (Lessor's Covenants) of the Agreement, and the Chargee's
interest m and to the Deed of Covenant, the Proceeds Account Charge the Parent Support
Letter or, as the case may be, any equivalent assignments which may be entered mto from
time to tme by the Chargee in favour of a subsequent Sub-Lessee, '

"Lessee Assignment of Insurances” means an assignment n the agreed form to be entered
into by the Chargee and the Chargor of the Chargee's interest in certaim of the Insurances and
of 1ts mterest in the Sub-Lessee Assignment of Insurances,

“Lessor Parent” means Alliance & Leicester plc,

"Lessor's Group" means the Lessor Parent and 1ts Subsidiaries from tume to ume and its
Holding Company (f any) from time to time and any companry which is from time to time a
Subsidiary of 1its Holding Company,

Lessor's Lien" means any Lien on the Ship, 1ts eamngs or Insurances which arises from, or
as a result of (a) any clmm against or affecting the Chargor or aflother member of the
Lessor's Group that is not related to, or does not arise directly or indirgetly as a result of, the
transactions (which expresston shall, for the avoidance of doubt, mclu‘kle, but not be lhimuted
to, the ownershup, chartering, use, operanon and location of the Ship) contemplated by the
Agreement or any of the other Transacfion Documents; or (b) any act or omission (in
circumstances where, n relation to an omission, the Chargor or another member of the
Lessor's Group had actual knowledge, at the tme that action was required to be taken, that
such action was required and nevertheless failed to take such action and the Chargor 15 obliged
under an express provision contamned m any of the Transacton Documents to take such
action) of the Chargor or another member of the Lessor's Group that 1s not related to, or does
not anise darectly or indirectly as a result of, the transactions (which expression shall, for the
avoidance of doubt, include, but not be limited to, the ownership, char'tcrmg, use, operation
and location of the Ship) contemplated by any of the Transacuon Documents, or (c) Taxes
which are the responsibility of the Chargor or another member of the Lessor’s Group and
which are not indemmufied by any person under any of the Transacton Documents,

*Lien" means any right of ownership, secunty, retention of title, right of possession or
detention, mortgage, charge, [en, pledge, encumbrance, charter or other bailment,
assignment, fight i rem, hypothecation, attachment, levy, claim, detention, proceeding or
set-off (other than any nght of set-off arising in favour of a banker by operation of law which
has not been exercised), or any other agreement or arrangement having the effect of creating a
security interest or any other encumbrance whatsoever, howsoever created or arising,
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"Mortgage” means the first priority Bahamas statutory mortgage over the Ship to be granted
m the agreed form by the Chargor n favour of the Chargee;

"Mortgage Transfers” means the transfers of the benefit of the Mortgage in the agreed form
to be granted by the Chargee 1n favour of the Iniual Sub-Lessee and by the [mtial Sub-Lessee
1n favour of the Intercreditor Trustee;

"Net Sale Proceeds” means, n relation to a sale of the Stup, the amount of the constderation
actually and unconditionally received by the Chargor 1n cleared funds from a purchaser of the
Ship on the sale of the Ship (including any sale arranged by the Sales Agent under the Deed of
Proceeds and Priorities or by the Intercreditor Trustee as assignee of the Chargee's
appointment as sales representative or pursuant to the Mortgage Transfers, Deed of Covenant
and/or at law as a mortgagee) and any non-refundable deposit paid to or for the account of the
Chargor by a person acquiring or proposing 1o acquire the Ship under a contract or offer to
purchase the Ship or other agreement to acquire the Ship which has been withdrawn,
termmated or cancelled or has lapsed and, for the avoidance of doubt, excluding any VAT for
which the Chargor 1s obhged t© account to any applicable Taxation Authority wheresoever
and howsoever arising and after deducting (1) any costs and expenses mcurred by the Chargor
i connection with such sale, including any broker’s commussions, reasonable marketing
expenses, legal costs, agency fees and port charges, (1) nsurances premwms, (111) stamp
duties and any sumilar duties, (1v) Taxes, (v) registration fees, (vi) any Taxes withheld at
source and (vn) any expenses relating to the repair of the Ship mtenddd to restore the Ship to
the condition required by the Agreement,

"Net Total Loss Proceeds" means the Total Loss Proceeds less (1} any costs and expenses
incurred by the Chargor or the Sales Agent mm connection with the collection of such Total
Loss Proceeds, including any broker's commussions, legal costs and agency fees, (1i) stamp
duties and any sumilar duties and (iii) Taxes mncluding any Taxes withheld at source,

"Novated Building Contract” means the Building Contract as novated to the Chargor by the
Novation Agreement,

"Novation Agreement” means the novation agreement dated 16 September 2004 between the
Chargor, CMA CGM (as ongmal purchaser), the Imtial Sub-Lessee arid the Builder 1n respect
of the Buiiding Contract,

"Parent Support Letter” means the letter dated 16 September 2004 1ssued by the Lessor
Parent to the Chargee,

"Pooling Benefits Letter" means the letter entitled "Pooling Benefits” dated 16 September
2004 from the Chargor to the Chargee,

"Proceeds Account” shall have the meaning given in the Deed of Proceeds and Priorities,

"Proceeds Account Charge” means the account security deed granted or to be granted by the
Chargor to the Chargee over the Proceeds Account,
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"Requisition Compensation” means all sums of money or other com]iensatlon from tme to
tume payable i respect of any Compulsory Acquisition of the Ship; - - - -

"Sales Agent” means the Intercreditor Trustee following 1its appointment as sales agent or
sales representative pursuant to Clause 7 of the Deed of Proceeds and Pﬁlormes;

"Secured Obligations™ means the obligations, present and future, acual or contingent, of the
Chargor for the payment of the Lease Proceeds Rebate Amount and| the performance and
observance of and comphance with the Lease Proceeds Rebate ([Lbllgatlons under the
Agreement,

"Security Interest” means any right, title or interest of any persen and ishall, without hmting
the generality of the foregoing, include any retention of title (for secunity purposes), right of
possession or detention, mortgage, charge, lien, pledge, encumbrance, lease or other
bailment, dermise charter of the Ship, statutory right in rem, hypothecaﬂlon, attachment, levy,
claim or set-off (other than any right of set-off arising i1n favour of a banker by operauton of
law which has not been exercised) or any other security interest whatsoever, howsoever and
wheresoever created or arismg,

"Ship" means the ship known as "CMA CGM STRAUSS", documented 1 the name of the
Chargor under and pursuant to the laws of the Bahamas, registered 1n the name of the Chargor
at the Port of Nassau with offictal number 8000738, gross tonnage 65,247 tons and net
tonnage 37,549 tons and more particularly described i her certificate ofl registry;

*Sub-Lease” means (durmg the Sub-Lease Period) the sub-lease dated 16 September 2004
between the Chargee and the Initial Sub-Lessee as sub-lessee 1 relation to the Ship and (at
any other time) any other sub-lease that the Chargee enters mto i relaton to the Ship 1n
accordance with the Agreement;

"Sub-Lease Period” means the period during which the Ship 1s Jet to 'the Inttial Sub-Lessee
under the Sub-Lease,

"Sub-Lessee” means (during the Sub-Lease Period) the Imitial Sub-Legsee and {(at any other
time) any other party to whom the Chargee sub-leases the Ship mn accordance with the
Agreement,

"Sub-Lessee Assignment of Insurances” means the assignment of alliof the right, title and
interest of the Imtial Sub-Lessee 1n, to and under the Insurances (as del'I.ned in the Sub-Lease)
in the agreed form to be entered mnto between the Ininal Sub-Lessee as assignor and the
Chargee as assignee or, as the case may be, any equivalent assignment which may be entered
mto from time to time by a subsequent Sub-Lessee m favour of the Chargee;

"Subsidiary” means: (a) in respect of a person incorporated or formed outside England and
‘Wales, any company or entity directly or indirectly controtled by such person, and for thus
purpose control means either the ownership of more than fifty per cent. (50%) of the voting
share capital (or equivalent rights of ownership) of such company or entity or the power to
direct 1ts polictes and management whether by contract or otherwise; and (b} m respect of a
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person incorporated in England and Wales, a subsidiary within the meaning of Section 736
Compames Act 1985,

"Tax" mcludes all present and future taxes, charges, imposts, duties, levies, deductions,
withholdings or fees of any kind whatsoever, or any amount payabfe on account of or as
security for any of the foregoing, payable at the instance of or lmp!()SEd by any statutory,
governmental, nationzal, international, state, federal, provincial, local or municipal authonty,
agency, body, commuission, court, division, board or department whqjltsoever or any central
bank, monetary agency or Buropean Umon institution, in each case whether in the United
Kingdom or elsewhere, together with any penalties, addmons, fines, surcharges or interest
relating thereto and "Taxes”, "Taxation" and cognate expressions shall be construed
accordingly,

"Taxation Authority" means any taxing or other authonty (whethef within or outside the
Unuted Kingdom) competent to mmpose, admimster or collect any Taxation;

"Tax Contest Letter” means the letter entitled "Tax Consultation” dated 16 September 2004
1ssued by the Chargor to the Chargee;

"Total Loss" has the meaning given to 1t 1 Clause 10 2 (Definitioni of Total Loss) of the
Agreement,

"Total Loss Proceeds” means the proceeds of any policy or contract of insurance arising 1
respect of a Total Loss of the Ship actually and unconditionally recerved by the Chargor (but,
for the avoidance of doubi, excluding proceeds of claims under the Insurances 1n relation to
third party habihities arising from the incident in connection with which the Ship became a
Total Loss mncluding protection and irdemmity risks, pollution rnisks, collision habibity and war
protection and indemmity risks and also excluding clains undet insurances taken out for the
benefit of the Chargor alone) and any Requisition Compensation actudlly and unconditionally
recerved by the Chargor 1n respect of a Compulsory Acquisition of the !Shlp,

"Transaction Documents” means the Agreement, the Novation Agreement, the Novated
Building Contract, the Building Contract, the Mortgage, the Mortgage Transfers, the Deed of
Covenant, the Deed of Proceeds and Priorities, the Proceeds Account Charge, the Lessee
Assignment, the Initial Sub-Lessee Assignment, the Tax Contest Letter, the Pooling Benefits
Letter, the Parent Support Letter, the Lessee Assignment of Insurances, the Sub-Lessee
Assignment of Insurances, the Sub-Lease, the Acceptance Certificate. the Indexation Letter,
and each and every other letter, agreement, document or wnstrument from time to time (1)
entered into pursuant to any obhgation ansing under any of the foreg91ng or expressed to be
supplemental to any of the foregoing or (1) designated as such by thé Chargor, the Chargee
and the Intercreditor Trustee (in accordance with the Deed of Proceeds and Priorities),

*Value Added Tax" or "VAT" means value added tax as provided for m VATA and
legislation (whether delegated or otherwise) supplemental thereto or m any prumary or
subordinate legislation promulgated by the European Union or any body or agency thereof and
any Tax stmilar or equivalent to value added tax mmposed by any country other than the
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United Kingdom and any simmlar or turnover Tax replacing or wntroduced in addition to any of
the same; and - - - -

"VATA" means the Value Added Tax Act 1994
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