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$475,000,000 8.500% Senior Notes due 2017
€325,000,000 8.875% Senior Notes due 2019

We are offering $475,000,000 aggregate principabant of our 8.500% Senior Notes due 2017 (the “dal@nominated notes”) and
€325,000,000 aggregate principal amount of our 8%7Senior Notes due 2019 (the “euro-denominatedsiipt&he dollar-denominated
notes and the euro-denominated notes are colldgtreéerred to herein as the “notes,” unless thentext requires otherwise.

The dollar-denominated notes will bear interest aate of 8.500% per year and the euro-denominateswill bear interest at a rate of

8.875% per year. Interest on the notes is payahlépril 15 and October 15 of each year, beginnimgQctober 15, 2011. The dollar-
denominated notes will mature on April 15, 2017 0oPtb April 15, 2014, we may redeem all or part loé dollar-denominated notes by
paying a “make-whole premium.” We may redeem alpart of the dollar-denominated notes at any timeooafter April 15, 2014 at the

redemption prices as described under the captiors@iption of Notes—Optional Redemption.” The eueaaminated notes will mature
on April 15, 2019. Prior to April 15, 2015, we magdeem all or part of the euro-denominated notepayng a “make-whole premium.”

We may redeem all or part of the euro-denominatet@siat any time on or after April 15, 2015 at tedemption prices as described
under the caption “Description of Notes—Optional Begbtion.” In addition, until April 15, 2014, we magdeem up to 35% of the euro-
denominated notes and up to 35% of the dollar-demated notes, in each case, with the proceeds dhiceequity offerings at the

redemption prices as described under the captioas@iption of Notes—Optional Redemption.”

The notes will be our unsecured senior obligatiomsl avill rank equal in right of payment to all ourisgting and future senior
indebtedness. The notes will be effectively subatéihin right of payment to all our existing antufie secured indebtedness to the extent
of the assets securing such indebtedness, andwtallg subordinated to all of the existing andufté indebtedness of all our subsidiaries.

The net proceeds of the offering of the notes itiblly be deposited into designated escrow accowith The Bank of New York Mellon,
London Branch, together with additional amounts &slt necessary to redeem the dollar-denominatedsnatethe Dollar Escrow

Redemption Price and the euro-denominated notdheaEuro Escrow Redemption Price, each as set forttihis Luxembourg listing

particulars, until the earlier of (i) the date thad 60 days after issuance of the notes (the “BscRedemption Date”) and (ii) the
date on which the escrowed funds are released tdstheer, see “Description of Notes—Escrow Arrangesénn the event that the

conditions for release from escrow are not meth®y Escrow Redemption Date or if we elect to exetbisespecial optional redemption
provisions, the funds in the escrow accounts wilrdleased to redeem the notes at 101% of the iggue of the notes plus accrued
interest. See “Description of Notes—Special Redemgti

Application has been made to list the notes orffigial List of the Luxembourg Stock Exchange emttading on the Euro MTF market
of the Luxembourg Stock Exchange.

Investing in the notes involves risks. See “Risk #ors” beginning on page 19.

The notes have not been and will not be registerechder the U.S. Securities Act of 1933, as amendedhét “Securities Act”). In the
United States, the offering is being made only touglified institutional buyers in reliance on Rule #¥4A under the Securities Act.
Prospective purchasers that are qualified institutbnal buyers are hereby notified that the sellers afhe notes may be relying on an
exemption from the provisions of Section 5 of thee&gurities Act provided by Rule 144A. Outside the Uited States, the offering is
being made in reliance on Regulation S under the Berities Act.

Dollar-denominated notes price: 100%, plus accruechterest if any
Euro-denominated notes price: 100%, plus accrued terest if any

Interest on the notes will accrue from April 21, 2aa the date of delivery.

We expect that the notes will be delivered in beoky form through The Depository Trust Company (@Y, Euroclear System
(“Euroclear”) and Clearstream Banking, société ananyi@learstream”) on or about April 21, 2011.

Joint Book Running Managers

BNP PARIBAS Deutsche Bank Société Générale
Corporate & Investment Banking

Citi Natixis
The date of this Luxembourg listing particulard/fiay 16, 2011



You should rely only on the information containedtlis Luxembourg listing particulars. We have rawtd
none of the initial purchasers has, authorized aeyo provide you with different information. Weeanot, and
none of the initial purchasers is, making an offéthese securities in any jurisdiction where tliferois not
permitted. You should not assume that the inforemattontained in this Luxembourg listing particulass
accurate as of any date other than the date dinathieof this Luxembourg listing particulars.
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The initial purchasers make no representation orraméy, express or implied, as to the accuracy or
completeness of the information set forth in thigxémbourg listing particulars. Nothing contained tims
Luxembourg listing particulars is or should be edliupon as a promise or representation by anyeofritial
purchasers as to the past or the future.

We confirm to the best of our knowledge, informatio and belief, having made all reasonable inquiries,
that the information contained in this Luxembourg listing particulars regarding us and the notes is tne
and accurate in all material respects. We additionidy confirm, except as provided below, that the opiions
and intentions expressed herein are honestly heldd that there are no other material facts, the omision of
which would make this Luxembourg listing particulars as a whole or any of such information or the
expression of any such opinions or intentions misieling. We accept responsibility accordingly. Howewve
the information set out in this Luxembourg listing particulars describing clearing arrangements, inclaing
the section entitled “Book Entry, Delivery and Feom,” is subject to any change in or reintgpretation
of the rules, regulations and procedures of DTC, Bwclear and Clearstream, as currently in effect. In
addition, this Luxembourg listing particulars contains summaries believed to be accurate with respetd
certain documents, but reference is made to the aal documents for complete information. All such
summaries are qualified in their entirety by such eference. Copies of documents referred to herein Wbe
made available to prospective investors upon requego us, or any of the initial purchasers or the
Luxembourg Paying Agent.

This Luxembourg listing particulars has been pre@ary us solely for use in connection with thiseafig.
This Luxembourg listing particulars is personaletach offeree and does not constitute an offer jo aiher
person or to the public generally to subscribeofootherwise acquire notes.



The initial purchasers will provide you with a copl/this Luxembourg listing particulars and anyatetl
amendments. By receiving this Luxembourg listingtipalars, you acknowledge that you have had an
opportunity to request from us for review, andtty@u have received, all additional informati you deem
necessary to verify the accuracy and compésterof the information contained in this Luxembolistjng
particulars. You also acknowledge that you havereli@d on any of the initial purchasers in conietiith
your investigation of the accuracy of this inforfoator your decision whether to invest in the notes

Neither we nor the initial purchasers nor any of ou their respective representatives or affiliates
making any representation to you regarding thelitygaf an investment in the notes by you, and ghould not
construe anything in this Luxembourg listing parkies as legal, business or tax advice. You shoaittsult your
own advisors as to legal, tax, business, finanana related aspects and implications of an investritethe
notes. You must comply with all laws applicable any jurisdiction in which you buy, offer or sell eth
notes or possess or distribute this Luxembourgisparticulars, and you must obtain all applicatd@sents
and approvals; neither we nor the initial purchesdrall have any responsibility for any of the gwiag legal
requirements.

We reserve the right to withdraw this offering aydime, and we and the initial purchasers res#grgaight
to reject all or a part of any offer to purchase tiotes, for any reason. We and the initial puretsaalso reserve
the right to sell less than all of the notes offeby this Luxembourg listing particulars or to gellany purchaser
less than the amount of notes it has offered tolasge.

The Issuer is offering the notes in reliarm® exemptions from the registration requieta of the
Securities Act. These exemptions apply to offers sades of securities that do not involve a pubffering. The
notes have not been registered with, recommendedrbgpproved by the U.S. Securities and Exchange
Commission (the “SEC”) or any other securities cassion or regulatory authority. Neither the SEC aay
state or foreign securities regulator has approwedisapproved of these securities or determined this
Luxembourg listing particulars is accurate or costgl Any representation to the contrary is a crahoffense.

It is expected that delivery of the notes will bade against payment therefore on or about the afatee
settlement of this offering, which will be the fifbusiness day following the date of pricing of tiwes (such
settlement being referred to as “T+5"). You shoutde that trading of the notes on the date of pgi@r the next
succeeding business day may be affected by thes@ttlement. See “Plan of Distribution—Initial Settient”.

The notes are subject to restrictions on transii@saland resale, which are described under “Pldn o
Distribution” and “Notice to Investors.” By purchiag any notes, you will be deemed to have represeand
agreed to all of the provisions contained in thesetions of this Luxembourg listing particulars.uyshould be
aware that you may be required to bear the finansies of this investment for an indefinite periofitime.

Interests in the notes will be available initiallybook-entry form only. We expect the notes saldspant
to this Luxembourg listing particulars will be igsliin the form of one or more global notes in reged form
without interest coupons attached. The global natds be deposited with, or on behalf of, a common
depositary and registered in the name of the naenifethe common depositary for the accounts of DTC,
Euroclear and Clearstream. Transfers of interesthe global notes will be effected through recardsntained
by DTC, Euroclear and Clearstream and their padicis. After the initial issue of the global noté® notes will
not be issued in definitive registered form exaepder the circumstances described in the sectimoKBEEntry,
Delivery and Form.”

The information set out in relation to sectionstlas Luxembourg listing particulars describing cieg
arrangements, including the section entitled “B&okry, Delivery and Form,” is subject to any chasgeg or
reinterpretation of, the rules, regulations andcptures of DTC, Euroclear and Clearstream currentlffect.
While we accept responsibility for accurately soanizing the information concerning DTC, Euroclend
Clearstream, we accept no further responsibititsespect of such information.



NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR A N APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER RSA 421-B WITH THE STATE OF NEW HAMPSHIRE NOR
THE FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN
THE STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY O F STATE
OF NEW HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE
AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE F ACT THAT AN EXEMPTION
OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANS ACTION MEANS THAT THE
SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE M ERITS OR QUALIFICATIONS
OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON, SECURITY OR
TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY PROSPECTIVE
PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION INCONSISTENT WITH THE
PROVISIONS OF THIS PARAGRAPH.

NOTICE TO U.S. INVESTORS

Each purchaser of notes will be deemed to have riedeepresentations, warranties and acknowledgesmen
that are described in this Luxembourg listing gattrs under “SummasyThe Offering—Transfer Restrictions.”
The notes have not been and will not be registaretir the Securities Act or the securities lawarof state of
the United States and are subject to certain céistns on transfer. Prospective purchasers ardheretified that
the seller of any note may be relying on the exé&@npirom the provisions of Section 5 of the SedesitAct
provided by Rule 144A. For a description of certirther restrictions on resale or transfer of tintes, see
“Summary—The Offering—Transfer Restrictions.”

NOTICE TO CERTAIN EUROPEAN INVESTORS

European Economic Area

This Luxembourg listing particulars has been pregasn the basis that this offering of notes willrbade
pursuant to an exemption, under the Prospectuscidieeas implemented in member states of the Ewaope
Economic Area (“EEA”), from the requirement to puog and publish a prospectus which is compliar ¥ie
Prospectus Directive, as so implemented, for oféérthe notes. Accordingly, any person making éeriding to
make any offer within the EEA or any of its memBbtates (each a “Relevant Member State”) of theswtgch
are the subject of the placement referred to irs thixembourg listing particulars must only do so in
circumstances in which no obligation arises forlgsier or any of the initial purchasers to prodaice publish a
prospectus which is compliant with the Prospectirediive, including Article 3 thereof, as so implented for
such offer. For EEA jurisdictions that have not lempented the Prospectus Directive, all offers desanust be
in compliance with the laws of such jurisdictiomNeither the Issuer nor the initial purchasers hawthorized,
nor do they authorize, the making of any offertw nhotes through any financial intermediary, othan offers
made by the initial purchasers, which constitutim@ placement of the notes.

Notes may not be offered and will not be offeredhe public in any Relevant Member State except tha
notes may be offered:

(i) to legal entities which are authorized ogukated to operate in the financial markets omat so
authorized or regulated, whose corporate purposelédy to invest in securities;

(i) to any legal entity which has two or more (&) an average of at least 250 employees duriadast
financial year, (2) a total balance sheet of mb@nt€43,000,000 and (3) an annual net turnover of
more than €50,000,000, as shown in its last anmuebnsolidated accounts or, if the Relevant Member
State has implemented the relevant provisions ef2010 PD Amending Directive, two or more of
(1) a total balance sheet of more than GREDP00, (2) an annual net turnover of mtran
$40,000,000 and (3) an equity of more than $2,@M,6n an individual basis;

(i) to fewer than 100 natural or legal persons ib the Relevant Member State has implemented the
relevant provisions of the 2010 PD Amending Dinezti150 natural or legal persons (other than
qualified investors as defined in the Prospectugddive), in any Relevant Member State, subject to
obtaining the prior consent of the initial purchaser

(iv) in any other circumstances falling within &te 3(2) of the Prospectus Directive;



provided that no such offer of the notes shall lkgawa requirement for the publication by the lssor
the initial purchasers of a prospectus pursuaAtticle 3 of the Prospectus Directive.

For the purposes of this provision, the expresaiofioffer of notes to the public” in relation toyanotes in
any Relevant Member State means the communicati@ny form and by any means of sufficient informoati
on the terms of the offer and the notes to be effeo as to enable an investor to decide to pueahrasubscribe
for the notes, as such expression may be variditeifRelevant Member State by any measure implenggitiie
Prospectus Directive in that Relevant Memistate. For the purposes of this provisidm expression
“Prospectus Directive” means Directive 2003/71/B&;luding that Directive as amended by the 2010 PD
Directive to the extent implemented in the RetevMember State in question, and includes any aglev
implementing measure in the Relevant Member Statguestion; and the expression “2010 PD Amending
Directive” means Directive 2010/73/EU.

France

No prospectus (including any amendment, supplenzenteplacement thereto) has been prepared in
connection with the offering of the notes that haen approved by thsutorité des marchés financieos by the
competent authority of another state that is aregting party to the Agreement on the European &eno Area
and notified to théAutorité des marchés financienso notes have been offered or sold or will berffl or sold,
directly or indirectly, to the public in France ext to qualified investorsinivestisseurs qualifi¢s other than
individuals, acting for their own account, with ‘@ified investors” having the meaning ascribedttim iarticles
L. 411-2, D. 411-1, D. 411-2, D. 734-1, D. 744-1, T54-1 and D. 764-1 of the Fren€ode Monétaire et
Financier and applicable regulations thereunder; none of thigembourg listing particulars or any other
materials related to the offer or information coméa therein relating to the notes has been refeassued
or distributed to the public in France except tohsqualified investors; and the direct or indireesale to the
public in France of any notes acquired by any syddlified investors may be made only as provideditigles
L. 411-1, L. 411-2, L.412-1 and L. 621-8 t L. 168-3 of the FrenciCode Monétaire et Financieand
applicable regulations thereunder.

United Kingdom

This Luxembourg listing particulars is directed ot persons (“Relevant Persons”) who (i) fall with
Article 19(5) (investment professionals) of the dinial Services and Markets Act 2000 (Financialnfyon)
Order 2005, (ii) fall within Article 49(2)(a) to Jd(high net worth companies, unincorporated associs,
etc.) of the Financial Services and Markets Act@@Binancial Promotion) Order 2005 or (iii) are q@1s to
whom an invitation or inducement to engage in itwesnt activity (within the meaning of section 21 thg
Financial Services and Markets Act 2000) in conipactwith the issue or sale of any notes may othezwi
lawfully be communicated or caused to be commuadtat

This Luxembourg listing particulars must not beedcbn or relied on by persons who are not Relevant
Persons. Any investment or investment activity taol this Luxembourg listing particulars relatesaisilable
only to Relevant Persons and will be engaged iy avith Relevant Persons. Recipients of this Luxeungo
listing particulars are not permitted to transribiany other person. The notes are not beingeaxféo the public
in the United Kingdom.

Germany

The offering of the notes is not a public offerimgthe Federal Republic of Germany. The notes may b
offered and sold in the Federal Republic of Germanly in accordance with the provisions of the Siies
Prospectus Act of the Federal Republic of Germawer{papierprospektgesgt{the “German Securities
Prospectus Act”) and any other applicable Germam IBonsequently, in Germany the notes will only be
available to, and this Luxembourg listing particaland any other offering material in relation e notes is
directed only at, persons who are qualified invessfgualifizierte Anlegervithin the meaning of Section 2 No. 6
of the German Securities Prospectus Act. Any resillie notes in Germany may only be made in acure
with the German Securities Prospectus Act and atpplicable laws. The Issuer has not, and doeitentd to,
file a securities prospectus with the German FédEmancial Supervisory Authority Bundesanstalt fur
Finanzdienstleistungsaufsight'‘BaFin”) or obtain a notification to BaFin fromnother competent authority of a
Member State of the European Economic Area, witithvl securities prospectus may have been filedsuaunt
to Section 17 Para. 3 of the German Securitiesperiss Act.

Italy

The offering of the notes has not been clearedhbyCommissione Nazionale per la Societa e la Borsa
(“CONSOB") (the Iltalian Securities Exchange n@ission), pursuant to Italian securities $égion and,

\%



accordingly, in the Republic of Italy the notes magt be offered, sold or delivered, nor may copéshis
Luxembourg listing particulars or of any other daomnt relating to the notes be distributed in th@uRdc of
Italy, except:

(i) to qualified investorsoperatori qualificat), as defined in Article 31, second paragraph, GNSOB
Regulation No. 115522 of July 1, 1998 (“Regulatidrb522"), as amended; or

(ii) in circumstances which are exempted from iles on solicitation of investments pursuant tticle
100 of Legislative Decree No. 58 of February 2498 &he “Financial Services Act”) and Article 33,
first paragraph, of CONSOB Regulation No. 119714th May, 1999, as amended.

Any offer, sale or delivery of the notes or distition of copies of this Luxembourg listing partiatd or any
other document relating to the notes in the Repuddlitaly under (i) or (ii) above must be:

(i) made by an investment firm, bank or finah@ermediary permitted to conduct such activitieghe
Republic of Italy in accordance with Legislative dee No. 385 of September 1, 1993, the Financial
Services Act, Regulation 11522 and any other agplelaws and regulations; and

(ii) in compliance with any and all other appléalaws and regulations.

Luxembourg

This offering of the notes does not constitute alipuoffering of securities within the Grand Ducly
Luxembourg. This Luxembourg listing particulars stitutes a prospectus in accordance with Articlesd 30
of the Law of July 10, 2005 on prospectuses fousges.

Spain

The notes may not be offered or sold in Spain exoepccordance with the requirements of the Spanis
Securities Market Lawiey 24/1988, de 28 de Julio del Mercado de Valoassamended and restated and Royal
Decree 291/1992 on lIssues and Public Offering auBges Real Decreto 291/1992 de 27 de Marzo, sobre
Emisiones y Ofertas Publicas de Venta de Vajoassamended and restated (“R.D. 291/92"), andesulent
legislation. This Luxembourg listing particularsnisither verified nor registered in the administ&tegistries of
the Comision Nacional del Mercado de Valoresd therefore a public offer for subscriptiontieé notes will
not be carried out in Spain. Notwithstanding thatl ah accordance with Article 7 of R.D. 291/92, rdvate
placement of the notes addressed exclusively totutienal investors (as defined in Article 7.1(a) R.D.
291/92) may be carried out in accordance with gdggiirements of R.D. 291/92.

The Netherlands

The notes may not be offered or sold to individwaldegal entities in The Netherlands unless apotis
relating to the offer is available to the publiciethis approved by the Dutch Authority for the RFic&l Markets
(Autoriteit Financiéle Marktenor by a supervisory authority of another memtiatesof the EU. Article 5:3 of
the Financial Supervision Act (the “FSA”) and aei&3 paragraphs 2 and 3 of the Exemption ReguldisA
provide for several exceptions to the obligationmiake a prospectus available such as an offer #difigd
investors within the meaning of article 5:3 FSA.

STABILIZATION

IN CONNECTION WITH THIS OFFERING, REGARDI NG THE EURO-DENOMINATED
NOTES, BNP PARIBAS (OR PERSONS ACTING ON BEHALF OF BNP PARIBAS) (THE “EURO
STABILIZING MANAGER”) AND, REGARDING THE DOLLAR-DEN OMINATED NOTES,
DEUTSCHE BANK AG, LONDON BRANCH (THE “DOLLAR STABIL IZING MANAGER” AND,
TOGETHER WITH THE EURO STABILIZING MANAGER, THE “ST ABILIZING MANAGERS"),
MAY OVER-ALLOT OR EFFECT TRANSACTIONS FOR A LIMITED PERIOD OF TIME WITH A
VIEW TO SUPPORTING THE MARKET PRICES OF THE NOTES AT A LEVEL HIGHER THAN
THAT WHICH MIGHT OTHERWISE PREVAIL. HOWEVER, THERE IS NO ASSURANCE THAT
THE STABILIZING MANAGERS WILL UNDERTAKE STABILIZATI ON ACTION. ANY
STABILIZATION ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE
PUBLIC DISCLOSURE OF THE FINAL TERMS OF THE OFFER O F THE NOTES IS MADE AND, IF
BEGUN, MAY BE ENDED AT ANY TIME, BUT MUST END NO LA TER THAN THE EARLIER OF 30
CALENDAR DAYS AFTER THE ISSUE DATE OF THE NOTES AND 60 CALENDAR DAYS AFTER
THE DATE OF THE ALLOTMENT OF THE NOTES. THE STABILI ZING MANAGERS DO NOT
INTEND TO DISCLOSE THE EXTENT OF ANY STABILIZING TR ANSACTIONS OR THE AMOUNT
OF ANY LONG OR SHORT POSITION.



CERTAIN TERMS AND CONVENTIONS

As used in this Luxembourg listing particulars:

“calls” means stopping at a port to load and disgha&argo;

“capacity,” unless otherwise specified, means th&imum number of containers as measured in TEU
that could theoretically be loaded onto a contagigp without taking into account operational coaisits
(including, but not limited to, the actual weigtitamy loaded containers); with reference to a flaet
carrier or the container shipping industry, capaisitthe total TEU capacity of all ships in theefigthe
carrier or the industry, as applicable;

“carrier,” unlessotherwisespecified, means a company providing containgyshg services;
“CdP” means Compagnie du Ponant;

“CdP Financing” means vessel financings with respethe Boreal and Austral cruise vessels ordeyed
CdP without recourse to the Issuer and on the lodisid TV ratio in line with the then current matke
practice, in accordance with our current financangngements;

“demurrage” means the fee we charge for each dayathimporter maintains possession of a container
beyond the scheduled agreeddate of return;

“direct calls” mean ports called by vessels deptbga main lines;

each of “euro” and “€” means the single currencytioé member states of the European Union
participating in the third stage of the economiad anonetary union pursuant to the Treaty on the
Functioning of the European Union, as amended plsmented from time to time;

each of “own,” “to own” or “owned,” with respect tour vessels or containers, means vessels or
containers to which we have title or that we hawerfced through lease arrangements that transfer
substantially all the risks and rewards of ownegrsbius;

each of “U.S.dollars” “dollars,” “U.S. $” and “$” means the lawful crency of the United States of
America;

each of the “Company,” “we,” “us” and “our” meandVi@ CGM and all of its subsidiaries as of the
date discussed, unless othervgpecifiedor the context suggests otherwise;

“excluded zone” means areas excluded from our baarcinsurance policy because such areas involve
high risk of, among other things, losses due to wets of terrorism or piracy;

“feeder line’meansa shipping line connecting a secondary port taragy port;

“freight forwarders” meansntermediariesbetween carriers and direct shippers whichsctidate
cargo and prepare customs documentation;

“IFRS” means International Financi®eportingStandards, as adopted for use in the EuropeannUnio
by the European Commission;

“Issuer” means CMA CGM S.Aexcludingits consolidated subsidiaries;
“LTV” means loan-to-value, or the ratio of thenountborrowed to the fair market value;
“mainlines” means shipping lines that traverse oceans;

“Merit Corporatiori means a companysdciété anonyme libanais@rganized under the laws of
Lebanorformerly known as Merit S.A.L., and the principal sharelkoldf the Issuer;

“notes” means thaotesissued hereunder;

“OECD” means theOrganizationfor Economic Co-operation and Development, a grou0 member
states focused on developing the international etarkonomy;

“ORA” means the 2,644,590 subordinated bonds redbmin preference shares of the Issuer issued
in connection with the Yildirim Investment;

“primary port” meansports which are called by main lines;

“Restructuring Finciples” means that certain set of guidelines pridciples for the amendments to our
financing arrangments, dated January 12, 2011, by and between dstten steering committee

Vi



representing certain of our creditors;
“secondanport” means ports which are called by feeder liaed not by main lines;

“Senior Notesdue 2012” means the €500 millior¥®%6 Senior Notes due 2012, issued by the Issuer in
June 2007, of which €268.4 million were outstandasgf December 31, 2010;

“Senior Notes due 2013” means the $300 millidfa% Senior Notes due 2013 issued by the Issuer in
February 2006, ofvhich $143.5 million were outstanding as of December281,0;

“short-term” chartersand “long-term” charters means charters for a tefr(i) up to and including two
years and (i) more than two years, respectively;

“slot” means the space requirtat one TEU on board a ship;
“slot swap” means aexchangeof container capacity between us and anotherezarri
“sterling” means théawful currency of the United Kingdom of Great Britairdadorthern Ireland;

“TEU” meansa 20-foot equivalent unit, the standard unit ofam@ement of volume used in the
container shipping industry; and

“Yildirim Investmerit means the issuance on January 27, 201thef ORA to Yildirim Asset

Management Holding BV for 300 million, pursuant to an investment agreement, di&tevember 25,

2010, among us, Merit Corporation and Yildirim Hiolg, to which Yildirim Asset Management
Holding BV acceded.

Vii



PRESENTATION OF FINANCIAL AND OTHER DATA

Financial Data

Our audited consolidated financial statements fog years ended December 31, 2008 and 2007 are
incorporated by reference herein and availablbaspecified office of the Luxembourg Paying Agent.

Our audited consolidated financial statements lier years ended December 31, 2010 and 2009 included
elsewhere in this Luxembourg listing particularsvdndeen prepared in accordance with IFRS. The @ngdit
report included elsewhere in this Luxembourg ligtparticulars was prepared for the purpose of ffexing of
the notes.

Changes in accounting policies during periods pesk are disclosed in note 2.2 to the consolidated
financial statements included in the F-pages of thixembourg listing particulars. None of these ntjes
materially affected our financial performance ositions.

Since June 30, 2009, the Company has been in brefackrtain of its financial covenants under the
provisions of certain of its financial debt agreaise Our creditors were able to declare the relatddbtedness
for these financial debts to be immediately repégab

As of December 31, 2009, as no agreement had leeehed with our creditors, the portion of our ficiah
debts for which a breach of covenant was identified classified as current in our consolidated rmdasheet.
As these events might give rise to material ungdrés regarding the Company’s ability to contimgea going
concern, our auditors, without qualifying their @ugpinion, included an emphasis of matter on thiject in
their audit report on our consolidated financiaksinents as of December 31, 2009.

As disclosed elsewhere in this Luxembourg listirgtipulars, to date in 2011 we have (i) agreedew n
terms and conditions applicable to our financiabtdewith certain of our principal creditors and stamtially all
past breaches of covenants were waived or curedirscured financing for most of our future velssto be
delivered in 2011 and 2012. We believe that these fiacts and circumstances alleviated the material
uncertainties surrounding the Company'’s abilitgdatinue as a going concern.

We have presented certain financial data on agmmod basis after giving effect to the Yildirim Irsteent,
our amendments to our financing arrangements, sbigaince of the notes offered hereby, the applicatfche
net proceeds therefrom and the satisfactibrthe Escrow Release Conditions Precedenth Suo forma
financial data does not reflect the impact of tli>Einancing.

Certain amounts and percentages included in thigsembourg listing particulars have been rounded.
Accordingly, in certain instances, the sum of thinbers in a column may not exactly equal the tigaire for
that column.

Percentages and amounts reflecting changes ovemtamods relating to financial and other inforroatset
forth in “Management’s Discussion and Analysi Financial Condition and Results of Opiers” are
calculated using the numerical data in the conatdid financial statements or the tabular presemtaif other
information (subject to rounding) contained in thisxembourg listing particulars, as applicable, aad using
the numerical data in the narrative descriptiomebg

Use of Non-IFRS Financial Measures

In this Luxembourg listing particulars, we presentr EBITDA and certain ratios and margins based on
EBITDA for certain periods. EBITDA represents oparg profit/(loss), plus depreciation and amortiaatof
non-current assets, impairment of assets and aisgsciated to vessels and negative goodwill, lesstazation
of NPV benefit related to assets and share of fflofs) of associates and joint ventures. EBIT3ANDt a
substitute for operating profit/(loss), profit/(&)sfor the year or net cash generated from opeyatativities as
determined in accordance with IFRS. EBITDA is préed as additional information because we beliéae it
is widely used as a measure to evaluate a compapgisting performance and financial requirements.

We also present our net debt and certain ratiosdban net debt for certain periods. We define it cis
total financial debt (including financial debt aseded with assets held for sale) less cash, cgsivaents,
financial assets at fair value through profit aoslsland LTV deposits made under our financing agee¢s. Net
debt is provided as additional information because believe it provides useful information regardiogr
financial position.
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Because EBITDA and net debt are not calculatedtickdty by all companies, our presentation of EBAD
and net debt may not be comparable to other siitillied measures of other companies. Our disonetiy use



of EBITDA, however, may be limited by working caglitcapital expenditure and debt service requiresnand

by contractual, legal and other restrictions. Foe@nciliation of EBITDA and net debt to the redet financial
measures defined in accordance with IFRS, see dte#rl0 and 13 under “Summary—Summary Financial and
Operating Information.”

Exchange Rate Information

The table below sets forth for the periods indidatertain information regarding the Bloomberg Cosifgo
Rate. These rates may differ from the actual ratesl in the preparation of our financial statememis other
financial information appearing in this Luxemboligging particulars.

U.S. dollars per €1.00

Period
High® Low® Average? End

Year ended December 31,
2006 ... 1.3343 1.1821 1.2657 1.3197
2007 . 1.4872 1.2893 1.3796 1.4589
2008 .. 1.5991 1.2453 1.4710 1.3971
2000 .. 1.5134 1.2530 1.3952 1.4321
2000 .. 1.4513 1.1923 1.3210 1.3384

Period
Month High Low Average® End
September 2010. . ........ . 1.3634 1.2679 1.3093 1.3634
October 2010. ... ... 1.4084 1.3685 1.3900 1.3947
November 201Q . ........... i 1.4207 1.2983 1.3641 1.2983
December 201Q. ... 1.3414 1.3100 1.3227 1.3384
January 2011, ... .. 1.3734  1.2907 1.3374 1.3694
February 2011. . ... ... .. 1.3829 1.3487 1.3662 1.3806
March 2011, ... ... 1.4226  1.3777 1.4019 1.4158

(1) The high/low of each day during the relevaeriod.
(2) The average of the exchange rates on thelsstess day of each month during the relevambger
(3) The average of the exchange rates for easindéss day during the relevant period.

Fluctuations in the exchange rate between the anw the U.S. dollar in the past are not necessarily
indicative of fluctuations that may occur in theuie.

This offering circular contains translations @firo amounts into U.S. dollars at the exgkarate of
$1.3362 = €1.00 (the exchange rate as of Decenthe2®.0 used by the Company for its audited codatdd
balance sheet as of such day) solely for the caemea of the reader. These translations shouldh@abnstrued
as representations that the euro amounts actughesent such U.S. dollar amounts or could be ctetvénto
U.S. dollars at the rate indicated. The Bloombeogh@osite Rate was $1.4488 =€1.00 on April 14, 2011

Industry Data

The information contained in the section “Indus@yerview,” including market and industry statistica
data, was provided by Drewry Shipping Consultarits [‘Drewry”), a consultant firm specializing imipping.
We commissioned Drewry to provide the text for teéction. In compiling the data for this sectiomg®ry
relied on industry sources, published materiasoivn private databanks and direct contacts wighinklustry.
All those sources were used to calculate the dathraarket information shown in this Luxembourgifigt
particulars, except where otherwise noted.



INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This Luxembourg listing particulars includes forddooking statements within the meaning of the
securities laws of certain applicable jurisdictiomfese forward-looking statements include allestants other
than statements of historical facts contained hiis toffering circular, including, without limitain, those
regarding our future financial position and reswlf operations, our strategy, plans, objectivealgyand targets,
future developments in the markets in which weipi@dte or are seeking to participate or anticigaegyulatory
changes in the markets in which we operate or thteroperate. In some cases, you can identify faivi@oking
statements by terminology such as “aim,” “antiogpat‘believe,” “continue,” “could,” “estimate,” “epect,”
“forecast,” “guidance,” “intend,” “may,” “plan,” “ptential,” “predict,” “projected,” “should,” or “Wi" or the
negative of such terms or other comparable terromol
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By their nature, forward-looking statements involkeown and unknown risks, uncertainties and other
factors because they relate to events and depemrit@mstances that may or may not occur in theréutWe
caution you that forward-looking statements arequarantees of future performance and are basedmerous
assumptions and that our actual results of opemtiocluding our financial condition and liquidignd the
development of the industry in which we operatey mdfer materially from (and be more negative thémose
made in, or suggested by, the forward-looking stat®s contained in this Luxembourg listing partées! In
addition, even if our results of operations, inaghgdour financial condition and liquidity and thewetlopment of
the industry in which we operate, are consistenth whe forward-looking statements contained in this
Luxembourg listing particulars, those results ovedepments may not be indicative of results or tiguaents in
subsequent periods. Important risks, uncertainti@sd other factors that could cause these difte®n
include, but are not limited to, the risks desalibder “Risk Factors.” For example, factors thaild cause
actual results to vary from projected future resirtlude, but are not limited to:

e declines in demand for container shipping and eélaervices, including declines due to global or
regional economic downturns;

e competitive forces, includinglownward pressures on freight rates, and our ability t@iretmarket
share in the face of competition from existing aeev market entrants;

e cyclical fluctuations in containeessekharterrates;

« the significant time lag between thederingandthe delivery of new vessels;
e changing trading patterns and sharpeniageimbalances

« increases in bunkduel prices;

e uncertainties inherent in operating internaibn including economic and political instkty;,
boycotts or embargoes, labonresf changes in foreign governmental regulations, ugiron and
currency fluctuations;

e protectionist policieadoptedby countries;
« increasedn cost or lack of availability of insurance coverage
e acts ofpiracyandterrorism

e operating hazards, including marine disasters,spills or leaks, environmental damage, death or
property damage andusinessinterruptionscausedby weather, peril of the sea, mechanical failures,
war or other hostilities, piracy or hijackings, togions, smuggling, fires or human error;

e increased costaissociatedwith monitoring and inspection procedures aimedpi@venting terrorist
attacks;

e changes teompetitionand antitrust laws;
< changes to the liability regime for the internatibmaritime carriage of goods;

e changes in governmental laws and regulations, dietu our ability to receive or renew applicable
permits or licenses and ability to comply with regqments imposed by classification societies;

« risks associated with our I§ystemsand our ability to continue to generate operaliefficiencies;
e arrest orattachmenby maritime claimant;

e delays caused by paverloadand congestion;
Xi



e our ability to retain old customers and attract mawgtomers, the majority of whom we do not have
contractswith;

e currencyexchangeate and interest rate fluctuations;

« risks associatedith hedging transactions;

< inability to participatein, or discontinuation of, the tonnage tax regim&rance;

e potential conflicts ofnterestswith shareholders;

« loss of keymanagemenpersonnel and highly skilled employees;

« delays, cancellations or other issues interferiity mompletion of newbuilding acquisitions;
e fluctuations in marketalueof vessels;

» risks associated witthird-party contractors;

e contraction in labosupplyor labor disturbances due to industrial actions;

« litigation risks

« availability ofdebtfinancing, including under our existing financiagangements; and

e restrictions on our excess cash flow and limitaticand restrictions on our ability to operate our
business under our existing financing arrangements.

We urge you to read carefully the sections of thisxembourg listing particulars entitled “Risk Factd
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations,” “Industry Gxew”
and “Business” for a more complete discussion ef fiéictors that could affect our future performanoe the
markets in which we operate. In light of these gjsincertainties and assumptions, the forward-taplavents
described in this Luxembourg listing particularsynmat occur. These forward-looking statements spadk as
of the date on which the statements were made. Mlertake no obligation, and do not intend, to upaatrevise
any forward-looking statement or risk factors, wiegt as a result of new information, future events o
developments or otherwise.
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SUMMARY

This summary highlights information contained elsexe in this Luxembourg listing particulars. This
summary is not complete and does not contain ahefinformation that you should consider beforeesting in
the notes. You should read the entire Luxembouwstindj particulars carefully, especially the risksd ¢
investing in the notes. See “Risk Factors.” Forid#ions of certain capitalized terms used in thexembourg
listing particulars, see “Certain Terms and Convens.”

Overview
Our Company

We are a leading provider of global container simgpservices. In terms of capacity, we are thedstg
provider of container shipping services in Franeé the third largest in the world. We offer ounsgees through
a global network of 155 main lines and 38 feedwsedj calling at approximately 400 ports in 133 ¢oas, with
the support of more than 150 different shippingneigs operating through more than 650 offices weide.

As of December 31, 2010, we operated a fleet of @38ainer ships with a total capacity of 1.224lionil
TEU, a weighted average age of 5.7 years (basadtahTEU), of which we chartered 305 and owned A4 of
December 31, 2010, we maintained a 1.860 milliotJ et of containers, of which we leased approxaha
63% and owned the remainder. The market value nbamed vessels, as assessed by calculating thagevef
three independent ship brokers’ valuations, wad42 million, and the book value of our owned eamtrs
was $949.6 million, both as of December 31, 2010.

We are headquartered in Marseilles and hpgroximately 17,500 employees worldwide as |of
December 31, 2010. In 2010, we transported ove¥19tBousand TEU on behalf of a globally diversifteke of
more than 100,000 customers (of which approximaleB00 shipped more than 100 TEU in 2010), and had
revenue of $14.3 billion and EBITDA of $2.5 billion

We have an extensive network of lines and shippipgncies offering services in the principal Asiadpe,
Transpacific, Australasia, Transatlantic, Latin Aioa, Caribbean and Africa markets, which we operither
via CMA CGM or via subsidiaries such as Australidational Container Line (“ANL”), Cheng Lie Navigat,
Delmas and MacAndrews. This extensive network alow to focus on high-volume, high-growth markstsh
as Asia-Europe and Asia-North America. In China, egtablished operations in 1996 and now serve adbio
range of 12 ports with direct calls. We have a ligteveloped inland transportation system and omn g
shipping agency with a network of 66 offices thrbogt China. We also utilize our extensive netwarkdcus
on high-margin, niche markets, such as the Caribbadriatic Sea, Black Sea, Africa and intra-Asiarkets,
since we believe we can quickly establish a leagingsence in these markets and achieve higher topera
margins than those available in other markets.

Through our main lines, which are supported by extensive feeder lines, we have established a shvér
market mix, with no single market accounting forrmméhan 15% of our revenues. We believe that ooadbr
network and the variety of ports served by our naid feeder lines provide us a competitive advantagur
key areas of operation and reduce our exposuetdized declines in demand for container shipgienyices.

Complementing our container shipping services, \Wferoogistics services and inter-modal container
transportation services that allow us to provideagpects of the door-to-door transportation ofoailo provide
these services, we have established inland tratadjpor systems, including by rail, road and watervwta ensure
reliable connection to our shipping lines, partéelyl in France, Northern Africa and Asia. We pravithese
services either ourselves or through sub-contraittsthird parties.

We also invest in port terminal facilities where have significant operations. Through these invests)
we gain preferred access to berths and greatetrotoover port activities. We currently have imsts or
agreements related to 19 ports, including in ouadoLe Havre, Dunkirk and Marseilles/Fos (Frandélta,
Tangier and Casablanca (Morocco), Antwerp and Zeg® (Belgium), Martinique and Guadeloupe.

Over the past 33 years, we have grown from beirggenal Mediterranean carrier with a single shi ia
leading provider of global container shipping seegi with a fleet of 396 container ships as of Ddmm381,
2010. From 1992 to 2010, we grew from theh28rgest to the third largest container carrier e world,




measured by capacity. From January 1, 2006 to DeeeBi, 2010, we achieved compound annual grovi#is r
on volumes transported of 10.9% derived primafilsotigh organic growth, as well as through the ss&fcé
integration of strategic acquisitions in niche nesk such as our acquisitions of Cheng Lie NawgatDelmas

and Compagnie Marocaine de Navigation (“Comana@er the five-year period ending December 31, 20[L0,

our volumes transported and related operationalicsgtave grown as indicated in the following table

Year ended December 31,
2006 2007 2008 2009 2010 CAGR®

Volumes transporte (TEU thousand:............... 5976 7,683 8,662 7,882 9,041 10.9%
Total fleet capacity (TEU thousands).............. 698 913 1,024 1,040 1,224 15.0%
Container vessels operated . ................... ... 286 384 395 352 396 8.4%
Container fleet (TEU thousands)................... 1,213 1535 1,757 1,705 1,860 11.6%
Average freightrat®....................... ...... 1,348.9 1,461.8 1,591.0 1,257.8 1,519.8 —

(1) Compound annual growth rate between 20062840.

(2) Average freight rate reflects shipping reverand other transportation revenue divided by Bl volumes transported. Such figurg
represent only an approximation of freight ratedose other transportation revenue, among othegghincludes terminal hauling ang

inland haulage fees which are not typically compasief freight rates.

Our Industry

Container shipping was first introduced in the 19%hd has become the most common method
transporting many industrial and consumer prodbgtsea. Global container trade has increased genysince
the introduction of long-haul containerized shigpioutes in the late 1960s, with the exceptionGF® Overall,
container shipping has been the fastest growingpset international shipping in the last three afges, growing
at a compound annual growth rate of just over 8i0%e period 1980-2010. Container shipping occsi@n
increasingly important position in world trade, béting from a shift in cargo transport towards timgtion as
well as from changes in world trade. High leveldrafle growth have been sustained by a numberctiri the
most notable of which is the growing separatiomieein centers of consumption and production.

As a result of the financial crisis and the downtur global economic activity, trade volumes deetinin
2009 for the first time in the history of the inthys Compared to 2008, total volumes declined hyragimately
9% in 2009. Renewed growth in the world econom@@i0 provided a boost to container demand, whicé
also supplemented by restocking of inventories.aAgesult, 2010 was a record year for the industryh
worldwide container movements growing by approxahat 3%.

The downturn in demand in 2008 and 2009 also cdattiwith a period when supply was growing. At
peak in late 2008, the orderbook for new contalmpsswas equivalent to almost two-thirds of thesgrg fleet.
The industry underwent a realignment of supply dachand in 2009 and 2010 driven by cancellationseaf
vessel orders, slow steaming initiatives and thiegdand scrapping of vessels. In January 201 lotiderbook
had fallen to 26.8% of the existing fleet, whichsaA@elow the average over the period 2006-2010 alahbthe
peak of 2008 of approximately 65%.

The imbalance between supply and demand and maseiment led to the freight market reaching
cyclical low in 2009. However, freight rates forntainer ships recovered strongly in 2010 and regckeord
high levels as market fundamentals improved. Wéstacking now largely complete, demand is expetded
return to more normalized levels, even if favoraddenomic conditions persist.

Our Competitive Strengths
We believe our competitive strengths include:

Leading positions in diversified marketdVe have a leading market position in the contast@pping
industry, including on high-volume trade routes dmgh margin, niche routes. We are the largest igesvof
container shipping services in France and the tlardest in the world in terms of capacity, withalofleet
capacity of 1.224 million TEU as of December 311@0We have more than twice the capacity of ourt n
competitor (source: AXS—Alphaliner December 31, 20We have a strong market position in the highagh
Asia-Europe market with a market share of 10.9%eims of volume in 2010. In addition, we had a %4.1
market share on the Europe-to-Indian South CoaddMi East trade, a 12.4% market share on the Eu
Central-South American trade, a 10.5% market sbarthe Asia-U.S. East Coast trade and a 5.5% mahat
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on the Transpacific trade, in each case in termshfme in 2010. We have also built strong, anchamy cases
leading, services in underserved ports and smaikakets, such as the Caribbean, the Adriatic $®aBtack
Sea and the African and the intra-Asia marketssiNgle market represents more than 15% of our re&rOur
leading market positions allow us to take advantgeconomies of scale and strengthens our bargapower
when negotiating the terms of operational and eapitpenditures, as well as financings.

Global reach and strong local presencé/e operate a global container shipping network masef 155
main lines and 38 feeder lines as of December @10 2calling at approximately 400 ports in 133 does. Our
operations are supported by an extensive globalar&tof over 150 shipping agencies operating throomre
than 650 strategically located and locally staféfices worldwide, including, for example, our Case shipping
agency, which we established in 1996 and whichytaxfgerates through 66 offices. We own or have aoritgj
stake in 114 of these shipping agencies, whichwated for approximately 95% of our volumes tranggbin
2010. Our network of lines and agencies conneatsceitinents, allowing us to provide our customerth
global seamless shipping services. Our agenciesascbur local sales, marketing and customer ser
representatives. With this breadth of coverage, cae offer our customers a range of lines, schedu
alternatives and services to fulfill their contaistipping requirements.

Modern and flexible fleetAs of December 31, 2010, we operated a fleet of $8ps, of which we owned
91, chartered 71 on a long-term basis and chart2Bddon a short-term basis, with total fleet cajyaoi
1.224 million TEU. The weighted average age of ships was 5.7 years (based on total TEU) as of mbee
31, 2010, as compared to the weighted average aagend industry of 8.1 years as of February 20blir(se:
AXS Alphaliner February 2011). Approximately 83%tbfs capacity is on ships that are less than &amsy old,
compared to an average of approximately 73% oftal ten carriers in the aggregate (source: Alpkali
Monthly January 2011). In addition, the capacity afr ships range from 133 TEU to 13,830 TEU. T
composition of our fleet provides us with a sigrafiit degree of flexibility in our operations. We able to adapt
the size and speed of our vessels, particularlyneur technically advanced vessels with lower fgistimption,
in accordance with demand, providing us with keynpetitive advantages. Our use of short-term vedsaiters
allows us to align our cost structure with our potgd demand relatively quickly. For example, weenable
to not renew or renegotiate certain short-term elesharters during the downturn, which allowed was
decrease the size and costs of our fleet in adadtnthe decline in demand. Our number of charte
vessels decreased from 308 chartered vessels en3Dr2008 to 264 chartered vessels on Decembez(®D,
In addition, vessels on short-term charters arangsortant element of our hub-and-feeder systemesiie
vessels that are available at lower per-TEU ratethe short-term charter market are generally snalhd better
suited for feeder lines.

Extensive hub-and-feeder system/e operate an integrated hub-and-feeder systenistiogsof 38 feeder
lines that connect with and feed cargo to othesdiat our five primary hubs in the MediterraneariaAthe
Caribbean, North Africa and the Middle East, aslsl several secondary hubs along our main linéouf
hubs, containers delivered by the various feed@sliare consolidated and loaded onto larger vesaiilsg on
our main lines. Containers arriving from our mameb can be sent via feeder lines to local porthénregion or
transshipped between main-line vessels, allowingpysovide services to a greater number of detingorts.
The extent and scope of our network, together thighnumber of interconnections within the netwankreases
the range of destinations we are able to serve famy particular origination port, increases our azafy
utilization since we are able to use slots multijriees on each voyage, better manages and imprdilization
on the non-dominant leg trade by providing oppdties to originate cargo from a variety of portpgens
mainline transit times by minimizing the schedukslls on a particular line, and provides us acdessiche
markets.

Diversified and loyal customer base founded on sigoreputation We believe our reputation for qualit
and reliability, together with our global reach aleéding market position, gives us an advantage oue
competitors and allows us to avoid competing sdbelged on price. In 2010, we had over 100,000 mest® (of

which approximately 1,500 shipped more than 100 Ti&R010) diversified by both geography and industf

Our customer portfolio is generally balanced betweect shippers and freight forwarders. We haseetbped
and maintain longstanding relationships with mahpuwr customers, including many multinational comiga.
Our top customers include direct shippers, sucBASF, IKEA, Renault and Samsung, and freight foxkess,
such as DHL, Kihne & Nagel and Schenker. We hawn lseiccessful in acquiring and retaining key acto
customers. For example, all our top 20 customer205 remained significant customers in 2010. @pr 20
customers by volume in 2010 accounted for approteinal5% of our total volume transported, and wd ha
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customer that accounted for more than 2.8% of whime in 2010. In addition, our business is spraeross
many geographic regions. Our diverse customer bafgs to reduce the adverse effects of downturna in
particular region or industry.

Attractive industry dynamicsThe container shipping industry has experiencedngtrgrowth every year
since its inception with the exception of 2009.wstn 1980 and 2010, container shipping transpdcnves
increased by a compound annual growth rate of appedely 8%. While container shipping transporturoks
declined by approximately 9% in 2009 as a resuthefglobal financial and economic crisis, contaist@pping
transport volumes grew again, by approximately 1892010 versus 2009. After a period of excess capn
the container shipping industry due to an incraasthe number of new ship deliveries that coincideth a
significant decrease in demand, the industry undetva realignment of supply and demand in 2009.0AS
January 31, 2011, the current global fleet ordekidnderms of capacity, equaled 26.8% of the exgstontainer
fleet, which was below the average over the pe#6@6-2010 and below the peak of 2008 of approxiiyaté
65%. Increases in world trade, global sourcing arahufacturing and continuing penetration by comaied
shipping of traditional shipping sectors are expedb continue to drive the growth of containepgpimg.

Experienced management teanWe benefit from one of the most highly qualifieddaexperienced
management teams in the container shipping indudagques R. Saadé, the founder of CMA S.A., has Qe
instrumental in building the business since itepimon in 1978 from a niche French container shigservices
provider to a significant global business with ap@mately 17,500 employees as of December 31, 2BIt0.
Saadé is supported by a senior management team, afowhom have worked for us since our inception in
1978. We also selectively hire senior managers fooiside our Company to provide our management t@#m
new views, ideas and skills. Our management teawrganized with a focus on broad information-shgrin
timely decision-making and rapid responses toragisipportunities. Our five most senior executivasenover
20 years in average of experience within the imgudtVe believe the expertise and skill of this tehave
enabled us to identify and seize upon niche marleeish as our pursuit of trades in China beginmm@996
while other carriers were still focused on more umatmarkets in Asia. In addition, the expertise skitl of our
management team helped to mitigate the effecthefytobal economic downturn on the Company. Duthey
downturn, we deliberately reduced capacity on geitrades, such as the Asia-North America markett tere
particularly affected and focused on activitiesti@ules we expected to recover more quickly, suchsés-North
Europe. We also sought to realign the capacity wf fteet with demand, including “super slow steagiiin
initiatives and not extending or renegotiating artshort-term charters. As a result, only 1.5%waf capacity
was idle at the peak of the downturn, comparednidnaustry average of 11.7% at this same tiseu(ce
Alphaliner Monthly Monitor January 2011). In additi at the operational level, we rely on our exgrered team
of line managers to optimize the cargo mix on esttp and on each line and load vessels efficiemtith a view
towards maximizing profits while maintaining a higtandard of quality.

Our Strategy
Our principal strategies are as follows:

Maintain a competitive, flexible fleetWe continually upgrade the size of our main lirfest example, we
more than doubled the size of our ships deployethenAsia-North Europe trade, from 6,500 TEU to838,
TEU in the past seven years. At present, we expemceive delivery of 15 container vessels betw&@il and
2014, ranging in size from 1,700 TEU to 16,000 TEAd. we introduce new very large, technically adwshd
ships on the Asia-North Europe main artery, othessels can be redeployed and cascaded down towhas
they replace vessels of a lesser size, which tfaeffect of improving the overall efficiency andpeaity of our
services. We intend to continue to upgrade our rfiaés, as this not only offers our customers thadiits of
newer, technically advanced and fuel efficient etssut also helps us to achieve greater opewdtafficiencies
and economies of scale.

In addition, we intend to maintain a balanced aledilble fleet, particularly with respect to shoetin
chartered ships as compared to owned ships, beeaubelieve chartered fleet capacity provides nfiesability.
Through short-term charters, we are able to adpessize of our fleet as demand fluctuates, ancetbee better
align our costs with demand. Furthermore, becahseter rates are fixed for the duration of the tadraperiod,
our strategy of using short-term charters provideswith greater flexibility to take advantage ofcdEses in
charter rates and therefore keep such charter iatelsetter alignment with freight rates. For exaep
during the downturn, we were able to reduce chamsts by 23% from $18,458 per day per ship on Bhe
2008 to $14,184 per day per ship on December 319.20




Exploit organic growth opportunitiesWe continually seek to identify opportunities innnenarkets. We
believe this enables us to establish leading mostin markets with comparatively high profit magi For
example, we established ourselves as early as il@@®ina when other operators were still focusednwre
mature Asian markets, such as Japan. More recémtilge midst of the financial crisis, we initiatadrade route
providing a direct link between Asia and Mozambigwéich continues to attract increasing volumescéwe
identify a new market, we dedicate sufficient rases to establish ourselves in the market, wittcisfized
ships, extended reefer capacity or the ability gerate in shallow waters and cope with short qeagths. We
also invest in terminal operations, as we did rédgen the terminal of Cai Mep in Vietham, as wae8 in inland
transportation and bonded dry ports. As a resudt,currently maintain leading market shares on saleh as
Europe-French West Indies, Europe-French Guyand&angpe-Asia-North Africa.

Enhance core activity through vertical integratioWe have consistently pursued our policy to conia
core maritime container transportation activityothgh vertical integration. For example, through gaint
ventures, we own or control a network of 114 shigphgencies representing approximately 95% of olure
output. In addition, we operate our own networlegfders in the Caribbean, Mediterranean, Arabialfi Glorth
Europe and Intra-Asia trades rather than using comoommercial feeders. Furthermore, we own interést
various terminals which we consider key to thecaéficy of our operations, including Malta, Tangérd the
French West Indies. Such measures give us heighteseurity with respect to our positions in the kets we
pursue and develop.

Expand the range of value-added services we prot@eur customersWe intend to continue to develo
our offering of new transportation services, sushlagistics services and inter-modal container gpantation
services, which enable us to transport containers floor-to-door, offering customers a variety @ply chain
management solutions. Customers may place ordesagh our CMA CGM Logistics subsidiary, for exampl
which coordinates activities across all stageshef gupply chain, including stock management, desab$ng,
packaging, packing, shipping, customs formalitresssembling and distribution. Expanding theseiceswill
enable us to provide our customers with a greaege of alternatives and will enhance our positisra full-
service provider. Our focus is on providing quabgrvices to our clients rather than the lowesteyrivhich we
believe is valued by our clients. For example, vegarnawarded in February 2011 the “Internationati€aof the
Year” from a major retailer for our innovation, djtiaof service and flexibility.

Continue to increase operational efficiencyWe focus on increasing efficiency and reducingtgd
throughout our organization. For example, althoogh total volume transported in 2010 was approxéfyat
18% higher than in 2007, our operating expense® wely approximately 12% higher in 2010 compared
2007. We are continuing to invest in a modern, ifiex fleet, including optimal management of sheitrt
charter rates, to achieve greater economies oé.s€alr customers are increasingly willing to ent¢o long-
term shipping contracts, which allow us to bettetimize fleet utilization and planning. Through ojeint
venture with IBM, we continue to develop, maintaind improve our IT systems. Such systems enablke u
evaluate yield management on a real time basisagebooking and billing, track containers and p@éitient
routes and uses for our vessels. We also planrtine® to capitalize on our global information &yt centered
at our headquarters in Marseilles, which integraigsrational and accounting information from acra$sour
businesses. We continue to focus on cost confralkjding targeted use of slow steaming to reduagkbr fuel
consumption on certain trades and routes. Finally,intend to continue to enhance internal contn@senue
collection and cost control at the point of sale Bynong other things, directly owning substantially our
network of shipping agencies.

Maintain strong cash flow generation and reduce &rage.We continually seek to improve our cash flo
generation through our operating model, which seli@ experienced line managers to optimize profitde
maintaining a high standard of quality, economiésceale derived from further growth of our businessl
management of our cost base. We are also comnbitteetiucing our net debt. With our lenders we haeently
agreed to a cash flow sweep mechanism under cartaior financing arrangements. At the same time have
strengthened our balance sheet with an equity imexg of $500 million and seek further improvemehtaugh
the planned sales of certain non-core assets. \&feftie expect to have sufficient cash flow to suppur
organic growth and maintain our competitive positio

Our Turnaround

The crisis in the financial markets triggered abgloeconomic downturn that led to a collapse oigfre
rates and transport volumes and resulted in sgaifiovercapacity of vessels in our industry byehd of 2008.
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Upon the onset of the crisis, we, like our competit adjusted our operations. For example, we diadcer
scaled back certain services that were particuksdifiycted by the downturn, such as our Asia-Merdhiegan and
Asia-North America trades. In addition, we implerseh “slow steaming” initiatives to cut costs andsaip
capacity. Furthermore, we were able to negotiatkiged rates for, or not renew, certain short-teharters,
which helped us to reduce our vessel costs. Howealempite the prompt implementation of these messwa
significant deterioration in our financial perfornte occurred.

We had significant debt during this period, priharelating to the financing of vessels. In 200& thad
initiated a large investment program aimed at dpegaa more modern and larger size fleet of vesseith the
purchase of 54 vessels between 2006 and 2008. @the height of the downturn, we suspended mak
principal payments under some of our financing rageanents to preserve our liquidity (while contirgito
make interest payments). We therefore defaultedsapdrately breached certain financial covenamigeumost
of our financing arrangements. In addition, we d$dugp terminate agreements relating to purchasesoof
financed vessels.

The container shipping industry significantly impea in 2010. Our transport volumes increased by%4
in 2010 as compared to 2009 and freight rates &se@ by 20.8% over that same period. Our reveraredsed
by 35.5% in 2010 as compared to 2009, while we bésefited from cost savings due to the implemantaaf
the protective measures discussed above. As a,resul EBITDA in 2010 was $2,516.5 million comparexd
negative $667.3 million in 2009. We repaid all ¢asling principal amounts owed under our existingricing
arrangements as of December 2010 (with the exceptidb20 million unsecured debt that was reschetltde
November 2011). We also accepted delivery of 1&elssin 2010, as well as an additional five vesselder
charter arrangements.

In addition, in January 2011, we received an inwesit, whereby Yildirim Asset Management Holding B
a wholly owned subsidiary of Yildirim Holding, a fkish industrial conglomerate, purchased the ORAdo
total subscription price of $500 million. The preds of the Yildirim Investment were not requireco®used in
connection with any mandatory debt repayments &edefore were used for liquidity and general coap®r
purposes.

We also have been entering into amendments to rtsiguments governing our financial indebtednd
among our principal creditors, which amendmentsshiée effect of, among other things, waiving pasfadits
and harmonizing financial covenants. Pursuant tch samendments, we have committed to several act
intended to reduce our leverage and improve ouridity. For example, we agreed to a cash flow swg
mechanism. In addition, in accordance with the ainemts to our financing arrangements, we agreedisfmse
of a portion of our interest in certain assetstipalarly a 49% interest in Malta Freeport Termihadl. and a

51% interest in CdP (which collectively representeds than 1% of our revenue in 2010), and to obfai

financing for two CdP cruise ships to further sggen our balance sheet.

We are now current in all payments under our imsamts of indebtedness and we have resumed ve
financing. Following the amendments to substantiall our existing financing arrangements, and assg we
enter into the amendments reflected in the Escreled®e Conditions Precedent, we will have no reimgir]
defaults occurring under our financing arrangemantswe will be in compliance with all the finarlatavenants
therein. We also have definitive agreements ineplaith respect to the financing of seven contaugssels to be
delivered in 2011 and 2012 and, we have a signexh tgheet subject to definitive documentation al
customary conditions for the financing of two coné vessels to be delivered in 2012. For morerinédion, see
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“Management’s Discussion and Analysis of Finand@ndition and Results of Operations— Contractyial

Obligations and Commercial Commitments” and “Dgstoon of Certain Financing Arrangements.”

Following the completion of the Yildirim Investmerthe amendments to our financing arrangements,
issuance of the notes offered hereby and the atiglic of the net proceeds therefrom (assumingtti@Escrow
Release Conditions Precedent are satisfied), &eoémber 31, 2010 on a pro forma basis, our net\debld
have totaled $4,865.2 million and our cash, caslivatents, financial assets at fair value througfipand loss
and LTV deposits would have totaled $1,951.6 mmllio

Recent Developments

Because of the usual seasonality of our industng, oo preliminary in the year to predict ouruks for
2011. However, we have been experiencing favordblaand across our lines in 2011 thus far. Our otirr

the
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expectation for 2011 is continued profitabilityotilgh at lower levels than in 2010 due to demanarmatg to
more normal levels and expected declines in freigtés from the record rates in 2010. While buriket costs
have recently increased, we expect, consistent withent industry practice, to be able to pass nobsthe
increase on to customers through our bunker adgrtrfactor as we have in the recent past (our bun
adjustment coverage for 2010 was 89.4%). We alpeatxincreases in the rates we pay for vesselaisarfo
date our results have not been materially affettgdurrent events in Japan and the Middle Easergiour
relatively limited activity in those jurisdictiondor more information, see “Management’s Discussanmd
Analysis of Financial Condition and Results of Gyiems.”
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CORPORATE AND FINANCIAL STRUCTURE

The following chart shows a simplified summary afr @orporate and financing structure on a pro for
basis as of December 31, 2010, after giving effedhe Yildirim Investment, the amendments to oxisting
financing arrangements, the issuance of the ndfesed hereby and the application of the net prdseberefrom
(assuming that the Escrow Release Conditions Peeteare satisfied). The indebtedness below is baref
the obligations of the principal obligor only anded not reflect the impact of any guarantees. Adghtedness
denominated in euros has been converted usingdhg@ny’s balance sheet exchange rate $1.3362 9 €%.0f
December 31, 2010. For more information, see “RyaicShareholders”, “Description dertain Financing

Arrangements” and “Description of Notes”.
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(1) As of and for the year ended December 3102t Issuer held 50.5% of the group’s total assetcluding investments in the stock o

—— — ——

subsidiaries, and generated 62.8% of its revenu@$%.2% of its EBITDA.

(2) As of and for the year ended December 310201e operating subsidiaries accounted for 31.2%egroup’s total assets, excluding

investments in the stock of subsidiaries, and gegadr37.2% of its revenues and 34.8% of its EBITDA.

(3) As of and for the year ended December 3102@e vessel financing subsidiaries held 18.3%hefgroup’s total assets, excluding

investments in the stock of subsidiaries.

Vessel Financing
Subsidiaries
Indebtedness:
$1,335.2 million




The following is a brief summary of certain ternfighos offering. For additional information regamtj the

notes, see “Description of Notes.”
ISSUEr. ...

Notes Offered ........................

Issue Price............. ... ... . . . ...

IssueDate.................. .. .. ...

Maturity ...

InterestRate. . ............ .. ... .. ...

Interest Payment Dates. ..............

Escrow of Proceeds. ..................

Special Redemption (Escrow).........

THE OFFERING

CMA CGM S.A., a Frencociété anonyme

.$475,000,000 aggregate principal amount of 8.50@%%id® Notes
due 2017 (the “dollar-denominated notes”).

€325,000,000 aggregate principal amount of 8.8758nid® Notes
due 2019 (the “euro-denominated notes” and, togetitd the dollar-
denominated notes, the “notes”).

Dollar-denominated notes:100%, plus accrued intéfrasy.
Euro-denominated notes:100%, plus accrued intérasy.
April 21, 2011.

The dollar-denominated notes will mature on Aprd, 2017. The
euro-denominated notes will mature on April 15,201

The dollar-denominated notes will bear interesa aite of 8.500%
per year.

The euro-denominated notes will bear interest ratt@ of 8.875% per
year.

April 15 and October 15, beginning on October 1B, P

Initially, the net proceeds of this offering of thlellar-denominated
notes and the euro-denominated notes, together wadttitional
amounts in cash necessary to redeem the dollamdeated notes
and the euro-denominated notes so that the totauats will equal
(i) 101% of the issue price of the dollar-denomadanotes, plus the
accruedinterestto, but not including, the date of redemption (the
“Dollar Escrow Redemption Price”) and (ii) 101%thé issue price of
the euro-denominated notes, plus the accrued sitdoe but not
including, the date of redemption (the “Euro Escr&edemption
Price”), will be deposited in designated escrowoacts denominated
in dollars and Euro, as applicable (together, tBsctow Account”)
with The Bank of New York Mellon, London Branch, ascrow
agent (the “Escrow Agent”).

The funds held in the Escrow Account will be retghupon the
earlier of (i) the date that is 60 days after ismeaof the notes (the
“Escrow Redemption Date”) and (ii) the date on vahibe escrowed
funds are released to the Issuer upon deliveryhigylssuer to the
Escrow Agent and the Trustee of a company cerntdisiggned by two
members of the Issuer’s board of directors certgyihat, on or prior
to the Escrow Redemption Date, the Escrow ReleasediGons
Precedent are satisfied. See “Description of NotEserow
Arrangements.”

In the event that (i) satisfaction of the Escrowledee Conditions
Precedent (the date of such satisfaction, the “Cetiop Date”) does
not take place on or prior to the Escrow Redempbate or (ii) the
Issuer determines, in its sole discretion, that Heerow Release
Conditions Precedent will not be satisfied on doipto the Escrow
Redemption Date and gives written notice and ictivn to the
Trusteeandthe EscrowAgentthatit haselectedio exercisethe special
optionalredemptiorprovisionsthefundsin theEscrow




Ranking................ ... ... ...

Optional Redemption.................

Account will be released for the purpose of effegtthe redemption
of the dollar-denominated notes at the Dollar Bsci®edemption
Price and the euro-denominated notes at the Ewsm&sRedemption
Price. See “Description of Notes—Special Redemptidmy excess
funds remaining in the Escrow Account after the ciieRedemption
will be released to the Issuer.

The notes will be our unsecured senior obligatamd will:

 rank senior in right of payment to all our ekxigtand future debt
and obligations that are, by their terms, expresalyordinated in
right of payment to the notes;

« rank equally in right of payment to all our dkig and future
senior debt and obligations that are not, by ttezims, expressly
subordinated in right of payment to the notes;

* be effectively subordinated in right of paymémgll our existing
and future secured indebtedness, to the exterteo¥dlue of the
assets securing such debt; and

* be structurally subordinated to all existing dnture debt and
obligations of our subsidiaries.

As of December 31, 2010, on a pro forma basis afteng effect to

the Yildirim Investment, the amendments to our #xgs financing

arrangements, the issuance of the notes offeredbhieand the
application of the net proceeds therefrom (assurttiag the Escrow
Release Conditions Precedent are satisfied) asildedderein under
“Use of Proceeds, e would havehadapproximately$6,816.8 million

of total indebtednesspf which approximately$4,154.3 million was
secured indebtedness, $1,162.3 million was debbuwf operating
subsidiaries and $1,335.2 million was debt of oassel financing
subsidiariegbasedon the obligationsof the principal obligor only and
not reflecting the impact of any guarantees).

As of and for the year ended December 31, 2010,Idbeer held
50.5% of the group’s total assets, excluding inwestts in the stock
of its subsidiaries, and generated approximatel%2of its revenues
and 65.2% of its EBITDA.

At any time prior to April 15, 2014, we may redeathor part of the
dollar-denominated notes at a redemption price lelgua00% of the
principal amount thereof, plus the Applicable Regéon Premium
described in this Luxembourg listing particularsd aaccrued and
unpaid interest to the date of redemption. At ametprior to April

15, 2015, we may redeem all or part of the euremdenated notes
at a redemption price equal to 100% of the priricgmaount thereof,
plus the Applicable Redemption Premium described this

Luxembourg listing particulars and accrued and ichp#erest to the
date of redemption. For more information, see “Dipsion of

Notes—Optional Redemption.”

In addition, at any time prior to April 15, 2014ewnay redeem up tg
35% of the aggregate principal amount of each of #uro-

denominated notes and the dollar-denominated matbshe net cash
proceeds from specific equity offerings at a redeéonpprice equal to
108.500% of the principal amount of the dollar-dantated notes
and 108.875% of the principal amount of the eurceaeinated notes,
in each case, plus accrued and unpaid interesgnif, to the
redemption date provided that at least 65% of tigregate principal
amount of
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Change of

Covenants

Contral....................

the notes (including any Additional Notes (as dedinherein))
originally issued remain outstanding after the repon. For more
information, see “Description of Notes—Optional Retption.”

We may redeem the dollar-denominated notes on ter &fpril 15,

2014, in whole or in part, at our option at theamgtion prices set
forth under the caption “Description of Notes—Optb

Redemption,” plus accrued and unpaid interest, ny. aWe may
redeem the euro-denominated notes on or after Agjl 2015, in
whole or in part, at our option at the redemptioicgs set forth under
the caption “Description of Notes—Optional Redempfi plus

accrued and unpaid interest, if any. For more imfiion, see
“Description of Notes—Optional Redemption.”

In addition, we may redeem all, but not less thHiroathe notes upon
not less than 30 or more than 60 days’ notice,ralamption price of
100% of the principal amount thereof, plus accrwet unpaid
interest, if any, to the redemption date, if we dar will become
obligated to pay certain additional amounts as sulteof certain

changes in specified tax laws or certain othercirstances. For morg
information, see “Description of Notes—Optional Regption—

Redemption upon Changes in Withholding Taxes.”

Upon the occurrence of a “Change of Control,” yolill wave the
right, as holders of the notes, to require us purehase some or al
of your notes at a purchase price equal to 101%hef principal
amount thereof, plus accrued and unpaid interieanyi, to the date of
the purchase. For a summary of what constituteean@e of Control,
see “Description of Notes—Purchase of Notes upo@hange of
Control.”

We may not be able to pay you the required prigeniotes you
present to us at the time of a Change of Contexlabse:

¢ we may not have enough funds at that time; or

 the terms of our senior debt may prevent us froaking such

payment.

The Indenture contains covenants for the benefihefholders of the
notes that include, subject to important limitasoand exceptions,
restrictions on our ability and the ability of oRestricted Subsidiarieq
to:

 incur additional debt;
« create liens on assets to secure debt;

« make payments, including dividends or otherritistions, with
respect to shares of the Issuer or the Restriatbdifiaries;

e prepay or redeem subordinated debt or equity;
* make investments;

e create restrictions on the payment of dividends ather
distributions to and on the transfer of assethélssuer or any
other Restricted Subsidiary;

* sell, lease or transfer certain assets, inctydimares of
Restricted Subsidiaries;

e engage in transactions with affiliates;

11



¢ in the case of a Restricted Subsidiary, guasaote debt;
« designate our subsidiaries as unrestricted diavs; and

« consolidate or merge with or into, or sell onextwise dispose of
all or substantially all our assets to, anothesper

Certain covenants will be suspended after the nutésin investment
grade ratings from two of Moody’s Investors Seryitee., Standard
& Poor’s and Fitch Ratings Ltd.

For more information, see “Description of Notes.”

Transfer Restrictions. ................ .. We have not registered the notes under the Sexudiit or the
securities laws of any other jurisdiction and wendd intend to do so.
Consequently, you may not offer or sell the notéhin the United
States except pursuant to an exemption from, @ fransaction not
subject to, the Securities Act or in other jurisidios except under ar
exemption from, or in a transaction not subject ttee applicable
securities laws of such other jurisdictions. SelfiPof Distribution”
and “Notice to Investors.”

Use of Proceeds....................... Assuming the Escrow Release Conditions Precedensatisfied, we
expect the net proceeds from the offering of theesidless the early
redemption premium of and accrued interest on #@d® Notes due
2012 and the Senior Notes due 2013) to be approsiyn&$859.7
million, after deducting the initial purchasers’sdounts and the
estimated offering expenses payable by us. We éxpegse the net
proceeds of the notes offered hereby to refinaticeua Senior Notes
due 2012 and Senior Notes due 2013 and for gerenglorate
purposes.

No Prior Market....................... Thenoteswill benewsecurities. Accordingly, we cannot assure you
to whether a market for the notes will develop ernbaintained or as
to the liquidity of any such market. While the iaitpurchasers have
informed us that they currently intend to make ak®gain the notes,
they are not obligated to do so and they may disto® market-
making activities in their sole discretion at amge without notice.

Trustee, Escrow Agent, Principal Paying
Agent, and Transfer Agent.......... The Bank of New York Mellon, London Branch.

Luxembourg Listing Agent,
Luxembourg Transfer Agent,
Luxembourg Paying Agent and
Registrar................. ... ... ... The Bank of New York Mellon (Luxembourg) S.A.

U.S. Paying Agent and Transfer Agent The Bank of New York Mellon, New York Branch.
Listing .............. . Application has been made to list the notes orCiffcial List of the
Luxembourg StoclExchange and to trading on the Euro MTF mar}

of the Luxembourg Stock Exchange.

Governing Law. ....................... New York law.
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Risk Factors
Investing in the notes involves risks. You shoutshsider carefully the information set forth in thection

of this Luxembourg listing particulars entitled $RiFactors,” beginning on page 19, and all theratifermation
provided to you in this Luxembourg listing partiatd before deciding whether to invest in the notes.

Additional Information

Our head office and principal executive offices lm®ated at 4 Quai d’Arenc, 13235 Marseilles Ce@2x
France. Our telephone number is +33 (0) 4 8891 90@Owere incorporated in France on September78.19
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SUMMARY FINANCIAL AND OPERATING INFORMATION

The following table presents summary consolidatednftial and operating information for the Compaaty,
the dates and for the periods indicated. The sumimatorical consolidated financial information feach of the
years ended December 31, 2006, 2007, 2008, 2002@i@l is derived from our audited consolidated rfmal
statements prepared in accordance with IFRS. QOditeliconsolidated financial statements for theryeamded
December 31, 2010 and 2009 are included elsewherthis Luxembourg listing particulars. Our auditd
consolidated financial statements for the yeareédrdecember 31, 2008 and 2007 are incorporateéfbyence
herein and available at the specified office oflth@embourg Paying Agent.

We have also included certain pro forma financiafadin the tables below to give effect to the Yildi
Investment and, assuming that the Escrow Releaselittins Precedent are satisfied, the amendmentaito
existing financing arrangements and the issuancth@fnotes offered hereby and the application ef rikt
proceeds therefrom as described herein under “6Becceeds.”

You should read this summary consolidated finararel operating information along with “Managemen
DiscussiorandAnalysisof FinancialConditionandResultsof Operations’andour auditedconsolidated financial
statements included elsewhere in this Luxembostmg particulars.

Year ended December 31,

2006Y 2007 2008 2009 2010
($ millions)

Consolidated Income Statement Data
ReVENUE. ... .. 8,420.2 11,779.0 15,094.8 10,543.3 14,290
Operating expenses. . ..................cccun ... (7,779.5) (10,510.4) (13,930.4) (11,285.6) 80,2)
Gains/(losses) on disposal of property, equipmedt a

subsidiaries . ... 12.6 15.8 96.2 74.9 5.7
Profit before depreciation, amortization,

impairment of losses and income from associates

and jointly controlled entities .................... 653.: 1,284.: 1,260. (667.3 2,516.!
Depreciatior amortizatiol of nor-curren asset:. . . ... (246.1 (281.6 (313.6 (333.1 (364.7
Impairment of assets and risks associated to \&ssel

and negativgoodwill® .. .. ... ... o — 53.€ — (499.5 (51.6
Amortizatior of NPV benefi relatecto asset......... 38.¢ 38.t 35.t 43.t 54.t
Share of profit (loss) of associates and joint

VENTUNES . .o e 2.7 31.7 16.€ (30.0 10.1
Operating profit/(loss) .............. ... ... .. ... 448.¢ 1,12¢.6 999.f (1,486.4 2,164.¢
Costofnedebt ............ ... ... .. ..., (162.5 (175.6 (224.7 (268.7 (276.0
Othelfinancia items® . ... ... ... .. ... ... ... 39%.C 83.C (849.0 309.] (210.9
INCOMETAXES. . ... e e (56.3 (48.0 198.2 15.¢ (23.8
Profit/(loss) for theyear.................. ... .. ... 623.¢ 986.C 124.C (1,430.6 1,654.(
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As of December 31,

2006V 2007 2008 2009 2010
($ millions)
Consolidated Balance Sheet Data
Intangibleasset . ......... ... .. ... 272.2 604.2 645.¢ 756.C 722.¢
VESSIS . 3,313.3 3,933.5 4,649.7 4,882.0 5,519.0
ContainNers . ... ... 6754 1,053.0 1,109.8 1,021.3 949.6
Landand buildings . ........... ... .. .. 176.1 327.3 535.6 648.7 669.3
Other property and equipment..................... ... 149.9 186.8 215.3 287.3 364.2
Other non-currentasséts. . ......................co... 194.9 393.6 1,091.5 1,172.7 1,282.2
INVENLONIES . . ... e 144.4 297.2 202.6 321.6 405.0
Trade and other receivables .................... ... 1,488.1 3,457.1 2,268.3 1,943.2 2,031.6
Financial assets at fair value through profit asss! . . . . .. 382.8 546.9 76.7 40.6 28.5
Cash and cashequivalents........................... 1,478.3 1,998.1 1,877.0 589.9 538.7
Othercurrentasséds. .................... ..., 684.3 1,773.7 716.3 288.2 284.1
Assets classified as held-for-sale....................... 179.3 578.0 244.5 256.4 473.1
Total @assets. . ... 9,138.9 15,149.5 13,633.3 12,207.9 13,267.7
Total equity . ... 2,613.5 3,701.3 2566.3 1,987.9 3,476.6
Financial debt non-current portian...................... 2,481.8 3,915.0 4,303.6 1,038.3 1,291.8
Other non-current liabilitig® . ..................... ... 274.3 283.3 1,181.8 616.0 505.3
Financial debt current porti®h. . ..................... ... 1,168.2 866.3 949.0 5,174.6 4,298.9
Other current liabilitie® .................... .. ....... 2,454.0 59824 45359 3,338.9 3,360.1
Liabilities associated with assets classified as
held-for-sale............... ... ... oo .. 147.1 401.4 96.8 52.2 335.0
Total liabilities & equity ............. ... ... ... ... 9,138.9 15,149.5 13,633.3 12,207.9 13,267.7
Year ended December 31,
2006V 2007 2008 2009 2010
($ millions)
Consolidated Cash Flow Statement Data
Cash inflow (outflow) from:
Operating activities. . . ............... . 678.3 1,470.0 644.0 (947.5) 1,677.
Investing activities. .. ......... ... (917.5) (1,914.6) (1,711.2) (615.2) (1,047.
Financing activities. . ............ ... .. ... . ... 912.8 937.7 606.7 112.7 (512.5)
Net increase (decrease) in cash, cash equivaledtbank
overdrafts. . ...... ... . . 699.8 518.0  (498.8) (1,434.2) 120.
Cash, cash equivalents and bank overdrafts atith@f®the
VA o, 1,435.0 1,953.0 1,820.6 386.5 506.
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Year ended December 31,
20069 2007 2008 2009 2010
($ millions, except for ratios and percentages)

Other Consolidated Financial Data

EBIT DA 653.3 1,284.3 1,260.7 (667.3) 2,516.p
EBITDA marginflD) ... 7.8% 10.9% 8.4% (6.3%) 17.6%
Chartering eXpenses . ...t 1,056.0 1,584.7 1,876.4 1,528.6 1,390.7
Capital expenditurd®) ....... ... ... .. e 1,823.1 2,224.5 2,387.6 1,313.7 1,376.0
Net debf3) .. . 1,902.6 2,590.8 3,193.6 5,367.5 5,033.8
ProformanetdeB® ....... ... ... ... .. 4,865.2
Pro forma net interest expefi8e............. ... ... 360.2
Ratio of pro forma net debtto EBITDA . ..................... 1.93x
Ratio of EBITDA to pro forma net interest expense......... 6.99x

Year ended December 31,
2006 2007 2008 2009 2010

(TEU thousands, except number of ships and average
freight rate)

Operational Data

Volumes transported . ... 5976 7,683 8,662 7,882 9,041
Total fleetcapacity. . ............. . i 698 913 1,024 1,040 1,224
Containerfleet. ........ ... 1,213 1535 1,757 1,705 1,860
Number of owned container ships.................... ... 87 110 98 85 91
Capacity of owned container ships.................... ... 263.3 308.1 295.0 336.8 441.0
Number of chartered container ships....................... 199 274 297 267 305
Capacity of chartered containerships....................... 4339 605.1 728.1 703.2 7827
Average freight rate ($/TEWP ......... ... ... ... .. e, 1,348.9 1,461.8 1,591.0 1,257.8 1,519.8

(1) Years 2006 and 2007 have not been restaliedving the adoption of IFRIC 12 “Service Concessirrangements.” See note 2.2 to thq
consolidated financial statements as of Decembge2@0 and 2009 included elsewhere in this Luxemdpbsting particulars.
(2) The following table presents a detailed bdeakn of our operating expenses for the period pitese

Year ended December 31,

2008Y 2007 2008 2009 2010
($ millions)

Bunkers and consumabl ............ ..o 1,412.9 2,134.3 35259 2,384.7 2,714.6
Chartering and slot purchase. . ..................... 1,250.3 1,732.8 2,304.0 1,649.8 1,597.1
Handling and stevedoring..................... ... 1,656.0 2,144.4 2,7289 2,4345 2,762.1
Transportation............... ... e 870.7 1,239.7 1,565.0 1,165.3 1,1745
Portandcanal............... ... . . el 582.5 830.2 958.2 912.1 954.0
LOQIStIC ..o 705.9 857.8 858.7 786.6 863.7
Employee benefits. ........... ... 673.5 872.6 1,089.9 1,019.5 989.5
General and administrative other than employee

benefits. ... 370.1 553.3 715.4 637.4 609.1
Subtractions (additions) to provisions and

allowances, net of reversals and impairment of

inventories and trade receivables . .............. 24.5 0.7 (10.6) 62.9 (4.0)
Operating exchange losses/(gains),.net........... (29.1) (29.7) (6.5) 44.3 (29.0)
Other operating expense, net...................... 262.2 164.5 201.4 188.4 148.6
Operating eXpenses. ..., 7,779.5 10,510.4 13,930.4 11,285.6 11,780.2

(3) Includes negative goodwill of $53.6 millios eecognized in 2007 in connection with the actjoisiof Cheng Lie Navigation.

(4) “Other financial items” primarily includes ahges in fair value and settlement of derivativ@rimments that do not qualify for hedg
accounting. See note 10 to the consolidated fimhrstatements as of December 31, 2010 and 20089ded| elsewhere in thig
Luxembourg listing particulars.

(5) “Other non-current assets” represents defeta@ assets, investments in associates and jeirtukes, derivative financial instrument]
and other financial assets.

(6) “Other current assets” represents derivdthancial instruments and prepaid expenses.

(7) “Other non-current liabilities” representsrigative financial instruments, deferred tax ligigls, provisions and retirement benefit

obligations and non-current deferred income.

1
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(8) Financial debt for which a breach of covesamhs declared as of December 31, 2010 is presastedrrent. As disclosed elsewhere
this Luxembourg listing particulars, subsequeribézember 31, 2010 and upon satisfaction of thediassBelease Conditions Precede
we will have entered into amendments waiving ofir@ithese past breaches of covenants. As a refstiiese amendments, $3,055.
million of our financial debt would have been ressidied as non-current.

(9) “Other current liabilities” represents detiva financial instruments, current portions of yisions, trade and other payables and currgnt
deferred income.

(10) EBITDA represents operating profit/(loss), ldepreciation and amortization of non-current tassmpairment of assets and risk
associated to vessels and negative goodwill, lesstazation of NPV benefit related to assets aratelof profit/ (loss) of associates an
joint ventures. EBITDA is not a substitute for optémg profit/(loss) for the year or net cash getestdrom operating activities ag
determined in accordance with IFRS. EBITDA is preged as additional information because we belibagit is widely used a measure
to evaluate a company’s operating performance amhdial requirements. Because EBITDA is not catad identically by all
companies, our presentation of EBITDA may not begarable to other similarly titled measures of ot@mpanies. Our discretionary
use of EBITDA, however, may be limited by workingpital, capital expenditure and debt service reagoénts and by contractual, legs
and other restrictions. The following table presehe reconciliation of EBITDA to operating profitss):

==

14

jon

Year ended December 31,

2008) 2007V 2008 2009 2010
($ in millions)
Operatingprofit/(10Ss) . . ... 448.€ 1,126.t 999.f (1,486.4 2,164.

Plus: Depreciation, amortization of non-curreneéss .... 246.1 281.6 313.6 333.1 364.7
Plus: Impairment of assets and risks associateddsels

and negative goodwill. .......... ... ... .. ... — (53.6) — 499.5 51.6
Less Amortizatior of NPV benefi relatecto asset . ... . ... (38.66 (38.5) (35.5 (435 (54.5
Less: Share of profit/(loss) of the associatesjaimd

VENTUMES . . e e 2.7y (31.7) (16.9 30.0 (10.1)
EBITDA 653.3 1,284.3 1,260.7 (667.3) 2,516.5

(11) EBITDA margin represents EBITDA divided by eswie.
(12) Capital expenditures represent our investmiente&ssels, containers and other intangible axetfiassets either owned or held undgr
finance leases, acquired directly or through artess combination. The following table breaks doepital expenditures:

Year ended December 31,

2006 2007 2008 2009 2010

($ millions)
ShIPS. ., 1,397.5 1,462.4 1,608.3 950.0 1,123.3
ContaiNers . ... 221.8 4925 381.7 0.8 23.8
Software . ... 30.5 48.2 89.9 98.0 19.0
Other. ... 173.3 221.4 307.7 264.8 209.9
Total ..., 1,823.1 2,224.5 2,387.6 1,313.7 1,376.0

(13) Net debt represents total debt (includingrfial debt associated with assets classified abfoelsale) less cash and cash equivalerts,
financial assets valued at fair value through prafid loss and LTV deposits presented within offrencial assets. Certain of ou
financing arrangements require cash deposits dateall when the loan to fair market value ratib®wor vessels are below a certaip
level. The cash deposits are held as collaterghforelated financing and, accordingly, we hawtudéed the deposits for the purpose
determining net debt. The following table preséhésreconciliation of net debt:

=

As of December 31,

2008 2007 2008 2009 2010
($ in millions)

Total deb (curren and nor-curren portion) ... 3,650.0 4,781.2 5,252.6 6,212.9 5,590.7
Plus: Financial debt associated with assets

classified as held forsale.................. 147.1 401.4 52.8 19.6 283.5
Less Cash and ca:equivalents............... 1,478.0 1,998.0 1,877.( 589.¢ 538.7
Less: Financial assets at fair value through

profitandloss............... ... . ... ... 382.8 546.9 76.7 40.6 28.5
Less: LTV deposits. ... 334 46.8 158.0 234.5 273.2
Netdebt ........ ... .. 1,902.6 2,590.8 3,193.6 5,367.5 5,033.8
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(14) Pro forma net debt represents net debt, adjust reflect (i) the additional financial obligatis associated with the portion of th
Yildirim Investment classified as debt (as per IFR®&ich classifies only a portion of the Yildirinmiestment as debt, unlike thg
indentures for the notes offered hereby), (ii) fire forma effect of amendments to our existing ritiag arrangements totaling
approximately $4.8 billion (including borrowings aifi estimated additional $264.0 million for theafiicing of certain vessels delivere
in 2010) assuming that the Escrow Release ConditRrecedent are satisfied and (iii) the issuandaehotes offered hereby and the
use of the net proceeds therefrom (assuming tleaEfitcrow Release Conditions Precedent are sajisiiedach case as if such even
had occurred on December 31, 2010. See “Use okRBdst and “Capitalization.”

(15) Pro forma net interest expense representsofasdt debt, adjusted to reflect (i) the annuggriest expense associated with the Yildirin
Investment as per IFRS, (ii) the amendments tcemisting financing arrangements (including increasemargins on certain financing
and borrowings of an estimated additional $264.0ianifor the financing of certain vessels deliverin 2010) assuming that thg
Escrow Release Conditions Precedent are isatisiii) the elimination of costs recognizéd 2010 in relation to our financial
restructuring and (iv) the issuance of the notdsrefl hereby and the use of the net proceeds thergfassuming that the Escro
Release Conditions Precedent are satisfied), ih ease as if such events had occurred on Janua2@1D. For purposes of thig
calculation, interest on the euro-denominated nate$ on the Senior Notes due 2012 has been codverte U.S. dollars at an
exchange rate of $1.3362 = €1.00 (the exchangeasaté December 31, 2010 used by the Companysauidited consolidated balanc
sheet as of such day). Using an exchange rate.4483 = €1.00 (exchange rate as of April 14, 2@Flreported by Bloomberg), would
result in an increase in interest expense on the-éenominated notes (expressed in U.S. dollars$3o25 million. See “Use of
Proceeds” and “Capitalization.”

(16) Average freight rate reflects shipping reveand other transportation revenue divided by totl volumes transported. Such figures
represent only an approximation of our freight fagéeause other transportation revenue includeshgrther things, terminal hauling
and inland haulage fees which are not typically ponents of freight rates.

2]
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RISK FACTORS

An investment in the notes involves a high degfaesk In addition to the other information contaid in
this Luxembourg listing particulars, you should efly consider the following risk factors beforarghasing
the notes. The risks and uncertainties we desdrddew are not the only ones we face. Additionatsiand
uncertainties of which we are not aware or thatouerently believe are immaterial may also adversafect our
business, financial condition and results of operad. If any of the possible events described belare to
occur, our business, financial condition andsukés of operations could be materially aradiversely
affected. If that happens, the trading pricestef notes could decline, we may not be able toipigyest or
principal on the notes when due and you could &iker part of your investment.

This Luxembourg listing particulars also containforvard-looking” statements that involve risks and
uncertainties. Our actual results may differ maadlyi from those anticipated in these forward-loakistatements
as a result of various factors, including thisks described below and elsewhere in tHferiag circular.
Please see “Forward-Looking Statements.”

Risks Relating to Our Business

The highly cyclical nature of supply and demand tine container shipping industry exacerbates the iagp of
economic downturns and can have a material advegffect on our financial results and condition.

The container shipping industry has historicallyhibited highly cyclical economic conditions, witligh
volatility in freight rates, primarily due to flugations in the demand for container shipping ses/iand the
global supply of capacity. Changes in the demanadatainer shipping are difficult to predict ang generally
beyond our control. In addition, because freigtegand other items can vary significantly fronelio line, our
profitability for any given period can be affectbg a change in the geographic mix of the lines frehich we
generate revenue during that period. Consequergbipnal changes in demand can have a dispropatéon
impact on our results of operations during thatqaerDemand is influenced by, among other factghshal and
regional economic growth, the shift in mamtfising away from centers of consumption, tlemand for
consumer goods in North America and Europe and gd®in the regulatory regimes affecting shippinge T
global supply of capacity is determined by the namand size of container ships in the world (inoigdthe
charter market), their deployment into trades,dékvery of new ships, the conversion of contaisi@ps to other
uses and the scrapping of older ships as well abdwavailability of containers. In the past twasse dynamic
capacity has also been affected by slow steamidgsaper-slow steaming initiatives as reduced aeespged
required more ships on a given trade to maintagnstime schedule. If individual competitors, oritftistry as a
whole, were to end slow steaming, dynamic capaedyld increase significantly.

Historically, carriers have responded to periodshagh demand for container shipping services and
increasing freight rates by investing in new vessahd containers. These investments tend to leddwer
freight rates as newly available vessel and coetatapacity catches up with, and possibly excegelsiand for
container shipping services. Further, as vesseaisrgly have an economic life of at least 20 yeard must be
ordered two to three years in advance, there camebeds of excess or deficit capacity relativahe demand
for shipping transport volumes, and the lengthyureabf the ordering and construction process mézatsnew
capacity may enter the market after demand haadjrpeaked so that it can often take several ytearsrrect a
market imbalance. Increases in capacity or decseaselower than anticipated increases, in the defar
container shipping can lead to significantly lowkeight rates, reduced shipping transport volumeaor
combination of the two, which could have a mateddlierse effect on our business, financial condiaad
results of operations. Furthermore, during timesvebk demand, we may be unable to always use the fu
capacity of our vessels or to maintain the freigtes required to avoid adverse effects on our imsrgvhich
may in itself have a material adverse effect on business, financial condition and results of ofiens.
Accordingly, the container shipping industry teidse disproportionately affected during econonogvdturns.
The current orderbook for new vessels represemisoajmately 13% of current capacity for deliveries2011
and 26.8% of current capacity for deliveries frod1 2 through 2014.

The global financial and economic crisis hit thentegner shipping industry particularly strongly tine
second half of 2008 and in 2009. The sharp fatjlobal economic output resulted in a substantiareese in
world trade and, therefore, transport volumes.dvalthg growth rates that had reached in excess @ 02006
and 2007, container traffic fell by approximatel§9n 2009, as compared with 2008. At the same titine,
addition of newly built ship capacities, whittad been ordered in the preceding boom yeasylted in
substantial overcapacity in 2009. This, in turi, ie significantly lower freight rates. In 2009¢ethverage freight
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rate on East-West routes totaled $1,135 per TEW9dower than the average freight rate in 2008z
Drewry 2Q 2010). The combined effect of reduced aeenand the fall in freight rates led to a declimeur
revenues of 30.2% for the year ending December2809 as compared with the previous year, leading to
strongly negative development in earnings and diiyi

The recent market upturn may not continue in thettue.

In 2010, both demand and freight rates increasgwifiiantly, driven notably by restocking of inveny,
resulting in an increase in our revenues of 35.6#tHe year ending December 31, 2010 as comparddthe
previous year. Projections for 2011 indicate thalimes will continue to increase, although at aemmioderate
pace (Source: Drewry Q4 2010 Report). In additifseight rates are expected to decline. Orders ¢se a
increasing for more new container ships, and therawved balance between supply and demand in thestnd
cannot be expected to continue. With restockingyrebly largely complete now, demand is expectaetion
to more normal levels, even if favorable econonoaditions persist. While we believe the containgipging
industry has recovered from the global economic riam, there can be no assurance that the reconehe
global economy or the improvement in the contaisieipping industry will continue. Furthermore, thexe
differences in the recovery of transport volumed fraight rates among the different lines whichoperate, and
the continued recovery of our transport volumes faeight rates is dependent on the activity of éhises. The
global economy is subject to considerable unceitgrand if it experiences a further recessiontberogeneral
downturn, there could be another significant declimcontainer shipping transport volumes and eelaevenues
on a global basis, possibly at a time in which we scheduled to receive the delivery of newly budglssels and
incur the related capital expenditures for suchselss If such scenario materializes, it would nmiatigr and
adversely affect our business, financial condiaod results of operations.

Our industry is highly competitive, which may resuh downward pressure on our freight rates and pping
volumes.

The container shipping business is highly competitiCompetition with other carriers is primarily an
line-by-line, not global, basis. We compete withestcarriers on most of our lines. In particulag face strong
competition on our westbound Asia-Europe lines andur eastbound Transpacific lines. In most casesgo
not have exclusive agreements with our customérss,Tcustomers could, depending on overall supyylable
on the market, opt for the services of our competitn all or some trades without facing substentionstraints.
Any of our many competitors may choose to establisés on the same routes as our established &nes
attempt to undercut our freight rates on thoseemuThere are few competitive barriers for existogtainer
carriers wishing to enter or expand their preseém@eregional market or on a particular line.

While large segments of the container shipping et@rkemain fragmented, the container shipping itngus
has experienced a significant degree of condididain recent years. As further consolidation ascuwur
competitors could achieve greater economies ofeseald financial and market strength, allowing them
withstand price competition and price volatility racsuccessfully than we can and to undercut oigtteaates
across, or gain increased access to, one or mdahe afajor markets in which we operate. We maybeoable to
successfully withstand such competition.

Some of our competitors are larger than we arerims of revenues, container shipping transportriekl
and capacity and some of these and other competitore greater financial resources. Such competitay be
better positioned to achieve, maintain and exmoinomies of scale and invest in larger and teciylly
more advanced vessels and may thus be able to wifee attractive schedules, services and ratesli&ma
competitors have different advantages, often rglyin co-operation arrangements for sufficient alailability
and avoiding the cost of owning and charteringrtbein vessels.

The competitive environment potentially threateeenues and may prevent us from charging freighsra
that are necessary for us to be profitable. Thastoifs may have a material adverse effect on osinéss,
financial condition and results of operations.

Fluctuations in ship charter rates may adverselyfedt us and our financial performance.

A ship charter is the lease of a ship for a spetifieriod of time at a fixed price. As of DecemBgy 2010,
63.9% of our total capacity was held under shiprtelng, with 33.7% held under short-term charteesqIthan
two years). As of December 31, 2010, in additiorthi® 91 container ships that we own, we had 71atoei
ships on long-term charters and 234 container sbipshort-term charters. As a general matter, ieait
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chartered ships as a greater proportion of out tatpacity than our competition, which we believevides us
greater flexibility in the management of our capgdbut also exposes us to a larger extent to tssipility of

rising ship charter rates in the future. As charétes (and short-term charter rates in particutm to fluctuate
significantly in response to market participantgrgeptions of supply and demand on the shippingketsy
adding additional chartered-in capacity at curnewtrket rates in times of strong demand is likelyotomore
expensive than the cost of owned vessel capaaitgh&more, we cannot be certain that vessel aheates will

not rise materially in the future. If ship chartates increase materially, we may face higher dijpgraosts than
our competitors, many of whom own a greater peegmbf their fleets than we do. In addition, we may be

able to pass on such increased operating costsrtoustomers, which would adversely affect our rnmsrgnd

results of operations. Further, large vessels eaece in the vessel charter market; if, as we rieeth, we are
unable to charter large vessels cost-effectivelyabill, we may be forced to substitute smallersebs on

applicable lines and the competitiveness and tlditability of these lines may be negatively affeatt Our

financial results in 2010 benefited from low chanates we negotiated during the industry trougR009, and
as we renew and negotiate new charter rates, the wae pay will increase, making it unlikely thas wan repeat
our strong financial performance in 2010.

Short-term charter rates have historically tracketht rates (which are affected by changes insilyeply
of, and demand for, container shipping and contauessels), but usually with a time lag of severainths.
These time lags occur because, at any given poititnie, ship-chartering companies and carriersbawend by
the terms of existing charter agreements. Thergfarship-chartering company cannot immediatelyerais
charter rates to reflect an increase in freighegatut must wait until existing charter agreemestpire.
Similarly, a carrier is unable to negotiate reduchkdrter rates immediately in response to falliegght rates. As
a result, after a decrease in freight rates, aarfike us that hold a significant proportion oéithvessels under
ship charters may face a growing differential beméhe declining freight rates they are able torghaheir
customers and the fixed charter rates they argatield to pay. This differential can be particulgshpnounced
after a period of high demand for charter vessedspwners of such vessels are often able to emttercharter
agreements of longer duration and higher fixed telnaiates. This means that we may be unable toceedur
ship charter costs to compensate for decliningifteiates for a period of up to several months.

There is a considerable time lag between the ordgrand the delivery of new vessels, leading to ayhtened
sensitivity to intermittent changes in shipping niaat conditions.

Orders for new vessels, whether to be owned, leasazhartered, must currently be placed two toehre
years in advance. Because part of the orders aedban current expectations of future demand, daoar
shipping company is subject to the inherent riskt thwill order either too much or too little vessapacity for
future demand, as well as to the related risk cfaffocating capital expenditure. If we do not invesfficiently
in additional shipping capacities, we may be fagath the choice of either not being able to satisfiyr
customers’ demand for our services (leading toregtnues and market share and, potentially, stladnistomer
relations or even a loss of customers) or chantexdiditional vessels via the charter market atmi@hy higher
charter rates during phases of strong demand.nfthe other hand, we overinvest in additional cioeta
shipping capacity that we are not able to fullyizgi during weaker market conditions, this wouldrease our
costs relative to the development of our reventther scenario could have a material adverse tetfacour
business, financial condition and results of openat The recent downturn in the container shippiragket was
particularly challenging for us as we had initiagetarge investment program in vessels in 2006¢chviésulted
in significant capital expenditures during a perafdsignificant decline in our revenues. We thespanded by
canceling or delaying a number of orders for negses, which now exposes us to the risk of notritaenough
new vessels to meet any increase in demand gomgifd and remaining competitive.

Changing trading patterns and sharpening trade inlaaces may adversely impact our cost structure.

The capacity utilization of our container vessetsias depending on the dominant trade flows between
different world regions. Vessel capacity utilizatics generally higher when transporting cargo fnoeh export
regions to net import regions (i.e., the domina&gf)| Considerable losses result from having tosfrart empty
containers on the non-dominant leg without genegatiorresponding freight revenues. Our profitapilitill
suffer to the extent we are not able tecessfully manage and minimize the costs ltiagufrom the
non-dominant leg trade. Furthermore, sharpeninglarites in world trade patterns (i.e., rising trddécits of
net importers vis-a-vis net export regionspymexacerbate the imbalances between the ndwiniand
non-dominant legs of our services. This could haveaterial adverse effect on our business, finaigoiadition
and results of operations.
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Increases in bunker fuel prices may significantlgdrease our costs of operations.

The cost of marine or bunker fuel is one of ouranajperating costs, representing 18.4% of our re@en
the year ended December 31, 2010. The price ofdyufulel is correlated with crude oil prices, whichturn
have historically exhibited significant volatility short periods of time and have recently beeoratlose to
historic highs. Furthermore, crude oil prices artuenced by a host of economic and geopoliticatdes, such
as global terrorism, political instability, tensgoim the Middle East, insurrections in the NigeltBgea long-term
increase in global demand for oil and the econod@gelopment of emerging markets, China and India in
particular. For example, due to the recent politicatability in the Middle East, fuel prices hawereased by
20.4% between January 1 and February 28, 2011dsolRPE e-Brent). We are required to use highetityua
bunker fuels on an increasing number of our sesvibee to changing environmental requirements, whish
increases our fuel costs. Although, in accordangé wurrent industry practice, we have been sudakbss
passing through the majority of bunker fuel pricereases to our container shipping customers throug
surcharges, we may not be successful in passirigtore price increases in a timely manner, forftleamount,
or even partially. As a result, a prolonged inceeamscrude oil and bunker fuel prices could leadigmificant
increases in operating costs and adversely affectresults of operations, especially if we are Umdb raise
rates or impose surcharges to recover these co®aises from customers. The implementation andedetat
bunker fuel costs can be passed through dependsgistimg market conditions, among other factor2040, we
were able to pass 89.4% of our bunker fuel costs oar customers. We estimate that for 2010 a Ii¥ease
in the spot purchase price of bunker fuel wouldehaegatively impacted our EBITDA by approximate$1$
million (exclusive of the impact of any commoditgdges) and assuming we would have been able toopass
customers 85% of that increase (versus 89.4% passéu 2010). In 2009, because of lower bunker furgdes
and our less frequent application of the bunkel ddfustment due to market conditions and lingedaogtractual
commitments, we passed on to customers approxiyn@8eb% of our bunker fuel costs. In 2008, we pdsze
approximately 77.1% of bunker fuel increases totamsrs. We now only hedge ourselves against a small
percentage of changes in crude oil prices, whichrmeahat we are currently more dependent upon hlityeo
pass increases in bunker fuel prices to our cusgn@ur competitors who are able to successfullggke
themselves against higher fuel prices will haveadwantage, and this may put pressure on our opgratargins
and market share.

Political, economic, natural and other risks in th@arkets where we have operations may cause serious
disruptions to our business.

We operate in various countries around the wordluding emerging markets such as the Middle Ezasd,
are exposed to risks of political unrest, war, dgsm, piracy, natural disasters, widespread trésson of
communicable infectious diseases and economic #ret éorms of instability, which can result in diption to
our or our customers’ businesses and seizure alaorage to, our assets or pure economic loss. Thesds
could also cause partial or complete closure ofspand sea passages, such as the Suez or Panaala, Can
potentially resulting in higher costs, vessel delagd cancellations on some of our lines. Whilergoent events
in the Middle East and Japan have not yet had &rmmbhimpact on our business, worsening problemetber
developments in those regions or other developmeod affect our operations there and impact marfcial
performance materially.

Furthermore, political, economic or other developtaecould lead to reductions in, or in the growdterof,
world trade, which could reduce demand for our ises; A weakening of the economy, protracted paliti
instability or other events affecting important exgrs, such as China or other Asian countries,ldvbave a
material negative impact on our business, finarmadition and results of operations.

Our business may be adversely affected by protectigpolicies and regulatory regimes adopted by ntiies
globally.

There is a risk that countries could, in the wakéhe global financial and economic crisis or ispense to
real or perceived currency manipulations or tradealances, resort to protectionist measures or la&eges to
the regulatory regimes in which we operate in otdeprotect and preserve domestic industries. Sueasures
could include raising import tariffs, providing sities to domestic industries, restrictions on euocy
repatriation and the creation of other trade besrid global trend towards protectionism would laerhful to the
global economy in general, as protectionist measureuld cause world trade to shrink and countersuess
taken by protectionist policies’ target countriesuld increase the chance for all-out trade warsoudsbusiness
success hinges, among other things, on global tvatlemes, the stated protectionist policies anculagry
regimes would have a material adverse effect orbasiness, financial condition and results of opena.
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We may not be fully protected from certain liabiés under our insurance coverage or indemnities edug
liabilities, and our premiums may increase in theent of war or terrorist attacks.

The operation of large ocean-going vessels anduiee of the heavy equipment necessary to load and
prepare those vessels for transit involve inhersks, including those of catastrophic loss, spitlsrsonal injury
and loss of life, maritime disaster, mechanicdufaj, fire, collision, stranding and loss of, omtige to, cargo as
well as damage to or loss of vessels. In additiolo$ses caused by human errors and accidents,ayeaiso be
subject to losses resulting from, among other thimgar, terrorist activities, piracy, political tability, business
interruption, strikes and weather events. Any @sthevents could result in our experiencing dilesses and
liabilities, loss of income, increased costs arplitational damage or litigation against or by thpatties. There
can be no certainty that the insurance policiecavey would be sufficient to cover the cost of dgemsuffered
from any of these events or that we will be abladnew such insurance on commercially reasonalptaste
Additionally, our insurers may refuse to ppsrticular claims if we fail to take certaactions, such as
maintaining certification of our vessels with applble regulations. We also may be responsibleifmidated
damages if we do not comply with certain provisiafissome of our contracts, which are not coveredby
insurance policies.

Similarly, as a result of acquisitions, we couldddiabilities for lawsuits, losses or damagesirgigrom
the activities of our acquired entities prior togaisition. We typically obtain indemnities for thmossible
liabilities of the entities we acquire but we canassure you that these indemnities will be sudfitito cover all
losses we might face or will be fully enforceable.

It is impossible for us to inspect all our freigtdmprehensively to guarantee the safety and sgoofit
workers and the products being shipped. Hence,amaat guarantee the security of our containersraladed
equipment from breaches in security and acts odiiem, and we cannot be certain that we will bé/funsured
for the losses we may suffer from such acts. Mtmiagent security, environmental or other regulasianay also
come into force, expanding the liability we facedenour operations, and insurance for such addititabilities
may not be available at commercially reasonablesraf at all. If our insurance is insufficient tover these
large claims and liabilities, our assets could bigjext to attachment, seizure or other judicialcpsses, which
could have a material adverse effect on our busjriggncial condition and results of operations.

Acts of piracy on oceangoing vessels have receinityeased in frequency, which could adversely affecr
business and results of operations.

Acts of piracy have historically affected oceangpuessels trading in certain regions of the woslabh as
the South China Sea and the Gulf of Aden off thest@f Somalia. We operate significant lines irsthareas.
Since 2008, the frequency of piracy incidents agfad@mmercial shipping vessels has increased gignify,
particularly in the Gulf of Aden. If any of our \&ds are captured by pirates, we may be forceaycignificant
ransoms to secure their release. For example, selvaet affiliated with us, the Maran Centaurusswaptured
by pirates in the Indian Ocean in January 2010embdrrying crude oil estimated to be worth $150iomland
was released only upon an estimated ransom payofener $5 million. Container ships of our and athires
have also become the target of pirate attacksheffSomali coast. Because our vessels are somediepésyed in
regions characterized by insurers as “additionaimpum” zones or Joint War Committee (“*JWC”) “wardan
strikes” listed areas, such as the Gulf of Aden,pag significantly higher premiums for insuranceve&@ge in
these regions. Pirate attacks may resultadiditional regions in which our vessels aeployed being
characterized by insurers as “additional premiumries or JWC “war and strikes” listed areas, or caye for
our operations in existing “additional premium” zsnor “war and strikes” listed areas may becomeifgigntly
more expensive or difficult or impossible tdbtain. In addition, crew costs and furtrexpenditures for
heightened security measures could increase in goolimstances. We may not be adequately insureder
losses from these incidents, including the paynoéminy ransom we may be forced to make, which chalde
an adverse effect on our business, financial cammdénd results of operations.

Risks inherent in the operation of oceangoing vesseould affect our business and reputation.
The operation of oceangoing vessels carries inheisks. These risks include the possibility of:
. marine disaster;
. environmentabccidents;

. grounding, fire, explosions and collisions;
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. cargo andpropertylosses or damage;

. business interruptions caused by mechanical failovenan error, war, terrorism, political action in
various countries, aadverseveather conditions;

. work stoppages or other labor problems with staf/i;ig on vessels and at ports, substantially fall o
whom are unionized or covered by collective bargaimgreements; and

. piracy anderrorism

Any of the above occurrences could result in deatinjury to persons, loss of property or enviromibaé
damage, delays in the delivery of cargo, loss eémeies from or termination of charter contractssegomental
fines, penalties or restrictions on conducting bess, higher insurance rates, and damage to outatem and
customer relationships generally. Any of theseuwirtstances or events could have a material advéfeset en
our business, financial condition and results aéragions. The involvement of one or more of ourseésin an
environmental disaster may harm our reputation sef@and reliable containership owner and operator

The smuggling of drugs, weapons or other contrabamato our vessels may lead to governmental claims
against us.

We expect that our vessels will call in areas whareigglers attempt to hide drugs, weapons and other
contraband on vessels, with or without the knowéedd crew members. In the past, we have discovered
misdeclared cargo, including such contraband, auperated with governmental or regulatory authesitas
appropriate. To the extent our vessels are fourd edantraband, whether with or without the knowledd any
of our crew, we may face governmental or other leguy claims which could have an adverse effecioan
business, results of operations, cash flows arahéial condition.

More thorough monitoring and inspection procedureamed at preventing terrorist attacks could increasur
costs and cause disruptions to our business.

The international container shipping industry ibjeat to various security and customs monitoring an
inspection procedures in countries of origin andtidation, as well as at transshipment ports. Suclkedures
can result in the confiscation of containers orirtltntents, delays in the loading, offloading, diamg or
delivery of containers and the levying of custormtias, fines or other penalties against exporterporters and,
in some cases, carriers.

In the United States, we face significant secugiyuirements, such as the “Advance Manifest Ruidith
mandates expanded disclosure regarding a shipio arleast 24 hours prior to loading at the fargigrt of
loading. We have adopted tariff rules apportioniiadility to customers that fail to provide timelgformation
and impose surcharges on cargo traveling to muthh the United States to reflect the increasest ob
compliance under this regulation. The current Uegulation may be expanded, and similar or morausnie
and costly monitoring and inspection rules may beip place by the United States or other countirieghich
we operate. In any such case, we may experienogptizns to our business and may be unable to impasher
surcharges or otherwise recover from our custorttezsncreased costs incurred due to such measuhésh
may materially and adversely affect our businasgntial condition, and results of operations.

In response to the perceived risks to ships framotism, the International Maritime OrganizationMO”)
developed the International Ship and Port Faciigcurity Code (“ISPS Code”), which came into foare
July 1, 2004. Compliance with the ISPS Code erdasleéip modifications, staff training, auditing ofssels and
preparation of ship security plans followed by awat of the documentation by the relevant flagestét the
United States, the U.S. Coast Guard has publisheias regulations requiring shipping companiesaitopt
vessel security plans and to establish port sgcphins. All our ships and all the ships we opemtdong-term
charters and operating leases are fully complitiné vessels we operate on short-term charters gowith the
regulations to which they are subject. Because Ise &ansport cargo on vessels that we do not tpera
ourselves (through various cooperation agreemeats), through ports over which we exercise little nor
influence, we may be exposed to increased costsbasihess disruptions under the ISPS Code or Uo&stC
Guard regulations if another container shipping pany, or port operator, or any other entity covelogdthe
regulations with which we conduct businessisfto comply with the ISPS Code or UGoast Guard
regulations. The vessels of other container limesvbich we use capacity may not comply, or mayreatain in
compliance with, the ISPS Code or U.S. Coast Guegdlations. If these, or any similar risks, matkze, our
costs may increase, with the result that our margimd profits may decrease.
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In addition, since 2002, we have participated ia t&-TPAT” (U.S. Customs-Trade Partnership against
Terrorism) initiative, a voluntary agreement betwééS. Customs and the industry. The purpose oP&ITis
to partner with the trade community for the purpoferotecting the U.S. and international supplgiok against
possible intrusion by terrorist organizations. CATllPrequires us to document and validate our supmplgin
security procedures in relation to existing U.Ss©ms and Border Protection (“CBP”) C-TPAT critena
guidelines as applicable. CBP requires that C-TRAMpany participants develop an internal validapoocess
to ensure the existence of security measures datechén their Supply Chain Security Profile andany
supplemental information provided to CBP. As a mdirthe C-TPAT process, CBP and the C-TPAT paréntp
jointly conduct a validation of the company’s supphain security procedures, and the participansssed a
certificate for compliance. Should we fail to maint the certificate, it could mean a higher adntiats/e
burden through heightened security screenings la@doss of customers who are increasingly requgsirch
certificate from their carriers.

Changes in antitrust immunities may have a negateffect on our operating income.

The European Union eliminated certain competiten (antitrust) exemptions for the shipping industry
2008. These laws, which are now fully applicableotor business, are designed to preserve free aad op
competition in the marketplace in order to enhacampetitiveness and economic efficiency. They gaher
prohibit coordination or agreements among compstitthat may lead to the formation of cartels or
monopolization of certain businesses, whiclveasely affect competition. Market dominancg & single
shipping company under some circumstances maycalsstitute a violation of the law.

Outside the European Union, we are a member ofrakwenferences and voluntary (rate) discussion
agreements (“VDASs"). Should other regions follove thU example in banning such conferences and Vs,
may impact the shipping business in general anttidoave a material adverse effect on our busirfessncial
condition and results of operations.

It is possible that shipping companies may facesiand other similar sanctions if they fail to cémpith
the regulatory regime. This may significantly imptte profitability of shipping companies that do@nd not to
be in compliance. In the event that we are fourtdmbe in compliance with the regulatory regime aanctions
are imposed on us, this would have a material agveffect on our business, financial condition essllts of
operations.

In addition, on March 17, 2010, the U.S. Federatibae Commission (“FMC”) initiated an investigatio
(No. 26) on the “Vessel Space and Equipment AvditgbSituation on U.S. Trades,” triggered by gealer
complaints of shippers about the shortage of vespate and equipment and the underlying allegation
collusion between carriers. There have been puidarings and confidential interviews with the indysThe
FMC investigation could result in fines or penaltibeing imposed individually or collectively on @ars.
Further, the investigation could lead to nkaws or other administrative burdens whiclaynimpact our
flexibility or force us to incur additional cost@ur reputation could also be damaged if allegatiohglegal
behavior are made against us. If any of the foregyoisks develop, our business, financial conditon results
of operations could be materially and adverselgcéd.

Changes to the liability regime for the internatiah maritime carriage of goods could adversely affecr
business.

In addition to the respective national laws, there various international treaties in place, whielal with
maritime liability issues, such as the Hague Rwk4924, the Hague-Visby Rules of 1968, and the blag
Rules of 1980. In particular, the Hague Rules dedHague-Visby Rules are of great importance taribdtime
liability regime, and either one or both have beatified by most countries that have a relevanpysinig
industry. Some countries have implemented the Haguk Hague-Visby Rules into national law and ineoth
countries the treaties are applicable directly authtransition into national laws.

In December 2008, the United Nations Commissionnt@rnational Trade Law (“UNCITRAL") adopted a
new convention on cargo liability, the Conventiam @ontracts for the International Carriage of Goddsolly
or Partly by Sea (the “Rotterdam Rules”). The Roten Rules establish a new legal regime for therivational
maritime carriage of goods. The goal of the RoterdRules is to bring increased clarity regardingo vid
responsible and liable for what, when, where andtat extent when it comes to transport by sealamd and
to make national codes, such as the U.S. and Aiastr@arriage of Goods Acts, redundant. The RogéerdRules
will not come into force until one year after rat#tion by 20 countries. At present, there areigBagories, but
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on January 19, 2011, Spain became the first, an@tasnly, country to ratify the Rotterdam Ruleshé&M, or if,

the Rotterdam Rules come into effect, we could fmoeeased liability under the new regime, inclugithe

increase of liability limits, liability for delayrad liability in the case of errors in navigationhieh could have a
material adverse effect on our insurance progend on our business, financial conditions aesllts of
operations.

Furthermore, national law regarding maritime lighilmay change, which could lead to increased liigbi
Any such change could have a material adverse teffacour business, financial conditions and resafts
operations.

We could face substantial liability if we fail tooenply with existing operational regulations, and weay be
adversely affected by changes in those regulations.

As a container carrier, we are subject to a wid&ts of international, national and local lawsguéations
and agreements relating to shipping operations.“Begulatory Matters.” Furthermore, such laws, tagans
and agreements may change materially, includintpout, or with limited, notice. In particular, atidnal
requirements to obtain permits or authorizationsy mame into force which could impose significantwne
burdens upon our business, require us to changbusimess strategy significantly and impact out strsicture.
We could face substantial liability for penaltifiges and damages and litigation if we fail to cdynwith such
laws, regulations and agreements.

In September 1997, the IMO adopted Annex VI to thternational Convention for the Prevention of
Pollution from Ships (“MARPOL") to address air paibon from ships. Effective May 2005, Annex VI sétgits
on sulfur oxide and nitrogen oxide emissions frolncammercial vessel exhausts and prohibits dediteer
emissions of ozone-depleting substances (suchlasshand chlorofluorocarbons), emissions of vaatitganic
compounds from cargo tanks, and the shipboard énafion of specific substances. Annex VI also ideki a
global cap on the sulfur content of bunker fuel aidws for special “Emission Control Areas” (“ECAto be
established with more stringent controls on suifonissions (e.g., European Waters and Baltic Sea:|i&(t in
fuel is 1% since July 1, 2010 and will be 0.1%tstgron July 1, 2015). Additional or new convensptaws and
regulations may be adopted that could reqtfee installation of expensive emission cointsystems and
adversely affect our business, cash flows, resiltperations and financial condition. In Octob808&, the IMO
adopted amendments to Annex VI regarding emissainsulfur oxide, nitrogen oxide, particulate mattard
ozone-depleting substances, which entered intceforc July 1, 2010. The amended Annex VI will redage
pollution from vessels by, among other thingi$ implementing a progressive reduction aflfur oxide
emissions from ships by reducing the global sulfiel cap initially to 3.50% (from the current cap450%),
effective January 1, 2012, then progressively &%, effective January 1, 2020, subject to a fé#gilbeview
to be completed no later than 2018; and (ii) e&hivlg new tiers of stringent nitrogen oxide enassi standards
for new marine engines, depending on their datastéllation.

Currently, certain areas along our trade laneslasggnated ECA, under the Annex VI amendmentsthiéro
ECAs are approved by the IMO or other new or man@gent requirements relating to emissions fronringa
diesel engines or port operations by vessels avptad by the states where we operate, compliantte theese
regulations could entail significant capital expiémes or otherwise increase the costs of our dipeim For
example, the IMO recently designated a North AnaaTiECA, which will become effective on August 1120
extending 200 miles from the territorial sea bamekhdjacent to the Atlantic/Gulf and the Pacifiasts and the
Hawaiian Islands. Similar 200 square mile-ECAs@mposed for the Mediterranean, Singapore and Aliestr

The IMO is evaluating mandatory measuresréduce greenhouse gas emissions from interradti
shipping, which may include market-based instrumenmta carbon tax. The EU has indicated that énds to
propose an expansion of the existing European Umiomnssions trading scheme to include emissions of
greenhouse gases from marine vessels. In the USites, the Environmental Protection Agency (“EPds
issued a finding that greenhouse gases threatdit fngalth and safety. In addition, climate chamg&atives
are being considered in the U.S. Congress. pagsage of climate control legislation or othegulatory
initiatives by the IMO, the EU, the U.S. or othesuatries where we operate, or any treaty adoptetheat
international level to succeed the Kyoto Protobelt trestricts emissions of greenhouse gases cegldre us to
make significant financial expenditures that wergarpredict with certainty at this time.
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Furthermore, we may incur substantial costs in otdecomply with existing and future environmental,
health, security and safety and other regulatoguirements, including, among others, obligationatieg to
spills and discharges of oil or other hazardoustartes, ballast water management, transportatidarmerous
goods, maintenance and inspection, developmentnaplémentation of emergency procedures, and sgcanid
insurance coverage.

Under environmental laws and regulations, we caalkb face substantial liability for penalties, ne
damages and remediation costs associated withndilather hazardous substance spills or other digeba
involving our shipping operations. Changes in ecdanent policies for existing requirements and aoldfitl laws
and regulations adopted in the future could linoit ability to do business or further increase querating costs.
In addition, in the future, we may have to alteisérg equipment, add new equipment to, or changraiing
procedures for, our vessels to comply with any geann governmental regulations, safety or othelipgnent
standards or to meet our customers’ changing neetlsis respect. Finally, even if we comply withexant
health, safety, security and other regulations,diténary course of our business involves certahlreient risks
to the health, safety and security of our employ@®sothers, and we could incur substantial ligbihi the event
of accidents, environmental contamination, exposarbazardous substances or other events restititigeir
injury or death, even if such an event is not altexf any fault on our part.

Any of the foregoing factors or events could havenaterial adverse effect on our business, financial
condition and results of operations.

Compliance with the requirements imposed on oursals by classification societies may be very costly

Every vessel must be certified as “in class” byassification society that has been approved by#ssel’s
flag state. Classification societies certify thatvessel complies with the rules of the classifmatisociety,
international conventions and the applicable lamd rgulations of the flag state.

All our vessels currently have the required cexdifions. In order to maintain certification, howgveur
vessels must undergo annual, intermediate and -@dassval surveys every five years. Maintaining €las
certification could require us to incur substantiabts. If any of our vessels fails to maintain tbgquired class
certification, we would not be able to deploy tkiessel, we might be in violation of covenants irtaie of our
financing agreements (such as vessel mortgagesstatdd security documents) and costs to obtauramee for
our vessels would increase. This would have a nmahtedverse effect on our business, financial cooliand
results of operations.

Our success depends to a large extent on IT systeand these systems may not continue to generate
operational efficiencies or may break down and dipt our operations and cause reputational or othiearm
to our business and result in higher costs.

Our ability to timely and correctly obtain, procemsd transmit data related to transport volumesglit
rates, transport costs, container locations andelveschedules is critical to the effective managenué our
container capacity, our vessel fleet, the handlihgmpty containers in order to manage and minirm#galance
costs and the provision of high-end customer senlit this context, we rely to a large extent on Igusystems.
Consequently, a breakdown of or disruption to ahyhese systems could materially impact our refetiops
with customers, our reputation and our operatirgijscand margins.

Our competitors may at any time develop similabetter systems than ours, thus reducing, neutngliar
even reversing any competitive advantage that we caerently benefit from. We expect to continuectommit
significant financial resources, time, managemepiedise, technological know-how and other resasitoethe
maintenance and further modification and enhancémiour IT systems. However, there is no guararied
our IT systems in their present format or any improents and new developments thereto will yielddésired
results, and there can be no certainty that costgriied in this respect will be realized in thenfioof improved
operational efficiency. We also are dependent uf®M through our joint venture in connection witheth
development and maintenance of our IT systems.elfane not successful in achieving additional opamat
efficiencies through maintaining, improving and touing to develop our IT systems, our operaticfétiency
and cost structure relative to our competitors daldteriorate. This could have a material adveffeeteon our
business, financial condition and results of openat

Furthermore, although our IT systems and the relewackup systems have an identical set-up and are
located in separate data center locations, therédoeano assurance that both data centers andsgsems will
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not be simultaneously damaged or destroyed inkateof a major disaster. Both the main IT systassvell as
relevant backup systems may be vulnerable to darpageterruptions in operation due to fire, powesd,
telecommunications systems failures, physical birsk hacker break-ins, a significant breakdowriniernal
controls, fraudulent activities by employees, falwf security and terrorism measures or backupesys or
other events beyond our control. Any such failureur IT systems would have a material adverse @tnpa our
business, financial condition and results of openat

There are risks in connection with our cooperati@greements.

We enter into cooperation agreements with otheoomegrriers, which enable us to provide our custsme
with a range, geographic scope and departure freigee that would not be possible solely with ournow
container vessel fleet. The terms and conditionthe$e cooperation agreements may change or bénéteah
altogether. If this were to happen, we would Idse advantages conferred by the cooperation agrésraed
thus would face a material adverse impact on teeitility, scope and depth of our service offeriagd our
ability to optimize freight schedules and capasiti8hould such a scenario materialize, we coul# seenter
into other cooperation agreements, but we may aosuzcessful in doing so on similar terms or at&lich a
scenario could thus have a material adverse effecur business.

Labor disturbances could disrupt our business.

As of December 31, 2010, we employadproximately 17,500 employees globallycliding
approximately 4,160 in France. Labor in the corgashipping industry in most of the jurisdictiomswhich we
operate, and in France in particular, is organifmdcollective bargaining by maritime trade uniofaiture
industrial action, or the threat of future industr@ction, by labor unions in response to any titfforts by our
management to reduce labor costs, restrain wageases or modify work practices could constrain atility
to carry out any such efforts. Our operations alepend on stevedores and other workers employetthitaly
parties at the ports at which our ships call. Imdaisaction or other labor unrest with respectotdside labor
providers could prevent us from carrying out ouer@pions according to our plans or needs.

Maritime claimants could arrest our vessels.

Crew members, suppliers of goods and servicesviessel, shippers of cargo, vessel financing pagitis
and other parties may be entitled to a maritime dgainst that vessel for unsatisfied debts, clamdamages.
In many jurisdictions, a maritime lienholder mayfane its lien by arresting a vessel through fareale
proceedings. In some jurisdictions, even the sigémsel of the vessel for which services have lpFewided
may be arrested. The arrest or attachment of omgooe of our vessels could interrupt our busingsgquire us
to pay large sums of money to have the arresdlifi¢hich could have a negative effect on our openatas well
as our cash flows.

If we are unable to continue participating in th®hnage tax regime, our tax expense may increase
significantly and our financial condition and aftetax profits may suffer.

We currently benefit from a low tax rate due to participation in the so-called “tonnage tax redirire
France (see “Management’s Discussion and Analy§igioancial Condition and Results of Operations—
Explanation of Key IFRS Income Statement Line Iter@perating Expenses—Income Tax”). Any inability on
our part to continue to participate in the tonnégeregime totally or partially could increase dax expense,
particularly in years where we are more profitadahel, as such, could have a material adverse affeour cash
flows and after-tax profits.

Container ship capacities have increased in recgaars, leading to overload and congestion in centaorts.

In recent years, container ship capacities haveeased globally at a faster rate than the ratehathasome
container ports have increased their capacitiessé ffiactors have led to considerable delays ipitbeessing of
container shipments in affected ports, many of Wifguch as in the United States) cannot accommdaieger
ships. As a result of longer load and unload tinregeases in container ship capacities could teddrther port
congestion, which could have a material adversecefin container shipping traffic on affected segsi This in
turn would have a material adverse effect aam business, financial condition and reswf operations.
Decisions on port expansions are made by natiomalocal governments and are outside our control,
determination or influence. Such decisions are n@dé¢he basis of local policies and concerns. lditamh, as
industry capacity and demand for containeipmhg continue to grow, we could encountkfficulties in
securing sufficient terminal slots to expand ouemytions according to our growth strategy, duehtolimited
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availability of port facilities. While we seek toomtinue to secure port access by directly investmgport

terminals where we have significant operations,nweg face political and administrative challengeslaing so,

as ports are generally considered strategic ass&tscannot assure you that our effort to securé qmoess by
investing in port facilities will be successful.

We are dependent on the implementation of our firtamg strategies, which may not be successful intogisig
our financial position and stabilizing our business

We experienced a net loss of $1,430.6 million i year ended December 31, 2009, primarily due aopsh
declines in freight rates and transport volume eesalt of the global financial and economic crigithough our
financial performance significantly improved in ZD&s a result of the downturn, we breached cec@aenants
and defaulted under most of our financing arrangesjeand therefore had difficultly maintaining scigént
liquidity through 2009 and 2010 to service our gations. As a result, in 2009, material uncertam@xisted
regarding our ability to continue as a going conc&ve issued the ORA for $500 million on January 2711 to
a new investor. In addition, we entered irgmendments to restructure substantially call financing
arrangements (other than financings required tadmepleted in order to fulfill the Escrow Releasen@itions
Precedent) on or before April 8, 2011, which, amotiter things, waived past defaults and harmoncagthin
financial covenants. We remain in default undetaierof our financing arrangements subject to tmerdments
as represented by the Escrow Release Conditionsednt. For more information, see “Capitalizatianid
“Description of Certain Financing Arrangements.”

Moreover, we intend to dispose of certain non-asgets, such as a 51% interest in CdP and a 4@%esnt
in Malta Freeport Terminal Ltd., in order to strémen our balance sheet. If we fail to effect théspositions
prior to June 30, 2011, certain of our financingpagements will be subject to margin increaseso Alge are
required to enter into the CdP Financing and malyb@able to enter into such financing arrangements
acceptable terms or at all. If we fail to enteoistich financing arrangement by June 30, 2011, faichie will
constitute an event of default under our existingricing arrangements. Furthermore, if we failffect the CdP
Financing prior to the Escrow Redemption Date, veeildl be required to redeem the notes under theiciap
optional redemption provisions. For more informaticee “—Risks Relating to the Notes, the Offeramyl
Other Financings—If the condition to escrow is satisfied, the Issuer will be required to redeem tiotes,
which means that you may not obtain the return gxpect on the notes” and “Description of Certainaficing
Arrangements—Implementation of Restructuring Pples.”

While we have resumed vessel financing under oigtieg financing arrangements, we currently haviy on
a signed term sheet in place, subject to definitiweumentation and customary conditions, with respe two
container vessels to be delivered in 2012, and neeirathe process of finalizing amendments to tharfcing
agreements for two vessels previously deliverece Tbmpletion of such amendments is required inrotale
fulfill the Escrow Release Conditions Precedent. ¥danot assure that we will be able to enter irgfndive
documentation for and consummate these financingkjding on such terms, in order to meet our dilans
under these arrangements.

We also have substantial obligations with respectdncelled or delayed vessels. We have established
provisions of $90.5 million to provide for additianpotential liabilities under our contracts witietshipyards;
however, we cannot be certain that this arhds sufficient. For more information, séElanagement’s
Discussion and Analysis of Financial Condition aRésults of Operations—Contractual Obligations and
Commercial Commitments.”

In order for us to improve our medium-term prospeete need our strategy to rationalize our findncia
structure to be successful. If any of our strated#és to succeed, this would materially and agelyr affect our
business, financial condition and operations. Ilditaah, we may not, due either to sustained opegalbsses or
reduced cash flows from operations, continue talle to pay our debts, including those discussevebas
they come due.

We operate in a capital-intensive industry and duture sources of financing are not necessarily seed.

We operate in a capital-intensive industry and thasge substantial capital needs in order to be tabtever
our obligations in connection with our organic gtbwstrategy, including acquiring, ordering newbinlgk,
leasing, chartering and maintaining container Messad containers. We expect capital expenditures o
approximately $1,264 million in 2011, of which appimately $990 million relates to nine new shipsb®
delivered in 2011, and approximately $763 millien2012, of which approximately $457 relates to ¢hnew
ships to be delivered in 2012.

29



We expect to finance our capital expenditures ardré growth through a combination of cash flow and
debt financing. It is not certain that we will geae enough free cash flow to enable us to coverualfinancing
needs without resorting to further debt financiMpreover, it may not be possible, irrespective i general
level of interest rates, to obtain debt financimgtanay only be possible to do so with difficultyjth delay or at
unfavorable commercial terms.

Any delays in securing financing or securing finagcat favorable terms and a resulting inabilityptaosue
our growth strategy or inability to acquire, ordégase and charter container vessels would leadaterial
adverse effects on our business, financial condgiod results of operations.

Our future success depends on our ability to acldeand manage growth.

We plan to continue to grow by increasing the festpy of the container shipping services that werodh
existing lines, expanding into new lines and newgyaphic regions and expanding our business irtieck
markets and services. We plan to achieve this dramternally as well as through selective acqusidi We
may not, however, be able to manage our growthesstally.

Acquisitions entail numerous risks, including faduo successfully integrate operations, persorsegljices
or products, failure to successfully integrate ficial and control systems and management of theirach
companies, potential loss of customers or key eyege of acquired companies, diversion of managésent
attention from other business concerns, assampf unknown material liabilities and faié to achieve
financial or operating objections.

As our operations continue to grow, we may neeiddrease the number of our employees and the swope
our operational and financial systems to handleinbeeased complexity and expanded geographic afrear
operations. We may not be able to retain and attjaalified management and employees, or ensuteotira
current operational and financial systems and otswill be adequate as we grow.

Further, as we continue to increase the size offleet in order to expand into new lines and gephi@a
regions, we may encounter difficulties in obtainimgw vessels, which could delay our plans. Therebmmno
assurance that we will be able to obtain vessekls timely basis to take advantage of opportunitiesdentify in
the market.

A significant portion of our recent internal growlths come from our operations in Asia, and, inipar,
China. As manufacturing operations continue to mireen OECD countries to this region, there has baen
significant growth in demand for the shipment ofnufactured products from this area to North America
Europe and Japan. We have been expanding our mper&d capture this growth in demand by estabigtaur
own agencies and adding new lines in this regioa.dAhnot, however, assure you that the trend wiltinue in
the future, or, if it does, that we will be ablec@pitalize on growth opportunities in the region.

As part of our growth strategy, we have also uradkent and intend to continue to undertake new tiida
such as our Rail Link Europe, River Shuttle Corgesnand CMA CGM Logistics businesses, which expthed
range of services we provide for our customersha fiorts where we unload cargo, by providing maiier
added services, such as logistics and inter-modatamer transportation services. These initiatiiaslve
investment risk, as well as new management chakergs we have limited experience in these areascafhot
assure you that we will be able to meet these nemegt challenges successfully going forward. Furthe
growing number of our competitors have also starttedoffer these value-added services, as customers
increasingly prefer to ship with full logistics stibn providers. If our efforts to build these sees are not
successful or our services are not able to congféetively, we may lose our customers to our colitqs.

We also invest in terminal facilities in ports whewe have significant operations. We typically isive
through joint venture arrangements with pagn#tat have experience in operating port f&esli and that
contribute the necessary equipment. Thesesiments involve risks in successfully intem@tsuch joint
ventures into our business. We cannot assure yaiund, or our partners in these joint ventures|, oél able to
successfully meet these challenges going forward.

If we fail to manage our growth effectively, thiswtd ultimately have a material adverse effect on o
business, financial condition and results of openat
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We may be unable to retain existing customers, nafstvhom do not have contracts, and may be unalbole t
attract new customers.

We do not have contracts with most of our customéhgrefore, we cannot be certain that our custemer

will continue to use our services in the future atidition, some of our contracts with customerslanger-term

in nature and, if freight rates should rise or operating costs increase, we may not be able toe ntiad
necessary adjustments to the contractually agraes to capitalize on such increased freight rateaddress
such increased operating costs until the existimgfracts expire. Once our existing customer cotgragpire,
there is no assurance that our customers will rethewcontracts on similar terms or that suitabf@asements
will be found. Any negative impact would be magaifiif we lost any of our top 10 customers, whicpetber
accounted for approximately 11.6% of our revenu@0@0. Such developments would have a materialradve
effect on our business, financial condition andiltssof operations.

Fluctuations in currency exchange rates and intetgates could have an adverse effect on our resolts
operations.

We are exposed to transaction risks as a restlteoflifference in the currency mix of our revenome,the
one hand, and operating expenses, on the other Wamdhcur a higher proportion of our expensesuros than
the proportion of our revenues that is generateceunos. Many of our financing arrangements are also
denominated in euros. This imbalance can negatirelyact our results of operations. In addition bese
transaction risks, we are exposed to risks relétethe translation of assets and liabilities denmt@d in
currencies other than U.S. dollars (our functiooafrency). Our current policy is not to hedge oarefgn
currency exchange exposure. In line with industacfice and subject to market conditions, we tylpiazharge
our customers currency surcharges in times of Nityain foreign exchange rates, though there canno
assurance we will be successful going forward Bspey on such costs.

We are also exposed to fluctuations in interestsras 37% of our financial debt at December 310 2ite
interest on a floating rate basis. An increaseQff fasis points in interest rates would have rediili a decrease
in net income of $59.0 million for the year endegcBmber 31, 2010.

The hedging derivative instruments we employ inwhisks and may not be successful.

We hedge approximately 50% of our interest ratposwre and approximately 7.5% of our fuel cost
exposure using swap contracts and other “over-theMer” derivative instruments. When we use these
instruments, we are subject to credit risk as thenterparties to our hedging transactions may dtetauan
obligation. In addition, we potentially forgo therefits of otherwise positive variable intereseratovements
and favorable movements in the price of fuel. Theene be no assurance that we will continue to lhe tabenter
into such agreements on commercially reasonabiasteor that our hedging strategy will be successfuthe
future.

Moreover, as certain financial derivative instrutsethat we contracted to mitigate our exposureut f
price fluctuations are accounted for at fair valwéh changes in the fair value being recognizethim profit or
loss statement, our statement of income may befisi@gmily exposed to changes in the fair value lodése
instruments. Furthermore, certain of our derivatiage subject to a margin call mechanism that ndagraely
affect our liquidity.

We are controlled by Jacques R. Saadé and the membEhis immediate family, and their interests tire
interest of our board of directors may conflict Wityours.

Jacques R. Saadé and the members of his immediatly fdirectly and indirectly own approximately 99%
of our outstanding share capital (before the ditugffect of the Yildirim Investment), and they kasomplete
control over our management and strategiection, as well as other decisions that caffeur results of
operations and financial conditions. If the intésesf the Saadé family conflict with your interestsu could be
disadvantaged by their ability to direct us to talaions contrary to your interests. Additionaltiie Saadé
family may exercise control over our pursuit of aisifions, divestitures, financings or other trasigms, which
might involve risk for you. Moreover, in connectiaith the Yildirim Investment, Yildirim acquired @ rights
over certain transactions and appointed three mesrdfethe board of directors and can therefore plewent
certain transactions and exercise influence. OreBer 31, 2015, the ORA held by Yildirim will comvénto
2,644,590 preferred shares corresponding, assunar@panges in the total number of our shares, % @dour
capital. The governance rights of Yildirim will nbe otherwise affected by such conversion. Yildisiinterests
may conflict with the interests of the Saadé farpilyour interests. See “Principal Shareholders.”
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The loss of the services of our key members of ngamaent, including Jacques R. Saadé, as well as
difficulties in recruiting and retaining qualifiedpersonnel, could adversely affect our business.

We rely on, and expect to continue to rely on, dasgR. Saadé, Chairman and General Manager, Farid T
Salem, Deputy General Manager and Director, Rodolhadé, Deputy General Manager and Director, and
Olivier Dubois, Chief Financial Officer, as well asher key employees, to successfully carry outhmsginess
strategy and operations. We are also dependerqualtified personnel in order to execute our dagdy
business operations. The loss of the services ybéthese individuals for any significant periofitione or our
inability to attract and retain qualified personnelld have a material adverse effect on our capazimanage
our business.

Difficulty in succession may disrupt our operations

Jacques R. Saadé, Chairman and General Managenuhéer and the indirect controlling shareholder o
the Company, has announced that his son, RodolpagéSwill succeed to the position of Chairman @ederal
Manager upon Mr. Saadé’s retirement, although a Has not been set for this succession, as JaSqzeke has
no intention of retiring in the near future. We nahassure you that such transition will not affeat operations
or our capacity to manage our business.

Delays in deliveries of our newbuild vessels, or diecision to cancel, or our inability to otherwissmmplete
the acquisitions of any newbuildings we may dectdeacquire in the future, could harm our operatingsults.

Our newbuilding vessels, as well as any newbuilsling may contract to acquire or order in the fyture
could be delayed, not completed or canceled, whichld delay or eliminate our expected receipt oferaies
under any charters for such vessels. The shiplbuddehird-party seller could fail to deliver thewbuilding
vessel or any other vessels we acquire or ordeseorould cancel a purchase or a newbuilding contracause
the shipbuilder has not met its obligations or doieour inability to finance the purchase of the seds For
prolonged delays, the customer may termindie time charter. The newbuilding industrys hbecome
increasingly concentrated among a handful of shiglgyan Korea, exacerbating the risks we face irdidgavith
shipbuilders. Some recent newbuild orders have pémed at “greenfield” shipyards, that is, shigyé&cilities
that have yet to be constructed and become opeahtiSBome of these shipyards are finding it diftita secure
funds to commence the construction of the actugbyahd. If delivery of any newbuild vessels curtgnt
contracted to be acquired, or any vessel we cdntma@cquire in the future, is materially delayédgcould
materially adversely affect our results of openagiand financial condition.

Our receipt of newbuildings could be delayed, ctter otherwise not completed because of, amolner ot
things, quality or engineering problems oilufe@ to deliver the vessel in accordancehwihe vessel
specifications, changes in governmental regulationsnaritime self-regulatory organization standaraerk
stoppages or other labor disturbances at the shipy@ankruptcy or other financial or liquidity pieims of the
shipbuilder, a backlog of orders at the shipyadditipal or economic disturbances in the countryemion where
the vessel is being built, weather interferencecatastrophic events, shortages of or delays inr¢keipt of
necessary construction materials, such as steglp@minability to finance the purchase of the eéss

In addition, the ordering of newly built vesselsassociated with the risk of default of the shiplyar
question and of the shipyard’s inability to perfothre contracted works and services, in particulae tb
insolvency. In such cases, despite appropriateaptems (for example, the use of advance paymeatagtees
and insurance policies covering the amounts preipatide event of non-performance), the possibibitya partial
or complete loss of the amounts of any prepaymeat:ot be excluded. As a general matter, a loss of
prepayments may also occur in connection with thkehmase of used vessels if the seller loses itsmeencial
ability to perform the agreements and falls insotvéf a loss of prepayment were to occur, thisldchave a
material adverse effect on our business, finargatlition and results of operations.

We may also incur financial losses when acquirisgduor new vessels when our contract parties aranno
a position to deliver the vessels at all, or aréy @ble to deliver them after a period of delayrtRearmore,
vessels delivered to us may not be fit for sergicenay be fit for service only to a limited degidee to defects
or after significant, costly repair work. The realiion of any such risk would have a material aslwexffect on
our business, financial condition and results afragions.
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The market value of our vessels may fluctuate sfgraintly, and we may incur losses when we sell e¢ss
following a decline in their market value.

The fair market value of our vessels may increasdegrease depending on a number of factors inojudi
general economic and market conditions affecting $hipping industry, competition from other shigpin
companies, supply and demand for tankers and {hestand sizes of tankers we own, alternative maodes
transportation, cost of newbuildings, governmemtalother regulations, prevailing level of chartetes and
technological advances.

If the fair market value of our vessels decline®Wetheir carrying values and such decline is ofifren
temporary, we may be required to take an impairmbatge or might incur losses if we were to se# on more
of our vessels at such time, which would adversdfgct our business and financial condition as vasllour
earnings.

Our international activities increase the compliaacaisks associated with economic and trade sandiion
imposed by the United States, the European Uniom anther jurisdictions.

Our international operations could expose us tdetrand economic sanctions or other restrictionsogag
by the United States or other governments or orgdioins, including the United Nations, the Europé&hion
and their member countries. In particular, the Wfice of Foreign Assets Control, or OFAC, hasuess
regulations requiring that we refrain from doingsimess, or allowing our clients to do businessublhous, in
certain countries or with certain organizationsmatividuals on a list maintained by the U.S. goveemt. Under
economic and trading sanctions laws, governments seak to impose modifications to business prastiaed
modifications to compliance programs, which mayréase compliance costs, and may subject us to, fines
penalties and other sanctions.

Recently, the scope of sanctions imposed agaiesgtivernment of Iran and persons engaging in certai
activities or doing certain business with and ietatto Iran has been expanded by a number of jigtieds,
including the United States, the Europeanodnand Canada. There has also been an increased 6n
economic and trade sanctions enforcement that édsdcently to a significant number of penaltiengpe
imposed against shipping companies. For examplé&y@ifecently issued a pre-penalty notice to our slidsy,
CMA CGM (America) LLC, for a proposed penalty of 14000, relating to certain transactions involvitigba,
Iran and Sudan from 2004 to 2008, including acogppiayments for shipping charges related to expor@uba,
Iran and Sudan without an applicable license, ifatihg the exportation of goods from foreign paddran and
Sudan and acting as a shipping agent for shipnterisidan. While we have implemented compliance rarog
to avoid any violations of these restrictions, givbe scope and nature of our international oparatiwe may
not be able to effectively prevent future violasoof such trade sanctions.

We are monitoring developments in the United Saties, European Union and other jurisdictions that
maintain sanctions programs, including developmeénttie implementation and enforcement of such tsame
programs. Expansion of sanctions programs, embargné other restrictions in the future (includirdgliéional
designations of countries subject to sanctions)modifications in how existing sanctions are intetpd or
enforced, could prevent our vessels from callingoorts in sanctioned countries or could limit theargoes. If
any of the risks described above materialize, itld¢dave a material adverse impact on our busiapdsresults
of operations.

We rely on third-party contractors to provide vatie services.

We engage third-party contractors to provide veariservices in connection with our container shigpin
business. An important example is our charteringesisels from ship owners, whereby the relevam shiner
is obligated to provide the vessel's crew, insueaacid maintenance along with the vessel. In additee
engage third-party contractors in providing ourueahdded services to customers. There can be noaass
that the services rendered by such third-party rectdrs will be satisfactory and match the requigelity
levels. Furthermore, there is a risk that majorti@mtors may experience financial or other diffimd that might
affect their ability to carry out their contractuabligations, thus delaying or preventing the caatiph of
projects or the rendering of services. Such problevith third-party contractors could have a mateasidverse
effect on our business, financial condition andiltssof operations.

33



If we were to experience difficulties in hiring ancetaining crews for our vessels, our business dimancial
condition would be adversely affected.

The continued success of our business is depepdentr ability to hire and retain crews for our s&ls. At
times, it can be difficult to obtain qualified cremembers. There is a small pool of qualified preif@sals
available to crew vessels and we are highly dep@naoie in-house training and promotion. Although supply
of labor is currently sufficient, in the future oability to expand our business or take on newreeis could be
limited by a lack of suitable crew.

Our operations are subject to the risks of litigati.

We are involved on an ongoing basis in litigatiaisiag in the ordinary course of business or otlsgw
Litigation may include claims related to coewngial, labor, employment, antitrust, secusitietax or
environmental matters. Moreover, the process faliing cases, even if we are successful, may bdycand
may approximate the cost of damages sought. Theigans could also expose us to adverse publicityickv
might adversely affect our brand and reputatiorightion trends and expenses and the outcome igétiibn
cannot be predicted with certainty and adversgaliton trends, expenses and outcomes could adyefektt
our financial results.

Risks Relating to the Notes, the Offering and OtheFinancings

Our substantial indebtedness could harm our finaaticondition, constrain our growth and prevent usoim
fulfilling our obligations under the notes.

We will have substantial indebtedness after cormmethis offering. See “Description of Certain Rirténg
Arrangements.” As of December 31, 2010, on a prméobasis to give effect to the Yildirim Investmetite
amendments to our existing financing arrangemeheésjssuance of the notes offered hereby and tpkcation
of the net proceeds therefrom (assuming that tleeolesRelease Conditions Precedent are satisfied):

. our total consolidated indebtedness would have B6ée8116.8 million (of which approximately $909.3
million would have been indebtedness incurred is dfffering);

. our totalshareholdersequity as calculated for the purpose of deterrionabf our total capitalization
would have been $3,645.2 million; and

. our total consolidatethdebtednessiould have represented 65.0% of our total capdshn.
See “Capitalization”.

We expect to be able to repay the principal amawntstanding under the notes offered hereby when the
notes mature in 2017 and 2019, respectively. Shagdnot be able to do so, we expect to refinaneh su
principal amount with new indebtedness. We may, éeu@s, be unable to refinance such principal amaumt
terms satisfactory to us, or at all, particularylight of the volatility in the credit markets iacent years.

Our indebtedness could have important consequeéacgsl, as a holder of the notes. For exampleyutd;
among other things:

. make it mordifficult for us to satisfy our obligations under the notes;

. limit our ability to obtainadditional financing for working capital, new programs, aiions
or general corporate purposes;

. place us at a competitidisadvantageompared to our competitors with less debt;

. limit our flexibility in planning for, orespondingo, changing conditions in our industry;
. increase ouvulnerabilityto economic downturns and adverse developmerdsribusiness;
. negatively impact credit terms with our creditors;

. restrict us fronexploiting certain business opportunities; and

. require us to dedicate a substantial portion of cash flow from operations to payments on our
debt and reducing thevailability of our cash flow to fund internal growth througipital expenditures
and for other general corporate purposes.
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We may not be able to generate sufficient cashdovie our indebtedness, including due to factorggide
our control, and may be forced to take other act®to satisfy our obligations under our indebtednggsich
may not be successful.

We have substantial leverage and significant detice obligations. Our ability to make paymentsoorto
refinance our debt obligations will depend on autufe operating performance and ability to genesafécient
cash. This depends, to a large extent, on a gldbaland for container shipping services, availabip and
container capacity, prevailing freight rates andhkar fuel prices. These factors, in turn, are ddpah on
general economic and financial conditions, as asllcompetitive, market, regulatory and other fagtail of
which are largely beyond our control. Our substdngverage may also make it more difficult fortossatisfy
our obligations with respect to the notes and mgyose us to interest rate increases to the extanvariable
rate debt is not hedged.

Our business may not generate sufficient déshs from operations to make payments am debt
obligations, and additional debt and equity finagcimay not be available to us in an amount sufiicie enable
us to pay our debts when due, or to refinance slatits, including the notes. If our future cash #ofrom
operations and other capital resources are ingificco pay our obligations as they mature or todfwour
liquidity needs, we may be forced to:

. reduce oubusinessctivities or delay capital expenditures;
. sellassets
. obtain additional debt or equity financing; or

. restructure orefinanceall or a portion of our debt, including the notes,or before maturity.

We cannot assure you that we would be able to ggitsimany of these alternatives on a timely basisro
satisfactory terms, if at all.

In particular, our ability to restructure or refir® our debt will depend in part on our financiahdition at
such time. Any refinancing of our debt could béigher interest rates than our current debt and reqyire us
to comply with more onerous covenants, which cduldher restrict our business operations. The teafns
existing or future debt instruments and the indenggoverning the notes may restrict us from adgpsome of
these alternatives. In addition, any failure to egkayments of interest or principal on our outsitagd
indebtedness on a timely basis would likely resula reduction of our credit rating, which couldrimaour
ability to incur additional indebtedness.

In the absence of operating results and resourgigient to service our indebtedness, we couldefac
substantial liquidity problems and might be reqdite dispose of material assets or operations tet imgr debt
service and other obligations. The terms of ouebiddness restrict our ability to transfer or ashets and the
use of proceeds from any such disposition. We nwdybe able to consummate certain dispositions abtain
the funds that we could have realized from the @eds of such dispositions, and any proceeds weaxe
from asset dispositions may not be adequate to megtof our debt service obligations then due. €hes
alternative measures may not be successful anchotgyermit us to meet our debt service obligations.

Despite our current level of indebtedness, we milyte able to incur substantially more debt ingHuture, which
may make it difficult for us to service our debtaluding the notes, and impair our ability to opesaour businesses.

We may incur substantial additional debt in theufet Other debt could be structurally senior tonbees,
secured or could mature prior to the notes. Thadesf the indenture governing the notes will perasitto incur
future debt that may have substantially #zme or more restrictive covenants as thafs¢he indenture
governing the notes. Borrowings under other debtriments that contain cross acceleration or cde$sult
provisions, including the notes, may as a reswb dle accelerated and become due and payable. WWdena
unable to pay the notes in full and these debtsuth circumstances. The incurrence of additionbt eeuld
increase the leverage-related risks describedsr_tixembourg listing particulars.

The terms of our indebtedness will contain certainvenants that will require us to meet certain finaal tests
and impose limitations and restrictions on our aityl to operate our business.

The instruments governing our indebtedness com@venants which impose significant restrictionstioe
way we can operate, including restrictions on duilitg to:

. incur orguaranteeadditional debt and issue preferred stock;

. make certairpaymentsincluding dividends or other distributions;
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* make certaifinvestmentr acquisitions;

. prepay or redeersubordinatediebt;

. engage in certaitransactionwith affiliates;

. create unrestrictesubsidiaries

. enter into arrangementisatrestrictpayments of dividends to us;

. sell assets;onsolidateor mergewith or into other companies;

. sell or transfer all osubstantiallyall our assets or those of our subsidiaries cornsalidated basis;

. issue or sell shamapitalof certain subsidiaries; and
» create or incucertainliens.

Our existing indebtedness also includes other cavisnas set forth in “Description of Certain Finagc
Arrangements.” In addition, in connection with oRestructuring Principles, we agreed under the teofms
certain of our financing arrangements, among othiergs, to a cash flow sweep mechanism, to ceitai
ratios that may potentially require us to post iddal collateral on certain vessels, to disposeestain assets
and to limitations on certain distributions as wadl related new events of default. For furtherrimfation, see
“Description of Certain Financing Arrangements—Iempkentation of the Restructuring Principles.”

These covenants could limit our ability to finarm& future operations and capital needs and olityatn
pursue acquisitions and other business activities tnay be in our interest. Our ability to complithathese
covenants and restrictions may be affected by eveayond our control. These include prevailing ecoia,
financial and industry conditions. If we breach asfythese covenants or restrictions, we could bddfault
under the terms of certain of our financing arrangets. If the debt under the notes or any othereriat
financing arrangement that we have entered intanay enter into, were to be accelerated, our assajsbe
insufficient to repay in full the notes and ouretlebt.

The terms of our indebtedness will require us tceusur excess cash flow to repay our senior creditor

Under the terms of certain of our financing arrangats, we are required to conduct periodic excash c
flow sweeps in order to distribute, in accordandihveertain metrics and priorities set forth tharecash
exceeding $800 million. For more information, seBe&cription of Certain Financing Arrangements—
Implementation of the Restructuring PrincipleSash Flow Sweep Mechanism.” This obligationll w
significantly limit the amount of funds we have #ahle to fund working capital requirements. In @ieh, such
obligations will also limit our investment capacif@ur ability to successfully maintain our markesjiion and
grow our business may be severely limited while d@lyt subject to such restrictions remains outstand

The notes will be unsecured obligations, and wi# bffectively subordinated to our secured indebtesis

We are issuing the notes as senior unsecured tbhgaThe notes will be effectively subordinatadight
of payment to all our existing and future secunediebtedness, to the extent of the value of thetasseuring
such debt. As of December 31, 2010, we had $4,166li@on of secured indebtedness outstanding. Enms of
the indenture governing the notes will permit usnimur additional secured indebtedness in the &jtsubject to
certain limitations. Accordingly, in the event obankruptcy, insolvency, liquidation, dissolutiorprganization
or similar proceeding affecting the Issuer, yoghts to receive payment will be effectively subaeded to
those of secured creditors up to the value of tilteral securing such indebtedness. Holders efistes will
participate in our remaining assets ratably witthalders of our unsecured indebtedness that immddeo be of
the same class as the notes, and potentially Withua other general creditors, based on the rdsmeamounts
owed to each holder or creditor. In addition, i ttecured lenders were to declare a default wie to their
loans and enforce their rights with respect torthellateral, there can be no assurance that onairéng assets
would be sufficient to satisfy our other obligatspmncluding our obligations with respect to theeso In any of
the foregoing events, we cannot assure you tha¢ thél be sufficient assets to pay amounts dughennotes.
As a result, holders of the notes may receive lagably, than holders of secured indebtedness.

Your right to receive payments under the notes Wil structurally or effectively subordinated to afas of
existing and future creditors of our subsidiaries.

The notes will be structurally subordinated to #mg and future obligations of our subsidiaries.rOu
subsidiaries may incur debt in order to financerapens. In addition, claims of creditors of outsidiaries,
including trade creditors of our subsidiaries, Viilve priority with respect to the assets and agmbf such
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subsidiaries over the claims of our creditors. ABDecember 31, 2010, on a combined basis, our digbgs had
$2,497.5 million of indebtedness outstanding. Quivsiiaries have no obligation to pay amounts dughe
notes and will not guarantee the notes. The nolesefore, will be structurally subordinated to tlaims of
creditors of our direct and indirect operating sdidsies (based on the obligations of the principlligor and
excluding the impact of any guarantees). Any rightmay have to receive assets of any of our sur#gi upon
the liquidation or reorganization of any such sdizsy (and the consequent right of holders of tlées to
participate in the distribution of, or realize peeds from, those assets) will be structurally sdinated to the
claims of the creditors of such subsidiary.

We may not be able to purchase your notes upon angje of control.

Upon the occurrence of a change of control as ddfim the Indenture, we will be required to offer t
repurchase all outstanding notes at 101% of thecipal amount. We may not have sufficient fundshattime
of such an event to make any required repurchatfeeafiotes. We may therefore require financingefmurchase
the notes and may not be able to obtain such fingram commercially reasonable terms, or at alk 8suer’s
failure to effect a change of control offer wheguiged would constitute an event of default undher indenture
governing the notes. However, some important cafeoevents that might adversely affect the valugn®iotes
would not constitute a “change of control” undex thdenture governing the notes. For a completerigi®on of
the events that would constitute a “change of @dityou should read the section entitled “Descapt of
Notes—Purchase of Notes upon a Change of Control.”

Investors may have difficulty bringing actions onéorcing judgments for U.S. securities law liabiigs.

We are a French company and all of the membersubfBomard of Directors and key management are
resident outside of the United States. In addittbe, majority of our subsidiaries, the majorityafr assets and
the source of the majority of our cash flow areated outside the United States. As a result, it matybe
possible for you to effect service of process witkihe United States upon these persons, us or foyro
subsidiaries, or to enforce, in U.S. courts oranrts outside the United States, judgments obtaawainst these
persons, us or any of our subsidiaries. In additibmay not be possible for you to effect servafeprocess
within the United States upon our officers and aiwes, us or any of our subsidiaries to enforceginents
obtained in the U.S. courts predicated upon ciabhility provisions of the federal securities laafsthe United
States. Actions in the United States under the t&&eral securities laws could also be affectedeurmtrtain
circumstances by the French law of July 16, 198@ickvmay preclude or restrict the obtaining of evide in
France or from French persons in connection wigis¢hactions.

Insolvency laws in France could impede your ability enforce your rights under the notes.

The Issuer is incorporated under the laws of FraAceordingly, any insolvency proceedings with resp
to us or our French subsidiaries would likely pext@inder the laws of France. Certain provisionmsdlvency
laws in France are less favorable to creditors thankruptcy laws in the United States. French iesaty
legislation generally favors the continuation dfwsiness and the protection of employment overdpayment
of creditors.

A new insolvency law was enacted in France on 26ly2005, and entered into force on January 1, 2006
creating a new procedure called the safeguard guweeprocedure de sauvegarddn addition, a new order
enacted on December 18, 2008 regarding insolvemogepdings entered into force on February 15, 2009.
Finally, a new banking and financial regulation lempented by law n°2010-1249 dated 22 October 2@hizh
came into force on March 1, 2011, creathd Accelerated Financial Safeguard proced®auvegarde
Financiére Accélérée which is designed to “treat quickly” purely fimgal difficulties of large companies (with
more than 150 employees or turnover greater th@méRion). These new regulations significantly nifgetl the
bankruptcy procedures.

The safeguard procedure may only be commenced erdmpany’s request before it reaches a state of
cessation of paymentsdssation de paiemeit§.e., the debtor is considered in a state ofasn of payments
where it is unable to pay its debts when they dakk with its liquid assets (taking into accountikde credit
lines and existing rescheduling agreements)).

Where the debtor is already in a state of cessatiggayments, it is required to petition for theeamg of
judicial reorganization proceedings (if recoverypigssible) or judicial liquidation proceedings (écovery is
manifestly not possible) within 45 days of the dap®n which the cessation of payments occurred.féils to
do so, its directors and officers are subject d Gability.
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In the safeguard procedure, as well as in the exgoprocedure, the court can order the reorgaoizatf
the company under a safeguard plplarf de sauvegardeor a recovery planp{an de redresseméntUnder the
recovery procedure, an asset deal plan may alsategted by the court if the adoption of a recoy@an is not
possible. If there is no chance of recovery, thertcmust convert those procedures into liquidatiehich will
end with the sale or the winding-up of the compéiayidation judiciaire).

The following principles are set forth in articles 622-7, L. 622-13, L. 622-24, L. 622-26, L. 62341
622-29, L.626-18, and L. 632-1 and R.600-1 to 3-88 of the Commerce Code.

As a general rule, from the date of the court ordemmencing bankruptcy proceedingsgément
d’ouverturg, the debtor is prohibited from paying debts whigbse prior to the court order, subject to certain
exceptions. From the date of the court graeeditors may not pursue any individuabtdeollection or
assimilated legal action against the comparith respect to any claim arising prior toe court order
commencing bankruptcy proceedings. Contractualipians that would accelerate the payment of theateh
obligations upon the occurrence of certain banlkypt/ents are not enforceable under French law.

Creditors (other than employees) domiciled in aumarital France whose debts arose prior to the
commencement of bankruptcy proceedinggyiément d’ouvertune whether safeguard, recovery procedure or
liquidation proceedings, must file a claim with ttreditors’ representative within two months of thédlication
of the court order commencing bankruptcy proceesliimg the Bulletin Officiel des Annonces Civiles et
Commerciales this period is extended to four months @weditors domiciled outside continental FE@n
Creditors who have not submitted their claims duyitinis period are barred from receiving distribntanade in
connection with the bankruptcy proceedings, buirtheasserted claims will not be extinguished unéieanch
law—even though such claims will be void as agathstdebtor while the implementation of the planewen
after if no obligation of the plan has been bredche

As from the date of the court order comnmegcbankruptcy proceedings, the accrual dérest is
suspended (except in respect of loans providingaféerm of at least one year, or contracts progidor a
payment which differs by at least one year).

Further, certain agreements or undertakings entar@q payments made or other actions taken by the
debtor are automatically invalidated if enteredbjrir made or taken during the fraudulent conveggmeriod
(période suspectewhich runs from the date upon which cessatiopafments of the debtor occurred up to the
date of the judgment which commenced recoveryquidiation proceedings, which can be fixed by thertcat
any time up to 18 months before the judgment whminmenced the proceedings.

The court may also invalidate any payment madehbydebtor in respect of a debt that is due andipaya
and any undertaking entered into by it during theudulent conveyance period if the beneficiary o€hs
payment or undertaking had, at the relevant tinersgnal knowledge that the debtor was in a cessatio
payment state. It is for the court to determine mvtiee debtor was in a state of cessation of paymedtthus to
determine the starting point of the fraudulent eyance period.

In the context of a safeguard plan or a recoveay pthe court may order, during the course oreatetid of
the observation period (which may, in certamses, be shortened or extended), the awiaafion of the
company under a safeguard or recovery plan, @aies under a recovery procedure or in case of ¢einreinto
liquidation proceedings or its winding-up in cageonversion of these proceedings into liquidatiwaceedings.
Whenever possible, continuation is to be favored.

If the court adopts a safeguard plan or reorgaioizgilan, claims of creditors included in the plaifi be
paid according to the terms of the plan. Underfagesrd or a recovery plan, the court has the righinpose
unilateral debt deferrals for a maximum period Of ylears, but the court may not impose debt wrife-of
Creditors whose claim arose prior to the commeneoémé bankruptcy proceedings must be consulted ron a
individual basis on debt rescheduling and/or delitevoffs proposals made by the debtor, providesy tduly
filed their claims with the creditors’ representatiwithin the above-mentioned periods.

In the case of large companies (with more than d®ployees or turnover greater than €20 million) tw
creditors’ committees (one for credit institutionaving a claim against the debtor and the otherstmpliers
having a claim that represents more than 3% oftdked amount of the claims of all of the debtorigpliers)
have to be established. If there are any outstgnd@bt securities in the form obligations(such as bonds or
notes), a general meeting gathering all holdesuoh debt securities will be established whetharodthere are
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different issuances and no matter what the iegdge law of thoseobligations (the “bondholders’ general
assembly”). The notes constitubbligationsfor the purposes of a safeguard or reorganizatiocgeding. The
two committees and the bondholders’ general assewililbe consulted on the safeguard or reorgaionaplan
drafted by the debtor’'s management. In the firstance, the plan must be approved by each of theteditors’
committees. Such approval requires the affirmatioie of creditors holding at least two-thirds of #taimounts of
the claims held by the members of such committegcfgzating in such vote. Following the approvaltbé plan
by the two creditors’ committees, the plan will §igbmitted for approval to the bondholders’ genemakting.
The approval of the plan at such meeting requines dffirmative vote of bondholders representingeaist
two-thirds of the principal amount of thebligationsheld by creditors who voted in the bondholders’ egah
meeting.

Following approval by the creditors’ committees ahd bondholders’ general meeting, the plan must be
approved &rrété) by the Court. In considering such approval, tbert has to verify that the interests of all
creditors are sufficiently protected. Once approbgdthe relevant court, the safeguard or reorgdinizgplan
accepted by the committees and the bondholdergrgemeeting will be binding on all of the membefshe
committees and all bondholders (including those wbted against the adoption of the plan). A safedjua
reorganization plan may include debt reschedulimty@ebt write-offs, as well as debt-to-equity swaps

In the event any of the committees, or the bondrsldat their general meeting has refused to dive i
consent to the plan, the plan will not be approbgdhe court and a consultation of the creditorgonndividual
basis will take place as mentioned herein abovee $&me rule applies in respect to creditors whonate
members of the committees and who have not cordeatthe plan as adopted by the two committeestlaad
bondholders’ general meeting.

In the context of Accelerated Financial Safegué#nd,above rules would only apply to the creditotsciv
are subject to the Accelerated Financial Safeguaed credit institutions which are eligible to creditors
committees, and bondholders which are eligibldéoltondholders’ general assembly described above).

If the court adopts a plan for the sale of the hess plan de cession or in case of the winding up of the
company ljquidation judiciaire), the price paid by the buyer or the value of tealized assets is distributed
among the creditors according to their rankingnEhebankruptcy law assigns priority to the paynantertain
creditors, including employees, the French tregssegured creditors and post-petition creditorseurmbrtain
conditions.

A trading market for the notes may not develop.

The liquidity of any market for the notes will deyk upon the number of holders of the notes, our
performance, the market for similar securities, itlierest of securities dealers in making a maikahe notes
and other factors. While the initial purchasersehiformed us that they currently intend to makaaaket in the
notes, they have no obligation to do so and magodisnue market-making activities in their solecdition at
any time without notice.

The trading price of the notes may be volatile.

Historically, the markets for non-investment gratkbt securities such as the notes offered hereleg ha
been subject to disruptions that have caused sutatarice volatility. The market, if any, for theotes may be
subject to similar disruptions and volatility, atitbse disruptions may have an adverse effect ohdluers of
the notes. In addition, subsequent to their iniis@uance, the notes may trade at a discount flamirtitial
offering price of the notes depending on trevailing interest rates, the market familsr notes, our
performance and other factors, many of which ag@be our control.

Changes in respect of the public debt ratings oéthotes may materially and adversely affect theikakality
and the cost and terms and conditions of our debt.

The notes will be, and any of our future debt mstents may be, publicly rated by the independeitiga
agencies Standard & Poor’s Rating Services (“S& i) Moody’s Investors Service, Inc. (“Moody’s”). 83e
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public debt ratings affect our ability to raise tdeBny future downgrading of the notes or any otldebt
instruments we may have at such time by Moody’S&P may affect the cost and terms and conditionsunf
financings and could adversely affect the valuetsading of the notes.

If the notes are rated investment grade by at lemgb of Standard & Poor’s, Moody’s or Fitch Ratingsd.
(“Fitch™), certain covenants contained in the indenre governing the notes will be suspended, and yall
lose the protection of these covenants unless dtilthe notes subsequently fall back below investrngrade.

The indenture governing the notes contains cedaugnants that will be suspended for so long asthes
are rated investment grade by at least two of 9889dy’s and Fitch. These covenants include:

. Limitation on Debt;

. Limitation on Restricted Payments;

. Limitation onlssuancesnd Sales of Capital Stock of Restricted Subs&sar

. Limitation onTransactionsvith Affiliates;

. Limitation on Sale of Certain Assets;

. Limitation onDividendsand Other Payment Restrictions Affecting Restd@eabsidiaries;
. Certain provisions obesignatiorof Unrestricted and Restricted Subsidiaries;

. Certain provisions of Limitation on Sale and LeasgbTransactions;

. Limitation on Lines of Business; and

. Certain provisions o€onsolidation Merger and Sale of Assets.

As a result, we will be able to incur additionatiébtedness and consummate transactions that mayrimp
our ability to satisfy our obligations with respéctthe notes. In addition, we will not have to malertain offers
to repurchase the notes. These covenants will lmmlgestored if the credit ratings later assignetthéonotes later
fall below investment grade. See “Description oftéés—Suspension of Covenants Following Achievemént o
Investment Grade Rating.” Any actions taken duthmg period of suspension will remain in effect despuch a
restoration of the covenants.

If the conditions to the escrow are not satisfidte Issuer will be required to redeem the notesjethmeans
that you may not obtain the return you expect orethotes.

The proceeds from the offering will be held in @sepending the finalization of the financings regaeted
by the Escrow Release Conditions Precedent, whiah be outside of our control. If these conditions aot
satisfied, the escrow will not be released. Acaagtyi, there can be no assurance that the escrdwevieleased.

Upon delivery by the Issuer to the Escrow Agent #ral Trustee of a company certificate signed by two
members of the Issuer’s board of directors certgythat, on or prior to the Escrow Redemption Débe,
Escrow Conditions Precedent are satisfied, theoesat funds will be released to the Issuer andzetlias
described in “Use of Proceeds.” See “DescriptiohNofes—Escrow Arrangement.”

Prior to the satisfaction of the Escrow ConditiGtlrecedent, the net proceeds of the offering ohttes will
be deposited in the Escrow Account with The BankNefv York Mellon, London Branch. The Issuer will be
required to redeem the notes if, (a) satisfactibithe Escrow Release Conditions Precedent (the afatich
satisfaction, the “Completion Date”) does not takace on or prior to the Escrow Redemption Datébpthe Issuer
determines, in its sole discretion, that the EscRelease Conditions Precedent will not be satigiear prior to
the Escrow Redemption Date and gives written naiog instruction to the Trustee and the Escrow Agwat it
has elected to exercise the special optional retilemprovisions. If this special redemption occysu may not
obtain the return you expect to receive on theshate you might not be able to reinvest the fumdsimilar terms.

The holders of the Notes are exposed to the insotyerisk of the Escrow Agent.

Initially, the net proceeds of the offering of tNetes will be placed in an escrow account with EHserow
Agent. The funds held in the Escrow Account willyohe released to the Issuer upon delivery by siseidr of a
company certificate signed by two members of tlseids's board of directors certifying that, on oioprto the
Escrow Redemption Date, the Escrow Release ConditRyecedent are satisfied. Accordingly, until thlease
of the proceeds of the offering of the Notes to kssuer, the holders of the Notes may be exposettheo
insolvency risk of the Escrow Agent.
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The notes will be held in book-entry form and théoee you must rely on the procedures of the relevan
clearing system to exercise any rights and remedies

The notes will be issued in fully registered forithe euro-denominated notes will be deposited, @n th
closing date, with or on behalf of, a common deaogi for the accounts of Euroclear and Clearstreanth
registered in the name of the nominee @& Hdommon depositary. The dollar-denominatetesawill be
deposited, upon issuance, with a custodian for @€ registered in the name of DTC or its nominee.

Ownership of beneficial interests in the globalesofthe “Book-Entry Interests”) will be limited fmersons
that have accounts with DTC, Euroclear and/or Gleeam or persons that hold interests through such
participants. Book-Entry Interests will be shown and transfers thereof will be effected only tlglourecords
maintained in book-entry form by DTC, Euroclear al@arstream and their participants. Owners of figiaé
interests in the global notes will not be entittedreceive definitive notes in registered form, eptcunder the
limited circumstances described in “Book-Entry, ety and Form—Issuance of Definitive Registeredd¥d
So long as the notes are held in global form, hsldé Book-Entry Interests will not be considerbd bwners or
“holders” of global notes. DTC, the common depagitbor Euroclear and/or Clearstream, or their retpe
nominees, as applicable, will be considered the Bolders of global notes.

Payments of any amounts owing in respect of théajlootes (including principal, premium, interestda
additional amounts, if any) will be made by theutssto the Paying Agents. The Paying Agents williurn, make
such payments to the common depositary or its neenfor Euroclear or Clearstream (in the case ofet®-
denominated global notes) and to DTC or its nomifieehe case of the dollar-denominated global s)ot&he
common depositary or its nominee, or DTC or its im@®, as applicable, will in turn distribute sucyments to
participants in accordance with its procedureserfpayment to the common depositary or its nomifoee
Euroclear and/or Clearstream (in the case of the-éenominated global notes) or to DTC or its nazailfin the
case of the dollar-denominated global notes), wehaive no responsibility or liability for the paymt of interest,
principal or other amounts to the holders of BoakrE Interests. Accordingly, if you hold a Book-Bninterest,
you must rely on the procedures of Euroclear, Gtezam or DTC, as applicable, and if you are ngaréicipant in
Euroclear, Clearstream or DTC, on the procedurethefparticipant through which you hold your intgreto
exercise any rights and obligations of a holderaiés under the indenture governing the notes.

Unlike the holders of the notes themselves, holdéBook-Entry Interests will not have the direigght to
act upon the Issuer’s solicitations for consergsjuests for waivers or other actions from holddrthe notes.
Instead, if you hold a Book-Entry Interest, youlviie permitted to act only to the extent you haseeived
appropriate proxies to do so from DTC, EurocleaClaarstream, as applicable. The procedures implesdeor
the granting of such proxies may not be suffictergnable you to vote on a timely basis.

Similarly, upon the occurrence of an event of diéfander the indenture governing the notes, untass
until definitive registered notes are issued inpees of all Book-Entry Interests, if you hold a Be@ntry
Interest, you will be restricted to acting throu@TC, Euroclear or Clearstream. The procedures to be
implemented through DTC, Euroclear or Clearstreaay not be adequate to ensure the timely exercisiglufs
under the notes.

You may face foreign exchange risks or adverse taxsequences by investing in the notes.

The euro notes will be denominated and payableunessand the dollar notes will be denominated and
payable in U.S. dollars. If you measure your invesit returns by reference to a currency other tinen
currency in which your notes are denominated, aestment in the notes will entail foreign exchamekted
risks due to, among other factors, possible sigmifi changes in the value of the euro or U.S. dola
applicable, relative to the currency by referer@evhich you measure the return on your investmbatsause of
economic, political and other factors over which ae no control. Depreciation of the euro or W&lar, as
applicable, against the currency by reference tiwhvitou measure the return on your investmentsccoalise a
decrease in the effective yield of the notes belwsir stated coupon rates and could result in &t tes/ou when
the return on the notes is translated into theetuwy by reference to which you measure the returryaur
investments. Investment in the notes may also hengortant tax consequences as a result of anydiorei
currency exchange gains or losses. See “CertairCbasiderations.”

41



Transfer of the notes will be restricted, which magversely affect the value of the notes.

The notes have not been and will not be registaretér the Securities Act or any U.S. state seesriaws
and we have not undertaken to effect any exchaffge for the notes in the future. You may not oftee notes
in the United States except pursuant to an exemgdtiom, or a transaction not subject to, the regisin
requirements of the Securities Act and applicald¢essecurities laws, or pursuant to an effectagistration
statement. The notes and the indenture will corgainvisions that will restrict the notes from beioifered, sold
or otherwise transferred except pursuant to thenptiens available pursuant to Rule 144A and Reguia$, or
other exceptions under the Securities Act.tasmore, we have not registered the notes ruadg other
country’s securities laws. It is your obligationdgnsure that your offers and sales of the notdsimihe United
States and other countries comply with applicaldeusties laws. See “Notice to Investors” and Plaf
Distribution.”
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USE OF PROCEEDS

The aggregate gross proceeds from the sale ofottes mwill be $909,265,000 (in a combination of euaod
U.S. dollars) (using the Company’s balance sheehaxge rate of $1.3362 = €1.00 as of December @&10)2
consisting of gross proceeds from the sale of thiéaddenominated notes of $475,000,000 and ofethie-
denominated notes of €325,000,000. We will use syrdss proceeds from the offering to refinanceoait
Senior Notes due 2012 and Senior Notes due 2013andees and expenses in connection with the inffer
The remaining proceeds will be used for genergba@te purposes.

We expect the net proceeds from the offering ofnibikes (less the early redemption premium of arcduacl
interest on the Senior Notes due 2012 and 201®etapproximately $859.7 million, after deducting thitial
purchasers’ discounts and the estimated offeripgrses payable by uBhe net proceeds of the offering will be
deposited in the Escrow Account with the Escrow mgend will be released upon satisfaction of ther&s
Release Conditions Precedent. Please see “DesariptiNotes— Escrow Agreement.”

For descriptions of our current and anticpatindebtedness, see “Description of Cerfgiimancing
Arrangements,” “Description of Notes” and “Capitalfion.”

The following table shows the sources and usesirtds related to the offering (in $ millions) assngithat
the Escrow Release Conditions Precedent are salisfi

Sources of Funds Use of Funds

Notes offered herel@) -------------------- 909.3 Refinance all Senior Notes due 261 -+ 358.7
Refinance all Senior Notes due 2013................. 1435
Estimated fees and expen@as -+« -+« -+ 49.7
General corporate purpOSES.........c.veevvveeirinnnnn 357.4

Total SOUrCES. ..., 909.3 Total USES. .. eeieieeee et e e e 909.3

(1) U.S. dollar equivalents of euro-denominatetbants are translated at an exchange rate of $1.836L.00 (the exchange rate as of
December 31, 2010 used by the Company for its edidibnsolidated balance sheet as of such date).

(2) Includes $16.0 million and $4.3 million refeg to the early redemption premium of the Senioted due 2012 and the Senior Notes due
2013, respectively, and $7.6 million of accrueaiiest on the Senior Notes due 2012 and Senior Mo&2013 through December 31,

2010.
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CAPITALIZATION

The following table sets forth our cash, cash egjents, financial assets at fair value throughipeofd loss
and LTV deposits, and consolidated capitalizatisnoh December 31, 2010, on an actual basis andnon a
adjusted basis to give effect to the Yildirim Intresnt, the amendments to our existing financingregements,
the issuance of the notes offered hereby and theofishe net proceeds therefrom (assuming thaEgozow
Release Conditions Precedent are satisfied). The@noeeeds of this offering will be deposited ire thscrow
Account and will be released upon satisfaction lnd EEscrow Release Conditions Precedent. Please see
“Description of Notes—Escrow Agreement.” You shoulglad this table in conjunction with our audited
consolidated historical financial statements, “Mgeraent’s Discussion and Analysis of Financial Ctodiand
Results of Operations” and “Use of Proceed®luded elsewhere in this offering circuldd.S. dollar
equivalents of euro-denominated amounts are caéxllat an exchange rate of $1.3362 = €1.00 (thbaexe
rate as of December 31, 2010 used by the Compatnts foonsolidated balance sheet as of such date).

As of December 31, 2010

As
Actual  Adjustment@  Adjustment®  Adjusted

($ millions)
Cash, cash equivalents, financial assets at fair ke through
profit and loss and LTV deposit$?) .. ....................... 840.4 753.8 357.4 1,951.6
Debt
Bankdebt ... ... . . 2,668.3 264.0 — 2,932.3
Obligations under finance leases. ...................... 1,414.3 — — 1,414.3
Bank overdrafts . ........ ... . 32.3 — — 32.3
Securitization and other obligations..................... 211.4 — — 211.4
Senior Notes due 2012 and 2013 ....................... 502.1 — (502.1) —
Notes offered hereby. . ........... ... .. ... ... ... ... — — 909.3 909.3
Other financial debts. ............ .. ... .. ... ... ... 762.2 279.1 (7.6) 1,033.7
Debt relating to assetstobesald. ....................... 283.5 — — 283.5
Totaldebt ....... ... . 5,874.2 543.1 399.5 6,816.8
Total equity® ... 3,476.6 210.7 (42.1) 3,645.2
Total capitalization .......... ... ... .. .. . .. 9,350.8 753.8 357.4  10,462.0

(1) Includes $538.7 million of cash and cash egjents, $28.5 million of financial assets at featue through profit and loss and $273.2
million of LTV deposits. LTV deposits are held asllateral to the related financing and, accordinglee have deducted these cash
deposits for the purpose of determining net debt.

(2) To reflect the Yildirim Investment, thapplication of the proceeds therefrom and #mendments to our existing financing
arrangements. Under IFRS, the $500 million prinicgmaount of the ORA will be accounted for as a comml financial instrument and
allocated into (i) an equity component for $220i8iom and (ii) a financial debt component for $279nillion. Under the indentures for
the notes, however, the ORA will be treated ashtetiness. The adjustments for the amendments texating financing arrangements
assume the Escrow Release Conditions Precedesaistied and reflect the following: (i) in order finance vessels delivered in 2010,
an estimated $200.0 million that has been, or shibrtly be, subject to customary conditions, paidus under certain financing
arrangements and an estimated additional $64.@omidxpected to be paid to us shortly pursuant sigaed term sheet we have in
place, which term sheet is subject to dgfi@i documentation with such lenders andsadtion of customary conditions, and
(i) consent fees of 25 basis points (amounting$i®.2 million) we paid in connection with such amherents. In addition, the
amendments to our existing financing arrangemelsts resulted in (i) an additional LTV deposit tatgl $51.8 million and (i) the
reclassification from current to non-current drtain financial debt amounting to $3,055.1 milli¢gassuming completion of the
financings subject to the Escrow Release ConditRresedent) following the waiver or cure of certdefaults under our financing
arrangements as part of the amendments thereto.

(3) To reflect the issuance of the notes offéreceby and the application of the proceeds therefincluding the refinancing of all the
Senior Notes due 2012 and Senior Notes due 20Kirdiag the Escrow Release Conditions Precedersasisdied, the net proceeds of
the notes offered hereby (less the early redempiemium of and accrued interest on the Senior §Ndtee 2012 and the Senior Notes
due 2013), amounting to $859.7 million (see “Ust®mceeds”), will be used to redeem (i) $143.5liaml principal amount of the
Senior Notes due 2012 outstanding (excluding a Bdli®n early redemption premium), and (ii) $358nfllion principal amount of the
Senior Notes due 2013 outstanding (excluding aGs6llion early redemption premium). The early negi¢ion premiums are included
in offering expenses and reduce the remaining reteeds included in cash, cash equivalents, fiahassets at fair value through profit
and loss and LTV deposits.

(4) Total equity includes the $220.9 million port of the Yildirim Investment accounted for undleRS as equity.

Other than as described above, there haem @ material changes in our total capiéion since
December 31, 2010.
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SELECTED HISTORICAL FINANCIAL INFORMATION

The following table presents summary consolidatedritial information of the Company, at the dated a
for the periods indicated. The summary consoliddtedncial information for each of the periods icatied

below is derived from our audited consolidated riicial statements prepared under IFRS. Our audited

consolidated financial statements for years endedebber 31, 2010 and 2009 are included elsewheti@sin
Luxembourg listing particulars. Our audited congaled financial statements for the years ended rbleee 31,
2008 and 2007 are incorporated by reference henethavailable at the specified office of the Luxennly

Paying Agent.

You should read this summary consolidated financigdrmation along with “Management’s Discussion
and Analysis of Financial Condition and ResultOpferation” and our audited consolidated finandiatesnents

included elsewhere in this Luxembourg listing gadirs.

Year ended December 31,

2006 2007 2008 2009 2010
Consolidated Income Statement Data (¥ millions)
ReVENUE. ... .. 8,420.2 11,779.0 15,094.8 10,543.3 14,290.9
Operating eXpenses. .............ovviiiimme.n.. (7,779.5) (10,510.4) (13,930.4) (11,285.6) [80,2)
Gains/(losses) on disposal of property, equipmedt a
subsidiaries . ... 12.6 15.8 96.2 74.9 5.7
Profit before depreciation, amortization,
impairment of losses and income from associates
and jointly controlled entities .................... 653.: 1,284.: 1,260. (667.3 2,516.!
Depreciatior amortizatiol of nor-curren asset:. . . ... (246.1 (281.6 (313.6 (333.1 (364.7
Impairment of assets and risks associated to \&ssel
and negativgoodwill . .......... ... ... ... ... — 53.€ — (499.5 (51.6
Amortizatior of NPV benefi relatecto asset......... 38.€ 38.t 35.t 43.t 54.t
Share of profit (loss) of associates and joint
VENTUNBS . .o 2.7 31.7 16.€ (30.0 10.1
Operating profit/(loss) ........... ... ... ... .. ... 448.¢ 1,126.¢ 999.f (1,486.4 2,164.
Costofnedebt .............. .. ... .. ..., (162.5 (175.6 (224.7 (268.7 (276.0
Othelfinanciaitems............... ... ... . ... ... 394.( 83.C (849.0 309.1 (210.9
INCOMETAXES. . ... e (56.3 (48.0 198.2 15.¢ (23.8
Profit/(loss) for theyear...................... ... 623.¢ 986.( 124.C (1,430.6 1,654.(
As of December 31,
2006 2007 2008 2009 2010
($ millions)
Consolidated Balance Sheet Data
Intangibleasset ....... ... ... . 2722 604.2 645.¢ 756.( 722.¢
VESSEl .o 3,313.0 3,933 4,649. 4,882.( 5,519.(
CoNtainNer .. ... 675.« 1,053.( 1,109.6 1,021. 949.¢
Landand budings .............. ... .. 176.1 327.: 535.¢ 648.7 669.:
Othelpropertyand equipmer .......................... 149.¢ 186.¢ 215.2 287.: 364.2
Otheinor-curren assets. . ...t 194.¢ 357.« 1,091.! 1,172 1,282.
INVENtOriesS. . .. ... 144 ¢ 297.2 202.€ 321.¢ 405.(
Tradeand othereceivable ............... ... ... .. ... 1,488. 3,457.0 2,268.0 1,943.. 2,031.¢
Financia asset al fair value througt profitand los .. . . ... 382.¢ 546.¢ 76.7 40.€ 28.t
Cashand catequivalents. .................. ... ...... 1,478.0 1,998.. 1,877.( 589.¢ 538.
Othelcurrenasset. ..., 684.2 1,773. 716.3 288.2 284.1
Asset classifiecas hel-for-sale.......................... 179.: 578.( 244t 256.¢ 473.1
Total @ssets. . ... 9,138.9 15,149.5 13,633.3 12,207.9 13,267.7
Total equity . ... 2,613.5 3,701.3 2,566.3 1,987.9 3,476.6
Financial debt non-current portian...................... 2,481.8 3,915.0 4,303.6 1,038.3 1,291.8
Othel nor-curren liabilities. ................ ... .. ..., 274.% 283.5  1,181.¢ 616.( 505.%
Financiadeb curren portior . ...................... ... 1,168.: 866.: 949.C 5,174.¢ 4,29¢9
Othel curren liabilities ............. ... .. el 2,454.C 5,982.: 4535¢ 3,338.¢ 3,360.
Liabilities associated with assets classified as
held-for-sale.......... .. ... ... . i 147.1 401.4 96.8 52.2 335.0
Total liabilities & equity ............. ... . .. ... 9,138.9 15,149.5 13,633.3 12,207.9 13,267.7



Year ended December 31,

2006 2007 2008 2009 2010
($ millions)
Consolidated Cash Flow Statement Data
Cash inflow (outflow) from:
Operating activities. . . .............. ... . 678.3 1,470.0 644.0 (947.5) 1,677.8
Investing activities. .. ......... ... ... ... e (917.5) (1,914.6) (1,711.2) (615.2) (1,047.2)
Financing activities. ............. ... ... .. .o ... 912.8 937.7 606.7 112.7 (512.5)
Net increase (decrease) in cash, cash equivaledtbank
overdrafts........ ... . . . 699.8 518.0 (498.8) (1,434.2) 120.0
Cash, cash equivalents and bank overdrafts atth@fthe
VAL o 1,435.0 1,953.0 1,820.6 386.5 506.4
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MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS

The following discussion and analysis should bedréagether with our audited consolidated financial
statements for the years ended December 31, 2002@h0, and the related notes, included elsewherthis
Luxembourg listing particulars.

Certain information contained in the following dission and analysis and elsewhere in this
Luxembourg listing particulars includes forward-ldng statements that involve risks and uncertainti®ee
“Information Regarding Forward-Looking Statementahd “Risk Factors” for a discussion of the importan
factors that could cause actual results to diffaterially from the results described or implied Hye
forward-looking statements contained in this Luxeuorh listing particulars.

General

We are a leading provider of global container simgpservices. In terms of capacity, we are thedsatg
provider of container shipping services in Francé the third largest in the world. We offer ounsgees through
a global network of 155 main lines and 38 feedwsedj calling at approximately 400 ports in 133 ¢oes, with
the support of more than 150 different shippingneigs operating through more than 650 offices weide.

As of December 31, 2010, we operated a fleet of @38ainer ships with a total capacity of 1.224lionil
TEU, a weighted average age of 5.7 years (basadtahTEU), of which we chartered 305 and owned A4 of
December 31, 2010, we maintained a 1.860 milliotJTlEet of containers, of which we leased approxata
63% and owned the remainder. The market value obamed vessels, as assessed by calculating thagevef
three independent ship brokers’ valuations, wad422 million, and the book value of our owned edmtrs
was $949.6 million, both as of December 31, 2010.

In addition to our container shipping services, wffer logistics services and inter-modal container
transportation services that allow us to provideagpects of the door-to-door transportation ofoaifo provide
these services, we have established inland tratadjoor systems, including by rail, road and waterwa ensure
reliable connection to our shipping lines, partéelyl in France, Northern Africa and Asia. We pravithese
services either ourselves or through sub-contrdes.also invest in terminal facilities for ports eve we have
significant operations. Through these investmewss,gain preferred access to berths and greaterotanter
port activities.

In 2010, we transported over 9,041 million TEU cehaélf of a globally diversified base of more than
100,000 customers (of which approximately 1,50psbid more than 100 TEU in 2010), and had revenue of
$14.3 billion and EBITDA of $2.5 billion.

Our Turnaround

The crisis in the financial markets triggered abgloeconomic downturn that led to a collapse oigfre
rates and transport volumes and resulted in sggnifi overcapacity of vessels in our industry byehd of 2008.
From the onset of the crisis, we, like our compesit implemented specific operationally protectimeasures.
For example, we cancelled or scaled back certaiicss that were particularly affected by the dawnf such
as our Asia-Mediterranean and Asia-North Americadéss. In addition, we implemented “slow steaming”
initiatives to cut costs and absorb capacity. Farrttore, we were able to negotiate reduced ratesided
extending certain short-term charters that hadhec to maturity, which helped us reduce our vesssts.
However, despite the prompt implementation of thessasures, a significant deterioration in our foiah
performance occurred.

We had significant debt during this period, priharelating to the financing of vessels. In 200& thad
initiated a large investment program aimed at dpega more modern and larger fleet of vesselsghmsing 54
vessels from 2006 to 2008. During the height ofdb@nturn, we suspended making principal paymentieu
some of our financing arrangements to preserveliquidity but continued to make interest paymenige
therefore defaulted and separately breachedaice financial covenants, under most of dimancing
arrangements. In addition, we sought to termingteements relating to purchases of non-financeselgs

To cope with these events, we established a steeommittee of our main creditors in order to fiaie

discussions and negotiations regarding amendmenthet instruments governing our financial indebtsdn
Furthermore, we sought various potential sesirof liquidity and worked with the steericgmmittee to
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establish a comprehensive plan to secure the e@iton of our operations, in order to stabilize capital
structure and ensure that existing financing amamgnts were not terminated. We retained StormHarbou
Securities LLP to advise and assist us in the implgation of the Restructuring Principles. We impdaited the
following measures in furtherance of these goals:

In connection with negotiations with lenders toegrinto a new liquidity facility agreement to fund
operating expenses, we filed “conciliation procegdl (procédure de conciliation before the
commercial court of Marseilles, France so that potgntial new lenders of this potential new ligtydi
facility could obtain priority over the Company’sigting secured creditors. However, we ultimately
abandoned plans to enter into a new liquidity fgcihgreement and the conciliation proceedings
subsequently expired without further effect in J20A0 after the duration expired under French law.

We issued the ORA for a total subscription price $500 million to Yildirim Asset
Management Holding BV on January 27, 2011, purstanan investment agreement with Merit
Corporation and Yildirim Holding, an investment qoamy incorporated under the laws of Turkey. See
“Description of Certain Financing Arrangements—Yfilsh Investment.” The proceeds of the
Yildirim Investment were not to be used in connattiwith any mandatory debt repayments and
therefore were used to strengthen our balance.sheet

As activity in the container shipping industry dfgrantly picked up in 2010, driven notably by
restocking of inventory, oufinancial performance similarly improved. Our transpaxlumes
increased by 14.7% in 2010 as compared to 2009raight rates increased by 20.8% over that same
period. Our revenue increased by 35.5% in 2010agpared to 2009, while we also enjoyed relative
cost savings resulting from the implementationhef protective measures discussed above. As a,result
our EBITDA in 2010 was $2.5 bhilion compared to atige $667.3 million in 2009. We
therefore repaid all outstanding principal amowwsd under our existing financing arrangements as
of December 2010 (other than $20 million unsecwletit which was rescheduled for November
2011) and cured any LTV defaults on or before Apgril2011. In addition, we ceased to be in
breach of certain financial covenants under owarfoing arrangements.

We enteredinto discussions with shipyards to delay or caedivery of certain ships. We reached an
agreement with the shipyard to cancel three vessadsto delay delivery of several other vessels.
In 2010, weaccepteddelivery of 12 vessels, as well as an additionad fessels (including a cruise
ship), which we originally intended to purchasedemncharter arrangements.

On January 12, 2011, the steering committee agreadset of restructuring principles and guidelines
(the “Restructuring Principles”) to serve as therdation for amendments to substantially all our
financing arrangements.

Following the Restructuring Principles, we daleen entering into amendments to instrusnent
governing our financial indebtedness, which, amatiger things, waive any defaults under our

existing financing arrangements and harmonize aatign the financial covenants consistent with our

current financial position and allow us to resunessel financing. The amendments also provide that
the Company will, among other things:

o conduct, as from June 2011, an excess cash flowpsimeorder to distribute, in accordance with
certain metrics and priorities set forth in the fReguring Principles agreed among our existing
creditors, unrestricted cash and cash equivalewtsegling $800 million;

providesecurityin relationto LTV requirements under certain vessel finan@ngngements;
dispose of a portion of certain of our interest€aP and Malta Freeport Terminal Ltd.;

enter into the CdP Financing prior to June 30, 2@bd

o O O O

reducethe level of ourcommoditieshedging.

Failure to effect any of these actions may resultertain margin increases or events of defaulietide
amended financing arrangements. For more informasiee “Description of Certain Financing Arrangetagén

We paid $51.8 million in security in connection WiLTV requirements noted above. We are currently
pursuing the CdP Financing and the disposition 6L% interest in CdP and a 49% interest in Mal@eport
Terminal Ltd, although there can be no assuranat e will be able to consummate these transactiores
timely manner, or on commercially satisfactory teron at all. For more information, see “DescriptairCertain
Financing Arrangements—Implementation of the Restiming Principles.” We believe these actions wéitluce
our leverage and improve our liquidity, while, ttger with cash expected to be generated from dpest
providing sufficient cash flow to support our orgagrowth and maintain our competitive position.
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As of December 31, 2010, we had $4,865.2 milliohdebt on a pro forma basis after giving effecthe
Yildirim Investment, our amendments to our finamciarrangements, the issuance of the notes offezesbi,
the application of the net proceeds therefrom &medsatisfaction of the Escrow Release Conditiorsdttent.
We are current in all payments under our instrusierft indebtedness, and upon satisfaction of theoksc
Release Conditions Precedent, there will not beramaining defaults under our financing arrangesiand we
will be in compliance with all financial covenarttgerein. For further information, see “DescriptiohCertain
Financing Arrangements.”

Presentation of Financial Information; Comparability of Information

Our audited consolidated financial statements lier years ended December 31, 2010 and 2009 included
elsewhere in this Luxembourg listing particularyédeen prepared in accordance with Internationadri€ial
Reporting Standards as endorsed by the EuropeamhFRS”).

Changes in accounting policies during the periogspnted are disclosed in note 2.2 to the consetidat
financial statements included in the F-pages of thixembourg listing particulars. None of these ntjes
materially affected our financial performance ositions during the period presented.

Since June 30, 2009, the Company has been in brefackrtain of its financial covenants under the
provisions of certain of its financial debt agreanse Our lenders were able to declare the relaiddhitedness
for these financial debts to be immediately repéab

As of December 31, 2009, as no agreement had leaehed with our lenders, the portion of our finahci
debts for which a breach of covenant was identified classified as current in our consolidated rizadasheet.
As these events might give rise to material unaariés regarding the Company’s ability to contiraga going
concern, our auditors, without qualifying their &upinion, included an emphasis of matter on thigject of the
Company’s going concern in their audit report on@nsolidated financial statements as of Decer@lbhe2009.

As disclosed elsewhere in this Luxembourg listirgtipulars, to date in 2011 we have (i) agreedéw n
terms and conditions applicable to our financiabtdewith certain of our principal creditors and stamtially all
past breaches of covenants were waived or curediarscured financing for most of our future velssto be
delivered in 2011 and 2012. We believe that theew fiacts and circumstances alleviated the material
uncertainties surrounding the Company’s abilitictmtinue as a going concern. In addition, as altre$uhese
amendments, $3,055.1 million of our financialbd¢hat was classified as current has been refitassas
non-current subject to the satisfaction of the &sdRelease Conditions Precedent.

We have presented certain financial data on agnmod basis after giving effect to the Yildirim Irsteent,
our amendments to our financing arrangements, shigance of the notes offered hereby, the applicatiche
net proceeds therefrom and satisfaction of thedgsdRelease Conditions Precedent. Such pro fornandial
data does not reflect the impact of the CdP Fimanci

IFRS differs in significant respects from generadlgcepted accounting principles in the United State
America, or U.S. GAAP. In making an investment dixi, investors must rely on their own examinatdémour
company, the terms of the offering and the findnicifmrmation contained in this Luxembourg listipgrticulars.
Potential investors should consult their own prsi@sal advisors for an understanding of the difiess
between IFRS, on the one hand, and U.S. GAAP omtter hand and how these differences might affesit
understanding of the financial information contaimerein.

Factors Affecting Our Results of Operations
Transport Volumes and Freight Rates
Cyclical Nature of Supply and Demand

Freight rates are cyclical in nature as the coetashipping industry is highly dependent on theabeé
between demand for container shipping servicesthadsupply of vessel and container capacity. Toetktent
that the supply-demand balance shifts, freightsrate subject to volatility. The demand for corgaishipping
services is primarily driven by global and regioredonomic growth, geopolitical events, the shift in
manufacturing from high cost developed countriedNorth America, Europe and Japan to low-cost caemtr
predominantly in Asia, including China and Indiadachanges in the regulatory regimes affecting mhip
Changes in the demand for container shipping sesvilmcluding in our main markets in the AmericAsia,
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Africa and Europe) are difficult to predict and generally beyond our control. The global supplywe$sel and
container capacity is determined by the number sinel of container ships in the world (including ttiearter
market), their deployment into trades, the deliveirywew ships, which typically involves considemlgad time,
the conversion of containerships to other usesthadscrapping of older ships as well as the aviitialof

containers, all of which are also generally beyond control. In January 2011, the global orderbobkessels
was estimated to be 26.8% of the current capaagycompared to approximately 65% as of January.2008
2010, however, certain major operators startedaoeporders again and this trend has continue@11 2hus far.

Container shipping freight rates on different seegiand directions of transport are subject toimgrievels
of volatility, primarily driven by the perceptiorf market participants as to the balance betweerémeand for
container shipping services and the global andoredisupply of vessel and container capacity. lisady,
freight rates on the Transatlantic trade tendebetonore stable compared to those on other tradds freight
rates on the Transpacific and the Far East tradewing the highest levels of volatility. Structu@nstraints
limit the ability of carriers, including our Companto quickly redeploy vessels from one trade tother in
response to fluctuations in freight rates.

Charter rates are also based on freight ratestaefore, to the extent there is volatility ini¢fet rates, our
costs may be impacted. For example, we were alledotiate relatively low charter rates for shertst charter
agreements entered into in 2009 when freight reée® low. In 2010, we maintained these low charéées
despite the increase in freight rates. Howevas, uinlikely that we will continue to benefit fromugh low charter
rates as compared to current freight rates.

Impact of the global economic activity and trade

As discussed above, the global economic and fiahmeisis and the fall in global economic outpuvdéa
resulted in a substantial decrease in world traxktlerefore transport volumes in the second H&tD08 and in
2009. Whereas growth rates had reached doublesdigi2006 and 2007, global container shipping arts
volumes decreased by approximately 9% in 2009pagpared with 2008, in line with our transport voksrin
2009 as compared to 2008. At the same time, theedigls of newly built vessels, which had been ceden the
preceding years, resulted in substantial overcapat009. This, in turn, led to significantly l@wfreight rates.
Our average freight rates fell by 25.6% in 20 compared to 2008. The reduced transport vauime
combination with the fall in freight rates were timain reasons for the 30.2% decline in our revenuethe year
ended December 31, 2009 compared with the previeais

We, like our competitors, implemented specific @pienal protective measures to mitigate the deedbas
volumes and freight rates. For example, we carttede scaled back certain services that were péatigu
affected by the downturn, such as our Asia-Methiegean and Asia-North America trade. In additiom
implemented “slow steaming” initiatives to cut cosind absorb capacity. Furthermore, we decidedonaxtend
or negotiate reduced rates for certain short terarters that were maturing (charter rates beingdas freight
rates). This helped us reduce our vessel costsleitié implementation of these measures mitigatgdnat the
downturn, our financial results still significantbuffered as a result of the downturn.

Both transport volumes and freight rates substiniimproved in 2010. We experienced a 14.7% inseca
in transport volumes in 2010 as compared to 20@dteting the overall global container shipping sort
volumes which increased by 13% (source: Drewry Q#02Report). Our average freight rate for the yaated
December 31, 2010 increased by 20.8% to $1,519.8p6, as compared to our average freight ratel¢?%7.8
per TEU for the year ended December 31, 2009. $edustry Overview—Containership Demand,” “—
Containership Supply” and “—Container Freight Raties a more detailed discussion of the developmaent
transport volumes and freight rates.

As inventory restocking is now largely completep@dad, and hence volumes, are expected to return to
more normal levels in 2011 even if favorable ecoiwtooonditions persist. Downward pressure on freighés
from their record 2010 levels is expected in 2011.

Seasonal Fluctuations

We experience a number of factors that cassasonal fluctuations in transport volumesluding
increased demand for shipping services in the thimd fourth quarters of the year in advance of ritagor
western holidays and weaker demand in the firsttquareflecting the decrease in consumer spenitintye
western countries as well as a lull in manufactyantivities in China due to the Chinese New Yedelgrations.
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As a result of these seasonal fluctuations, oun 8asvs from operations and revenue are not evdigributed
throughout the year, and it is difficult to estimatur results for the year until we are well irtie second quarter.

Currency Fluctuations

We operate on a worldwide basis and are exposemlit@ncy exchange rate fluctuations as a result of
differences in the currency mix of our operatingereue and operating expenses. In addition, manguof
financing arrangements are denominated in eurogh&@xtent the proportion of revenue denominated.is.
dollars (or euros) differs from the proportion qfevating expenses denominated in U.S. dollars {orsg, our
operating results are subject to foreign exchaigie At present, a greater proportion of our opgagaexpenses
are denominated in euros than our revenue andjcdis we are particularly sensitive to increasethévalue of
the euro.

We are not exposed to material foreign exchangdes ran our capital commitments, since vessel and
container financing arrangements are usually Ud&laddenominated and our vessels and containess ar
principally purchased in U.S. dollars, includingsle vessels acquired under the terms of long-tepitad leases
or other similar arrangements.

In line with the industry practice, we typically arige our customers currency surcharges in times of
volatility in foreign exchange rates. See “—Markelated risks—Foreign currency exchange rate risk.”

Fluctuations in Bunker Fuel Rates

The cost of marine or bunker fuel is one of ouranajperating costs, equal to 18.4% of our revenudeé
year ended December 31, 2010. The price of mariteioker fuel fluctuates largely in line with crudi prices,
which are subject to a number of economic andipalifactors. For example, due to recent politinatability in
the Middle East, fuel prices have increased by Z0bktween January 1, 2011 and February 28, 201fkceso
IPE e-Brent). We seek to pass fluctuations in burfkel prices on to customers through bunker fudtep
adjustment factors that are negotiated in our enstocontracts. In 2010, we managed to pass 89.4Btid{er
fuel increases on to our customers. The implemientaind degree that these costs can be passedjithrou
depends on existing market conditions, among dieors. As of December 31, 2010 approximately 7%
our anticipated bunker fuel consumption for 201% Wwadged. We estimate that, for 2010, a 10% inergathe
spot purchase price of bunker fuel would have negigtimpacted our EBITDA by approximately $41 rath
(exclusive of the impact of any hedges), and assgmie would have been able to pass on 85% of trease
on to our customers.

Co-operation Agreements

We operate most of our lines in varying degreesosbperation with other carriers, such as MaersQad-
Lloyd and China Shipping Group, pursuant to vessarng agreements, swap agreements or slot perchas
agreements. Under these agreements, one carriezsnaakilable to another a fixed number of slotsvogage
on specified trade routes, for an agreed periotihad. We compensate the other carrier for slotsaradilable
to us either by providing the carrier with slots @ur vessels (vessel-sharing agreements and swapragnts)
or by purchasing the slots directly (slot purchagsgeements). Our co-operation agreements consisheof
following:

. Vessel-sharing agreements, whereby each carrietrilvotes vessels to a particular line, and
each carrier is entitled to a number of slots othezessel traveling the line, proportionate to its
vessel contribution. In these cases, we recordnieveclated to the slots utilized by us on the iothe
carrier’'s vessel, but we do not record revenue wétpect to slots that are utilized by the other
carrier on our vessels. The costs of operating wbesel €.g, vessel charter, capital lease or
purchase expenses, supply expenses and port costsiaal expenses) are borne by the operator of
the vessel. Costs associated with the shipmenhefcbntainer €.g, stevedoring expenses) are
billed by the supplier of the related services @ctecarrier individually. However, it is customary
for carriers to purchase these services from threesservice provider.

. Swap agreements, whereby carriers exchange slotgessels traveling different trade routes,
allow each carrier t@stablisha line on a trade route where it does not operassels. Revenue
received and costs incurred are borne in the saammen as under vessel-sharing agreements.
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. Slot purchase agreements, whereby carriers purdtetseon vessels of another carrier. When we
purchase slots under slpurchaseagreements, our only costs are payments madeetmttier
carrier for the purchase of slots. We do not bewr af the costs associated with the vessel or
shipment of the container. These agreements ar@ewdssarily reciprocal, unlike vessel-sharing
and swap agreements, and our slot purchases anetted against our slot sales.

Under each of these co-operation agreements, & itbe ability to set our own freight rates.

Key Performance Indicators
We focus on the following key metrics when analgzaur performance and operating results:

. Filling factor. Filling factor measures the actual capacity of stap they depart from primary ports
as compared to the total capacity available on shqfs;

. Slot costsSlot costsfocus on the total cost of operating a ship onvargline, including, among
other things, rental costs, port costs, canal feew] fuel and crew costs, per each TEU
available on such ship; and

. Contribution. Contribution focuses on the revenue derived from a, litess the variable
costs associated with running the line, such agdtring activities, agency commissions, overhead
and container costs.

Taken together, these three metrics allow us tcktthe factors affecting our operating resultshat most
basic level. Using these metrics, we are able toitmoour profitability and allocate our fleet moeéiciently, as
well as maximize capacity utilization and betteégmlour pricing structure.

Explanation of Key IFRS Income Statement Line ltems

The following explanation of our key income statenkne items is based upon and relates solelyuto o
consolidated financial statements prepared in aecwe with IFRS.

Revenue

Revenue includes shipping revenue, other trangpmrtaevenue, logistics revenue and revenue fromerot
activities.

Shipping. Shipping revenue constitutes the largest proportibour revenue and represented 87.3% and
90.6% of total revenue in 2009 and 2010, respdgtivehipping revenue includes all revenue, exceyi |
transportation, related to maritime transportatadncontainers, and is principally driven by freigtates and
shipped volumes, but also includes revenue froneroéttivities related to maritime container tramgitton,
such as sales of slots, demurrage and storagée@bave charge an importer for making use of oatainers on
our terminals or container yards beyond the custgrgeace period), as well as revenue related tchdralling
of containers and to the coverage of bunker fueuorency valuation.

Freight rates are market-driven, and carriers Hawied flexibility to establish rates independgntf the
freight market. Our rates for freight shipping seeg are generally based upon a group-wide pristngcture
tailored for the origin and destination peindelected by the shipper, the volume beihigpped and any
applicable surcharges. Most of the ports at whiehcall on a regular basis are “base ports,” orsptivat have
been defined by the applicable liner conferencprasary ports of call. We generally charge a higheight rate
for shipments to or from ports that are not congdebase ports. We also charge higher freight rfatemore
complex journeys, as the costs related to theseggs are generally greater. In addition, basglfiteiates differ
depending upon whether the container utilized istandard container or a specialized container, siscka
refrigerated container. Base freight rates arereased in certain circumstances by coiyjatermined
surcharges for shipments of dangerous cargo, $pemigpment, overweight containers and open-togaaas
these containers require more complex handlingsandces and are generally subject to greaterifislamage.

We establish base freight rates on a line-by-liasivand these rates vary widely depending upotirtbe
and the direction of the voyage. For example, ih@®ur average freight rate on our Asia-to-Eurepst-bound
voyages was $914 per TEU, while our average frefgte on our Asia-to-Europe west-bound voyages was
$1,958 per TEU. However, the level of base freigtiés for a particular line does not necessarikele direct
relation to the contribution of that line to ourespting income, as line-specific operating incomaffected by
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fixed and variable costs, as well as the capaditization of vessels deployed, all of which diffamong lines.
Because freight rates can vary significantly frone Ito line, a change in the mix of our lines ity @iven period
can have a significant effect on the average fteigte (and revenue and profitability) during thatiod.

We also charge our customers various surchargesdta@e our exposure to certain market-related asks
extraordinary events. We periodically establistwrcharges to our base rates in accordamit®e certain
adjustment factors consistent with industry picec In connection therewith, we review bunker |fuates,
currency exchange rates, and war risks and othescerinary risks, and determine the related appli rate-
adjustment factors.

Other activities.Revenue from other activities includes other trantggion, logistics, and other activities.
Other transportation revenue, derived from thenidlransport of containers, constituted 6.7% as&obof total
revenue in 2009 and 2010, respectively. A typiaaitainer delivery includes both ocean shipment iafehd
transport legs. Although our primary activity port-to-port container shipping serviceg also provide
door-to-door transportation services to our custsmeén these cases, we either provide for the dlan
transportation of the container via our own raifl drarge operations, or, as is more common, we sobyact for
rail, barge or trucking services from other companiWe do not offer inland transport services ieteient of
container shipping services.

Logistics revenue represented 2.5% and 2.0% of tetenue in 2009 and 2010, respectively. Logistics
revenue is primarily derived from the transfer oftainers from ships to other transport or storfagéities in
port at our owned or jointly-owned terminal opevas.

Revenue from other activities represented 3.5% 1a8#o of total revenue in 2009 and 2010, respegtivel
and includes primarily agency revenues such asobilading, documentation fees or forwarding conwiass,
travel and cruise revenues, rentals of officesontainers and other miscellaneous items.

Operating Expenses

The principal components of our operating expenseler IFRS are described below.

Bunkers and consumableBunkers and consumables expenses consist of the ebgurchasing bunker
fuel and costs of other supplies, such as lashiagemial for on-board containers, fuel for on-boalidsel
generators and auxiliary motors, and paint for wessels. Bunkers and consumables represented 22h€%
19.0% of our operating revenue in 2009 and 2016peetively. The primary component of bunkers and
consumables during the period under review waspilvehase of bunker fuel, which amounted to $2,635.1
million in 2010, or 97.1% of our bunkers and conabias expenses, and 18.4% of our total operativentee in
2010. The principal factors that determine the amad bunker fuel we purchase during a given pegosl the
number, size and speed of our vessels. In 201@unehased 5.9 million tons of bunker fuel at anrage price
of $457.8 per ton. The price we pay for bunker fige historically been volatile.

As a response to the global economic downturn,m@damented slow steaming initiatives, which allowed
us to significantly reduce fuel consumption on ehips on a ship-by-ship basis and thus reduce asis.cFor
example, during the first half of 2007, we burndill &ilograms of bunker fuel per TEU transported,levh
during the first half of 2010, we burned 644 kilagrs of bunker fuel per TEU transported. The quartft
bunker fuel purchased in 2010 was comparable tb ukad in 2007, despite the significant increas®un
volumes by 17.7% between December 2007 and Dece20iéx.

We seek to lower our expenses by avoiding bunkel furchases in areas where prices are higher. In
addition, we try and pass on to our customers hufued surcharges based on the bunker fuel adjudtfaetors
we have established consistent with industry practihese surcharges are allocated to shippinghueveNe
also partially hedge our exposure to price fluctues by entering into forward purchases, in additio
purchasing bunker fuel on a spot basis. See “—Fadiffecting Our Results of Operations—Fluctuatians
Bunker Fuel Rates” and “—Market-related risks—Rasising from bunker fuel price fluctuations.”

Chartering. Chartering expenses consist of costs of chartesimgvessels from third parties. These costs
represented 15.6% and 11.2% of our operating reven@009 and 2010, respectively. The cost of ehiag our
vessels is the primary component of chartering egee. Our chartering expenses are principally drive a
combination of three factors: market charter ratbanges in the size and composition of our fleet the time
at which and duration for which a given charterer& set. Ship charter rates have historically tflated
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significantly. We generally seek to own or chamera long-term basis our larger vessels, i.e.,B8,0BUs or
more, which are difficult to obtain at cost-effeetirates in the charter market, and to charter shaat-term
basis our smaller vessels, i.e., 3,000 TEUs or, lsbgch are more readily available. As of Decem®gr 2010,
we chartered 305 vessels (or 63.9% of our capaafywvhich we chartered 71 vessels on a long-teasisb(or

30.2% of our capacity) and 234 vessels on a sbamt-basis (or 33.7% of our capacity), and owned&ssels
(or 36.1% of our capacity). We do not incur addigibcosts for crew provisioning, maintenance, nepaihull

insurance with respect to vessels we charter. €tiagt expenses do not include the costs of our dwessels.
See “Risk Factors—Risks Relating to Our Businesaietibtions in ship charter rates may adverselychfie
and our financial performance.”

Handling and stevedoringHandling and stevedoring expenses, which are chdrgeéerminal operators for
the loading and unloading of containers and relatedices, represented 23.1% and 19.0% of our tipgra
revenue in 2009 and 2010, respectively.

We contract stevedoring services from third-partiresalmost every port we call, other than thosetgor
where we have our own stevedoring operations. Weergdly hire these services under two- to threa-yea
contracts on a port-by-port basis. Where possikéeattempt to lower stevedoring costs per TEU hyotiating
volume discounts, by leveraging our size in ouratiagons with port service providers and by insiagly
utilizing 40- and 45-foot containerJhese larger containers permit us to ship caxigh fewer container
movements, resulting in lower stevedoring expenses.

Transportation. Transportation expenses relate to on-carriage ercarriage of full containers loaded on
our vessels. Containers can be loaded on truckgebar rail. Transportation expenses represertet?d and
8.2% of our operating revenue in 2009 and 201G eessely.

Port and canal.Port and canal expenses consist of charges weopayrts, on a per-call basis, for a variety
of services, including: berthing, tug servicesnitary services and utilities, and payt®iemade to canal
operators, on a per-passage basis, for use ofahal.cCanal expenses are primarily attributabl@assages
through the Suez Canal and the Panama Canal. Rdrcanal expenses represented 8.7% and 6.7% of our
operating revenue in 2009 and 2010 respectively.

Logistics. Logistic expenses relate mainly to the cost of ftegt of containers and include such items as
container and chassis rental, container and chassistenance and repairs. Logistic expenses ramezsd.4%
and 6.0% of our operating revenue in 2009 and 288Pectively.

Employee benefitsEmployee benefits expenses consist of tharieal and other employee benefits,
including social security payments, of our admmaiite personnel, our navigating staff, the persbrof our
consolidated shipping agencies and stevedores rapanti terminal operations. Employee benefits repnéed
9.7% and 6.9% of total operating revenue in 2009 2010, respectively. Our employee benefit codtged to
our owned vessels that are staffed by French offiemd French crew are generally higher than otsopael
costs related to vessels where we hire officerscae from a third-party employment agency.

General and administrative other than employee bfitse General and administrative other than employee
benefits includes third party agency and forwarc@mmissions, auditor fees, legal, consultancy, i@ ather
professional services, rental and non-operatingelexpenses, other taxes, communication costsamsa and
other miscellaneous costs. General and adminigtratkpenses other than employee benefits represério
and 4.3% of our operating revenue in 2009 and 2@&Epectively.

Other operating losses/(gainspther operating expenses include empty contaia@sportation, storage of
containers, handling of containers in depots armd pghrchase of slots from other shipping comparni@ber
operating income includes activity-based rebates,iristance, for tugs and stevedoring activitigs.cértain
circumstances, we purchase slots on vessels of oéingers in order to establish a line where wee raot present
and where we do not believe it is cost-effectivaléploy our own vessels. We generally do not pusehaore
than 500 TEU per scheduled sailing, as we belibaedbove this volume level it is likely to be ceffiective to
deploy our own vessel. As of December 31, 2010pperated 18 of our 155 main lines through the pasetof
slots on the vessels of third-party carriers. Othyeerating income/expense, net, represented 1.804 &%6 of
our operating revenue for 2009 and 2010, respdgtive
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Other Expenses

Amortization of NPV benefit related to assetle frequently use capital lease financings to aeqaur
vessels. We record any ship leased pursuant te firencings at its cost at the date of purchasenaasset in
our consolidated balance sheet. The net presené \&l the future lease payments due to the lessderuthe
lease agreement with respect to such a ship igdedoas a liability in our consolidated balanceeshender
“Financial debt.” Several of our subsidiaries hawntered into capital lease financing structuresgdesl to take
advantage of certain benefits under the tax lawk@United Kingdom, France or Singapore. Thesefitsrare
granted to the lessor of the ships in question,abetalso passed on in part to our subsidiarigsatfeaparties to
the lease agreements in the form of lower leasenpats and/or, in some instances, a more favorabé f
purchase price.

Where such financings benefit from a tax advantéiye,net present value of the related lease pawment
lower than the amount recorded as an asset wiffecedo the ship to which these payments relatehaset
present value reflects the benefits passed on aswsresult of the tax structure of the financifige excess of
the amount recorded with respect to the ship aasaet over the net present value of the correspgridase
payments recorded as a liability is recorded amlality on our balance sheet under the headingfébed
income.”

Amounts recorded as deferred income are reduceahimytization over periods of time varying from 8 to
12 years depending on finance lease structures.tdtaé by which these amounts are reduced each igear
included in our consolidated statements of incomeéeu the heading, “Amortization of NPV benefit telh to
assets,” where it is a non-cash item that effelstigerves to reduce operating expenses and thereforeases
our net income.

The lease payments we make to the lessor with cespe ship are recorded according to the charadte
the payment. Principal payments on capital leasesrecorded as a cash outflow on our cash flonestant
under the heading “Principal repayments on findaases.” Interest payments on capital leases aoeded as a
cash expense item on our income statement ancatdlbeinder the heading “Cost of net debt.”

Cost of net debtCost of net debt includes interest expense on fiaadebt, interest income from cash and
cash equivalents, and financial assets at faireviitough profit and loss and realized foreign ency exchange
gains and losses on cash and cash equivalentsreamtifill debt. Going forward, our cost of net deflt likely
increase due to increases in margins applicablerutng recent amendments to our financing arrangenand
the issuance of the notes offered hereby.

Other financial items.Other financial items consist of changes in the Yalue of derivative instruments
that do not qualify for hedge accounting, change&ir value of financial assets at fair value tigh profit and
loss and unrealized foreign currency exchange gaiddosses on financial debt.

Income tax. We are subject to the French tonnage-batmerate taxation scheme (the “tonnage tax
regime”) pursuant to Article 209-0 B of the Frenthx Code. Comparable tax regimes exist in sevetsro
European countries. The French regime was approydlde European Commission on May 13, 2003. Under t
tonnage tax regime, our French corporate incomdiaéxity in respect of our container shipping iaittes is
calculated by reference to the tonnage of our @oetavessels, irrespective of actual income earasdong as at
least 75% of our income is derived from the operatf our vessels. We made an initial election 004 to
participate in this regime. The election is madedio irrevocable ten-year period and is renewabtbeaterm of
such period. In order to remain within the tonntageregime, the vessels we operate must be mariadgeédnce.
In addition, we had to commit ourselves to incregsir at least maintaining under flags of EU MemBtates a
specified proportion of tonnage. Should we faitégpect that last requirement, we may have to dercftom the
tonnage tax regime the proportion of the non-EWdkd vessels we operate that cause us to fall btew
minimum.

Recent Developments

Because of the usual seasonality of our industiig,tbo preliminary in the year predict our restutir 2011.
However, we have been experiencing favorable deraarmss our lines in 2011 thus far. Our currenieesation
for 2011 is continued profitability, though at lomlevels than in 2010 due to demand returning toemmormal
levels and expected declines in freight rates ftbenrecord rates in 2010. While bunker fuel costeehrecently
increased, we expect, consistent with current itmgysractice, to be able to pass most of the irsean to
customers through our bunker adjustment factor ahave in the recent past (our bunker adjustmerdrage
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for 2010 was 89.4%). We also expect increasesdrrdtes we pay for vessel charters. To date ouitselsave
not been materially affected by current eventsapah and the Middle East, given our relatively t@diactivity
in those jurisdictions.

Year ended December 31, 2010 compared with year ezl December 31, 2009

The components of revenue during the periods ureléew are set out below:

Year ended
December 31,
2009 2010

($ millions)  Percentage  ($ millions)  Percentage
Shipping .. ... 9,209.8 87.3% 12,950.8 90.6%
Other transportation...................... ... 704.4 6.7% 790.8 5.5%
LOQIStiCS .. ... 260.5 2.5% 287.2 2.0%
Other activities. . .............. ... i, 368.6 3.5% 262.1 1.8%
Totalrevenue. .............. .. ... ... 10,543.3 100%  14,290.9 100%

Revenue

Revenue increased $3,747.6 million, or 35.5%, fi§h0,543.3 million in 2009 to $14,290.9 million in
2010, principally due to an increase in shippingereie over the period. We had a total of 396 shpf
December 31, 2010 with a total capacity 10224 million TEU compared to a total of235hips as of
December 31, 2009 with a total capacity of 1.04iomI TEU.

Shipping revenue increased by 40.6%, or $3,741lliomifrom $9,209.8 million in 2009 to $12,950.8
million in 2010, as a result of both increases wlumes transported and average freight rates. Vedum
transported increased from 7,882.4 thousand TERDDO to 9,041.5 thousand TEU in 2010, a 14.7% asze
The average freight rate (calculated as shippingmee and other transportation revenue dividedobgl TEU
volumes transported) increased 20.8% from $1,2p&8TEU in 2009 to $1,519.8 per TEU in 2010, pipadly
reflecting improvements in the supply-demand badaoe some of the major trade routes, which enabsetb
increase prices.

Other transportation revenue increased by 12.3%86r4 million, from $704.4 million in 2009 to $780
million in 2010, primarily due to the 14.7% increda volumes transported.

Logistics revenue increased by 10.2%, from $260lkomin 2009 to $287.2 million in 2010, primarigue
to a $14.4 million increase from our terminal opieras in Latakia, Syria, a $4.8 million increasera@venue
from our operations at Malta Freeport Terminal ladd a $2.9 million increase from various otheweti®ring
activities throughout our network of agencies aededores. These increases are primarily relatécteases in
volume, as well as the full year impact of our @iens at our terminal in Latakia, Syria which veasgjuired in
20009.

Other activities revenue decreased 28.9%, from $368llion in 2009 to $262.1 million in 2010. Agenc
revenues increased by $42.1 million, from $119.Rioni in 2009 to $161.2 million in 2010. Cruise snues
decreased by $57.6 million, from $62.8 million i©0® to $5.1 million in 2010, primarily due to the
reclassification as revenues from activities heldsfale of cruise activity stemming from the plashisale of such
cruise activity Container rentals decreased $4.2 million, from $2@8illion in 2009 to $14.1 million in 2010.
Other miscellaneous items decreased $86.7 millimm $168.4 million in 2009 to $81.6 million in 201
primarily due to a $53.1 million increase in refsaéed commissions paid on sea freight.
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Operating Expenses

Operating expenses during the periods under reareviboroken down as follows:

Year ended
December 31,
2009 2010
($ millions)  Percentage ($ millions) Percentage
of revenue of revenue
Bunkers and consumables. ............. L 2,384.7 22.6% 2,714.6 19.0%
Chartering and slot purchases ............. ... ... ..., 1,649.8 15.6%  1,597.1 11.2%
Handling and stevedoring............. ... ... nii. 2,434.5 23.1%  2,762.1 19.3%
Transportation . ........ ... 1,165.3 11.1% 1,174.5 8.2%
Portand Canal....... ... .. . 912.1 8.7% 954.0 6.7%
LOQIStICS ... 786.6 7.5% 863.7 6.0%
Employee benefits. ................ 1,019.5 9.7% 989.5 6.9%
General and administrative. .. .......... ... . e 637.4 6.0% 609.1 4.3%
Subtractions/(additions) to provisions and allovemaet of
reversals and impairment of inventories and trade
receivables. . ... ... ... 62.9 0.6% 4.0) —
Operating exchange losses/(gains),.net................... ... 44.3 0.4% (29.0) —
Other operating expense/(income), net. ................... ... 188.4 1.8% 148.6 1.0%
Operating expenses 11,285.6 107.0% 11,780.2 82.4%

Operating expenses increased by 4.4%, from $18H288llion in 2009 to $11,780.2 million in 2010,
primarily due to a 13.8% increase in bunkers antsamables, a 13.5% increase in handling and stewegd@
0.8% increase in transportation, a 4.6% increagmrihand canal, a 9.8% increase in logistic exggnpartially
offset by a 3.2% decrease in chartering and slothase, a 2.9% decrease in employee benefits %a de¢rease
in general and administrative, a 165.5% decreaspémnating exchange gains or losses, and a 21.2%ak in
other operating income or expense.

Bunkers and consumables increased 13.8%, from 42Z,38illion (or 22.6% of operating revenue) in 2009
to $2,714.6 million (or 19.0% of operating revenue)2010. This increase is mainly as a result df4a2%
increase in our bunker cost, from $2,307.9 in 269%2,635.1 in 2010, resulting from a 34.4% incecas
average purchase price, from $340.5 per ton in 20057.8 per ton in 2010. This increase was grtoffset
by a 1.8% decrease in fuel and diesel oil conswmpfrom 6,024.0 thousand tons in 2009 to 5,91Bddsand
tons in 2010, as well a $330.4 million decreassettiements on bunker swaps, which decreased froostaof
$256.6 million in 2009 to a gain of $73.7 milliom 2010. Other consumables increased 3.6%, fron7$wblion
in 2009 to $79.5 million in 2010.

Chartering and slot purchase expenses decreasét, &@m $1,649.8 million (or 15.6% of operating
revenue) in 2009 to $1,597.1 million (or 11.2% @femting revenue) in 2010, mainly as a result & @6
decrease in chartering expenses, from $1,528.6omilh 2009 to $1,390.7 million in 2010, which pripally
reflects a 15.6% decrease in average charter ftost,$15,931 per ship per day in 2009 to $13,440sp& per
day in 2010, partially offset by a 4.7% increasethe number of chartered ships, from an averag@76f
chartered ships in 2009 to an average of 289 dleartships in 2010. Slot purchase and related ergens
increased 70.3%, from $121.2 million in 2009 to &20million in 2010, primarily due to a 34.4% inase in
average price of bunkers, which usually accountsrfore than 50% of slot cost, and an increase enntimber
of slot purchase agreements.

Handling and stevedoring increased 13.5%, from 32z million in 2009 (or 23.1% of operating revesue
to $2,762.1 million in 2010 (or 19.3% of operatimyenues). This increase is mainly related to 8%lincrease
in stevedoring of full containers, from $1,998.9limn in 2009 to $2,235.2 million in 2010, consistewith the
14.7% increase in volumes transported, a 9.0% aserén empty container stevedoring, from $408.%anilin
2009 to $445.7 million in 2010, and a 200.7% inseci other stevedoring expenses, such as seeuritharges
and storage, from $27.0 million in 2009 to $81.2lion in 2010, resulting from increased securityecks in
most ports.

Transportation cost increased 0.8%, from $1,165l8om in 2009 (or 11.1% of operating revenue) to
$1,174.5 million in 2010 (or 8.2% of operating reue). This moderate increase reflects a 41.5% deseren
pre- or post-carriage by sea, from $307.3 millior2D09 to $179.8 million in 2010, mainly reflectittye fact
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that, due to the implementation of slow steamingreports are called directly because slow stealiiogvs for
additional time to call at more ports, and a 15.Bfigrease in land transportation related to theeiase in
volumes transported.

Port and canal expenses increased 4.6%, from $3a@lidan in 2009 (or 8.7% of operating revenue) to
$954.0 million in 2010 (or 6.7% of operating revehuPort cost increased 3.6%, from $558.8 millior2009
and $578.7 million in 2010, mainly reflecting a miaally higher number of port calls and a stablenbar of
ships, from an average number of 374 ships deploy@®09 to 374 in 2010. Canal costs increased 5f&8n
$353.3 million in 2009 to $375.3 million in 201Gflecting approximately a 2.0% increase in the nemmif
passages, from 908 in 2009 to 926 in 2010.

Logistic expenses increased 9.8%, from $786.6 anillor 7.5% of operating revenue) in 2009 to $863.7
million (or 6.0% of operating revenue) in 2010. isiig expenses primarily relate to the rental afitaters and
equipment, which increased 10.6%, from $325.7 amillin 2009 to $360.4 million in 2010, due to a 22.8
increase in the average rented container fleetn 84.2.9 thousand TEU in 2009 to 1,030.1 thousand irE
2010, a 9.4% increase in maintenance and repaogsrafontainer fleet (owned or rented), from $1Q8iflion in
2009 to $116.0 million in 2010, resulting from 8% increase in the average fleet of containerstéceior
owned), from 1,634.1 million TEU in 2009 to 1,73"flion TEU in 2010, a 6.3% decrease in contaidepot
storage and handling charges, from $193.3 millior2009 to $181.0 million in 2010, and a 27.5% iaseein
fleet balancing costs, from $161.7 million in 2a0%206.2 million in 2010.

Employee benefits expenses decreased 2.9%, frodd %5, million in 2009 (or 9.7% of operating revenue

to $989.5 million in 2010 (or 6.9% of operating eaue), primarily due to a decrease in crew costs904%,
from $165.4 million in 2009 to $133.3 million in 20, partially set off by a 7.2% increase in reéngitand
training costs, from $29.3 million in 2009 to $3Imllion in 2010. Costs for non-crew personnel ramd
stable at $824.8 million in 2009 and 2010. In addit average headcount increased slightly to 1ffolLigand
people at December 31, 2009 compared to 17.5 thduasaDecember 31, 2010. Our European employee cost
basis was also positively affected by the decredishe euro against the U.S. dollar over the pefioth an
average of 1.39 to 1.32 U.S. dollars per euro.

General and administrative expenses decreased 4rdf%,$637.4 million in 2009 (or 6.0% of operating
revenue) to $609.1 million in 2010 (or 4.3% of ggigrg revenue). General and administrative expeosesist
of agency commissions paid to third-party agencigsich increased 9.6%, from $200.2 million in 20@0
$219.5 million in 2010, mainly due to an increas@verage revenue; communication expenses, whileaksed
8.4%, from $29.9 million in 2009 to $27.4 million R010; insurance cost, which increased 3.6%, $&%5.7
million in 2009 to $57.7 million in 2010; and feelsank expenses and other costs such as rentalsh whi
decreased 13.4%, from $351.6 million in 2009 to4b80million in 2010, largely as a consequence @B&8%
decrease in fees relating to our IT subsidiary CBBM Systems and other fees, from $217.4 millio2009 to
$166.8 million in 2010. Because a significant pmrtof our general and administrative expensesraturope,
we also benefited from a more favourable conversada of the euro against the U.S. dollar overptgod.

Additions to provisions, net of reversals and impaint of inventories and trade receivables dectehge
$66.9 million, from a cost of $62.9 million in 20@8r 0.6% of operating revenue) to a gain of $4illian (or
0.0% of operating revenue) in 2010, mainly as altesf a 45.8% decrease in addition to contingen@ad
allowances, from $108.2 million in 2009 to $58.6liom in 2010, a 23.8% increase in reversals, fridé0.1
million in 2009 to $74.5 million in 2010, and an.3% decrease in other items such as loss on opgrati
receivables, from $14.5 million in 2009 to $11.8liom in 2010.

Our net operating exchange gains/(losses) went fiolmss of $44.3 million in 2009 to a gain of $29.0
million in 2010 as a result of a 64.9% decreasexithange gain, from $193.6 million in 2009 to $6&i0ion in
2010, offset by a 83.6% decrease in exchange loses $238.0 million in 2009 to $39.0 million ifD20.

Other operating income and expenses, net decrdesed$188.4 million in 2009 (or 1.8% of operating
revenue) to $148.6 million in 2010 (or 1.0% of agiérg revenue).

Gains/losses on disposal of property and equipmemd subsidiaries

Gains/losses on disposal of property and equipraadtsubsidiaries decreased $69.2 million, from $74.
million (or 0.7% of operating revenue) in 2009 . % million (or 0.0% of operating revenue), in 20d@inly
due to a $28.9 million reduction in gain on dispasfavessels, from $29.0 million in 2009 to $0.1llfn in
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2010, a $33.5 million reduction in gain on disposBtonsolidated assets, from $36.3 million in 200%2.4
million in 2010, and an $8.5 million reduction imig on disposal of containers, from $9.6 million2009 to
$1.2 million in 2010.

Profit/(loss) before depreciation, amortization,térest and taxes

As a result of the factors described above, proéfore depreciation, amortization, interest andesax
increased $3,183.8 million, from a loss of $667iion in 2009 to a gain of $2,516.5 million in 201

Depreciation, amortization and impairment of asseisd risk associated to vessels

Depreciation, amortization and impairment of asseid risks associated to vessels decreased 50i0fb, f
$832.6 million in 2009 to $416.2 million in 2010amly as a consequence of :

. a $447.9 million decrease in impairment, from $89®illion in 2009 to $51.6 million in 2010. The
impairment in 2009 is primarily due to a $392.0limil charge, which consists of a $301.5 million
down-payment and an additional $90.5 million relgtto potential future obligations to shipyards,
related to cancellation of certain ships, as wallthe impairment of three additional ships to
be disposed of for $84.2 million. The impairment 2010 related primarily to a $27.7 million
impairment on four vessels which were cancelle@®9 and which we took delivery of in 2010
as chartered vessels from third-party owners a#i@g paid a make whole premium to the shipyard;

. a 15.1%, or $25.1 million, increase in vessel dept®mn, from $166.9 million in 2009 to
$192.1 million in 2010, resulting primarily irhe full year impact of six new vessels acquired
in 2009 (1 X 13,300 TEU, 2 X 11,400 TEU, 2 X 11,00BU and 1 X 8,500 TEU) and of 12 new
vessels acquired in 2010 (428,300 TEU, 3 X 11,400 TEU, 1 X 11,356 TEU, 2 X 8,50BU and 2
X 6,500 TEU), partially offset by the full year imgt of the sale of 14 vessels in 2009 and 6 vessels
2010;

. a 0.1%, or $0.1 million, increase in container @emtion, from $80.0 million in 2009 to $80.1 nolfi
in 2010, resulting primarily from the relative si#lp in our owned container fleet from an average
of 736.3 thousand TEU in 2009 to 719.7 thousand TERD10; and

. a 7.4%, or $6.3 million, increase in depreciatioh other assets such as buildings and handling
equipment, from $86.2 million in 2009 to $92.5 il in 2010.

Amortization of NPV benefit related to assets

Amortization of NPV benefit related to assets imsed by 25.1% from $43.5 million in 2009 to $54.5
million in 2010, resulting primarily from the deéwy of five vessels (2 X 13,300 TEU, 1 X 8,500 Tehd 2 X
6,500 TEU) with tax enhanced financing in 2010.

Share of profit/(loss) of associates or joint vengs

Share of profit/(loss) of associates and joint uezs increased by $40.1 million, from a loss of .$30
million in 2009 to a gain of $10.1 million in 201@sulting from income generated primarily by Pgmergy, a
joint venture in France involved in stevedoringthdaties, CMA CGM Systems, a joint venture with NB
involved in IT systems developments, and our jegrtures with our network of agencies. Our shar&lobal
Ship Lease, Inc.’s net income, of which we hold5al%o stake, represented a $1.8 million loss and &8llion
loss in 2009 and 2010, respectively. The profitgbdf Global Ship Lease, Inc. was affected over pleriod by,
among other factors, non-cash changes in its isttea¢e swap derivatives.

Operating profit

As a result of the factors described above, opegaprofit increased $3,651.2 million, from a loss o
$1,486.4 million in 2009 to a gain of $2,164.8 iifl in 2010.

Cost of net debt

Cost of net debt increased 2.7%, from $268.7 miliio 2009 to $276.0 million in 2010. Cost of nebte
consists of interest from cash deposits, which efesed 60.4%, from $10.7 million in 2009 to $4.2lioml in
2010, interest expense on financial debt, whicheiased 2.0%, from $216.9 million in 2009 to $221ilion in
2010, exchange gains and losses, which improveds$a@lion, from a cost of $30.7 million in 2009 ¢ogain of
$61.9 million in 2010, mainly as a result of a $20fillion increase in exchange gains on debt rensbment
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not totally offset by an increase in exchange lsss® debt reimbursement of $118.7 million. Our 2@&6t of
net debt was further increased by $79.1 millioexgenses relating to financial debt restructurind a $10.1
million decrease in variation of interest rate &mekign currency financial derivatives qualifying hedges from
a loss of $31.8 million in 2009 to a loss of $4milion in 2010.

Other financial items

Other financial items decreased $520.0 millionpfra gain of $309.1 million in 2009 to a loss of 621
million in 2010. Other financial items were impaattey:

. an $85.6 million increase in other financial itenetated to debt restructuring from $13.5 million in
2009 to $99.0 million in 2010;

. a $367.4 million decrease in fair value of derivatinstruments not qualifying for hedge accounting,
from a gain of $293.6 million in 2009 to a loss$at3.8 million in 2010, mainly related to a $184.3
million decrease in fair value on bunker ¢esl and to a $100.5 million increase iraricial
settlements on currency swaps;

. a $59.7 milliondecreasen fair value of financial assets through profiidadoss, from $63.5 million in
2009 to $3.8 million in 2010;

. a $13.3 milliondecreasérom a gain of $13.3 million in 2009 to $0.0 nolti in 2010 on repurchase of
the Senior Notes due 2012 and the Senior Note2@d1@;

. a $32.1 million increase in interest for deferregments from $12.4 million in 2009 to $44.6 million
in 2010, relating tdhe delayed delivery of our orderbook;

. a $34.7 million improvement in results from dispasfafinancial assets at fair value through prafitd
loss from a loss of $37.8 milliain 2009 to a loss of $3.1 million in 2010;

. a $16.4 milliondecreasén foreign currency exchange gains / (losses)mantial operations, from a
gain of $3.0 million in 2009 to a loss of $13.5lioih in 2010; and

. a $19.8 million decrease in other financial incaand expenses, net from a loss of $0.6 million 620
to a gain of $19.3 million i201Q mainly related to a $14.7 million reduction iveesals of provisions
on financial risks.

Income tax

Income tax increased $39.2 million, from a gai$d5.4 million in 2009 to a cost of $23.8 million2010.

Profit/(loss) for the year

As a result of the factors described above, pfofithe year increased by $3,084.6 million, froross of
$1,430.6 million in 2009 to a gain of $1,654.0 iifl in 2010.

Non-controlling interest

Non-controlling interest, which consists mainlystfares held by third parties in some agencies artdia
of our minor operating subsidiaries, such as Cdéteased 65.7%, from a cost of $16.5 million in20®a cost
of $27.3 million in 2010.

Profit for equity holders of the Company

As a result of the factors described above, pifofitequity holders of the Company increased $3®73.
million, from a loss of $1,447.0 million in 2009 #ogain of $1,626.7 million in 2010.

Year ended December 31, 2009 compared with year ezl December 31, 2008

Under IFRS, shipping revenue and costs directiybatiable are recognized on a percentage of coimplet
basis, which is based on the proportion of tratisie completed at report date for each individuaitainer. In
2009, we enhanced our financial information systerd were able to fully recognize our shipping rexeeand
related costs on a percentage of completion bakis.impact of this change in estimates has beergrezed
prospectively in 2009 and represented an increfshipping revenue and operating expenses by $2h#lion
and $91.5 million in 2009 and 2008, respectively.
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Revenue

The components of revenue during the periods ureléew are set out below:

Year ended
December 31,
2008 2009
($ millions)  Percentage  ($ millions)  Percentage
Shipping . ... 13,392.9 88.7% 9,209.8 90.6%
Other transportation...................... ... 936.6 6.2% 704.4 5.5%
LOQIStiCS .. ... 303.4 2.0% 260.5 2.0%
Other activities. . .............. ..., 462.0 3.0% 368.6 1.8%
Totalrevenue.......... ... ... ... el 15,094.8 100%  10,543.3 100%

Revenue decreased by 30.2%, from $15,094.8 miltic2008 to $10,543.3 million in 2009, principallyel
to a decrease in shipping revenue and the averaggtf rate during the period. We had a total ¢ 3Bips as of
December 31, 2009 with a total capacity 10040 million TEU compared to a total of538hips as of
December 31, 2008 with a total capacity of 1.02Bioni TEU.

Shipping revenue decreased by 31.2%, from $13,38@I®n in 2008 to $9,209.8 million in 2009, as a
result of decreases in both volumes transportedaardage freight rate. Volumes transported decde892%,
from 8,662.0 thousand TEU in 2008 to 7,882.4 thods&EU in 2009. Our subsidiaries ANL and Cheng Lie
Navigation accounted for 43.3% of the decrease dluraes transported in 2009. In addition, our Aga t
Mediterranean lines and North American networkinéd accounted for 27.3% and 21.0%, respectivdlyhe
decrease in volumes transported. The averfagight rate (calculated as shipping reveramsd other
transportation revenue divided by total TEU volunrasisported) decreased 20.9%, from $1,591.0 pét ifE
2008 to $1,257.8 per TEU in 2009, principally refieg the reduction in volumes available for traorsation.

Other transportation revenue decreased by 24.8% $936.6 million in 2008 to $704.4 million in 2009
primarily due to a 9.0% decrease in volumes trarisfdp but also due to the impact of decreased piatetion
price per container relating to the lower cost whker fuel.

Logistics revenue decreased by 14.1%, from $303llibmin 2008 to $260.5 million in 2009, principgl
due to a $22.5 million decrease in stevedoringmegdrom our Moroccan subsidiaries, a $14.7 milli@trease
in revenue from Malta Freeport Terminal Ltd., andat decrease amounting to $5.6 million in revermmoenf
various other stevedoring activities throughout natwork of agencies and stevedores. These desrease
primarily related to decreases in volumes.

Revenue from other activities decreased 20.2%, f$@d®2.0 million in 2008 to $368.6 million in 2009.
Agency revenues decreased 15.6%, from $141.2 miliio 2008 to $119.2 million in 2009, as a result of
decreasing volumes and freight rates. Cruisingmaees decreased by 67.3%, from $191.9 million in826D
$62.8 million in 2009, mainly due to the sale cf flerry activity of Comanav in the beginning of 20®Rentals
decreased 32.4%, from $27.1 million in 2008 to $1@&illion in 2009, and other miscellaneous itemyéased
65.4%, from $101.8 million in 2008 to $168.4 mitlin 2009, mainly due to a $37.9 million reductiorrebates
paid on sea freight.
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Operating Expenses

Operating expenses during the periods under reareviboroken down as follows:

Year ended
December 31,
2008 2009
($ millions)  Percentage ($ millions) Percentage
of revenue of revenue
Bunkers and consumables. ......... ... . e 3,525.9 23.4% 2,384.7 22.6%
Chartering and slot purchases................ ... ... .. 2,304.0 15.3% 1,649.8 15.6%
Handling and stevedoring. ................. .. cnoii... 2,728.9 18.1% 2,434.5 23.1%
Transportation . .. ... 1,565.0 10.4% 1,165.3 11.1%
Portand Canal........ ... 958.2 6.3% 912.1 8.7%
LOGISHIC ..o 858.7 5.7% 786.6 7.5%
Employee benefits. ........... . 1,089.9 7.2% 1,019.5 9.7%
General and administrative other than employeefiiene. ... ... 715.4 4.7% 637.4 6.0%
Subtractions (additions) to provisions and allovemmet of
reversals and impairment of inventories and trade
receivables. . ... ... (10.6) 0.1% 62.9 0.6%
Operating exchange losses/(gains),.net................... ... (6.5) — 44.3 0.4%
Other operating income/(expense), net. ................... ... 201.4 1.3% 188.4 1.8%
Operating eXPeNSES. . ... ..ot 13,930.4 92.3% 11,285.6 107.0%

Operating expenses decreased by 19.0%, from $13,93i0ion in 2008 to $11,285.6 million in 2009, dn
as a percentage of revenue from 92.3% of revenu20@8 to 107.0% of revenue in 2009. The decrease in
operating expenses from 2008 to 2009 was primadlily to a significant decrease in bunkers and coables
expenses during the period, reflecting a $177.%edese per ton of bunker fuel as well as an 8.6%edse in oll
consumption as well as a significant decrease amtehing cost.

Bunkers and consumables decreased by 32.4%, fro52%3 million (or 23.4% of operating revenue) in
2008 to $2,384.7 million (or 22.6% of operating erue) in 2009, mainly as a result of the decremseur
bunker consumption from 6,589.9 thousand tons ©82@ 6,024.0 thousand tons in 2009 (an 8.6% dsejea
combined with a 33.7% decrease in average purghase, from $513.4 per ton in 2008 to $340.5 per ito
2009. Settlements on bunker swaps increased $22i8i@n, from a cost of $28.4 million in 2008 tocast of
$256.6 million in 2009. Consumables variation aadation in inventories account for the difference.

Chartering expenses decreased by 28.4%, from $2,3@ion (or 15.3% of operating revenue) in 2008
$1,649.8 million (or 15.6% of operating revenue) 2609, as a result of an 18.5% decrease in chagteri
expenses, from $1,876.4 million in 2008 to $1,528i6ion in 2009, mainly related to a decrease werage
charter cost from $18.210.7 per ship per day in82@0$15,930.6 per ship per day in 2009 and theedse in
the average number of ships chartered from 2900820 276 in 2009. This decrease in average aheott per
TEU and in number of ships relates to charter retiegpns at the end of 2008 of 180 ships. In addjtthere
was a decrease in slot purchase and related exp&ase $427.6 million in 2008 to $121.2 million 009,
which is attributable to the significant decreaseaverage slot price because of fuel adjustmenisemand the
termination of certain of our slot purchase agregsjenainly on U.S. trades.

Handling and stevedoring expenses decreased 1&&%h,$2,728.9 million in 2008 (or 18.1% of revenue)
to $2,434.5 million in 2009 (or 23.1% of revenue)2009. This decrease is mainly related to the dde¥sease
in volumes transported, which was partially offisgtthe strengthening of the U.S. dollar againstethe, a 5.4%
decrease from an average of $1.47 for 2008 to arage of $1.39 for 2009.

Transportation costs decreased 25.5%, from $1,588l@n in 2008 (or 10.4% of operating revenue) to
$1,165.3 million in 2009 (or 11.1% of operatingeaue). The decrease in transportation costs ighaidue to
the 9.0% decrease in volumes transported combirtédtie decrease in bunker fuel prices (which agspd on
to CMA CGM by our vendors through mechanisms sintitethe bunker adjustment factor).

Port and canal expenses decreased 4.8%, from $8&Bi@ in 2008 (or 6.3% of operating revenue) to
$912.1 million in 2009 (or 8.7% of operating revehuPort costs remained stable at $558.0 millior2008
compared to $558.8 million in 2009, while canaltsadecreased $46.9 million, from $400.2 million2i@08 to
$353.3 million in 2009, through the reduction ie thumber of passages.

62



Logistic expenses decreased 8.4%, from $858.7amilfor 5.7% of operating revenue) in 2008 to $786.6
million (or 7.5% of operating revenue) in 2009. igig expenses are mainly related to rental of @ioets and
equipment, which decreased 1.6%, from $331.1 millio 2008 to $325.7 million in 2009, partially oftsby a
marginal increase in the rented containeetfllfom 1,004.1 thousand TEU as of Decemb®r 2008 to
1,023.1 thousand TEU as of December 31, 2009. gaartce and repairs of our fleet of containers (awore
rented) decreased 14.5%, from $124.1 million in@@0$106.1 million in 2009, and container depotage and
handling charges increased 2.3%, from $189.0 miliiln2008 to $193.3 million in 2009. Further, fldstlancing
costs decreased 24.6%, from $214.5 million in 2008161.7 million in 2009, mainly due to the ovéral
reduction in activity as illustrated by the 9.0%lwetion in volumes transported.

Employee benefits expenses decreased 6.5% $5089.9 million in 2008 (or 7.2% of revej to
$1,019.5 million in 2009 (or 9.7% of revenue). Crewvsts decreased 13.4%, from $191.1 million in 2608
$165.4 million in 2009, mainly due to the reductiomumber of owned ships from 98 units as of Ddoen31,
2008 to 85 units as of December 31, 2009. Costadarcrew personnel decreased 3.9%, from $858lmih
2008 to $824.7 million in 2009. The strengthenirighe U.S. dollar against the euro from $1.47 ta3$lalso
positively affected our European employee cost bEgadcount decreased from approximately 17.7 drols
people at December 31, 2008 to 17.1 thousand pebd@ecember 31, 2009.

General and administrative expenses decreased 1@@¥% $715.4 million in 2008 (or 4.7% of operating
revenue) to $637.4 million in 2009 (or 6.0% of agiérg revenue). Agency commissions decreased 26ré#a,
$272.1 million in 2008 to $200.2 million in 2009rinxipally reflecting reduced volumes and freightes.
Communication expenses decreased 38.5%, from $4iién in 2008 to $29.9 million in 2009, due to effort
to reduce expenses in 2009. Insurance cost dedr&as%, from $59.0 million in 2008 to $55.7 milliam 2009,
due to lower activity. Fees, bank expenses andrajbeeral and administrative expenses grew 4.76&m fr
$335.7 million in 2008 to $351.6 million in 2009aimly as a result of increased fees.

Additions to provisions and allowances, net of reaés decreased $73.5 million, from a gain of $10.6
million in 2008 to a cost of $62.9 million in 2008hainly as a result of a 31.0% increase in addition
contingencies, from $82.7 million in 2008 to $108&&lion in 2009, a 38.2% decrease in reversatsnf$97.3
million in 2008 to $60.1 million in 2009, and a $40million increase in other items, such as los®perating
receivables, from $4.1 million in 2008 to $14.5liit in 2009.

Our net operating exchange gains/losses reversea d gain of $6.5 million in 2008 to a loss of 4.
million in 2009, principally as a result of a 40.3%crease in exchange gain, from $301.0 millio2008 to
$193.6 million in 2009, which was partially offdey a 19.2% decrease in exchange losses, from $28ilidn
in 2008 to $238.0 million in 2009.

Other operating expenses, net decreased by 6.4%, $201.4 million in 2008 to $188.4 million in 2009
but increased as a proportion of revenue from 1ad3%evenue in 2008 to 1.8% in 2009. The decreasten
amount of other operating expenses, net was paligiglue to a reduction in vessel maintenance apuair
related to the sale in 2009 of 14 aged vessels.

Gains and losses on disposal of property and equeptrand subsidiaries

Gains and losses on disposal of property and eqnpm@and subsidiaries decreased $21.3 million, feom
gain of $96.2 million in 2008 to a gain of $74.9lmn in 2009, mainly due to the sale of 14 shipighva total
capacity of 24,566 TEU and the sale of the ferugibess of our subsidiary Comanav (including fite
passenger ships).

Profit/(loss) before depreciation, amortization,tarest, other financial items and taxes

As a result of the factors described above, proéfore depreciation, amortization, interest andesax
decreased by $1,928.0 million from a gain of $1,261illion in 2008 to a loss of $667.3 million II0Q@9.

Depreciation, amortization and impairment of asseisd risks associated to vessels

Depreciation, amortization and impairment of asaeits risks associated increased by 164.8%, from3.$31
million in 2008 to $832.6 million in 2009, mainlyg @ consequence of:

. a $499.5 million increase in impairment, from $61@008 to $499.5 million within 2009, due to the
cancellation of 18 ships from our orderbook. Assuit, we booked an impairment charge of $301.5
million on prepayments, which had been paid to yhed, and added an additional $90.5 million
to
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cover possible additional cancellation costs. Weehalso accounted for a $84.0 million impairment
relating to the sale of three 6,500 TEU vesselsyals as $48 million relating to the impairment of
goodwill related to certain terminal operationsdtax in Morocco;

. a 0.5%, or $0.8 million, increase in vessel deptémn, from $166.1 million in 2008 to $166.9
million in 2009. The number of owned container esdecreased from 98 to 85 when 14 vessels
were sold, but we also acquired six larger newelgssuring this time period, including one 13,300
TEU vessel, two 11,400 TEU vessels, two 11,000 VE&kels and one 8,500 TEU vessel;

. a 5.1%, or $4.3 million, decrease in container dejation, from $84.3 million in 2008 to $80.0
million in 2009, as a result of the decreaseour owned container fleet of 61.6 them
TEU from
748.6 thousand at the end of 2008 to 687.0 thous&hélas at the end of 2009; and

. a 36.6%, or $23.1 million, increase in depreciatidnother assets, such as buildings and handling
equipment, from $63.fnillion in 2008 to $86.2 million in 2009.

Amortization of NPV benefit related to assets

Amortization of NPV benefit related to assets iased by 22.5%, from $35.5 million in 2008 to $43.5
million in 2009, mainly due to the full year impaafttax-enhanced ships delivered in 2008.

Share of profit/(loss) of associates and joint vergs

Share of profit/(loss) of associates and joint uezd decreased $46.8 million, from a gain of $16ilion
in 2008 to a loss of $30.0 million in 2009. In egmdriod, this income was related to Portsynerdgyremch joint
venture involved in stevedoring, CMA CGM Systemsjoat venture with IBM involved in IT systems
developments, and our joint ventures with our nekvad agencies.

Operating profit

As a result of the factors described above, opegaprofit decreased by $2,485.9 million, from $%99.
million in 2008 to a loss of $1,486.4 million in @®.

Cost of net debt

Cost of net debt increased 19.6%, from $224.7 onilin 2008 to $268.7 million in 2009. Cost of nebd
consists of interest on cash deposits, which deerd@9.9%, from $53.3 million in 2008 to $10.7 rill in
2009, interest expense on financial debt, whichramed 20.6% from $273.2 million in 2008 to $21®ifion
in 2009, and foreign currency exchange losses, winicreased $26.0 million from $4.7 million in 20@8%$30.7
million in 2009, mainly as the result of lossesocomrency swaps.

Other financial items

Other financial items increased $1,158.1 millioonfra loss of $849.0 million in 2008 to a gain 0D$3
million in 2009, principally due to a recorded charin fair value and settlement of a derivativerumaent that
do not qualify for hedge accounting, from a loss$643.4 million in 2008 to a gain of $293.6 milliam 2009.
Other financial items were also impacted by:

» a $145 million increase in fair value of financésets from a loss of $81.5 million in 2008 to i gd
$63.5 million in 2009;

 a $12.4 million increase in interests for deferpeyments to shipyards from $0.0 million in 2008 to
$12.4 million in 2009;

* a$13.5 million increase in other financial iterefated to debt restructuring from $0.0 millionZ@08
to $13.5 million in 2009;

* a$183.6 million decrease in gains on repurcha§300 million of the Senior Notes due 2012 from a
gainof $196.9 million in 2008 to a gain of $13.3 nali 2009 as a result of the tender offer made in
December 2008;

* a $39.8 millionimprovementin realized foreign currency exchange gdéiosges) onfinancial
operations from a loss of $36.8 million in 200&tgain of $3.0 million in 2009; and
* a $17.2million decreasen other financial income and expenses, net frogaia of $16.6 million in
2008 to a loss of $0.6 million in 2009, mainly asesult of a $13.8 million decrease in dividends
received.
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Income tax

Total tax decreased $182.8 million, from a gai$b$8.2 million in 2008 to a gain of $15.4 milliom 2009,
mainly related to the recognition of a deferred &@set related to the extension of our contracpasators of
Malta Freeport Terminal Ltd. from 30 to 65 year2@08, a $168.2 million impact.

Profit for the year

As a result of the factors described above, pfofithe year decreased by $1,554.6 million, frogaa of
$124.0 million in 2008 to a loss of $1,430.6 miflism 2009.

Non-controlling interest

Non-controlling interest, which consists mainlysffares held by third parties in some of the ageraiel
certain of our minor operating subsidiaries, sushCalP, increased 31.4%, from a gain attributabl¢h&se
non-controlling interests of $12.5 million in 20@8a gain of $16.5 million in 2009.

Profit for equity holders of the Company

As a result of the above, profit for equity holdefgshe Company decreased $1,554.6 million, frogaia of
$111.5 million in 2008 to a loss of $1,447.0 miflim 2009.

Liquidity and Capital Resources

Historically, our principal sources of liquidityatle been our operating cash flow, secured vess#l an
container financing activities, securitizations \@ssels, other borrowings such as under our rewvpleredit
facilities and bond issuances. Our primary need§idaidity are to fund purchases of vessels antaoers.

Cash Flow
Net cash provided by operating activities

Net cash provided by operating activities was $84dillion, $(947.5) million and $1,677.8 million 2008,
2009 and 2010, respectively.

As of December 31,

2008 2009 2010
($ millions)

Profit/(loss) fortheyear.............. ... .. .. ... ..... 124.0 (1,430.6) 1,654.0
Depreciation, amortization and impairment of assetsof

NPV benefit. . ... 278.0 289.6 310.2
Impairment of assets and risks associated to \&essel. . .. 0.0 499.5 51.6
(Increase) / decrease in provisions for liabilities......... (10.9) 46.3 (12.6)
Gain/(loss) on assets and subsidiary disposals.......... (96.2) (74.9) (5.7)
Income from equity investments. ........................ (16.9) 30.0 (10.1)
Net fair value (gain)/loss on financial derivatives. .. .. ... 445.2 (384.6) (105.9)
Deferred tax. ...........oo i (210.1) (49.8) (0.2)
Non-cash impact of assets at fair value througffitpfo

(0SS, .. 85.8 (23.5) 0.0
Accrued interests and other non-cashitems............. 114.1 76.9 148.3
Financial income on bonds repurchase.................. (196.9) (13.3) 0.0
Unrealized exchange (gain)/loss.................... ... (17.6) (2.2) (88.0)
Change in trade working capital..................... ... 145.4 89.2 (263.7)
Net cash provided by operating activities. ............... 644.0 (947.5) 1,677.8

In 2010, we generated net cash from operatingitiesvof $1,677.8 million, principally reflectingrgfit of
$1,654.0 million for the period, depreciation amdoatization of $310.2 million, plus impairment oéssels and
goodwill of $51.6 million, plus decrease in prowiss for liabilities of $12.6 million, partially afet by gains on
asset disposals of $5.7 million, less share of twdess from investments under equity method df. $Imillion
and non-cash impact of bunker and swap hedginglo6® million, plus accrued interest and other nash
items of $148.3 million, less negative change auér working capital of $263.7 million and unrealizxchange
gains of $88.0 million.
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In 2009, we generated net negative cash from dpgrattivities of $947.5 million, principally reftéing a
loss of $1,430.6 million for the period, plus depation and amortization of $289.6 million. Impa&nt of
assets and risks associated to vessels totalle®.S48illion (of which $84.0 million was related the sale of
three of our 6,500-TEU ships, $48.0 million for iammment of goodwill related to the acquisition oM@roccan
terminal, $301.5 million related to impairment lossdown-payments for ordered but not financed stapd
$66.0 million relates to the cancellation of ordkedeut not financed ships) and decreases in prassior
liabilities for $46.3 million, and the estimatedmaining cost to cover any prejudice to the yardsand above
the amount paid, less losses on assets disposd®ldd million (reflecting mainly the sale of Conaarerry for
$35.0 million and the sale of the Berlioz, a 6,3 ship, to Global Ship Lease, Inc. (“GSL"), plslkare of
income from subsidiaries under the equity methad$®0.0 million, less non-cash impact gains on leurdnd
swap hedging of $384.6 million (of which $274.0lroih relates to bunker hedges), deferred tax imp&a§49.8
million, less non-cash impact of assets at faiu@ahrough profit and loss of $23.5 million plusa®d interest
and other non-cash items of $76.9 million and pasithange in trade working capital of $89.2 millidess
financial income on $13.3 million repurchase of h®@and unrealized exchange gains of $2.2 million.

In 2008, we generated net cash from operating iiesvof $644.0 million, principally reflecting n@icome
of $124.0 million, plus depreciation and amortiaatof $278.0 million, plus increase in provisions fiabilities
of $10.9 million, less gains on asset disposal$36.2 million, less share of income from subsidisrunder
equity method of $16.9 million, plus non-cash Iessa bunker and swap hedging of $445.2 million (iyai
relating to bunker hedges for $252.0 million antkiest swaps for $155.0 million), less deferred dain of
$210.1 million (mainly relating to Malta Freeporeffinal Ltd.) plus non-cash impact of assets at\alue
through profit and loss of $85.8 million, plus aged interest and other non-cash items of $114.llomilplus
negative change in trade working capital of $14&ilion less financial income on $196.9 million rgphase of
bonds, and unrealized exchange gains of $17.6omilli

Net cash used by investing activities

Net cash used by investing activities was $1,7Hilton, $615.2 million and $1,047.2 million in 280
2009 and 2010, respectively.

As of December 31,

2008 2009 2010
($ millions)
Acquisitions of intangible assets.............. ... e (90.5) (35.1) (21.2)
Acquisitions of tangibleassets’ . ........... ... (2,199.8 (739.2 (1,106.3
Acquisitions/disposa of financia asset (excludin¢ subsidiiries) . .. (84.7 (14.9 (13.9
Disposa of fixedassets’. ............. .. i 746.1  216.¢ 226.¢
Acquisitions/disposa of subsidiarie ne! of caslacquirec........... (0.8) 68.7 0.4
Proceed from dispose of financia asset ai fair value througt profit
and loss nerof acquisition .............. e 54.2 59.t 11.¢
Variatior in othe investment . ............. ... ...l (1355 (172.0 (144.6
Net cash used by investir activities ..................... .. ... (4,711.2 (615.2 (1,047.2

*Includes amounts related to assets held for sale.

In 2010, net cash relating to investing activitieas $1,047.2 million, predominantly reflecting aisifions
of tangible assets for $1,106.3 million relatingimhato acquisitions of vessels ($762 million of ish related to
12 vessels delivered in 2010 and $156 million fessels to be delivered in upcoming years), as aslteal
estate, stevedoring equipment and terminals @ndainers, and acquisitions of intangible assets$1.1
million relating mainly to IT developments. In atidn, we acquired $13.9 million of financial assetfated to
terminals net of disposals. Disposal of fixed asggbvided $226.6 million in cash, $112.1 milliohwhich
related to the sale of ships, and $11.8 million weasvided by the sales of marketable securities.ddsh used
for investing activities was finally increased byaxiation of $144.6 million in other investment$,which $38.7
million was related to LTV.

In 2009, net cash relating to investing activitigss $615.2 million, predominantly reflecting acdgtioss of
tangible assets for $739.2 million relating maitdyacquisitions of vessels, the construction omuéition of real
estate and the acquisition of stevedoringipggent and containers and $35.1 million fooquisitions of
intangible assets mainly relating to IT developreeit addition, we acquired financial assets maielated to
shares in terminals. Disposal of assets, includihgessels, real estate and other assets, pro$ig9 million.
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Disposal of our Moroccan ferry subsidiary, Comanpwvided $68.7 million and disposal of marketable
securities provided $59.5 million. A variation o1 ®.0 million in other investments, mainly related LTV
payments on vessels, contributed to the use of cash

In 2008, net cash relating to investing activitess $1,711.2 million, predominantly reflecting aisifions
of tangible assets for $2,199.8 million relatingimha to delivery of vessels (including $247 millidior the
delivery of four 5,100-TEU vessels, $200 milliorr the purchase a fleet of three second-hand 4,@E0-3hips
which was immediately sold to GSL, $193 million deywayment for a fleet of eight 13,300-TEU vess$ls23
million for a 10,960-TEU vessel which was immediatsold to GSL, $122 million down-payment for aefteof
four 11,400-TEU vessels, $119 million down-paymfenta fleet of ten 3,600-TEU vessels, $117 millfon the
delivery of two 4,400-TEU vessels, $108 million dowayment for a fleet of six 1,700-TEU vessels, 310
million for the delivery of two 4,250-TEU vesset84 million for the delivery of a 10,960 TEU vessgr7
million down-payment for a fleet of eight 8,500-TEMssels, $21 million down-payment for two 12,8@JT
ships, $17 million down-payment for two cruise shgmd $18 million relating to various expensesannection
with ship purchases), as well as containers, reate stevedoring equipment and various otherliBngssets.
We also acquired intangible assets for $90.5 milliwainly relating to IT developments and finaneasets for a
total value of $84.7 million, mainly relating to ales in terminals in China, Korea, Holland, Belgiamd
Morocco. Disposal of fixed assets provided $746illian of which $254 million for ships sold to GShks well
$115 million for the sale of two additional 4,25&T vessels, $272 million for the sale of contain€$03
million for the sale of ships by our subsidiarielse@g Lie Navigation and Comanav and $2 milliontfur sale
of a building in the French West Indies. In additiaisposal of marketable securities contributed.&5million
to the cash generated by investing activities. Aatian of $135.5 million in other investment cahtrted to the
use of cash, of which $71 million was related to/Ldf vessels and $64 million was related to advamoade on
terminals and other investments.

Net cash provided by financing activities

Net cash provided by financing activities contrdmlitto cash generation positively $606.7 millior2D08,
positively $112.7 million in 2009 and negativelyl®55 million in 2010.

As of December 31,

2008 2009 2010
($ millions)

Increase in financial debts. ........... ... ... .. 1,321.1  757.2 447.9
Decrease in financial debts.................. ... ......... (364.1) (282.1) (635.4)
Decrease in financial debts (leasing)....................... (246.3) (191.4) (308.2)
Refinancing ofassets. ................ .. . .mil. (19.3) (15.8) 0.6
Repurchaseofnotes. ............ ... .. . oL, (80.3) (139.5) —
Dividends paid to non-controlling interests netlofidends

received from equity investments. ....................... (4.4) (15.7) (7.3
Net cash provided by financing activities. ................. 606.7 112.7 (512.5)

In 2010, net cash provided by financing activitigas principally related to a $447.9 million increas
financial debt (of which $132 million related tovandor loan on four 11,400-TEU ships and two 13,380
ships, $131 million related to drawing on debt foe same four 11,400-TEU ships, $84.5 million exdato
drawing on our program of securitization of recbies, $105.5 million related to debt acquired by ou
subsidiaries, CdP, Malta Freeport Terminal Ltd.rdNBrance Terminal (Dunkirk) and various other stibsies)
while an amount of $17.3 million in dividends waaigbto minority shareholders of our network of ages.
Decrease in financial debt accounted for $635.4ianil mainly related to $243 million repayment @volving
credit facilities, $116 million debt repayment ombd related to vessels, $68 million repayment om ou
securitization of receivables, $52 million repayinen debt related to containers, $43 million repagtof debt
on the Kessel vessel, $30 million repayment of werddan on one of the 13,300-TEU vessels, $25 onilliebt
repayment to IBM Finance, $24 million repaymentdait acquired by our stevedoring subsidiaries inkir
and Malta Freeport Terminal Ltd. and $34 milliopagment related to various other debts. Decreaseasing
debt accounted for $308.2 million, of which $159liom related to vessels, including $46 million ftre
5,100-TEU ship sold in November, $91 million rethte containers, $30 million related to the repayha a
vendor loan on a 13,300-TEU ship and $28 millidatesl to repayment on various other finance leases.

In 2009, net cash provided by financing activitemcipally related to $15.7 million dividends mbjirpaid

to minority shareholders of our network of agenc&e$757.2 million increase in financial debt mgirélating to
a $368 million increase in debt relatedthe fleet of 11,400-TEU ships, a $147 millicncrease in our
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securitization of receivables program, a $106 oiillincrease in debt to acquire stevedoring equiprioerMalta

Freeport Terminal Ltd. and Somaport, a $44 miliiecrease in debt relating to real estate, $22 onillielating to
debt on containers, and a $70 million increase ebtdelating to various other credit facilities. ddease in
financial debt accounted for $282.1 million mainglated to a $71 million repayment on debt reldtethe our
vessel securitization financing, $75 million repamon vessel financing, $43 million repayment ontainer

financing and $93 million mainly relating to repagm of a $82 million pledge on the Berlioz, a 6,50BU ship

sold to GSL in August 2009. Decrease in leasing debounted for $191.4 million, of which $73 miligelated
to repayment of debt on vessels, $81 million relati® repayment on containers and $37 million rela@

reduction in other liabilities principally related real estate. In addition, refinancing of vesselstributed $15.8
million to the reduction of debt. Finally, $139.5llilan was paid in January 2009 to holders of tlemir Notes
due 2012 and Senior Notes due 2013 after a terffdgrveas completed in December 2008.

In 2008, net cash provided by financing activitieited to a $1,321.1 million increase in finandiabt, of
which $915 million related to increase in debt tiagto ships, $165 million related to increasel@bt relating to
containers, $127 million relating to increase ibtdeelated to our new headquarters, $82 milliomtezl to a
pledge granted on the Berlioz and $32 million eglato an increase in various other debt mainlytirgjato
stevedoring equipment. Dividends totaling $4.4 iovllwere paid to minority shareholders of our netwof
agencies. Decreases in financial debt accounte@364.1 million and was mainly related to the rapeapt of
$165 million of a credit facility granted to acqai€heng Lie Navigation, as well as to $88 milliepayment on
our vessel securitization financing, $56 milliotatang to various other facilities on ship finang& $18 million
relating to debt on containers and $37 million tintato other facilities. Decrease in financialdea accounted
for $246.3 million, of which $143 million related tessel financing, $90 million relating to contirinancing,
and $7 million to various other assets. In addijticgfinancing of vessels contributed $19.3 millitm the
reduction of debt. Finally, $80.3 million wasig¢ to repurchase, through a tender offer apdn market
purchases, the Senior Notes due 2012 and the S¢aies due 2013.

Sources of liquidity
Restructuring Principles

In connection with our Restructuring Principles, nave been entering into amendments to the institsme
governing our financial indebtedness to, among rothi;gs, harmonize financial covenants. Pursuansuch
amendments, we have committed to several actidesded to reduce our leverage and improve ourdityi
such as for example, we agreed to a net cash flsees mechanism. In addition, in accordance with the
amendments to our financing arrangements, we agreéispose of a portion of our interest in certagsets,
including a 49% interest in Malta Freeport Termibal. and a 51% interest in CdP, and to obtainrionag for
two CdP cruise ships to further strengthen ourrmdasheet. We also consummated the Yildirim Investm
Upon satisfaction of the Escrow Release ConditPrecedent, we will refinance our 2012 Senior Naies our
2013 Senior Notes with the net proceeds of thisroffl. See “Description of Certain Financing Arramgnts—
Implementation of Restructuring Principles” and 8Uxf Proceeds.”

Ship financing facilities

We have financed a number of our ship purchaseaddions utilizing capital lease structures. Thengeof
these financings are described under “Descriptfid@estain Financing Arrangements.”

Securitization facility

In December 2008, we and our wholly owned subsgBaiCMA CGM Antilles-Guyane S.A., Delmas and
MacAndrews, securitized certain receivables bagedheir currency in various jurisdictions includjrgmong
others, France, United Kingdom, Germany, Japan lmdia. The maximum amount available under the
securitization facility is €420 million and, as Becember 31, 2010, we had drawn €230 million urttes
facility. This facility is more fully described itDescription of Certain Financing Arrangements—S#iation
of Receivables.”

Bank facilities

We and certain of our consolidated subsidiariesshaverdraft facilities pursuant to either written aral
agreements with a variety of commercial banks. AsDecember 31, 2010, the aggregate amount of our
obligations outstanding under these overdraft iteesl was $32.3 million.
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We have also entered into a number of credit ageagsrwith financial institutions. In particular, fioance
certain vessels, we entered into a $1,113 mill@mtloan mortgage facility in June 2007, a $544ionilsecured
credit facility in September 2007, and a $150 willsecured facility in 2006. In addition, we entkigto a $490
million term loan facility to finance containers lebruary 2007. In February 2006, we entered intarsecured
revolving credit facility for €400 million to finase the acquisition of Delmas, which amount waseased by
€100 million in February 2006, and will bes® due and payable on February 4, 2013. \We hhve a
€200 million secured term facility to finance thenstruction of our new headquarters. These fagsliire more
fully described in “Description of Certain Finangidrrangements.”

Under these credit facilities, we are subject tetamnary negative and positive covenants, includfog,
example, limitations on indebtedness, sale of asartl acquisitions. These credit facilities tygicalontain
customary events of default, including cross deéftalcertain other indebtedness and the occurrehoertain
material adverse changes involving us. In additt@ntain of these credit facilities have been aradrio include
additional formal and other covenants in accordanith the Restructuring Principles. We may also enay
deposit additional cash collateral in connectiorthwiertain LTV requirements under these facilitiGee
“Description of Certain Financing Arrangements—Iepkntation of Restructuring Principles.”

As of December 31, 2010, we have drawn $2,896.Bomilinder these credit facilities.

Shipping agencies

Our shipping agencies are generally responsibl¢hfabill collection on the freight services thegvh sold.
In the event a customer fails to pay the shippiggnay, the shipping agency is still obligated tg pa for the
services that we have provided. We generally alfhipping agencies to provide us with a bank guarant
insuring the performance of their financial obligat to us. Risks related to such bad debt haweebher, been
mitigated in part as a result of our increase m phoportion of our owned agencies in our netwarkedcent
years. We own or control a network of 114 shippaggencies representing approximately 95% of ourmelu
output.

Capital Expenditures

We have made significant investments, primarilyspant to capital lease payments, in new vesselscaad
lesser extent in containers and in other items whétate mainly to real estate. The following istanmary of
our historical capital expenditure for the periadicated:

Year ended December 31,

2006 2007 2008 2009 2010

($ millions)
SIS, 1,397.5 1,462.4 1,608.3 950.0 1,123.3
CoNtaiNErS . ..., 221.8 4925 381.7 0.8 23.8
SOoftware . ..., 30.5 48.2 89.9 98.0 19.0
Othery) . 173.3 221.4 307.7 264.8 209.9
Total 1,823.1 2,2245 2,387.6 1,313.7 1,376.0

(1) Other includes acquisitions, land, buildingsnes and other property and equipment.

We expect capital expenditures of approximately264,million in 2011, of which $919.0 million relatéo
nine new container vessels delivered or to be dediy in 2011, and approximately $763 million in 20bf
which $461.7 million relates to three new contawmessels to be delivered in 2012. In addition, wgeet capital
expenditures of $80.1 million for a cruiskipsto be delivered in 2011. For furthefonmation, see “—
Contractual Obligations and Commercial Commitmeats] “Business—Operations—Vessel Fleet.”
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Contractual Obligations and Commercial Commitments

The following table shows our contractual obligacand commercial commitments as of December 31,
2010, on a pro forma basis after giving effect lte trildirim Investment, the amendments to our éxgst
financing arrangements and the issuance of thesrnoffiered hereby and the use of the proceeds tbenef
(assuming that the Escrow Release Conditions Peatede satisfied).

As of December 31,

After
2011 2012 2013 2014 2015 2015 Total
($ millions)

Bankdebt................ ... ... . ... 403.5 370.7 802.3 217.8 212.1 9259 2,932.3
Obligations under finance leases . . . ... 440.8 190.2 128.0 100.9 2259 3285 11,4143
Bank overdrafts......................... 32.3 — — — — — 32.3
Securitization and other obligations.... 181.4 — 30.0 — — — 211.4
Notes offered hereby................... — — — — — 909.3 909.3
Other financial debts. . .................. 420.6 119.8 187.6 424 474 2159 1,033.7
Debt related to assets classified as held

forsale............. ... .. ... ..., 283.5 — — — — — 283.5
Total debt obligations .................. 1,762.2 680.7 1,148.0 361.1 485.3 2,379.6 6,816.8
Vessel purchase commitments—

financedV .............. ... ... .. ... 919.0 461.7 — — — — 1,380.7
Vessel purchase commitments—non-

financed® ................ .. ... .. ... 80.1 — — 187.2 — — 267.3
Vessel cancellation cash cddts. ........ 90.5 — — — — — 90.5
Time charter payments

Vesselsinfleet .................... 1,041.9 7376 6359 5729 487.6 1,871.8 5,347.9
Vessels to be delivered. ........... 60.9 121.2 120.8 120.8 120.8 910.2 1,454.8

Container rentals commitment......... 3229 264.0 231.2 189.7 163.2 390.7 1,561.7
Total commitments..................... 2,515.3 1,584.5 988.0 1,070.7 771.6 3,172.7 10,102.8

(1) These commitments relate (i) to the remair@nunt to be paid for the construction of sevessets to be delivered in 2011 and 2012
(one 11,400-TEU ship, three 11,356-TEU ships, twi&B-TEU ships and one 16,000-TEU ship) and thingessdelivered in 2011 (two
11,356-TEU ships and one 8,465-TEU ship), whichseksswill be financed through existing capital Essnd bank debt subject to
customary conditions, and (ii) the remaining amadonbe paid for the construction of two 16,000-TEhips to be delivered in 2012,
which vessels are currently presented as finanesdels because we have entered into a signed leeh to provide financing in the
aggregate amount of $216.8 million, though no a@sswe can be given that agreements for such fingseiill be completed, including
on such terms. For more information, see “Desaiptf Certain Financing Arrangements” and “Busire&perations—Vessel Fleet.”

(2) These commitments relate to the remaininguarnto be paid for the construction of the Austeatruise ship to be delivered in 2011 for
CdP, and three 1,700-TEU ships to be delivered0itdZor which financing has not yet been arranged$80.1 million and $187.2
million, respectively. Our remaining cash phase price commitment (not including any #tddal costs upon delivery) to the
shipbuilder of the Austral and Boreal cruise ship® pay €124.9 million in connection with the atsition of those vessels. We are in
discussions with the shipbuilder according to whighwould pay €87.7 million of such amount by Adrl, 2011 and €37.2 million by
July 31, 2011, though no agreement has yet beemedawith the shipyard. We are currently seekinghitain the CdP Financing to
finance a portion of such amounts. If financingsath amounts is not obtained, we may be requiredaice such payments from our
available cash. We have not reflected the CdP Eingrin the table above.

(3) This amount reflects any additional liabdgithat may be owed in connection with our cantefiaof certain vessels. We have cancelled
or provided for alternate arrangements or are gotiations with the shipyards or owners, as apbl&aregarding 19 vessels. To date,
we have reached a final agreement with the shipseleding to three 1,700-TEU ships. Pursuant tomuchase agreements with the
shipyards, they are obligated to mitigate any leshee to our cancellations. Thus far, one vesselbeen sold to a third party. In
addition, we have taken an additional four shigeugh charter arrangements in 2010 and expeck&ite2011 an additional four ships
pursuant to similar arrangements. Therefore, weelhat this provision, together with the $30h#lion already paid to the shipyards
for the construction of these ships and mitigateifprts by the shipyard, will be sufficient to coviabilities relating to the 11
unresolved contract disputes. For more informatee, “Business—Operations—Vessel Fleet.”

We have not included commitments in the table alvelating to certain vessels which we have ordéngd
for which we do not presently intend to accept\agl. We are currently involved in negotiations hwihe
shipyards to cancel or provide for alternative agements with respect to these vessels. As notébtnote 3
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above, however, we have reserves for additionatriat liabilities that may become due to the shipg in
connection with any such cancellations. For furih@asrmation, see “Business—Operations—Vessel Fleet

Off Balance Sheet Arrangements

We have no off balance sheet arrangements, thoughhawe certain other financial commitments
outstanding. See note 29 to our consolidated fieastatements for 2010 included elsewhere inlthisembourg
listing particulars.

Market-related risks

In connection with our business operations, weexosed to fluctuations in bunker fuel rates, qwye
exchange rates and interest rates. We believeotluaving financial risks constitute our primary rkat-related
risks.

Risk arising from bunker fuel price fluctuations

A large part of our cost is related to bunker flr each of the years ended December 31, 2002 @@l
our consolidated income statement reflected $28B07ilion and $2,635.1 million, respectively, of ste
associated with bunker fuel. In 2010, we purchdseitied amounts of our bunker fuel on the spot rearks we
have supply contracts with several major bunkell fureviders. Such costs are volatile as they aoseaty
affected by changes in oil prices, as well as flations in the value of the U.S. dollar against ¢heo. For
example, due to recent political instability in tMiddle East, fuel prices have increased by 20.48twben
January 1, 2011 and February 28, 2011 (sourceeiBEent).

The years 2008, 2009 and 2010 have seen an ungatadicolatility in fuel prices that materially effted
our hedging portfolio, part of which has been acted for at fair value as opposed to hedge acaogintith
changes in the value of such hedges impactinghtenie statement.

Since 2009, we have reassessed our bunker fuelngedglicy and have decided to no longer enter into
positions or instruments that would not qualify feedge accounting. In parallel, we have unwoundater
hedges that were in place before 2009 in ordeedoae the risk of downside. Although we retain sqositions
which will run until December 2013, some of whiclayrfrom time to time not qualify for hedge accoungtiour
overall coverage is now down to 7.5% of expectedkbu purchase for the year and we intend to mairttas
coverage on a rolling basis, mainly through swaps.

We now focus on passing bunker fuel costs variatiomo customers through bunker adjustment facdtats
fluctuate according to bunker fuel price fluctuatid@his practice offsets increases in operatingeagps due to
such rises in fuel prices and limits our exposwrehe risk of variations in bunker fuel costs. 1812, we
managed to pass 89.4% of bunker fuel price inceeaseto our customers. However, the implementatiot
degree that these costs can be passed throughddeperexisting market conditions, among other facttn
2009, because of lower bunker fuel prices and @ss frequent application of the bunker fuel adjestimdue to
market conditions and lingering contractual comreitits, we were only able to pass on to custome&s/6®f
the increase in fuel prices. In 2008, however, gikegh oil prices, we managed to pass on 77.1%efricrease
in fuel price.

We estimate that, for 2010, a 10% increase in plo¢ gurchase price of bunker fuel would have neghti
impacted our EBITDA by approximately $41 millionx@usive of the impact of any hedges), assuming) We
would have been able to pass on to customers 83k@bincrease.

Foreign currency exchange rate risk

We operate on a worldwide basis and our operatvgrue and operating expenses are denominated in

U.S. dollars, in euros and marginally in sterlidgpending upon which lines are concerned. In amditinany of
our financing arrangements are denominated in elMvesincur a higher proportion of our expenses denated
in euros compared to the proportion of our revewaegenerate in euros. In addition, many of ourrfaiag
arrangements are in euros. This imbalance reggatively impact our results of operations mhbe euro
appreciates in value against the U.S. dollar. Verim higher proportion of our revenue denomindatesterling
compared to the proportion of our expenses we payerling. This imbalance can positively impact oesults
of operations when the sterling appreciates inevalgainst the U.S. dollar.
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We are not exposed to material foreign exchangdes ran our capital commitments, since vessel and
container financing arrangements are usually U@&laddenominated and our vessels and containess ar
principally purchased in U.S. dollars, includingsle vessels acquired under the terms of long-tepitad leases
or other similar arrangements.

Our current policy is not to hedge our foreign eagy exchange exposure. In line with industry pecact
and subject to market conditions, we typically geaour customers currency surcharges in times latility in
foreign exchange rates.

Interest rate risk

We are exposed to interest rate risk as a certainber of our borrowing facilities are subject toafling
interest rates. Our interest rate risk is partibtglged through interest rate swap agreementsf Beaember 31,
2010, the floating rate amount borrowed under daclities after taking into account hedging instrents was
$2,068.5 million. An increase of 100 basis pointinterest rates would have resulted in a decrieaset income
of $59 million for the year ended December 31, 2010

Significant Recently Issued Accounting Pronouncemés

New IFRS accounting pronouncements applicable éoGbmpany’s business and operations are presented
in further details in the note 2.2 to the consdkdafinancial statements for 2010 and 2009 predeglsewhere
in this Luxembourg listing particulars.

The Company applied IFRIC 12 “Service concessiorarggements,” for the first time in 2010. This
interpretation provides guidance on service conigresarrangements by which a government or othedipub
sector entity grants contracts for the suppfypublic services to private sector operatdrhis change in
accounting principles was applied retrospectiveig dad the following effects on the Company’s cdidated
financial positions.

As of January 1, 2009 As of December 31, 2009

($ millions)
Othelintangibleasset........................ 57.€ 74.€
Property and equipment. .................... (11.3) (28.3)
Total equity*. .......... ... ... ... e (9.5) (14.8)
Financial debt current and non-current
portion. ....... ... ... .. 55.8 61.0

*  Of which $(5,646) thousand related to profit/(lofs)the year.

Except for the effect of the change in accountimdicpes presented above, there are no other rgcentl
issued, but not yet effective, accounting pronoomeats which, if currently adopted, would have a eanat
impact on the consolidated financial statementh®Company.

The International Accounting Standards BoardS@) and the Financial Accounting Standards Boar
(FASB) released an exposure draft on August 17020t is expected to significantly change curieatse
accounting practice under IAS 17 “Lease.” The expesiraft proposes a new model for lessee accauntider
which a lessee’s rights and obligations relateanioimum lease payments under all leases, existithreew,
would be recognized on the balance sheet. The pabpwould also require lessees to estimate the leam,
including the effect of potential renewal optiortstt@e beginning of the lease, and to re-assesg thstimates
throughout the lease term. This new model may Bggmtly affect the presentation of financial staents and
the financial measures used to assess the perfoentdrall entities within the container shippingustry.

The boards’ conclusions in the exposure draft antative and subject to change until they issuaa f
standard. A significant number of comments wereirea as part of the comment letter process. Tladso
expect to issue a final standard in 2011. The g¥feaate of this revised standard has not yet lktarmined
but could be as early as 2014 or 2015 dependingasithe European Union endorsement process.

At this early stage and considering potential clesnigp the proposed exposure draft, managementdias n
yet estimated in detail its potential financial imgp and business implications, including its stygtan terms of
balance between owned and leased vessels and reystaMinimum lease payments related to the Conipany
vessels under time charter and leased camtiare presented in note 29.1 to the diolased financial
statements for 2010 and 2009.
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Critical Accounting Policies and Significant Accouring Estimates

Note 2.4 to the Company’'s consolidated financiateshents for 2010 included elsewhere in this
Luxembourg listing particulars details accountimplicies deemed to be significant by managet.
Critical accounting policies include, among other

e revenue recognition and related expenses;
* leases
« impairmentof non-financial assets; and

« derivativeinstruments and hedging activities.

The preparation of financial statements under IRR® requires the use of judgments, best estinzatds
assumptions that affect the reported amount ofnmee®, expenses, assets and liabilities, and tltosiise of
contingent liabilities, at the reporting date. N@t8 to the Company’s consolidated financial statets for 2010
details accounting estimates deemed significamhagagement that include, among others:

» impairmentof non-financial assets;

» deferredtax assets;

* pension and other post-employment benefits;

» financial instruments;

» accrualdor port call expenses, transportation costs and irendeérvices; and

» provisionfor risks and impairment related to cancellation cfsed orders.

The final outcome of these transactions could diffem these estimates due to changes in assunspdion
economic conditions.
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INDUSTRY OVERVIEW

The information and data in this section relating the international containership industry has been
provided by Drewry Shipping Consultants (“Drewryand is taken from Drewry databases and other saurce
available in the public domain. Drewry haglvssed us that it accurately describes timernational
containership industry, subject to the availiypiand reliability of the data supporting thstatistical and
graphical information presented. Drewry’s methodpés for collecting information and data, and there the
information discussed in this section, may diffemf those of other sources, and do not reflectoalleven
necessarily a comprehensive set of the actual &retiens occurring in the containership industry.

Introduction

Container shipping was first introduced in the 19%hd has become the most common method for

transporting many industrial and consumer prodbgtsea. Global container trade has increased geznysince
the introduction of long-haul containerized shigproutes in the late 1960s, with the exception@F® Overall,
container shipping has been the fastest growinpset international shipping in the last three afges, growing
at a compound annual growth rate of just over 8i0%e period 1980-2010. Container shipping occsi@n
increasingly important position in world trade, béting from a shift in cargo transport towards tim@tion as
well as from changes in world trade. High leveldrafle growth have been sustained by a numberctdra the
most notable of which is the growing separatiomieein centers of consumption and production.

As a result of the financial crisis and the downtur global economic activity, trade volumes deetinn
2009 for the first time in the history of the intlys Compared to 2008, total volumes declined hyrapimately
9% in 2009. Renewed growth in the world econom@@i0 provided a boost to container demand, whick wa
also supplemented by restocking of inventories.aAsesult, 2010 was a record year for the indusiryh
worldwide container movements growing by approxehai 3%.

The downturn in demand in 2008 and 2009 also cdé@ttiwith a period when supply was growing. At its
peak in late 2008, the orderbook for new contalripsswas equivalent to almost two-thirds of theserg fleet.
The industry underwent a realignment of supply dathand in 2009 and 2010 driven by cancellationsex¥
vessel orders, slow steaming initiatives and thiegdand scrapping of vessels. In January 201lotkderbook
had fallen to 26.8% of the existing fleet.

The imbalance between supply and demand and maekgiment led to the freight market reaching a
cyclical low in 2009. However, freight rates forntainer ships recovered strongly in 2010 and rehckeord
high levels as market fundamentals improved. Wébtacking now largely complete, demand is expetbed
return to more normalized levels, even if favoraddenomic conditions persist.
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The following table presents the breakdown of glaeaborne trade by type of cargo in 2000 and 2010.

World Seaborne Trade: 2000 & 2010

Trade - Mill Tons CAGR® % Total Trade
200(-1C
2000 2010 % 2000 2010
Dry Cargc
Major Bulks 1,24¢ 2,161 5.6: 19.2 24.¢€
Coa 53¢ 91t 5.4% 8.2 10.4
Iron Ore 48¢ 1,00¢ 7.4¢€ 7.€ 11.4
Grair 221 264 0.9C 3.4 2.6
Minor Bulks 901 1,018 1.2¢ 13.¢ 11.€
Total Drybulk 2,151 3,17¢ 3.9¢ 33.¢ 36.2
Containe Cargc 62( 1,36¢ 8.21 9.€ 15.¢
Non-container/Gener Cargc 72C 61C -1.64 11.1 6.91
Total Dry Cargo 3,491 5,15¢ 3.9¢ 54.C 58.7
Liquid Cargc
Crude Oi 2,079 2,276 0.91 32.1 25.9
Refinec Pet Produc 60z 87t 3.81 .3 10.C
Liquid Chemical 12¢ 214 5.2¢ 2.C 2.4
Liguefiec Gase 16¢ 261 4.5¢4 2.€ 3.C
Total Liquid Cargo 2,977 3,626 1.99 46.0 41.3
Total Seaborne Trade 6,468 8,781 3.11 100.0 100.0

(1) Compound annual growth rate.
Source: Drewry

Seaborne trade can be broadly classified as ailtyeor liquid cargo. Dry cargo includes containargo,
dry bulks and non-container or general cargo as #gometimes known. Container cargo is shippedOmna
40-foot containers and includes a wide varietyinished and semi-finished products. Dry bulk caig@argo
that is shipped in large quantities and can edsglystowed in a single hold with little risk of cargamage.
Non-container cargo includes other dry cargoes lvicgnnot be shipped in a container due to sizeghter
handling requirements, such as large manufactueiggipment or large industrial vehicles. The balante
seaborne trade involves the transport of liquidgases in tanker vessels and includes productsasictude oil,
refined petroleum products and chemicals.

In 2010, approximately 8.8 billion tons of cargoaliftypes was transported by sea, of which 5.[Bhiltons
were dry cargo and 3.6 billion tons were liquidsll€ctively, in the period 2000 to 2010, world seate trade
has grown at a CAGR of 3.1%.

However, as the chart below indicates, the rateaafe growth varies from sector to sector, withtaorers
being the fastest growing sector by a significaatgim during this period.

Seaborne Trade Growth Rates: 2000 to 2010
(CAGR — %)
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Container Shipping

Container shipping is performed by container shigptompanies who operate frequent scheduled ar line
type services, similar to a passenger airline, prrdetermined port calls, using a number of owsrechartered
vessels of a particular size in each service téeaehan appropriate frequency and utilization level

Container shipping has a number of advantages caupeth other shipping methods, including:

Less Cargo HandlingContainers provide a secure environment for carpe contents of a container, once
loaded into the container, are not directly handledil they reach their final destination. Usincghet
shipping methods, cargo may be loaded and disctiaggeeral times, resulting in a greater risk of dgen
and loss.

Efficient Port TurnaroundWith specialized cranes and other terminal egeipincontainerships can be
loaded and unloaded in significantly less time ahldbwer cost than other cargo vessels.

Highly Developed Intermodal Networlbonshore movement of containerized cargo, frormtgoof origin,
around container ports, staging or storage aredstanfinal destinations, benefits from the physical
integration of the container with other transpaotatequipment such as road chassis, railcars amer ot
means of hauling the standard-sized containersphisticated port and intermodal industry has dsped

to support container transportation.

Reduced Shipping Tim€ontainerships can travel at speeds of up toriskper hour, even in rough seas,
thereby transporting cargo over long distance®liatively short periods of time. This speed reducassit
time and facilitates the timeliness of regular stthed port calls, compared to general cargo shgpin
However, since 2008, due to higher fuel prices #rel negative effects of the global recession, most
operators are using slow steaming and deployingenstips on single voyages, which has ultimately
increased overall round voyage times and changempests’ supply chains. In addition, large container
vessels are now sailing at under 20 knots on batkioaites as part of global slow-steaming stratedie
reduce costs. This has also had a positive envieataheffect in helping to reduce ship emissions.

The containers used in maritime transportationségel boxes of standard dimensions. The standateiun
measure of volume or capacity in container shippmghe 20-foot equivalent unit or TEU, represegtia
container which is 20 feet long and typically 8éetf high and 8.0 feet wide. A 40-foot long contaire
equivalent to two TEU. There are specialized comtia of both sizes to carry refrigerated peristablefrozen
products, as well as tank containers that carnyidig| such as liquefied gases, spirits or chemi¢adgy feet high
cube containers have become much more prevalerdgcent years, since shippers can load more liggtwei
consumer goods from Asia in a single containers tieaucing overall costs.

A container shipment begins at the shipper’s premisith the delivery of an empty container. Once th
container has been filled with cargo, it is trarmspw by truck, rail or barge to a container poteve it is loaded
onto a containership. The container is shippedeeitlirectly to the destination port or through ateimediate
port where it is transferred to another vessehdivity referred to as trans-shipment. When thet@ioer arrives
at its destination port, it is off-loaded and deti®d to the receiver’s premises by truck, rail amgje.
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Containership Demand

In 2010, approximately 1.4 billion tons of contaized cargo was transported by sea, comprising%amb
all seaborne trade by volume. However, as the dfeddw indicates, container trade recovered vegngly in
2010, rising by some 13% compared to 2009, follgvitre downturn in the world economy.

World Container Cargo: 1997 to 2010
(Million Tons)

1,600 20

1,400

1,200

1,000

800
600
400

200

NS

S O I
97 O O Q7 &
A S S

NQ

A B © © A @ O
O O D O N NN
NN DA D S S

== Loaded Container Volumes (Left Axis) % Annual Change (Right Axis)

Source: Drewry

In 2009, the volume of container trade contractadttie first time in the history of the industryyedto the
severity of the worldwide recession. For the yeaaavhole, the volume of global container trade alasut 9%
below that of the corresponding period in 2008, anthe same time, the size of the container featinued to
grow. As a result of declining trade volumes arsing vessel supply, box and freight rates fell @ersbly in
2009 and global carrier revenues for the year wwpproximately 35% below those of 2008.

Container trade growth is in part dependent onléewé economic growth and regional/national gross
domestic product, or GDP. GDP serves as the beétator of prospective container volumes, althotig
events of 2008/09 suggest that the link between @RRvth and container growth is not as strong asais
perceived and, in fact, given the long time in ledw the order of a new vessel and its deliverye@momic
downturn can have a disproportionate effect orctm@ainer industry.

Inexpensive and reliable containerized transpo# faailitated manufacturing and distribution preess
that have accompanied globalization, allowing maotfring to move away from traditionally high-cost
production areas, such as Japan, Western Europ&ar America, to lower-cost production areas,hsas
China, Vietham and other parts of South East ASlere has been little or no impact on the qualitythe
distribution process to the primary consumer makés an illustration of the relative low cost antainerized
transportation, many technologically advanced coesitare exporting component parts for assemblgtier
countries and re-importing the finished pradudManufacturers have also focused more"jost-in-time”
delivery methods, which are facilitated bye tfast transit times and frequent, reliabdevises offered by
container line operators and the intermodal ingudttowever, the increased incidence of slow stegnfias
meant that reliability has become more importaahthpeed to market.

In addition to the effect of general economic ctinds, there are several structural factors thea ahpact
global container trade, including:
* increases in world trade;
* increasesn global sourcing and manufacturing; and
e continuingpenetration by containerization of traditionalpgiing sectors, such as bulk and refrigerated
cargo markets.
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Operators have shifted away from traditional methad transporting general cargo and refrigerated
perishables towards containerization, as more pdsnd the world introduce container handling tetbgy
and as container shipping productivity becomes mwidely recognized. In addition, more traditionallio
cargos such as grains and soya bean have gravitatedds containerization modes when pricing défeials
dictate.

The high growth rate in the container market hapaced investment in port and canal infrastructwite
the consequence that there is congestion in somig phthe transportation chain. Congestion inasaships’
time in transit and reduces overall efficiency. dfiyy as the largest containerships are deployethéenmajor
trade routes, incremental tonnage is required ¢0 feargo to these mother ships from ports thateido not
have the volume or the infrastructure to serve Jarge vessels directly. Congestion and increasiags-
shipment also absorb additional ship capacity.

World container port throughput, a measure of theell of activity of the container shipping industiy
made up of three different traffic streams: loadedtainers, empty containers and trans-shipmentaguers
(full and empty).

In the period from 2000 to 2010, port movementsoafied containers more than doubled from just over
200 million TEU in 2000 to 540 million TEU in 2010.

Regionally, the Far East and South East Asia marketounted for 52% of global port throughput ii@0
compared with the other major markets of Westerrof®l and North America, which accounted for 24% of
global throughput. Collectively, these four regi@esounted for 76% of all container port throughpl2010.

Main Container Routes

There are three core, or arterial, tradetemuin the container shipping industry: tiheanspacific,
Transatlantic and Asia-Europe routes. These raresgften referred to as the East/West trades.

Trade along these routes is primarily driven byth8. and European consumer demand for producte mad
in Asia. The size of trade between Asia and the-Ehdt is also nearly as large as that on the tilansa and
should be considered as a major east-west routenarin carriers can deploy very large vessels (deatdpost-
panamax vessels”).

Supporting these core routes are the North/Soutltesoand a network of regional routes, of which the
largest is the Intra-Asia market. Other regioraltes include the Europe/Mediterranean, Caribtugadted
States, Europe/South America, Asia/Australia andiNAmerica/South America routes.

Different routes are usually served by vessels ifferént sizes as determined by the size of thdetra
required service frequency and physical constraihtee ports visited.

The East/West routes are higher volume and lorigir the regional routes and, as a result, are géner
served by large containerships known as panamast;gamamax and large/very large. The North/Sowtetr
routes are generally served by the smaller handysitermediate and panamax containerships. Howewer
recent years where capacity has out-stripped denm@anders have deployed much larger vessels inesofm
these smaller or regional trades. Regional routesganerally served by feeder and handysize cantiips.
The following table shows the trade routes on wididferent sizes of containerships are likely todwugtable to
trade:

Containerships -Typical Deployment by Size Category

TEU <1,000 1,000-1,999 2,000-2,999 3,000-4,999 5,000-7,999 8,000+
East/West Routes v/ v/ v/ v/
Intra -Asia v/ / v v/
North/South Routes / v/ v/ v/
Intra-Regional Routes v/ " 4

Source: Drewry

The chart below shows the growth, in volume, of theee East/West trades from 2001 to 2010. These
trades constitute approximately 30% of global vatum
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East/West Container Trade Routes: 2001 to 2010—Ed=iund
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The process of globalization, China’s entry inte World Trade Organization in 2001 and the boom in
cheap manufacturing have fueled global economieldgwment and demand. As a result, almost all tradees
with the Far East have experienced significant ahgwowth in container traffic since 2001, with tbeception
of 2009.

There is a difference in volumes between the fleil and backhaul trades, meaning the volume moved
eastbound and westbound to and from its point igirgrwith the imbalance being as much as threerte-n the
dominant direction, that is eastbound. For the bauk Mid-East to Asia route, this can reach as hagh
four-to-one. Container traffic is therefore unbake on many global trade routes and in some casegdp is
widening. The reason for the imbalance in backhia@des is the divide between export-dominated amubit-
dominant countries for containerized goods, whigHargely related to the shift of manufacturingldas cost
countries.

While continued growth in the front haul directitmencouraging, the imbalance impacts supply, ¢kell
and pace of newbuilding and ocean freight ratethénbackhaul supply trades. Re-positioning costsefopty
containers for ocean carriers are also considerable

79



Containership Supply

Containerships are typically “cellular,” which meatihey are equipped with metal guide rails to alfow
rapid loading and unloading, and to provide for ensecure carriage. Partly cellular containershimdude
roll-on/roll-off vessels or “ro-ro” ships and mudtirpose ships which can carry a variety of cargdutting
containers. Containerships may be “geared,” whickams they are equipped with cranes for loading and
unloading containers, and thus do not need toarlgort cranes. Geared containerships are typi@aig0 TEU
and smaller. All large containerships are fullylagl@r and call at ports with adequate shore-basedihg and
unloading equipment and facilities. Ships rangeize from vessels able to carry less than 500 TtBUhose
with capacity in excess of 12,000 TEU. The mairegaties of ship are broadly as follows:

. Large & Very Large: Ships with a capacity of 8,000 TEU or geeatwhich are restricted to
employment on a small number of routes.

. Post-Panamax:Ships with a capacity of 5,000 to 7,999 TEU, sdechlbecause of their inability
to trade through the existing Panama Canal duéntertsion restrictions. However, there are plans to
widen the existing Panam@anal with completion scheduled in 2014, which willall ships up
to 12,000 TEU to transit the waterway.

. Panamax: Ships with a capacity between 3,000 to 4,999 TEU, which i thaximum size that
the Panama Canal can currently handle.

. Intermediate Ships with a capacity between 2,000 and 2,999 TEU, which ggmeerally able to
trade on all routes.

. Handysize Smallershipswith capacities ranging in size from 1,000 to 1,999 T use in regional
trades.

. Feeder Ships of less than 1,000 TEU, which are normallypkeiyed as feeder vessels for trades to
and from hub ports.

While new investment in the container shipping stdy has tended to concentrate on building gearless
vessels for the larger trade routes as port infrakire improves, geared vessels are still veryoitamt for
regional trade lanes and areas such as West Afhiesastern coast of South America and certaiamA®gions,
including Indonesia, where port infrastructure rbaypoor or, in some cases, non-existent.

In January 2011, the world fleet of fullellalar containerships consisted of 4,741 elssgotaling

13.89 million TEU in nominal capacity. These figsirexclude multipurpose and ro-ro vessels with éoata
carrying capability.

World Cellular Containership Fleet by Size: January31, 2011

Size TEU

Ship Type (TEV) No. (Thousand)
Feeder <1,000 1,079 647
Handysize 1,000-1,999 1,210 1,740
Intermediate 2,000-2,999 713 1,807
Panamax 3,000-4,999 914 3,725
Post-Panamax 5,000-7,999 520 3,108
Large 8,000-9,999 242 2,072
Very Large 10,000+ 63 791

Total 4,741 13,889

Source: Drewry

The fleet has grown rapidly to meet the increasdsaide, rising from just under 5.0 million TEUthe end
of 2000 to 13.9 million TEU at the end of Janua@y 2.
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Development of World Container Fleet Capacity: 200@o 2011
(Million TEU—End Period)
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The non-weighted average age of containershipwoilyrin service is 10 years, as of January 31120&

a result of the relatively young age profile of mobthe global container fleet, there has bedle lgcrapping of
containerships to date.

Container Fleet Age Profile: January 31, 2011
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In tandem with the growth in size of the overadlefl there have also been steady increases inigkipThe
average size of containerships in service in 1998 W,590 TEU, but by January 2011 the average h&ide
increased to 2,930 TEU. It will continue to riseedo the number of large-sized containerships deroindeed,
the average size of containership on order asrofaig 31, 2011 was 5,411 TEU.
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Furthermore, in the last two decades, there has Aeramatic increase in the size of the largesselein
service, as the following chart indicates.

The Containership Fleet—Single Largest Vessel in 88ce
(TEU)
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In January 2011, the containership newbuilding dydek in terms of TEU size was 3.7 million TEU,
equivalent to 26.8% of the existing cellular congaship fleet. The orderbook deliveries in 2011respnt
approximately 13% of current capacity. In recemtetj the major containership operators have corateatron
investments in large and very large containers(8y800+ TEU), and this sector alone currently actedor a
third of all current containership orders, measurgdapacity.

Containership Orderbook by Size, January 31, 2011

Capacity Orderbook
Size Category TEU Number of Vessels (Thousand TEU)  Percent Existing Fleet
Very Large 10,000+ 114 1,403 177.4
Large 8,000-9,999 102 861 41.6
Post Panamax 5,000-7,999 75 486 15.6
Panamax 3,000-4,999 140 579 155
Intermediate 2,000-2,999 62 157 8.7
Handysize 1,000-1,999 140 195 11.2
Feeder < 1,000 55 43 6.6

Total 688 3,723 26.8

Source: Drewry

The size of the orderbook built up rapidly in theripd 2006 to 2008, when strong freight rates anmist
demand on the key arterial east-west routes engedrhigh levels of new ordering. Since then a coutidn of
deliveries from the orderbook, orderbook cancellaiand conversions, and an absence of new om&&009,
has led to a situation where the size of the totderbook and its relation to the size of the éxisfleet has
started to decline. In January 2011 the orderboakxisting fleet ratio was below the average seethe period
2006—2010.
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In 2010, as the overall market began to improviewaof the major operators started to place orémreaew
ships with Asian yards. This trend has continue@0d1, with one major operator placing an ordersieveral
18,000 TEU vessels, and more operators are likepfatce additional orders during the coming year.

About one-half of the new capacity is due to estawice in 2011, but it is evident that the orifjipaak for
new deliveries which was scheduled for 2010-11amdp flattened out and extended out towards 2012a%4
owners have negotiated considerable delays witshipyards.

Containership Orderbook by Size and Scheduled Delery Year—January 31, 2011
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Not all of the vessels on order will have financingplace, and in the current climate securing fngds

proving difficult for many shipowners. Delays incassing funding may contribute to ships being deday
beyond scheduled delivery dates.
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Apart for the lack of funding, some of the ordetsiah have been placed have been at “greenfieldisrar
that is, shipyard facilities which have yet to lmmstructed and become operational. Some of thasis gae also
finding it difficult to secure funds to commence tbonstruction of the actual shipyard, which istaeopossible
cause of delays in the delivery of new ships. dwstr two-thirds of the containerships on order afreSouth
Korean yards, with Chinese yards accounting farrthér 21% of the orderbook, with the remainingessdsplit
between a number of other builders.

Containerships: Scheduled vs. Actual Deliveries

(000 TEU)

2,500
2,000
1,500
1,000
500

0

2008 2009 2010

| B Scheduled® Actual |

Scheduled deliveries based on the orderbook aarafaly 1, 2008, 2009 and 2010.

2010 actual deliveries may be subject to late repor
Source: Drewry

The extent to which delays in deliveries have alyeaccurred can be seen by comparing scheduled and
actual deliveries in the years 2008, 2009 and 2@k0.can be seen in the chart above, delays in atgliv
increased dramatically in 2009, with only 1.1 roitli TEU of the 2.0 million TEU due to be delivered2009
being delivered by the end of the year. In effathost 50% of the new container tonnage which wasduled
to be delivered in 2009 will be delivered late. Tdaa for 2010 indicates a similar picture. Theskys are due
to shipowners seeking to defer when new ships aligeded, problems associated with securing funding in
some cases delays are caused by the shipyard guutiealistic delivery times in the first instance.

Slow Steaming and Other Indicators

Excess shipping capacity and rising fuel priceseharompted operators in the container sector taced
vessel operating speeds and thus reduce fuel colstie at the same time requiring more ships tovig® the
same level of shipping capacity on a particulateéo@he impact of reducing sailing speeds on thabar of
days required to complete a round voyage on theethrain routes is shown below. In effect, slowrsiag has
the effect of absorbing excess shipping capacity.

Vessel Sailing Times
(Sailing Days—Round Voyage)

24.0 Knots 20.1 Knots 23.0 Knots 17.7 Knots

Route

Asia-Europe 36.5 435 — —
Trans-Pacific — — 23.4 30.4
Trans-Atlantic — — 23.4 30.4
Typical No. of Vessels Deployed 8 9 5 6

Source: Drewry
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A typical Asia-Europe string would comprise eigh0@ TEU vessels operating at design speeds of 24
knots. By reducing the sailing speed of the vesse®0 knots, a further ship would be required tovjge the
same level of service.

While this has the effect of absorbing additionaipping capacity, it also reduces fuel costs, agsshse
less fuel when sailing at slower speeds. The esaeings will depend on the level of speed reductiod the
prevailing fuel price, but based on current fuetgs, an 8,000 TEU vessel operating Asia-Europeldviaduce
the round trip fuel cost by approximately 30.0 #4 reduced sailing speeds from 24 to 20 knots.

In addition to slow steaming, operators idled mdrtheir fleets during the worst of the recessiOperators
also scrapped certain smaller vessels, with areaser in container vessel sales for demolition 82691 TEU
in 2006 to a high of 550,632 TEU in 2010.

Global Alliances

Alliances are generally agreements that cover s$sging and operational matters such as the f@ise o
certain terminals, where carriers can take advanwfgfavorable terms for berthing. Often the altianwill
implement a best ship policy, whereby members peskel resources to deploy the best appropriateéd s
vessels in the same service. There are curremthy timain global alliances:

e Grand Alliance. This alliance comprises Orient Overseas Contaimeg (OOCL), Hapag-Lloyd, and
Nippon Yusen Kaisha (NYK).

 New World Alliance. This alliance comprises Mitsui OSK Lines (MOL)ytthdai Merchant Marine
and American President Line (APL). Ibperateswithin the Trans-Pacific, Trans-Atlantic and
Asia-Europe trades.

e« CKYH Alliance. This alliance comprises Cosco, K Line, Yang Mimgd Hanjin. It also operates
within the Trans-Pacific, Trans-Atlantic and AsiarBpe trades.

While these are official alliances, there are nowrenagreements, if not necessarily formal alliances
between carriers who were once independent. Fangbea Evergreen has recently coordinated certaivices
with China Shipping, and MSC/CMA CGM and Maersk igte a number of joint string voyages in the Trans-
Pacific. Also, there may be instances where outsideoperate with a more formal alliance. Such eoaive
agreements are often motivated by a desire to stwsts and jointly fill cargo capacity to more eiintly
operate single string voyages.

Industry Consolidation and Partnerships

In the container shipping sector, consolidation agnthe major ship operators has occurred for sévera
reasons, including the achievement of economiescafe, gaining or strengthening a market positiorai
particular region and acquiring a fleet of apprafely sized vessels. Major acquisitions in the fast years
include AP Moller-Maersk’s purchase of P&O Nedllogdd Safmarine, and Hapag-Lloyds’ acquisition of CP
Ships. CMA CGM has acquired several operatorsudiog Delmas and OTAL and most recently a Taiwanese
operator, Cheng Lie Navigation. Evergreen has boulglyd Triestino. MSC'’s growth however, has lagékeen
organic, as has that of both Cosco and China Stgppi

The industry has also recently seen the emergendbeoglobal stage of regional carriers, which udel
PIL and Wan Hai. Both have traditionally been irsian specialists, but each has invested in Paxand
Post-Panamax tonnage to enter the Far East/Eufopaspacific and Far East/East Coast South Amexnich
African trades.

Although over the years the major container opesalave been instrumental in ordering new ships and
leading to growth in the world fleet, non-ogeraowners have also played a major part @etflgrowth.
Non-operators charter out their vessels to opesatather than operating them directly, and in tare often
referred to as “owners” or “charter owners”. Outtigzessel ownership carries certain benefits imseiof
providing base capacity at stable, and perhapsrlawest over the life of a vessel and long-termets® support
their balance sheets, but chartering-in providesarator with greater flexibility, effective outswing of ship
management and, depending on market conditionsit deom cost savings along with reduced capital
requirements. Container shipping companies contiouscrease their use of chartered-in vesselsltbcapacity
in their existing trade routes or to establish iewle routes.
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Container Freight Rates

The following chart shows the average containeigifterate per TEU on the core East/West trade lanes
based on the Transpacific, Transatlantic and Asid{e routes. Terminal handling charges and intdaho
rates, where applicable, are included.

Average Container Rates for East/West Routes: 2006 2010V
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Freight rates for specialized cargo, including igefrated products, normally carry a premium due to
increased costs of transportation and more expergjuipment such as temperature-controlled comgiiMany
surcharges, including for fuel, congestion, curyerdjustment, peak-season and heavyweight, arelasin
practice in the industry and these are normallyg paiaddition to the basic port-to-port ocean fieig

Container Time Charter Rates

The same factors that drive freight rates alsocafiiee charter rates paid for ships. In the coetasector,
most ships will be fixed under a time charter bdsisvarying periods of time. The following chartdicates
annual average one year time charter rates foeseptative containerships from 2000 to January 2011

One Year Time Charter Rates for Geared/Gearless Cdainerships 2000 to 2011
(USS$ per Day)

40,000

] N WY
o P/ R —

5,000

0 T T T T T T T r
dan0? o003 yan04 109 1o 08 40T 1on08  pn09 A0 yaptt

—2 500 TEU Geared

3.500 TEU Gearless

Source: Drewry

86



With some exceptions, time charter rates for adlse¢ sizes increased steadily from 2002 into 2005¢ome
cases rising by as much as 50.0%, as charter magkperienced significant growth. Demand for vesses
largely spurred on by growth in the volume of expdrom China. In 2006, time charter rates weakeshesl to
supply rising faster than demand and also marketepé&ion. This trend was reversed in 2007 and 2608jn
2009 rates fell considerably due to rising suppid aery weak demand. In 2010, as container tradiemes
picked up, rates also started to improve and twgand trend has been evident in the early parddfi2

One Year Containership Time Charter Rates 2000 to(L1
(Period Averages US$ per Day)

Year 1,500 Geared 2,500 Geared 3,500 Gearless
200c 11,625 17,869 24,025
2001 9,475 13,938 19,325
2002 7,188 10,326 14,431
2003 11,741 17,833 23,666
2004 20,200 26,500 31,575
2005 25,125 35,250 38,875
2006 15,400 22,700 27,125
2007 14,175 25,325 29,975
2008 12,950 20,400 26,450
2009 4,800 5,575 6,375
2010 6,650 8,850 12,475
January 2011 9,300 12,500 16,400

Source: Drewry

Containership Newbuilding Prices

Newbuilding prices rose steadily in the period 2Q0B8, due to a shortage in newbuilding capacityndu
a period of high ordering and increased shipbusldeosts as a result of rising raw material pricaajnly steel.
However, since the second half of 2008, weak markatitions significantly slowed new ordering te thoint
that no new orders were reported placed for coetalrips in 2009. Given the lack of new orderssitvery
difficult to assess the trend in newbuildiaithough all of the evidence suggests thdtes weakened
substantially in 2009, before staging a modestwegoin late 2010 and early 2011, as indicatedhayfigures in
the table below.

Containership Newbuilding Prices: 2000 to 2011
(End Period US$ Millions)

500* 1,000* 1,500* 2,000 2,500 3,500 5,500 6,500

Year 8,000 13,500 22,000 29,000 35,000 40-45,000 -7@®H00 75,000

2000 9.4 17.6 23.1 28.5 335 39.0 57.0 67.1
2001 9.9 17.6 23.0 29.4 34.9 41.0 60.3 69.9
2002 9.5 15.6 20.8 25.6 29.3 33.8 52.3 63.5
2003 12.9 17.0 22.6 28.1 325 36.9 55.8 66.5
2004 18.0 22.0 31.1 34.9 43.4 50.3 74.3 86.0
2005 18.5 24.5 36.4 41.9 49.5 55.9 87.4 101.1
2006 15.8 22.6 34.4 40.3 47.3 54.4 85.0 97.6
2007 16.0 23.8 34.0 40.0 44.9 57.9 85.0 97.4
2008 16.0 27.3 34.0 40.0 55.0 63.8 76.0 97.0
2009 10.0 15.4 235 315 35.0 38.0 71.0 76.0
2010 10.3 16.9 24.0 315 35.0 38.6 68.6 74.8
January 2011 11.0 18.0 26.0 325 38.0 44.0 71.0 0 78.

*Geared Vessels, all Others Gearless
Source: Drewry
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Containership Secondhand Prices

Vessel values are primarily driven by supply andnded for vessels. During extended periods of high
demand, as evidenced by high charter rates, vesseds tend to appreciate and vice versa. Howesessel
values are also influenced by age and specificatihby the replacement cost (newbuilding pricahacase of

modern vessels.

Values for younger vessels tend to fluctuate omr@gntage, if not on a nominal, basis less thanegafor
older vessels. This is attributed to the finitee If vessels, which makes the price of youngerelsssith a
commensurably longer remaining economic life lessceptible to the level of prevailing and expeatbdrter
rates, while prices of older vessels are influenoede since their remaining economic life is lirdite

Vessels are usually sold through specialized bsoléro report transactions to the maritime transpiort
industry on a regular basis. The sale and purches&et for vessels is therefore transparent anddjgvith a

large number of vessels changing hands on an abasg.

With the rise in freight rates in the period 2002 secondhand values for containerships alsoaserk
for all major ship sizes. However, when demand ifel2008, rates and values went into a steep decBimce
then there have been very few reported secondhales &nd the estimation of secondhand values ig ver
difficult. Nevertheless, rent evidence suggests tzdues have generally risen by a small amounbsscihe

board since the second half of 2010.
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BUSINESS

Our Company

We are a leading provider of global container simgpservices. In terms of capacity, we are thedsatg
provider of container shipping services in Francé the third largest in the world. We offer ounsgees through
a global network of 155 main lines and 38 feedwedj calling at approximately 400 ports in 133 ¢oas, with
the support of more than 150 different shippingngges operating through more than 650 offices wuide.

As of December 31, 2010, we operated a fleet of @38ainer ships with a total capacity of 1.224lionil
TEU, a weighted average age of 5.7 years (basadtanTEU), of which we chartered 305 and owned A4 of
December 31, 2010, we maintained a 1.860 milliotJTEet of containers, of which we leased approxeha
63% and owned the remainder. The market value obamed vessels, as assessed by calculating thagevef
three independent ship brokers’ valuations, wad422 million, and the book value of our owned eamtrs
was $949.6 million, both as of December 31, 2010.

We are headquartered in Marseilles and hpgroaimately 17,500 employees worldwide as of
December 31, 2010. In 2010, we transported ove¥19tBousand TEU on behalf of a globally diversifieke of
more than 100,000 customers (of which approximaleB00 shipped more than 100 TEU in 2010), and had
revenue of $14.3 billion and EBITDA of $2.5 billion

We have an extensive network of lines and shippipgncies offering services in the principal Asiadpe,
Transpacific, Australasia, Transatlantic, Latin Aioa, Caribbean and Africa markets, which we operither
via CMA CGM or via subsidiaries such as Australidational Container Line (“ANL”), Cheng Lie Navigat,
Delmas and MacAndrews. This extensive network alow to focus on high-volume, high-growth markstsh
as Asia-Europe and Asia-North America. In China, established operations in 1996 and now serve adbro
range of 12 ports with direct calls and have a lgigteveloped inland transportation system and omn o
shipping agency with a network of 66 offices thrboagt China. We also utilize our extensive netwarkdcus
on high-margin, niche markets, such as the Caribbadriatic Sea, Black Sea, Africa and intra-Asiarkets,
since we believe we can quickly establish a leagingsence in these markets and achieve higher toygera
margins than those available in other markets.

Through our main lines, which are supported by extensive feeder lines, we have established a shver
market mix, with no single market accounting forre¢han 15% of our revenues. We believe that oaadbr
network and the variety of ports served by our naid feeder lines provide us a competitive advantagur
key areas of operation and reduce our exposutdized declines in demand for container shipgieryices.

Complementing our container shipping services, \ferodogistics services and inter-modal container
transportation services that allow us to provideasgpects of the door-to-door transportation ofoaifo provide
these services, we have established inland tratadjoor systems, including by rail, road and waterwa ensure
reliable connection to our shipping lines, partéielyl in France, Northern Africa and Asia. We pravithese
services either ourselves or through sub-contraittsthird parties.

We also invest in port terminal facilities where have significant operations. Through these invests) we
gain preferred access to berths and greater camiesl port activities. We currently have interestsagreements
related to 19 ports, including in or around Le Havdunkirk and Marseilles/Fos (France), Malta, Tiangnd
Casablanca (Morocco), Antwerp and Zeebrugge (Belgitvartinique and Guadeloupe.
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Over the past 33 years, we have grown from beireg@mnal Mediterranean carrier with a single ship ia
leading provider of global container shipping seeg with a fleet of 396 container ships as of Ddmm381,
2010. From 1992 to 2010, we grew from theh2@rgest to the third largest container carrier ke world,
measured by capacity. From January 1, 2006 to Deeefil, 2010, we achieved compound annual grovidls ra
on volumes transported of 10.9% derived primafilsotigh organic growth, as well as through the ss&fcé
integration of strategic acquisitions in niche nesk such as our acquisitions of Cheng Lie NawgatDelmas
and Compagnie Marocaine de Navigation (“Comana@er the five-year period ending December 31, 2010,
our volumes transported and related operationalicsdtave grown as indicated in the following table

Year ended December 31,

2006 2007 2008 2009 2010 CAGR®
Volumes transporte (TEU thousand:............... 5976 7,683 8,662 7,882 9,041 10.9%
Total fleet capacity (TEU thousands).............. 698 913 1,024 1,040 1,224 15.0%
Container vessels operated . . .................. ... 286 384 395 352 396 8.4%
Container fleet (TEU thousands). .................. 1,213 1535 1,757 1,705 1,860 11.6%
Average freightrat®.............. ... ... .. ... 1,348.9 1,461.8 1,591.0 1,183.6 1,517.2 —

(1) Compound annual growth rate between 200628480.

(2) Average freight rate reflects shipping revermund other transportation revenue divided by fOE volumes transported. Such figures
represent only an approximation of freight rateabose other transportation revenue, among othegghincludes terminal hauling and
inland haulage fees which are not typically compasief freight rates.

Competitive Strengths
We believe our competitive strengths include:

Leading positions in diversified marketdNe have a leading market position in the contast@pping
industry, including on high-volume trade routes dmgh margin, niche routes. We are the largest igesvof
container shipping services in France and the tlardest in the world in terms of capacity, withalofleet
capacity of 1.224 million TEU as of December 311@0We have more than twice the capacity of ourt nex
competitor (source: AXS—Alphaliner December 31, @0We have a strong market position in the highagh
Asia-Europe market with a market share of 10.9%eims of volume in 2010. In addition, we had a ¥%.1
market share on the Europe-to-Indian South CoadtiMi East trade, a 12.4% market share on the Europe
Central-South American trade, a 10.5% market sbarthe Asia-U.S. East Coast trade and a 5.5% maHheae
on the Transpacific trade, in each case in termshfme in 2010. We have also built strong, anchany cases
leading, services in underserved ports and smaikkets, such as the Caribbean, the Adriatic $maBtack
Sea and the African and the intra-Asia marketssiigle market represents more than 15% of our te&rOur
leading market positions allow us to take advantgeconomies of scale and strengthens our bargajpower
when negotiating the terms of operational and aehpitpenditures, as well as financings.

Global reach and strong local presencé/e operate a global container shipping network masef 155
main lines and 38 feeder lines as of December 310 2calling at approximately 400 ports in 133 does. Our
operations are supported by an extensive globalarktof over 150 shipping agencies operating thiroawre
than 650 strategically located and locally staféfices worldwide, including, for example, our Case shipping
agency, which we established in 1996 and whichytaserates through 66 offices. We own or have aoritg,
stake in 114 of these shipping agencies, whichwatea for approximately 95% of our volumes tranggbin
2010. Our network of lines and agencies connecstsantinents, allowing us to provide our customerth
global seamless shipping services. Our agenciesascbur local sales, marketing and customer service
representatives. With this breadth of coverage can offer our customers a range pédj scheduling
alternatives and services to fulfill their contaisbipping requirements.

Modern and flexible fleetAs of December 31, 2010, we operated a fleet96f ships, of which we owned
91, chartered 71 on a long-term basis and chart2Bddon a short-term basis, with total fleet cajyaoif
1.224 million TEU. The weighted average agfeour ships was 5.7 years (based on tdtaU) as of
December 31, 2010, as compared to the weightechgweaage for the industry of 8.1 years as of Fepra@fl
(source: AXS Alphaliner February 2011). Approximgat83% of this capacity is on ships that are lésmtten
years old, compared to an average of approximai&$ of all top ten carriers in the aggregate (seur
Alphaliner Monthly January 2011). In addition, tbapacity of our ships range from 133 TEU to 13,88U.
The composition of our fleet provides us with angigant degree of flexibility in our operations.&Mre able to
adapt the size and speed of our vessels, parficubair new technically advanced vessels with loviuesl
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consumption, in accordance with demand, providiagvith key competitive advantages. Our use of steorh

vessel charters allows us to align our cost strectuith our projected demand relatively quickly.r example,
we were able to not renew or renegotiate certagmtabrm vessel charters during the downturn, whitbwed

us to decrease the size and costs of our fleetaptang to the decline in demand. Our number ofrtehed

vessels decreased from 308 chartered vessels en3D,r2008 to 264 chartered vessels on Decembez(®D,

In addition, vessels on short-term charters arangportant element of our hub-and-feeder systemesiie

vessels that are available at lower per-TEU ratethe short-term charter market are generally smalhd better
suited for feeder lines.

Extensive hub-and-feeder system/e operate an integrated hub-and-feeder systenistiogsof 38 feeder
lines that connect with and feed cargo to othesdiat our five primary hubs in the MediterraneariaAthe
Caribbean, North Africa and the Middle East, aslasl several secondary hubs along our main linéouf
hubs, containers delivered by the various feedsliare consolidated and loaded onto larger vesaiilsg on
our main lines. Containers arriving from our mameb can be sent via feeder lines to local porthénregion or
transshipped between main-line vessels, allowingpysovide services to a greater number of destingorts.
The extent and scope of our network, together thighnumber of interconnections within the netwankreases
the range of destinations we are able to serve famy particular origination port, increases our azafy
utilization since we are able to use slots multijriees on each voyage, better manages and imprdiligation
on the non-dominant leg trade by providing oppdties to originate cargo from a variety of portpgens
mainline transit times by minimizing the scheduksdls on a particular line, and provides us acdessiche
markets.

Diversified and loyal customer base founded on sigoreputation We believe our reputation for quality
and reliability, together with our global reach aleéding market position, gives us an advantage ouve
competitors and allows us to avoid competing sdbelged on price. In 2010, we had over 100,000 mest® (of
which approximately 1,500 shipped more than 100 Ti&R010) diversified by both geography and industr
Our customer portfolio is generally balanced betweect shippers and freight forwarders. We haseetbped
and maintain longstanding relationships with mahpuw customers, including many multinational comiga.
Our top customers include direct shippers, sucBASF, IKEA, Renault and Samsung, and freight foxkess,
such as DHL, Kihne & Nagel and Schenker. We hawn lseiccessful in acquiring and retaining key actoun
customers. For example, all our top 20 customer@0®5 remained significant customers in 2010. @pr 20
customers by volume in 2010 accounted for approtéimal5% of our total volume transported, and wd ha
customer that accounted for more than 2.8% of whime in 2010. In addition, our business is spraeross
many geographic regions. Our diverse customer ba$gs to reduce the adverse effects of downturna in
particular region or industry.

Attractive industry dynamicsThe container shipping industry has experiencedngtrgrowth every year
since its inception with the exception of 2009.wstn 1980 and 2010, container shipping transpdcnves
increased by a compound annual growth rate of apedely 8%. While container shipping transporturoks
declined by approximately 9% in 2009 as a resuthefglobal financial and economic crisis, contaist@pping
transport volumes grew again, by approximately 1892010 versus 2009. After a period of excess capin
the container shipping industry due to an incraasthe number of new ship deliveries that coincideth a
significant decrease in demand, the industry undetva realignment of supply and demand in 2009.0As
January 31, 2011, the current global fleet ordekdnderms of capacity, equaled 26.8% of the exgsttontainer
fleet, which was below the average over the pe#6@6-2010 and below the peak of 2008 of approxiiyate
65%. Increases in world trade, global sourcing arahufacturing and continuing penetration by comaied
shipping of traditional shipping sectors are expéd¢b continue to drive the growth of containepgpimg.

Experienced management teanWe benefit from one of the most highly qualifieshd experienced
management teams in the container shipping indugagques R. Saadé, the founder of CMA S.A., has be
instrumental in building the business since itepion in 1978 from a niche French container shmgservices
provider to a significant global business hwdpproximately 17,500 employees as of Decen#der2010.
Mr. Saadé is supported by a senior management tame of whom have worked for us since our incepitio
1978. We also selectively hire senior managers fooiside our Company to provide our management t&am
new views, ideas and skills. Our management teawrdganized with a focus on broad information-shgrin
timely decision-making and rapid responses to ragigipportunities. Our five most senior executivasenover
20 years in average of experience within the imgudtVe believe the expertise and skill of this tehave
enabled us to identify and seize upon niche marleeish as our pursuit of trades in China beginmin996
while other carriers were still focused on more urmatmarkets in Asia. In addition, the expertise skitl of our
management team helped to mitigate the effectbefyjtobal economic downturn on the Company. Dutirgy
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downturn, we deliberately reduced capacity on geitrades, such as the Asia-North America markett tere
particularly affected and focused on activitiestimules we expected to recover more quickly, suchsés-North
Europe. We also sought to realign the capacity wf fteet with demand, including “super slow steagiiin
initiatives and not extending or renegotiating aertshort-term charters. As a result, only 1.5%waf capacity
was idle at the peak of the downturn, comparedntdnaustry average of 11.7% at this same tisau(ce
Alphaliner Monthly Monitor January 2011). In additi at the operational level, we rely on our exgrered team
of line managers to optimize the cargo mix on eslip and on each line and load vessels efficiemtith a view
towards maximizing profits while maintaining a higtandard of quality.

Our Strategy
Our principal strategies are as follows:

Maintain a competitive, flexible fleetWe continually upgrade the size of our main lirfest example, we
more than doubled the size of our ships deployethenAsia-North Europe trade, from 6,500 TEU to8B8,
TEU in the past seven years. At present, we expemceive delivery of 15 container vessels betw&@il and
2014, ranging in size from 1,700 TEU to 16,000 TEAS. we introduce new very large, technically adwahc
ships on the Asia-North Europe main artery, otlessels can be redeployed and cascaded down towhes
they replace vessels of a lesser size, which tegffiect of improving the overall efficiency andpeaity of our
services. We intend to continue to upgrade our rfings, as this not only offers our customers thadiits of
newer, technically advanced and fuel efficiergssels, but also helps us to achieve tgreaperational
efficiencies and economies of scale.

In addition, we intend to maintain a balanced aledilfle fleet, particularly with respect to shoetin
chartered ships as compared to owned slipsause we believe chartered fleet capaaityiges more
flexibility. Through short-term charters, we arelealo adjust the size of our fleet as demand flaiets, and
therefore better align our costs with demand. Furttore, because charter rates are fixed for thatidarof the
charter period, our strategy of using short-terrartdrs provides us with greater flexibility to takdvantage of
decreases in charter rates and therefore keep chatter rates in better alignment with freightesat For
example, during the downturn, we were able to redtlwarter costs by 23% from $18,458 per day per shi
June 30, 2008 to $14,184 per day per ship on Deeefiih 2009.

Exploit organic growth opportunitiesWe continually seek to identify opportunities innnenarkets. We
believe this enables us to establish leading mostin markets with comparatively high profit magi For
example, we established ourselves as early as il9@®ina when other operators were still focusednwre
mature Asian markets, such as Japan. More recémtiiye midst of the financial crisis, we initiatadrade route
providing a direct link between Asia and Mozambiqwéich continues to attract increasing volumescéwe
identify a new market, we dedicate sufficient reses to establish ourselves in the market, wittcigfized
ships, extended reefer capacity or the ability gerate in shallow waters and cope with short qeagths. We
also invest in terminal operations, as we did rédgean the terminal of Cai Mep in Vietham, as wa8 in inland
transportation and bonded dry ports. As a resudtcurrently maintain leading market shares on sa&leh as
Europe-French West Indies, Europe-French Guyand&angpe-Asia-North Africa.

Enhance core activity through vertical integratioWe have consistently pursued our policy to conia
core maritime container transportation activibyough vertical integration. For example, tigb our joint
ventures, we own or control a network of 114 shigphgencies representing approximately 95% of olurwe
output. In addition, we operate our own networKegfders in the Caribbean, Mediterranean, Arabialfi Glorth
Europe and Intra-Asia trades rather than using comoommercial feeders. Furthermore, we own intergst
various terminals which we consider key to thecaéficy of our operations, including Malta, Tangérd the
French West Indies. Such measures give us heighteseurity with respect to our positions in the kets we
pursue and develop.

Expand the range of value-added services we protmeur customersWe intend to continue to develop
our offering of new transportation services, sushlagistics services and inter-modal container gpantation
services, which enable us to transport containmers floor-to-door, offering customers a variety gply chain
management solutions. Customers may place ordevagh our CMA CGM Logistics subsidiary, for example
which coordinates activities across all stageshefsupply chain, including stock management, désab$ing,
packaging, packing, shipping, customs formalitresissembling and distribution. Expanding theseiceswvill
enable us to provide our customers with a greaege of alternatives and will enhance our positisra full-
service provider. Our focus is on providing quaBgrvices to our clients rather than the lowesteprwhich we
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believe is valued by our clients. For example, vezenawarded in February 2011 the “Internationati€aof the
Year” from a major retailer for our innovation, djtyaof service and flexibility.

Continue to increase operational efficiencyWe focus on increasing efficiency and reducingtgo
throughout our organization. For example, althoogh total volume transported in 2010 was approxéfyat
18% higher than in 2007, our operating expense® wety approximately 12% higher in 2010 compared to
2007. We are continuing to invest in a modern, ifiex fleet, including optimal management of sheitrt
charter rates, to achieve greater economies oé.s€alr customers are increasingly willing to ent¢o long-
term shipping contracts, which allow us to bettgtirnize fleet utilization and planning. Through oj@int
venture with IBM, we continue to develop, maintaind improve our IT systems. Such systems enabke us
evaluate yield management on a real time basisagebooking and billing, track containers and p@éitient
routes and uses for our vessels. We also planrtne® to capitalize on our global information &yst centered
at our headquarters in Marseilles, which integraigsrational and accounting information from acra$sour
businesses. We continue to focus on cost conifralkjding targeted use of slow steaming to redugekbr fuel
consumption on certain trades and routes. Finally,intend to continue to enhance internal contn@senue
collection and cost control at the point of sale Bynong other things, directly owning substantially our
network of shipping agencies.

Maintain strong cash flow generation and reduce &age.We continually seek to improve our cash flow
generation through our operating model, which seli@ experienced line managers to optimize profitde
maintaining a high standard of quality, economiésceale derived from further growth of our businessl
management of our cost base. We are also comnhittextiucing our net debt. With our lenders we haeently
agreed to a cash flow sweep mechanism under cataior financing arrangements. At the same time have
strengthened our balance sheet with an equity imezgt of $500 million and seek further improvemethteugh
the planned sales of certain non-core assets. \&feftre expect to have sufficient cash flow to suppur
organic growth and maintain our competitive positio

History

CMA S.A. (Compagnie Maritime d’Affreteméntone of our predecessor companies, was founded on
September 1, 1978 by our current chief executifieesf Jacques R. Saadé, when he initiated a redoa
between the west Mediterranean, Lebanon and Syria CMA S.A.’s base in Marseilles. Subsequently, &M
S.A. began regular services between North Europettas Middle East, thereafter making inroads intiafand
particularly China, where we are now establishedrasof the largest container carriers in termsaiacity.

CGM S.A. Compagnie Générale Maritinyeanother predecessor company, was founded in a9 &result
of a merger between two established container sidgppompaniesCompagnie des Messageries Maritimes
(founded in 1851) andCompagnie Générale Transatlantigy®unded in 1855), that year. CGM S.A. was
previously owned by the French government.

CMA S.A. acquired CGM S.A. in November 1996. The teompanies contributed complementary routes
to the newly-formed CMA CGM, as CMA S.A. historigabperated within the Asia-to-Europe and Tranguita
markets and CGM S.A. focused on selected linesdmatwrance and its former and current territone&frica,
the Caribbean and South America. Since the acuisitve have principally focused on developing fewes
between Asia and the east and west coasts of thedBtates, and between the United States and.Indi

In 1998, we acquired ANL in order to establish elrss in the Australasia market.

On December 31, 2002, we acquired MacAndrews & Gompimited, a short-haul carrier based in the
United Kingdom, which operates container shippiagriees to Spain, Portugal and ports around thédB&ka,
as well as shipping agencies in each of these nsarke

In September 2004, our former parent company, Hgl€GMA CGM S.A., and its subsidiary, La Teuillere,
were merged into CMA CGM, to effect a corporatergaaization as both Holding CMA CGM S.A. and La
Teuillere no longer had any assets or operations.

In January 2006, we acquired Delmas, a companydbesée Havre, France, which primarily operates
container shipping services to Africa from Europé @sia, as well as shipping agencies in Africa.aAgsult of
this acquisition, we became the third largest daetacarrier in the world by capacity.
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In March 2007, we purchased a majority interesf@wan’'s Cheng Lie Navigation Co. Ltd., a leading
container transportation company active in theai#{sian market. Also in May 2007, we acquired Coavarthe
former Moroccan national shipping company, whicls fp@ssenger transport operations, port operatiods a
container transport operations and an interegtdrstrategic Tangier, Morocco port terminal.

In December 2007, we acquired U.S. Lines, a comgaadquartered in Santa Ana, California, which
specializes in transpacific connections betweertralia, New Zealand and U.S.-West Coast.

In January 2011, we consummated a transacfiamsuant to an investment agreement withritv
Corporation and Yildirim Holding, an investment qmamy incorporated under the laws of Turkey, whereby
Yildirim Asset Management Holding BV, a wholly owsheubsidiary of Yildirim Holding incorporated undie
laws of the Netherlands, purchased the ORA (reptesg 2,644,590 subordinated bonds) redeemablden t
Company'’s preferred shares for a total subscrigpioce of $500 million. Subject to and in accordandgth the
terms of the Investment Agreement, the ORA willomodtically convert into preference shares of thenfany
on December 31, 2015, which shares will represpptaximately 20% of the Company’s capital (assuntimg
Company maintains its current capital and no adjasts are required to the conversion rate).

Services

Our primary business activity has historically meand continues to be, container shipping. We also
provide, to a lesser extent, logistics services iatet-modal container transportation services, e@dain other
services.

Container Shipping

Container shipping is our core activity. Substdiytiall our revenue is derived from container shigpor
related services.

We primarily transport three categories of goo@sv materials and agricultural products (approxihyate
30% of our volumes transported), low/middle markehsumer goods (approximately 60% of our volumes
transported) and luxury/high end goods (approxiiyat@% of our volumes transported).

A typical container shipment will start at the serisl designated address, when an empty container is
delivered to our customer’s premises. Once the esehds filled the container with cargo, the corgaiis
transported by truck, rail, barge, or a combinatidrthe three, to a container port, where it isded onto a
container ship. The container is shipped eithezatliy to the destination port or via a hub, wherie transferred,
or transshipped, to another ship. When the contairéves at the final destination port, it is éd&ded from the
ship, and delivered to the recipient’s premises tuigk, rail or barge, or a combination of the thr&xcept
where we provide value-added services as descubedr “—Logistics Activities and Inter-Modal Conar
Transportation Services,” we are often responsdiéy for the ocean leg of the container’'s journgth
customers or intermediaries arranging and exectitiegnland legs.

We operate our container shipping services globally primarily in the principal Asia-to-Europe,
Transpacific, Australasia, Transatlantic, Latin Aioe & Caribbean and Africa markets. We were piogdrn
implementing a “hub-and-feeder” system for contaisigipping, which connects our main lines with fegder
lines serving local less developed markets from mimary hubs in the Mediterranean, Asia, the Cagdn,
North Africa and the Middle East. These connectioesveen main and feeder lines are critical tosmacess.

We offer container shipping services to our custenie the markets in which we operate through detar
of different lines. Each of our lines representsasicular offering of regularly scheduled portscafl and sailing
times, dates and frequencies. We classify our lasegither main lines or feeder lines. Our maiediare the
services that we offer on our intercontinental esytand our feeder lines are the services thatostippr main
lines by calling at one of our hubs and usually onéwo other smaller ports. Most of our main lireel feeder
lines run on weekly schedules.

Our main lines. The following table provides information relating our main lines as of December 31,
2010:
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Slot Slot
ROUTES Lines Our Ships' Swapg Purchases
ASIA-NOMNEIN EUMOPE .....veveeieiieicee et eeeeee ettt sttt aeve s 9 4 5 -
ASIA-MEUILEITANEAN..........ccveieeieee ettt 4 4 - -
Pakistan and INia-EUrOPE ............covieeeeeeeeeieeeee e eieve s 1 1 - -
ASIB-REU SA.....ccueiiiieiceieeee ettt 1 1 - -
Northern EUrope-Asia-OCEANIA. ..............commeeereerereereeeeeeeeteeeeeeeeseeeanas 1 1 - -
ASIA-USWC ..ot eee et en e an e, 6 4 - 2
ASIB-USEC ........oiiiioeeececeeee et teememems et en st tes s e s s sessannens 4 3 - 1
ROUN the WOTIG .......oviiieeeiee e eemeem ettt sttt st 1 - - 1
AUSHTANIA-ASIA ... ettt e ettt te et e e sre e are e 1 1 - -
AUSHANA-CRING ..ot ceeeesee ettt sttt sesbe e 1 - - 1
Australia-New Zealand ..............ccooueiveeeceemeee e st 1 1 - -
Australia-North Asia 1 1 - -
Australia-Papua NEW GUINEA ............c..evcceceemeeeeeeeeeeeteeeeeeeeteeeeeeeeeeeenns 1 1 -
AUSEralia-SOUTNEASE ASIA.........eecviieeceeeeeeeeeeee et e st 1 1 - -
CO8St OF AUSEFAIA ... et seeete et e etesee et e et see e see e 1 - - 1
NOhern EUrOPE-USEC ........ccoovceieeieeieeeeeeee ettt 2 - - 2
Northern Europe-USEC and Mexico 1 1 - -
Northern EUrope-Canada .............ocveviivueieeeeieeeieeee et ee e es e enens 1 - - 1
Mediterran@an-USEC ...........cccoviveeeeeieemeemeee st seeesee st seee e srenes 1 1 - -
INtra CANBDEAN SEA......ove e 3 3 - -
North Europe-Caribbean-Central America-West CoasttBAuterica ........ 2 1 - 1
East Coast South America-Tangier Med-North EUrope..............c............ 2 1 1 -
Asia-West Coasts Central & South AMEriCa. .......cceeveoeeeeeeeeeeeeeeeeeeeeens 2 2 - -
West Coast Central and South AMENICa ........ccceceeeriveiieeeiece e 1 - - 1
East Coast South America-North and Central CoasthSamierica-
(07 4] 1o T=T: 12 F T 1 1 - -
Caribbean-NOrth BraZil.............c..co.oueommmmmeeseeieeeeessseee e s seseseseesnsneas 1 1 - -
East Coast South America-West Mediterranan .....ccc.....ccoveevevevevennnn. 1 1 - -
Europe-Leewards Islands-French Guyana-North Brazil......................... 1 1 - -
French AtANtIC COASE........cecviiiiee it eeeeeee e eee et 1 1 - -
French West INAieS-GUYANA............ccueueeemeueeeeeeeeeeeee et e ete e ee e 1 1 - -
Asia-East Coasts Central & SOUth AMEriCa.....cccueveeveevireeeierieeeerens 1 1 - -
KIiNGSLON-CUDA HA .......ovevvieeiecieee et n e 1 1 - -
Mediterranean Sea-Caribbean Sea ...........ccoeceeeeeeieeeeeeesieeeeeeeseenes 1 1 - -
North Europe-Caribbean SEa .................oeceecmeeveieeveeieeieeese s seeese e 1 - - 1
North Europe-Caribbean-Central America-North CoasttSémerica ....... 1 1 - -
Asia-West Coast of Mexico-Panama-Caribbean..............ccooveoveeernennnnn. 1 1 - -
North Europe-French West INdies............ccoceveeeeeeereeeeeeee e 1 1 - -
US Gulf-Mexico-Jamaica-Northern South AMeriCa .oee...ccvveveveevererennene. 1 1 - -
USEC-Caribbhean SEa.........c.cecveeeeeiveiieeeeeeseeeeieee et eee et es et eaeve s 1 1 - -
USEC-Jamaica ........c.cooevevervrernnne. 1 1 - -
Mediterranean-North Africa 5 4 - 1
COAStAl WESE AfICA ...c.vcveveeeecee et ememm ettt 3 3 - -
WeSt AffiCA FEEUBNNG .....cvevveeeveeeee et ee ettt 2 1 - 1
Europe Atantic-West AffiCa...........ccvcveeeeeerereeeeereeseeeseeee s eeeeeeeeseeenens 2 2 - -
ASIA-WESE AFTICA ..ottt 2 2 - -
West Mediterranean-West AffiCa...........c.coveeeeeeeeeie i eeee e 1 1 - -
TANGIEr-WESE AfTICA ...vevviveiveeeeeeee ettt sttt e et e e sreneas 1 - - 1
Asia-West Affica-MOZaMDIGUE ..............c.oeeeemeeeeeeeeeeeeeeese s 1 1 - -
ASIA-EASE AfTICA ... ecvviveieiieiecee et 1 1 - -
ASIA-MOZAMDIGUE ....veveveeeeeeeeee et eetestesae e sreseesteseeresreneas 1 1 - -
India-Middle East GUIF-EASt AfTICA ...........cumreeerereeieeeeeeeeeseeeseeeee s 1 1 - -

1 Our operations on these lines are exclusivelyutinoour ships.
2 Our operations on these lines are on ships ogkbgtether carriers through slot swap arrangements.
% Our operations on these lines are on ships ogebgtether &briers using slots we purchase.



Slot Slot
ROUTES Lines Our Ships' Swapg Purchases

India-Middle East GUIF-WESE AfTICA ...........ocemreveeeeieeeeeieeee st 1 1 - -
INAIAN OCBAN ....eeiiii ittt e e e e e e eeaeeeaenes
Malta-WeESt AfTICaAL...c.ccciiiiiiiiiii e
ASIa-INdian OCEAN........ciiiiiie e i eeeeee s
Mediterranean-West AffiCa............uvvviiicemmeereiiirere e e e e e e e e
MOrOCCO-WESE ATICA ...ceevveiiiieeeeeeett e
Portugal-Angola.............oeiiiiiii e
RoUNd the WO ... e
Salalah-Indian Ocean
South AfriCa-WeSst AffICa ......vvviiiiieeiiiiceeee e
South America-West AfTICa ........c.c.uvviiiii et - -
IIEEBL ASIBL ..ottt et et ee et e et ee e 26 3 -
INtra MedIterran@aN ..........cvvvvviiiieiiiiceeeee e e e e e reneaes
INtra NOIN EUFOPE ...eeeiiiiiieeeei ettt e e e e e e e enneeeeeeaeeas
GUIF-REA SBA....ciiii i i i
Asia-Middle East GUIf.............uviiiiiiii e
UK-POIANG ..ottt rae e e e
KOF@A-RUSSIA........uuiiiiiiiii et ie et e e e e e e e e e senes
Northern Europe-Mediterran@an .............occeeeeeeeeeeeeeiicciiiiieiee e
UK/Ireland/North Europe-Portugal............ceeae oo
UK/Ireland-Spain ...........oooiioiiiiiieee e
UK/NOMh EUFOPE-SPAIN .....ueiiiiiieeiiiiett o eeeeaaeeasaainiieeeaaaaeasaaannneeeeeas - -
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1 Our operations on these lines are exclusively tiinocaur ships.
2 Our operations on these lines are on ships opebgtether carriers through slot swap arrangements.
3 Our operations on these lines are on ships opebgtether carriers using slots we purchase.

We operate most of these lines in co-operation wfitier carriers, and in limited cases, the serwieeoffer
is provided entirely on the vessels of anotheriearThe carriers with whom we have these co-opmrat
arrangements include, among others, Maersk, Meditean Shipping Company, Evergreen, Hapag-Lloyd and
China Shipping Group. These co-operation agreemalidsy us to enhance service on the applicablesjine
maintain our flexibility, reduce costs associateithvestablishing new lines and preserve autonomyoin-core
activities such as sales and marketing. We genepaéifer to contribute owned or chartered ships wessel-
sharing agreements, rather than use slot purchaseap agreements, where the economic benefitsyjule
capital investment, as we believe that lower casts be achieved by operating our own ships compared
chartering space from other carriers. Moreover,aime to enter into vessel-sharing agreements onlgreviour
position in the relevant market enables us to hakecisive influence on the operation of the servauch as
investments in new ships and service schedulesei@lyy under the terms of vessel-sharing, slotpase and
swap agreements, carriers are permitted the additlzenefit of using any space on their own vealietated to,
but unused by, the other party. Most of our co-apien agreements are concluded for terms of twasyezee
“Management’s Discussion and Analysis of Finan€ahdition and Results of Operations—Factors Affegti
Our Results of Operations—Co-operation Agreemeiatisinore details on these arrangements betweeiesrr

The table below illustrates volume in our principsrkets for 2008, 2009 and 2010:

Volume Per Market

(TEVL)

% of

2010
Market 2008 2009 2010 Total
Asia-Europe. ... 2,749,670 2,691,239 3,375,955 37.3
Transpacific. . ... 1,177,395 1,182,471 1,202,755 13.3
Australasia................ 600,137 356,173 337,011 3.7
Transatlantic . ........... ... ... . . 320,332 230,651 218,205 2.4
Latin America & Caribbean........................ 1,103,863 1,111,702 1,316,148 14.6
Africa ... 1,379,836 1,330,304 1,365,457 15.1
Other Lines. ............ .. . .. 1,330,889 979,817 1,225,961 13.6




Total ..o 8,662,121 7,882,357 9,041,493 100.0

Our hubs and feeder linesOur hub-and-feeder system comprises 38 feeder Vitgsh support our main
intercontinental lines by calling at one of ourefiprimary hubs, Malta, Port Kelang (Malaysia), Kstam
(Jamaica), Tangiers (Morocco), and Khor Fakkan tgéhArab Emirates), or one of our secondary huhg,cane
or two other, smaller ports. Our feeder servicepalise traffic away from larger ports to avoid sstan and
dependence on any one particular location. Sonmauosecondary hubs are located near our four pyirhabs
and can temporarily replace the services of ounary hubs in the event they become unavailableverly
congested. We periodically consider establishing feeder lines based on needs of various marketscast
effectiveness.
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Each hub is serviced by dedicated feeder linestthasport smaller volumes of cargo to and fromleEna
ports in the vicinity. At the hubs, containers deted by various feeder lines and by other maiesliare
consolidated and loaded onto larger vessaling on our main lines. We believe thatr oextensive
hub-and-feeder system provides us with numerousflignsuch as increasing the range of destinatiomsre
able to serve, allowing us to provide our servigeBigher frequency and increasing our per-voyagpacity.

We maintain a team of employees in eachowf hub ports to provide the necessarystag and
management expertise that we require to operatehobrand-feeder system. The primary objective efséh
teams is to ensure accuracy and optimum timinchéndischarge and reloading of containers from ami o
vessels so that our vessels may keep to their ducdesit times and the time that each vessel spengdort is
minimized.

The following tables provide certain informationoaib our primary and secondary hubs and the feéules |
that support them, as of December 31, 2010:

Hubs
Europe Mediterranean _Middle East. __fhsia __Caribbean
Le Havre Maltéb Khor Fakkaf® Port Kelang Kingstorit)
Rotterdam Damietta Jeddah Pusan Port of Spain
Hamburg Tangiép Hong Kong
Antwerp

(1) Primary hubs

Feeder Lines

Europe............. Hamburg-Finland Mediterranean . .
Hamburg-Denmark-Sweden-

Poland

Rotterdam-Norway
Hamburg-Kaliningrad-Klaipeda

Netherlands-East Coast UK
France-Belgium-United

Kingdom-Ireland

French Atlantic Coast

Middle East. ... .... Agaba-Sudan
Yemen-Djibouti
Doha-Bushehr
Oman-Iraq
Lower Gulf

Upper Gulf

Caribbean.......... St. Lucia-Barbados-Antigua Africa
Dominica-Martinique-Trinidad-
Grenada-St. Vincent
Kingston-Cuba-Haiti

Caribbean-North Brazil

Logistics Activities and Inter-Modal Container Traportation Services

Egypt-Turkey

Adriatic Sea

Malta-Adriatic
Malta-Turkey-Georgia-Russia-
Ukraine-Romania-Bulgaria
Egypt
Malta-Turkey-Syria-Lebanon-
Cyprus-Egypt
Turkey-Syria-Lebanon

Malaysia-Jakarta

Port Kelang-Indonesia

Port Kelang-Thailand
Vietham-Malaysia

Port Kelang-Vietnam
Malaysia-Singapore-Cambodia-
Vietham

Colombo-Chittagong
Singapore-Malaysia
Singapore-Malaysia-Cambodia
Port Kelang-Yangon

Malta-Morocco-Algeria-Tunisia
Indian Ocean

Coastal West Africa

Coastal East Africa

We have responded to changing customer expectdiipirecreasingly providing value-added servicesmpri
to and following shipping itself and offering a gle-contact interface to the customer. Extendingobd our
traditional shipping services, many of our linesvnoffer our customers “door-to-door” service—frohetdoor
of the factory to the door of the warehouse orilrgtare. These logistics and inter-modal contain@nsportation
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services allow our customers to fully outsourcdrth@on-core” freight transportation activities asdncentrate
on their core businesses. We provide these logistitivities and inter-modal container transpastaservices to
complement our primary maritime shipping servid&&® offer certain of our logistics and inter-modahtainer
transportation services through the following thsabsidiaries:

CMA CGM Logistics.CMA CGM Logistics, which we established in the gsgriof 2001, primarily serves
Asia and Europe, where it provides customers withrege of fully integrated logistics and inter-mbsarvices,
including transporting containers from doordimer and offering customers a variety of pypchain
management solutions. CMA CGM Logistics coordinadesvities at all stages of the supply chain, udahg
customs clearance, stock management and disassgmidickaging, packing, reassembling and shippiitere
we do not provide the required services oursemessub-contract for services, such as warehoupickaging,
packing and inland hauling, with third parties vadwide, including several logistics companies, saslGiraud
Logistics, Dettmer Logistics, Jardine Logistics,sCo Logistics and Simba.

Progeco Progeco is a specialized provider of a compreakensange of empty container management
services, including handling and storage, mainte@aand repair, sales and leasing, computerizettitigu@and
the Service Plus line of value-added servicestiStamn 1980 with our first depot in Marseilles, \Wwave steadily
built up a strategically located network of 18 dispim Europe with Antwerp (Belgium), Hamburg (Genya
Rotterdam (The Netherlands), Dunkirk, Le Havre, &guParis, Fos, Lyon and Marseilles (France). Today
are Europe’s leading container services comparti, wy to around 600,000 containers handled annually

Rail Link Europe. Our Rail Link Europe subsidiary, which we estaldidhn 2001, researches, implements
and operates rail container transportation solstifam our customers. Rail Link Europe operates, ragnother
services, regular rail shuttle links between Mdiesgiand Le Havre and North Europe (Ludwigshafentwerp,
Duisburg and Cologne), providing our customers wigliable connections to our shipping lines calliag
Marseilles and serving Northern Africa, the Ind&rb-continent and Asia routes. Where Rail Link perdoes
not have operations itself, it sub-contracts tovjgte customers regular container “block trains,”iehhcan carry
containers from ports to their final destinatiomsotighout Europe. In 2010, Rail Link Europe tramigb
approximately 67,000 TEU.

River Shuttle Containers (“RSC”)Our subsidiary, River Shuttle Containers, was emat October 2001.
Operating between the French ports of Fogponl. Macon and Chalon-sur-Saéne, and betwearis,
Genneuvilliers and Le Havre, RSC carried 82,000 Ti&R2010 (37,000 TEU on the Rhéne and 45,000 TEU on
the Seine), making it France’s leading containg@ngport company on inland waterways and the ondysamving
the country’s two main watershed basins. Thesdceare currently used by transporters, shippeaslers and
haulers. Container barge service greatly reducesratipg costs and improves service reliability and
environmental safety as compared to other fornislahd transportation.

Land Transport International (“LTI"). Our subsidiary LTI, which we acquired in the begignof 2005, is
a leading inland container carrier in France. Cadlicated road haulage subsidiary operates a ffe@ tractors
and 450 trailers that carried approximately 66,08V in 2010, making it France’s largest overlanatamer
trucking company. The company has offices in FaklamHavre.

TCX Multimodal Logistics. TCX manages 27,000 square meters of bond warehausesny French ports.
The company arranges cross-docking for shipmensprart as well as code barring, paletting, labe/lipick and
packing.

Other Services

CMA CGM Croisieres & Voyages, our wholly owned sidsry, was established in 2001 to act as the
exclusive commercial agent for Classic InternaloCruises, a Portuguese cruising company. CMaMC
Croisieres & Voyages offers cruises covering thatB®acific, Asia, the Mediterranean and the Adriaeas, as
well as river cruises on the Nile and the VolgadRév

Our 90%-owned subsidiary CdP is a luxury cruise gamny specializing in cruises to remote places ssch
Antarctic or Arctic seas and operates four Frenafefed liners, Ponant, Levant, Diamant and Boreelivered
in May 2010). CdP has a commitment to acquireth fi€ssel, the Austral, in April 2011. In 2010 Cgiherated
EBITDA of €4.1 million. CdP also owns Tapis Roug®errnational, a tour operator, which we acquired to
expand our luxury cruise business.
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Operations
Vessel Fleet

As of December 31, 2010, we operated 396 contairssels, of which we owned 91 (or 36.1% of our
capacity), chartered 71 on a long-term basis (02%00f our capacity) and chartered 234 on a sleont-tbasis
(or 33.7% of our capacity). Our entire fleet hadambined capacity of 1.224 million TEU at that dat&e
weighted average age of the vessels in our flest 5v@ years (based on total TEU) as of the sane e
generally utilize our larger vessels on our intetoeental lines to achieve greater operationalcefficies and
economies of scale, whereas we operate smalleelgess our feeder and shorter main lines. We aneasingly
seeking to purchase, rather than charter, ourfdamggsels, while continuing to rely on charterimgaoshort-term
basis for smaller vessels. Smaller vessels are mneadily available in the charter market than langessels. In
addition, because charter rates are fixed for thattbn of the charter, our strategy of using shemn charters
provides us with greater flexibility to take advage of decreases in charter rates. We do not dgneharter or
sub-charter our vessels to other parties.

The table below sets forth certain informatioegarding container vessels that we owiasd of
December 31, 2010:

Vessel Name Year Built TEU Current Financing
1 CMACGMCORTEREAL .................. 2010 13880 Other*
2 CMA CGM AMERIGO VESPUCCI........ 2010 13880 Capital Lease
3 CMA CGM MAGELLAN ................... 2010 13880 Other*
4 CMA CGM LAPEROUSE .................. 2010 13880 Capital Lease*
5 CMA CGM CHRISTOPHE COLOMB...... 2009 13880 Capital Lease
6 CMACGMLEO ............coii i, 2010 11 388 Bank Debt
7 CMACGMCALLISTO ... 2010 11 388 Bank Debt
8 CMA CGM AQUILA ... ..., 2009 11 388 Bank Debt
9 CMA CGM ANDROMEDA . ................ 2009 11 388 Bank Debt
10 CMACGMPEGASUS. ..................... 2010 11 388 Bank Debt
11 CMACGMLIBRA ........... ... i, 2009 11 388 Bank Debt
12 CMACGMMUSCA ........................ 2009 10960 Capital Lease
13 CMACGMHYDRA ........................ 2009 10960 Capital Lease
14 CMACGMRIGOLETTO................... 2006 9415  Capital Lease
15 CMACGMFIDELIO ....................... 2006 9415  Capital Lease
16 CMACGMMEDEA ........................ 2006 9415  Capital Lease
17 CMACGMNORMA........................ 2006 9415  Capital Lease
18 CMACGMTOSCA...............ccoiiiii.. 2005 8488  Capital Lease
19 CMACGM LATRAVIATA ... ............. 2006 8488  Capital Lease
20 CMACGMNABUCCO..................... 2006 8488  Capital Lease
21 CMACGMOTELLO ....................... 2005 8488  Capital Lease
22 CMACGMFIGARO...............ooiiin 2010 8465  Capital Lease
23 CMACGMLASCALA ..., 2009 8465  Other*
24 CMACGMCENDRILLON ................. 2009 8465  Capital Lease
25 CMACGMVIVALDI ....................... 2004 8238  Capital Lease
26 CMACGM LAMARTINE .................. 2010 6 574  Capital Lease
27 CMA CGM MAUPASSANT ................ 2010 6 574  Capital Lease
28 CMACGMBELLINI ....................... 2004 5782  Capital Lease
29 CMACGMCHOPIN.............ooooiint. 2004 5782  Bank Debt
30 CMACGM MOZART ..., 2004 5782  Bank Debt
31 CMACGMWAGNER...................... 2004 5782  Capital Lease
32 CMACGMROSSINI.............ooooiie, 2004 5782  Bank Debt
33 CMACGMSTRAUSS...................... 2004 5782  Capital Lease
34 CMACGMVERDI ......................... 2004 5782  Capital Lease
35 CMACGMPUCCINI..................... . 2004 5782  Bank Debt
36 CMACGMORCA ...t 2006 5095 Assets Held for Sale
37 CMACGMMARLIN ................o.. 2007 5095 Assets Held for Sale
38 CMACGMNEWJERSEY.................. 2008 5095  Securitization Financing
39 CMACGMSWORDFISH .................. 2007 5095  Securitization Financing
40 CMACGMTARPON....................... 1999 5095  Securitization Financing



Vessel Name Year Built TEU Current Financing

41 CMACGMFLORIDA ... ... ..., 2007 5095 Securitization Financing
42 CMACGMGEORGIA....................... 2008 5095 Securitization Financing
43 CMACGMVIRGINIA ... .. ... 2008 5095 Securitization Financing
44 CMACGMKINGFISH. ...................... 2007 5095 Assets Held for Sale

45 CMACGMPUGET...................ooo.. 2002 4 404 Capital Lease

46 CMACGMEIFFEL .......................... 2002 4 404 Capital Lease

47 CMACGMCORAL ..., 2008 4 367 Securitization Financing
48 CMACGMAMBER ......................... 2008 4 367 Securitization Financing
49 CMACGMFORTSTPIERRE.............. 2003 2260 No Debt

50 CMACGMFORTSTLOUIS................ 2003 2260 No Debt

51 CMACGM FORT ST GEORGES........... 2003 2260 No Debt

52 CMACGMFORTSTEMARIE.............. 2003 2260 No Debt

53 NICOLASDELMAS ......................... 2002 2207 No Debt

54 CMACGMKAILAS ... ... ...t 2006 1858 Capital Lease

55 SORAYA . ... . 1998 1733 No Debt

56 CMACGMIMPALA ......................... 1996 1730 No Debt

57 CMACGMHERODOTE..................... 2007 1713 Securitization Financing
58 CMACGMPLATON .................oo... 2007 1713 Securitization Financing
59 CMACGMARISTOTE ...................... 2007 1713 Securitization Financing
60 CMACGMHOMERE........................ 2006 1713 Securitization Financing
61 CMACGMOKAPI.. ..., 2000 1708 No Debt

62 ELISADELMAS ... ... ... ... .. ... ... 2001 1641 No Debt

63 NALADELMAS ... ... ... ..ot 2002 1641 No Debt

64 FLORADELMAS...... ... ... ... ... ... .. 2002 1641 No Debt

65 ROSADELMAS ..... ... ... ... ... ... 1985 1446 Bank Debt

66 KUOCHIA ... ... . 1998 1405 No Debt

67 KUOWEI ... 1997 1400 No Debt

68 KUOYU ... 1993 1367 Bank Debt

69 KUOCHANG ........ ... ... 1999 1367 No Debt

70 LUCIEDELMAS..... ... ... ... .. ... ... 1978 1328 No Debt

71 LAURADELMAS ... ... ... ... ... 1979 1328 No Debt

72 SAINTROCH............. . ... 1980 1183 No Debt

73 CMACGMSIMBA ........... ... 1993 1107 Bank Debt

74 DELMAS SWALA ... ... ... .. ... 1993 1107 Bank Debt

75 CMACGMJUNIORS....................... 1994 1012 Bank Debt

76 CMACGMRABAT ... 1990 976 No Debt

77 DELPHINEDELMAS........................ 1986 937 Assets Held for Sale

78 CAROLINEDELMAS ....................... 1986 937 Assets Held for Sale

79 ADELINEDELMAS ......................... 1986 937 Assets Held for Sale

80 BLANDINEDELMAS ....................... 1986 937 Assets Held for Sale

8l GASCOGNE.............ciiiiiiiii.. 1991 659 Bank Debt

82 MOROTAI/ANL BASS TRADER........... 1995 642 No Debt

83 FASVAR ... .. e 1993 599 Bank Debt

84 FASPROVENCE....................ccen 1986 581 No Debt

85 OUEDZIZ .. ... .. 1998 501 Bank Debt

86 OUEDEDDAHAB ...............cccoiiiinn. 1998 501 Bank Debt

87 CMACGMSIWA ........ ... i 1990 355 No Debt

88 CMACGMORAN ..., 1982 352 No Debt

89 CAPCAMARAT ... ... .. i 1985 347 Bank Debt

90 AKNOUL ... 1993 188 No Debt

91 CAPCANAILLE ......... ... ... i 1977 133 No Debt

* Vessels for which we paid more than our contratshare of financing, which, (i) in accordancéhwthe amendments to our financing
arrangements, have been, or will shortly be, refiea for an estimated total of $200.0 million, by gursuant to a signed term sheet,
subject to definitive documentation and customaspditions, we expect to refinance for an estimadditional $64.0 million. See
“Description of Certain Financing Arrangements.”

We are currently engaged in a ship acquisition nog Between 2006 and 2008, we placed orders for 54
vessels, including two cruise ships. During theghedf the downturn, we initiated discussions véttipyards or
owners, as applicable, regarding the cancellatiotetay of these purchases. We ultimately accegpédigery of
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six of these vessels in 2009 and delivery of aritmshal 12 vessels in 2010. In addition, we accetelivery of
four vessels, which we originally intended to pash, via long-term charter arrangements in 201@0k0, we
also accepted delivery of one cruise ship, the &preghich we originally intended to purchase, viahart-term
charter arrangement with an obligation to purcteaseh vessel on April 1, 2011. In addition, on A@2@, 2011,
we will accept delivery of another cruise ship, thgstral, which we originally intended to purchasi® a short-
term charter arrangement with an obligation to pase such vessel on July 31, 2011, though no agreems
yet been reached with the shipyard. We havenaairéng purchase price commitment (not includagy
additional costs incurred upon delivery) to thepbhilder of the Austral and Boreal cruise shippay €124.9
million in connection with the acquisition of thogessels. We are in discussions with the shipbuédeording
to which we would pay €87.7 million of such amobgtApril 15, 2011 and €37.2 million by July 31, 20We
are currently seeking to obtain the CdP Financmdirtance a portion of such amounts. If financirfgsach
amounts is not obtained, we may be required to nsaké payments from our available cash. Furtherptbee
shipyard sold one vessel and we reached an agréenignthe shipyard regarding the cancellation of a
additional three vessels.

In addition, we intend to accept delivery, ltave accepted delivery, as applicablethef following
16 vessels to be delivered between 2011 and 20Jahfaggregate of $1,647.9 million as of Decemiie2810:

CMA
Financec Vendor CGM Total
Remaining Loan to be Remaining
Quantity Size to be Paic® to be Paic  Paid  to be Paic Expected Delivery Date
($ millions)
1 11,400-TEU $49.5 $10.0 $35.5 $95.0 2011
(Bank Debt)
5 11,356-TEU $290.7 $50.0 $174.6 $515.3 2011, including two vesse
(Bank Debt) that have already been
delivered
3 8,465-TEU — $115.5 $308.9 2011, including one vessel
$193.4 that has already been
(Capital Leases) delivered
3 16,000-TEU $306.3 $42.0 $113.3 $461.6 2012
3 1,700-TEU Not Yet — $187.2 $187.2 2014
Financed
1 Cruise Ship Not Yet
Financed — $80.1 2011

(1) Subject to customary conditions, we haveiveck(i) commitments under existing capital leaaed bank debt for the financing of one
11,400-TEU ship, three 11,356-TEU ships, two 8,46%) ships and one 16,000-TEU ship (two 11,356-TElpsand one 8,465-TEU
ship have already been delivered in 2011) anda(g)gned term sheet, subject to definitive docuatem and customary conditions, to
provide financing for two 16,000-TEU ships. For manformation, see “Management’s Discussion andlysig of Financial Condition
and Results of Operations—Contractual Obligatioress@ommercial Commitments.”

We are currently involved in negotiations with st@pyards or owners, as applicable, to cancel ovige
for alternative arrangements with respect to thieviong vessels:
Quantity Size Delivery

3 12,552-TEU Construction on these ships hayeobegun
and we are currently in discussions with the
owner regarding these vessels.

2 12,825-TEU Construction on these ships hayeobegun
and we are currently in discussions with the
shipyards regarding these vessels.

6 3,600-TEU  We intend to take delivery of four lbése ships
in 2011 pursuant to charter agreements with third
parties and to reach agreement with the shipyard
for cancellation of the remaining two ships.

We have reserves for additional potential lialgBtithat we estimate may become due to the shipyards
connection with any cancellations of the vesselsedhoin the table above. For further informationge se
“Management’s Discussion and Analysis of Finand@dndition and Results of Operations—Contractual
Obligations and Commercial Commitments.”

In addition, we have refinanced certain debt retpto vessels that were delivered in 2010, for Wwhi@
contributed additional cash upon delivery as weewerable to draw on our existing financing arrangets at
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the time. See “Management’s Discussion and AnalgsiBinancial Condition and Results of Operationsg+O
Turnaround.” As a result, we have borrowed, or ekpge borrow shortly subject to customary condisipan
estimated $200 million in additional funds avaihinder our financing arrangements. In addition,haee a
signed term sheet in place, subject to definitieeuwentation and customary conditions, with respecan
additional $64.0 million. For further informatiosee “Capitalization” and “Description of Certainnkncing
Arrangements.”

When we replace our ships serving main lines weétv targer ships, we are usually able to use théder o
ships to replace our smaller feeder ships. By ugémgr, larger ships on our feeder lines, we ale @bcreate
cascading economies of scale. As such, we expattti ongoing replacement of vessels in our magnkets,
and the subsequent transfer of the replaced vessdleder and shorter main lines, will have thieafof
improving the efficiency and capacity of our seegdeyond the lines which are the direct benefegsaof the
new replacement ships.

The following chart sets out both the size and céypaf our owned and long-term chartered vesssdtfhs
of December 31, 2010, and the size and capacibupobwned and long-term chartered vessel fleetvileaplan
to have by December 31, 2014 as a result of opratguisition program and charter plans:

Container vessel Target container
fleet as of vessel fleet as of
December 31, 2010 December 31, 2014
Ships TEU Ships TEU
OWNEC . oo 91 440,972 106 587,647
Long-termcharterédl................. ... ... ... 71 369,637 78 436,881
Total owned and long-term chartered........... 162 810,609 184 1,024,528

(1) Vessels of which the charter hire agreemewérs a duration longer than 2 years.

Container Fleet

As of December 31, 2010, we operated an owned eagkdtl container fleet of 1,860 thousand TEU, which
we manage from our headquarters in Marseilles. folhewing table indicates the composition of oumtainer
fleet as of that date:

Container Type TEU

20-T00t ... 528,417
A0-T00t . ... 1,308,009
N {7 | 23,644
Total ... 1,860,070

We believe that owning containers is generally lespensive than hiring them under operating leases.
However, operating leases provide us with the tghiti adjust our container fleet in response tongivag market
conditions or changing requirements of specifiesinAs of December 31, 2010, 63% of our contaiapacity,
or approximately 1,170 thousand TEU, was obtaifmedugh operating leases. We owned the remaining 7%
our container capacity, corresponding to approxéiged86 thousand TEU.

We manage empty container movements through dagyoreports provided by our shipping agencies
throughout the world. We also monitor vessels ileotto permit filling empty slots with empty comnters and to
minimize the need to reposition these containenseto locations to be filled with cargo. Empty conéas are
generally stored in depots throughout the regiohere we operate, which are managed by third parties
addition, after we deliver a shipment, our cust@r®metimes retain empty containers for a periadeding
the agreed shipping terms. When this happens, waally charge customers a daily fee, called dengerrantil
the container is returned to us. When the oppdstuanises, we sometimes also coordinate with otlageriers,
either directly or through brokers, to exchange tgngpntainers in various locations in order to avibie need to
reposition them.

Shipping Agencies

Our operations are supported by a network of 0% dhipping agencies worldwide with more than 650
offices. We own or have a majority stake in 114hafse shipping agencies, which accounted for appeigly
95% of the carried volumes in 2010. These ownepipéhg agencies cover many of our principal location

We rely on our shipping agencies, which we staffnprily with local residents, to perform most ofrou
sales and marketing functions and to manage custoef&tionships on a day-to-day basis. These shippi
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agencies are responsible for soliciting cargo wittieir defined area of representation, promoting services
within the guidelines set by our Marseilles-basetnmunications department, preparing and processiihg
payments and acting as customer service repres@stahandling complaints and queries. In additioay
shipping agencies are generally responsible foersiging port operations with respect to the imperport and
transshipment of containers, monitoring the stafusontainers en route, managing the storage, samnice and
logistical movements of containers, documentingprsigints and obtaining local permits and other necgss
authorizations.

Shipping agencies are also generally responsiblbiliocollection on the transactions they have daacted.
We have implemented, and continue to update, aaglekectronic financial system across all our simgp
agencies to replace monthly general account repogaper form. This system will allow us to coll@xcounts
data in a uniform, efficient manner, as well ask@madhe head office to more closely monitor andtc@rrcash
remittance. We generally require shipping agenmgzovide us with a bank guarantee insuring théopmance
of their financial obligations to us.

We typically grant our shipping agencies exclusigits within a particular area of representationturn,
we require them to represent us exclusively oritfess that we operate. We have instituted a comanissystem
for both owned and third-party shipping agents thlatbased on various factors, including freightesat
transshipment fees, container control fees, atte®dees, lump sum payments for communication esg®n
container damage recovery fees, demurrage colfeatid miscellaneous collection commissions.

We monitor and control all our shipping agenciestloree primary levels: credit control, accountingda
cost control. Our credit control departmestanciles payments due from shipping ageneigh vessel
manifests and aims to ensure that shipping agepeigsis freight charges on the date these chargedua. Our
accounting department is responsible for ensuitiag &ll of the manifested freight revenue and gllemses are
recorded in the monthly statement balancing thetipas of the shipping agency and our company. Cast
control department is responsible for ensuring that shipping agency complies with our supplier rpest,
customer charging and head office procedures. ditiad, our internal auditors regularly audit aliresshipping
agenciesOur owned shipping agencies also provide us withtiig income and volume reports.

We are continuing to pursue a strategy of estahblisbur own shipping agencies in our major markits,
order to improve our management of marketing amdmee collection and better control our costs atpbint of
sale. Compared to 2006, the number of agenciesewier hold a majority increased from 69 to 114 (or
approximately 60.5%) as of December 31, 2010.

Terminal Investments

Our Terminal Link subsidiary, established in 208deks to invest in and secure access to termiciitiés
in ports where we have significant operatioidfective management of the loading, ofidong and
transshipment of cargo requires a high level ofrdmation among the various port terminal actong]uding
ship schedulers, stevedores and haulers of condapre- and post-journey. Terminal Link investsfagilities
within ports pursuant to joint venture arrangemenitf partners that have experience in operating faailities
and that contribute necessary on-shore equipmémaugh these investments, we expect to gain “mesired
nation” status at these public terminals, which amticipate will provide preferred access to berthsit any
future increases in our port charges andraffgreater control over port activities alatborers, including
stevedores.

We currently have the following terminal investment

* In 2003, Terminal Link, through a joint venture,rgnergy, acquired an 80% interest in Egis Parts,
leading French stevedoring company with terminagesrights in Marseilles/Fos and Le Havre.

* In 2004, Terminal Link, through a new subsidiaryaldd Freeport Terminal Ltd., secured a 30-year
concession to manage the port terminal in Maltae of our primary hubs, although we presently
intend to dispose of a 49% minority interest in ploet.

e In 2005, Terminal Link signed a 15-year cooperation agreement witiw@n Container to secure
optimal berthing conditions and enhance our opamatiin the strategic port near southern China’s
Pearl River estuary and the Shenzhen economic zone.

e In 2005, we also acquired a 108takein a terminal in Antwerp, Belgium for €1 milliomd a 35%
stake in a terminal in Zeebrugge, Belgium for @8ibion.
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e In January 2006, a consortium of terminal operatofswhich we own 20%, acquired a 30-year
concession right to a poterminal in Tangier, Morocco in return for which the cortsan has
undertaken to construct the port facilities at tigisninal, which are currently estimated to cosbts1l
million over five years.

e Through our acquisition of Comanav in 2007, we éased our total investment to a 40% stake in
Tangier, Morocco’s second largest container terimiaad gained access to the port terminal in
Casablanca, Morocco through Somaport.

* In 2006, we also acquired a 30% stake in Dunkidostainer terminal and, at the end of 2010,
increased this stake to 91%.

e In 2008, Terminal Link acquired 25% of Terra terminal in Abidjan, t€&’lvoire through a 15-year
(renewable) agreement to manage the terminal wigarenership of CMA CGM (though Terminal
Link), Manuport Afrique, and SOCOPAO CI.

Investment in Charter Company

We currently own 44.7% of Global Ship Lease, INGSL"), a company that charters vessels to us, @t w
as third parties. As of December 31, 2009, GSléstflconsisted of 17 containerships, including timeely built
vessels, with an aggregate capacity of 66,297 T&Weighted average age of approximately 5.8 yeadsaa
non-weighted average age of 6.9 years. We currehtiyter 17 vessels from GSL. GSL is currentletison the
New York Stock Exchange and, as of December 31020ad a total market capitalization of approxirate
$365 million.

Line Management

Each of our lines is administered by a line managéng with three deputy line managers: the trade
manager, the operation manager and the manageomnolter. Each line manager works to optimize mfig of
loads from the various ports on a line in ordemaximize profits. The trade manager primarily masathe
balance of cargo to maximize the line’s commertiahefit, the operation manager ensures that theelges
remain on schedule and the management controllsures compliance with our procedures and controls.
Together, this team is responsible for ensuringdbality and profitability targets are met for litse.

Our policy is to ensure that there is a large degifeoverlap in the capability of our managemeatrteAs a
result, with relatively few exceptions, we beliewe could operate our business without significaistuption
despite the loss of any particular line or depirtg manager.

Customers

We have two types of customers: direct shippermpasing exporters and importers, and intermedsarie
also known as freight forwarders. Exporters incladeide range of enterprises, from global manufacsuto
small family-owned businesses that may shigt ja few TEU each year. Importers are Ugudle direct
purchasers of goods from exporters, but may alsopcise sales or distribution agents and may or maty
receive the containerized goods at the final pofrdelivery. Freight forwarders act as agents foeal shippers,
performing a range of duties that would otherwisepart of our door-to-door service, such as docuiatiem
processing, insurance, customs clearancdgnd transportation, warehousing and doeta tracking.
Alternatively, freight forwarders may independenfiyrchase transport services from carriers and thelin
bundled with other services.

The top ten freight forwarders, such as for exaniphtl, Kilhne & Nagel and Schenker, accounted for
approximately 10% of our operating revenue2®il0. Freight forwarders usually receivesfdeom their
customers and commissions and volume discounts fhenthird-party carriers they use. The commissioes
pay to freight forwarders generally range fromtaiR.5% of ocean freight.

We transport a diverse range of goods for maifferdnt types of customers. We had over 100,000
customers in 2010, including more than 60 companiesonsider key customers, such as BASF, IKEA aRkn
and Samsung. In 2010, the percentage of volumeteddaior the top 20 customers represented 15% t@i to
volumes carried and we had no customer that aceduot more than 2.8% of total volume in 2010. Vétidve
this diversification provides us with a degree aftpction against economic downturns.
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Due to price competition and the extensive geodcapmeeds of large-scale shipping customers, our
customers generally do not enter into exclusivgpshp relationships with us. Instead, customersntaai
relationships with several carriers, although costis who ship large amounts of freight are increggi
consolidating their supply relationships to focusafew, core carriers. Large customers will somes invite
several carriers to tender for their business, estjug detailed information, which they use to assehich
carrier they will hire. Tender requests vary sigaintly from customer to customer, and usually cavseries of
individual, regional or global shipping requestsolrr response to a tender is accepted, the tereneffgred in
the tender serve as standards for each individuph®nt carried out under the tender. These temusrbe part
of the bill of lading for the particular shipmentaargo. Customers’ primary interests in choosircpgaier tend
to include, depending on the cargo:

» geographic coverage and the availability of seriictheir desired area;
e price;

e acarrier's punctuality and performance record ediog to key industry indicators, such as voyages
completed on time (especially on main lines), fiegey of service and short transit times;

e acarrier's capacity to offer door-to-door and oth@lue-added services; and

» the accuracy and timeliness of shipping documentatncluding bills of lading and port activity
documentation.

The price terms which we are willing to offer tgatential customer depend upon the volumes thatdke
shipping, the type of cargo being shipped, ourlalséé capacity on the applicable lines and the eego which
its shipping needs are global or regional. We oftéfier key clients—e., those shipping large volumes and
which have a widespread presence along our varlmes—specially tailored rates. Our key accounts
management team negotiates these rates, whichsaadlyufixed for a specific period of time and maglude
specially tailored container usage rates, demgerrand provisions for potential surcharges,(fuel price
increases or war risk insurance premium increases).

We have written service contracts with our custamerlimited circumstances. In certain regions aiiith
our key clients, the use of contracts to guarame&east fixed price terms is prevalent and, in sarases,
mandated by regulation. In the United States, f@mple, liner cargo must be rated at either (i) ¢heier’s
applicable tariff rate or (ii) the rate containedan applicable service contract that has beed filh the U.S.
Federal Maritime Commission, and such contractstrastain minimum quantity commitments by shipping
customers. For more information on this requiremse¢ “Regulatory Matters—Maritime Regulations.” lso
commonly use written contracts for the provision cfr specialized services, such as our banana isbipp
services, which require refrigeration. By contrastAsia and certain other regions, and with freifgrwarders,
the use of written contracts is unusual. In Adie, ¢tonventional method, depending on market camitiis to
quote price terms at the “current month plus twekiich means the customer has the ability to relyhenprice
term for three months after it is quoted, or thmenths after the most recent shipment we providedad price.
An increasing number of our customers, particuléatge direct shippers, have asked us to enterdamiger-term
service contracts in recent years. Where we usk sontracts, we typically have service contracfecéng
fixed prices and a limited set of other terms feripds of one year and, in rare cases, longer ¢inenyear. All
our shipments are covered by the basic contratéuals of the bill of lading that accompanies thipistent.

Competition

The container shipping industry is highly compeéti While in 2010, the world’s top 20 carriers cotied
approximately 87% of the global capacity and theftee carriers control over 40% of global contaicapacity,
the industry remains fragmented, with over 100ieesroperating worldwide (source: Alphaliner Jayu2011
Monthly Monitor). Globally, market share is widedljspersed. Our share of global container capacjtiaked
8.2% as of December 31, 2010. However, part of stasic capacity has not been fully deployed. Wpeek
consolidation in the industry to continue, espégiaimong global carriers.

We compete with a wide range of global, regional aithe carriers on the lines we serve. Globalieesr
generally deploy significant capacity and operatermsive networks of lines in the major marketse§éhcarriers
typically organize their networks using the samb-and-feeder systems as we do. Global carriersctivapete
with us include Maersk and MSC. Regional carrieeseggally focus on a number of smaller lines witttie
major markets. These carriers tend to offer disstvices to a wider range of ports within a patdcumarket
than global carriers. One example of a regionati@athat competes with us is Wan Hai. Niche casriare
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similar to regional carriers but tend to be everalgn in terms of the amount of slot capacity amel humber and
size of the markets they cover. Niche carriersrofteovide an intra-regional service, focusing ontpand lines
that are not served by the larger carriers. Ingh@she markets, we compete with niche carriersyelver, our
main competitors are niche operations of otherajlaind regional carriers.

Although the trend in shipping is toward tnerization, in the market for the shippionf certain
lower-end cargo, such as waste paper and scrag,it@exdo compete directly with non-containerizegsing
companies. Our activity in this segment of the raair& limited.

Insurance

We maintain insurance policies to cover risks eglab physical damage to, and loss of, our shigssaip’s
equipment, other equipment (such as containersschaerminal equipment and trucks) and properfib#d-
party liabilities arising from the carriage of gmsodnd the operation of ships and shore-side equipieed
general liabilities which may arise through the rseuof our normal business operations are alsoredvirough
insurance programs we have implemented. We renest afdhese policies annually, and most of our iasce
expenses are denominated in either U.S. dollaesiars. All our insurance programs are set up andrastrated
with the assistance of brokers such as Marsh, $\id AON.

The vessels of the CMA CGM and Delmas fleet areried under one primary policy for damage to, and
loss of, the hull and machinery. Other vesselshefgroup owned by affiliates such as Comanav areh@lhie
Navigation are covered under a locally placed iasce cover. We insure each vessel purchased undecing
arrangements for the value stipulated in the finepagreement, and we insure the vessels that weoadvight
for at least their market value.

Our basic war policy also covers our owned vedeelfosses due to war and acts of terrorism, exedyEn
our vessels operate in an excluded zone. An autommater is implemented for owned vessels for ewtaa risk
zone known on January 31, 2011. Chartered veseelfnsured by their owners, but when they operatan
excluded zone we must pay additional “extra wa¢' nsemiums, which are negotiated on a case-by-basés.

When we are subject to “extra war risk” premiums, may pass on the additional costs of these presium
to customers. See “Regulatory Matters—Maritime Ra&tipns” and “Risk Factors—Risks Relating to Our
Business—Political, economic and other risks in tharkets where we have operations may cause serious
disruptions to our business.”

We also maintain protection and indemnity policies,P&I policies, with mutual clubs covering all rou
fleet, including chartered vessels, for:

. third-party claims arising from the carriage of depincluding loss or damage to cargo;

. claims arising from the operation of our owned a&hdrtered ships, including injury or death to
crew, passengers, or other third parties;

. claims arisingfrom collisions, except for the CMA CGM and Delmas flder which collision
is insured under the H&M cover;

. damage to thpropertyof third parties;
. pollution arisingfrom oil and other substances and salvage; and

. other related costs.

All our vessels are covered by one of four P&l nalittiubs. Our premiums under these policies fluetua
and are directly affected by the number of claitrat tve and other carriers make in a preceding gee are
also sometimes subject to supplementary callsdditianal payments during the coverage period affmlicies.
Our P&l insurance provides high limit coverage losses on any vessel we own and $500 million padémt
for each claim on vessels we charter (includingnedafor pollution).

We maintain insurance cover called “ship ownerability” (SOL) covering CMA CGM for liabilities
arising out of loss of or damage to “special anltialale cargoes” or a breach of contract of carriagesre such
a breach/deviation falls outside the scope of P&let. This comprehensive SOL insurance is offenec dper
member per annum basis,” with no advance declaragguired by the Association, and limited to U$S.
million per event. Our customers usually take deirtown insurance on such cargos.
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In addition to the foregoing policies, we maintd@ss of hire insurance for all our owned vesselsis T
insurance covers business interruption and logsaofings for vessels that are taken out of serfaiceepairs or
detained by pirates.

We also maintain various other insurance polictesdver a number of other risks related to our ress,
such as:

. directors and officers cover;

. chassiscontainersand handling equipment cover;
. shipping agency negligence cover;

. cover for outdogisticssubsidiaries;

. cargo handlingoverin certain ports;

. property / conteninsurancepolicy;

. building;

. construction all risks third-party liability;

. public liability cover;

. cover for all our moveablequipment

. repatriation cover for our crew aedpatriatesand
. chassis road liability cover for our operatianghe United States.

We also carry a contingency risk policy that covéies costs related to disruptions in scheduledicerwe
do not insure against losses from labor disturbgnakhough these losses may be covered to soraataxider
our other insurance. We believe that the typesaamdunts of insurance coverage that we currentiyntaiai are
consistent with customary practice in the inteoral container shipping industry and are adequatettfe
conduct of our business.

Information Systems and Logistical Processes

Our information systems and logistical processeskay operational and management assets which guppo
many of our business units, including shipping aigs) individual lines and various head office dépants,
through a mixture of purchased software packag@sl-party providers and systems developed in-house

The ability to process information accurately andckly is fundamental to our position in the conei
shipping industry, which is characterized by constaovement of thousands of individual items acrsggobal
network of sea and inland routes. We have develapeddeployed a global information system that olidiates
information from across all our operations usinglHtéme internet-linked technologies and a commoftware
platform, allowing all our employees access tortiest up-to-date shipping information available. Tollowing
are the major modules to this system:

. LARA. Through Lines and Agents Real Time Applicatioor “LARA", our core system for the
management of shipping agency activities, most @f shipping agencies are connected using
internet- linked technologies to the relevant dapants in our Marseilles headquarters, sharing the
same database that has been designed to managetell different aspects of customer relationship
and operations management. For example, LARA pasvicistomers with information on all our
lines, schedules, calls, provides quotes, handbekibgs, processes documentation and invoicing,
tracks the movement of containers, handles custetaged matters for the release of containers
upon their arrival and keeps track of informatidrattis relevant for financing and accounting
purposes. Shipping agencies covering 91.4% of olurve are deployed with LARA.

. OCEAN. Through Oracle Centralized Accounting Wak, or OCEAN, our system for
financial reporting, we fully streamline internfihancing reporting, consolidation and budgetary
processes for all our businesses (carrier-modidegddition to cash remittance management and
accounting monitoring from agencies to headqugagencies-module). As of December 31, 2010,
68.3% of our worldwide volumes is managed by tgstesm. The deployment of the OCEAN carrier-
solution for subsidiary carriers began in 2008 amdongoing (ANL, Delmas and Cheng Lie
Navigation are already equipped with the new vergb OCEAN and CMA CGM is planned to be
deployed in 2012), which will allow all of the commpes to use the same tools.
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. LOAD. Through Lara, Ocean and Diva, or “LOAD", wewer subsidiary carriers’ standard business
needs. Implementation of LOABeganin 2008 and is ongoing. This system allows comgmmiithin
the group to use the same standardized tools gquudtieg modules to gather and report data for the
group.

In 2006, we entered into a joint venture with IBMdugh which we have outsourced our IT systems and
enhanced our IT training program. Our aim is toetege IBM’'s expertise to provide our employees with
advanced IT training and to secure operationakieficy of our IT systems, ultimately improving cusier
service. All of the IT systems that we have in place backed up by a disaster recovery facilitynspred by
IBM, based in the outskirts of Paris, off-site fraur headquarters in Marseilles. The facility akous to resume
the operations of our IT systems in full within tlwours of losing our main servers in Marseilles. Uven and
operate the hardware and software at the backailgyfawith support from IBM during evenings, weskds and
holidays.

In addition, we have implemented INTTRA (www.intteam), an electronic marketplace which offers
customers a wide range of on-line services, indgidicheduling, booking requests, booking confiraretiand
consolidated container monitoring, in cooperatidthviive other leading global carriers, Maersk, Hamg Sid,
MSC, Hapag-Lloyd and United Arab Shipping CompaByA(G). INTTRA is now covering almost 47.7% of the
volumes generated by the IT operational system.

We have developed institution-wide logistical skilh order to establish and maintain our globaloek of
lines, as well as the technological systems andsp@rtation infrastructure necessary to supporsdahines.
These skills are integral to our ability to seeva widely dispersed customer base at a l@sadl while
maintaining a global network. Our customers expecto provide “just-in-time” inventory shipping sares, to
be flexible with respect to last minute shipmerarades and delays and fluctuating shipment sizesahd able
to address these logistical challenges while keppur vessels on schedule. Information exchange respect
to such items as booking procedures, administrato@iments, invoicing and tracking is continuousagiour
different locations, customers and suppliers aralkisy element in the quality of our customer s&rvi

Employees

The following tables provide certain informationoal our full-time employees, divided by geographic
location and function as of December 31, 2008, 20092010:

As of December 31,

2008 2009 2010
Fran€® .. 4,468 4,092 4,162
BUIOpE . . 3,397 3,316 3,356
Asia OCeaANIA . ... ... o 4,031 4,036 4,246
AMEIICAS. . . .. 1,711 1,644 1,919
Middle East & Africa. . ............ . . 4,059 3,964 3,824
Total .o 17,666 17,052 17,507

(1) These figures include French overseas depatsrand territories.

We do not directly employ any agency staff othemtlthe staff of our owned agencies. The employées o
these owned agencies are generally supervisedebgethitral management of their respective shippgeneies
on a country-by-country basis.

All our French employees and some of our employaesther countries are employed under collective
bargaining agreements. We have not recently enecashtany major union difficulties or strike actiansolving
our employees, and believe that our relations with employees and the unions of which our employees
members are good.

Properties

We own, lease or have rights to use approximat2B groperties globally, either directly or throughe of
our subsidiaries. Of these, our principal propsréee our headquarters in Marseilles and our oficdities in
Norfolk, Virginia in the United States, which aresgribed below.

Our headquarters are located on Quai d’Arenc inskiles. We recently relocated to a newly-consadict
office building, commissioned of architect Zaha kadvhich is 147 meters high with 33 floors, witapacity
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for 2,700 people (enough for all our employees thdseMarseilles) and a gross floor area of 64,060ase
meters, and will be a center of a development [fdanMarseilles’s international business districhig new
building is financed through a secured credit fgcilln addition, following the move to our new liepiarters,
we will still own our original headquarters, whiakas built in the 1970s and has 8 floors, with aacity for 354
people and a gross floor area of 7,056 meters.

Our office facilities for our U.S. operations amcated in Norfolk, Virginia, where our wholly owned
subsidiary CMA CGM (America) Inc. owns an officeilding with approximately 90,000 square feet ofiadf
space. The acquisition, construction and equiproktitis office building was internally financed.

Delmas’s office facilities are located in Le HavFgance, where Delmas leased an office buildinglituy
approximately 8,940 square meters from a consorttineal estate lenders under a sale-leasebachkgamzent.
We purchased these properties for €4.3 million iayM2010 at the end of the period of the sale-lesmdeb
arrangement.

As of December 31, 2010, we operated 114 fully avoe jointly owned shipping agencies around the
world. Each of our agencies typically leases sroffites for sales, administration and managementtfans.
We do not consider any specific leased locatidnetonaterial to our operations.

We believe that our properties are in good conditind are adequate for our current needs. We dgabua
needs periodically and obtain additional facilitvélsen considered necessary.

Legal Proceedings

From time to time we are engaged in litigation diesital to our business. We believe the industrygifipe
insurance and the claims handling procedures teamaintain are adequate to protect the Companystgsiich
claims and to limit their potential impact. Althdugny litigation, proceeding or investigation hasedement of
uncertainty, we believe that the outcome of anydpen or threatened proceeding, lawsuit or claimalbrof
them combined, will not have a material adverseeatffon our business, financial condition or reswls
operations.

In 1997, Johnny Saadé, Jacques R. Saadé’s brottieted a series of proceedings in the Frenchi aivd
commercial courts and filed a complaint with therah public prosecution service in connection vGA
S.A’s acquisition of CGM S.A. and related trangatd. Johnny Saadé’s claims brought before thd aivi
commercial courts were rejected by the courts énfittst instance and on appeal, and in Septemhb@®,2bhnny
Saadé and Jacques R. Saadé and their respectwi@a®lentered into a settlement agreement. As gfdtie
settlement, each of them waived all claims, preseriuture, against the other arising out of thetfasubject to
the dispute (including the complaint filed with tReench public prosecution service), and Johnnyl&aald all
of his beneficial interest in us to La TeullierdS$.a company controlled by Jacques R. Saadé.

Beginning in April 2004, Johnny Saadé, in some sdsgether with his company Mistral Holding SAL,
initiated various proceedings to seek a declaratian the settlement agreement discussed abovenwhand
void and, in connection therewith, claimed damagegost profits. In January 2009, one such actiothe civil
courts of Beirut, Lebanon was rejected and thigsitat was affirmed in February 2011 on appeal. Gt&mber
2010, another such action was rejected in the cawiatecourt of Marseilles, France and Mistral HolgliSAL
was ordered to pay €1 million in damages to the @amg. An appeal is currently pending on this claina, on
the same date that this claim was rejected, JolSaadé and Mistral Holding SAL filed another actiorthe
commercial court of Marseilles on the same groungsseeking a lower amount in damages. In conneetith
the initial claim in the commercial court of Marées, Mistral Holding SAL obtained a temporary fzéey order
from the Court of Beirut on the assets of Merit @oation SAL, a company owned by Jacques R. Saadé,
Lebanon pending final resolution of this claim. fRermore, in May 2010, Johnny Saadé and Mistraliigl
SAL initiated an action in the commercialudo of Marseilles seeking to force wind-upogeedings
(redressement judiciaijeof the Company. This claim was also rejected dwoithny Saadé and Mistral Holding
SAL were ordered to pay €250,000 in damages fospng the claim. An appeal is currently pending. We
believe all such claims and appeals will be sirhilaiismissed by the courts, particularly in lighttbe damages
that have been imposed against Johnny Saadé amdIMislding SAL for pursuing such actions and faigure
to pay any such damages.

In February 2011, the United States Office of FgmeAsset Control, or OFAC, issued a pre-penaltyceot
to our subsidiary, CMA CGM (America) LLC, rfea proposed penalty of $416,000, relatingcertain
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transactions involving Cuba, Iran and Sudan frord42@ 2008, including accepting payments for shigpi
charges related to exports to Cuba, Iran and Sudgwout an applicable license, facilitating the extation of
goods from foreign ports to Iran and Sudan andngctis a shipping agent for shipments to Sudan. We a
currently working with OFAC to resolve such viotais and the applicable penalties.

On September 4, 2009 we entered into with Lehmaoth®rs Bankhaus A.G. (“Lehman Brothers”) a
settlement agreement (“Settlement Agreement”) ireato a dispute arising out of transactions uratei SDA
Master Agreement and a Credit Support Annex dateg Bl 2008 (“ISDA Agreement”) which was terminated
following the Lehman Brothers’ bankruptcy. Undee tBettlement Agreement, Lehman Brothers and wesdgre
to fully settle the ISDA Agreement through the payinto Lehman Brothers of an amount of $36 milliorive
installments. Failure to pay any of such installteewould entitle Lehman Brothers to immediately uieg
payment of the origninal amount of $42 million lessy amounts previously paid, together with angnest at
the rate of 3%. On September 15, 2009, we failggaipthe first installment, which led to the entgrinto of a
supplemental settlement agreement which purposetavasvise and postpone the initial payment dafes.
we did not pay these subsequent installments, @ndesupplemental settlement agreement was entetecdn
January 20, 2010. We did not pay the newly agresthliments, which led Lehman Brothers to notifyams
March 11, 2010 that it was requiring payment withi#h days of the $42 million amount less $10 million
previously paid by us, plus interest rate of 3%.

In 2010, we petitioned the Commercial Court of Milss for a postponment of the payment of the debt
owed to Lehman Brothers and obtained such postpeneuntil March 30, 2012. Lehman Brothers appetted
court's decision before the Court of Appeal of Air-Provence which ruled on January 27, 2011 that
postponment should be reduced to March 31, 2011.h#e contacted Lehman Brothers for the purpose of
negotiating a new settlement agreement with resjpestich amounts. We have provided for the amotifi8a
million as a financial liability on our consolidatéinancial statements.

Corporate Information Regarding the Issuer

The Issuer was incorporated as CMA S.A. on Septerhp@&978 under the laws of France, asoaiété a
responsabilité limitéeand the Issuer becamesaciété anonymim 1986. The Issuer is registered under number
562024422 in Marseilles, and it has authorized esltapital of €175 million, divided into 10,578,3brdinary
shares and 1 A Preference Share, with such shangeghbeen issued and paid in full, as well asaterB
Preference Shares to be issued upon converside @RA.

Voting rights and other rights provided for undeerich laws and regulations for ordinary shares are
attached to the Issuer’s ordinary shares. Righéslad to the A Preference Share and to the B ferefe Shares
are set in our Articles of Associatiostgtuts.

Our corporate purpose, as specified in our Artide#ssociation, is to carry out (i) all maritimeabsport,
construction, purchasing, sales, repair, fitting, anaster vessel chartering, handling, warehousratipns,
purchases and sales of goods, port and rail ssrvinarine riches operation and all tourist and Ihat&vities;
(i) the operation of all maritime postal servicegmt have been transferred to the Company or that be
subsequently transferred to it; (iii) investment,dl means, in all transactions related to itspooate object, by
incorporating new companies, subscribing to or pasing shares or securities, merging or otherwase
(iv) all transport operations irrespective of typad generally all commercial, industrial, reabést movable and
financial operations either directly or inditly associated with the objects hereto whmhy promote its
expansion or its development.
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REGULATORY MATTERS

Our operations are materially affected by goverrintegulation in the form of international convemiso
national, state and local laws and regulation®roe in the jurisdictions in which the ships operats well as in
the country or countries of their registration. Bese such conventions, laws and regulations argcuto
revision, we cannot predict the continuing costommpliance with such conventions, laws and reguhati the
impact thereof on the resale price or usdffiel of ships or on business operationsldifional laws and
regulations, environmental, security-related oreotlise, may be adopted and could increase our codimit
our ability to service particular areas. See “Rislictors—Risks Relating to Our Business.”

Permits and Authorizations

We are required by various governmental guodsi-governmental agencies to obtain cerpmits,
licenses and certificates with respect to our apmrs. Subject to the discussion below and to #wt that the
kinds of permits, licenses and certificates requfi the operation of the vessels that we own dejpend upon
a number of factors, we believe that we have beenwall continue to be able to obtain all permlisenses and
certificates material to the conduct of our operai

Maritime Regulations

France. We are subject to wide-ranging laws and regulati@gsrding maritime operations, most of which
are set forth in the French Code of Transportatma, in particular in Articles L5000+t seq.and in the French
Customs Code.

As part of our effort to qualify for certain teadvantages available from the French government for
financing the purchase of new vessels, approximaaPb of the container ships we own fly the Frefiel.
Under art. 219 of the French Customs Code, the negjnirements for a vessel to be registered urgeFtench
flag are the following:

« the vessel must have been built in France or inhr@ory of an EU member state or have paid applie
import fees and taxes in one of these countries; an

* the vessel must be at least half-owned or will la¢f-bwned following the exercise of a purchase
option under a financial lease agreement: (i) yonals of France or other EU or European Economic
Area (“EEA”) member state; (ii) by a company thatheadquartered in France, or in the territory of
another EU or EEA member state (provided in théetatwo cases that the vessel is controlled and
managed from a French permanent establishmentjjj)dry a company which is not headquartered im th
European Union or in the EEA provided that pursuaren agreement between France and this country, a
French registered company may legally conduct legsirand be headquartered in such country (provided
that the vessel is controlled and managed fromeadfr permanent establishment).

In order to enhance the competitiveness of the dfrdlag, the Law No. 2005-412 of May 3, 2005 (now
codified under Articles L561#&t seq.of the French Code of Transportation) has creat€deach International
Register, pursuant to which vessels may be regidteubject to certain conditions being met. Thateel legal
regime provides, among other advantages, for cettai exemptions of the salaries paid to the criéenench
safety and environmental law is applicable. Cresidieg outside the French territory are subjeca tabor and
welfare regime specifically organized by the lavheTmain conditions for registering a vessel on Ehench
International Register are the following:

« 35% of the crew must be EU, EEA or Swiss Confedamatationals, this proportion being lowered to
25% if the vessel does not benefit—or no longerefitss—from the tax exemption scheme available
upon its purchase; and

» the captain and the chief officer must be EU, EESwiss Confederation nationals.

European Union.In the European Union, we are subject to competitegulations set forth in Title VII of
the Treaty on the Functioning of the European Unimainly Articles 101 and 102. In the context ohtzner
shipping, these principles are implemented thraDgbncil regulations 1/2003 and 246/2009.

In October 2008, the Council repealed Regulatidb64®6, putting an end to the possibility for lirearriers
to meet in conferences, fix prices and regulateacitips. However, on September 28, 2009, the Cogioms
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adopted Regulation 906/2009 on the applicatidnArticle 81(3) of the Treaty to certaitategories of
agreements, decisions and concerted practices éetliueer shipping companies (consortia) (the “Cotigo
Regulation”), which became enforceable on April 2610 and will continue to apply until April 25, PB.

Consortia are forms of operational cooperation betwliner shipping companies with a view to praviga
joint maritime cargo transport service. Liner shifgpcarriers transport cargo, in practice mostlycbytainer, on
a regular basis and on the basis of acdesttitimetables to ports on a particular gaoigic route. The
cooperation within a liner shipping consortium mistlimited to operational cooperation (notablyrsigspace
on their respective vessels). The consortium mesniherefore market and price their services indiaity.

Due to the high number of vessels required to dpeaaegular liner shipping service on a route,sooiia
allow the rationalization of their members’ actie#, economies of scale, and more efficient usevesiel
capacity. Consortia thus help to improve the servitat would be offered individually by each of thembers.
Customers receive a benefit from such cooperationterms of services provided (higher, more regular
frequencies, wider coverage of ports), as londhasbnsortium is subject to effective competition.

United StatesOur carrier operations serving U.S. ports are suligethe provisions of the Shipping Act of
1984, as amended by the Ocean Shipping Reform A&B88 (the “Shipping Act”). Among other things,eth
Shipping Act confers immunity from U.S. antitruaiMs for certain agreements between ocean commaoiersar
operating in the United States foreign commerceyigded that the agreement has been filed with th&. U
Federal Maritime Commission (the “FMC"), and hasdiee effective in accordance with the Shipping Atte
most common types of carrier agreements are slhagge agreements, whereby carriers share spaeacbn
others’ ships, and discussion agreements, in wbéchers may discuss rates and other terms of ceiivi the
covered trades and voluntarily adopt recomradndcean freight rates and charges and d#vens and
conditions of service. We refer to these types greaments as co-operation agreements. To recelvé&sa
antitrust exemption, these co-operation agreemenist be filed with the FMC and must become effeciiv
accordance with the terms of the Shipping Act.h@ hormal course, a carrier agreement will becoffieete/e
45 days after filing, or 30 days after publicatiminthe agreement in the Federal Register, which&vkater; the
review period may be shortened if it qualifies fexpedited review” or falls within specified cate@s, such as
a “low market share agreement.” This revipwocess may be extended if the FMC requasiditional
information from the parties to the agreementhé EMC determines that the agreement is “substhntati-
competitive,” a court injunction may be sought teyent the parties from operating under the agreéeme

Under the Shipping Act, ocean common carrigesving U.S. ports may offer container phig to
customers either through semi-confidential sergoetracts or through publicly available tariffs. eTBhipping
Act requires carriers to publish their tariff ratmsd certain service contract terms (other tharctimdract rates)
electronically to allow public Internet access. Qiner services to U.S. ports are subject to Shigphct and
FMC regulatory requirements relating to carriereggnents, tariffs, and service contracts and citilgities may
be imposed for any failure to adhere to these tsgtand regulatory requirements. Currently, peéeslof up to
$8,000 may be imposed for non-willful violationsdamp to $40,000 for each willful or knowing violati. It is
important to note that the maximum amount for gpghalties is adjusted for inflation every four gavith the
last adjustment occurring in August 2009.

In March 2010, the FMC initiated an Inveatign (No. 26) on the “Vessel Space and ifgant
Availability Situation on U.S. Trades,” triggeredy lgeneral complaints of shippers about the shortaige
equipment and the underlying allegation of collasletween carriers. There have been public hearngls
confidential interviews with the industry. Whileeti-MC'’s investigation appeared to focus upon sohgito
vessel space and equipment shortages, rather thadeutification of individual carriers or groups default, the
general trend of U.S. regulatory practice seembetaone of greater scrutiny and the potential fareased
application of penalties should not be discounted.

International. The IMO adopted stringent safety standards as gfdatie International Convention for the
Safety of Life at Sea (“SOLAS”). Among other thingdOLAS, which is applicable to our vessels, esthbk
vessel design, structural, materials, constructie;saving equipment, safe management and ojperatind
security requirements to improve vessel safety sewlirity. The SOLAS requirements are revised frione tto
time, with the most recent modifications being @b through 2010.

In 1993, SOLAS was amended to incorporate the natenal Safety Management Code or ISM Code. The
ISM Code provides an international standard forghfe management and operation of ships and féutjool
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prevention. The ISM Code became mandatory for doatavessel operators in 2002. Our operations cpmpl
with the ISM Code and all our vessels have obtathedrequired certificates demonstrating complianith the
ISM Code.

Our vessels are regularly audited or inspectedldy $tates, as well as other national and inteynati
authorities acting under the provisions of theteinational agreements related to port state coatrthority, the
process by which a nation exercises authority deezign vessels when the vessels are in the watéiject to
its jurisdiction.

We believe that we are in substantial compliancth wil requirements of SOLAS and the ISM Code
applicable to our operations.

Our activity is also very sensitive to political vddopments, and we have to adapt our operationg ver
quickly in order to ensure a compliance with theltiple international and domestic regulations. Hwtance,
following the sanction adopted by the United Nasialated June 9, 2010, the EU regulation adoptetuiyn?6,
2010, and the US Cisada, we set up an Iran Conuali#@esk in our head office with a dedicated pelison
charge of ensuring that the sanctions are well isholed and protections against the imposition chssanctions
are properly implemented within the Company.

Security. Following the terrorist attacks on September 110120the U.S. Government adopted certain
measures to improve security at various U.S. pamtb with respect to vessel and cargo movementaddram
the United States. On December 2, 2002, in resptmse growing concern about terrorist attacks, ths.
Customs Service (now U.S. Customs and Bofleatection) implemented what is sometimededafthe
“Advance Manifest Rule,” designed to enable Custdmsvaluate the risks associated with certainmbigs,
and to screen cargo as necessary, before it iedbadto vessels for importation to U.S. ports. iitlle applies to
all containerized cargoes, as well as break butgass unless specifically exempted. This rule negucarriers
to submit expanded documentation regarding a vessaigo at least 24 hours before they begin laadirship
in a foreign port and prescribes penalties forieesrthat fail to do so. Effective as of March 02, Customs
began requiring that this information be sitted electronically through the automated ifemh system
(“AMS"). In addition, effective as of June 6, 200&ew and passenger information must also be stdunit
electronically at least 96 hours before enterirgfitst U.S. port, with certain exceptions for vgga of less than
96 hours. Failure to comply with these requiremenéy result in a vessel’s entry into a U.S. porhgealelayed
or denied or the assessment of penalties.

We have imposed a surcharge on cargo traveling ttirough the United States to reflect the incrdase
costs we incur under the notification and monitgriprogram. U.S. authorities have also increasedaouer
inspection rates. This is in some part due to lati; passed in 2006 (“the SAFE Port Act”) mandgtthat, by
the end of 2007, all containers entering the 22éxg volume ports be screened for radiation, anthéyend of
2008, all containers entering all U.S. pooes screened for radiation. The SAFE Port éentains other
initiatives, including a plan for increased randorapections of container contents, the inspectibhigh-risk
containers in foreign ports, and the implementatéan automated targeting system for high-risigoaall of
which may further increase inspection and monitproosts for carriers. The U.S. inspection, nottfaa and
monitoring programs may, in the future, be exparaed may also be followed by the implementatiosiofilar
or more intrusive and costly notification, monitayi and inspection programs in other countries wheee
operate.

As part of the initiatives undertaken since theaist attacks of September 11, 2001 to enhancseVesd
cargo security, the U.S. Congress enacted the imeriTransportation Security Act of 2002 (“MTSA"),hieh
became effective on November 25, 2002. To implergeriain portions of MTSA, the U.S. Coast Guardiéss
regulations in July 2003 specifying certain seguptocedures and requirements that must be obsdryed
shoreside facilities and vessels operating in wagabject to the jurisdiction of the United Stagéfective July 1,
2004. Similarly, in December 2002, the IMO amen&€_AS to include special measures to enhance mariti
security and adopted the International Ship and Pacility Security Code, or ISPS Code, which imgms
various detailed security obligations on vessetb jzort facilities effective as of July 1, 2004. MA 8nplements
the ISPS Code in the United States. The ISPS Gagléres, among other things:

. onboard installation of automatic identificatiorsms to permit tracking of the vessels;
. onboard installation of ship security alert systems

. development of ship security plans; and

. compliance with flag-state security certificatiGguirements.
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The U.S. Coast Guard regulations, which are gelyerinsistent with the international requirements,
exempt foreign-flag vessels from the MTSA requirateeto submit a security plan to the United Stdtes
approval, provided such vessels have on boardid k#krnational Ship Security Certificate demoastrg the
vessel's compliance with the ISPS Code. As paitisgbort-state control program, the U.S. Coast @uanducts
verification examinations and inspections to verl§PS Code compliance. Failure to comply with these
requirements may result in a vessel being assqssealties, detained, denied entry into port, oredigd from
port. Moreover, our vessels call at U.S. ports Whace subject to both the MTSA and the U.S. Coastr®s
security regulations. In rare instances, operatairteese ports may be significantly curtailed lmrtglown by the
U.S. Coast Guard for security reasons beyond auir@io

In addition, and since January 1, 2011, any goddriexy or transiting the territory of the Europdanion
must have been declared in advance to customdedtr@ic declaration at least 24 hours prior t® tkeparture
from the port of loading.

Environmental Regulations

International. The IMO is the United Nations agency responsibtenfiaritime safety and the prevention of
maritime pollution by ships. The IMO has adoptedesal international conventions that require measuo
improve safety and security at sea and preventnmaudllution. The International Convention for fRevention
of Pollution from Ships (“MARPOL"), is the main i@tnational convention imposing requirements to enév
pollution by ships due to operational, intentionalaccidental causes. Technical standards areogét ih six
annexes to the convention that deal, respectiweith the prevention of pollution by oil (Annex Ihoxious
liquid substances (Annex Il), harmful substancepackaged forms (Annex lll), sewage (Annex V), e
(Annex V) and air emissions (Annex VI). We belighat all our ships, whether owned or chartered,pigwith
all of the applicable material provisions of MARP@& adopted by their respective flag states.

The IMO has also adopted several other conventiefsting to marine pollution. These include the
International Convention for the Control and Maragat of Ships’ Ballast Water and Sediments, whias w
approved on February 13, 2004, but has not yetesht@to force. If this convention is ratified byet necessary
number of countries representing a certain pergentd vessel tonnage worldwide, it will require raidean
ballast water exchange and ballast water treatrapdtcould cause us to incur substantial compliausts.
Other IMO conventions relate to the eliminationtiofFbased anti-fouling paint on ships’ hulls, shgtycling,
and transportation of dangerous goods and marithatzuats.

Responsibility for the enforcement of IMO convensas primarily left to the flag states. Howevendar
national (e.g., the U.S. Coast Guard) or regiomat ptate control initiativese(g, for the European coastal line,
the Paris Memorandum of Understanding (“Paris MOQ@9rt state authorities are empowered to inspessels
to verify the condition and acceptability of foreigessels using their ports. These schemes argnaelsio target
substandard ships and could result in detentigroihor expulsion from port.

European Union.The European Union has been empowered to enasidégh on maritime safety and
environmental protection under the co-decision pdoce since the passage of the 1992 Maastrichtylr€he
bulk of this legislation aims at implementing IMQ@/entions in a harmonized way in order to enhaadety
and pollution prevention standards and monitoriragedures.

Directive 96/98/EC provides for the uniform apptioa of the relevant international conventions tielg to
the safety of on-board equipment in order to aachi@high standard of quality and ensure the freeement of
such equipment within the European Community. Rivec2008/106/EC consolidates prior European lagjish
on the minimum level of training of seafarers witte objective of enhancing maritime safety and ytimh
prevention at sea, notably by removing sulmied crews and guaranteeing effective omhrounication
relating to safety between members of the creweddive 2001/96/EC establishes harmonized requirésremd
procedures for the safe loading and unloading &€ barriers, in order to reduce the risk of struatidamage to
the ship due to improper loading or unloading. Btinee 2000/59/EC aims at enhancing the availabditgl use
of port reception facilities for ship-generated tgaand cargo residues in EU ports. Regulation IB&H2f the
European Parliament and of the Council implemémdnternational Safety Management Code of the IMO.

Implementation of safety and pollution preventidanslards are also governed by two directives. Birec
2009/15/EC establishes measures to be followedhbyMember States and organizations concerned Wwih t
inspection, survey and certification of ships fampliance with the international conventions oresaft sea
and prevention of marine pollution. Directive 20D&EC sets harmonized Member State port contrebrak to
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inspection rates, targeting, inspections procedyred access refusal, rectification of deficiescénd detention
of ships. This Directive is based on the Paris M@h both documents are kept equivalent througbliaypof
conforming changes.

In the wake of the Erika tanker sinking in 199% thuropean Union passed three packages of legislati
known as Erika I, Erika Il, and Erika Ill packag#ssigned primarily to reinforce oil tanker safetjes. Erika Il
included the Directive 2002/59/EC setting up a gksmffic monitoring and information system aimit@give
Member States rapid access to all important inféionarelating to the movements and cargo of shaosying
dangerous or polluting materials. It also includRelgulation 1406/2002, which sets up a European tiviei
Safety Agency designed, among other things, to topttie overall functioning of the European Comntyipiort
State control arrangements by means of visits & Member States. Recently, the European Union gasse
additional pieces of legislation as part of Erika Notable among this new package of legislatiom Rirective
2009/21/EC, which aims to ensure that Member Seiffestively and consistently discharge their ofifigns as
flag States in order to enhance safety and prepeltition from ships flying the flag of a Membera8t, and
Directive 2009/20/EC, which sets forth rules ont&@i@r aspects of the obligations of shipowner’s iasge for
maritime claims. After the Prestige tanker sinkimg2002, the European Union passed Council framiewor
decision 2005/667/JHA to strengthen the criminal feamework for the enforcement of the law agaisisip-
source pollution and Directive 2005/35 of the Ewap Parliament and of the Council on ship-sourdkitm
and on the introduction of penalties for infringerse

As per Directive 2005/33/EC, since January 1, 2@ll0vessels when at berth in European ports must b
fuel of no more than 0.1% sulfur content, allowsgficient time for the crew to complete any neeegguel-
changeover operation as soon as possible afteabati berth and as late as possible before departu

In addition, the events of September 11, 2001 Heweto the enactment of Regulation 725/2004 of the
European Parliament and of the Council on enhansliig and port facility security and of Directive@5/65 of
the European Parliament and of the Council on ecihgrport security.

France. French laws and regulations implement the safetly emrvironmental rules applicable to container
shipping as determined at the international andojegin levels. Law no. 83-581 grants powers to meit
administrators to investigate and record infringetaeof international conventions and national liegisn on
maritime safety and pollution prevention, and s$le¢srelevant criminal penalties. This law is nowdified in the
Code of Transportation. Decree no. 84-810 setsctmlitions under which French vessels are grarted t
international security and pollution preventiontidmates required by IMO conventions, and implemsethe
applicable port State control rules. New legislatizas been introduced in the French Code of Enmieor
(article L218-10 to article L218-31), imposing sexdines and imprisonment for ship-source pollutiBenalties
differ depending on the size of the vessel. Weebeliall our owned ships flying the French flag aelling at
French ports comply with all applicable materiaéteh laws and regulations.

United Statesln the United States, ship owners and operatorsaogct to a number of federal and state
laws and regulations with respect to protectiothefenvironment in the course of ship operationd.®. waters.
The primary laws are the Oil Pollution Act of 1990PA") with respect to oil spill liability, the Qoprehensive
Environmental Response, Compensation and Liab#ity (‘CERCLA") with respect to spills or release$ o
hazardous substances, the Federal Water Pollutimir@ Act, also called the Clean Water Act (“CWA3nd
the National Invasive Species Act of 1996 (“NISAR)ith respect to ballast water management.

Under the OPA ship owners, operators and barebumterers are deemed “responsible parties” and are
jointly, severally and strictly liable for all remal costs and damages caused by oil spills fronr st@ps.
Damages can include natural resource damages sesisasent costs, real and personal property damegkss
of taxes, royalties, rents, fees and other losemee, lost profits or impairment of earning capadind the net
cost of public services necessitated by a spipaase. Although the Oil Pollution Act is primaritijrected at oil
tankers, which we do not operate, it also appleadn-tanker ships, including container ships, weéhpect to
the fuel carried on board. The OPA generally lintlits liability of non-tanker owners to the great&f1,000 per
gross ton or $854,400 per discharge, which maydpested periodically for inflation. The liabilityirhits were
raised to this level for non-tank vessels effectluéy 31, 2009, and the U.S. Coast Guard must athesimits
at least every three years to reflect increasélseiid.S. Consumer Price Index. The liability limiks not apply if
the incident was caused by the responsible pagsoss negligence, willful misconduct, or a violatiof an
applicable federal safety, construction, or opagatiegulation. In addition, the liability is notlited if the
responsible party fails to report the oil spill fails to cooperate with the response action or dgrgth a
removal order. The OPA also imposes civil and anahpenalties relating to certain spill inciders.a result of
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the oil spill in the Gulf of Mexico resulting froithe explosion of the Deepwater Horizon drilling, rills have
been introduced in both houses of the U.S. Congiesacrease the limits of OPA liability for all ssels,
including non-tank vessels.

The OPA requires all responsible parties to esthbéind maintain evidence of financial responsipilit
sufficient to meet the maximum liability to which dould be subject under the OPA. Financial resibiitg
may be established by any combination of the falhgwevidence of insurance, surety bond, guarametter of
credit, qualification as self-insurer or other ende of financial responsibility. The U.S. Coasta@uwill issue
a Certificate of Financial Responsibility to thessel operator once financial responsibility is lelsthed to the
U.S. Coast Guard’s satisfaction. Although we beighat we have sufficient insurance under our tpregection
and indemnity policies to cover damages that magige under the OPA, there can be no assurancesuhht
insurance will be sufficient to cover all such gsir that any such claims will not have a mateathlerse effect
on our business, operations or financial conditior information on our insurance policies, see siRass—
Insurance.” In addition, the Qil Pollution Act sjfezally preserves state law liability and remediadhether by
statute or at common law. Some U.S. states hawetezhiegislation providing for unlimited liabilitipr oil spills
both in terms of removal costs and damages. As, smarall liability under certain U.S. state laves & spill is
virtually unlimited, and could theoretically exceedr available insurance coverage in the caseaatftastrophic
spill.

In addition, Title VII of the Coast Guard and Marie Transportation Act of 2004 (“CGMTA”") recently
amended the OPA to require the owner or operatangfnon-tank vessel of 400 gross tons or moredhates
oil of any kind as a fuel for main propulsion teepare and submit an oil spill response plan foheeassel by
August 2005. Previously, U.S. law required respopls@s only for oil tankers, which we do not operathe
response plans must include detailed informationaotions to be taken by vessel personnel to prewent
mitigate any discharge or threat of discharge bfrom the vessel. However, because the U.S. GBastd has
not issued regulations to implement this new rexquént, the U.S. Coast Guard announced it doestesid to
enforce the law until after regulations are issaad in effect. We have prepared the necessary phacsmply
with the CGMTA and the Oil Pollution Act. CERCLA gerns spills or releases of hazardous substanbes ot
than petroleum, natural gas, and related prod@ERCLA imposes strict and joint and several liapithn the
owner or operator of a ship, vehicle or facilitprit which there has been a release, as well as mhponsible
parties. Spills or releases could occur during @hig, land transportation, terminal or other tramspelated
operations. Damages may include removal costsyalatesource damages and economic losses, witegata
to physical damage to a proprietary interest. CER@enerally limits the liability of vessel owners the
greater of $300 per gross ton or $500,000. In addifor vessels that carry hazardous substancesrg® or
residue, CERCLA limits liability to the greater $800 per gross ton, or $5 million. Vessel operatoust also
demonstrate financial responsibility to the Coasiaf@’s satisfaction, which is evidenced by a Ciegtt of
Financial Responsibility.

The CWA prohibits the discharge of “pollutsit which includes oil or hazardous substapcato
navigable waters of the United States and imposéisanid criminal penalties for unauthorized disdes. State
laws for the control of water pollution also progidarying civil, criminal and administrative penadtin the case
of discharges of petroleum or hazardous substarides.CWA complements the remedies available uriger t
OPA and CERCLA discussed above. In addition, whenvessels are operating in the navigable watetbef
United States, we are also subject to liability discharges of oil, hazardous substances, and pttikrtants
under the Refuse Act and the Act to Prevent Poltufrom Ships, which requires specific pollutioreyention
equipment and operating and recordkeeping proceghoth of those laws provide for substantial adsbiative
and civil fines, as well as criminal sanctions ¥@lations.

The U.S. Environmental Protection Agency (“EPA"puéates the discharge in U.S. ports of ballast wate
and other substances incidental to the normal tiparaf vessels. Under EPA regulations, commereesels
greater than 79 feet in length are required to inbtaverage under the Vessel General Permit, orPYGo
discharge ballast water and other wastewater inf Waters by submitting a Notice of Intent, or “NOThe
VGP requires vessel owners and operators to comijtly a range of best management practices and tiegor
and other requirements for a number of incidentstirge types and incorporates current U.S. CBasird
requirements for ballast water management, as a®lisupplemental ballast water requirements. We have
submitted NOIs for our vessels operating in U.Stewgaand will likely incur costs to meet the requients of
the VGP. In addition, various states have also tedategislation restricting ballast water dischargad the
introduction of non-indigenous species consideredbe invasive. Permit requirements could forceautur
substantial costs to install equipment on our Vedsetreat ballast water before it is dischargedauld restrict
some or all our vessels from entering U.S. waters.
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NISA was enacted in 1996 in response to growingnmtspof harmful organisms being released into U.S.
ports through ballast water taken on by ships iifm ports. NISA established a ballast water mamamnt
program for ships entering U.S. waters calling fud-ocean ballast water exchange, retention ofabalvater
onboard the ship or the use of environmentally dalternative ballast water management methodsoapgrby
the U.S. Coast Guard. The Coast Guard subsequestlgd regulations implementing the NISA requiretsien
These regulations not only established penaltiesiiips entering U.S. waters that fail to submitdsa water
management reports, but also promulgated »xansive regime of ballast water retentiord aaxchange
procedures that must be completed outside 28@ical miles from the United States. dddition, these
regulations require vessels to maintain a ballagemwmanagement plan that is specific to the vems#lassigns
responsibility to the master or appropriate offidia understand and execute the ballast water neamegt
strategy for the vessel. Noncompliance with baNester management reporting and recordkeeping remeints
may result in the imposition of a civil penalty feach violation (each day of a continuing violatmmstitutes a
separate violation). Knowing violations are subjectriminal penalties, including fines and impriseent. We
believe that we are in substantial compliance waitlsuch material regulatory requirements.

In addition, with regard to air emissions, in Novwsn 2012, all vessels calling in the U.S. will hawee
switch to low sulfur fuel before entering in nevadgopted North American ECA (200 NM off U.S. Coas®)is
Emission Control Area was adopted at the IMO bydRg®n MEPC.189(60).

In California, as per California Air Resources BbdtfCARB”) regulations since July 1, 2009, all onea
going vessel main (propulsion) diesel engines, l@uyidiesel engines, and auxiliary boilers havééoswitched
to low sulfur fuel when operating within the 24 tiaal mile regulatory zone off the California Cdast.
Furthermore, it is expected that in 2014 vesselingaat California ports (Ports of Los Angeles,rigpBeach,
Oakland, San Diego, San Francisco and Huenemehaw to turn off auxiliary engines in port and wect the
vessel to shorepower, a process known as coldhigoni

Inspection by Classification Societies

Every seagoing vessel must be “classed” by a ¢lestson society that has been approved by theelsss
flag state. Classification societies certify thatessel is “in class,” signifying that the vessaktbeen built and
maintained in accordance with the rules of the sifieation society. Also, flag states often delegadd
classification societies the authority to conduessel inspections that are required by internaltiooaventions,
by corresponding laws and ordinances of the flaatestor by additional regulations and requirements
independently issued by the flag state.

Most insurance underwriters make it a conditionif@urance coverage that a vessel be certified akass
by a classification society which is a member of thternational Association of Classification Sdieig, or
IACS. Each of our vessels is class-certified by emier of the IACS. All vessels we purchase, inclgdi
second-hand vessels, must be class-certified aridelivery.

Classification societies inspect vessels during mmehediately after construction and issue an ihitia
class” certification if the society’s rules are m&b maintain “in class” status, a vessel must ugaeegular
inspections to assess its structural strength atedyiity and the reliability and function of maindaessential
auxiliary machinery, systems and equipment, inglaheong others, the propulsion system, steeringsysand
electrical plant. These inspections, referred tosasveys, typically involve a classification sogieturveyor
visually examining various parts of the vessel aithessing tests, measurements and trials wherkcaple.
After the initial certification, surveys are condest on a five-year cycle as follows:

Annual SurveysApproximately once every 12 months, a classificatémciety surveyor must conduct a
general, external inspection of the vessel’s hediuipment, and machinery. Annual surveys typictdke one
day, but in some cases, it takes up to several tdagsmplete.

Intermediate Survey€xtended annual surveys, referred to as intermediatveys, are conducted two or
three years after the initial class certificationdatwo or three years after each class renewalegurvhe
intermediate survey replaces the annual survey watld have occurred that year. During an intermadi
survey, a classification society surveyor conditsore extensive inspection of the vessel’'s hujyigment,
and machinery, and may also include ultrasonicktiess measurements of the hull in some cases. [dfts,s
stern tube bearing, boilers, and other parts @@ iabpected. Drydocking is required for interméglisurveys in
order to thoroughly examine the vessel’'s hull. Rewer vessels, a diving inspection may be conducistead
of a drydock inspection.
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Class Renewal Survey€lass renewal surveys, also known as special ssivayst be carried out every
five years. The class renewal survey replacesrhea survey that would have occurred that yeaas€tenewal
surveys include extensive in-water and out-of-wateaminations to verify that the structure, maid assential
auxiliary machinery, systems and equipment aré isticompliance with the classification societyasl The
survey is intended to assess whether the strucintegrity remains effective and to identify areasibiting
corrosion, deformation, fractures, other damageatloer forms of structural deterioration. The scshafts, tube
shafts, stern bearing, boilers, and thermal oitdrsaare also inspected. Drydocking is requiredcfass renewal
surveys in order to thoroughly examine the vesselif. Class renewal surveys may take several weéeks
complete while vessels are in operation.

Non-periodic SurveysAdditional surveys may be required to assess darnageispected damage and to
evaluate repair, renewal, alteration, or conversimrk. Surveys may also be required if a vesseihgha
ownership or changes its flag state.

If any defect is found in a classification socistyrvey, the classification society will issue ariddgion of
class” or “recommendation.” Conditions of class aedommendations require a ship’s owner to carry ou
specific measures, repairs, or additional inspastiwithin prescribed time limits in order to maint¢he vessel’s
class certification. Compliance with conditionsaééss may involve extensive repairs and lengthylaicking,
which would adversely impact our revenue amrduire us to incur substantial costs. brtipular, if a
classification surveyor finds that the thicknesstted hull or other structures of any of our vesselkess than
required by the classification society rules, ttassification society will require steel renewabifg vessels and
vessels experiencing excessive wear and tear nupyreeextensive steel renewal as a condition adcl&teel
renewal is expensive and may involve lengthy driéay: If steel renewal is required for any of owssels, we
would incur substantial costs in order to contimseng those vessels. During inspections, classificasocieties
also assess vessel compliance with internationalan@tions and applicable flag state laws and réiguis. If our
vessels are not in compliance with these requirésnear “in class” certification could be revokeadave could
be required to carry out lengthy and costly repaiccordingly, our policy is to keep our vessels tlass” and
fitted for service at any time.

If any of our vessels do not maintain “in classites, those vessels will be unable to trade betweets
and we will therefore not be able to employ therisTcould substantially decrease our revenue aundecas to
incur substantial costs. Moreover, we could beiatation of certain covenants in our bank loan agrents as a
result.

Classification society rules do not cover everydiire or item of equipment on a vessel and docowér
operational elements such as crew training. Ad¢isithat fall outside the scope of classificatiocisty rules
include such items as: design and manufacturinggsses; choice of type and power of machinery; murahd
qualification of crew; cargo carrying capacity; reamering performance; hull vibrations; spare pdifis;saving
equipment; and maintenance equipment. The claasdit societies that inspect and certify our vessiel not
guarantee the safety, fitness for purpose or sdhimess of those vessels. However, in additionldesification
society rules, vessels are subject to safety régnand inspections of their flag states, whifterocover those
items not covered by classification society ruiesjuding those relating to the safety, fitness fpoarpose and
seaworthiness of the vessels.
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MANAGEMENT

Board of Directors and Other Key Management

Prior to January 18, 2010, we were governed by @eSisory Board and an Executive Board. We have bee
governed by a Board of DirectoiSdnseil d’Administratiopsince January 18, 2010ur Board of Directors can be
reached at our principal executive offices, locattd Quai d’Arenc, 13235 Marseilles Cedex 02, Eean

Board of Directors

The following table sets forth the name, age arsitjpm of each of the members of our Board of Divex.

Name Age Position

JacqueR. Saade................ ... e 73 Chairmaiand Generi Manage

Farid T. Salem.......... .. ... .. . ... 71 Deputy General Manager and Director
Rodolphe Saadé................. ... ..o ... 40 Deputy General Manager and Director
Tanya Saadé Zeenny....................ccu.... 42 Director

Tristan Vieljeux............. .. .. i 86 Director

DenisRanque. ................. it 59 Director

Christian Garin. .............. .. . i 55 Director

Rober Yuksel Yildirim ............... ... 51 Directol

EVIEN QRHUNK . ..o 29 Director

Erciment Erdem. .............. ... . el 49 Director

Jacques R. Saad#ecame Chairman of the Board of Directors in Jan@2&10 and General Manager on
January 28, 2011. Mr. Saadé was the Chairman agsldent of the Supervisory Board between 2001 &id) 2
and prior to this, Mr. Saadé was President of CMA. Since he founded CMA S.A. in 1977 and of CGM\.S.
since November 1996. He has been President of rénecé-Lebanese Chamber of Commerce since 1986s He i
Naila Saadé’s husband, Rodolphe Saadé and Tangé 3aanny’s father and Farid T. Salem’s brothdewn-

Farid T. Salerhas been a Deputy General Manager and a memblee &dard of Directors since 2010. He
was a member of the Supervisory Board since 2001vwas Group Chief Executive Vice President sinc@919
Between 1978 and 1979, he participated in the ioreaf CMA S.A. in Marseilles. He has been with CNEAA.
since 1986. From 1976 to 1986, he acted as mawédieheries at United Fisheries of Kuwait. He igild Saadé
and Sarah Salem’s brother, Jacques R. Saadé’sehiiottaw and Rodolphe Saadé and Tanya Saadé Zsenny
uncle.

Rodolphe SaadBas been a Deputy General Manager and a membbie @dard of Directors since 2010.
From 2010 to 2011, he was Deputy General ManagerDirector. Prior to this, he was Chief Executivicd/
President and a member of the Executive Board skie!, and from 2001 to 2004, was a member of the
Supervisory Board. He has been the Vice Presidestseeing U.S. Transatlantic and Transpacific lisiese
2000, and previously served as a line manager leetd895 and 1999 for various lines. Before thatsdreed as
a trainee at CMA S.A. in New York from 1994 to 19@Hd he previously served as Chief Executive ©ffiaf
Dynamics Concept in Lebanon, which he founded. $Héacques R. Saadé and Naila Saadé’s son, Tangé@ Saa
Zeenny's brother and Sarah Salem and Farid T. Salesphew.

Tanya Saadé Zeenmmas been a member of the Board of Directors sianeaty 2010. Prior to this she was
a member of the Supervisory Board since 2001. Sk Held the position of Vice President, Corporate
Communications of CMA CGM since September 1999 @t to that held the same position in CMA S.AeSh
was also responsible for communications in relatmthe merger process of CMA S.A. and CGM S.Aartsig
in 1998. Prior to that she was the Director of @ogpe Communications for both CMA S.A. and CGM S.A.
from 1996 to 1998. She joined CMA S.A. 1993 in the Corporate Communications and Akiag
Department. She is Jacques R. Saadé and Naila'Saad@hter, Rodolphe Saadé’s sister and SaramSatel
Farid T. Salem’s niece.

Tristan Vieljeuxhas been a member of Board of Directors since dgr2@10. Prior to this he was the
President of the Supervisory Board since 2001. tddesl his career with the Delmas-Vieljeux Groupl847,
where he served as President from 1967 to 1991.Midfjeux has served on the board of directors @
different companies, including Pinault, Axa, UTAh&geurs Réunis, Chantiers du Havre, Port Autondeme
Rouen, Port Autonome de Marseille, BUMF and Tdttd.has also been the President of the Comité Cetdgsa
Armateurs de France, of the Comité Francais NawaBdreau Veritas and of the BIMCO. He has also keen
member of the Conseil Supérieur de la Marine Mardeaand of the French Naval Academy.
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Denis Ranqueserves as an Independent Director and has beenrdenef the Board of Directors since
January 2010. Mr. Ranque is also Chairman of Techmi. Prior to this he was the Chairman and Chief
Executive Officer of Thales Avionics Inc. (formerlyhomson CSF and Thales Avionics Inflight Systérh€.)
since January 1998. Mr. Ranque also served as tlagr@an and Chief Executive Officer of Thales atlEls
Holdings UK Plc from January 20, 1998 to May 2008. Ranque was appointed honorary Commander of the
Order of the British Empire (CBE) in July 2004. geaduated from the Ecole Polytechnique and theeEdek
Mines des Paris.

Christian Garinhas been a member of the Board of Directors sianealy 2010 and prior to this he was a
member of the Supervisory Board since 2004. MrrirGas also Vice-President of Sea Tankers (formerly
Fouquet-Sacop) and was President of the Port oféillgs from 2004 to 2009. In 2009 he was electegiBent
of the French shipping organization—Armateurs denEe. Mr. Garin obtained a law degree from the ehsité
Aix-Marseille 11l in 1980.

Robert Yiksel Yildirinmas been a member of the Board of Directors siaocealy 27, 2011. He serves as
the Chief Executive Officer and President of Yilidi Group. Mr. Yilidirim has been involved in tharhily
companies and businesses for over 14 years. Hesfmonsible for Yildirim Group’s foreign trade adties,
financing (trade and project) and investments off peojects (such as container terminal design, shiging
and acquisitions of companies). Prior to that, feens over four years at Paceco Corp., in San Maabfornia
as a design and project engineer for ship-to-stgaetry cranes, rubber-tired gantry cranes, ammtagner
handling equipment. He was awarded a bachelor'segegnd a master’s degree in mechanical engine&ong
Istanbul Technical University and Oregon State @rsity, respectively.

Evren Crturkhas been a member of the Board of Directors sianealy 27, 2011. Mr. flurk has been the
Chief Financial Officer—Finance Director of Yildini Holding Inc. since 2004. He has a bachelor’s eedrom
Marmara University in Istanbul and masters degreesStrategy of Management, Financial Markets and
Investment Management, and Economy from Gebzetuitstof Technology, Marmara University, and Yidiz
Technical University, respectively. Mr.z@rk also has a PhD in Finance and Accounfiogn Marmara
University.

Ercument Erdenhas been a member of the Board of Directors siaoeialy 27, 2011. He specializes in
international commercial law, mergers and acquoisgj privatizations, corporate finance and arbdratHe is a
Professor of commercial law at Galatasaray Unitaedsaw School (Istanbul) and he teaches law of tiabte
instruments, corporate law, competition law anerimational commercial law. He is also a member afous
legal associations: ICC Institute Council; ICCcaterms Experts Group; ICC Turkish National Conbeeit
Arbitration Council. Mr. Erdem is also a Represéxtaof Turkey in the ICC Commercial Law and Preeti
Commission, a member of several ICC Task Forcestlamdi\ssociation Henri Capitant des amis de laucelt
juridique francaise.

Other Key Management

The following table sets forth the name, agel position of each of the members of otlneio key
management.

Name Age Position

Olivier Dubois................. 56 Chief Financial Officer

Nicolas Sartini................. 49 Senior Vice President, Asia-Europe Lines

Elie Zeenny.................... 49 Senior Vice President, Group Agency Network

Lars Christian Kastrup........ 51 Senior Vice President, Europe and Africa Regi@rsup Agency
Network

Jean-Phillippe Thenaz........ 56 Senior Vice President, North America Lines

Alexis Michel.................. 53 Senior Vice President, Container Logistics ardfBr

Olivier Duboishas been the Chief Financial Officer since July®M®e previously held positions as Chief
Executive Officer of Théolia and Chief Financialfioér of Technip and SPIE after spending eleverrseath
BNP Paribas between 1980 and 1991. Mr. Dubois gtedufrom ESSEC Business School and IEP Parisawvith
degree in Business Administration.

Nicolas Sartinihas been Senior Vice President, Asia-Europe Limez 2007 and also supervises ANL and
Cheng Lie Navigation. He has overseen Asia Eurguets since 1999 after previously serving as ViesiBent
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of the Mediterranean Express line beginning in 1398 has been with CMA CGM for 21 years. Beforeijog

CMA S.A., he worked with Delmas from 1985 to 1965t as a line manager of its subsidiary, Octorttzen as
director of African Island Shipping and finally asmanager in charge of the Indian Ocean line. Nrtig

graduated from the Ecole des Hautes Etudes Comatesdiusiness school in 1984.

Elie Zeennywas promoted to Senior Vice President of the Gragpncy Network in December 2010 and
has been with CMA CGM since December 2003. He pimly held the position of Sales Director at
PRINTONIX Inc. Mr. Zeenny graduated from San Diegtate University with a Bachelor’'s of Science araihrf
Hartford University with a Masters of Business Adistration.

Lars Christian Kastruphas been Senior Vice President of the Europe anidaARegions, Group Agency
Network since 2007. Previously Mr. Kastrup was @O of the France, Tunisia, Algeria Area at Madfsknce
from 1999 to 2007 and Director of Transatlantic/A.Siner services at AP Moller-Maersk Copenhageamf
1996 to 1999. He graduated from the Advanced Mamnagé Program of the Wharton School of the Universit
of Pennsylvania.

Jean-Phillippe Thenokas been Senior Vice President of the North Amdrioas since 2007. Mr. Thenoz
has been with CMA CGM for 25 years. He has previexgerience with Chargeurs Réunis and NAVITEC.
Mr. Thenoz graduated from IEP Aix en Provence.

Alexis Michelhas been Senior Vice President of Container Lagistiogistics SVP since 2007 and Reefer
SVP since 2009. He has been with CGM IT and Lozgstince 1988 and joined the Company’s Container
Department in 1997 as Container Flow Manager. Michil graduated as an engineer from Agro and has a
Masters in Management from Arts et Métiers.

Corporate Governance

The Company is managed by a Board of Direct@engeil d’Administratiopnand a General Manager (self-
designated as “Chief Executive Officer” or “CE@irecteur Générgl Our Articles of Association direct that
our Board of Directors consist of ten membersoflivhom were most recently appointed on January22&,1.
Each director is elected for a term of three-yebtg, may be dismissed at any time by a decisioartakt the
ordinary general meeting of shareholders. The Boardirectors elects a ChairmaRr€sident from among its
members for a time period that may not exceed Hiseoas a director, who is responsible for thepamo
functioning of the Board of Directors. Subject toyapowers expressly allocated to the shareholderaso
otherwise provided by the Articles of Associatitime Board of Directors shall have full authoritydetermine
the strategic direction of the Company and anyoastin furtherance thereof.

The Board of Directors appoints a General Manag#io(may be, and currently is, the same individgal a
the Chairman of the Board) for a three year terng the General Manager is responsible for the géner
oversight and day-to-day management of the Compaunlgject to the corporate object and any powersessty
reserved for the Board of Directors or shareholdersaccordance with the Articles of Associationg th
Shareholders Agreement, or applicable law, the @Gé¢rdanager has full authority to act on behalfavfd
represent the Company. Upon the recommendatioheoGieneral Manager, the Board of Directors may appo
one, two or three Deputy General Manager(s) (sesfghated as “Executive Officer(s)” or “EO(d)irecteur(s)
Général Délégué(3)o assist the General Manager in the performanbés duties.

In connection with the Yildirim Investment, Yildim Holding, Yildirim AM, Merit Corporation and the
Company entered into a shareholders agreementjgnirso which, as the holder of the A Preferencar§h
Yildirim is entitled to appoint three members tor @doard of Directors. Furthermore, the Board ofdotors
must contain at least two independent members,igedy however, that, as agreed with the Company\erik
Corporation, Yildirim is not required to appoint amdependent director for the first initial one-ygarm. In
addition, certain strategic decisions enumerdte the Shareholders Agreement require, dditeon to any
requirements imposed by law and our governing decus) the vote of at least one of the directoragped by
Yildirim other than an independent director. Yildiris entitled to such rights, subject to limitecceptions, until
the earlier of (i) an initial public offering of owrdinary shares, (i) the date on which Yildirendirect or
indirect interest in the Company falls below 10%@eofully diluted basis, (iii) an unauthorized cheraf control
of Yildirim, or (iv) the date of conversion of o@r Preferred Shares into ordinary shares in accoalaith their
terms {.e., December 31, 2017 in principle).
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Compensation

The aggregate remuneration in the form of salabhesuses and other amounts we paid to the members o
our Board of Directors, and to our other key mamnage, was $3.9 million in 2010. There are no oggion
outstanding to purchase shares of the Company.

Share Ownership

Our share ownership as of January 27, 2011, wéslaws:

Name Shares

Farid T.Salem...................... ... 111,983 ordinary shares
JacquesR. Saadé..................... ... 62,832 ordinary shares
NailaSaadé....................con... 18 ordinary shares
Rodolphe Saadé ..................... ... 18 ordinary shares

Tanya Saadé Zeenny..................... 18 ordinary shares
Jacques Junior Saadé .................... 18 ordinary shares

Tristan Vieljeux. . ..................... ... 1 ordinary share
PierreBellon ................... ... ...... 1 ordinary share

Merit Corporatiof®) ....................... 10,400,467 ordinary shares

Yildrim Asset Management Holding BV. .. 1 A Preferred Share

(1) Jacques R. Saadé and the members ofimimeediate family directly and indirectly througHerit Corporation beneficially own
approximately 99% of our outstanding share capteé “Principal Shareholders.”
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RELATED PARTY TRANSACTIONS

French Legal Requirements

The French Commercial Code prohibits loans by dés®canonyme to its General Manager or Deputy
General Manager or to a member of its board ofcthirs, nor may any société anonyme provide ovesitaf
these individuals or guarantee their obligationkisTprohibition also applies to permanent repregems of
companies on the board of directors, spouses, danehand descendants of such persons and anypdrind
acting as an intermediary for a member.

The French Commercial Code and our by-laws reqoieanbers of the board of directors, the General
Manager or Deputy General Manager or shareholdeldinty more than 10% of the voting rights (or, et
event such shareholder is a company, itsraing shareholder) who are consideringheit directly or
indirectly, personally or through an intermediagptering into an agreement with the company (atien one of
the prohibited transactions mentioned in the prneviparagraph and other than agreements contractéuk i
ordinary course of business under normal sgrme inform the company’s board of direstdvefore the
transaction is consummated. French law also regjusteh an agreement to be authorized by the bdard o
directors and the member in question may not votthe issue. French law further requires such aseagent to
be submitted to an ordinary general meeting for@yd once entered into, upon presentation of @iapesport
from the company’s auditors who are informed of @mgrested third-party transaction by the chairméithe
board of directors. Any agreement entered intoiolation of the prior authorization of the board difectors
may be voided by the commercial court at the reigoehe company or any shareholder, if such agesgrhas
caused damages to the company. In addition, if smchgreement has been authorized by the boaridectats
but has not been submitted to or approved by th@ary general meeting, the agreement may not leso
(except in the event of fraud) but the prejudiciahsequences to the company of the agreement melyanged
to the interested party and, potentially, to tHeeotmembers of the board of directors.

Related Party Transactions

We engage in certain transactions with affiliateditees and affiliated companies. We believe these
transactions are conducted on terms substantigiljvalent to those we would have negotiated on ramsa
length basis with third parties. Set below is a suary of these transactions since January 1, 2000:

e Jacques R. Saadé and his immediate family holacilyr or indirectly, approximately 99% of our
shares.

* In 2011, we issued 2,644,590 ORA to Yildirim Asddanagement Holding BV for $500 million,
pursuant to an investment agreement, dated Nover2ber2010, among us, Merit Corporation and
Yildirim Holding. The related shareholders agreetraamd shareholder pledge and guarantee are dedcribe
under “Description of Certain Financing Arrangenser¥ildirim Investment.”

e« On September 10, 2010, CdP and Merit CorporatignlLS.entered into a $31.75 million bridge loan
agreement with respect to the purchase of the hveeggoréal.

e On January 19, 2010, we and Merit Corporation esq@é@ our intention to respectively sell and
purchase 18,737 shares in CdP, corresponding to ®0#s share capital, no later than on June 30,
2011. As part of our discussions with our credititrsvas agreed on the same day, that Merit Cotjmra
would make a $10 million subordinated advance an phrchase price of such shares, with interest
accruing at a rate of 5% per annuUPursuant to such agreement, the parties agreeatitteance would be
reimbursed on June 30, 2011, in the event the sitigmi would not be completed by that date.

* In 2010, we entered into a container leasing cohtfar $25.2 million with Investment and Financing
Corp. Ltd., a subsidiary of Merit S.A.L.

« We formed a company called Global Ship Lease, (1@&SL") and between 2007 and 2008 sold a fleet of
17 vessels to GSL for a total of $1 billion, whiale then chartered from GSL on a long-term basis. In
2008, GSL merged with a special purpose acquist@npany and became listed on the New York Stock
Exchange. We currently hold approximately 45% af tutstanding shares of GSL. In addition to the
charter arrangements, we also currently manage $&38ket and receive management revenues in
connection therewith.

« In 2005, we set up a non-profit foundation order to promote certain cultural actedi This
foundation is managed independently from us an2i0it0 received an annual contribution amounting to
$1.5 million.
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In 2004, we reimbursed advances received from Tai€m and Albany Ltd., two affiliates of Merit
S.A.L., for an amount of €1.8 million. The interestpense relating to these advances amounted to
nil in 2004.

In 2000, we entered into a sub-contracting agreémith Merit S.A.L., relating to the control of
costs and receivables with respect to our opemtionthe Middle East. Under the terms of the
agreement, Merit S.A.L. was retained to overse¢ qalt accounts for all vessels relating to ponts i
the Mediterranean and the Black Seas. In returthiservices provided, we agreed to reimburse the
internal expenses incurred by Merit S.A.L. in thexfprmance of such services, plus an additional
5% commission, pay Merit S.A.L. $50 per port caticaunt and reimburse payments made to
external parties. The agreement is for an indefipriod. In addition, since 2004, Merit Corporatio
has provided outsourcing services regarding reveon&ol and internal audit support on our behalf.
The total invoiced for these services in 2010 anedito $5.2 million.

In 1997, Holding CMA CGM S.A., our former parentngpany, contracted a loan with Merit S.A.L.
for an amount of €16.1 million. This loan was reurded during 2004, prior to the merger of
Holding CMA CGM S.A. and CMA CGM.

125



PRINCIPAL SHAREHOLDERS

Jacques R. Saadé and the members of his immediatdy fdirectly and indirectly beneficially own
approximately 99% of our share capital. See “Mana@—Share Ownership.”

On January 27, 2011, we consummated a transagtimsiyant to an investment agreement among us, Merit
Corporation and Yildirim Holding, a company incorated under the laws of Turkey, dated November2R30
(the “Investment Agreement”), whereby Yildirim Assdanagement Holding BV, a wholly owned subsidiafy
Yildirim Holding (“Yildirim AM”, and together with Yildirim Holding, “Yildirim”) subscribed for 2,64490
ORA for $500 million (the “Yildirim Investment”). Mrit Corporation may also require Yildirim to subbe for,
in one or two tranches, additional ORA for a maximamount of $250 million.

In addition, Yildirim AM was loaned one preferretase of the Company (the “A Preferred Share”) on
January 27, 2011, which entitles Yildirim to cemtajovernance rights as provided in that certaimettwdders
agreement, dated as of January 27, 2011, amondviest Corporation and Yildirim (the “Shareholders
Agreement”), in connection with the closing of tMédirim Investment. Under the Shareholders Agreatne
Yildirim is entitled to appoint three members toar @oard of Directors. Furthermore, certain stratedgcisions
enumerated in the Shareholders Agreement requergdte of at least one of the directors appointeditdirim
other than an independent director. Yildirim isied to such rights, subject to limited exceptionstil the
earlier of (i) an initial public offering of our dinary shares, (ii) the date on which Yildirim'srelit or indirect
interest in the Company falls below 10% on a fudijuted basis, (iii) an unauthorized change of omnof
Yildirim, or (iv) the date of conversion of our Bé®erred Shares into ordinary shares in accordariitetheir
terms {.e., December 31, 2017 in principle). For more infotiora see “Management—Corporate Governance.”

The Shareholders Agreement also provides for, anmathgr things: (i) an option by the Company to
repurchase the ORA in certain circumstances, €ifjain restrictions on transfer, including a logkqeriod until
June 30, 2016 (subject to certain exit transac}jorights of first refusal and drag rights in favof Merit
Corporation, (iii) certain tag-along rights and htig of first offer in favor of Yildirim, (iv) certa mutual
non-compete undertakings, (v) customary anti-aditutprovisions, and (vi) obligations to periodicatigliver
financial information to the Board of Directors.

Subject to and in accordance with the terms of Ithestment Agreement, the ORA will automatically
convert into preference shares of the Company ‘@Bhereferred Shares”) on December 31, 2015, whidh w
represent approximately 20% of the Company’s chpita30% in the event that the additional ORA &250
million are issued (assuming the Company maintamsurrent capital and no adjustments are requioethe
conversion rate). The B Preferred Shares will bgtece with the same rights and obligations as odmary
shares; provided, however, that the B PreferredeShaill be entitled to a priority dividend paid éuro in cash
each fiscal year equal to 12% of the nominal vadfieeach bond (or approximately $22.6878 per each B
Preferred Share). The payment of such priority d#imd is guaranteed by Merit Corporation. Upon daerta
specified events and in any event no later thaneBwer 31, 2017 (subject to limited exceptions), Be
Preferred Shares will automatically convert intdioary shares.

For more information regarding the ORA, see “Dg#@wn of Certain Financing Arrangements—Yildirim
Investment.”
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DESCRIPTION OF CERTAIN FINANCING ARRANGEMENTS

The following is a summary of the terms and cood#iof our principal financing arrangements, indhugl
the amendments made thereto in connection withirtidementation of the Restructuring Principles. As
summaries, these descriptions are necessarily iptetsy and do not purport to describe all of theplgable
terms and conditions of such arrangements and efRbstructuring Principles. For the terms and cdiods of
the notes, see “Description of Notes”

Implementation of the Restructuring Principles

The global economic downturn, which led to a calpf freight rates and transport volumes, caused a
significant deterioration in our financial perfornte. As a result, we breached certain financiaknants and
eventually incurred payment defaults under subistiyntall financing arrangements entered into byamsl our
subsidiaries. This in turn caused additional caesfsults and, though no lenders exercised thig,riggrmitted
certain lenders to accelerate payments with resfpectur outstanding debt. To cope with these events
among other things, established a steering conemitte our main creditors to facilitate discussionsd a
negotiations regarding amendments to instrumentergong our financial indebtedness and waivers of a
defaults thereunder. On January 12, 2011, theisteeommittee agreed to a set of restructuringgipies and
guidelines (the “Restructuring Principles”). Weaieed StormHarbour Securities LLP to advise andsaas in
the implementation of the Restructuring Princip@sbject to the Escrow Release Conditions Precedenbave
completed the amendment of all our principal finagarrangements (other than our existing Seniaesldue
2013 and our existing Senior Notes due 2012) tecethe terms and conditions set forth in the Riestiring
Principles. The key terms and conditions of thetfReturing Principles, which are common to each rasingent,
are summarized below.

Cash Flow Sweep Mechanism

We implemented a cash flow sweep mechanism (thefE&ow Sweep Mechanism”) pursuant to which we
agreed to an additional mandatory prepayment ofréfhevant affected facilities in an amount deterdirby
reference to our net leverage ratio. The aggregateunt to be so repaid is equal to the percentageuwt in
column (2) below at any Testing Date which corresj®oto our net leverage ratio set out in Columnafiguch
Testing Date of the portion of our Group Cash Rasiin excess of $800 million.

(Column 1)
If the net leverage ratio is on a Testing Date is: (Column 2)
Greater than or equal to Lower than
4.00x 100%
3.50x 4.00x 75%
3.00x 3.50x 50%
2.50x 3.00x 25%

2.50x (or corporate investment grade rating
for CMA CGM by at least two rating
agencies to be selected among Fitch,
Moody's and S&P)

0%

where:

e “Group Cash Position” is defined, for each TestlDate, as the average of (A) the unrestricted cash
and cash equivalents at the relevant Testing DatgB) the unrestricted cash and cash equivaldriteea
calendar month end date immediately precedingdleyant Testing Date;

* ‘“Testing Date” is defined as June 30 and Decemiein3each calendar year, the first Testing Date
being June 30, 2011 and the last Testing Date le@ugmber 31, 2015.

Any such payments under the Cash Flow Sweep Mesimawill be allocated among our creditors under the
affected facilities as follows: (A) first and in @ggregate cumulative amount of no more than $1lldmto
our unsecured creditors (with priority given toditers under bilateral restructured facilities) &BJ thereafter,
50% towards prepayment of our unsecured restruttiaeilities and 50% towards prepayment of our eegtu
restructured facilities, in each case orpra rata and pari passubasis among such unsecured restructured
facilities and among such secured restructureditfasi
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In addition, we agreed to certain restrictioim terms of making or permitting the nmakiby other
companies of the CMA CGM group of any payment, pyapent or repayment of or under certain facilities
which could reduce the amount payable under theh Gdsw Sweep Mechanism or which would otherwise
circumvent the allocation of payments set out above

Financial Covenants

We amended certain financial covenants with a vigWwarmonizing such covenants across the restegttur
facilities as follows:

Net leverage and coverage ratios

Net leverage ratio Coverage ratio
June 30,2011........... ... Equal to or below 4.75x Above 2.50x
December 31,2011......................... Equal to or below 4.75x Above 2.50x
June 30,2012 ... Equal to or below 4.00x Above 3.00x
December 31,2012, ............... ... ...... Equal to or below 3.50x Above 3.25x
FromJune 30,2013 ........................ Equal to or below 3.25x Above 3.25x

Capital expenditures and long-term chartering c@st®unts

(in $ million) Capital expenditures Long-term chartering
From January 1, 2011 to December 31, 2011. ... Below $1,365 Below $1,700
From January 1, 2012 to December 31, 2012.. .. Below $850 Below $1,900
From January 1, 2013 to December 31, 2013. ... Below $500Y Below $2,500)
From January 1, 2014 to December 31, 2014 . . .. Below $90® Below $3,000")
From January 1, 2015 to December 31, 2015.. .. Below $1,00» Below $3,200)

(1) Such amount will be increased to $800 milliggon the issuance of the notes offered herebyaiocation of a portion of the proceeds
thereof equal or greater to U.S.$350 million toveaacpartial repayment and cancellation of the ReéwglCredit Facility.

(2) Such amount will be increased to $1.5 billinrthe event (A) all amounts under certain unsegtuestructured facilities, our existing
Senior Notes due 2013 and our existing Senior Ndtes 2012 have been repaid in full and (B) theleetrage ratio on any two
consecutive Testing Dates commencing on Decemh&®P is below 2.50x.

(3) No restrictions will be applicable in the avg¢A) all amounts under certain unsecured resirect facilities, our existing Senior Notes
due 2013 and our existing Senior Notes due 2012 baen repaid in full and (B) the net leverageorati any two consecutive Testing
Dates commencing on December 31, 2012 is below2.50

(4) Such amount will be increased to $3 billiggon the issuance of the notes offered hereby iretieat a portion of the proceeds thereof
equal or greater to U.S.$350 million is used towagartial repayment and cancellation of the ReéwgICredit Facility.

(5) Such amount will be increased to $3,500 onillin the event (A) all amounts under certain unest restructured facilities, our existing
Senior Notes due 2013 and our existing Senior Ndtes 2012 have been repaid in full and (B) theleetrage ratio on any two
consecutive Testing Dates commencing on Decemh&@P is below 2.50x.

(6) No restrictions will be applicable in the av¢A) all amounts under certain unsecured resirect facilities, our existing Senior Notes
due 2013 and our existing Senior Notes due 2012 baen repaid in full and (B) the net leverageorati any two consecutive Testing
Dates commencing on December 31, 2012 is below2.50

We also agreed to ensure that our unrestricted aadltash equivalents are no less than $400 maisoat
March 31, June 30, September 30 and December &lcim calendar year.

The foregoing summary above only reflects the fai@ncovenants which we have agreed to in connectio
with the implementation of the Restructuring Priotes and does not include any other customary coteset
out in our financing arrangements, including intjgatar LTV requirements entered into in connectioith
vessels’ financing. However, the Restructuring Elples require that, with respect to LTV requiretserwe
provide cash collateral under certain vessels’nioiag so as to provide security for the lendersethieder. Such
cash collateral for an amount of $51.8 million wgaanted on or before April 4, 2011.

Specific Undertakings

We also agreed under the terms of the amendmeimtsrtprincipal financing arrangements (other than o
existing Senior Notes due 2013 and our existingiddedotes due 2012), as part of the implementatbithe
Restructuring Principles, to specific undertakings.
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Undertakings in relation to the Yildirim Investment

We agreed to specific restrictions to the repaynoériny sum under the guarantee by Merit Corponaitio
connection with the Yildirim Investment so that aight of Merit Corporation to reimbursement, sujation or
indemnity from us or our assets in respect of amhgayment will be subordinated to the repaymeritiil of
such facilities which were amended as part of thetRcturing Principles. However, we are permitieanake
any such payment provided that no event of defaldtted to a payment default, an insolvency evet loreach
of such financial covenants set out in the Reafinireg Principles is occurring at the time under auch
restructured facility and provided further thakitey into account such payment, our unrestricteshand cash
equivalents are no less than $400 million.

We also agreed, notwithstanding any option to refpase the ORA (in whole or in part) granted tone,
to exercise any such repurchase option or repuecalh®r part of the ORA at any time prior to Janyud, 2016
and thereafter only if, on a pro forma basis, fellog the exercise of any such repurchase optiornrepdrchase:
(A) the net leverage ratio is lower than or equaR25x and (B) our unrestricted cash and cashvalguits are
no less than $800 million.

We may not amend the terms and conditions of thé @ating to ranking, subordination, interest ratel
payment, repurchase, redemption, security, predershares or any other term or condition of the Qf¥ich
might prejudice or adversely affect the rightsemedies of the creditors whose debt ranks senithet@RA.

Undertakings in relation to the disposal of MalteeEport

We agreed that our subsidiary Terminal Links wipbse of 49% of its 100% interest in Malta Fregépor
Terminal Ltd. by no later than June 30, 2011. Usldw offering contemplated hereby is completed thed
Senior Notes due 2012 and Senior Notes due 201&fnanced in their entirety prior to June 30, 20fhilure
to comply with such undertaking would constitute ev@nt of default or termination event (without agnace
period) under all facilities amended in connectigth the Restructuring Principles. In addition, auch failure
to comply with this undertaking would also triggem increase in the margin applicable to existind arure
drawings under each of such restructured fadlittd 0.30% per annum on June 30, 2011 steppingoup
0.60% per annum if such disposal of Malta Freeperiminal Ltd. has not been completed by Octobe2(01,1
(which margin increase(s) will continue until sutime as the disposal of Malta Freeport Terminal. Litd
completed).

Undertakings in relation to the disposal of CdP

We agreed to dispose of 51% of our 90% interestd® by no later than June 30, 2011 free from any
on-going actual or contingent obligation, cash-outfor liability from ourselves or any member ofraroup to
CdP or any third-party (other than in accordancth widemnities customary for this type of transarcti Unless
the offering contemplated hereby is completed dmed Senior Notes due 2012 and Senior Notes due a3
refinanced in their entirety prior to June 30, 20fHllure to comply with such undertaking would stitute an
event of default or termination event (without agrace period) under all facilities amended in catioa with
the Restructuring Principles. In addition, any stature to comply with this undertaking would als@ger an
immediate increase in the margin applicable totexjsand future drawings under each of such restrad
facilities of 0.30% per annum on June 30, 2011@Etepup to 0.60% per annum if such disposal of Gd® not
been completed by October 1, 2011 (which margimemse(s) will continue until such time as the déspof
CdP is completed), subject in any event to an aggeecap of 0.85% per annum in the event such margi
increase and the margin increase in relation tofdilare to dispose of Malta Freeport Terminal L&t out
above have both been triggered. The time perioctcdonpleting such disposal of CdP will also be edezhto
December 31, 2011 in certain limited circumstances.

We also agreed not to incur any additional actuaomtingent obligation, cash-out flow or liabilitglating
to CdP until implementation of the disposal of CéRgept as we or any member of our group may inctie
ordinary course of business subject to a maximugnesgte cap of €7 million.

Undertakings in relation to the CdP Financing

We agreed to enter into full loan documentatiomeliation to the CdP Financing for the Austral arutdzl
cruise ships by no later than June 30, 2011 onrarecourse basis with a loan-to-value ratio in hniéh the
then-current market practice. Failure to complyhwstich undertaking would constitute an event oaualéfor
termination event (without any grace period) undkirfacilities amended in connection with the Resturing
Principles.
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Limitations on distributions

We also agreed to specific restrictions ® rhade in terms of declaring or making gayment of
dividends, management fees, shareholder loansu¢iimg any shareholder loan made available by Merit
Corporation), return of capital or any similar guévalent distribution.

Notwithstanding such restrictions, we will be peted to make semi-annual cash interest coupon patgme
in an annual aggregate amount of no more than 1&%ampnum in relation to the Yildirim Investment pided
that we have available cash to make such paymehakmther payments falling due on such paymeis dad
that no event of default related to a payment dgfan insolvency event or a breach of such finalncovenants
set out in the Restructuring Principles is occgrinnder any facility amended in connection with the
Restructuring Principles at the time of any sucynpent.

Hedging

We agreed for a period of no less than five yeam feffective completion of the restructuring talpe (by
interest rate swaps, caps or tunnels) our floatiterest rate exposure in respect of around 50%upfggregate
financial indebtedness. We also agreed not to @nterany speculative interest rate, commodity omrency
hedging or derivative transactions with limited eptons for certain re-hedging arrangements in eetspf
outstanding over hedged exposure.

Undertakings in relation to financial information

We agreed to provide regular and comprehensivendiahinformation to our creditors under the fa@
amended as part of the implementation of the Restring Principles, including a 13 week liquiditgasury
forecast on a monthly basis, our annual budget poiend of February of each year, details on @sgto cancel
non-financial vessels and reasonable access taniafmn and key personnel on request.

New Events of Default

We agreed to new events of default under the fasliwhich were amended as part of the Restrugfurin
Principles, including in relation to the occurremzea material breach by the Company of the Shdden®
Agreement or certain other events in relation @RA.

Consideration

In addition to the foregoing, to induce our finaalccreditors to enter into amendments to our fifr@nc
arrangements and to waive certain defaults or svafdefault which occurred thereunder, includingarticular
payment defaults, breach of financial covenantsl msolvency proceedings, we also agreed to ambad t
pricing terms and conditions under our financinthagements and to pay specific consent fees tdimamcial
creditors. Subject to the Escrow Release Conditlmesedent, all such amendments and waivers weainel
on or before April 8, 2011.

Vessel Financing Securitization

In 2006 we entered into shipbuilding contracts tocpase twelve 1,713 TEU, 4,367 TEU and 5,095 TEU
family container vessels, which were delivered leetv February 2007 and September 2008. To finaree th
acquisition of the vessels, we entered into a #fixation transaction (the “Vessel Financing Setization”) in
February 2006.

Immediately prior to the delivery of each vessed assigned each related shipbuilding contract ttrisim
incorporated special purpose company (each an “©yvrigpon delivery of each vessel to the relevamir@er,
that Owner leased us the vessel pursuant to aecparty agreement (each a “Charterparty Agreement”)
relation to that vessel. The acquisition of thesets by the Owners was funded by drawings undélities
made available by Vega Container Vessel 2006-1i®ubmited Company (the “Securitization Issuer”), a
special purpose company incorporated for the permdshis financing, pursuant to facilities agreatse(each
an “Issuer/Owner Facility Agreement”) between, amothers, the Securitization Issuer and each Owner.

The Securitization Issuer funded its obligationslemeach Issuer/Owner Facility Agreement usingh@

proceeds from the issuance of $253.75 million 5%62ass A Corporate Asset Backed Secured Note@d2g
(the “Class A Notes”) by the Securitization Issu@j,term advances on each vessel delivery datsyaunt to a
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$245.02 million credit facility bearing interest atfixed rate of 6.4543% per annum (the “Class Brl’d
provided by certain financial institutions expeded in the international ship finance market (ti@ass B
Lenders”), and (iii) the proceeds from the issuaot&283.28 million 15% Class C Corporate Asset k&alc
Secured Notes due 2021 (the “Class C Notes”) bySeneuritization Issuer on each vessel delivery,datech
were subscribed for by us. The Class A Bldbave the benefit of a financial guaranfd® “Financial
Guarantee”) from Syncora Guarantee (UK) Limited.

The obligations of the Securitization Issuer inpext of the Class C Notes rank behind the obligatiof
the Securitization Issuer in respect of the Clashldies, the Financial Guarantee and the Class Bi.Ldhe
payment priorities governing payments of principaterest and other amounts due in respect of thesCA
Notes, the Financial Guarantee, the Class B Lodrtlz Class C Notes are set out in an issuer $gclaéed that
was entered into by certain of the vessel finantiagsaction parties in February 2006. Our secimigrests in
respect of the Class C Notes are also subordinataétiose of certain other secured creditors, inodhe
holders of the Class A Notes and the Class B Lender

The Securitization Issuer and each Owner have maditheir respective rights, title, interest andddi in,
to and under the transaction documents to which #ine party, and granted security over certairhefrtassets
(including, in the case of the Issuer, any transacaccounts) in favor of BNP Paribas Trust CorfioraUK
Limited, for itself and as trustee for the secuceelitors (the “Securitization Trustee”). In adaiitj each Owner
granted a ship mortgage in favor of the Securitiratlrustee, for itself and as trustee for the segtwereditors.

We have also entered into security agreements @dtth Owner, pursuant to which we assigned all our
rights, title, interest and benefit in, to and undertain insurance policies, shipbuilder warrasmt@d our right to
sub-charter vessels, as security for our obligatiomder the transaction documents.

Upon the occurrence of certain defaults under €lndwrterparty Agreement, the chartering of the r@hév
vessel terminates automatically and we, as chastare required to make a termination paymentelation to
other defaults, the Class A Notes, the Class B lavahthe Class C Notes become immediately due ayabpe,
and the transaction security enforceable, uponlétigery of an enforcement notice by the Trustee.

Upon the occurrence of certain unscheduled prepatyenents, including the total loss of a vessether
termination of any Charterparty Agreement, amounted to the Securitization Issuer by each Ownesyamt
to each Issuer/Owner Facility Agreement become idiately due and payable. In these circumstances the
Securitization Issuer is required to apply amouat®ived by it towards redeeming, or prepayinga@dicable,
a portion of the Class A Notes, the Class B Load #dre Class C Notes, in accordance with the Payment
Priorities.

The Vessel Financing Securitization was amendedcicordance with the Restructuring Principles on
April 4, 2011.

As of December 31, 2010, the aggregate amount pbbligations outstanding under the Vessel Finagcin
Securitization was $357.6 million.

Senior Notes due 2013

As of December 31, 2010, we had $143.5 million @pal amount of Senior Notes due 2013 outstanding.
The Senior Notes due 2013, issued in February 20@%ure on February 1, 2013, and interest is paysdini-
annually on February 1 and August 1 of each yehe Fenior Notes due 2013 are redeemable at ownojii
whole or in part, at any time on or after Februhar2009 at a redemption price equal to the prin@paount of
the Senior Notes due 2013 plus the applicable rpiempremium. The indenture governing the Seniotes
due 2013 contains certain covenants with respedarnmng others, limitations on the ability to inadditional
debt, pay dividends, make distributions on or repase shares, make certain investments, issudl aapéal
stock of restricted subsidiaries, enter into tratisas with affiliates, create liens on assetsdouse debt, sell
assets, enter into sale and leaseback transaetimhserge or consolidate with or into another camgpa

Pursuant to a consent solicitation statement datmbmber 16, 2009, we obtained consent from holofers
Senior Notes due 2013 representing at least a ityafafrthe aggregate principal amount of outstagd8enior
Notes due 2013 to waive certain defaults and evardgfault in relation to the filing of conciliath proceedings
(as further described in “Management’s Discussiowl @nalysis of Financial Conditions and Results of
Operations—Our Turnaround”) and debt incuriadviolation of the limitations set out ithe indenture
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governing our Senior Notes due 2013, as well aend the indenture governing our Senior Notes2@i& in
relationinter alia to debt to be incurred to finance the delivery efvrvessels. A supplemental indenture to the
indenture governing our Senior Notes due 2013 w#sred into on December 22, 2009.

We intend to use a portion of the proceeds of dfffisring to refinance all our Senior Notes due 2088r
further information, see “Use of Proceeds.”

Senior Notes due 2012

As of December 31, 2010, we had €268.4 million858.7 million) principal amount of Senior Notesedu
2012 outstanding. The Senior Notes due 2012, isguekine 2007, mature on May 16, 2012, and intasest
payable semi-annually on May 16 and November 1€agh year. The Senior Notes due 2012 are redeemiable
our option, in whole or in part, at any time prtormaturity at a redemption price equal to the @pal amount
of the Senior Notes due 2012 plus the applicaldemstion premium. The indenture governing the Selimtes
due 2012 contains certain covenants with respeanmng others, limitations on our ability to in@dditional
debt, create liens on assets to secure debt argkroerconsolidate with or into another company.

Pursuant to a consent solicitation statement datmember 16, 2009, we obtained consent from holofers
Senior Notes due 2012 representing at least a ityafafrthe aggregate principal amount of outstagd8enior
Notes due 2012 to waive certain defaults and evardgfault in relation to the filing of conciliath proceedings
(as further described in “Management’s Discussiowl @nalysis of Financial Conditions and Results of
Operations—Our Turnaround”) and debt incuriadviolation of the limitations set out ithe indenture
governing our Senior Notes due 2012, as well asriend the indenture governing our Senior Notes2@ie in
relationinter alia to debt to be incurred to finance the delivery efvrvessels. A supplemental indenture to the
indenture governing our Senior Notes due 2012 w#sred into on December 22, 2009.

We intend to use a portion of the proceeds of dfffisring to refinance all our Senior Notes due 208@r
further information, see “Use of Proceeds.”

Acquisition Financings
Revolving Credit Facility

To finance the acquisition of Delmas, we entered & renewable multi-currency unsecured €500 millio
term credit facility with a syndicate of banks oebFuary 3, 2006 (the “Revolving Credit Facility"Jhe
Revolving Credit Facility was initially valid foivfe years and was extended for an additional pesfddio years
for a maximum amount of €450 million as from Felyud, 2011 and €431 million as from February 3,201
We applied amounts borrowed under the RevolvingliCfeacility for the acquisition of Delmas and fgpeneral
corporate purposes.

The funds are available upon our request. We miggtse loan in either U.S. dollars or euros, ad althe
interest period, which may be one, three or six tin@nor any other period we may agree with lendeoans
under the Revolving Credit Facility incur interesta rate of EURIBOR plus a margin of 3% for loamguros
and LIBOR plus a margin of 3% for loans in U.S.ldd, plus administrative costs to compensateehddrs for
the cost of complying with the requirements of Bak of England and the European Central Bank.

We may cancel the whole or any part of the Revgh@nedit Facility, and we may prepay the whole iy a
part of any loan under certain conditions. We aguired to prepay and cancel part of the Revoldngdit
Facility pursuant to the Cash Flow Sweep Mechanlgfa.may not re-borrow any part of the Revolving ditre
Facility that has been prepaid and cancelled.

In connection with the Revolving Credit Fagil we make certain representations, inclgdia
representation that no event of default has ocduarel we know of no events or circumstances thastiate a
default or might have a material adverse effectadidition, we are subject to several reporting &inancial
covenants. Subject to certain limitations, we hageeed not to create or permit to subsist any ggawer any
of our assets, and agreed to other restrictive rtmkiags.

In addition to customary events of default, the éteing Credit Facility contains cross-default prsions
and acceleration provisions. Among others, the eo€a change of control or a material adverse ghanay be
considered as events of default.
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The Revolving Credit Facility was amended in aceo® with the Restructuring Principles on March 10,
2011. As of December 31, 2010, the aggregate anudunir obligations outstanding under the RevolM@rgdit
Facility was €500 million (or $668.1 million).

Tax Lease Vessel Financing

We and several of our subsidiaries have agreedagel ships pursuant to agreements that have béeém pu
place as part of financing structures designecake advantage of certain benefits under the tas lafmthe
United Kingdom or France. These benefits are gtatdethe lessor of the ships in question but ase ai part
passed on to us and our subsidiaries that areepddithe relevant lease agreements in the fonmachfced lease
rentals and, in some instances, reduced purchaseqptions.

U.K. Tax Lease Financing

Under typical U.K. tax lease financing, our U.K.skd subsidiary enters into a lease agreement fdr ea
vessel with a lessor, which owns such vessels ust tfor limited partnership formed by an investodaa
sponsor. The terms of these agreements typicadlyfara 20-year period, although these agreemeants and
are in many cases expected to, be terminated reaplan the exercise of a put-call option.

The lease agreements contain customary represergatnd warranties related to the transaction. Dkr
subsidiary agrees to indemnify the lessor for daertaxes and expenses and for the non-payment rtdiice
liabilities related to the transaction. Our U.Kbsidiary also agrees not to grant any liens andmbcances over
the vessel, provides undertakings as to the useeamgloyment of the vessel and agrees not to merge o
consolidate with another party without the lessprisr written consent.

We currently lease seven vessels under five difteteK. tax lease arrangements which were amended i
accordance with the Restructuring Principles ohedore April 4, 2011. As of December 31, 2010, dhgregate
amount of our obligations outstanding under theszngements was $207 million.

French Tax Lease Financing

Under typical French tax lease financing, we or wholly owned subsidiary enters into a lease agesgm
with a special purpose vehicle which is owned bgyadicate of investors. The special purpose vehielger
into credit facilities with a syndicate of banks finance purchase of the vessels. The terms ofethesse
agreements generally provide for the lease of #esels for eight to ten years, although they mag,ia some
cases are expected to, be terminated a few yediey gairsuant to a put-call arrangement.

A component of the payments in respect to sucleteisvariable and approximates the floating irsterate
applicable to amounts owed by the subsidiary utiderelated credit facilities. We enter into a swaphedge
against our exposure to the variable componentush dease payments. We generally make customary
representations and are subject to customary cavenader the lease agreements.

In addition to the lease arrangements under “—Ofignificant Ship Financings—Financing of three
8,465-TEU vessels, two 13,880-TEU vessels and é@00-TEU vessel” and “—Financing of two 8,465-TEU
vessels and two 16,000-TEU vessels” below, we otlyrdease 16 vessels under different French tasde
arrangements which have been amended in accorddtitehe Restructuring Principles on or before Agri
2011. As of December 31, 2010, the aggregate anwfumir obligations outstanding under these arrareges
was $784.7 million.

Other Significant Ship Financings
Financing of three 11,388-TEU and five 11,356-TEléssels

In 2006, we ordered and committed to purchase thde888-TEU and five 11,356-TEU vessels to be
delivered in 2009 and 2010. To finance the purclvdisbese eight vessels, we entered into a $1,lilli®mterm
loan mortgage facility with a consortium of banksl by Sumitomo Mitsui Banking Corporation in Juri®2.
We act as guarantor of eight wholly owned subsieéawhich have been set up to purchase each ofeigbh
vessels.

Three 11,388-TEU vessels were delivered in 2009281, two 11,356-TEU vessels have been delivered
in 2011 thus far and three 11,356-TEU vesselsheiltielivered prior to June 30, 2011.
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This facility was amended in accordance wile Restructuring Principles on March 7, 20&hich
amendment included a reduction in the overall caiment of the lenders thereunder to a maximum of3$73
million and revised the amortization profile to a-ylear full payout profileife., the full amount will be paid
gradually over the full term of the loan) as froep&mber 18, 2011.

Loans under the facility incur interest at a rate lOR plus a margin of (i) 2.15% with respecttte two
vessels delivered in 2009 and the pre-deliveryctnarfor the vessel delivered in 2010, (ii) 3.50%hwespect to
the delivery tranche relating to the vessel deéidein 2010 and (iii) 4% with respect to the fivessels to be
delivered in 2011, plus administrative cost to cemgate the lender for the cost of complying witlevant
regulatory authorities. The margin applicable ilatien to the five vessels to be delivered in 20ddy, as from
the later of March 7, 2012 and the date on whieh ahdited annual statements for the fiscal yeamgnadn
December 31, 2011 are available, decrease by %8 fpaists to 125 basis points based on our rating.

We may prepay the whole or any part of any tranchéer certain conditions. Prepayment of a relevant
portion of the facility becomes mandatory if anysel is sold or becomes a total loss, in the chsarellation
of a shipbuilding contract, in the event of breaxdhcertain covenants, or pursuant to the Cash Floveep
Mechanism.

We make customary representations under this thiacilVe are also subject to several customary ramprt
and financial covenants. Events of default incltallire to make payment timely, cancellation ofhgbuilding
contract, failure to insure a vessel, cross defabknge of control and breach of financial covénan

As of December 31, 2010, the amount of our oblagatioutstanding under this facility was $445.6 ioill

Part of the financing of the vessel delivered in@@nd of the five vessels to be delivered in 2i314dlso
supplied by, or to be supplied by, vendor loans g by Hyundai Heavy Industries Co., Ltd. as thipyard
that built such vessels. Such vendor loans area forincipal amount of $10 million per vessel, begerest at a
rate of 7.5% per annum and mature on the thirdvensary of delivery of each vessel to which thdgatee We
made customary representations under such venaos knd they provide for customary events of defaul

Financing of four 11,388-TEU vessels

In 2005, we ordered and committed to purchase #dyB88-TEU vessels to be delivered in 2009. To
finance the purchase of these four vessels, werezhtmto a $547.8 million secured credit facilityittwa
consortium of banks led by BNP Paribas ipt&mber 2007. We act as guarantor of four lykmined
subsidiaries which were set up to purchase eacudi four vessels. Three vessels were deliver@d1® and
one vessel will be delivered in 2011.

This facility was first amended on July 20, 2010comnection with the delivery of the first threessels.
For purposes thereof, each of our four wholly-owrsedsidiaries filed “conciliation proceedings” befathe
commercial court of Marseilles, France. This fagilivas further amended in accordance with the Retsiring
Principles on March 24, 2011, which amendment ihetla reduction in the overall commitment of thadkrs
thereunder to a maximum of $311 million.

The amortizing profile is based on a half-yearlinpipal constant amortization full-pay out with 8@alf-
yearly installments with a tenor of 12 years froslivkry. Loans under the facility incur interesteatate of
LIBOR plus a margin of 3.50%, plus administratiwsicto compensate the lender for the cost of coimgplwith
relevant regulatory authorities.

We may prepay the whole or any part of any tranché@er certain conditions. Prepayment of a relevant
portion of the facility becomes mandatory if anysel is sold or becomes a total loss, in the chsarellation
of a shipbuilding contract, in the event of breaxdhcertain covenants, or pursuant to the Cash Floveep
Mechanism.

We make customary representations under this tiacilVe are also subject to several customary ramprt
and financial covenants. Events of default incltalkire to make timely payment, cancellation ofépbuilding
contract, failure to insure a vessel, cross defabknge of control and breach of financial covénan

As of December 31, 2010, the amount of our oblagatioutstanding under this facility was $295.4 ionill
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Part of the financing of the three vessels delidere 2010 and of the vessel to be delivered in 2311
supplied by vendor loans granted by Hyundai Heandustries Co., Ltd. as the shipyard that built suebsels.
Such vendor loans are for a principal amount of $llon per vessel, bear interest at a rate o%&’fer annum
and mature on the third anniversary of deliveryeath vessel to which they relate. We make customary
representations under such vendor loans and tlosyder for customary events of default.

Refinancing for eleven vessels

In 2006, we entered into a secured $150 millioflifgagreement with a consortium of lenders led§V
Bank to refinance eleven vessels of various sikbis. facility was amended in accordance with thetReeturing
Principles on March 11, 2011.

The facility consists of a junior tranche of up$®7.5 million and a senior tranche of up to $1ilion.
The repayment schedule with respect to part offdledity relating to each vessel is based on the afjthe
vessel, with the maturity relating to newer vesgelmg February 2016. Loans under the facility moterest at
a rate of LIBOR plus a margin of 2.45% for the semianche and 3.25% for the junior tranche.

We may prepay the whole or any part of any loarh witprepayment fee of 0.5% of the amount prepaid,
subject to certain conditions. Prepayment of péithe facility becomes mandatory pursuant to thehCalow
Sweep Mechanism. We may not re-borrow any patefacility that has been prepaid.

We make customary representations under this tigciticluding a representation that no event ofadkf
has occurred and we know of no event or circumstartbat constitutes a default or might have a nadter
adverse effect. In addition, we are subject to idweporting and financial covenants. In addittorcustomary
events of default, the facility contains cross-défarovisions and acceleration provisions.

As of December 31, 2010, the aggregate amount obbligations outstanding under this facility we23%
million.

Financing of three 8,465-TEU vessels, two 13,880 Eessels and one 16,000-TEU vessel (the “Remaining
Financing”)

In 2007, we ordered and committed to purchase tB/8@0-TEU vessels and three 13,880-TEU vessels to
be delivered as from 2010. The shipbuilding agre#nie relation to the three 13,880-TEU vessels $iase
been amended to provide for its jumboisation tc6@QA0-TEU vessel to be delivered in 2012. To firatioe
purchase of these six vessels, we entered intccRrex lease arrangements with special purposeteshio be
financed by a consortium of banks led by Sociétédeae in July 2008. Three vessels were deliveme2il0,
one vessel has been delivered in 2011, one vedsbkvdelivered in 2011 and the last vessel wdldelivered in
2012.

The relevant lease arrangements were amended dtiorelto the delivery of each of the three vessels
delivered in 2010. We completed amendments for f@ssels on or before April 8. The amendments ciiggr
the remaining two vessel financings have been edtirto on April 8, 2011 but will only become effiwe upon
satisfaction of certain conditions precedent. Catiph of such amendments is one of the Escrow Relea
Conditions Precedent. Until such amendments arelsded, we remain in default under the lease amamants.

We make customary representations under deake arrangements. We are also subjectevera
customary reporting and financial covenants. Evesftsdefault include failure to make timely payment,
cancellation of a shipbuilding contract, failureitsure a vessel, cross default, change of coatndl breach of
financial covenants.

As of December 31, 2010, the amount of our oblayetioutstanding under such lease arrangements was
$142.6 million.

Part of the financing of the three vessels delidere 2010 and of the vessel to be delivered in 2312
supplied by vendor loans granted by the relevaiyaind that built such vessels. Such vendor loaesfar a
principal amount between $14 million and $16 milliand per vessel, bear interest at a rate of 610965686 per
annum, as the case may be, and mature on theathiridersary of delivery of each vessel to whichytheate.
We make customary representations under such véoaias and they provide for customary events odualef
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Financing of two 8,465-TEU vessels and two 16,008t vessels

In 2007, we ordered and committed to purchase tW68BTEU vessels and two 13,880-TEU vessels to be
delivered as from 2010. The shipbuilding agreeméentglation to the two 13,880-TEU vessels haveesibeen
amended to provide for their jumboisation to 16;08 vessels to be delivered in 2012. One of td&6B,TEU
vessel, has already been delivered to us in 20d vas financed directly by us.

We entered a signed term sheet with a consortiutmaoks led by BNP Paribas dated March 28, 2011 to
provide for the financing, or refinancing, of therphase of these four vessels by way of Frenchlaage
arrangements and entered into definitive documiemntdor one 8,465-TEU vessel on April 12, 2011.

Subject to any remaining definitive documentationbe entered into and other customary conditidms, t
relevant lease agreements will include the prowsiof the Restructuring Principles. We will makestounary
representations under such lease arrangementdearsibject to several customary reporting andnfiral
covenants. Events of default will include failucerhake timely payment, cancellation of a shipbuaijdcontract,
failure to insure a vessel, cross default, charigewtrol and breach of financial covenants.

Others

In addition, we are obligated under other loanguarantees of other lease obligations used to dmaine
acquisition of vessels. As of December 31, 2016 afjgregate amount of our outstanding obligatiowersuch
arrangements was $180.1 million.

Securitization of Receivables

In December 2008, we, as centralizing agent, andwhwlly owned subsidiaries CMA CGM Antilles-
Guyane, Delmas and MacAndrews (together with us, “Becuritization Sellers”) entered into a framekvor
agreement with several financial institutions. Undleis agreement, certain receivables of the Sgzation
Sellers, based on their currency in predefijerisdictions, have been securitized upat® amount of
€130 million, which amount can be increased up420Emillion subject to satisfaction of certain ciiwhs and
further agreement by the parties. In October 208, securitization financing level was increased &me
amount outstanding as of December 31, 2010 was.@28illion (or $307.3 million).

Under the securitization program, the receivableskeing assigned to a compartment of a secuidizat
mutual fund (the “Compartment”) managed ®Ggstion et Titrisation Internationale¥he Securitization Sellers,
acting themselves or through eligible agents, ramasponsible for the collection of the receivatdasehalf of
the Compartment.

Subject to certain maximum and minimum amounts pag commissions amounting to an effective global
annual rate of interest of Euribor plus 1% per annd’he securitization program is guaranteed by fingi
demand guarantees issued Byedit Industriel et Commerciafor the benefit of the Compartment. The
securitization program will end and the Compartmeilitbe liquidated on the earliest of (i) the day which the
last assigned receivable is either extinguishedyeticor assigned or (ii) September 17, 2014.

We make representations and warranties, as wetifasnational and other undertakings customarydor
transaction of this nature, including not to camsryour business in a manner that would prejudieedgiimality of
our receivables or the ability to collect our recdies.

The securitization agreements were amended on &gbdy 2011. However, such amendments specified
that the securitization program was not subjetihéoRestructuring Principles.

We may pursue an increase of the aggregate prinaipaunt of securitizations of up to $600 milliom i
connection with our liquidity needs as part of fimancing of new vessels to be delivered in ther he@n.

Back-up Facilities

We have entered into a number of credit agreemwititsfinancial institutions.

We make under these credit facilities customaryesgntations and are subject to customary negatide
positive covenants, including, for examplenaficial covenants. These credit facilitiesidglly contain
customary events of default, including cross-acedilen of certain other indebtedness and the oeous of
certain material adverse changes involving us.dlef such facilities were amended in accordanih the
Restructuring Principles on or before April 4, 2011
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We rely on these facilities as a cash reserve. fABezember 31, 2010, we had withdrawn $187.1 mmillio
under these facilities, in addition to the RCF liacimentioned hereabove.

Container Financing
Lease Financing

We have entered into a number of lease agreemefiitsance the acquisition of containers, arrangétee
by us or by our special purpose container leasitgies. We usually enter into up to 20 leases ypically
have the option to purchase the containers atridleoéthe lease period for a nominal sum. We egérttzat our
obligations outstanding under such leases were.$24#lion as of December 31, 2010.

Most of these leasing agreements contain repregamaand warranties, which are in each case custom
for this type of transaction. In a few cases, we a@s0 subject to customary informational and otteeenants.
We are typically liable to and indemnify the lessor any damage to the containers during the peoiothe
lease, and are responsible for the full value ef¢bntainers if they are declared a total loss. anéetypically
insured against such risks. These agreements lajecsto customary events of default.

Secured Amortizing Credit Facility

On September 30, 2005 we entered into a finanairapgement with respect to the acquisition of stadd
and special containers with China international iN&rContainers (Group) Co. Limited and CXIC Group
Containers Co. Limited through a secured amortiziregit facility of up to $184.8 million. We soltiése dry
cargo marine containers to Seabox Financement |, $ASpecial purpose vehicle owned by investorss Thi
acquisition was financed by a facility agreemertesd into with a bank. In connection with thisngsaction, we
entered into an eight year lease agreement with gpecial purpose entity. Under the put-call areaments
contained in the lease agreement, the special perpehicle is entitled to sell, and we are entitleghurchase,
the remaining containers.

Senior Secured Loan Facility

To finance the acquisition of containers, we ermténéo a $460 million term loan facility, increased$490
million on April 24, 2007 secured by containersthaa syndicate of banks on February 9, 2007. Tdusify was
amended in accordance with the Restructuring Rriesion March 16, 2011.

The facility consists of Facility A of up to $150illion and Facility B of up to $340 million. Undehe
facility agreement, the funds drawn must be usetusively for the purchase of containers.

The amortizing profile is based on a half-yearlynpipal constant amortization with a maturity date
February 2017.

Loans under the facility incur interest at a ratda) the USD Commercial Interest Reference Rabs pl
margin of 1.30% for loans under Facility A and WBOR, or an similar measure, plus a margin of Z3for
loans under Facility B, and in both cases, plusiahtnative costs to compensate the lenders forcthst of
complying with the requirements of the Bank of Emgl and the European Central Bank.

We may cancel the whole or any part of the facildgd we may prepay the whole or any part of aay lo
under certain conditions. We may not re-borrow payt of the facility that has been prepaid and eled.
Prepayment of part of the facility becomes mandaparrsuant to the Cash Flow Sweep Mechanism.

We make under this facility customary representetioncluding a representation that no event oaudef
has occurred and we know of no events or circursstrihat constitute a default or might have a nater
adverse effect. In addition, we are subject to @vweporting and financial covenants.

As of December 31, 2010, the aggregate amount pfobligations outstanding under this facility was
$338.0 million.
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Real Estate Financing
Real estate projects/tower

We relocated our headquarters to a newly consttuoféice building in 2011. In December 2006, we
entered into a €200 million secured term facilitithna consortium of banks to finance the constarcof this
building. We initially borrowed all monies eteunder. However, we substituted our subsidi&Cl Tour
d’Arenc, as borrower under this facility pursuamtat substitution agreement entered into on Novergah2010.
We are therefore released from our obligations wnkls financing to the extent SCI Tour d’Arenc doaot
become insolvent.

The amortizing profile is based on a quarterly gipal constant amortization with a maturity date in
December 2026.

The loans under the facility incur interest at teraf LIBOR plus a margin of 0.8% to 1.0% (based on
current S&P or Moody’s rating of the borrower) ftwmans up to the Last Drawdown Date, and a rate of
EURIBOR plus a margin of 0.8% to 1.0% (based omenirS&P or Moody's rating of the borrower) theteaf
plus administrative costs.

We may cancel the whole or any part of the faciligd we may prepay the whole or any part of aay lo
under certain conditions. We may not re-borrow past of the facility that has been prepaid and eled.

We make under this facility customary representetioncluding a representation that no event o&ualéef
has occurred and we know of no event or circumstainat constitutes a default or might have a naltedverse
effect. In addition, we are subject to several répg and financial covenants.

In addition to customary events of default, theilitgccontains cross-default provisions and accaien
provisions. Among others, a change of control otemia adverse change may be considered an evelafafilt.

As of December 31, 2010, the aggregate amount pfobligations outstanding under this facility was
€200 million (or $267.2 million).

Yildirim Investment

On January 27, 2011, we issued the ORA (represer#j644,590 subordinated bonds), pursuant to an
investment agreement, dated November 25, 2010“(tivestment Agreement”), among us, Merit Corpomatio
and Yildirim Holding, a company incorporateshder the laws of Turkey, to Yildirim Ass&tanagement
Holding BV, a wholly owned subsidiary of Yildirim é¢iding (“Yildirim AM”, and together with Yildirim
Holding, “Yildirim”), for $500 million (the “Yildirim Investment”). In accordance with the Investment
Agreement, Merit Corporation may also require Yildi to subscribe for, in one or two tranches, adddl
ORA for a maximum amount of $250 million.

The ORA bear interest at a rate of 12% per annunichninterest is paid in cash semi-annually on J3Me
and December 31 of each calendar year. The ORAlendelated interest coupons are subordinated aifdigs
of the Company, subordinated in right of paymenaltoour existing and future financial indebtedneskether
such financial indebtedness is secured, unsecaubrdinated or unsubordinated, and whether oangtsuch
financial indebtedness is due and payable at the.tHowever, the ORA rank at least pari passuédaitfhts of
all other existing or future equity securities loé tCompany.

On December 31, 2015, the ORA will automaticallyneert into newly issued preferred shares of the
Company (the “B Preferred Shares”) at a conversaie of one B Preferred Share per one Yildirim Bond
subject to any applicable adjustments in accordaiiiteArticle L.228-99 of the French Commercial @od

We have the option to buy from Yildirim all of ti@RA outstanding prior to December 31, 2015, fonezit
the nominal value of the ORA or fair market valdettee ORA (in the latter case with a minimum equoathe
product of 1.6 and the nominal value of ®B&A) depending upon the circumstances dsrmiéned in
accordance with the Shareholders Agreement, upmodburrence of a change of control of Yildirim latit our
prior consent and the prior consent of Merit Cogtion or upon an IPO Valuation.€., an average of two
valuations of the Company prepared by independeatnational banks established in France for edd¥ieuit
Corporation and Yildirim with a view to pursuing anitial public offering). Our ability to exercisthis right to
repurchase the ORAs is restricted under certainunffinancing arrangements (see “—Implementatiorihef
Restructuring Principles—Undertakings in relationthie Yildirim Investment”), including the Indenaufor the
Notes offered hereby (see “Description of Notes—t&rrCovenants—Limitation on Restricted Payments”).
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We have not granted Yildirim any guarantee or dgcun connection with the issuance of the ORA.
However, Merit Corporation, our principal shareterlcdgranted Yildirim the following as security: @)pledge of
1,057,837 of our ordinary shares (which, as ofdate hereof, represents approximately 10% of opitalaand
voting rights), which expires on January 1, 201d anintended to secure up to $150 million that rbagome
due in connection with any accelerated repaymentash of the ORA (as discussed below), and (iipiat j
guaranteedautionnement solidaijeto secure the payment of the interest accruether©ORA through June 30,
2013 or until December 31, 2012 if at least $700ioni is raised by us in the capital markets by &maber 31,
2011 and at least 50% of the proceeds thereofsa@ to repay and cancel the Revolving Credit Rgcili

Yildirim may require us to reimburse the ORA foretlprincipal amount plus any accrued and unpaid
interest, subject to a limited right of set-aff connection with any indemnification obligats under the
Investment Agreement in certain circumstanceshédvent of (i) a material breach by us of the Shalders
Agreement (as defined below), which breach remaimsured for 30 business days following notice tbkre
(ii) failure to pay any interest due on the ORAit 60 business days from the date such interestrbe due,
which failure to pay remains uncured for 30 bussndays after notice thereof, or (iii) commencemeht
liquidation proceedings pursuant to Articles L.64@t seq of the French Commercial Code. The terms and
conditions of the ORA provide, for the benefit betfinancial creditors of the Issuer including teskl of the
notes offered hereby, that the cash redemptiontitotes a subordinated obligation of the Issuer and
subordinated in right of payment to all existingddnture financial indebtedness of the Issuer, mesuch
financial indebtedness is secured, unsecured, dufaded or unsubordinated, and whether or not amh s
financial indebtedness is due and payable at the. ti

In connection with the Investment Agreemewg, Yildrim and Merit Corporation entered dnta
shareholders agreement on January 27, 2011 (tharéBblders Agreement”), which provides, among other
things, for: (i) an option by the Company to refage the ORA in certain circumstances, (ii) centastrictions
on transfer, including a lock-up period until JUB@ 2016 (subject to certain exit transactionghts of first
refusal and drag rights in favor of Merit Corpooati (iii) certain tag-along rights and rights affioffer in favor
of Yildirim, (iv) certain mutual non-corafe undertakings, (v) customary anti-dinoti provisions,
(vi) obligations to periodically deliver financialformation, and (vii) certain corporate governanghts.

For more information, see “Management—Corporateggoance” and “Principal Shareholders.”
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DESCRIPTION OF NOTES

The definitions of certain terms used in this diggiom are set forth under the sub-heading “—Cartai
Definitions.” In this “Description of Notes,” theards “we,” “ours,” “our,” “our company” or “us” refr only to
CMA CGM S.A. and not our Subsidiaries, except fog purpose of financial data determined on a cafeted
basis. In addition, all references to “Notes” ird#u'book-entry interests” in the Notes.

We will issue, on the basis described below, (iy%4million aggregate principal amount of dollar-
denominated senior notes due April 15, 2017 (thelldd Notes”) under an indenture dated as of Apti 2011
(the “Dollar Notes Indenture”) between us and ThaBof New York Mellon, London Branch, as trustéee(
“Dollar Notes Trustee”), and (ii) €325 million aggyate principal amount of euro-denominated sertesndue
April 15, 2019 (the “Euro Notes” and, together wilie Dollar Notes, the “Notes”) under an indentde¢ed as
of April 21, 2011 (the “Euro Notes Indenture” arnidgether with the Dollar Notes Indenture, the “Intizes”)
between us and The Bank of New York Mellon, astéeithe “Euro Notes Trustee” and, together with th
Dollar Notes Trustee, the “Trustees”). Any referehberein to (i) a “Trustee” means the Dollar Ndiasstee or
the Euro Notes Trustee, (i) an “Indenture” medms Dollar Notes Indenture or the Euro Notes Indentor
(i) the Notes mean the Dollar Notes or the Eummtés, in each case as the context may requiretefhes of the
Notes include those expressly set forth in theiagple Indenture.

Proceeds of the issuance of the Notes, togethen thié other amounts specified under “—Escrow
Arrangement,” will be held in escrow until the Cdeton Date. However, if the Completion Date has no
occurred on or prior to the date that is 60 dayerdhe issuance of the Notes (the “Escrow Redempidate”),
or if the Issuer elects to exercise the optionacs Redemption provision, the Issuer will be lieggito redeem
the Dollar Notes at a redemption price equal to%Qff the issue price of the Dollar Notes, plus #terued
interest to, but not including, the date of redaop{the “Dollar Escrow Redemption Price”) and ealeem the
Euro Notes at a redemption price equal to 101%efigsue price of the Euro Notes, plus the accintedest to,
but not including, the date of redemption (the ‘E&scrow Redemption Price”). See “—Special Redeongti

The following description is a summary of the mateterms of the Indentures. It does not, howekestate
the Indentures in their entirety. The Indenturexies of which are attached hereto, are incorpdratzein by
reference and references herein to particular pimvs of the Indentures, including the definitiaofscertain
terms, are qualified in their entirety by refereticereto. We urge you to read the applicable Ingdenbecause it
contains additional information and because it and this description defines your rights as a holdiethe
Notes.

Application has been made for the Notes to bediste the Official List of the Luxembourg Stock Ezclye
and to trading on the Euro MTF Market of the Luxemty Stock Exchange. If and for so long as the dlotd
be listed on the Official List of the Luxembourgo8t Exchange and admitted to trading on the Eurd=MT
Market of the Luxembourg Stock Exchange, we wilimgin a paying or transfer agent in Luxembourge Se-
Payments on the Notes; Paying Agent.”

General
The Notes

The Notes are our general unsecured obligations.
Principal, Maturity and Interest

We will issue $475 million aggregate prindipmount of Dollar Notes and €325 millioygaegate
principal amount of Euro Notes. The Dollar Noted wiature on April 15, 2017 and the Euro Notes withture
on April 15, 2019 unless redeemed prior theretdessribed herein. The Notes will be redeemed at miaturity
at a redemption price equal to 100% of their ppatamount.

Subject to our compliance with the covenant desdribnder “—Certain Covenants—Limitation on Debt,
we are permitted to issue (i) additional Dollar &otunder the Dollar Notes Indenture (the “AdditioDallar
Notes”) and (ii) additional Euro Notes under therd&EWNotes Indenture (the “Additional Euro Notes” and
together with the Additional Dollar Notes, the “Atdnal Notes”), from time to time. The Dollar Netand any
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Additional Dollar Notes that are actually issuedl Wi treated as a single class for all purposethefDollar
Notes Indenture, and the Euro Notes and any AdditiGCuro Notes that are actually issued will bated as a
single class for all purposes of the Euro Noteseiridre, in each case, including waivers, amendments
redemptions and offers to purchase. Unless theegbotherwise requires, references to the “Dollates,” the
“Euro Notes” and the “Notes” for all purposes oé tbollar Notes Indenture, the Euro Notes Indenauré the
Indentures, respectively, and in this “DescriptmiNotes” include references to any Additional @olNotes,
Additional Euro Notes or Additional Notes, as apable, that we actually issue.

The Dollar Notes will bear interest at the rateBd&00% per annum and the Euro Notes will bear ésteat
the rate of 8.875% per annum, from April 21, 20X1from the most recent interest payment date orchvhi
interest has been paid or provided for, whichesehé later. Interest will be payable semi-annuafiyeach Note
on April 15 and October 15 of each year, commenoim@ctober 15, 2011. We will pay interest on elolte in
respect of the principal amount thereof outstandia@f the immediately preceding April 1 or Octolhems the
case may be. We will compute interest on the bafss 360-day year comprised of twelve 30-day moating
will pay interest on overdue principal and, to theéent permitted by law, on other overdue amountheasame
rate.

Escrow Arrangement

The Dollar Notes Indenture will provide that, upconsummation of the offering of the Dollar Notdse t
net proceeds of the Dollar Notes will be depositgth The Bank of New York Mellon, London Branch, as
escrow agent (the “Escrow Agent”) in a dollar deimated escrow account (the “Dollar Escrow Accounthe
Euro Notes Indenture will provide that, upon conmation of the offering of the Euro Notes, the neigeeds
of the Euro Notes will be deposited with the Escragent in a Euro denominated escrow account (th&adE
Escrow Account”, and together with the Dollar EserAccount, the “Escrow Account”). Simultaneouslytlwi
the payment of the net proceeds of the Notes, $seel shall credit the Dollar Escrow Account with a
additional amount in cash that, together with tle proceeds of the offering of the Dollar Notes|l \wie
sufficient to pay the Dollar Escrow Redemption Bran the Escrow Redemption Date (without givingetffto
any interest on such net proceeds or additiondl)casd shall credit the Euro Escrow Account withaalditional
amount in cash that, together with the net proceédse offering of the Euro Notes, will be suféait to pay the
Euro Escrow Redemption Price on the Escrow Redempate (without giving effect to any interest arcls
net proceeds or additional cash). As long as theoe®d funds are deposited with the Escrow Agdmay twill
be held in cash.

Pursuant to the escrow agreement (the “Escrow Agee#’) to be entered into on the closing date ef th
offering among the Issuer, the Trustee and thed#s&gent, the funds held in the Escrow Account Vi
released the earlier of (i) the Escrow Redemptiatelnd (ii) the date on which the escrowed fumdseleased
to the Issuer upon delivery by the Issuer to therdg Agent and the Trustee of a Company Certificigaed by
two members of the Issuer’s board of directorsifyary that, on or prior to the Escrow Redemptioat® (such
conditions, the “Escrow Release Conditions Prec&fére following conditions will have been fulfdd: (a) the
Company will have completed, in accordance with Restructuring Principles (as defined under theticap
“Description of Certain Financing Arrangements—Iempentation of the Restructuring Principles”), the
amendments to the remaining two vessel financingscribed under “Description of Certain Financing
Arrangements—Other Significant Ship Financings—Raiag of three 8,465-TEU vessels, two 13,880-TEU
vessels and one 16,000-TEU vessel”, and (b) thentaking in the Restructuring Principles regarding CdP
Financing will have been satisfied or waived, aghier described under “Description of Certain Fitiag
Arrangements—Implementation of the Restructuringnddles—Specific Undertakings—Undertakings in
relation to the CdP Financing”. If the Escrow Rek&onditions Precedent will have been fulfilletbpto or
simultaneously with the funding of the proceedsrirthe offering of the Notes hereby on the IssuesDttere
will be no Escrow Agreement or Escrow Account amel proceeds of the offering will be funded dire¢tythe
Issuer and such proceeds will be immediately fresb dear to be used as set forth in the sectioitiezhtUse of
Proceeds” in this Luxembourg listing particulars.

In the event that (a) satisfaction of the EscroeB&e Conditions Precedent (the date of such aettish,
the “Completion Date”) does not take place on adorpto the Escrow Redemption Date or (b) the Issuer
determines, in its sole discretion, that the EscRelease Conditions Precedent will not be satisdiear prior to
the Escrow Redemption Date and gives written natiog instruction to the Trustee and the Escrow At it
has elected to exercise the optional Special Retiemprovisions, the funds in the Escrow Accountl e
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released for the purpose of effecting the redemptioe “Special Redemption”) of the Dollar Notegls Dollar
Escrow Redemption Price and the Euro Notes at th® Escrow Redemption Price in accordance with the
requirements of the Indenture as described unde8peeial Redemption”. Any excess funds remaininghin
Escrow Account after the Special Redemption wilféleased to the Issuer.

As of the Completion Date, all restrictive coversaniill be deemed to have been applicable to theelss
and all Restricted Subsidiaries beginning on tlseidsDate and, to the extent that the Issuer orRasricted
Subsidiary took any action or inaction on or affee Issue Date and on or prior to the CompletioteDhat
would constitute a Default or Event of Default untlee Indentures had the Issuer or any RestrictdabiSiary
been subject to such restrictive covenants fromadtat the Issue Date, then there will exist a Dkfar Event
of Default, as applicable, under the Indenture fabh® Completion Date. However, if the Completioat® does
not occur on or prior to the Escrow Redemption Daie restrictive covenants under the Indenture tall
deemed applicable to the Issuer or any other R&sir Subsidiary notwithstanding anything hereinthe
contrary.

No provisions of the Escrow Agreement and, to tkterg such provisions relate to the Issuer’s oliigato
redeem the Notes in a Special Redemption, the todenmay be waived or modified in any manner niallgr
adverse to the holders of the Notes without thétewiconsent of holders of at least 90% in aggeegahcipal
amount of Dollar Notes and of holders of at lead3%9in aggregate principal amount of Euro Notes caéig
thereby.

Except as the context otherwise requires, the pi@vs described elsewhere in this “Description ofds”
refer to the provisions of the Indenture as willibeffect beginning on the Completion Date.

Form of Notes

Each series of Notes sold within the United Stategqualified institutional buyers pursuant to RaK¥4A
under the Securities Act (“Rule 144A") will initigd be represented by a Global Note in registerethfaithout
interest coupons attached (the “Restricted Globatlebl'). The Restricted Global Note representing Eueo
Notes (the “Euro Restricted Global Note”), will deposited, on the closing date, with a common depysand
registered in the name of the nominee of the comdepository for the accounts of Euroclear and Gleaam.
The Restricted Global Note representing the Ddllates (the “Dollar Restricted Global Note”) will lnkeposited
upon issuance with the custodian for the Deposifotyst Company (the “DTC”) and registered in theneaof
Cede & Co. as DTC’s nominee. Each series of Nobvéss sutside the United States pursuant to Regulao
under the Securities Act (“Regulation S”) will iiaily be represented by a Global Note in registef@un
without interest coupons attached (the “RegulatioiGlobal Notes” and, together with the Restrictddba@l
Notes, the “Global Notes”). The Regulation S GloNake representing the Euro Notes (the “Euro RegulaS
Global Note”, and, together with the Euro Restdc@&obal Note, the “Euro Global Notes”) will be deited, on
the closing date, with a common depository andsteged in the name of the nominee of the commoositepy
for the accounts of Euroclear and Clearstream. Rbgulation S Global Note representing the Dollateso
(the “Dollar Regulation S Global Note”, and, togathwith the Dollar Restricted Global Note, the “olGlobal
Notes”) will be deposited upon issuance with thstedian for DTC and registered in the name of Ged». as
DTC’s nominee. Except as set forth below, recorai@nship of the Global Notes may be transferredytiole or
in part, only to another nominee of DTC or to acassor of DTC or its nominee. Prior to the date ihd0 days
after the later of the commencement of the offednghe closing date, beneficial interests in tregiRation S
Global Notes may be held only through Euroclear @lghrstream. See “Book-Entry, Delivery and Form”.

The Dollar Notes will be issued only in fully retgsed form without coupons and in minimum
denominations of $150,000 and integral multiplessdfO00 in excess thereof. The Euro Notes will dsued
only in fully registered form without coupons amdminimum denominations of €100,000 and integraltiples
of €1,000 in excess thereof. The Notes will be @sson the issue date only against payment in imatelgi
available funds. Investors who are both “qualifiedtitutional buyers” (as defined in Rule 144A) awtho
purchase Notes in reliance on Rule 144A may haddt interests in the Restricted Global Note diredtirough
DTC if they are DTC participants (the “Peiiants”) or indirectly through organizatiortkat are DTC
participants (“Indirect Participants”).

Investors who purchase Notes in offshore transastio reliance on Regulation S must initially hotetir
interests in the Regulation S Global Note diretitipugh Euroclear Bank S.A./N.V., as operator ef Buroclear
System (“Euroclear”), or Clearstream Banking, iéyhare participants in these systems, or indireitttpugh
organizations that are participants in these systékfter the expiration of the Distribution Compize Period
referred to in the next paragraph (but not eatlienestors may also hold interests in the Reguia® Global
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Note through Participants in the DTC system otheent Euroclear and Clearstream Banking. Eurocledr an
Clearstream Banking will hold interests in the Ratjan S Global Note on behalf of their participamiirough
their respective depositaries, which in turn wibldhthe interests in the Regulation S Global Noteustomers’
securities accounts in the depositaries’ namesehooks of DTC.

Regulation S prohibits distributors of Notes unéegulation S from offering, selling or deliveringet
Notes until 40 days after the later of (i) the dateghe commencement of the Offering or (ii) thégoval issue
date of the Notes within the United States to artf® account or benefit of U.S. persons (such &p{akriod
being called the “Distribution Compliance Periodntil the expiration of the Distribution Compliamé®eriod,
beneficial interests in the Regulation S Global édotmay be held only through Euroclear and Cleanstre
Banking (as Indirect Participants in DTC),lass transferred to a person that takesvetgli through the
Restricted Global Note in accordance with certairtification requirements Beneficial interestslie Restricted
Global Note may not be exchanged for beneficiariggts in the Regulation S Global Note at any &xeept in
the limited circumstances. See “Book Entry; Delwand Form—Depository Procedures—Exchanges Between
the Global Notes.” In addition, transfers of beaiedi interests in the Global Notes will be subjéatthe
applicable rules and procedures of DTC and itsiéaaints or its Indirect Participants (includin§applicable,
those of Euroclear and Clearstream Banking), whialy change from time to time.

So long as Cede & Co., as the nominee of DTC,ag¢lgistered owner of a Global Note, Cede & Coafbr
purposes (except with respect to the determinatfoAdditional Amounts payable) will be considerde tsole
holder of the Global Note. Owners of beneficiakemists in a Global Note will be entitled to havetitieates
registered in their names and to receive physieiVery of Notes only in the limited circumstanagsscribed
under “Book-Entry; Delivery and Form—Depositary edures—Exchange of Global Notes for Definitive
Notes.”

Transfer and Exchange

All transfers of book-entry interests between pgtints in DTC, Euroclear or Clearstream Bankinty ng
effected by DTC, Euroclear or Clearstream Bankingspant to customary procedures and subject tdcajye
rules and procedures established by DTC, Euro@dedtlearstream Banking and their respective paditis.
See “Book-Entry; Delivery and Form.”

The Notes will be subject to certain restrictions toansfer and certification requirements, as desdr
under “Notice to Investors.”

Payments on the Notes; Paying Agent

We will make all payments, including principal @iemium, if any, and Additional Amounts and intéres
on, the Notes through an agent in New York thatwilemaintain for these purposes. Initially thateag will be
The Bank of New York Mellon, New York Branch and,leng as the Notes are listed on the Official lokthe
Luxembourg Stock Exchange and admitted to tradingtte Euro MTF Market of the Luxembourg Stock
Exchange, a paying agent in Luxembourg (each aifigafgent”). The Bank of New York (Luxembourg) S.A.
will initially act as paying agent in Luxembourg &ddition, we or any of our Subsidiaries may acPaying
Agent in connection with the Notes other than fog purposes of effecting a redemption describecute-
Optional Redemption” or an offer to purchase theteModescribed under “—Purchase of Notes upon a
Change of Control.” We will make all payments imsaday funds.

No service charge will be made for any registratbtransfer, exchange or redemption of the Ndieswe
may require payment of a sum sufficient to covey &ransfer tax or similar governmental charge péyai
connection with any such registration of transfeexchange.

Ranking
The Notes will be our unsecured and unsubordinaldigations and will:

(a) rank senior in right of payment to all of axisting and future debt and obligations that asetheir
terms, expressly subordinated in right of paymerthé Notes;

(b) rank equally in right of payment to all ofroexisting and future debt and obligations that rmog by
their terms, expressly subordinated in right ofrpant to the Notes;
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(c) be effectively subordinated in right of payrh#& all of our existing and future secured inéeloess to
the extent of the value of the assets securing sletit, as described under “Risk Factors—Risks
Relating to the Notes, the Offering and Other Faags—The notes will be unsecured obligations,
and will be effectively subordinated to our securetebtedness”; and

(d) be structurally subordinated to all existiagd future debt and obligations of our Subsidiares
described under “Risk Factors—Risks Relating toNla¢es, the Offering and Other Financings—Your
right to receive payments under the notes will tvecturally or effectively subordinated to claimk o
existing and future creditors of our subsidiaries”.

In the Indentures, the Trustee will acknowledget tharsuant to clauses 3 (Rank of the ORA) and 5
(Redemption) of the ORA and in accordance withdetil121 of the FrencBode Civi|] the holders of the ORA
agree that, in accordance with the terms of the Q& ORA and the related interest coupons comstitu
subordinated obligations of the Company, rankingguin right of all indebtedness of the Companjsg®g on
the date the ORA was issued by the Company anahyoftdure indebtedness of the Company, includirg th
Notes The Issuer and the Trustee will agree to enteransoipplement to the Indenture upon the issuane@f
Additional ORA in order to effect a similar acknaallgement with respect to such Additional ORA.

As of December 31, 2010, on a pro forma basis affeing effect to the Yildirim Investment, the
amendments to our existing financing arrangemehts,issuance of the Notes and the application efrét
proceeds therefrom as described herein under “Orazeeds” (assuming that the Escrow Release Gonsli
Precedent are satisfied and based on the obligatbrthe principal obligor and excluding the impaétany
guarantees):

(&) on an unconsolidated basis, we would havetdiad indebtedness of approximately $4,319.4 arilli
and

(b) on a combined basis, our Subsidiariesuldy have had total indebtedness of appraeiypa
$2,497.5 million.

See “Capitalization” and “Description of Certaim&ncing Arrangements”.

Although the Indentures contain limitations on #mount of additional Debt that we and our Restiicte
Subsidiaries may Incur, the amount of such addifi@ebt could be substantial, and some of our autdit Debt
and the additional Debt of our Restricted Subsiesacould be secured.

Additional Amounts

All payments that we or our agents make under t¢in véispect to the Notes will be made free and aéar
and without withholding or deduction for, or on auaot of, any present or future tax, duty, levy, asp
assessment or other governmental charge (includimdpout limitation, penalties, interest and ottemilar
liabilities related thereto) of whatever naturell@dively, “Taxes”) imposed or levied by or on ladhof the
government of France or by or within any departmentpolitical subdivision thereof or within any eth
jurisdiction in which we or any Surviving Entityeaorganized or resident or doing business for taypgses or
from or through which payment is made (each a “Raié Taxing Jurisdiction”), unless we or our ageats
required to withhold or deduct Taxes by law or by interpretation or administration of law. If weaur agents
are required to withhold or deduct any amount oo account of Taxes from any payment made undeiith
respect to the Notes, we or our agents will payitehél amounts (“Additional Amounts”) as may becassary
to ensure that the net amount received by eacteholdbeneficial owner of the Notes after such katkding or
deduction (including any withholding or deductianrespect of any Additional Amounts) will not besdethan
the amount the holder or beneficial owner wouldeheaceived if such Taxes had not been withheldedudted.

We will not, however, pay Additional Amounts to aldher or beneficial owner of Notes in respect or on
account of:

(a) Taxes that are imposed or levied by a ReleVaxing Jurisdiction by reason of the holder’'s or
beneficial owner’s present or former connectiorhveitich Relevant Taxing Jurisdiction (other than the
mere receipt, holding, ownership or dispositionNiftes or by reason of the receipt of payments
thereunder or the exercise or enforcement of rightter the Notes or the Indenture);

(b) Taxes to the extent that such Taxes are iethas levied by reason of the failure of such holdie
beneficial owner of Notes, prior to the relevantedan which a payment under and with respect to the
Notes is due and payable (the “Relevant Paymerd”D&d comply with our written request addressed
to such holder or beneficial owner, as the case Inegyat least 30 calendar days prior to the Retevan

144



Payment Date to provide accurate information widspect to any certification, identification,
information or other reporting requirementatttsuch holder or such beneficial ownerleigally
required to satisfy, whether imposed by statuteatyr, regulation or administrative practice, inteac
such case by the Relevant Taxing Jurisdiction, pieeondition to exemption from, or reduction ie th
rate of deduction or withholding of, Taxes impodsdthe Relevant Taxing Jurisdiction (including,
without limitation, a certification that such hofder beneficial owner is not resident in the Refdva
Taxing Jurisdiction);

(c) any estate, inheritance, gift, sales, perspraperty or similar Taxes;

(d) any Tax which is payable otherwise than bgiuéion or withholding from payments made under or
with respect to the Notes;

(e) Taxes imposed on or with respect to any payrhg us to the holder if such holder is a fidugiar
partnership or person other than the sole benkfievaer of such Note to the extent that Taxes would
not have been imposed on such holder had suchrhimdee the sole beneficial owner of such Note;

(H Taxes to the extent that such Taxes are segar levied by reason of the failure of such éolor
beneficial owner to present (where presentatioredgired) its Note within 30 calendar days after we
have made available to such holder or beneficialeava payment under the Notes and the Indenture
(excluding any Additional Amounts to which suchde or beneficial owner would have been entitled
had its Notes been presented on any day within 30atalendar day period);

(g) any Tax that is imposed on or with respecatpayment made to a holder or beneficial owner who
would have been able to avoid such withholding eduttion by presenting the relevant Notes to
another paying agent in a member state of the Eamp/nion; or

(h) any such withholding or deduction in respafcany Taxes imposed on a payment to an indivitiue
is required to be made pursuant to any EU Direativehe taxation of savings income relating to the
proposal for a Directive on the taxation of suchirsgs income published by the ECOFIN Council on
December 13, 2001 or otherwise implementing theclesions of the ECOFIN Council meeting of
November 26—-27, 2000 (including, but not limite¢ ttee EU Directive No. 2003/48/EC dated June 3,
2003) or any law implementing or complying with, iatroduced in order to conform to, any such

Directive.

We will also (i) make such withholding or deductioampelled by applicable law and (ii) remit thel ful
amount deducted or withheld to the relevant authdémiaccordance with applicable law.

At least 30 calendar days prior to each date orclhvany payment under or with respect to the Naehie

and payable, if we will be obligated to pay Addii Amounts with respect to such payment (unlesh su

obligation to pay Additional Amounts arises aftee 30th day prior to the date on which payment uodevith

respect to the Notes is due and payable, in whade 6t will be promptly thereafter), we will delivéo the
Trustee an Officer’s Certificate stating that séalditional Amounts will be payable and the amouwstspayable
and will set forth such other information necesdargnable the Trustee, at our direction, to pajhsAdditional

Amounts to holders on the payment date. We wilhgtly publish a notice in accordance with the psmns set
forth in “—Notices” stating that such Additional Arants will be payable and describing the obligatiorpay
such amounts.

In addition, we will pay any present or future sparissue, registration, documentation, excise opeirty
Taxes or other similar Taxes, charges and dutiesiding interest and penalties with respect tloermposed
by any Relevant Taxing Jurisdiction or any politisabdivision or taxing authority thereof or in tfuregoing in
respect of the execution, issue, delivery or regfisin of the Notes or any other document or imaent referred
to thereunder and any such Taxes, charges or dotfssed by any jurisdiction as a result of, ocamnection
with, the enforcement of the Notes or any othehsdecument or instrument following the occurrenéaimy
Event of Default with respect to the Notes, andageee to indemnify the holders, beneficial ownerd the
Trustee for any such Taxes paid by such holderfi@al owner or Trustee, as the case may be.

Upon written request, we will furnish to the Truester a holder within a reasonable time certifiedies of
tax receipts evidencing the payment by us of amye$amposed or levied by a Relevant Taxing Jurtsmic in
accordance with the procedures described in “—$eleand Notice” hereafter, in such form as prodidie the
normal course by the taxing authority imposing subiéxes and as is reasonably available to us.
notwithstanding our efforts to obtain such receigit® same are not obtainable, we will provide Thastee or
such holder with other evidence reasonably sat@fado the Trustee or holder of such paymentssy u
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Whenever the Indenture or this “Description of Ndteefers to, in any context, the payment of prad;
interest, if any, or any other amount payable unatewith respect to any Note, such reference iretuthe
payment of Additional Amounts, if applicable.

The preceding provisions will survive any termionati defeasance or discharge of the Indenture aalll sh
apply mutatis mutandiso any jurisdiction in which any Guarantor or sugsm@ person to us, our agents or any
Guarantor is incorporated, resident or doing bussirfer tax purposes or any jurisdiction from owotigh which
such person makes any payment on the Note (or aaya@Btee) and any political subdivision or taxingharity
or agency thereof or therein.

Optional Redemption
Optional Redemption prior to April 15, 2014 upon Eity Offering

At any time prior to April 15, 2014, upon not lets&n 30 nor more than 60 days’ notice, we may on an
one or more occasions redeem up to 35% of the ggtrerincipal amount of Dollar Notes or Euro Notes
applicable, at a redemption price of 108.500% efphincipal amount of the Dollar Notes and 108.87&%he
principal amount of the Euro Notes, plus accrued @ampaid interest, if any, to the redemption duaii#h the net
proceeds received by us from one or more Publidgtiz@fferings. We may only do this, however, if:

(a) at least 65% of the aggregate principal amotibollar Notes or Euro Notes, as applicablegioally
issued under an Indenture (including any AdditioNates) remains outstanding immediately after the
proposed redemption; and

(b) the redemption occurs within 90 days afterdtosing of the Equity Offering.

Optional Redemption of Dollar Notes prior to Aprl5, 2014

At any time prior to April 15, 2014, we may alsaleem all or part of the Dollar Notes, upon not s
30 nor more than 60 days’ notice, at a redemptigcepequal to 100% of the principal amount therghis the
Applicable Redemption Premium of the Dollar Notad accrued and unpaid interest to the redemptiten da

“Applicable Redemption Premium of the Dollar Notesieans, with respect to any Dollar Note on any
redemption date, the greater of:

(@) 1.0% of the principal amount of the Dollart&tcand

(b) the excess of:

(i) the present value at such redemption dateefeldemption price of such Dollar Note at April 15,
2014, plus all required interest payments that datherwise be due to be paid on such Note
during the period from the redemption date to Adf, 2014 excluding accrued but unpaid
interest, computed using a discount rate equahgoTreasury Rate at such redemption date plus
50 basis points; over

(ii) the principal amount of the Dollar Note.

Optional Redemption of Euro Notes prior to April 12015

At any time prior to April 15, 2015, we may alsaleem all or part of the Euro Notes, upon not laas 30
nor more than 60 days’ notice, at a redemptionepequal to 100% of the principal amount thereafisthe
Applicable Redemption Premium of the Euro Notes arctued and unpaid interest to the redemption date

“Applicable Redemption Premium of the Euro Ndteneans, with respect to any Euro Note on any
redemption date, the greater of:

(a) 1.0% of the principal amount of the Euro Nated

(b) the excess of:

(i) the present value at such redemption date efréldlemption price of such Euro Note at April 15,
2015, plus all required interest payments that @aatherwise be due to be paid on such Euro
Note during the period from the redemption daté\poil 15, 2015 excluding accrued but unpaid
interest, computed using a discount rate equaheoBund Rate at such redemption date plus 50
basis points; over

(i) the principal amount of the Euro Note.
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Optional Redemption of Dollar Notes after April 12014

At any time on or after April 15, 2014 and priorrt@turity, we may redeem all or part of the DoNates
upon not less than 30 nor more than 60 days’ pritice. These redemptions will be in amounts ofG$280 or
integral multiples of $1,000 in excess thereotat following redemption prices (expressed as peages of the
principal amount at maturity), plus accrued andaithpnterest, if any, to the redemption date, flaemed
during the 12-month period commencing April 15 lod tyears set forth below. This redemption is sukli@the
right of holders of record on the relevant reguénord date that is prior to the redemption dateeteive interest
due on an interest payment date.

Redemption
Yiar Price
2004 104.250%
200, 102.125%
2016 and thereafter............. ... .. . 100.000%

Optional Redemption of Euro Notes after April 15025

At any time on or after April 15, 2015 and priorrt@mturity, we may redeem all or part of the Euradso
upon not less than 30 nor more than 60 days’ pridice. These redemptions will be in amounts ofG€200 or
integral multiples of €1,000 in excess thereotat following redemption prices (expressed as péages of the
principal amount at maturity), plus accrued andaithpnterest, if any, to the redemption date, flaemed
during the 12-month period commencing April 15 lod tyears set forth below. This redemption is suki@the
right of holders of record on the relevant reguénord date that is prior to the redemption dateteive interest
due on an interest payment date.

Redemption
Year __Price
2005 104.438%
2006 .. 102.219%
2017 and thereafter............... .. . . . 100.000%

Redemption upon Changes in Withholding Taxes
If, as a result of:

(&) any amendment on or after the date of therihde to, or change on or after the date of tdenture
in, the laws or regulations or treaties of Frarme;

(b) any change on or after the date of the Ingtenin the official application or official intergtation of
the laws or regulations or treaties of France apple to us,

(each of the foregoing clauses (a) and (b), a “@han Tax Law”) we would be obligated to pay, oe th
next date for any payment, Additional Amounts ascdbed above under “—Additional Amounts”, which
we cannot avoid by the use of reasonable measwekalae to us, then we may redeem all, but nos les
than all, of the Notes, at any time thereafter, rupot less than 30 or more than 60 days’ noticea at
redemption price of 100% of the principal amourgréof, plus accrued and unpaid interest, if anyth&o
redemption date. Prior to the giving of any notideedemption described in this paragraph, we aéliver

to the Trustee:

(a) a certificate signed by two members of ouatloof Directors stating that the obligation to Eaxh
Additional Amounts cannot be avoided by our takieagsonable measures available to us; and

(b) a written opinion of independent legal codrngeour company of recognized standing to thecatffeat
we have or will become obligated to pay such Addil Amounts as a result of a change, amendment,
official interpretation or application describedoab.

We will publish a notice of any optional redemptiohthe Notes described above in accordance wih th
provisions of the Indenture described under “—Nezti¢c which notice shall be irrevocable. We willanin the
Luxembourg Stock Exchange of the principal amounthe Notes that have not been redeemed in commecti
with any optional redemption. Notwithstanding tf@egoing, no such notice of redemption will bevegi
(a) earlier than 90 days prior to the earliest datewhich we would be obliged to make such paynant
Additional Amounts, if a payment in respect of tlietes were then due and (b) unless at the time sotite is
given, the obligation to pay Additional Amounts @ns in effect. The foregoing provisions shall gpplutatis
mutandis to any successor person, after such ss@rcpsrson becomes a party to the Indenture, wipeact to a
Change in Tax Law occurring after the time suctceasor person becomes a party to the Indenture.
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Mandatory Redemption; Offers to Purchase; Open Marlet Purchases

If fewer than all the Notes are to be redeemechgttiame, we shall instruct the Trustee to seleet otes
by a method that complies with the requirementthefprincipal securities exchange, if any, on wtileh Notes
are listed at such time or, if the Notes are rgtetl on a securities exchangeo rata, by lot or by such other
method as we in our sole discretion shall deem daul appropriateprovided however that no such partial
redemption shall reduce the portion of the princaraount of a Dollar Note not redeemed to less $iE50,000
and that no such partial redemption shall reduegptirtion of the principal amount of a Euro Note rezleemed
to less than €100,000.

We are not required to make any mandatory redemgticsinking fund payments with respect to the Note
However, under certain circumstances, we may beined to offer to purchase the Notes as descrilmelduthe
captions “—Purchase of Notes upon a Change of 6rand “—Certain Covenants—Limitation on Sale of
Certain Assets.”

We and our Restricted Subsidiaries may at any tme from time to time purchase Notes in the open
market or otherwise. We are not obligated to caanglNotes so purchased, although they may notibsued.

Special Redemption

In the event that (a) the Completion Date has mouwed on or prior to the Escrow Redemption Date o
(b) the Issuer determines, in its sole discretibat the Escrow Release Conditions Precedent wilbe satisfied
on or prior to the Escrow Redemption Date and givetien notice and instruction to the Trustee #re Escrow
Agent that it has elected to exercise the optiddpécial Redemption provisions, the funds in ther@sc
Account will be released for the purpose of effegtthe redemption of the Notes. The Issuer willeesd the
Dollar Notes at the Dollar Escrow Redemption Pacel the Euro Notes at the Euro Escrow Redemptiare Pr
on a date that is no later than five Business Dafter the Escrow Redemption Date by depositing ki
Principal Paying Agent (or, if requested by the stee, the Trustee) money in U.S. dollars (with eespo the
Dollar Notes) and euro (with respect to the EurdeNp sufficient to pay the Dollar Escrow Redemptinice
and the Euro Escrow Redemption Price, as the camse . The Escrow Agreement will provide that the
Trustee, at the expense of the Issuer, will sendtie of the Special Redemption on behalf of gsuér to the
Holders on the Escrow Redemption Date if the CotigieDate has not occurred on or prior to the Bscro
Redemption Date. Any excess funds remaining inEkerow Account after the Special Redemption will be
released to the Issuer.

Purchase of Notes upon a Change of Control

If a Change of Control occurs at any time, thennmuest make an offer (a “Change of Control Offer”) to
each holder of Notes to purchase such holder's$\atewhole or in part (equal to, in case of thdl&adNotes,
$150,000 or in integral multiples of $1,000 in essehereof or, in the case of the Euro Notes, €0@0pr in
integral multiples of €1,000 in excess thereofpgiurchase price (the “Change of Control Purchas="® in
cash in an amount equal to 101% of the principadwamthereof, plus accrued and unpaid interestnyf, to the
date of purchase (“Change of Control Purchase Ddwibject to the rights of holders of record otevant
record dates to receive interest due on an intpagnent date)providedthat we will not be required to make a
Change of Control Offer if, when a Change of Contrecurs, we have given notice of our intentiorrédeem
all of the Notes pursuant to the provisions of lttenture described in “—Optional Redemption”, dnereafter
redeem all of the Notes in accordance with suckigians.

Within 30 days following any Change of Control, wa:

(a) cause a notice of the Change of Control Qffdse published if at the time of such notice Nwtes are
listed on the Official List of the Luxembourg StoEkchange and admitted to trading on the Euro MTF
market of the Luxembourg Stock Change and the mflesich exchange so require, on the website of
the Luxembourg Stock Exchange (www.bourse.lu); and

(b) send notice of the Change of Control Offerfiogt-class mail, with a copy to the Trustee, txrlke
holder of Notes to the address of such holder appea the security register, which notice wilast:

(i) that a Change of Control has occurred and #te d occurred;

(i) the circumstances and relevant facts regayduch Change of Control;
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(iii) the Change of Control Purchase Price andGhange of Control Purchase Date in respect of such
Change of Control Offer, which will be a business/do earlier than 30 days or later than 60
days from the date such notice is mailed, or sathrldate as is necessary to comply with
requirements under the Exchange Act and any ajfgiicecurities laws or regulations;

(iv) that any Note accepted for payment pursuarsiuch Change of Control Offer will cease to accrue
interest after the Change of Control Purchase Datess we fail to pay the Change of Control
Purchase Price;

(v) that any Note (or part thereof) not tendenéticontinue to accrue interest; and

(vi) any other procedures that a holder of Notestfollow to accept such Change of Control Offer o
to withdraw such acceptance (which procedures nsaylee performed at the office of the Paying
Agent in Luxembourg as long as the Notes are listethe Official List of the Luxembourg Stock
Exchange and admitted to trading on the Euro MTKilizof the Luxembourg Stock Exchange).

The Trustee, at our direction, will promptly authieate and deliver a new Note or Notes equal ingipil
amount to any unpurchased portion of Notes surredgéf any, to the holder of Notes in global foomto each
holder of certificated Notegrovidedthat each such new Note will be in a principal amcegual to, in case of
the Dollar Notes, $150,000 or in integral multiptefs$1,000 in excess thereof or, in the case oBhe Notes,
€100,000 or in integral multiples of €1,000 in ess¢hereof. We will publicly announce the resufta €hange
of Control Offer on or as soon as practicable afierChange of Control Purchase Date.

Our ability to repurchase Notes pursuant to a ChaofgControl Offer may be limited by a number of
factors. The occurrence of certain of the even&d thould constitute a Change of Control may couiita
default under the Existing Credit Facilities or ®of our other financing documents. In additiortaia events
that may constitute a “change of control” under Exésting Credit Facilities and cause a defaultehader may
not constitute a Change of Control under the IngentOur future indebtedness and the future indisletes of
our Subsidiaries may also contain prohibitions eftain events that would require such indebtediiesse
repurchased upon a Change of Control. Moreover ettexcise by the holders of the Notes of their trigth
require us to repurchase the Notes upon a Chan@ertfol could cause a default under such indeletssireven
if the Change of Control itself does not, due ® plossible financial effect on us of such repurehas

If we make a Change of Control Offer, we can previtb assurance that we will have available funds
sufficient to pay the Change of Control PurchageePfor all the Notes that might be delivered bydeos of the
Notes seeking to accept such Change of ControlrOffeve fail to make or consummate a Change oft@ibn
Offer or pay the Change of Control Purchase Pribenmdue, such failure would result in an Event efdblt
and would give the Trustee and the holders of thedithe rights described under “—Events of Default

Even if sufficient funds were otherwise availahilee terms of our other indebtedness may prohibit ou
repayment of the Notes prior to their scheduledunitgt If we were not able to prepay any indebtexine
containing any such restrictions or obtain regeisibnsents, we would be unable to fulfill our remase
obligations to holders of Notes who exercise thi@ht to require us to repurchase their Notes foitg a
Change of Control, which would cause a Default uritie Indenture. A Default under the Indenture,easl
waived by holders, would result in a cross-defaunlter certain of our existing financing arrangeraatéscribed
under “Description of Other Indebtedness.”

We will not be required to make a Change of Con@fier if (i) the Notes have been called for redéomp
as described under “Optional Redemption” or (ithimd party makes the Change of Control Offer ie thanner,
at the times and otherwise in compliance with gmguirements set forth in the Indenture applicabla Change
of Control Offer made by us and purchases all Netd&lly tendered and not withdrawn under such @eaof
Control Offer. The Change of Control provisions aésed above will be applicable whether or not atlyer
provisions of the Indenture are applicable. Notstitimding anything to the contrary herein, a Chasfgéontrol
Offer may be made in advance of a Change of Cgontaniditional upon the consummation of the Chanfge o
Control transaction, if a definitive agreementrsplace for the Change of Control at the time okimg the
offer. Except as described above with respect @hange of Control, the provisions of the Indentwik not
give holders the right to require us to repurchihgeNotes in the event of certain highly leveragjadsactions,
or certain other transactions, including a reorgation, restructuring, merger or similar transactend, in
certain circumstances, an acquisition by our mamage or their Affiliates, that may adversely afféciders of
the Notes, if such transaction is not a transadfieiimed as a Change of Control. Any such transactiowever,
would have to comply with the applicable provisiooisthe Indenture, including the “Limitation on Db
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covenant. The existence of a holder of the Notiggitrto require us to repurchase such holder’s dlofgon a
Change of Control may deter a third pangnf acquiring us or our Subsidiaries inransaction which
constitutes a Change of Control.

We will comply with applicable tender offer ruldacluding Rule 14e-1 under the Exchange Act, ang an
other applicable securities laws and regulationslding those of the United States and Franc&pimmection
with any Change of Control Offer. To the extenttttige provisions of any securities laws or regolasi conflict
with provisions of the Indenture, we will complytivithe applicable securities laws and regulatiares ill not
be deemed to have breached our obligations undédnttenture by virtue of such conflict.

“Change of Control” means the occurrence of antheffollowing events:

(@)

(b)

(©)

(d)

()

prior to the consummation of an initial Pabliquity Offering, any event, the result of whichthat
any “person” or “group” (as such terms are use®éaetions 13(d) and 14(d) of the Exchange Act),
other than the Permitted Holders, is or becomestibaeficial owner” (within the meaning of Rules
13d-3 and 13d-5 under the Exchange Act), direatlindirectly, of more than 50% of the voting power
of our Voting Stock; or

on or after the consummation of an initiabRu Equity Offering, any “person” or “group” (asich
terms are used in Sections 13(d) and 14(d) of tteh&hge Act), other than the Permitted Holders, is
or becomes the “beneficial owner” (within the mewnof Rules 13d-3 and 13d-5 under the Exchange
Act), directly or indirectly, of more than 33% of the voting power of our Voting Stock at anyméi
that the Permitted Holders are not the “benefiolhers” (within the meaning of Rules 13d-3 and
13d-5 under the Exchange Act) of more thai¥88 of the voting power of our Voting Stock (for the
purposes of this clause (b), such other persomaupgshall be deemed to beneficially own 100% ef th
voting power of the Voting Stock of a specified igntlirectly held by a parent entity, if such other
person or group becomes the “beneficial owner”Hinithe meaning of Rules 13d-3 and 13d-5 under
the Exchange Act), directly or indirectly, of mdiren 33/3% of the voting power of the Voting Stock
of such parent entity and the Permitted Holdersatdbeneficially own more than 33% of the voting
power of the Voting Stock of such parent entity); o

we consummate any transaction (inoigd without limitation, any merger, caotidation,
amalgamation or other combination) pursuant to tvltiar outstanding Voting Stock is converted into
or exchanged for cash, securities or other propexigept:

(x) where our outstanding Voting Stock (i) is gerted or exchanged only to the extent necessary to
reflect a change in the jurisdiction of our incarton or (i) is converted into or exchanged for
Voting Stock (other than Redeemable Capital Stadfkdhe surviving or transferee corporation;
and

(y) where the Voting Stock of the surviving carisferee corporation is and is expected to contimue
be listed on a stock exchange or automated quotaystem and publicly traded, either (i) no
“person” or “group” (as such terms are used in iBast13(d) and 14(d) of the Exchange Act),
other than the Permitted Holders, is or becomes'tikeeficial owner” (within the meaning of
Rules 13d-3 and 13d-5 under the Exchange Act)ctijrer indirectly, of more than 33% of the
voting power of the total outstanding Voting Staxfksuch surviving or transferee corporation, or
(ii) if any “person” or “group” (as such termere used in Sections 13(d) and 14(d) of the
Exchange Act), other than the Permitted Holdersy isecomes the “beneficial owner” (within the
meaning of Rules 13d-3 and 13d-5 under the Exchauatje directly or indirectly, of more than
33¥3% of the voting power of the total outstanding VWigtiStock of such surviving or transferee
corporation, then the Permitted Holders must beray own a larger percentage of such Voting
Stock than such person or group or the Voting Stotlany of our direct or indirect parent
entities; or

we convey, transfer, lease or otherwise dispof, or any resolution with respect to a demenger
division is passed by our shareholders pursuawhioh we would dispose of, all or substantially I
our assets and the assets of our Restricted Satie&liconsidered as a whole (other than a transfer
substantially all of such assets to one or more Nyt@wned Restricted Subsidiaries), in each case to
any Person other than one or more Permitted Hqglders

we are liquidated or dissolved or adopt an&liquidation or dissolution other than in artsaction
which complies with the provisions described untlerCertain Covenants—Consolidation, Merger
and Sale of Assets.”
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Suspension of Covenants Following Achievement ofyestment Grade Rating

If we obtain an Investment Grade Rating for thedsdrom two Rating Agencies and no Default or Event
of Default has occurred and is continuing under Itidenture (a “Suspension Event”), then, beginrongthat
day and continuing until such time, if any, at whithe Notes cease to have Investment Grade Stdtes (
“Reversion Date”), we and our Restricted Subsid&riupon the giving of written notice by us to Theistee,
will not be subject to the provisions of the Indestdescribed under:

* “—Limitation on Debt;”

e “—Limitation on Restricted Payments;”

e “—Limitation on Issuances and Sales of Capital BtoicRestricted Subsidiaries;”

» “—Limitation on Transactions with Affiliates;”

e “—Limitation on Sale of Certain Assets;”

e “—Limitation on Dividends and Other Payment Resinics Affecting Restricted Subsidiaries;”

» clause (b) of the first paragraph of the covenascdbed under “—Designation of Unrestricted and
Restricted Subsidiaries;”

« clause (b) of the covenant described under “—Litigtaon Sale and Leaseback Transactions ;”
e “—Limitation on Lines of Business;” and

e clause (d) of the first paragraph of the covenasicdbed under “—Consolidation, Merger and Sale of
Assets.”

As a result, upon such event, the Notes will losestmof the covenant protection initially providedder the
Indenture and described below. For the avoidancelonibt, no covenant will be suspended until we have
provided the notice referred to above. Such covisnand any related default provisions will agairplgp
according to their terms from the first day on whic Suspension Event ceases to be in effect. Suamants
will not, however, be of any effect with regardactions of the Company properly taken during theticoance
of the Suspension Event, and the “Limitation ontReted Payments” covenant will be interpreted fais has
been in effect since the date of the Indenture gixtteat no default will be deemed to have occuselgly by
reason of a Restricted Payment made whikt ttovenant was suspended. On the ReverSate, all
Indebtedness Incurred during the continuance ofShspension Event will be classified, at the Comgfgan
option, as having been Incurred pursuant to thet fiaragraph of the covenant described under “—thiin on
Indebtedness” or one of the clauses set forth @ sticond paragraph of such covenant (to the estsit
Indebtedness would be permitted to be Incurredetheter as of the Reversion Date and after givifeceto
Indebtedness Incurred prior to the Suspension Eaedtoutstanding on the Reversion Date). To thengduch
Indebtedness would not be so permitted to be iaduander the first two paragraphs of the covenastiibed
under “—Limitation on Indebtedness,” such Indebexinwill be deemed to have been outstanding oistue
Date, so that it is classified as permitted undause (4)(e) of the second paragraph of the covesescribed
under “—Limitation on Indebtedness.”

Certain Covenants

The Indenture will contain, among others, the felltg covenants. As described above, certain ofethes
covenants will fall away if we obtain Investmenta@e Rating for the Notes.

Limitation on Debt

(1) We will not, and will not permit any Restect Subsidiary to, create, issue, incur, assumeagtee or in
any manner become directly or indirectly liaméth respect to or otherwise become responsible for
contingently or otherwise, the payment of (indiatly and collectively, to “Incur” or, as appropméatan
“Incurrence”) any Debt (including any Acquired Dehtrovided that we, any Qualified Finance Company
Subsidiary and any Guarantor will be permitted riour Debt if no Event or Default would occur and be
continuing after giving effect on a pro forma bagissuch Incurrence of Debt and the applicatiorthef
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proceeds thereof, and at the time of such Incueremd after giving pro forma effect to the Incuoerof
such Debt and application of the proceeds thete®fGonsolidated Fixed Charge Coverage Ratio for the
four full fiscal quarters for which financial statents are available immediately preceding the hece of
such Debt, taken as one period, would be equal gpeater than 2.0 to 1.0.
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(2) This covenant will not, however, prohibit telowing (collectively, “Permitted Debt”):

(@)

(b)

(©)

(d)
()

(f)

(9)

(h)

the Incurrence by us or any Restricted Sudnsidof Debt under Credit Facilities in an aggregat
principal amount at any one time outstanding noéxoeed 5% of Consolidated Net Tangible Fixed
Assets;

the Incurrence by us or any Restrictedbsidiary of Debt represented by Capitalizeshse
Obligations, mortgage financings, purchase mondigations or other Debt, in each case, Incurred or
assumed to finance the purchase, acquisition, ratigtn or improvement of Vessels or containers
used in our or any Restricted Subsidiary’s busirfgaeduding any reasonable related fees or expenses
Incurred in connection therewith) (any such Incoeoe (whether Incurred in reliance upon this clause
(b) or otherwise) being a “Productive Assets Finagi)); provided that the principal amount of such
Debt so Incurred pursuant to this clause (b) daas when Incurred, exceed (i) in the case of a
completed Vessel, 85% of its Fair Market Value), iithe case of an uncompleted Vessel, 85% of the
contract price for the acquisition of such Vesasldetermined on the date on which the agreement fo
construction of such Vessel was entered into byldkeer or its Restricted Subsidiary, plus any othe
Ready for Sea Cost of such Vessel, (iii) in theecalsa completed container, 100% of the book value
of such container and (iv) in the case of an undeted container, 100% of the contract price for the
acquisition of such container, as determined ondéie on which the agreement for construction of
such container was entered into by the Issuesdréistricted Subsidiary;

the Incurrence by us or any Restrictedbsidiary of Debt represented by Capitalizezhse
Obligations, mortgage financings, purchase mondigations or other Debt, in each case, Incurred or
assumed to finance the purchase, acquisition, arigtn or improvement of real or personal, movable
or immovable, property or assets (excluding angdBctive Assets Financing); provided that the
amount of such Debt so Incurred when aggregateld etlier Debt previously Incurred in reliance on
this clause (c) and still outstanding (includingy &ermitted Refinancing Debt in respect thereof, bu
for the avoidance of doubt, excluding any Debt ined in reliance on clauses (b) or (e) of this
paragraph (2)) shall not in the aggregate exced&®.®lmillion, and provided, further, that the total
amount of any Debt Incurred in connection with acpase, acquisition, construction or improvement
permitted under this clause (c) did not in eacte @she time of Incurrence exceed (i) the Fairkdar
Value of the purchased, acquired or constructedtamsimprovement so financed or refinanced or
(ii) in the case of an uncompleted constructed tasee amount of the asset to be constructed, as
determined on the date on which the contract foistraction of such asset was entered into by us or
the relevant Restricted Subsidiary (including, actle case, any reasonable related fees and expenses
Incurred in connection with such acquisition, comstion or development);

the Incurrence by us of Debt representechbyNotes (other than Additional Notes);

any Debt of ours or any Restricted Subsidi@tpher than Debt described in another clause isf th
paragraph (2)), outstanding on the date of thernde including, without limitation, all outstandjin
Debt Incurred in Productive Assets Financings abar any Restricted Subsidiary existing on the dat
of the Indenture;

the Incurrence by us or any Restricted Sdibsy of intercompany Debt between us and any Réstr
Subsidiary or between or among Restricted Subsdiaprovided that if we are the obligor on such
Debt, such Debt is unsecured; provided, furtheat (k) any disposition, pledge or transfer of angrs
Debt to any Person other than us or a Restrictdxi8iary and (y) any transaction pursuant to which
any Restricted Subsidiary that has Debt owing t@muanother Restricted Subsidiary ceases to be a
Restricted Subsidiary, will, in each case, be dekitoebe an Incurrence of such Debt by the issuer
thereof not permitted by this clause (f);

the Incurrence by us or any Restrictegbsidiary of Debt arising from customaryresgnents
providing for guarantees, earn-outs, indemnitiesldigations in respect of purchase price adjustmen
in connection with the acquisition or dispositioh assets, including, without limitation, shares of
Capital Stock, other than guarantees or similaditsipport given by us or any Restricted Subsydiar
on Debt Incurred by any Person acquiring all or pastion of such assets for the purpose of finagcin
such acquisition; provided that, in the case oéla,she maximum aggregate liability in respecalbf
such Debt permitted pursuant to this clause (g) atilno time exceed the net proceeds, including
non-cash proceeds (the Fair Market Value of suchragash proceeds being measured at the time
received and without giving effect to any subsedquéanges in value) actually received from the sale
of such assets;

the Incurrence by us or any Restricted Suésicbf Debt under Currency Agreements that arereuat
into in the ordinary course of business and nosfmculative purposes;
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(i) the Incurrence by us or any Restricted Siibsy of Debt under Interest Rate Agreements edter®
in the ordinary course of business and not for glagize purposes;

() the Incurrence by us or any Restricted Sdiasy of Debt under Fuel Hedging Agreements entartxl
in the ordinary course of business in order to keaigficipated commodity price fluctuations;

(k) the Incurrence by us or any Restricted Suasjdof Debt in respect of workers’ compensatioairols
and claims arising under similar legislation, orruant to self-insurance obligations and not in
connection with the borrowing of money or the obitag of advances or credit;

()  the Incurrence of Debt by us or any RestdcBubsidiary arising from: (i) the honoring by ank or
other financial institution of a check, draft omdliar instrument inadvertently (except in the case
daylight overdrafts) drawn against insufficient dignin the ordinary course of business; provided tha
such Debt is extinguished within 15 businet®ys of Incurrence, (ii) bankers’ acceptances
performance, completion, surety, judgment, apper similar bonds, instruments or obligatio
provided or obtained by us or any Restric&uabsidiary in the ordinary course of bustend
(iif) completion guarantees provided or letterscoddit obtained by us or any Restricted Subsidiary
the ordinary course of business;

(m) any Debt of ours or any Restricted Subsidiagurred pursuant to Permitted Receivables Finascin
in an aggregate principal amount at any one timstanding not to exceed 35% of Total Receivables
as determined at the time of such Incurrence;

(n) the Incurrence by us or any Restricted Suésidof Debt in relation to: (i) regular maintenanc
required to maintain the classification of any loé ships owned or chartered on bareboat terms by us
or any Restricted Subsidiary, (ii) scheduled drgidog of any of the ships owned by us or any
Restricted Subsidiary for normal maintenanagppses and (iii) any expenditures that vat
reasonably may be expected to be recoverable fisarance on such ships;

(o) the Incurrence by us or any Restricted Sudsidof Debt in relation to the provision of bonds,
guarantees, letters of credit or similar obligasiorequired by the United States Federal Maritime
Commission or other governmental or regulatory agenincluding, without limitation, customs
authorities, in connection with ships owned or tdv@d or business conducted by us or any Restricted
Subsidiary;

(p) the Incurrence by us or any Restricted Sudsidof Debt in relation to the provision in thedorary
course of business of bonds, guarantees, lettexgeafit or similar obligations required to remove
Liens asserted by third parties pursuant to strigsts;

(q) the Incurrence by us or any Restricted Suésicbf Debt to finance the replacement of a Vesgen
the total loss, destruction, condemnation, confisna requisition, seizure or forfeiture of, or eth
taking of title to or use of, such Vessel (colleety, a “Total Loss”) in an aggregate amount ncatge
than the amount that is equal to the contract pocesuch replacement Vessel less all compensation,
damages and other payments (including inserapmceeds other than in respect of business
interruption insurance) received by us or any Rastl Subsidiary from any Person in connection with
such Total Loss in excess of amounts actually tsedpay Debt secured by the Vessel subject to such
Total Loss;

() guarantees of the Notes made in accordance thihprovisions of the covenant described under
“—Certain Covenants—Limitation on Guarantees of O®pbRestricted Subsidiaries” below;

(s) Acquired Debt of a Restricted Subsidiary med and outstanding on or prior to the date onctvhi
such Subsidiary was acquired by us or another Resir Subsidiary and became a Restricted
Subsidiary; provided that, after giving pro formifeet to such acquisition, (i) we would have been
able to incur at least $1.00 of additional Debtspant to paragraph (1) of this covenant or (ii)haee
a Consolidated Fixed Charge Coverage Ratio equal mreater than such ratio of our company and
the Restricted Subsidiaries immediately prior tohsacquisition;

(t) the Incurrence of Debt by us or any RestdcBubsidiary (other than and in addition to Dedshptted
under clauses (a) through (s) above and clauskefo) in an aggregate principal amount at any one
time outstanding not to exceed $75.0 million;

(u) the Incurrence by us or a Restricted Subsidid Permitted Refinancing Debt in exchange forthe
net proceeds of which are used to Refinance, Dehiried pursuant to, or described in, paragraphs
(1) and paragraphs 2(b), (c), (d), (e), (s), (10 @) of this covenant, as the case may be;

(v) any Debt under Existing Credit Facilitiesdan
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®3)

(4)

©)

(w) any Debt under the ORA and any Additional ORAsovided that the maximum amount of cash
payment of interest, dividends or similar amouihtst tmay be accrued and payable pursuant to the
terms thereof may not exceed 12.0% per annum optineipal amount thereof and provided, further,
that no such interest, dividend or similar amoumidlisbe paid for so long as a Default or Event of
Default specified in clause (a), (b), (d), (e) Prunder “—Events of Default” has occurred and is
outstanding.

For purposes of determining compliance witly dollar-denominated restriction on the Incurrent®ebt
where Debt is denominated in a different currertbg, amount of such Debt will be equal to the Dollar
Equivalent thereof on the date of such determinatiwovided that, if any such Debt denominated in a
different currency is subject to a Currency Agreetn@vhich is designed to protect against or manage
exposure to fluctuations in such currency agaihetdollar) covering principal amounts payable oohsu
Debt, the amount of such Debt expressed in dolaisbe adjusted to take into account the effecsoéh
agreement. The principal amount of any PermittefinRecing Debt Incurred in the same currency as the
Debt being refinanced will be the Dollar Equival@fitsuch Debt being refinanced determined on the da
such Debt being refinanced was initially IncurrBitwithstanding any other provision of this covendor
purposes of determining compliance with the “Lirida on Debt” covenant, increases in Debt solelg thu
fluctuations in the exchange rates of currencidsnwit be deemed to exceed the maximum amountwhat
or a Restricted Subsidiary may Incur under the ‘iftation on Debt” covenant.

For purposes of determining any particulanant of Debt under the “Limitation on Debt” coveran

(a) obligations with respect to letters of creditarantees or Liens, in each case supporting &tbbtwise
included in the determination of such particulaamt will not be included;

(b) any Liens granted pursuant to the equal atabte provisions referred to in the “Limitation biens”
covenant will not be treated as Debt; and

(c) accrual of interest, accrual of dividendhe accretion of accreted value, the galilbn to pay
commitment fees and the payment of interest irfdh@ of additional Debt will not be treated as Debt

In the event that an item of Debt meets ttieeria of more than one of the types of Debt dibstt in
paragraph (1) or (2) of this “Limitation on Debtwenant, we, in our sole discretion, will classfych item
of Debt and will only be required to include theamt and type of such Debt as the type of Debthihv
it is classified and we will be entitled to dividad classify an item of Debt in more than one @& th
applicable types of Debt described in paragrapho(l(2) of this “Limitation on Debt” covenant, amday
change the classification of an item of Debt (oy aortion thereof) to any other applicable typeDabt
described in paragraph (1) or (2) of this “Limitation Debt” covenant at any time.

Limitation on Restricted Payments

1)

We will not, and will not permit any Restect Subsidiary to, directly or indirectly, take any the
following actions (each of which is a “Restricte@yfhent” and which are collectively referred to as
“Restricted Payments”):

(@) declare or pay any dividend on or make armsyridution (whether made in cash, securities oeth
property) with respect to any of our or any RestdcSubsidiary’s Capital Stock (including, without
limitation, any payment in connection with any margr consolidation involving us or any Restricted
Subsidiary) (other than (i) to us or any Wholly GaenRestricted Subsidiary or (ii) to all holders of
Capital Stock of such Restricted Subsidiary qur@ rata basis or on a basis that results in the receipt
by us or a Restricted Subsidiary of dividenot distributions of greater value than ware such
Restricted Subsidiary would receive opra rata basis), except for dividends or distributions pdgab
solely in shares of our Qualified Capital Stockimroptions, warrants or other rights to acquirehsuc
shares of Qualified Capital Stock;

(b) purchase, redeem or otherwise acquire areréir value (including, without limitation, in caection
with any merger or consolidation), directly or iretitly, any shares of our Capital Stock or any Gépi
Stock of any direct or indirect parent of ours oy ather Affiliate of such parent (other than aghase
or other acquisition of Capital Stock of such otldfiliate that is a Permitted Investment) held by
persons other than us or a Restricted Subsidiamngmoptions, warrants or other rights to acquirehs
shares of Capital Stock;

(c) make any principal payment on, or repurchesgeem, defease or otherwise acquire or retirgdhre,
(i) prior to any scheduled principal payment, saied sinking fund payment or scheduled maturity,
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)

(d)

any Subordinated Debt (other than a principal payme, repurchase, redemption, defeasance or other
acquisition or retirement for value of any Suboatéd Debt purchased in anticipation of satisfying a
scheduled principal payment, scheduled sinking foagment, scheduled maturity or other installment
obligation, in each case due within one year & tlate of acquisition) or (ii) the ORA or any
Additional ORAs; or

make any Investment (other than any Permitigdstment) in any Person.

If any Restricted Payment described above is natenracash, we will calculate the amount of theppsed
Restricted Payment at the Fair Market Value ofabset to be transferred as of the date of transfer.

Notwithstanding paragraph (1) above, we makera Restricted Payment if, at the time of anelr ajfiving
pro forma effect to, such proposed Restricted Payme

(@)

(b)

()

no Default or Event of Default has occurraed & continuing or would occur as a consequencioff
Restricted Payment;

we could Incur at least $1.00 of additionabb(other than Permitted Debt) pursuant to thenitation
on Debt” covenant; and

the aggregate amount of all Restricted Paysnésubject to the provisions of the last paragrapdier
this covenant) declared or made after the datéeflhdenture does not exceed the sum of (without
duplication):

(i) 50% of our aggregate Consolidated Adjusted Mcome on a cumulative basis during the period
beginning on April 1, 2011 and ending on the last df our last fiscal quarter ending prior to the
date of such proposed Restricted Payment ifosuch aggregate cumulative Consolidated
Adjusted Net Income shall be a negative numberumit00% of such negative amount); plus

(i) the aggregate Net Cash Proceeds received dafter the date of the Indenture as capital
contributions or from the issuance or sale (othantto any Subsidiary) of shares of our Qualified
Capital Stock (including upon the exercise of opsiowarrants or rights) or warrants, options or
rights to purchase shares of our Qualified Caf8talck (except, in each case to the extent such
proceeds are used to purchase, redeem or othemtise Capital Stock or Subordinated Debt as
set forth in (b) or (c) of paragraph (3) below)dkxing the Net Cash Proceeds from the issuance
of our Qualified Capital Stock financed, directly iadirectly, using funds borrowed from us or
any Subsidiary until and to the extent such borngws repaid), plus

(i) (x) the amount by which our Debt or Debf any Restricted Subsidiary is reduced on our
consolidated balance sheet after the date of ttientare upon the conversion or exchange (other
than by us or any Subsidiary) of such Debt into Qualified Capital Stock, and (y) the aggregate
Net Cash Proceeds received after the date of thentare by us from the issuance or sale (other
than to any Subsidiary) of Redeemable Capital Stbek has been converted into or exchanged
for our Qualified Capital Stock, to the extent siRd&deemable Capital Stock was originally sold
for cash or Cash Equivalents, together with, indases of both (x) and (y), the aggregate net cash
proceeds received by us at the time of such comversr exchange (excluding the Net Cash
Proceeds from the issuance of our Qualified Ca8tatk financed, directly or indirectly, using
funds borrowed from us or any Subsidiary until é&mthe extent such borrowing is repaid), plus

(iv) (x) in the case of the disposition mpayment of any Investment constituting estRcted
Payment made after the date of the Indentare amount (to the extent not included in
Consolidated Adjusted Net Income) equal to theeles$ the return of capital with respect to such
Investment and the initial amount of suclvetment, in either case, less the costhef
disposition of such Investment and net ofeta (y) in the case of the designation aof
Unrestricted Subsidiary as a Restricted Subsidiasylong as the designation of such Subsidiary
as an Unrestricted Subsidiary was deemed a Restrigayment), the Fair Market Value of our
interest in such Subsidiarprovidedthat such amount will not in any case exceed theusatnof
the Restricted Payment deemed made at the time thieatSubsidiary was designated as an
Unrestricted Subsidiary, less any repayment orrothduction prior to such designation as a
Restricted Subsidiary; and (z) in the ca$eao Investment that was a guarantee amd th
constituted a Restricted Payment made after the afahe Indenture and is subsequently released,
an amount (to the extent not included in Consofidafdjusted Net Income) equal to (i) the
amount of such guarantee released to the extepapments had been made in respect thereof
prior to or in connection with such release oriiany such payments had been made, the amount
reimbursed to the Person who granted such guardmytee Person other than us or a Restricted
Subsidiary; plus
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®3)

(v) in the event that we or any Restricted Subsjdmake any Investment in a Person that, asudtres
of or in connection with such Investment, becom&estricted Subsidiary, an amount equal to the
Fair Market Value of our or such Restrict&dibsidiary’s existing interest in such person
(providedthat such amount will not in any case exceed thgremgte amount of the Restricted
Payments made or deemed made in respect of sudstdaotred Subsidiary, less any repayment or
other reduction prior to the Investment) and todRtent such Investment has not been previously
repaid or otherwise reduced.

Notwithstanding paragraphs (1) and (2) abave,and any Restricted Subsidiary may take thealig
actions so long as (with respect to clauses (l),(Ifj and (n) below) no Default or Event of Defabks
occurred and is continuing:

(@)

(b)

()

(d)

(€)

(f)

(9)

(h)

(i)

0

(k)

()

the payment of any dividend within 60 dayterthe date of its declaration if at such datet®f
declaration such payment would have been permiiyettie provisions of this covenant;

the purchase, redemption or other acquisitioretirement for value of any shares of our Ga#tock

or options, warrants or other rights to acquirehsGapital Stock in exchange for (including any such
exchange pursuant to the exercise of a convergim or privilege in connection with which cash is

paid in lieu of the issuance of fractional sharesscorip), or out of the Net Cash Proceeds of a
substantially concurrent issuance and sale (oth@n to a Subsidiary) of, shares of our Qualified
Capital Stock or options, warrants or other rigbtacquire such Capital Stock;

the purchase, redemption, defeasancetloer acquisition or retirement for value payment of
principal of any Subordinated Debt in exchange @orout of the Net Cash Proceeds of a substantially
concurrent issuance and sale (other than to a @ahgi of, shares of our Qualified Capital Stock;

the purchase, redemption, defeasance or attwgrisition or retirement for value of SubordimbRebt
(other than Redeemable Capital Stock) in exchamge dr out of the Net Cash Proceeds of a
substantially concurrent Incurrence (other thaa 8ubsidiary) of, Permitted Refinancing Debt;

the repurchase of Capital Stock deemed taraggon the exercise of stock options in which paytn

of the cash exercise price has been forgiven if ¢dhmulative aggregate value of such deemed
repurchases does not exceed the cumulative aggregadunt of the exercise price of such options
received;

payments or distributions to dissenting siaiders pursuant to applicable law in connecti@h ar in
contemplation of a merger, consolidation or transfeassets that complies with the provisions & th
Indenture described under “Consolidation, Mergel &ale of Assets;”

cash payments in lieu of issuing fracéiloshares pursuant to the exercise or coroersif any
exercisable or convertible securities;

the purchase (or other acquisition) of Capitock, or any warrants, options or rights to jase
Capital Stock from our or our Restricted Subsidisiricurrent and former employees or management
(and their respective assignees or successorgcim ese initially sold or granted in connectiomhwi
employee stock option agreements or other agresnertompensate employees not to exceed $10.0
million in the aggregate for all such purchases;

payments or other transactions pursuanta tax sharing agreement between us amd of our
Restricted Subsidiaries with which we file a cordated tax return or with which we are part of a
consolidated group for tax purposes or any tax mihggeous group contribution made pursuant to
applicable legislation;

the repurchase of any Subordinated Debthm évent of a Change of Control or an Asset Sale in
accordance with provisions similar to the provisiaf the Indenture described under “—Purchase of
Notes upon a Change of Control” or “—Limitation 8ale of Certain Assets,” as applicalpegvided
that, prior to such purchase, we have made the gghafh Control Offer or Excess Proceeds Offer, as
applicable, as provided in such covenants with @espo the Notes and have repurchased all Notes
validly tendered for payment in connection with lsu€hange of Control Offer or Excess Proceeds
Offer, as applicable;

payments to our direct parent holdingmpany to pay salaries and other proper aecessary
incidental expenses of its employees to the extelastted to work or services performed by such
employees in our business or the business of asyfifted Subsidiary;

following the first Public Equity Offeringfahe Issuer or of a direct or indirect parent camp of the
Issuer, up to 6% per annum of the Net Cash Procemmisved by the Issuer from any such Public
Equity Offering as equity capital in the form of &ified Capital Stock;
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(m) the declaration and payment of dividends tliéas of any class or series of Redeemable Céapitadk
of the Company issued in accordance with the terfntise Indenture; and

(n) any other Restricted Paymeptovidedthat the total aggregate amount of Restricted Patgn@ade
under this clause (n) does not exceed $25.0 million

The actions described in clauses (a), (f), (g), () (k), (I) and (n) of this paragraph (3) ared®icted
Payments that will be permitted to be made in atmace with this paragraph (3) but that reduce theumt that
would otherwise be available for Restricted Paymemider clause (c) of paragraph (2) above.

Limitation on Issuances and Sales of Capital StoakRestricted Subsidiaries

We will not sell, pledge, or otherwise disposeafd will not permit any Restricted Subsidiary, dihg or
indirectly, to issue or sell, any shares of Capiick of a Restricted Subsidiary (including opsiowarrants or
other rights to purchase shares of such Capitak§td he foregoing sentence, however, will not gpl

(a) issuances or sales to us or a Wholly OwnedirRted Subsidiary;

(b) issuances or sales to directors of directgusilifying shares or issuances or sales to ndtarfeshares
of Capital Stock of Restricted Subsidiaries, inheaase to the extent required by applicable law;

(c) any issuance or sale of Capital Stock of ati#ed Subsidiary if, immediately after givingfeft to
such issuance or sale such Restricted Subsidianjdwm longer constitute a Restricted Subsidiany an
any remaining Investment in such Person would Heeen permitted to be made under the “Limitation
on Restricted Payments” covenant or clause (d),anty) of the definition of Permitted Investment i
made on the date of such issuance or sale;

(d) any issuance or sale of Capital Stetka Restricted Subsidiary made in compliangéh the
“Limitation on Sale of Certain Assets” covenant ahinmediately after giving effect to such issuanc
or sale such Restricted Subsidiary would contiioueet a Restricted Subsidiary;

(e) Capital Stock issued by a Person prior tdithe:
(i) such Person becomes a Restricted Subsidiary,
(i) such Person merges with or into a RestriGetsidiary,

(i) a Restricted Subsidiary merges with or isiach Persons, but only if that Capital Stock was no
issued or Incurred by such Person in anticipatioih leecoming a Restricted Subsidiary; or

(H) the Incurrence of Liens permitted under therfiitation on Liens” covenant.

Limitation on Transactions with Affiliates

We will not, and will not permit any Restricted Sidiary, directly or indirectly, to enter into oufer to
exist any transaction or series of related tramsast(including, without limitation, the sale, phese, exchange
or lease of assets or property or the renderinangfservice), with, or for the benefit of, any Afte of ours or
any Restricted Subsidiary’s Affiliate unless su@mnsaction or series of transactions is enteredimgood faith
and:

(a) such transaction or series of transactiomsiterms that are no less favorable to us or Redtricted
Subsidiary, as the case may be, than those théd baue been obtained in a comparable arm’s-length
transactions with third parties that are not Adfits;

(b) with respect to any transaction or seriesefdted transactions involving aggregate paymenthe
transfer of assets or provision of services, irhezase having a value greater than $25.0 millianhs
transaction complies with clause (a) above and swaatsaction has been approved by a majority of the
Disinterested Directors of the Board of Directofsttee Company, or in the event there is only one
Disinterested Director, by such Disinterested Doe@nd (ii) submit such transaction for ratificati
by our shareholders at the annual general sharetsolcheeting next preceding the date of such
transaction, such ratification to be made uponemdion by our independent auditors of a special
report describing the principal terms of such teation; and

(c) with respect to any transaction or seriesetdited transactions involving aggregate paymenthe
transfer of assets or the provision of servicegdnh case having a value greater than $50.0 millio
we will deliver to the Trustee a written opiniona investment banking firm of international standi
(or, if an investment banking firm is generally ngualified to give such an opinion, by an
internationally recognized appraisal firm or acding firm) stating that the transaction or serids o
transactions taken as a whole is fair to us or Restricted Subsidiary from a financial point ofwi
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Notwithstanding the foregoing, the restrictionsfseth in this description will not apply to:

(i) customary directors’ fees, indemnificationdasimilar arrangements, consulting fees, employee
salaries bonuses, employment agreements and amangg collective bargaining agreements,
compensation or employee benefit arrangementsydimgy stock options, stock incentive plans,
vacation plans, health and life insurance planferded compensation plans, retirement or savings
plans or legal fees, so long as we haveromed the terms thereof and deem the ssvic
theretofore or thereafter to be performed for swdmpensation or payments to be fair
consideration therefor;

(i) any Restricted Payments not prohibited bg thimitation on Restricted Payments” covenant or
the making of an Investment that is a Permitteegstwent;

(i) loans and advances or guarantees of thindyp@ans to employees (but not any forgiveness of
such loans or advances or of indebtedness owed tw a Restricted Subsidiary of any amounts
paid in respect of any such guarantee) to our grRestricted Subsidiary’s officers, directors or
employees made in the ordinary course of busipesddedthat such loans and advances do not
exceed $10.0 million in the aggregate at any ane tutstanding;

(iv) agreements and arrangements existing on the d&the Indenture and any amendment or
modifications thereofprovidedthat any amendments or modifications to the telmasebf are not
more disadvantageous to the holders of the Notdstarus or our Restricted Subsidiaries, as
applicable, in any material respect than the oabimgreement as in effect on the date of the
Indenture angbrovided, furtherthat in the case of any transaction having a Fairket Value of
greater than $10.0 million, such transaction israpgd by our Board of Directors;

(v) any payments or other transactions pursuaattax sharing agreement between us and any other
Person with which we file a consolidated tax retarrwith which we are part of a consolidated
group for tax purposes or any tax advantageouspgecomtribution made pursuant to applicable
legislation;

(vi) any employment agreements and other compiemsatrangements, options to purchase Capital
Stock of the Company, restricted stock plans, Itarg: incentive plans, stock appreciation rights
plans, participation plans or similar employee ligh@lans and/or indemnity provided on behalf
of officers and employees approved by the Boardioéctors and, in each case, any issuances,
grants, payments or other fundings pursuant thereto

(vii) any issuance or sale of Capital Stock (otttern Redeemable Capital Stock) to Affiliates of the
Company and the granting of registration tsgland other customary rights in connection
therewith and any other contributions to the capitahe Company;

(viii) any transactions with, or for the ledih of (X) any Person (other than us omRastricted
Subsidiary) in which we or any Restricted Subsigdiamwns Capital Stock, or (y) any other Person
(other than us or a Restricted Subsidiary) who $i@dpital Stock in, or is a director or officer of,
any Person described in the foregoing clause prdyidedthat, the Person described in clause
(x) or the other Person described above in clayseas$ the case may be, is an Affiliate of ours or
a Restricted Subsidiary solely as a result of &) éwnership by us or a Restricted Subsidiary of
Capital Stock in such Person or other Person ar(tljothe ownership by such other Person of
Capital Stock in any Person described in clausea@d/or (lll) the holding of a position as a
director or officer of any Person described in ska(x);

(ix) Permitted Investments in Qualified Mingri Entities in accordance with clause (q) tbé
definition of “Permitted Investments,provided that no other Investment in such Qualified
Minority Entity or in any business in which such&)itied Minority Entity invests was or is made
by any direct or indirect parent company of our®oe of our Subsidiaries or by any other entity
under common control with us;

(x) transactions between or among us or Regtricted Subsidiary and any Affiliate maite
connection with and incidental to any Permitted édeables Financing;

(xi) any transactions pursuant to the ORA Agreetsieand
(xii) transactions between or among us and Restti®ubsidiaries or among Restricted Subsidiaries.

Limitation on Liens

We will not, and will not permit any Restricted Sidiary to, directly or indirectly, create, Incassume or
suffer to exist any Lien of any kind (except forrigted Liens) that secures obligations under amptDor
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assign or otherwise convey any right to receive iangme, profits or proceeds on or with respecany of our
or any Restricted Subsidiary’s property or assetsluding any shares of stock or Debt of any Retdd
Subsidiary, whether owned at or acquired afterdae of the Indentures, or any income, profits mcpeds
therefrom unless:

(8 inthe case of any Lien securing Subordin&telt, our obligations in respect of the Notes alhdther
amounts due under the Indentures are directly sdcloy a Lien on such property, assets or proceeds
that is senior in priority to such Lien; and

(b) in the case of any other Lien, our obligasion respect of the Notes and all other amountsuthaker
the Indentures are equally and ratably securedtivlobligation or liability secured by such Lien.

Any such Lien in favor of the Trustees atite holders of the Notes will be automdlycaand
unconditionally released and discharged concusremith (i) the unconditional release of the Lierth@r
than as a consequence of an enforcement actiorreggect to the assets subject to such Lien) toa gse

to the Lien in favor of the Trustees and the hdadef the Notes, (i) the full and final payment aif
amounts payable by us under the Notes and the tmasnor (iii) legal defeasance or satisfaction and
discharge of the Notes as provided below undecépions “—Legal Defeasance or Covenant Defeasance
of Indenture” and “—Satisfaction and Discharge.”

Limitation on Sale of Certain Assets
(1) We will not, and will not permit any Restect Subsidiary to, engage in any Asset Sale unless:

(a) the consideration we receive or such Restti§ubsidiary receives for such Asset Sale ises# than
the Fair Market Value of the assets sold in theeaafsany Asset Sale having a Fair Market Value
greater than $50.0 million, as determined by ouarB@f Directors;

(b) at least 75% of the consideration we receivthe relevant Restricted Subsidiary receivegapect of
such Asset Sale consists of: (i) cash (including et Cash Proceeds received from the conversion
within 120 days of such Asset Sale of securitiegirged in consideration of such Asset Sale), (a5iC
Equivalents, (iii) any securities, notes or othbligations received by the Company or any Restlicte
Subsidiary that are converted by the Company oh Restricted Subsidiary into cash (to the extent of
the cash received) within 120 days following thesotg of such Asset Sale, (iv) the assumption by th
purchaser of (x) our Debt or Debt of any RestricRdbsidiary (other than Subordinated Debt) as a
result of which neither we nor the relevant RegtdcSubsidiary remains obligated in respect of such
Debt, (y) Debt of a Restricted Subsidiary that aslonger a Restricted Subsidiary as a result ohsuc
Asset Sale, if we are and each other RestrictediSiaby is released from any guarantee of such Debt
as a result of such Asset Sale or (z) any liabsit{as shown on the Company’s or a Restricted
Subsidiary’s balance sheet) of the Company or agstriRted Subsidiary (other than liabilities thes a
by their terms subordinated to the Notes) from Wwhite Company and all Restricted Subsidiaries have
been validly released, (v) Related Business Asset§yi) a combination of the consideration spedfi
in clauses (i) to (v);

(c) we deliver an Officer’'s Certificate to theuBtee certifying that such Asset Sale complies with
provisions described in the foregoing clauses ifd)(d); and

(d) such Asset Sale would be permitted under‘Bestrictions on Transfer of Our Assets” covenaht (
applicable to such Asset Sale).

(2) If we or any Restricted Subsidiary engageansset Sale, the Net Cash Proceeds of the Sssetwithin
360 days after such Asset Sale, may be used by sisch Restricted Subsidiary to (a) permanenthayeqr
prepay any then outstanding Debt of us or any Restr Subsidiary (and to effect a corresponding
commitment reduction if such Debt is revolving dtdabrrowings) owing to a Person other than us or a
Restricted Subsidiary and other than Subordinatelot ©Or Public Debt which is Pari Passu Debt, (bg#t
in Related Business Assets, or (c) acquire alubstntially all of the assets of, or a majoritytleé Voting
Stock of, a Person engaged in a Related Businegsidpd that if the acquisition occurs more than 12
months after receipt of the Net Cash Proceeds acghisition will satisfy the provisions of this ake if the
definitive agreement for such acquisition is exeduwithin such 12 months after the Asset Sale &ld t
acquisition is closed within six months of the ext&mn of the definitive agreement. The amount aftsNet
Cash Proceeds not so used as set forth in thignagua (2) constitutes “Excess Proceeds.”

(3) When theaggregateamount of Excess Proceeds exceeds $75.0 millionyiliewithin 20 business days,
make an offer to purchase (an “Excess ProceedsDffem all holders of Notes and from the holdefs
any Pari Passu Debt, to the extent required byethmas thereof, on pro ratabasis, in accordance with the
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procedures set forth in the Indenture (and, so lamdhe Notes will be listed on the Official List the
Luxembourg Stock Exchange and admitted to tradimghe Euro MTF Market of the Luxembourg Stock
Exchange, in accordance with the rules of suchanxg®, which include a requirement to publish aceotif
any such offer in a newspaper having general atmni in Luxembourg (which we expect to be the
Luxemburger Wojj or the agreements governing any such Pari Hasbt the maximum principal amount
(in case of the Dollar Notes, expressed as a nheltop $1,000providedthat a Dollar Note of $150,000 or
less may only be redeemed in whole and not in pad,in case of the Euro Notes, €1,@06videdthat a
Euro Note of €100,000 or less may only be redeeimeghole and not in part) of the Notes and any such
Pari Passu Debt that may be purchased with the minoduExcess Proceeds. The offer price as to eath N
and any such Pari Passu Debt will be payable ih taan amount equal to (solely in the case ofNbges)
100% of the principal amount of such Note and (gdlethe case of Pari Passu Debt) no greater 10896

of the principal amount (or accreted value, asiagple) of such Pari Passu Debt, plus in each aeseied
interest, if any, to the date of purchase. So lasgthe Notes will be listed on the Official List tife
Luxembourg Stock Exchange and admitted to tradimghe Euro MTF Market of the Luxembourg Stock
Exchange, we will publicly announce the resultanfExcess Proceeds Offer. Notes purchased in ay su
offer will be cancelled and will no longer remaiatstanding.

To the extent that the aggregate principal amotitdates and any such Pari Passu Debt tendered anirsu
to an Excess Proceeds Offer is less than the anofuBkcess Proceeds, we may use the amount of such
Excess Proceeds not used to purchase Notes anBd&s Debt for general corporate purposes thatcre
otherwise prohibited by the Indenture. If the agate principal amount of Notes and any such PasiPa
Debt validly tendered and not withdrawn by hold#rsreof exceeds the amount of Excess Proceeds, the
Notes and any such Pari Passu Debt to be purchvaiieble selected by the Trustee orpeo rata basis
(based upon the principal amount of Notes and thecipal amount or accreted value of such Pari ®ass
Debt tendered by each holder). Upon completionumhsExcess Proceeds Offer, the amount of Excess
Proceeds will be reset to zero.

(4) If we are obligated to make an Excess Prazésfter, we will purchase the Notes and Pari P&, at
the option of the holders thereof, in whole or artpequal to, in case of the Dollar Notes, $150,60in
integral multiples of $1,000 in excess thereof iorthe case of the Euro Notes, €100,000 or in nateg
multiples of €1,000 in excess thereof, on a dat¢ it not earlier than 30 days and not later thard#ys
from the date the notice of the Excess Proceedsr @Gffgiven to such holders, or such later datmag be
required under the Exchange Act.

Notwithstanding any of the foregoing, we or any tReted Subsidiary may engage in an Asset Swap and
the provisions in (i) clause 1(b) shall not applysuch Asset Swap and (ii) clauses (2), (3) ancafpve shall
not apply to such Asset Swap except in respechpfNet Cash Proceeds received by us or any suchidied
Subsidiary;providedthat we will not, and will not permit any Restridt&Subsidiary to, engage in any Asset
Swap, unless:

(a) at the time of entering into such Asset Sawag immediately after giving effect to such Asseaf,
no Default or Event of Default shall have occuraedl be continuing or would occur as a consequence
thereof;

(b) with respect to any Asset Swap involving thensfer of assets having a value greater than0$50.
million, we deliver a resolution of our Board ofrB¢tors (set out in an Officer’'s Certificate to the
Trustee) resolving that such Asset Swap has begmegd by our Board of Directors;

(c) with respect to any Asset Swap involving trensfer of assets having a value greater than.$100
million, we deliver to the Trustee a written opiniof an investment banking firm of international
standing (or, if an investment banking firm is getly not qualified to give such an opinion, by an
internationally recognized appraisal firm or acdinugp firm) stating that the Asset Swap is fair @ar
such Restricted Subsidiary from a financial pointiew; and

(d) such Asset Swap would be permitted under‘®estrictions on Transfer of Our Assets” covenaht (
applicable to such Asset Swap).

If we are required to make an Excess Proceeds ,Qfemwill comply with the applicable tender offedes,
including Rule 14e-1 under the Exchange Act, ang @her applicable securities laws and regulatidresthe
extent that the provisions of any applicable s¢i@silaws or regulations conflict with the provisof this
covenant (other than the obligation to make an Exé&roceeds Offer pursuant to this covenant), Wecarinply
with such securities laws and regulations and méli be deemed to have breached our obligationgiedcin
this covenant by virtue thereof.
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Limitation on Sale and Leaseback Transactions

We will not, and will not permit any Restricted Sidiary to, enter into any Sale and Leaseback Bcitn
with respect to any property or assets (whether oamed or hereafter acquired), unless:

(&) the sale or transfer of such property ortasgebe leased is treated as an Asset Sale amctexifin
compliance with the “Limitation on Sale of Certdissets” covenant;

(b) we or such Restricted Subsidiary would benpiged to Incur Debt under the “Limitation on Debt”
covenant in the amount of the Attributable Debtuimed in respect of such Sale and Leaseback
Transaction;

(c) we or such Restricted Subsidiary woblel permitted to grant a Lien to secure Debdler the
“Limitation on Liens” covenant in the amount of tidtributable Debt in respect of such Sale and
Leaseback Transaction; and

(d) in the case of any Sale and Leaseback Troeakhaving a Fair Market Value greater than $10.0
million, the gross cash proceeds of that Sale azmsé&back Transaction are at least equal to the Fair
Market Value, as determined in good faith by ouraBbof Directors and set out in an Officer's
Certificate delivered to the Trustee, of the proypehat is the subject of such Sale and Leaseback
Transaction.

Notwithstanding the foregoing, nothing shall preves or any Restricted Subsidiary from engaging in
Sale and Leaseback Transaction solely between disuay Restricted Subsidiary or solely between Restt

Subsidiaries.

Limitation on Guarantees of Debt by Restricted Sidiaries

(1) We will not permit any Restricted Subsidiadyrectly or indirectly, to guarantee, assume omity other
manner become liable for the payment of any offaeit (other than the Notes), unless:

(@)
(i)

(ii)

such Restricted Subsidiary simultaneouslgaees and delivers a supplemental indenture to the
Indenture providing for a guarantee of paymenthef lotes by such Restricted Subsidiary on the
same terms as the guarantee of such Debt; and

with respect to any guarantee of Subordidaebt by such Restricted Subsidiary, any such
guarantee shall be subordinated to such Restrigtdusidiary’s guarantee with respect to the
Notes at least to the same extent as such Subtedibebt is subordinated to the Notes; and

(b) such Restricted Subsidiary waives and will inoany manner whatsoever claim or take the beoefi
advantage of, any rights of reimbursement, indgmaiitsubrogation or any other rights against us or
any other Restricted Subsidiary as a result of payment by such Restricted Subsidiary under its
guarantee.

This paragraph (1) will not be applicable to angmguntees of any Restricted Subsidiary:

(i)

(ii)

guaranteeing Debt permitted to be incurredar clause (a) of the definition of “Permitted Peb
or existing on the date of the Indenture and anynReed Refinancing Debt refunding, replacing
or refinancing such Debt;

that existed at the time such Person becaniRestricted Subsidiary if the guarantee was not
Incurred in connection with, or in contemjat of, such Person becoming a Restricted
Subsidiary;

(iii) given to a bank or trust company organizacany member state of the European Union as of the

(iv)

date of the Indenture or any commercial bankingjtirifon that is a member of the U.S. Federal
Reserve System, (or any branch, Subsidiary or iaféil thereof) in each case having combined
capital and surplus and undivided profits of naisléhan €500.0 million, whose debt has a rating,
at the time such guarantee was given, of at leasly A 5&P and at least A2 by Moody’s, in
connection with the operation of cash managemeasdrams established for our benefit or that of
any Restricted Subsidiary;

that is (w) a Wholly Owned Restricted Subaigi (x) was incorporated for the sole purpose of

owning or leasing, and limited by its constituentdments to owning or leasing, a single vessel

used in our business, (y) does not have any Suab&diand (z) does not have any assets other
than such vessel and intercompany receivables.
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)

Notwithstanding the foregoing, any guararméehe Notes created pursuant to the provisionsrie in
the foregoing paragraph (1) may provide by its terfmat it will be automatically and unconditionally
released and discharged upon:

(&) any sale, exchange or transfer, to any Pardunis not a Restricted Subsidiary, of all of @apital
Stock in, or all or substantially all the assetssafch Restricted Subsidiary (which sale, exchage
transfer is not prohibited by the Indenture); or

(b) (with respect to any guarantee created #fierdate of the Indenture) the release by the heldeour
Debt described in the preceding paragraph of tipa@irantee by such Restricted Subsidiary (including
any deemed release upon payment in full of allgations under such Debt other than as a result of
payment under such guarantee), at a time when:

(i) no other Debt of ours (other than the Notes been guaranteed by such Restricted Subsidiary; or

(i) the holders of all such other Debt that isatanteed by such Restricted Subsidiary also mleas
their guarantee by such Restricted Subsidiary {dliog any deemed release upon payment in full
of all obligations under such Debt other than assalt of payment under such guarantee).

Limitation on Dividends and Other Payment Restrimtis Affecting Restricted Subsidiaries

1)

)

We will not, and will not permit any Restect Subsidiary to, directly or indirectly, create atherwise
cause or suffer to exist or become effective anyseasual encumbrance or restriction of any kindhen
ability of any Restricted Subsidiary to:

(a) pay dividends, in cash or otherwise, or mag other distributions on or in respect of its iGdBtock
or any other interest or participation in, or meaduby, its profits;

(b) pay any Debt owed to us or any other RestliGubsidiary;

(c) make loans or advances to us or any othetri®tesl Subsidiary; or

(d) transfer any of its properties or assetsstoruany other Restricted Subsidiary.
The provisions of the covenant describedaragraph (1) above will not apply to:

(&) encumbrances or restrictions imposed by tbeedNor the Indenture, or by other indentures gomgr
other Debt we Incur (and if such Debt is guarantdsdthe guarantors of such Debt) ranking equally
with the Notes (or any guaranteg@yovidedthat the encumbrances or restrictions imposed loh su
other indentures are not materially more restrgtiaken as a whole, than the restrictions impdsed
the Indenture;

(b) encumbrances or restrictions contained in @mgement in effect on the date of the Indentrthé
form contained in such agreement on the date offithenture;

(c) encumbrances or restrictions imposed by Qedstnitted to be Incurred under Credit Facilities or
Permitted Debt referred to in clause (a) of panalgr@) of the covenant described under “—Limitation
on Debt” or any guarantees thereof or liens rel#ttedeto in accordance with the “Limitation on Debt
covenantprovidedthat in the case of any such encumbrances ora&sts imposed under any Credit
Facilities, such encumbrances or restrictions atenmaterially more restrictive taken as a wholentha
those imposed by the Existing Credit Facilities;

(d) in the case of clause (1)(d) aboveirorrespect of any leases for vessels, cuwsty provisions
restricting subletting or assignment of any leasassignment of any other contract to which weryr a
Restricted Subsidiary is a party or to which anyoof or any Restricted Subsidiary’s respective
properties or assets are subject or customaryiatestis contained in operating leases for real priyp
and restricting only the transfer of such real propor effective only upon the occurrence and rifyiri
the continuance of a default in the payment of;rent

(e) encumbrances or restrictions contained inagmgement or other instrument of a Person acqbiyads
or any Restricted Subsidiary in existence at thmetiof such acquisition (but not created in
contemplation thereof), which encumbrance otri®n is not applicable to any Person, or the
properties or assets of any Person, other tharPénson, or the property or assets of the Person, so
acquired;

() encumbrances or restrictions contained in @mtr for sales of Capital Stock or assets permiitethe
“Limitation on Sale of Certain Assets” covenanttwiespect to the assets or Capital Stock to be sold
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(9)

(h)

0

(k)

()

(m)

(n)

(0)

pursuant to such contract or in customary mergexcquisition agreements (or any option to enter int
such contract) for the purchase or acquisition api@l Stock or assets of any of our Restricted
Subsidiaries by another Person;

in the case of clause (1)(d) above or in eespf any leases for vessels or containers, asjomary
encumbrances or restriction pertaining to an asdgect to a Lien to the extent set forth in theusity
document governing such Lien or encumbrances drigésns existing by reason of any Permitted
Lien or Lien permitted under the “Limitation on hi&' covenant;

encumbrances or restrictions, including, withlimitation, encumbrances or restrictions onhcas
assets in escrow accounts of deposits paid on gyopsed in our business, in each case imposed by
applicable law or regulation or by governmentagtises, concessions, franchises or permits;

encumbrances or restrictions existing undey agreement that extends, renews, Refinances the
agreements containing the encumbrances or restrictn the foregoing clauses (2)(a), (b), (c) ad (
providedthat the terms and conditions of any such encunaiesaor restrictions are not materially less
favorable to the holders of the Notes than thoskeuor pursuant to the agreement so Refinanced;

encumbrances or restrictions on cash or rotteposits or net worth imposed by customers under
contracts entered into the ordinary course of lassn

customary limitations on the distributioor disposition of assets or property irnnoventure
agreements entered into the ordinary course ofnbasi and in good faithprovided that such
encumbrance or restriction is applicable only tohsRestricted Subsidiary apdovidedthat:

(i) the encumbrance or restriction is not mateyiatiore disadvantageous to the holders of the Notes
than is customary in comparable agreements (asniegd by us); and

(i) we determine that any such encumbrance striction will not materially affect our ability to
make any anticipated principal or interest paymentthe Notes;

encumbrances or restrictions in connectidth vpurchase money obligations and Capitalized &eas
Obligations for property acquired in the ordinapurse of business that impose restrictions ofype t
described in clause (2)(d) above on the transféheproperties so acquired;

any encumbrance or restriction arising tason of customary non-assignment provisions
agreements;

encumbrances or restrictions with respecrtp Permitted Receivables Financipgovided, however
that such encumbrances or restrictions are custlymaquired by the institutional sponsor or arrang
of such Permitted Receivables Financing in similjgres of documents relating to the purchase of
similar receivables in connection with the finamgcthereof; or

encumbrances or restrictions in connectiothvidebt permitted to be Incurred or Permitted Debt
Incurred under Productive Assets Financings fopshiontainers and other assets used in the oydinar
course of our business.

Designation of Unrestricted and Restricted Subsidkes

(1) Our Board of Directors may designate any 8lidy (including newly acquired or newly estabksh
Subsidiaries) to be an “Unrestricted Subsidiaryfyah

(@)
(b)

()

(d)

no Default has occurred and is continuindpattime of or after giving effect to such desigowait

we would be permitted to make a RestrictednfRayt at the time of designation (assuming the
effectiveness of such designation) pursuant tosteond paragraph of the “Limitation on Restricted
Payments” covenant or a Permitted Investment, fineeicase in an amount equal to the greater of
(i) the net book value of our interest in such Sdibsy calculated in accordance with IFRS or (lipt
Fair Market Value of our interest in such Subsigiar

neither we nor any Restricted Subsidiary &asontract, agreement, arrangement, understanding o
obligation of any kind, whether written or oral,tivisuch Subsidiary unless the terms of such cantrac
arrangement, understanding or obligation are ne fi@gorable to us or such Restricted Subsidiarg tha
those that might be obtained at the time from Rers@ho are not Affiliates of ours or of any
Restricted Subsidiary;

such Unrestricted Subsidiary does not own@apital Stock, Redeemable Stock or Debt of, or own
hold any Lien on any property or assets of, or hamg Investment in, us or any other Restricted
Subsidiary; and
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)

®3)

(4)

(®)

(e) such Unrestricted Subsidiary is a Person wétpect to which neither we nor any of the Regtdic
Subsidiaries has any direct or indirect obligation

(i) subscribe for additional Capital Stock otkuPerson; or

(i) maintain or preserve such Person’s financiahdition or to cause such Person to achieve any
specified levels of operating results.

In the event of any such Designation, we Wi deemed to have made an Investment constitating
Restricted Payment pursuant to the “Limitation ogstRcted Payments” covenant for all purposes ef th
Indenture in an amount equal to the greater ofh@ net book value of our interest in such Subsjdia
calculated in accordance with IFRS or (ii) the Rdarket Value of our interest in such Subsidiary.

The Indenture will further provide that n&thwe nor any Restricted Subsidiary will at anygim

(a) provide a guarantee of, or similar creditpanp to, any Debt of any Unrestricted Subsidiancliiding
of any undertaking, agreement or instrument evigignsuch Debt);provided that we may pledge
Capital Stock or Debt of any Unrestricted Subsigian a nonrecourse basis as long as the pledgee has
no claim whatsoever against us other than to wbsaich pledged property, except to the extent
permitted under the “Limitation on Debt,” “Limitath on Restricted Payments” and “Limitation on
Transactions with Affiliates” covenants;

(b) be directly or indirectly liable for any Delaff any Unrestricted Subsidiary, except to the ®ixte
permitted under the “Limitation on Debt,” “Limitath on Restricted Payments” and “Limitation on
Transactions with Affiliates” covenants; or

(c) be directly or indirectly liable for any othBebt having an outstanding principal amount iness of
$5.0 million individually (other than the Eting Credit Facilities and any Debt Incurreefdse
January 1, 2011, pursuant to Productive AssetsnEings for ships, containers and other equipment
used in the ordinary course of our business) thaviges that the holder thereof may (upon notice,
lapse of time or both) declare a default thereanc@use the payment thereof to be accelerated or
payable prior to its final scheduled maturity) ugbe occurrence of a default with respect to aimgiot
Debt that is Debt of an Unrestricted Subsidiargl(iding any corresponding right to take enforcement
action against such Unrestricted Subsidiary).

Our Board of Directors may designate any Winieted Subsidiary as a Restricted Subsidiary if:

(@ no Default or Event of Default has occurreud & continuing at the time of or will occur and b
continuing after giving effect to such designatiangd

(b) unless such redesignated Subsidiary shalh@e¢ any Debt outstanding (other than Debt thatidvbe
Permitted Debt) immediately before and after giveféect to such proposed designation, and after
giving pro forma effect to the Incurrence of anglsWebt of such redesignated Subsidiary as if such
Debt was Incurred on the date of the redesignatiencould Incur €1.00 of additional Debt (otherrtha
Permitted Debt) pursuant to the “Limitation on Dedmivenant.

Any such designation as an Unrestricted 3lidngi or Restricted Subsidiary by our Board of Dices will
be evidenced to the Trustee by filing a resoluttbour Board of Directors with the Trustee givirffeet to
such designation and an Officer's Certificate €grig that such designation complies with the faieg
conditions, and giving the effective date of su@signation. Any such filing with the Trustee mustar
within 45 days after the end of our fiscal quaitewhich such designation is made (or, in the aafse
designation made during the last fiscal quartenwffiscal year, within 90 days after the end dffsfiscal
year).

Limitation on Lines of Business

We will not, and will not permit any Restricted Sidiary to, engage in any business other than tisenbss

of our company and its Restricted Subsidiarieshendiate of the Indenture or a Related Business.

Reports to Holders

So long as any Notes are outstanding, we will 8irrto the Trustee in English (who, at our expensk,

furnish by mail to holders of the Notes):

(&) within 120 days following the end of eachoufr fiscal years an annual report containing “Seléc
Historical Financial Data,” “Management’s Dission and Analysis of Financial Condition and
Results of Operations” and “Business” sections vgitiope and content substantially similar to the
corresponding sections of this offering ciecul(after taking into consideration any chemgo
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our business and operations after the IdBaée), annual audited consolidated balanceetshe
statements of income, statements of shareholdeisyegtatements of cash flows (with notes thereto)
for us for the year ended and the prior fiscal y@&areach case prepared in accordance with IFRS
(which need not, however, contain any reconciliatio U.S. GAAP or otherwise comply with
Regulation S-X of the Commission) and a descriptbmaterial differences, if any, between IFRS in
effect for the reporting period and on the datéhefindenture;

(b) within 60 days following the end of the fiscaarter ending March 31, 2011, and the end okdeond
and third quarters of 2011 and of the first thrisedl quarters in each of our fiscal years theeeaft
quarterly reports containing unaudited consoliddieancial statements for us for the quarterly péri
then ended and comparative unaudited consolidataddial statements for the corresponding period
in the prior fiscal year, in each case prepare@doordance with IFRS (which need not, however,
contain any reconciliation to U.S. GAAP otherwise comply with Regulation S-X of the
Commission) and a description of material diffes)df any, between IFRS in effect for the repartin
period and on the date of the Indenture, togethién an operating and financial review for such
quarterly period; and

(c) promptly from time to time after the occurcenof an event required to be reported thereinpriep
containing substantially the same informatias would be required to be contained imeport
submitted to the Commission on Form 6-K (as inaftan the date of the Indenture).

In addition, so long as the Notes are restrictenirses (as defined in Rule 144 under the Seagifct)
and during any period during which we are not stibje the reporting requirements of the Exchangé @c
exempt therefrom pursuant to Rule 12g3-2(b), wé fwihish to any holder or beneficial owner of Nefiaitially
offered and sold in the United States to “qualifiestitutional buyers” pursuant to Rule 144A, angtospective
purchasers in the United States designated by kalkter or beneficial owners, upon request, therimfdion
required to be delivered pursuant to Rule 144A(d)(4

We will also make available, and, unless amendetraplaced, will not withdraw or remove, copiesatf
reports furnished with the Trustee and if and soglas the Notes will be listed on the Official List the
Luxembourg Stock Exchange and admitted to tradingttee Euro MTF Market of the Luxembourg Stock
Exchange and the rules of such stock exchangegsiree copies of such reports furnished with thasiee will
also be made available at the specified officdhefltuxembourg Paying Agent.

Restriction on Transfer of Our Assets

We will not sell, convey, transfer, swap or othessvidispose of our assets or property to any of our
Subsidiaries, except for sales, conveyances, gensf other dispositions of assets made in tharg course
of business, of assets that are obsolete or alenger used or useful in our business, of assetoimection
with any Qualified Lease Financing, of assets innaztion with any Permitted Receivables Financingspant
to clause (m) of the definition of Permitted Debit,all or substantially all of our assets in ac@rce with “—
Consolidation, Merger and Sale of Assets,” or ofa$25 million in any other assets.

Consolidation, Merger and Sale of Assets

We will not, in a single transaction or throughegies of transactions, consolidate with or mergé wr into
any Person or sell, assign, convey, transfer, leasetherwise dispose of, or take any action pursta any
resolution passed by our Board of Directors or efimalders with respect to a demerger or divisiorsipamt to
which we would dispose of, all or substantiallyallour properties and assets to any Person oofe(gcluding a
Restricted Subsidiary) or permit any Restricteds®liary to enter into any such transaction or sesfetransactions
if such transaction or series of transactions,him aggregate, would result in the sale, assignnoentyeyance,
transfer, lease or other disposition of all or saally all of our properties and assets andehafsour Restricted
Subsidiaries on a consolidated basis to any otbesoR or Persons. The previous sentence will noliyapat the
time of, and immediately after giving effect toyauch transaction or series of transactions:

(a) either we will be the continuing corgtion or the Person (if other than us) fedmby such
consolidation or into which we or such RestrictathSdiary is merged, demerged or divided, or the
Person that acquires by sale, assignment, convey#ansfer, lease or disposition all or substéptia
all our properties and assets and those of theriRest Subsidiaries on a consolidated basis (the
“Surviving Entity”);

(i) will be a corporation duly organized andigbl existing under the laws of any member state of
the European Union as of the date of the Indentilre,United States of America, any state
thereof, or the District of Columbia; and
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(i) will expressly assume, by a supplemkrtalenture in form satisfactory to the Teest our
obligations under the Notes and the Indenture,thadNotes and the Indenture will remain in full
force and effect as so supplemented;

(b) immediately after giving effect to such traoson or series of transactions on a pro formash@nd
treating any obligation of our company or any Rettd Subsidiary Incurred in connection with oraas
result of such transaction or series of transastias having been Incurred by us or such Restricted
Subsidiary at the time of such transaction), noaDifor Event of Default will have occurred and be
continuing;

(c) immediately before and immediately after giyieffect to such transaction or series of tramsaston
a pro forma basis (on the assumption that the @i or series of transactions occurred on trs fi
day of the four-quarter period immediately priorth@ consummation of such transaction or series of
transactions with the appropriate adjustments weipect to the transaction or series of transagtion
being included in such pro forma calculation), eitli) we (or the Surviving Entity if we are noteth
continuing obligor under the Indenture) could Inairleast $1.00 of additional Debt (other than
Permitted Debt) under the provisions of the “Lirtiia on Debt” covenant or (ii) we (or the Surviving
Entity if we are not the continuing obligor undéetindenture) have a Consolidated Fixed Charge
Coverage Ratio equal to or greater than such & tiour company and the Restricted Subsidiaries
immediately prior to such substitution, transactiorseries of transactions;

(d) if any of our or any Restricted Subsidiarg®perty or assets would thereupon become sulmjesmy
Lien, the provisions of the “Limitation on Liensbeenant are complied with; and

(e) we (or the Surviving Entity if we are not tleentinuing obligor under the Indenture) will have
delivered to the Trustee, in form and substancesfaatory to the Trustee, an Officer's Certificate
(attaching computations to demonstrate complianite elauses (c) and (d) above) and an opinion of
independent counsel, each stating that such calasioln, merger, sale, assignment, conveyance,
transfer, lease or other disposition, and if a fappntal indenture is required in connection witlsrs
transaction, such supplemental indenture, compth tie requirements of the Indenture and that all
conditions precedent therein provided for relatimguch transaction have been complied with and tha
the Indenture and the Notes constitute legal, valid binding obligations of the continuing person,
enforceable in accordance with their terms.

The Surviving Entity will succeed to, and be suiogtid for, and may exercise every right and povigoar
company under the Indenture, but, in the case lehse of all or substantially all of our assets, wi not be
released from the obligation to pay the princidamd interest, and Additional Amounts, if any,tbe Notes.

Nothing in the Indenture will prevent any Wholly @&d Restricted Subsidiary from consolidating with,
merging into or transferring all or substantially @ its properties and assets to us or any o¥eplly Owned
Restricted Subsidiary.

Although there is a limited body of case law intetpng the phrase “all or substantially all,” théseno
precise established definition of the phrase uragmlicable law. Accordingly, in certain circumstaacthere
may be a degree of uncertainty as to whether acpkat transaction would involve “all or substafiiaall” of
the property or assets of a Person.

We will publish a notice of any consolidation, mergr sale of assets described above in accordaitice
the provisions of the Indenture described under ‘Btid¢s” and, for so long as the Notes will be tistsn the
Official List of the Luxembourg Stock Exchange aadmitted to trading on the Euro MTF market of the
Luxembourg Stock Exchange and the rules of suclhange so require, notify such exchange of any such
consolidation, merger or sale.

Events of Default
(1) Each of the following will be an “Event of Beult” under the Indenture:
(a) default for 30 days in the payment when dugng interest or any Additional Amounts on any &jot

(b) default in the payment of the principal of mremium, if any, on any Note at its Maturity (upon
acceleration, optional or mandatory redemptioanif, required repurchase or otherwise);

(c) failure to comply with the provisions of “—@ain Covenants—Consolidation, Merger and Sale of
Assets;”
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)

®3)

(4)

(d) failure to make or consummate an offer incadance with the provisions of “—Certain Covenants—
Limitation on Sale of Certain Assets;”

(e) failure to make or consummate a Change oftGbi®Offer in accordance with the provisions of
“—Purchase of Notes upon a Change of Control;”

(H failure to comply with any covenant or agment of ours or of any Restricted Subsidiary thsat i
described under “—Certain Covenants” (other thanfdilure to comply with any of the covenants and
agreements specified in clause (a), (b), (c), (debabove) and such failure continues for a meab
30 days or more after the written notice specifiedlause (2) below;

(g) failure to comply with any covenant or agresmof ours or of any Restricted Subsidiary that is
contained in the Indenture (other than the failareomply with any of the covenants and agreements
specified in clause (a), (b), (c), (d), (e) ordBhove) and such failure continues for a period®tlays
or more after the written notice specified in cka() below;

(h) default under the terms of any instrumentlenting or securing our Debt or Debt of any Retsitic
Subsidiary having an outstanding principal amouanéxcess of $50.0 million individually that results
in the acceleration of the payment of such Debtanstitutes the failure to pay such Debt at final
maturity thereof (other than by regularly scheduleguired prepayment) and such failure to make any
payment has not been waived or the maturity of $delit has not been extended, and in either case the
total amount of such Debt unpaid or accelerateceeds $50.0 million or its equivalent at the time
(other than, in any such case, a Contested Breach);

(i) one or more final judgments, orders or desrénot subject to appeal and not covered by inseda
shall be rendered against us or any Restrictedidiabg individually in an amount, after deductioh
any proceeds received from insurance coverageabf siatter, in excess of $50.0 million, and shatl no
have been discharged and there shall have beenioa & 60 consecutive days or more during which a
stay of enforcement of such judgment, order or ekcwvas not (by reason of pending appeal or
otherwise) in effect; or

()) the occurrence of certain events of bankrupiegplvency or reorganization with respect to usoy
Restricted Subsidiary that is a Significant Sulzsigi

If an Event of Default (other than as spedifin clause (1)(j) above) occurs and is continuihg holders of
not less than 25% in aggregate principal amoutih@iNotes then outstanding by written notice t@ng to
the Trustee may, and the Trustee, upon the writtguest of such holders, shall, declare the praab,
premium, if any, and any Additional Amounts andraed and unpaid interest on all of the outstanding
Notes immediately due and payable, and upon anly daclaration all such amounts payable in respect o
the Notes will become immediately due and payable.

If an Event of Default specified in claus€)({)L above occurs and is continuing, then the ppialc of,
premium, if any, and any Additional Amounts andraed and unpaid interest on all of the outstanding
Notes shall become and be immediately due and paydthout any declaration or other act on the pért
the Trustee or any holder of Notes.

At any time after a declaration of accelenatunder the Indenture, but before a judgment aregefor
payment of the money due has been obtained by, the holders of a majority in aggregateqipa

amount of the outstanding Notes, by written noteis and the Trustee, may rescind such declaration
its consequences if:

(@) we have paid or deposited with the Trusteera sufficient to pay:
(i) all overdue interest and Additional AmountsalhNotes then outstanding;

(i) all unpaid principal of and premium (if angn any outstanding Notes that have become due
otherwise than by such declaration of acceleratioth accrued and unpaid interest thereon at the
rate borne by the Notes;

(iii) to the extent that payment of such interisstawful, interest upon overdue interest and owuerd
principal at the rate borne by the Notes; and

(iv) all sums paid or advanced by the Trustee utide Indenture and the reasonable compensation,
expenses, disbursements and advances of the Triistagents and counsel;

(b) the rescission would not conflict with ang@ment or decree of a court of competent jurisolictand
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()

(6)

()

(8)

(c) all Events of Default, other than the nonipant of amounts of principal of, premium (if anyldaany
Additional Amounts and interest on the Notes thas lbecome due solely by such declaration of
acceleration, have been cured or waived.

No such rescission shall affect any subsequenuttefaimpair any right consequent thereon.

The holders of not less than a majority imgragate principal amount of the outstanding Notey,non
behalf of the holders of all the Notes, waive arigting Defaults or Events of Default under thedntlre,
except a default:

(a) inthe payment of the principal of, premitufrany, and Additional Amounts or interest on arofe) or

(c) in respect of a covenant or provision whiahder the Indenture cannot be modified or amended
without the consent of the holder of each Notetanting.

No holder of any of the Notes has any righinistitute any proceedings with respect to theividre or any
remedy thereunder, unless the holders of at 1€8% i aggregate principal amount of the outstanding
Notes have made a written request, and offeredonadde indemnity, to the Trustee to institute such
proceeding as Trustee under the Notes and the tun@erthe Trustee has failed to institute such @eding
within 30 days after receipt of such notice and Tmastee within such 30-day period has not received
directions inconsistent with such written requegthblders of a majority in aggregate principal amoof

the outstanding Notes. Such limitations do not, éwav, apply to a suit instituted by a holder of @eNfor

the enforcement of the payment of the principalpo&mium, if any, and Additional Amounts or intdres
such Note on or after the respective due datesesgpd in such Note.

If a Default or an Event of Default occurslan continuing and notice of such Event of Defdas been
delivered to the corporate trust office of the Tees the Trustee will mail to each holder of thaddmotice
of the Default or Event of Default within 15 busésedays after its occurrence or receipt of notigehle
Trustee, whichever is later.

We are required to furnish to the Trusteeuahistatements as to our performance, and the rpeafece of

any Restricted Subsidiaries of our respective aliigs under the Indenture and as to any defauduah

performance. We are also required to notify thesfige (in compliance with the notice provisions o t
Indenture) within 30 business days of our knowledf#he occurrence of any Default

Legal Defeasance or Covenant Defeasance of Indengur

The Indenture will provide that we may, at our optiand at any time prior to the Stated Maturitythaf

Notes, elect to have our obligations dischargedh veéspect to the outstanding Notes (“legal defezsanLegal
defeasance means that we will be deemed to hawk gya discharged the entire Debt represented by the
outstanding Notes except as to:

(a) the rights of holders of outstanding Notesetceive payments in respect of the principal oénpum,
if any, and interest on such Notes when such paigvae due,

(b) our obligations to issue temporary Notes,isteg the transfer or exchange of any Notes, replac
mutilated, destroyed, lost or stolen Notes, mamga office or agency for payments in respect ef th
Notes and segregate and hold such payments in trust

(c) the rights, powers, trusts, duties and immesiof the Trustee and our obligations in conmecti
therewith, and

(d) the legal defeasance provisions of the Ingent

In addition, we may, at our option and at any timkect to have our obligations released with respec

certain covenants set forth in the Indenture (“care defeasance”), and thereafter any omissiomnapty with
such obligations will not constitute a Default ar Bvent of Default with respect to the Notes. |e #vent
covenant defeasance occurs, certain events descuib@er “Events of Default” will no longer constiguan
Event of Default with respect to the Notes. Thesenés do not include events relating to non-payment
bankruptcy, receivership and insolvency. We may@se our legal defeasance option regardless otheheve
previously exercised covenant defeasance.

In order to exercise either legal defeasance oemant defeasance:

(&) We must irrevocably deposit or cause to hgodiéed in trust by 10:00 a.m. at least one Busitizsy
before the required payment with the Trustee dfi)tifie benefit of the holders of the Dollar Notegsh
in dollars, U.S. Government Obligations or a corabion thereof, or (ii) for the benefit of the holde
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of the Euro Notes, cash in euros, European Govarh@eéligations or a combination thereof, in each
case, in such amounts as will be sufficient, in dipénion of an internationally recognized firm of
independent public accountants, to pay and disehidrg principal of, premium, if any, and interest,
the outstanding Notes on the Stated Maturity, tfom prior to electing either legal defeasance or
covenant defeasance, we must have delivered tdrtstee an irrevocable notice to redeem all of the
outstanding Notes of such principal, premium, i,aor installment of interest;

(b) in the case of legal defeasance, we must taleered to the Trustee an opinion of counsesoaably
acceptable to the Trustee stating that (x) we hageived from, or there has been published by, the
U.S. Internal Revenue Service a ruling, or (y) sitite date of the Indenture, there has been a ehang
in applicable U.S. federal income tax law, in eitltase to the effect that, and based thereon such
opinion shall confirm that, the holders abdneficial owners of the outstanding Notedl wot
recognize income, gain or loss for U.S. federabme tax purposes as a result of such legal defeasan
and will be subject to U.S. federal income tax ba same amounts, in the same manner and at the
same times as would have been the case if suchdefgasance had not occurred,;

(c) in the case of legal defeasance, we must kaligered to the Trustee an opinion of counseth®
effect that the holders of the outstanding Notdsmwat recognize income, gain or loss for tax pug®
of any Relevant Taxing Jurisdiction as a resulsw¢h legal defeasance and will be subject to tax in
each Relevant Taxing Jurisdiction on the same aitspimthe same manner and at the same times as
would have been the case if such legal defeasat@adt occurred;

(d) in the case of covenant defeasance, we ma&t kelivered to the Trustee an opinion of counsel
reasonably acceptable to the Trustee to the effemtt the holders and beneficial owners of the
outstanding Notes will not recognize income, gainoss for U.S. federal income tax purposes as a
result of such covenant defeasance and will beestibp U.S. federal income tax on the same amounts,
in the same manner and at the same times as wauédbieen the case if such covenant defeasance had
not occurred;

(e) inthe case of covenant defeasance, we nawst tielivered to the Trustee an opinion of coutséhe
effect that the holders of the outstanding Notdsmwat recognize income, gain or loss for tax pug®
of any Relevant Taxing Jurisdiction as a resulswth covenant defeasance and will be subject to tax
of any Relevant Taxing Jurisdiction on the same g in the same manner and at the same times as
would have been the case if such covenant defea$etnot occurred;

(H no Default or Event of Default will have agced and be continuing on the date of such demusit
insofar as bankruptcy or insolvency events desdribeclause (1)(j) of “—Events of Default” above
are concerned, at any time during the period endinthe 123rd day after the date of such deposit;

(@) such legal defeasance or covenant defeasaitiagot result in a breach or violation of, or titute a
default under (other than a Default or Event of ddf resulting from the borrowing of funds to be
applied to such deposit), the Indenture or any ri@tagreement or instrument to which we or any
Restricted Subsidiary is a party or by which weoy Restricted Subsidiary is bound;

(h) we must have delivered to the Trustee amiopi of independent counsel in the country of our
incorporation to the effect that after the 123r¢ dallowing the deposit, the trust funds will no¢ b
subject to the effect of any applicable bankruptogplvency, reorganization or similar laws affagti
creditors’ rights generally and an opinion of indegdent counsel that the Trustee shall have a pediec
security interest in such trust funds for the rigddenefit of the holders of the Notes;

() we must have delivered to the Trustee anc@ifs Certificate stating that the deposit was maide by
us with the intent of preferring the holders of tetes with the intent of defeating, hindering,ajéhg
or defrauding our creditors or others, or removitgy assets beyond the reach of its creditors or
increasing our debts to the detriment of our coedijt

() no event or condition shall exist that woyddevent us from making payments of the princip@al o
premium, if any, and interest on the Notes on thte @f such deposit or at any time ending on the
123rd day after the date of such deposit; and

(k) we will have delivered to the Trustee an €Hfis Certificate and an opinion of counsel, eatetirsy
that all conditions precedent provided for in thednture relating to either the legal defeasandber
covenant defeasance, as the case may be, havedraplied with.

If the funds deposited with the Trustee to effemtenant defeasance are insufficient to pay thecipéh of,
premium, if any, and interest on the Notes when leeause of any acceleration occurring after am&ué
Default, then we will remain liable for such payrten
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Satisfaction and Discharge

The Indenture will be discharged and will ceaséé¢oof further effect (except as to surviving riglfs
registration of transfer or exchange of the Noted aur obligations with respect to Additional Amasiras
expressly provided for in the Indenture) when

(@)

we have irrevocably deposited or caused tddpmsited with the Trustee as trust funds (Ayusttfor
such purpose solely for the benefit of the holdarshe Dollar Notes an amount in dollars or U.S.
Government Obligations, or (B) in trust for suchrgmse solely for the benefit of the holders of the
Euro Notes an amount in euros or European Governf@bhigations, in each case, sufficient to pay
and discharge the entire Debt on such Notes that hat, prior to such time, been delivered to the
Trustee for cancellation, for principal of, premiuihany, and any Additional Amounts and accrued
and unpaid interest on the Notes to the date di sleposit (in the case of Notes which have become
due and payable) or to the Stated Maturity or rqatem date, as the case may be and we have
delivered irrevocable instructions to the Trusteeapply the deposited money toward the payment of
Notes at Maturity or on the redemption date, ats® may be and either:

(i) all the Notes theretofore authenticated detlvered (other than destroyed, lost or stolenelNot
that have been replaced or paid and Notes for whagment money has been deposited in trust
or segregated and held in trust by us and thereadtmid to us or discharged from such trust as
provided for in the Indenture) have been delivacethe Trustee for cancellation; or

(i) all Notes not theretofore delivered to theustee for cancellation (x) have become due and

payable, (y) will become due and payable at Stétetlirity within one year or (z) are to be called
for redemption within one year under arrangemeaitdtfe giving of notice of redemption by the
Trustee in our name, and at our expense; and

(b) we have paid or caused to be paid all surgalga by us under the Indenture; and
(c) we have delivered to the Trustee an Offic@&estificate stating that:

(i) all conditions precedent provided in the Indestrelating to the satisfaction and dischargehef t
Indenture have been complied with; and

(i) such satisfaction and discharge will notulesn a breach or violation of, or constitute daildt
under, the Indenture or any other agreement orumsnt to which we or any Subsidiary is a
party or by which we or any Subsidiary is bound.

Unclaimed money, prescription

The Trustee and the Paying Agent shall pay to fisedr upon request any money held by them for the

payment of principal, premium, if any, interestAmtditional Amounts, if any, that remains unclainfedtwo years;
provided that the Trustee or Paying Agent befoiadeequired to make any payment may cause to)beufished
(i) in the Financial Timesand The Wall Street Journalr another leading newspaper in each of Londowgldfa
and New York, New York, as the case may be, (ifpdigh the newswire service of Bloomberg or another
international newswire service with similar distrilton selected by the Issuer and notified to thestee and (iii) if
at the time of such notice the Notes are listedhenOfficial List of the Luxembourg Stock Excharmged admitted
to trading on the Euro MTF market of the Luxembo8tgck Exchange and the rules of such exchangecgore,
in the Luxemburger Worfor another leading newspaper having a genemallaition in Luxembourg) or the website
of the Luxembourg Stock Exchange (www.bourse.lujrmailed to each Holder entitled to such moneguzh
Holder's address (as set forth in the Security Reg), notice that such money remains unclaimedthatdafter a
date specified therein (which shall be at leasti8@s from the date of such publication or mailiagy unclaimed
balance of such money then remaining will be repaithe Issuer. After payment to the Issuer, Hadmtitled to
such money must look to the Issuer for paymenteaei@l creditors unless an applicable law designat®ther
Person, and all liability of the Trustee and sueliRg Agent with respect to such money shall ce@seer than as
set forth in this paragraph, the Indenture doespnatide for any prescription periods for the paymef principal
of, premium, if any, or interest on, the Notes.

Amendments and Waivers

The Indenture will contain provisions permitting asy Guarantor of the Notes and the Trustee ter énio
a supplemental Indenture without the consent othitiders of the Notes for certain limited purposesluding,
among other things, curing ambiguities, defectgoonsistencies or making any change that doesdwdrsely
affect the rights of any holder of the Notes in angterial respect. With the consent of the holddraot less
than a majority in aggregate principal amount ef Motes then outstanding, we, any Guarantor oNibtes and
the Trustee are permitted to amend or sopgh the Indentureprovided that no such modification or
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amendment may, without the consent of the holderach outstanding Note affected thereby:

(@)

(b)

(©)

(d)

(€)

change the Stated Maturity of the principfaloo any installment of, or Additional Amounts ioterest
on, any Note;

reduce the principal amount of any Note (adiional Amounts or premium, if any) or the rate o
interest on any Note;

change the coin or currency in which the @pal of any note or any premium or any Additional
Amounts or the interest thereon is payable;

impair the right to institute suit for thefercement of any payment on or after the Stateduhitgt
thereof (or, in the case of redemption, on or after Redemption Date or Change of Control Purchase
Date, in the case of a Change of Control Offer);

amend, change or modify our obligation to enand consummate an Excess Proceeds Offer with
respect to any Asset Sale in accordance with tlimithtion on Sale of Certain Assets” covenant ar ou
obligation to make and consummate a Change of Glootfer in the event of a Change of Control in
accordance with the provisions under “Purchaseaiédlupon a Change of Control,” including in each
case, amending, changing or modifying any definitielating thereto after such obligation has arisen
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(f)

(9)

(h)

reduce the percentage in principal amouniNofes whose holders must consent to any amendment,
supplement or waiver of provisions of the Indenture

make any change to the provisions i tndenture described under “—Ranking” oy ather
provisions of the Indenture affecting the rankirfighee Notes, in each case in a manner that adyersel
affects the rights of the holders of the Notes; or

make any change in the provisions of the mtdge described under “—Additional Amounts” that
adversely affects the rights of any holder of thads or amend the terms of the Notes or the Indentu

in a way that would result in a loss of an exempfi@m any of the Taxes described thereunder or an
exemption from any obligation to withhold or dediieixes so described thereunder unless we agree to
pay Additional Amounts (if any) in respect ther@othe supplemental Indenture;

and furthemprovidedthat no such modification or amendment may, withtbetconsent of the holders of at least
90% in aggregate principal amount of the Notes,araky change to the provisions of the Escrow Agesgrar
to the provisions of the Indenture relating to i¥guer’s obligation to redeem the Notes in a Sp&=saemption.

Notwithstanding the foregoing, without the consefhtany holder of the Notes, we, any Guarantor ef th
Notes and the Trustee may modify or amend the loden

(i)

(ii)

(i)

(iv)

v)
(i)

to evidence the succession of another Peisa@ur company and the assumption by any suchessoc
of the covenants in the Indenture and in the Natesccordance with “—Certain Covenants—
Consolidation, Merger and Sale of Assets;”

to add to our covenants or to add any otitdigor under the Notes for the benefit of the leotdof the
Notes or to surrender any right or power confempdn us or any other obligor under the Notes, as
applicable, in the Indenture or in the Notes;

to cure any ambiguity, or to correct or silgpent any provision in the Indenture or the Nakeg may

be defective or otherwise inconsistent with anyeotbrovision in the Indenture or the Notes or make
any other provisions with respect to matters orstjaas arising under the Indenture or the Notes;
providedthat, in each case, such provisions shall not aglerlffect the interest of the holders of the
Notes in any material respect;

to add a Guarantor on the terms requirednigylbhdenture;
to evidence and provide the acceptance ofipmintment of a successor Trustee under the taden

to mortgage, pledge, hypothecate or grant@uisty interest in favor of the Trustee for thenéft of

the holders of the Notes as additional security tfee payment and performance of our or any
Guarantor’s obligations under the Indenture, in prgperty, or assets, including any that are reguir
to be mortgaged, pledged or hypothecated, or irthwhi security interest is required to be granted to
the Trustee pursuant to the Indenture or otherwise;

(vii) to conform the text of the Indenture or thetls to any provision of this “Description of Ndtés the

extent that such provision in this “DescriptionNdtes” was intended to be a verbatim recitatior of
provision of the Indenture or Notes; or

(viii) to enter into an acknowledgement of the sulimation of any Additional ORA, as contemplatedien

“—Ranking”.

The holders of a majority in aggregate principaloant of the Notes outstanding may waive compliance
with certain restrictive covenants and provisiohthe Indenture.

Notices

Notices regarding the Notes will be:

(@)

(b)

notified to the Trustee and, if at the tinfesoch notice the Notes are listed on the Offitiist of the
Luxembourg Stock Exchange and admitted to tradinghe Euro MTF Market of the Luxembourg
Stock Exchange and the rules of such exchange qgoree published in th&uxemburger Wor{or
another leading newspaper having a general cifoanlain Luxembourg) or the website of the
Luxembourg Stock Exchange (www.bourse.lu); and

in the case of certificated Notes, mailechédders of such Notes by first-class mail at tliegpective
addresses as they appear on the registration lodoks registrar.

Notices given by first-class mail will be deemeduagi five calendar days after mailing and notice®giby
publication will be deemed given on the first datewhich publication is made.
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If and so long as the Notes are listed on any ofemurities exchange, notices will also be given in
accordance with any applicable requirements of sechirities exchange.

The Trustee

The Indenture will provide that, except during ttentinuance of an Event of Default, the Trusted wil
perform only such duties as are specifically setfin the Indenture. If an Event of Default hagwrted and is
continuing, the Trustee, at the direction of hatdef not less than 25% in aggregate principal armafirihe
Notes then outstanding, will exercise such rights powers vested in it under the Indenture.

The Trustee will be entitled to require all Payilgents to act under its direction following the ogence
of an Event of Default. The Indenture will contgirovisions for the indemnification of the Trustesdor its
relief from responsibility, including provisienrelieving it from taking action unless @mdnified to its
satisfaction.

Governing Law

The Indenture and the Notes will be governed by, @nstrued in accordance with, the laws of théeSih
New York.

Certain Definitions
Certain terms used in this Description of Notesde#ned as follows:
“Acquired Debt” means Debt of a Person

(a) existing at the time such Person becomess&riRted Subsidiary or is merged into or consoidatith
us or any of the Restricted Subsidiaries; or

(b) assumed in connection with the acquisitiomssets from such Person, in each gaseidedthat such
Debt was not Incurred in connection with, or in teonplation of, such Person becoming a Restricted
Subsidiary or such acquisition, as the case may be.

Acquired Debt will be deemed to be Incurred the date the acquired Person becomes a Restricted
Subsidiary or the date of the related acquisitibassets from any Person, as the case may be.

“Additional ORA” means (i) up to $250 million in ggegate principal amount of subordinated bonds
mandatorily convertible into preference shaoésthe Company that may be issued by @wmpany in
accordance with the terms of the ORA Agreementsudystantially the same terms as the ORA and (iijoup
$150 million of subordinated bonds mandatorily cemible into preference shares of the Company with
substantially the same terms as the ORA (or anylainmstrument on terms and conditions not maltigria
disadvantageous to holders of the Notes compardidet@RA) that may be issued by the Company, ie cds
each of clause (i) and (i), together with any prefice shares issued in connection therepitbv{dedthe terms
and conditions of such preference shares are ntaria@iéy disadvantageous to holders of the Notespared to
the preference shares issuable pursuant to the ORA)

“Affiliate” means, with respect to any specifiedrBen,

(a) any other Person directly or indirectly cofling or controlled by or under direct or indiremmmon
control with such specified Person;

(b) any other Person that owns, directly or ieclity, 10% or more of such specified Person’s Gapit
Stock or any officer or director of any such spiecifPerson or other Person or, with respect to any
natural Person, any Person having a relationship svich Person by blood, marriage or adoption not
more remote than first cousin; or

(c) any other Person 10% or more of the Votingcktof which is beneficially owned or held, dirgctr
indirectly by such specified Person.

For the purposes of this definition, “control,” whesed with respect to any specified Person, méans
power to direct or cause the direction of the managnt and policies of such Person, directly orreddly,
whether through the ownership of voting securitibg, contract or otherwise; and the terms “contngl)i
“controlled” have meanings correlative to the faieg).
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“Asset Sale” means any sale, issuance, conveyararesfer, lease or other disposition (includingthauit
limitation, by way of merger, consolidation or Salad Leaseback Transaction) (collectively, a “tfari,
directly or indirectly, in one or a series of reldtransactions, of:

(&) any Capital Stock of any Restricted Subsydi@ther than directors’ qualifying shares and,the
extent required by local ownership laws in foredgmuntries, shares owned by foreign shareholders);

(b) all or substantially all of the propertiesdaassets of any division or line of our or any Ret&d
Subsidiary’s business; or

(c) any other of our or any Restricted Subsid&@pyoperties or assets, other than in the ordicaryse of
business.

For the purposes of this definition, the term “AsSale” does not include any transfer of propertes
assets:

(i) that is governed by the provisions of the Imdee described under “—Certain Covenants—
Consolidation, Merger and Sale of Assets” or “Pasghof Notes upon a Change of Control”;

(i) by us to any Wholly Owned Restricted Subaigl or by any Restricted Subsidiary to us or artyolly
Owned Restricted Subsidiary in accordance withiéhms of the Indenture;

(iii) any assets representing ships, equipmentfaatlities that are no longer useful in the cortdocour
and any Restricted Subsidiary’s business and thdtsposed of in what we reasonably believe to be
the ordinary course of business;

(iv) that constitutes an Asset Swap effected imgilance with “—Certain Covenants—Limitation on &al
of Certain Assets;”

(v) the Fair Market Value of which in the aggregdoes not exceed $50.0 million in any transaction
series of related transactions;

(vi) for purposes of “—Certain Covenants—Limitation Sale of Certain Assets” only, the making of a
Permitted Investment or a disposition subject toCertain Covenants—Limitation on Restricted
Payments;”

(vii) that is a disposition constituting oesulting from the enforcement of a Lien tbe liquidation,
administration or winding up of a Restricted Sulzsigt

(viii) that is a sale or disposition deemed to adowconnection with granting or creating a Peredtt.ien;
(ix) that is a disposition of Capital Stock, Debtother securities of an Unrestricted Subsidiary;
(x) thatis a sale of cash or Cash Equivalents;

(xi) that constitutes a sale or disposition ofedsgeceived by the Company or any Restricted Hi#vgi
upon the foreclosure of a Lien granted in favothef Company or any Restricted Subsidiary;

(xii) that is a sale and leaseback transactiorcoimpliance with “—Certain Covenants—Limitation oal&
and Leaseback Transactions,” with respect to amsgtaswithin 90 days of the acquisition of such
assets;

(xiii) that is a disposition of accounts receivablel related assets in a Permitted Receivablesi¢img or

(xiv)that is a Vessel Sharing Arrangement.

“Asset Swap” means the concurrent purchase andosa&change of Related Business Assets between us
or any Restricted Subsidiary and another Persdrefdahan a sale, disposition or transfer that igegued by the
provisions of the Indenture described under “—GQer@ovenants—Consolidation, Merger and Sale of &8ke
provided that Vessel Sharing Arrangements shalbeatonsidered Asset Swaps.

“Attributable Debt” means, with respect to any kast the time of determination, the present value
(discounted at the interest rate implicit in thaske determined in accordance with IFRS or, if matvin, at our
incremental borrowing rate) of the obligations b€ tlessee of the property subject to such leaseeiatal
payments during the remaining term of the leastud®d in such transaction, including any period vidrich
such lease has been extended or may, at the apftitne lessor, be extended, or until the earli@se @n which
the lessee may terminate such lease without pemaltypon payment of penalty (in which case the alent
payments shall include such penalty), after exagdirom such rental payments all amounts requioeldet paid
on account of maintenance and repairs, ship opegra&kpenses, insurance, taxes, assessments, uidliges
and similar charges.
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“Average Life” means, as of the date of determomativith respect to any Debt, the quotient obtaibhgd

dividing

(@)

(b)

the sum of the products of:

(i) the number of years (calculated to the neawesttwelfth) from the date of determination to the
date or dates of each successive scheduled primpageent of such Debt multiplied by

(i) the amount of each such principal payment by

the sum of all such principal payments.

“Board of Directors” means the board of directo®oifseil d’Administratiop of the Company, provided,
that where any action is provided to be or mayaken by the board of directors, such action majaken by
the Directeur Généralbof the Company to the extent generally authorizedhle board of directors to take such

action.

“Bund Rate” means, as of any redemption date, dkeper annumequal to the equivalent yield to maturity
as of such redemption date of the Comparable GeBuad Issue, assuming a price for the Comparabten&e
Bund Issue (expressed as a percentage of its painemount) equal to the Comparable German Bunzk For
such relevant date, where:

(1)

(2)

®3)

(4)

“Comparable German Bund Issue” means @&®rman Bundesanleihesecurity selected by any
Reference German Bund Dealer as having a fixed nhatmost nearly equal to the period from such
redemption date to April 15, 2015, and theduld be utilized, at the time of selectiamd in
accordance with customary financial practice, iitipg new issues of euro denominated corporate
debt securities in a principal amount approximataiyal to the then outstanding principal amount of
the Notes and of a maturity most nearly equal toilAfp, 2015,provided, howeverthat, if the period
from such redemption date to April 15, 2015 is Iéemn one year, a fixed maturity of one year shall
be used;

“Comparable German Bund Price” meansthwiespect to any relevant date, the averigall
Reference German Bund Dealer Quotations for sutd @ehich, in any event, must include at least
two such quotations), after excluding the highesd fowest such Reference German Bund Dealer
Quotations, or If the Issuer obtains fewer tharr feuch Reference German Bund Dealer Quotations,
the average of all such quotations;

“Reference German Bund Dealer” means anyedex| GermarBundesanleihsecurities appointed by
the Issuer in good faith; and

“Reference German Bund Dealer Quotations” megavith respect to each Reference German Bund
Dealer and any relevant date, the average as dattrby the Issuer of the bid and offered pricas fo
the Comparable German Bund Issue (expressed in@esehas a percentage of its principal amount)
quoted in writing to the Issuer by such Referenegn@n Bund Dealer at 3:30 p.m. Frankfurt am
Main, Germany time on the third Business Day praagthe relevant date.

“Capital Stock” means, with respect to any Persamy and all shares, interests, partnership interest
(whether general or limited), participations, riglm or other equivalents (however designateduohdPerson’s
equity, any other interest or participation thahfeos the right to receive a share of the profitd fosses, or
distributions of assets, of such Person and armtgifpther than debt securities convertible int@xchangeable
for Capital Stock), warrants or options exchangedbl or convertible into such Capital Stock, whestimow
outstanding or issued after the date of the Indenprovidedthat Capital Stock shall not include the preference
shares of the Company issuable upon conversidmo®DRA or any Additional ORA.

“Capitalized Lease Obligation” means, with respectiny Person, any obligation of such Person uader
lease of (or other agreement conveying the righis®) any property (whether real, personal or nmjixedhich
obligation is required to be classified and accednfor as a capital lease obligation under IFRSI, dor
purposes of the Indenture, the amount of such atitig at any date will be the capitalized amoumtrebf at
such date, determined in accordance with IFRS, thedStated Maturity thereof will be the date of thet
payment of rent or any other amount due under sembe prior to the first date such lease may bmiteted
without penalty. Any reference to any Capitalizeglake Obligation will include (i) any put or calltmm or
charter arrangements entered into by us, any RestriSubsidiary or the lessor under such Capithlizease
Obligation in connection with such Capitalized Le&bligation and (i) any Qualified Lease Financing
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“Cash Equivalents” means any of the following:

(@)

(b)

(©)

(d)

(€)

any evidence of Debt denominated in euroatlacs with a maturity of 180 days or less from tste

of acquisition issued or directly and fully guared or insured by any member state of the European
Union as of the date of the Indenture, the UniteateS of America, any state thereof or the Diswict
Columbia, or any agency or instrumentality ther@afch, an “Approved Jurisdiction”);

overnight bank deposits, time deposit accgunertificates of deposit, money market deposits
bankers’ acceptances denominated in euro or doMdhsa maturity of 180 days or less from the date
of acquisition of a bank or trust company organizeeny member state of the European Union or any
commercial banking institution that is a membertltéd U.S. Federal Reserve System, in each case
having combined capital and surplus and undividedits of not less than €500.0 million, whose debt
has a rating, at the time as any investment is niaelein, of at least A by S&P and at least A2 by
Moody'’s;

commercial paper with a maturity of 188ys or less from the date of acquisitiesued by a
corporation that is not our or any Restricted Sdiasy’s Affiliate and is organized under the lawis o
any member state of the European Union as of ttee afathe Indenture, the United States of America,
any state thereof, or the District of Columbia aaidthe time the investment is made, rated at Igdist
by S&P or at least P-l by Moody’s;

repurchase obligations with a term of not enthran seven days for underlying securities oftyipe
described in (a) above entered into with a findnicistitution meeting the qualifications describied
clause (b) above; and

Investments in money market mutual furdisleast 95% of the assets of which camstitCash
Equivalents of the kind described in clauses (ejuyh (d) above.

“Change of Control” has the meaning given to swaimtunder “—Purchase of Notes upon a Change of

Control.”

“Commission” means the U.S. Securities and Exch&mamission.

“Consolidated Adjusted Net Income” means, for aryigr, our consolidated net income (or loss) farthsu
period on a consolidated basis as determined inrdance with IFRS, adjusted by excluding (to théeeix
included in such consolidated net income or losgjout duplication:

(@)
(b)
(©)

(d)

any net after-tax extraordinary gains orésss
any net after-tax gains attributable to asatts made other than in the ordinary course sifhbss;

the portion of net income or loss of any Bargother than us or a Restricted Subsidiary),uiticig
Unrestricted Subsidiaries on a consolidated basisyhich we or any Restricted Subsidiary has an
equity ownership interest, other than the amourticifiends or other distributions and of management
or other similar fees actually paid to us or anystReted Subsidiary in cash during such period,
providedthat our equity in a net loss of any such Persall e included in Consolidated Adjusted
Net Income to the extent funded by us or a Resti&Gubsidiary;

the net income or loss of any ResdctSubsidiary if such Restricted Subsidiasysubject to
restrictions, directly or indirectly, on the payner dividends or the making of distributions, ditly

or indirectly, to us, by operation of the termssath Restricted Subsidiary’s charter or any agreéme
instrument, judgment, decree, order, statute oregowental rule or regulation applicable to such
Restricted Subsidiary or its shareholders, othan tthose restrictions that would be permitted under
clauses (a), (c), () and (o) of paragraplof the “Limitation on Dividends and Oth&ayment
Restrictions Affecting Restricted Subsidiaries” enant or in any agreement that Refinances the
agreements containing the restrictions in suchselaia), (c), (I) and (0), except that:

(i) our equity in the net income of any such tReted Subsidiary for such period shall be incldide
such Consolidated Adjusted Net Income up to theemgge amount of cash distributed by such
Restricted Subsidiary during such period to us rautleer Restricted Subsidiary as a dividend,
management or other similar fees or any otheridigion (subject, in the case of a dividend or
other distribution to another Restricted Subsidtarthe limitation contained in this clause); and

(i) our equity in a net loss of any such Res#uc Subsidiary for such period shall be included in
determining such Consolidated Adjusted Net Incomethe extent funded by us or another
Restricted Subsidiary;
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(€)
(f)

(9)
(h)
(i)
)
(k)
0]

net after-tax gains attributable to the teation of any employee pension benefit plan;

any restoration to net income of any conéingy reserve, except to the extent provision fazhsu
reserve was made out of income accrued at anyfthosving the date of the Indenture;

any net gain arising from the acquisitionextinguishment, under IFRS, of our or any Restdicte
Subsidiary’s Debt by the issuer of such Debt;

the net income or loss attributable to disicnred operations (including, without limitationperations
disposed of during such period whether or not symdrations were classified as discontinued), except
that any such net loss may be excluded only dieedate of the actual disposal of such operations;

any gains (but not losses) from Currency Agreats;
any increase in amortization or depreciatiosuteéng from the application of purchase accounting
the cumulative effect of a change in accaupfrinciples after the date of the Indenture; and

any net after-tax gains or losses attriblgatio allowances or reversals of allowances relatethe
impairment of vessels or containers to the extdataed to the caption “Other income (expense)” or
other similar caption appearing on our income stata.

“Consolidated Fixed Charge Coverage Ratio” of mmpany means, for any period, the ratio of:

(@)

(b)

the sum of Consolidated Adjusted Net Incoples in each case to the extent excluded in comguti
Consolidated Adjusted Net Income for such period:

(i) Consolidated Interest Expense;
(i) Consolidated Tax Expense;

(i) Consolidated Non-cash Charges, less all nash items increasing Consolidated Adjusted Net
Income for such period and less all cash paymanmisgli such period relating to non-cash charges
that were added back to Consolidated Adjusted Neirhe in determining the Consolidated Fixed
Charge Coverage Ratio in any prior period;

(iv) Restructuring Charges; and

(v) expenses related to proposed or consummajadyeofferings, debt incurrences, acquisitions,
investments, dispositions, recapitalizations amditeuance of the notes offered hereby;

to the sum of:
(i) Consolidated Interest Expense; and

(ii) cash and non-cash dividends due (whetherobrdeclared) on our and any Restricted Subsidiary’
Preferred Stock (to any Person other than us agdMmolly Owned Restricted Subsidiary), in
each case for such period,;

providedthat:

(w) if we or any Restricted Subsidiary has Incdri@ny Debt since the beginning of such period that

)

remains outstanding or if the transaction givingerto the need to calculate the Consolidated Fixed
Charge Coverage Ratio is an Incurrence of Debt aith,bConsolidated Adjusted Net Income and
Consolidated Interest Expense for such period dfaltalculated after giving effect on a pro forma
basis to such Debt as if such Debt had been Indumethe first day of such period and the discharge
of any other Debt repaid, repurchased, defeasetherwise discharged with the proceeds of such new
Debt as if such discharge had occurred on thedagtof such period;

if, since the beginning of such period, weaoy Restricted Subsidiary shall have made anyt/Sake
other than in the ordinary course of business, Glateted Adjusted Net Income for such period shall
be reduced by an amount equal to Consolidated fafjudet Income (if positive) directly attributable
to the assets that are the subject of such Assetf@asuch period, or increased by an amount etqual
Consolidated Adjusted Net Income (if negative) clire attributable thereto for such period and
Consolidated Interest Expense for such period di@lfeduced by an amount equal to Consolidated
Interest Expenses directly attributable to any Debburs or of any Restricted Subsidiary repaid,
repurchased, defeased or otherwise discharged mggpect to us and the continuing Restricted
Subsidiaries in connection with such Asset Sale dioch period (or, if the Capital Stock of any
Restricted Subsidiary is sold, Consolidated InteEegense for such period directly attributablehe
Debt of such Restricted Subsidiary to the extentawe the continuing Restricted Subsidiaries are no
longer liable for such Debt after such sale);
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(y) if, since the beginning of such period weaoy Restricted Subsidiary (by merger or otherwsgll
have made an Investment in any Restricted Subgidiar any Person that becomes a Restricted
Subsidiary) or acquisition of assets, including acguisition of an asset occurring in connectiothwi
a transaction causing a calculation to be madeuhdes, which constitutes all or substantially dlba
operating unit of a business, Consolidated Adjudtetiincome and Consolidated Interest Expense for
such period shall be calculated after giving promi@ effect thereto (including the Incurrence of any
Debt) as if such Investment or acquisition occuwadhe first day of such period; and

(z) if, since the beginning of such period, amyden (that subsequently became a Restricted Saitysat
was merged with or into us or any Restricted Subsi)l shall have made any Asset Sale other than in
the ordinary course of business or any Investnieait would have required an adjustment pursuant to
clause (x) or (y) if made by us or a Restricted stibry during such period, Consolidated Adjusted
Net Income and Consolidated Interest Expenses tfoh period will be calculated after giving pro
forma effect thereto as if such Asset Sale or Itmaest occurred on the first day of such period.

For purposes of this definition, whenever pro foreféect is to be given to any calculation undess thi
definition, the pro forma calculations will be deténed in good faith by a responsible financialiadf or
accounting officer of the Company.

If any Debt bears interest at a floating rate amdeéing given pro forma effect, the interest expeims
respect of such Debt shall be calculated as ifrdte in effect on the date of determination hadnbée
applicable rate for the entire period (taking iatount any Interest Rate Agreement applicableith ®ebt for
a period equal to the remaining term of such listelRate Agreement).

“Consolidated Interest Expense” means, for anyogenvithout duplication and in each case determimed
a consolidated basis in accordance with IFRS, the af:

(&) our and the Restricted Subsidiaries’ inteeagtense (net of interest income) for such perfod the
avoidance of doubt, the entire amount of intergpease and dividends under the ORA will be treated
as interest expense), excluding amortization otewsff of debt issuance costs and deferred financin
fees, commissions and expenses, but including pwithmitation,

(i) amortization of debt discount;

(i) the net cost of Interest Rate Agreements @uirency Agreements (including amortization of
discounts);

(iii) commissions, discounts and other fees andrgbs owed with respect to letters of credit and
bankers’ acceptance financing and similar transastiand

(iv) the interest portion of any deferred paymeloligation; plus

(b) the interest component of our and the RdsttiSubsidiaries’ Capitalized Lease Obligationsaed
and/or scheduled to be paid or accrued during peciod which, for the avoidance of doubt, shall not
include time charters or bareboat charters; plus

(c) our and the Restricted Subsidiaries’ non-casérest and interest that was capitalized dusaogh
period; plus

(d) the interest on Debt of another Person thauiaranteed by us or any Restricted Subsidiasgoured
by a Lien on our or any Restricted Subsidiary’setssswhether or not such interest is paid by us or
such Restricted Subsidiary.

“Consolidated Net Tangible Fixed Assets” meansréebook value of our and our Subsidiaries’ targgibl
fixed assets, on a consolidated basis, as statediromost recent consolidated quarterly balancetskemputed
in accordance with IFRS.

“Consolidated Non-cash Charges” means, for anyogethe aggregate depreciation, amortization ahdrot
non-cash expenses of our company and the Rest&eibsidiaries for such period, determined on a @areted
basis in accordance with IFRS (excluding any such-cash charge that requires an accrual of or veser
cash charges for any future period).

“Consolidated Tax Expense” means, for any periothwespect to any Relevant Taxing Jurisdiction, the

provision for all national, local and foreign fedkrstate or other income taxes of our companythedRestricted
Subsidiaries for such period as determined on adlmtated basis in accordance with IFRS.
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“Contested Breach” means any time where the Compasyreceived notification from the ORA holders of
a material breach of the Shareholders Agreénby the Company (an “ORA Material Breacldhd the
Company promptly notifies the ORA holders in wriithat it contests any such ORA Material Breackydod
faith and on reasonable grounds (after taking legaice if necessary), where necessary by apptepci@urt or
arbitral proceedings and maintains adequate resémvespect of any cash redemption or other réyase of the
ORA as may be required by applicable accountingdstads, provided always that it will cease to dyadis a
Contested Breach if at any time:

(@ (x) the Company acknowledges that theas been a material breach by it of tiar&holders
Agreement or (y) the Company ceases to diligentlgtest any such ORA Material Breach in good
faith and on reasonable grounds;

(b) a court judgment or arbitral award is madeeptered against the Company in respect of such ORA
Material Breach; or

(c) the Company agrees to settle any such all€R4 Material Breach in consideration of a monetary
payment in an amount exceeding $5.0 million (oriegjant in other currencies) to the ORA holders.

“Credit Facility” or “Credit Facilities” means oner more debt facilities (including the Existing Gite
Facilities) or commercial paper facilities with k@ninsurance companies or other institutional égagroviding
for revolving credit loans, term loans, notes,dettof credit or other forms of guarantees andrasses or other
credit facilities, including overdrafts, in eactseaas Refinanced in whole or in part from timéirwe; provided
that such debt facilities or commercial paper faeg may not provide for or consist of the borrogior issuance
of any Public Debt; angrovided further, that no such Refinancing may consist of or prewior the borrowing
or issuance of Public Debt.

“Currency Agreements” means any spot or fodwéoreign exchange agreements and currencgpsw
currency option or other similar financial agreetsear arrangements designed to protect againstaage
exposure to fluctuations in foreign currency exgwrates.

“Debt” means, with respect to any Person, withaulidation:

(&) all liabilities of such Person for borroweamay (including overdrafts) or for the deferred ghase
price of property or services, which purchase prc@ayable more than 180 days after the date of
taking delivery and title of such property or regeg full performance of such services, excludimy a
trade payables and other accrued current liakslit)ieurred in the ordinary course of business;

(b) all obligations of such Person evidenced tiyds, notes, debentures or other similar instruspent

(c) all obligations, contingent or otherwisaf, such Person in connection with anyelsttof credit,
bankers’ acceptances or other similar facilities;

(d) all indebtedness of such Person created isingrunder any conditional sale or other titleergion
agreement with respect to property acquired by detson (even if the rights and remedies of the
seller or lender under such agreement in the esfedefault are limited to repossession or saleuchs
property), but excluding trade payables arisinth@ordinary course of business;

(e) all Capitalized Lease Obligations of suchsBer

(H all obligations of such Person under or in extpf Interest Rate Agreements, Currency Agreesnent
Fuel Hedging Agreements;

(g) all Debt referred to in (but not excludednfrpthe preceding clauses (a) through (f) of otherséns
and all dividends of other Persons, the paymenttoth is secured by (or for which the holder offsuc
Debt has an existing right, contingent or otherwisebe secured by) any Lien upon or with respect t
property (including, without limitation, accountsich contract rights) owned by such Person, even
though such Person has not assumed or become f@btee payment of such Debt (the amount of
such obligation being deemed to be the lessereoftir Market Value of such property or asset er th
amount of the obligation so secured);

(h) all guarantees by such Person of Debt redeén this definition of any other Person;

(i) all Redeemable Capital Stock of such Pergalued at the greater of its voluntary or involugta
maximum fixed repurchase price plus accrued anaidngividends;

() Preferred Stock of any Restricted Subsidiand a
(k) the aggregate principal amount ORA and angi#dahal ORAsS;

providedthat the term “Debt” shall not include (i) non-irget bearing installment obligations and accrued
liabilities Incurred in the ordinary course of messs that are not more than 90 days past due)él)
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Incurred by us or any Restricted Subsidiary in eespf standby letters of credit, performance boods
surety bonds provided by us or any Restricted Slidoi in the ordinary course of business to theemixt
that such letters of credit or bonds are not drapon or, if and to the extent drawn upon, are hedan
accordance with their terms and if, to be reimbdysee reimbursed no later than the fifth busindeg
following receipt by such Person of a demand fambairsement following payment on the letter of dred
or bond, (iii) anything accounted for as an opegtiease in accordance with IFRS as at the datbeof
Indenture, (iv) any pension obligations of oursaoy Restricted Subsidiary and (v) Debt represehied
debit balance at a bank, trust company or othernoertial banking institution that is organized inyan
member state of the European Union as of the dateedndenture, or any commercial banking insittut
that is a member of the U.S. Federal Reserve Systesach case having a combined capital and ssirplu
and undivided profits of not less than €500.0 williwhose debt has a rating immediately prior ®ttime
such transaction is entered into, of at least /S8 and A2 by Moody’s to the extent of any creditdmce
held in an account at the same bank, trust compam¢her commercial banking institution in the saone
another currencyprovidedthat the debit and credit balances are set offyauntsto an express agreement
with such bank, trust company or other commercalking institution.

For purposes of this definition, the “maximum fixegpurchase price” of any Redeemable Capital Stock
that does not have a fixed redemption, repaymemepurchase price will be calculated in accordanith the
terms of such Redeemable Capital Stock as if susde®mable Capital Stock were purchased on anyaate
which Debt will be required to be determined purgu@ the Indenture, and if such price is basednupo
measured by, the Fair Market Value of such Redem@apital Stock, such Fair Market Value will be
determined in good faith by the board of directofrshe issuer of such Redeemable Capital Stpohkyidedthat
if such Redeemable Capital Stock is not then péemito be redeemed, repaid or repurchased, thenpiba,
repayment or repurchase price shall be the boaleval such Redeemable Capital Stock as reflectéioeimost
recent financial statements of such Person.

“Default” means any event that is, or after noticgpassage of time or both would be, an Event dalle

“Disinterested Director” means, with respect to amansaction or series of related transactionsemiber
of the Board of Directors of the Company who doeshave any material direct or indirect financiaterest in
or with respect to such transaction or series latted transactions. A member of the Board of Doecbf the
Company shall not be deemed to have such a finantéaest by reason of such member’s holding Gd@tock
of the Company or any options, warrants or ottggnts in respect of such Capital Stock.

“dollars” or “$” means the lawful currency of thenlted States of America.

“Dollar Equivalent” means with respect to any mamgtamount in a currency other than dollars, at any
time for the determination thereof, the amount oflats obtained by converting such foreign curremnutyp
dollars at the spot rate for the purchase of dellaith such foreign currency as published underrf€ncy
Rates” in the section of tiénancial Timesentitled “Currencies, Interest Rates & Bonds” (srranamed by the
Financial Timedrom time to time) on the date two Business Daysrfp such determination.

“euro” or “€” means the lawful currency of the meentstates of the European Union who have agreed to
share a common currency in accordance with theigioms of the Maastricht Treaty dealing with Eurape
monetary union.

“European Government Obligations” means any sectht is (1) a direct obligation of a member siate
the European Union as in effect on December 31320at is a member of the European Monetary Uniwh a
has a sovereign local currency rating of Aaa (aredent) by Moody’s and AAA (or equivalent) by S&f™
each case, with stable outlook), for the paymenwloith the full faith and credit of such countrygkedged or
(2) an obligation of a person controlled or supsedi by and acting as an agency or instrumentaligng such
country, the payment of which is unconditionallyganteed as a full faith and credit obligation bgtscountry,
which, in either case under the preceding clauser({2), is not callable or redeemable at theaptf the issuer
thereof.

“Exchange Act” means the U.S. Securities ExchangeoA1934, as amended, or any successor stahde, a
the rules and regulations promulgated by the Cosionsthereunder.

“Existing Credit Facilities” means Credit Facilgi@xisting on the date of the Indenture.
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“Fair Market Value” means, with respect to any asseproperty, the sale value that would be obthiime
an arm’s-length free market transaction betweemfmmed and willing seller under no compulsionstll and
an informed and willing buyer under no compulsianhbuy, as determined in good faith by our Board of
Directors or by the board of directors, as applieabf the applicable Restricted Subsidiary.

“Fitch” means Fitch Ratings Ltd. and its successors

“Fuel Hedging Agreements” means any spot, forwardmtion fuel price protection agreements and other
types of fuel hedging agreements designed to pragminst or manage exposure to fluctuations ihgtiees.

“guarantees” means, as applied to any obligation,

(&) a guarantee (other than by endorsement aitiadde instruments for collection in the ordinagurse
of business), direct or indirect, in any manneray part or all of such obligation and

(b) an agreement, direct or indirect, contingembtherwise, the practical effect of which is &sare in
any way the payment or performance (or paymentaofiafjes in the event of non-performance) of all
or any part of such obligation, including, withdumiting the foregoing, by the pledge of assets trel
payment of amounts drawn down under letters ofitred

“Guarantor” means any Person that is a guarantéhefNotes, including any Person that is requirer a
the date hereof to execute a guarantee of the Nmiesuant to “—Limitations on Guarantees of Debt by
Restricted Subsidiaries” until a successoram@gs such party pursuant to the applicablevisions of the
Indenture and, thereafter, shall mean such successo

“IFRS” means International Financial Reporting $tamls as adopted for use in the European Union in
effect on the Issue Date or, solely with respecdth® covenantReports to Holder’s as in effect from time to
time.

“Interest Rate Agreements” means any interest patéection agreements and other types of intewdst r
hedging agreements (including, without limitatiomterest rate swaps, caps, floors, collars and l@imi
agreements) designed to protect against or manggsere to fluctuations in interest rates.

“Investment” means, with respect to any Person, dingct or indirect advance (other than advances to
customers in the ordinary course of business), tmagther extension of credit (including guaranfemscapital
contribution to (by means of any transfer of castother property to others or any payment for proper
services for the account or use of others), or pumchase, acquisition or ownership by such Perdoang
Capital Stock, bonds, notes, debentures or othmrrisies or evidences of Debt issued or owned by, @ther
Person and all other items that would be class#igihvestments on a balance sheet prepared indacwe with
IFRS to the extent such transactions involve tlaadfer of cash or other property. “Investments”l@kes
(i) hedging obligations entered into in the ordinaourse of business endorsements of negotiabteuments
and documents in the ordinary course of businexgt(i§ extensions of trade credit on commerciadpsonable
terms in accordance with normal trade practicesamubunts receivable in the ordinary course ofrimss and
bank guarantees received with respect to shippigenaes’ obligations to the Company or a Restricted
Subsidiary.

“Investment Grade Rating” means a rating equalighdr than at least two of the following ratingsad3
(or the equivalent) by Moody’s, BBB- (or the equesat) by S&P and BBB- (or the equivalent) by Fitch.

“Lien” means any mortgage or deed of trust, chapigdge, lien (statutory or otherwise), privilegegcurity
interest, hypothecation, assignment for securigintg or preference or priority or other encumbempon or,
with respect to any property of any kind, real @rgmnal, movable or immovable, now owned or heseaft
acquired. A Person will be deemed to own subject tdgen any property that such Person has acquoirdoblds
subject to the interest of a vendor or lessor uradgr conditional sale agreement, capital leasetloerdtitle
retention agreement.

“Maturity” means, with respect to any indebtednehs, date on which any principal of such indebtedne
becomes due and payable as therein or herein gabyvidhether at the Stated Maturity with respecsuch
principal or by declaration of acceleration, call fedemption or purchase or otherwise.

“Moody’s” means Moody'’s Investors Service, Inc. atsdsuccessors.
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“Net Cash Proceeds” means,

(@)

(b)

with respect to any Asset Sale, the procélegl®of in the form of cash or Cash Equivalent$uiiog
payments in respect of deferred payment obligatishen received in the form of, or stock or other
assets when disposed for, cash or Cash Equivalertept to the extent that such obligations are
financed or sold with recourse to us or aRgstricted Subsidiary), but excluding anyheot
consideration in the form of assumption by the Adgg Person, net of:

(i) brokerage commissions and other feed arpenses (including, without limitation, seand
expenses of legal counsel, accountants, investhaks and other consultants and any applicable
title and recording fees and expenses) relateddb Asset Sale;

(i) provisions for all taxes payable as a resfibuch Asset Sale;

(i) all payments made on any Debt that is sedung any Property subject to such Asset Sale, in
accordance with the terms of any Lien upon, or ofleeurity agreement of any kind with respect
to, such Property, or which must by its terms, rooider to obtain a necessary consent to such
Asset Sale, or by applicable law, be repaid othefproceeds from such Asset Sale;

(iv) amounts required to be paid to any Persohefothan us or any Restricted Subsidiary) owning a
beneficial interest in the assets subject to theeASale; and

(v) appropriate amounts to be provided by usrgr Restricted Subsidiary, as the case may be, as a
reserve required in accordance with IFRS againgtliabilities associated with such Asset Sale
and retained by us or any Restricted Subsidiarythascase may be, after such Asset Sale,
including, without limitation, pension and other sp@mployment benefit liabilities, liabilities
related to environmental matters and liabilitieslemany indemnification obligations associated
with such Asset Sale, all as reflected in an Offic€ertificate delivered to the Trustee; and

with respect to any capital contributionsuiance or sale of Capital Stock or options, wasrantights

to purchase Capital Stock, or debt securibesCapital Stock that have been convelitgd or
exchanged for Capital Stock as referred to undeiCértain Covenants—Limitation on Restricted
Payments,” the proceeds of such issuance or sdleiform of cash or Cash Equivalents, payments in
respect of deferred payment obligations when reckin the form of, or stock or other assets when
disposed of for, cash or Cash Equivalents (exoefhé extent that such obligations are financed or
sold with recourse to us or any Restricted Subsijlianet of attorney’s fees, accountant’s fees and
brokerage, consultation, underwriting and othes feed expenses actually Incurred in connection with
such issuance or sale and net of taxes paid obfga a result of thereof.

“Officer’s Certificate” means a certificate signbgl an officer of our company or of a Surviving Eptias
the case may be, and delivered to the Trustee.

“ORA” means the subordinated bonds mandatorily eotie into preference shares of the Company
issued by the Company on January 27, 200rbupnt to that certain investment agreendated as of
November 25, 2010, in an initial aggregate princgraount of $500 million, and the preference shésssable
pursuant thereto.

“ORA Agreements” means the agreements enteredrirdonnection with the issuance of the ORA.

“Pari Passu Debt” means any Debt of ours that ragkslly in right of payment with the Notes. “Pettenl
Debt” has the meaning given to such term under “+#ad@ Covenants—Limitation on Debt.”

“Permitted Holders” means any of Jacques R. Sahiddla Saadé, Rodolphe Saadé, Tanya Saadé and
Jacques Saadé Junior, any entities under the taftemy of them, any of their respective spougEsents,
siblings or descendents (including by adoption)y af their respective estates, executors, admaists or
personal representatives and any trust createttidasole benefit of any of the foregoing.

“Permitted Investments” means any of the following:

(@)
(b)
()

Investments in cash or Cash Equivalents;
intercompany Debt to the extent permittedarrdause (f) of the definition of “Permitted Dept”

Investments in (i) the form of loans or adwes to us, (i) a Restricted Subsidiary or (iii)o#rer
Person if as a result of such Investment such dieeson becomes a Restricted Subsidiary or such
other Person is merged or consolidated with or, intdransfers or conveys all or substantiallyodlits
assets to, us or a Restricted Subsidiary;
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(d)

()

(f
(9)

(h)

(i)
0

(k)

()

(m)

(n)
(0)

(p)

(a)

(r)

(s)

(t)
(u)

(v)

Investments acquired by us or any Restri@ebsidiary in connection with an Asset Sale or Asse
Swap permitted under “—Certain Covenants—LimitationSale of Certain Assets” to the extent such
Investments are non-cash proceeds permitted théeeun

payroll, travel and similar advances to covatters that are expected at the time of suchrexdsto
be treated as expenses in accordance with IFRS;

Investments in the Notes and Additional Notesréeof;

Investments existing at the date of the Indenand, where relevant, any amendment, modifinati
extension, renewal or replacement of any such tnwests as long as any such amendment,
modification, extension, renewal or replacementsdoet cause an increase of the underlying amount
of such Investments;

Investments in Interest Rate and CurrencyeAgrents permitted under the “Limitation on Debt”
covenant;

Investments in Fuel Hedging Agreements permitiader the “Limitation on Debt” covenant;

Investments made in the ordinary course o$iess, in an aggregate amount not to exceed $5.0
million;

Investments of insurance proceeds recdeipersuant to circumstances permitted undauses
(2)(n) and (2)(q) in “—Certain Covenants—Limitation Debt;”

loans and advances (or guaranteeshtal-party loans) to our or any Restrictedb&diary’s
employees, officers and directors made in the argitourse of business and consistent with our past
practices or past practices of such Restricted i8ialpg, as the case may be, not to exceed $10.0
million in the aggregate outstanding at any onefim

Investments in a Person to the extent thattmsideration therefor consists of the net proseddhe
substantially concurrent issue and sale (other thamy Subsidiary) of shares of our Qualified @alpi
Stock; providedthat the net proceeds of such sale have been extlindm, and shall not have been
included in, the calculation of the amount deteedirunder clause (2)(c)(ii) of the “Limitation on
Restricted Payments” covenant;

Investments by us or any Restricted Subsidiaconnection with a Permitted Receivables Finagic

any payments or other transactions pursuardg tax-sharing agreement between us and any other
Person with whom we file or filed a consolidated taturn or with which we are or were part of a
consolidated group for tax purposes or any tax-atggeous group contribution made pursuant to
applicable legislation;

Investments of ours or the Restricted Subsigls described under item (v) to the proviso te th
definition of “Debt”;

Investments by us or a Restricted SubsidimiQualified Minority Entities not to exceed $5010llion
(the amount of which, if not cash, is measured dfgrence to the Fair Market Value of each such
non-cash Investment on the date it was made);

stock, obligations or securities received atisfaction of judgments or pursuant to any plan or
reorganization or similar arrangement upon the hatky or insolvency of a debtor;

loans and advances (or guarantees of thirty-fians) to our or any Restricted Subsidiary’ ptyees
and officers made for the purpose of allowing seatployees and officers to purchase stock of their
respective employers, not to exceed $10.0 milliothe aggregate outstanding at any one time;

guarantees permitted to be incurred under tthmitation on Debt” covenant;

other Investments in any Person not to exck%l0 million (the amount of which, if not cask, i
measured by reference to the Fair Market Valueaschesuch non-cash Investment on the date it was
made),providedthat if any Investment made pursuant to this clgu$ds subsequently sold or repaid
for cash of Cash Equivalents, the $25.0 million antcshall be increased by the lesser of the cash or
Cash Equivalents received with respect to suchsitimvent (less the cost of disposition, if any) amal t
initial amount of such Investment;

Investments made by the Company or any RestriSubsidiary as a result of or retained in cotioe
with any asset sale permitted under or in compéanith the Indenture, to the extent such Investment
are non-cash proceeds permitted thereunder; and
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(w) Investments by us or a Restricted Subsidiaadenin connection with, and that are incidental and
necessary to, any Productive Assets Financing itotisy Permitted Debt or Debt permitted to be
Incurred under the “Limitation on Debt” covenant.

“Permitted Liens” means the following types of Léen

(@) Liens (other than Liens securing Debt untlerExisting Credit Facilities) existing as of thatel of the
issuance of the Notes;

(b) Liens on our or any Restricted Subsidiary'sperty or assets securing Debt under the Credilifies
permitted to be Incurred pursuant to clause (a)hef definition of “Permitted Debt” and Liens on
assets given, disposed of or otherwise tearesd in connection with a Permitted Recdrsb
Financing permitted to be Incurred pursuant to sa{m) of the definition of “Permitted Debt;”

(c) Liens on any property or assets of ours or Restricted Subsidiary acquired or improved in the
ordinary course of business for the purpose of réegupurchase money obligations, mortgage
financings or other Debt, in each case, Incurredyant to clauses (b), (c) or (q) of the definitimn
“Permitted Debt”;providedthat (i) such purchase money obligations, mortgiggncings or other
Debt shall not exceed the cost of such propergssets or improvement, as the case may be, arld shal
not be secured by any property or assets of ousngprRestricted Subsidiary other than the property
and assets so acquired or improved and (ii) tha sexuring such Debt shall be created within 9Gday
of such acquisitions;

(d) any Liens securing the interest or title ofeasor under any Capitalized Lease Obligation rirezl
pursuant to clauses (b), (c) or (q) under the camerdescribed under “—Certain Covenants—
Limitation on Debt”;providedthat (i) such Capitalized Lease Obligation shall e@xceed the cost of
such property or assets, (i) such Lien shall nderd to any property or assets of ours or any
Restricted Subsidiary (other than, for the avoi@an€ doubt, the property and assets subject of the
lease giving rise to such Capitalized Lease Ohbgatand (ii) any such Lien securing shall be cdat
within 90 days of the Incurrence of such Capitalitease Obligation;

(e) Liens on any of our or any Restricted Sulasidé property or assets securing the Notes or any
guarantees thereof;

() Liens arising out of conditional sale, titletention, consignment or similar arrangementstersale of
goods entered into by us or any Restricted Sulbygidiiathe ordinary course of business in accordance
with such grantor’s past practices prior to theedstthe Indenture;

(g) statutory Liens of landlords and rias, warehousemen, mechanics, suppliengterialmen,
repairmen, stevedores, masters, crew, employeesiqgue plan administrators or other like Liens
(including, without limitation, any maritime lienghether or not statutory, that are recognizedivery
effect to as such by the law of any applicablesgligtion) arising in the ordinary course of ouramy
Restricted Subsidiary’s business and with respeetntounts not yet delinquent or being contested in
good faith by appropriate proceedings and for wiaaleserve or other appropriate provision, if agy,
shall be required in conformity with IFRS shall bawveen made or Liens arising solely by virtue of an
statutory or common law provisions relating to beusk liens, rights of set-off or similar rights and
remedies as to deposit accounts or other fundstaiaéd with a creditor depositary institution;

(h) Liens for taxes, assessments, governmoéatges or claims that are either (i) detinquent or
thereafter can be paid without penalty, (i) becantested in good faith by appropriate proceedings
promptly instituted and diligently conducted and fehich a reserve or other appropriate provision, i
any, as shall be required in conformity with IFR&ls have been made or (iii) solely encumbering
abandoned property or property in the process iofgebandoned;

() Liens Incurred or deposits made tousecthe performance of tenders, bids, leaststutory or
regulatory obligations, including, without liration, obligations imposed by customs authes;
surety and appeal bonds, return-of-money bondsgrgovent contracts, performance bonds and other
obligations of a like nature Incurred in the ordainaourse of business (other than obligations ler t
payment of borrowed money);

() zoning restrictions, easements, licensesemations, title defects, rights of others forhtggof-way,
utilities, sewers, electrical lines, telephone sineelegraph wires, restrictions and other sintlaarges
or encumbrances not interfering in any materespect with our or any Restricted Subsyds
business Incurred in the ordinary course of busines
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(k)

()

(m)

(n)

(0)

(p)

(a)

(r)
(s)

(t)

(u)

Liens arising by reason of any judgmetiécree or order of any court so long ashsuen is
adequately bonded (to the extent such bondinggsined by such judgment, decree or order) and any
appropriate legal proceedings that may have bedy iditiated for the review of such judgment,
decree or order shall not have been finally terteithar the period within which such proceedings may
be initiated shall not have expired;

Liens on property of, or on shares of Cdptock or indebtedness of, any Person existintpatime
such Person becomes, or becomes a part of, angidRabtSubsidiaryprovidedthat such Liens do not
extend to or cover any property or assets of oueng Restricted Subsidiary other than the proparty
assets acquiregrovided, furtherthat such Liens were created prior to, and notimection with or
in contemplation of, such acquisition;

Liens securing our or any Restricted stdiary’s obligations under Interest Rate Agnents or
Currency Agreements permitted by clause (i) ofdénition of “Permitted Debt;”

Liens securing our or any Restrictedbsidiary’s obligations under Fuel Hedging Asgreents
permitted by clause (h) of the definition of “Pettead Debt;”

Liens Incurred or deposits made in thdimary course of business in connection witbrkers’
compensation, unemployment insurance and othestypeocial security or other insurance (including
unemployment insurance);

Liens Incurred in connection with a cash nggmaent program established in the ordinary coufse o
business for our benefit or that of any Restricketbsidiary in favor of a bank or trust companylod t
type described in paragraph (1) of the covenantrid®sl under “—Certain Covenants—Limitation on
Guarantees of Debt by Restricted Subsidiaries;”

any customary right of first refusal, rightfo'st offer, option, contract, or other agreemémtsell an
asset of ours or of any Restricted Subsidiary;

Liens arising as a result of escrow depositted to ship financing in the ordinary course o$ibess;

any amendment, modification, extension, rexleav replacement, in whole or in part, of any Lien
described in the foregoing clauses (a) throughpf@yidedthat (i) any such amendment, modification,
extension, renewal or replacement shall be no mestictive in any material respect than the Lien s
amended, modified, extended, renewed or replacddigrsuch Liens shall be limited to the property
or part thereof that secured the Lien so replace@roperty substituted therefor as a result of the
destruction, condemnation or damage of such prgpert

Liens on the Capital Stock or other securitisDebt of any Unrestricted Subsidiary or Qualified
Minority Entity to secure Debt of any Unrestrict8dbsidiary or Qualified Minority Entity; and

Liens Incurred in the ordinary course of besis of our company or any Restricted Subsidiati wi
respect to obligations that do not exceed $5.0ianilat any one time outstanding and that (i) are no
Incurred in connection with the borrowing of mormythe obtaining of advances or credit (other than
trade credit in the ordinary course of business) @ do not in the aggregate materially detracinf

the value of the relevant property or materiallypain the use thereof in the operation of our othsuc
Restricted Subsidiary’s business.

“Permitted Receivables Financing” means any finaggursuant to which we or any Restricted Subsydiar

may sell, convey or otherwise transfer to any ofh@rson or grant a security interest in, any acisorteteivable
(and related assets) in an aggregate principal amequivalent to the Fair Market Value of such acue
receivable (and related assets) of our companyngrRestricted Subsidiaryprovidedthat (a) the covenants,
events of default and other provisions applicablsuch financing shall be customary for such tretisas and
shall be on market terms (as determined in godti fay our Board of Directors) at the time such ficiag is
entered into, (b) the interest rate applicableuchsfinancing shall be a market interest rate (@®rdhined in
good faith by our Board of Directors) at the timels financing is entered into and (c) such finagcshall be
non-recourse to us or any Restricted Subsidiarggo a limited extent customary for such trarisast

“Permitted Refinancing Debt” means any Refinancofgany Debt of ours or a Restricted Subsidiary

(@)

pursuant to this definition, including any succesdrefinancings, so long as:

we are the borrower under such Refinancingf oot, the borrower is the borrower of the Déking
refinanced (except that any Restricted Subsidiaaly mcur refinancing Debt to refinance Debt of any
other Restricted Subsidiary);
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(b) such Debt is in an aggregate principal am@ontf Incurred with original issue discount, aggaegate
issue price) not in excess of the sum of (i) thgregate principal amount (or if Incurred with ongi
issue discount, the aggregate accreted value)ahestanding of the Debt being Refinanced and (i) a
amount necessary to pay any fees and expensesdimglpremiums and defeasance costs, related to
such Refinancing and fees and expenses of anydegakel, auditors and investment banks;

(c) the Average Life of such Debt is equal or greater than the Average Life oé tBebt being
Refinanced:;

(d) the Stated Maturity of such Debt is no eadien the Stated Maturity of the Debt being Refued;
and

(e) the new Debt is not senior in right of payirterthe Debt that is being Refinanced;

providedthat Permitted Refinancing Debt will not includg Diebt of a Subsidiary that Refinances our Debt or
(i) Debt of any Restricted Subsidiary that Refioes Debt of an Unrestricted Subsidiary.

“Person” means any individual, corporationmited liability company, partnership, joint niare,
association, joint-stock company, trust, unincogped organization or government or any agency ditiqsd
subdivision thereof.

“Preferred Stock” means, with respect to any Persoapital Stock of any class or classes (however
designated) of such Person that is prefeasdo the payment of dividends or distributjons as to the
distribution of assets upon any voluntary or invéuy liquidation or dissolution of such Persongovhe
Capital Stock of any other class of such Personthenienow outstanding, or issued after the datehef t
Indenture, and including, without limitation, allasses and series of preferred or preference stbcduch
Personprovidedthat Preferred Stock shall not include preferer@es issuable upon conversion of the ORA or
any Additional ORA.

“pro forma” means, with respect to any calculatimade or required to be made pursuant to the tefrfeo
Notes, a calculation in accordance with IFRS, dreowise a calculation made in good faith by usrafte
consultation with our external auditor, as the aasg be.

“Property” means, with respect to any Person, agrést of such Person in any kind of property sseg
whether real, personal or mixed, or tangible oangible, including Capital Stock, and other se@sibf, any
other Person. For purposes of any calculation reduydursuant to the Indenture, the value of anyp&ity shall
be its Fair Market Value.

“Public Debt” means any bonds, debentures, notestler indebtedness of a type that could be isswued
traded in any market where capital funds (whetledat dr equity) are traded, including private plaeairsources
of debt and equity as well as organized marketsexatianges, whether such indebtedness is issugublic
offering or in a private placement to institutiomalestors or otherwise.

“Public Equity Offering” means an underwritten pighbbffering for sale of capital stock (which is Qitiad
Capital Stock) of ours or any direct or indirectgrg holding company of ours with gross proceedsstof at
least $50.0 million (including any sale of Qualdfie€Capital Stock purchased upon the exercise of @y
allotment option granted in connection therewith).

“Qualified Capital Stock” of any Person meaasy and all Capital Stock of such Person otinan
Redeemable Capital Stock.

“Qualified Finance Company Subsidiary” means a 8lis/ that (i) is a direct, Restricted Subsidianfy
ours, (ii) was incorporated for the sole of purposéssuing, and is limited by its constituent domnts to the
issuance of, Public Debt, (iii) does not have ampsidiaries, other than a corporate co-obligoruathsPublic
Debt and (iv) does not have any assets other tigebtedness owed to it by us and the Restrictedidiabes in
respect of loans made by it to us with the proceé¢dsy Public Debt issued by it.

“Qualified Lease Financing” means any Capitalizegshée Obligation incurred or assumed in connection
with the acquisition or construction of assets usealr business.

184



“Qualified Minority Entity” means any entity in wbih we or any of our Restricted Subsidiaries ow%0).
or less of the Capital Stock and that, directlyfwough Subsidiaries, owns an interest in anydit pnd terminal
facilities including bunkering stations, (ii) amilway or trucking cargo operators or (iii) freiglorwarders, and,
such facility, operator or forwarder provides seeg or facilities for, among other Persons, usngr Restricted
Subsidiary.

“Rating Agency” means Fitch, Moody’s or S&P.

“Redeemable Capital Stock” means any class orsefi€apital Stock that, either by its terms, by tbrms
of any security into which it is convertible or éengeable or by contract or otherwise, is, or uperhappening
of an event or passage of time would be, requioeldetredeemed prior to the final Stated Maturityhef Notes
or is redeemable at the option of the holder tHea¢@ny time prior to such final Stated Maturitti{er than
upon a change of control of our company in circameses in which the holders of the Notes would Hsnelar
rights), or is convertible into or exchangeable debt securities at any time prior to such finat&l Maturity;
providedthat any Capital Stock that would constitute QuedifCapital Stock but for provisions thereof giving
holders thereof the right to require such Persorepairchase or redeem such Capital Stock upondber@nce
of any “asset sale” or “change of control” occugriprior to the Stated Maturity of the Notes willtremnstitute
Redeemable Capital Stock if the “asset sale” oafigfe of control” provisions applicable to such Gapstock
are no more favorable to the holders of such Cl8tack than the provisions contained in “—Certain
Covenants—Limitation on Sale of Certain Assets” drdPurchase of Notes upon a Change of Control”
covenants described herein and such Capital Stoegifcally provides that such Person will not reghase or
redeem any such stock pursuant to such provisiar v our repurchase of such Notes as are requodk
repurchased pursuant to “—Certain Covenants—Liinitabn Sale of Certain Assets” and “—Purchase aiello
upon a Change of Control.”

“Refinance” means, with respect to any Debt, to momenodify, extend, substitute, renew, replaceymef
prepay, repay, repurchase, redeem, defease a, retito issue other Debt, in exchange or replacefog, such
Debt. “Refinanced” and “Refinancing” shall have retaitive meanings.

“Regulation S” means Regulation S promulgated utideiSecurities Act.

“Related Business” means any business which isdnee as or related, ancillary or complementarynio a
of the businesses of our company and its Restristdxbidiaries on the date of the Indenture.

“Related Business Assets” means assets used ail usefRelated Business.
“Restricted Subsidiary” means any Subsidiary okather than an Unrestricted Subsidiary.

“Restructuring” means the amendments to awrent financing arrangements effected onaosund
March 15, 2011, and the issuance of $500 milliangypal amount of the ORA.

“Restructuring Charges” means all charges and esgmicaused by or attributable to any restructuring,
including without limitation the Restructuring, g&nce, relocation, consolidation, closing, intégm business
optimization or transition, signing, retention @nepletion bonus or curtailments or modificationg&msion and
post-retirement employee benefit plans.

“Rule 144A” means Rule 144A promulgated under theugities Act.
“S&P” means Standard and Poor’s, a division ofMwSraw-Hill Companies, Inc. and its successors.

“Sale and Leaseback Transaction” means any diregidirect arrangement with any Person or to which
any such Person is a party, providing for the lea$d us or any Restricted Subsidiary of any priypevhether
owned by us or such Restricted Subsidiary on tlie dfthe Indenture or later acquired, which hasnber is to
be sold or transferred by us or a Restricted Sidrsido such Person or to any other Person frommvifiends
have been or are to be advanced by such Pgssavidedthat no sale or transfer by us or a Restricted ifizrg
of any asset that is incidental to and made in eofion with any Qualified Lease Financing shalldoasidered
a Sale and Leaseback Transaction.

“Securities Act” means the U.S. Securities Act 883, as amended, or any successor statute, amdlése
and regulations promulgated by the Commission tiveter.
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“Shareholders Agreement” means the shareholdemeagmt dated as of January 27, 2011, among the
ORA holders, Merit Corporation SAL and the Company.

“Significant Subsidiary” means any Restricted Sdlasy that, together with its Subsidiaries:
(&) accounted for more than 10% of our consadidaevenues for our most recent fiscal year, or

(b) as of the end our most recent fiscal years the owner of more than 10% of our consolidatestas
or

(c) was organized or acquired after the beginmhguch fiscal year and would have been a Signific
Subsidiary if it had been owned during the entisedl year or is a “significant subsidiary” as defi
in Rule 1.02(w) of Regulation S-X under the Se@esitAct.

“Stated Maturity” means, when used with respedrtyg Note or any installment of interest thereor, date
specified in such Note as the fixed date on whiwh principal of such Note or such installment dkrast,
respectively, is due and payable, and, when us#drespect to any other indebtedness, means tkeesgatified
in the instrument governing such indebtedness adixkd date on which the principal of such indebtess, or

any installment of interest thereon, is due andapbey

“Subordinated Debt” means Debt of our company ithatibordinated in right of payment to the Notes.

“Subsidiary” means, with respect to any Person:

(&) a corporation a majority of whose Voting $tds at the time, directly or indirectly, owned bych
Person, by one or more Subsidiaries of such Peassday such Person and one or more Subsidiaries
thereof; and

(b) any other Person (other than a corpmrgt including, without limitation, a partrsdip, limited
liability company, business trust or joint ventuie, which such Person, one or more Subsidiaries
thereof or such Person and one or more Subsidithia®of, directly or indirectly, at the date of

determination thereof, holds at least a majorityhef ownership interest entitled to vote in thectda
of directors, managers or trustees thereof (orrd®eeson performing similar functions).

“Tangible Assets” means in respect of a Personidtad assets of such Person less goodwill, eactadsd
on such Person’s most recent quarterly balance.shee

“Total Revenues” means in respect of a Persontotia¢ revenues of such Person, as stated on susbrPe
most recent quarterly or annual statement of income

“Total Receivables” means, at any date, (a) theoaats receivable of our company and the Restricted
Subsidiaries as of such date plus (b) the amourdacoebunts receivable of our company and the Résdric
Subsidiaries that has been sold, conveyed or oitberikansferred in Permitted Receivables Financargs is

outstanding at such date.

“Treasury Rate” means, as of any redemption da&ie,yield to maturity as of such redemption date of
United States Treasury securities with a constaattirity (as compiled and published in the most meéederal
Reserve Statistical Release H.15 (519) that hasrbequblicly available at least two business dajer po the
redemption date (or, if such Statistical Releasmoidonger published, any publicly available souocesimilar
market data)) most nearly equal to the period ftbenredemption date to April 15, 203tpvided, howeverthat
if the period from the redemption date to April %14, is less than one year, the weekly averagkl yin
actually traded United States Treasury securitifisséed to a constant maturity of one year wiluised.

“Unrestricted Subsidiary” means:

(&) any Subsidiary of ours that at the time dedwination is an Unrestricted Subsidiary (as desigd by
our Board of Directors pursuant to the “Designatiof Unrestricted and Restricted Subsidiaries”

covenant); and
(b) any Subsidiary of an Unrestricted Subsidiary.

“U.S. Government Obligations” means securities thia (a) direct obligations of the United States of
America for the timely payment of which its fullitta and credit is pledged or (b) obligations of argdn
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controlled or supervised by and acting as an agenaystrumentality of the United States of Ameriba timely
payment of which is unconditionally guaranteed afulhfaith and credit obligation of the United &a of
America, which, in either case, are not callableeateemable at the option of the issuer thereaf, sdmall also
include a depositary receipt issued by a bank @isetl in Section 3(a)(2) of the Securities Ac,castodian
with respect to any such U.S. Government Obligationa specific payment of principal of or interestany
such U.S. Government Obligations held by such distofor the account of the holder of such depogita
receipt;providedthat (except as required by law) such custodiamtsauthorized to make any deduction from
the amount payable to the holder of such depositegipt from any amount received by the custodiarespect
of the U.S. Government Obligations or the spegifiyment of principal of or interest on the U.S. &wment
Obligations evidenced by such depositary receipt.

“Vessel” means one or more shipping vessels whasgapy purpose is the maritime transportation ofjoa
or which are otherwise engaged, used or usefulnin lausiness activities of the Issuer and its Restt
Subsidiaries and which are owned by and regist@etb be owned by and registered) in the naméefissuer
or any of its Restricted Subsidiaries or operatedtoobe operated by the Issuer or any of its Restli
Subsidiaries, in each case together with all rdlafares, equipment and any additions or improvésnen

“Vessel Sharing Arrangement” means (i) an egrent whereby transport space on ships is aidca
pro rataamong parties to such agreement in accordanceeaith party’s share of ships provided on a particula
shipping line and (ii) an agreement whereby parsigly buy or exchange a fixed number of contasiets on
their respective ships.

“Voting Stock” means any class or classes of Chfitack pursuant to which the holders thereof hitnee
general voting power under ordinary circumstanoeslect at least a majority of the board of direstonanagers
or trustees (or Persons performing similar funcfjoof any Person (irrespective of whether or nbtha time,
stock of any other class or classes shall havenight have, voting power by reason of the happemihgny
contingency).

“Wholly Owned Restricted Subsidiary” means any Ret#d Subsidiary, all of the outstanding Capital
Stock (other than directors’ qualifying shares loares of foreign Restricted Subsidiaries requirethe owned
by foreign nationals pursuant to applicable lawwbiich is owned by us, by one or more other Wh@kyned
Restricted Subsidiaries or by us and one or mdrerdaVholly Owned Restricted Subsidiaries.
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BOOK ENTRY, DELIVERY AND FORM

General

Certain defined terms used but not defined in #@stion have the meanings assigned to them in the
Indenture governing the notes, as described in ‘tigson of Notes.”

Each series of notes sold to persons other tha8.“persons” (as defined in Regulation S under ti& U
Securities Act (“Regulation S”)) outside the Unit8thtes in offshore transactions (as defined inuReign S) in
reliance on Regulation S will initially be repretsh by one or more global notes in registered farithout
interest coupons attached (the “Regulation S Gldl@tks”). The Regulation S Global Notes represgnthre
euro-denominated notes (the “Euro Regulation S &Idotes”) will be deposited, on the closing datéh, or
on behalf of, a common depositary for the accooftSuroclear and Clearstream and registered im#me of
the nominee of the common depositary. The RegulaBoGlobal Notes representing the dollar-denoméhate
notes (the “Dollar Regulation S Global Notes”) Wik deposited, upon issuance, with a custodiaiaC and
registered in the name Cede & Co. as nominee of.DTC

Each series of notes sold to “qualified institutibbuyers” (as defined in Rule 144A under the U.S.
Securities Act (“Rule 144A™)) in reliance on Ruld4A will initially be represented by one or morelgal notes
in registered form without interest couporitached (the “144A Global Notes” and, togetheith the
Regulation S Global Notes, the “Global Notes”). Th®4A Global Notes representing the euro-denoméhate
notes (the “Euro 144A Global Notes” and, togeth@hwhe Euro Regulation S Global Notes, the “Eulolal
Notes”) will be deposited, on the closing date,hwibr on behalf of, a common depositary for theoaots of
Euroclear and Clearstream and registered in theenafirthe nominee of the common depositary. The 144A
Global Notes representing the dollar-denominate@snéthe “Dollar 144A Global Notes” and, togethethvthe
Dollar Regulation S Global Notes, the “Doll@lobal Notes”) will be deposited, upon isstanwith the
custodian for DTC and registered in the name ofeC&do. as nominee of DTC.

Ownership of beneficial interests in the 144A GloRates (“144A Book-Entry Interests”) and ownership
interest in the Regulation S Global Notes (the “Ration S Book-Entry Interests” and, together wilie 144A
Book-Entry Interests, the “Book-Entry Interests”)llwbe limited to persons that have accounts with@)
Euroclear and/or Clearstream, as applicable, asoperthat hold interests through such participants have to
be in accordance with applicable transfer restnigi set out in the indenture governing the noteksianany
applicable securities laws of any state of the éthiStates or of any other jurisdiction, as desdribader
“Notice to Investors” and under “Summary—The Offigri—Transfer Restrictions.”

Book-Entry Interests will be shown on, and transfénereof will be effected only through, records
maintained in book-entry form by DTC, Euroclear &idarstream and their participants, as applicghlesuant
to customary procedures and subject to the appiicalbes and procedures established by DTC, Euaoche
Clearstream, as applicable, and their respectivacjpmnts. Except under the limited circumstandescribed
below, owners of beneficial interests in the Globkdtes will not be entitled to receive definitivetas in
registered form (“Definitive Registered Notes”)stead, DTC, Euroclear and Clearstream will credittloeir
respective book-entry registration and transfertesys a participant’s account with the interest Feiadly
owned by such participant. The laws of some jucisains, including certain states of the United &atmay
require that certain purchasers of notes take palpiossession of such notes in definitive forme Tdregoing
limitations may impair your ability to own, transfepledge or grant any other security interest oolBEntry
Interests.

So long as the notes are held in global form, hslag Book-Entry Interests will not be considerédx t
owners or “holders” of Global Notes for any purpoSe long as the notes are held in global form, D@
common depositary for Euroclear and/or Clearstreamtheir respective nominees, as applicable, bl
considered the sole holders of Global Notes fopalposes under the indenture governing the nétesuch,
participants must rely on the procedures of DTQoElear and/or Clearstream, as the case may bepdmmdct
participants must rely on the procedures of DTGoEkear, Clearstream and the participants througiclwthey
own Book-Entry Interests to transfer their intesest or to exercise any rights of holders under ititenture
governing the notes. Neither we nor the Trusteeamyrof our respective agents will have any resibditg or
be liable for any aspect of the records relatinght® Book-Entry Interests. You can find informatiabout
certain other restrictions on the transferabilityre notes under “—Issuance of Definitive RegisteNotes.”

Except as described below, owners of interesthiénGlobal Notes will not have notes registeredhigirt
names, will not receive physical delivery of thetewin certificated form and will not be considerthe
registered owners or holders thereof under theniate governing the notes for any purpose.
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The lIssuer, the Trustee, the Registrar, the Tramsfents, the Paying Agents and any of their retpec
agents have not and will not have any responsitlitliability:

(1) for any aspect of the records of DTEYyroclear, Clearstream or any participantiratirect
participant relating to Book-Entry Interests, or foaintaining, supervising or reviewing any of tieeords
of DTC, Euroclear, Clearstream or any participanindirect participant relating to Book-Entry Ingsts; or
for payments made by DTC, Euroclear, Clearstreamanyr participant or indirect participant relating t
Book-Entry Interests, or

(2) for DTC, Euroclear, Clearstream or any partgipor indirect participant.

The euro-denominated notes will be issued in denatians of €100,000 and in integral multiples ofG&D
in excess thereof. The dollar-denominated notes bvelissued in denominations of $150,000 and iegrel
multiples of $1,000 in excess thereof. We will moipose any fees or other charges in respect ohttes;
however, owners of the Book Entry Interest may infees normally payable in respect of the mainteasamd
operation of accounts in DTC, Euroclear or Cleagstn.

Issuance of Definitive Registered Notes

Under the terms of the indenture governing the)aieners of Book-Entry Interests will receive Difve
Registered Notes only in the following circumstasice

(1) if DTC (with respect to the Dollar Global Nojesr Euroclear or Clearstream (with respect to the
Euro Global Notes) notifies the Issuer that it mmilling or unable to continue to act as depositang a
successor depositary is not appointed by the Issitlein 120 days;

(2) if the owner of a Book-Entry Interest requesteh exchange in writing delivered through DTC,
Euroclear or Clearstream following an Event of Défavhich results in action by the Trustee pursuant
the enforcement provisions under the indenture igong the notes.

Euroclear has advised the Issuer that upon reduyean owner of a Book-Entry Interest describedhia t
immediately preceding clause (2), its current pdoee is to request that Definitive Registered Ndatesssued to
all owners of Book-Entry Interests and not onlytte owner who made the initial request.

In any such events described in clauses (1) ort(®),Registrar will issue Definitive Registered &kt
registered in the name or names and issued in pproeed denominations, requested by or on behalTat,
Euroclear and/or Clearstream, as applicable (tom@ance with their respective customary procedanes
certain certification requirements and based upogctions received from participants reflecting theneficial
ownership of the Book-Entry Interests). The Deiugt Registered Notes will bear a restrictive legemith
respect to certain transfer restrictions, unless fggend is not required by the indenture governie notes or
by applicable law.

In the case of the issue of Definitive Registereate, the holder of a Definitive Registered Noteyma
transfer such Definitive Registered Note by suregimd) it to the Registrar. In the event of a pattiansfer or a
partial redemption of one Definitive Registered &oad new Definitive Registered Note will be issuedthe
transferee in respect of the part transferred,aandw Definitive Registered Note will be issuedhe transferor
or the holder, as applicable in respect of therzaaof the holding not transferred or redeemedyigea that a
Definitive Registered Note will only be issued iendminations of €100,000 or in integral multiplé<€®,000 in
excess thereof (in the case of the Euro Global §yaed in denominations of $150,000 or in integnaltiples
of $1,000 in excess thereof (in the case of théab@lobal Notes).

If Definitive Registered Notes are issued and aléothereof claims that such Definitive Registekimtes
have been lost, destroyed or wrongfully taken, fosuch Definitive Registered Notes are mutilated ame
surrendered to the Registrar or at the effaf a Transfer Agent, we will issue ark tTrustee or an
Authenticating Agent appointed by the Trustee wilthenticate a replacement Definitive RegistereteNfothe
Trustee’s and our requirements are met. We or thistde may require a holder requesting replacemeat
Definitive Registered Note to furnish an indemrhitynd sufficient in the judgment of both the Trusteel us to
protect us, the Trustee or the Paying Agent appdipursuant to the indenture governing the notes finy loss
which any of them may suffer if a Definitive Registd Note is replaced. We may charge for expenses i
replacing a Definitive Registered Note.

In case any such mutilated, destroyed, lost oestd@efinitive Registered Note has become or is abmu
become due and payable, or is about to be redeemg@dirchased by us pursuant to the provisions ef th
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indenture governing the notes, we in our discretimay, instead of issuing a new Definitive RegisieNote,
pay, redeem or purchase such Definitive RegistBiaéd, as the case may be.

Definitive Registered Notes may be transferred exchanged for Book-Entry Interests only in accoogan
with the indenture governing the notes and, if megl) only after the transferor first delivers teetTransfer
Agent a written certification (in the form providéd the indenture governing the notes) to the éffeat such
transfer will comply with the transfer restrictioapplicable to such notes. See “Notice to Investors

To the extent permitted by law, the Issuer, theslige, the Paying Agent, the Transfer Agent and the
Registrar shall be entitled to treat the registdreldier of any Global Note as the absolute ownereibf and no
person will be liable for treating the registeradder as such. Ownership of the Global Notes wélldvidenced
through registration from time to time at the régjied office of the Registrar, and such registrattoa means of
evidencing title to the notes.

The Issuer will not impose any fees or other chaiuigarespect of the notes; however, holders oBibek-
Entry Interests may incur fees normally payableespect of the maintenance and operation of acsoni@TC,
Euroclear and/or Clearstream, as applicable.

Redemption of Global Notes

In the event any Global Note, or any portion thérioredeemed, DTC, Euroclear and/or Clearstream,
their respective nominees, as applicable, willritiste the amount received by it in respect of@ebal Note so
redeemed to the holders of the Book-Entry Inter@stsuch Global Note from the amount received bjnit
respect of the redemption of such Global Note. fdtEmption price payable to the holders of suchkBowatry
Interests will be equal to the amount reedivby DTC, Euroclear and/or Clearstream,applicable, in
connection with the redemption of such Global Nateany portion thereof. The Issuer understands thader
existing practices of DTC, Euroclear and Clearsiret fewer than all of the notes are to be redetm@meany
time, DTC, Euroclear and Clearstream will credéithrespective participants’ accounts on a propodie basis
(with adjustments to prevent fractions) or by lotan such other basis as they deem fair and apptepr
provided, however, that no Book-Entry Interest b0&,000 or $150,000, as applicable, may be redeémyzatt.

Payments on Global Notes

Payments of any amounts owing in respect of theb@ldlotes (including principal, premium, interesda
additional amounts) will be made by the Issueh®Paying Agents. The Paying Agents will, in tumake such
payments to the common depositary or its nomineeEfgoclear and/or Clearstream (in the case ofEhm
Global Notes) and to DTC or its nominee (in theecakthe Dollar Global Notes). The common depogitarits
nominee, or DTC or its nominee, as applieabkill in turn distribute such payments participants in
accordance with its procedures. We will make paysei all such amounts without deduction or witldiog
for or on account of any present or future taxesied, assessments or governmental charges of venatature
except as may be required by law. If any such diealuor withholding is required to be made by applacable
law or regulation or otherwise as described und2estription of Notes—Additional Amounts,” then, tioe
extent described under “Description of Notes—Aduatitl Amounts,” such Additional Amounts will be paad
may be necessary in order that the net amount$veecby any holder of the Global Notes or owneBaobk-
Entry Interests after such deduction or withholdmigl be equal to the net amounts that such holasteowner
would have otherwise received in respect of suab@lNote or Book-Entry Interest, as the case neyabsent
such withholding or deduction.

We expect that payments by participants to ownéBowk-Entry Interests held through such particigan
will be governed by standing customer instructiansl customary practices, as is now the case wittrises
held for the accounts of customers registeredtieés name.” Payments by participants to owneBaafk-Entry
Interests held through participants are the respiitg of such participants, as is now the cas¢hvdecurities
held for the accounts of customers registeredtieés name.”

In order to tender Book-Entry Interests in a chanfeontrol offer or asset sale offer, the holdérthe
applicable Global Note must, within the time periggkcified in such offer, give notice of such tenttethe
Paying Agents and specify the principal amount 06BEntry Interests to be tendered.

Currency and Payment for the Global Notes

The principal of, premium, if any, and interest amd all other amounts payable in respect of, theo E
Global Notes will be paid to holders of interestsimch notes (the “Euroclear/Clearstream Holdersipugh
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Euroclear and/or Clearstream in euro. The princigapremium, if any, and interest on, and all othmounts
payable in respect of, the Dollar Global Notes Wi# paid to holders of interest in such notes (D&C
Holders”) through DTC in dollars.

Notwithstanding the payment provisions describedvab Euroclear/Clearstream Holders may elect to
receive payments in respect of the Euro Global Slotelollars.

If so elected, a Euroclear/Clearstream Holder nemgive payments of amounts payable in respectsof it
interest in the Euro Global Notes in dollars in@dance with Euroclear or Clearstream’s customaogexures,
which include, among other things, giving to Eueacl or Clearstream, as appropriate, a notice df botder’s
election. All costs of conversion resulting fromyasuch election will be borne by such holder.

If so elected, a DTC Holder may receive paymerdrabunts payable in respect of its interest in to#aD
Global Notes in euro in accordance with DTC's cosoy procedures, which include, among other things,
giving to DTC a notice of such holder’s electionrézeive payments in euro. All costs of conversiesulting
from any such election will be borne by such halder

Action by Owners of Book-Entry Interests

DTC, Euroclear and Clearstream have advised thedghat they will take any action permitted totaken
by a holder of notes only at the direction of thatigipant to whose account the Book-Entry Inteydst the
Global Notes are credited and only in respect chsuortion of the aggregate principal amount ofesas to
which such participant has given such directionCDEuroclear and Clearstream will not exercise d@isgretion
in the granting of consents, waivers or the talohg@ny other action in respect of the Global Notégwever, if
there is an Event of Default under the indentureegaing the notes, each of DTC, Euroclear and Gtesam
reserves the right to exchange the Global NotesDigfinitive Registered Notes in certificated foramd to
distribute such Definitive Registered Notes to peticipants, as described in the subsection “—dssa of
Definitive Registered Notes.”

Exchanges between 144A Global Notes and Regulati&nGlobal Notes

144A Book-Entry Interests may be transferred teeesspn who takes delivery in the form of Regulat®n
Book-Entry Interests only upon delivery by the sfemor of a written certification (in the form piided in the
indenture) to the effect that such transfer is pamade in accordance with Regulation S under tloar8ies Act.
Until the expiration of 40 days after the later tob commencement of the offering and the closingg,da
ownership of Regulation S Book-Entry Interests Wil limited to persons other than U.S. persons,amydsale
or transfer of such interest to U.S. persons shail be permitted during such periods unless sushleeor
transfer is made pursuant to Rule 144A. RegulaBdBook-Entry Interests may be transferred to aquersho
takes delivery in the form of 144A Book-Entry Irgsts only upon delivery by the transferor of a terit
certification (in the form provided in the indergyirto the effect that such transfer is being mada person
whom the transferor reasonably believes is a QlBiwithe meaning of Rule 144A in a transaction rngethe
requirements of Rule 144A as described under “TearRestrictions” and in accordance with any aiile
securities laws of any state of the United Stateeng other jurisdiction.

Secondary Market Trading, Global Clearance and Setement under the Book-Entry System

The notes represented by the Global Notes are ®géz be listed on the Official List of the Luxeoulrg
Stock Exchange and admitted to trading on the BAIF& market. We expect that the notes will be aceggor
clearance through the facilities of DTC, Euroclead Clearstream. Transfers of interests in the &ldlotes
between participants in DTC, Euroclear or Cleasstrawill be effected in the ordinary way in accordamwith
their respective rules and operating procedures. fbHhowing description of the operations and pohaes of
DTC, Euroclear and Clearstream is provided solsly anatter of convenience. These operations arckguoes
are solely within the control of the relevant satient systems and are subject to changes by theenGlobal
Notes are expected to trade in DTC's Same-Day F@atdement System, and any permitted secondarienar
trading activity in the notes will, therefore, teuired by DTC to be settled in immediately avddafnds. We
expect that secondary trading in any certificatetts will also be settled in immediately availaflads. Subject
to compliance with the transfer restrictions apglie to the Global Notes, cross-market transfeitsvesn
participants in DTC, on the one hand, and Euroabedtlearstream participants, on the other hantl,beidone
through DTC in accordance with DTC’s rules on bélwdleach of Euroclear or Clearstream by the common
depositary; however, such cross-market traimsactwill require delivery of instructions tBuroclear or
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Clearstream by the counterparty in such systemcooraance with the rules and regulations and withim
established deadlines of such system (Brussels.timgoclear or Clearstream will, if the transactimeets its
settlement requirements, deliver instructions ®dbmmon depositary to take action to effect fgtlement on
its behalf by delivering or receiving intereststiie Global Notes from DTC, and making and receipagment
in accordance with normal procedures for same-dagd settlement applicable to DTC. Euroclear paditts
and Clearstream participants may not deliver imsimns directly to the common depositary. Becausénoe
zone differences, the securities account of a Heaooor Clearstream participant purchasing an éstein a
Global Note from a participant in DTC will be creeli, and any such crediting will be reported to rtlevant
Euroclear or Clearstream participant, during theugées settlement processing day (which must Ibeisiness
day for Euroclear and Clearstream) immediatelyofeihg the settlement date of DTC. Cash received by
Euroclear and Clearstream as a result of a salndhterest in a Global Note by or through a Ewaclor
Clearstream participant to a participant in DTCl wi¢ received with value on the settlement dat®®€ but
will be available in the relevant Euroclear or Cgeam cash account only as of the business dayuimclear
or Clearstream following DTC’s settlement date. TBwok-Entry Interests will trade through participarof
DTC; Euroclear or Clearstream will settle inmgaday funds. Since the purchase determines ldee of
delivery, it is important to establish at the tiofetrading of any Book-Entry Interests where bdta purchaser’s
and the seller's accounts are located to ensutesttdement can be made on the desired value Adtmugh
DTC, Euroclear and Clearstream currently follow foeegoing procedures in order to facilitate transfof
interests in the Global Notes among participant®TiC, Euroclear or Clearstream, as the case mathbg,are
under no obligation to perform or continue to parfcsuch procedures, and such procedures may bentiiseed
or modified at any time. Neither the Issuer, theisiee nor the initial purchasers take respongibitit these
operations and procedures and urge investors t@mcotine systems or their participants directlgigruss these
matters.

Initial Settlement

Initial settlement for the notes will be made ime@and dollars. Book-Entry Interests owned throlgrC,
Euroclear or Clearstream accounts will follow tle¢tlement procedures applicable to conventionabBeinds in
registered form. Book-Entry Interests will be ctedito the securities custody accounts of DTC, &asv or
Clearstream holders on the business dayviollp the settlement date against payment Viaue on the
settlement date.

Secondary Market Trading

Initial settlement for the notes will be made ime@and dollars. Book-Entry Interests owned throlgrC,
Euroclear or Clearstream accounts will follow tle¢tlement procedures applicable to conventionabBeinds in
registered form. Book-Entry Interests will be citedito the securities custody accounts of DTC, &asv or
Clearstream holders on the business daywiollp the settlement date against payment viaue on the
settlement date.

Special Timing Considerations

You should be aware that investors will only beeatd make and receive deliveries, payments and othe
communications involving notes through DTC, Euracler Clearstream on days when those systems @@ op
for business.

In addition, because of time-zone differences, ¢heiay be complications with completing transactions
involving Euroclear and/or Clearstream on the sé&mginess day as in the United States. U.S. investio
wish to transfer their interests in the notes,ooretceive or make a payment or delivery of notesa @articular
day, may find that the transactions will not befpened until the next business day in Brusselsufd€lear is
used, or Luxembourg if Clearstream is used.

Subject to compliance with the transfer restricsi@pplicable to the Global Notes, cross-marketsfeas
between participants in DTC, on the one hand, amddtear or Clearstream participants, on the oftlaerd, will
be done through DTC in accordance with DTC's rwdesbehalf of each of Euroclear or Clearstream by it
common depository; however, such cross-market actimns will require delivery of instructions to fealear or
Clearstream by the counterparty in such systemcgoraance with the rules and regulations and withim
established deadlines of such system (Brusselg.timgoclear or Clearstream will, if the transactimeets its
settlement requirements, deliver instructions ®odbmmon depository to take action to effect fgettlement on
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its behalf by delivering or receiving intereststiie Global Notes from DTC, and making and receipagment
in accordance with normal procedures for same-dagd settlement application to DTC. Euroclear pgudints
and Clearstream participants may not deliver isimas directly to the common depository.

Because of the time zone differences, the secsirdiecount of a Euroclear or Clearstream participant
purchasing an interest in a Global Note from aigi@dant in DTC will be credited, and any such ctiedj will be
reported to the relevant Euroclear or Clearstreantigipant, during the securities settlement prsices day
(which must be a business day for Euroclear andrSiieeam) immediately following the settlement date
DTC. Cash received in Euroclear and Clearstreara essult of a sale of an interest in a Global Nwoyeor
through a Euroclear or Clearstream participant tpagticipant in DTC will be received with value dhe
settlement date of DTC but will be available in tieé&evant Euroclear or Clearstream cash accountambf the
business day for Euroclear or Clearstream followdgC's settlement date.

Clearing Information

All Book-Entry Interests will be subject tthe operations and procedures of DTC, Euewclend
Clearstream Banking, as applicable. We provideftilewing summaries of those operations and prooesiu
solely for the convenience of investors. The openatand procedures of each settlement systemaoateotied
by that settlement system and may be changed airaay Neither we, the Trustee nor the Initial Pagers are
responsible for those operations or procedures. [eer understands as follows with respect to Cahd
Euroclear and Clearstream Banking:

We expect that the notes will be accepted for elees through the facilities of DTC, Euroclear and
Clearstream. The international securities idergtfan numbers and common code numbers for the roeeset
out under “General Information.”

DTC advised the Issuer that it is a limited-purptsst company organized under the New York Banking
Law, a “banking organization” within the meaning tbk New York Banking Law, a member of the Federal
Reserve System, a “clearing corporation” within theaning of the New York Uniform Commercial Coded a
“clearing agency” registered pursuant to the piowis of Section 17A of the Exchange Act. DTC hoddsl
provides asset servicing for issues of U.S. andW@ equity issues, corporate and municipal defaes, and
money market instruments (that DTC’s direct pgptcits deposit with DTC). DTC also facilitates thoststrade
settlement among direct participants of sales ahérosecurities transactions in deposited secsyitigrough
electronic computerized book-entry transfersl goledges between direct participants’ accauliTC is a
wholly-owned subsidiary of The Depository Trust &e@ring Corporation (“DTCC”). DTCC is the holding
company for DTC, National Securities Clearing Caogion and Fixed Income Clearing Corporation, dll o
which are registered clearing agencies. DTCC isenlMoy the users of its regulated subsidiaries. #&de the
DTC system is also available to others such as bdh and non-U.S. securities brokers and dedbarsgs, trust
companies, and clearing corporations that cleaoutin or maintain a custodial relationship with aedi
participant, either directly or indirectly.

Like DTC, Euroclear and Clearstream hold seasitfor participating organizations and fadiétahe
clearance and settlement of securities transacbehseen their respective participants throughtedee book-
entry changes in accounts of such participantsodear and Clearstream provide to their participaamong
other things, services for safekeeping, administnaiclearance and settlement of internationaligéd securities
and securities lending and borrowing. Euroclear @hehrstream interface with domestic securities ketat
Euroclear and Clearstream participants are findringtitutions such as underwriters, securitieskbre and
dealers, banks, trust companies and certain otfgamizations. Indirect access to Euroclear or Gteaam is
also available to others such as banks, brokemeideand trust companies that clear through ontaiai a
custodian relationship with a Euroclear or Cleaistn participant, either directly or indirectly.
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CERTAIN TAX CONSIDERATIONS

French Income Taxation

The following is a general summary of the principaénch tax consequences of purchasing, owning and
disposing of notes. This summary is only addredsdokeneficial owners of notes who are not Frendidents
for French tax purposes, who do not hold their sdteconnection with a business or profession cotedlin
France, or a permanent establishment or fixed bdsated in France, and who do not concurrenthd hair
shares.

This discussion is intended only as a descriptivmreary of certain provisions of French tax law and

regulations which, due to its summary characteesdwot cover all details and tax exemptions whicly @pply
in specific individual cases, and may even reqaideviation therefrom, including as a result of dipplication
of the provisions of any relevant tax treaty. Iswases that interest paid by the Issuer with resfmetite notes
will qualify as a deductible charge of such issiagrFrench corporate income tax purposes, notabiguyant to
the provisions of Article 238A of the French Taxdea*FTC”). Furthermore, it does not deal with aay other
than the withholding, income and transfer taxeslescribed below and is based on French tax andiggadn
force as of the date hereof, all of which are stibfe change, possibly with retroactive effect,tordifferent
interpretations.

You should consult your own tax advisers abouttéxeconsequences of purchasing, owning and disgosin
of notes, including the relevance to your particgituation of considerations discussed below.

Taxation of Interest

Since March 1, 2010, income paid by a French detmioa non-French tax resident in respect of debt
securities is not subject to withholding tax iniga, unless such income is paid into a “non-codper&tate or
territory” (“NCST”) within the meaning of Article 28-0 A of the FTC. In such a case, a withholding i&
levied at the rate of 50%, except, notably, whaurgpant to rulingrescrit) n°® 2010/11 issued by tHeirection
Générale des Impbéte February 22, 2010) the income is paid in respgct

e securities issued in a public offering within theeaning of Article L.411-1 of the Frendbode
monétaire et financie(Monetary and Financial Code - “CMF”) or pursuaotan equivalent offer in a
state other than an NCST (for this purpose, anitedgent offering” means any offering requiring the
registration or submission of an offering documanor with a foreign securities market authority);

e securities admitted to trading on a French or fpreegulated market or on a multilateral financial
instruments trading facility, provided that suchrked or facility is not located in an NCST and that
such market is operated by a market operator, aesiment service provider, or by such other similar
foreign entity that is not located in an NCST; or

e securities admitted, at the times of their issoethe clearing operations of a central depositargfoa
securities clearing and delivery and payments syst@perator within the meaning of CMF Article L.561
2, or one or more similar foreign depositaries perators, provided that such depositary or opeiatoot
located in an NCST.

In the present case, payments of interest and pramf any, made by the Issuer in respect of thesto
non-French tax residents will not be subject tohhiding tax in France, either if the notes are iaeih to
trading on the Euro MTF market of the LuxembourgcBtExchange, regardless of the jurisdiction inclbsuch
payments are made, or, if the notes are not ligtemjided that such payments are not made on asuatteld
in an NCST.

Taxation on Sale, Disposal or Redemption of Notes
A holder of notes who is not a resident of FrarareHrench tax purposes will not be subject to ampine
or withholding taxes in France in respect of thmgaealized on the sale, disposal or redemptiamotés.

Transfers of notes outside France will not be stikije any stamp duty or other transfer taxes imgase
France.
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Savings Directive

On June 3, 2003, the ECOFIN Council of the EU aedmtirective 2003/48/EC on the taxation of savings
income (the “Savings Directive”). Pursuant to tleviigs Directive and subject to a number of coadgibeing
met, Member States are required, since July 1, 2@0provide to the tax authorities of another MemBtate
details of payments of interest within the meanafgthe Savings Directive (interest, premium or otdebt
income) (“Interest”) made by a paying agent locatétthin its jurisdiction to, or for the benefit odn individual
resident of that other Member State or an entitthovit legal personality that meets certain condgiand has
not opted to be treated as UCITS for the purpodethe Savings Directive that is established in tbdter
Member State (together, the “Beneficial Ownerdig(tDisclosure of Information Method”).

For these purposes, the term “paying agent” isndefiwidely and includes in particular any economic
operator who is responsible for making Interestnpayts, within the meaning of the Savings Directiiee,the
immediate benefit of a Beneficial Owner.

However, throughout a transitional period, certdiember States (Austria and the Grand-Duchy of
Luxembourg) will withhold an amount on Interest pegnts instead of using the Disclosure of Informatio
Method used by other Member States, unless theramieBeneficial Owner of such payment elects fa th
Disclosure of Information Method or provides the/ipg agent with a certificate issued by the taxhatities of
the Member State of which he is a resident. The odtsuch withholding tax is currently 20% and wik
increased to 35% as from July 1, 2011.

Such transitional period will end at the end of finst full fiscal year following the later of (ihe date of
entry into force of an agreement between the Ewmoggommunity and the last of several jurisdictiphsdorra,
Liechtenstein, Monaco, San Marino and Switzerlapd)yiding for the exchange of information uponuest as
defined in the OECD Model Agreement on Exchangéfifrmation on Tax Matters released on April 18020
(the “OECD Model Agreement”), in addition to thamsiltaneous application by those same jurisdictiohs
withholding tax on such payments at the rates destrabove and (ii) the date on which the Europ@aancil
agrees that the United States of America is corenhitb exchange of information upon request as défin the
OECD Model Agreement with respect to Interest payisie

The Savings Directive was implemented into Frerash in Article 242ter of the Code général des impdts
and in Articles 49 | ter to 49dexiesof Annex Il thereto. These rules impose on payaggnts based in France
an obligation to report to the French tax authesittertain information with respect to Interestrpagts made to
Beneficial Owners domiciled in another Member Stateluding the identity and address of the Benafic
Owner and a detailed list of the different categ®f Interest paid to that Beneficial Owner.

Each note holder shall be responsible for supplyintpe paying agent in a timely manner, any infation
he may request in order to comply with the idecdifion and reporting obligations imposed on himthg
Savings Directive or any law implementing or conmpdywith, or introduced in order to conform to tBavings
Directive.

A number of non-EU countries (Andorra, Liechtenstéilonaco, San Marino and Switzerland) have agreed
to apply similar measures (transitional withholdargupon specific election, provision of infornaat).

The attention of the note holders is drawn to #et that on November 13, 2008, the European Cononiss
has issued a proposal to amend the Savings Dieegthich, if finally adopted by the European Parkaut)
would amend and broaden the scope of the rulesidedcabove. In particular, it is proposed to edtemder
certain conditions the scope of the Savings Divectd payment of Interest made to certain categamfeentities
and legal arrangements “based” outside the EUhi@ruttimate benefit of Beneficial Owners that aréividuals.
The European Parliament approved an amended vertbis proposal on April 24, 2009.

U.S. Federal Income Tax Considerations

This summary has been written to support the markehg of the notes. It was not intended or written
to be used, and cannot be used by any taxpayer, fohe purpose of avoiding U.S. federal income tax
penalties. Investors should consult their own tax @visers in determining the tax consequences to theof
investing in the notes, including the applicationda their particular situation of the U.S. federal icome tax
considerations discussed below, as well as the ajpption of state, local, foreign or other tax laws.

The following discussion summarizes the materigd.Uederal income tax consequences for a U.S. holde
of purchasing, owning and disposing of the notes. purposes of this discussion, a “U.S. holder” nsea
beneficial owner of notes that is, for U.S. fedaramlome tax purposes, (i) an individual who is @izen or
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resident of the United States; (i) a corporatianother business entity treated as a corporati@ated or
organized in or under the laws of the United Stadey state thereof, or the District of Columbid) én estate,
if its income is subject to U.S. federal incomeatiton regardless of its source; or (iv) a trusg dourt within the
United States is able to exercise primary supamisiver its administration and one or more U.Ss@es have
the authority to control all of its substantial tens, or if the trust has in effect a valid eilectto be treated as a
U.S. person. This summary deals only with U.S. éddhat purchase notes at their issue price dasopdne
initial distribution and that hold notes as cap#astets. It does not address considerations thabmeelevant to
you if you are an investor that is subject to spleEx rules, such as a bank, thrift, real estatestment trust,
regulated investment company, insurance compangleden securities or currencies, trader in se@sior
commodities that elects mark-to-market treatmeaisgn that holds notes as a hedge against curreskcgr as
a position in a “straddle” or conversion transattidax-exempt organization or person whose “fumglio
currency” is not the U.S. dollar.

This summary is based on laws, regulations, ruliegsl court decisions now in effect, all of whickaym
change. Any change could apply retroactively anadlccaffect the continued validity of this summatye will
not seek a ruling from the U.S. Internal RevenurviSe (“IRS”) with respect to any matters discussedhis
section, and we cannot assure you that the IRSnailichallenge one or more of the tax consequetessribed
below.

You should consult your own tax advisers abouttéixeconsequences of purchasing, owning, and disgosi
of notes, including the relevance to your particsiguation of the considerations discussed belmswvell as the
relevance to your particular situation of statealpor other tax laws.

Interest on the Notes

Payments or accruals of interest on the notesbeiltaxable to you as ordinary interest income attitine
that you receive or accrue such amounts (in acocosdwith your regular method of tax accounting).

With respect to the euro-denominated notes, if yse@ the cash method of tax accounting, the amadunt o
interest income you will realize will be the U.Slldr value of the payment in euros, calculatededasn an
exchange rate in effect on the date you receivedyeent, regardless of whether you convert thengay into
U.S. dollars.

With respect to the euro-denominated notes, if gan accrual-basis U.S. holder, the amount efést
income you will realize on the notes will be basedthe average exchange rate in effect during nterast
accrual period (or, with respect to an interestwalcperiod that spans two taxable years, duriegptrtial period
within the taxable year). Alternatively, as an aedtbasis U.S. holder, you may elect to translditengerest
income on the notes at a spot rate on the lasbfittye accrual period (or the last day of the tdexatear, in the
case of an accrual period that spans more thantaable year) or on the date that you receive therést
payment if that date is within five business daf/she end of the accrual period (or taxable yekiryou make
this election, you must apply it consistently tbddbt instruments from year to year and you cachenge the
election without the consent of the IRS. If you tise accrual method of accounting for tax purpoges, will
recognize foreign currency gain or loss on theipgad an interest payment in euro if the exchargge in effect
on the date the payment is received differs froenrtite applicable to a previous accrual of tharegt income.
This foreign currency gain or loss will be treateslordinary income or loss, but generally will bettreated as
an adjustment to interest income received on thesno

Purchase, Sale and Retirement of the Notes

If you sell or exchange a note, or if a note tha ¥old is retired, you generally will recognizdrgar loss
equal to the difference between the amount youizeeadn the transaction (less any amount attribatabl
accrued and unpaid interest, which will be subjedax in the manner described above under “—Isteva the
Notes”) and your adjusted tax basis in the notgially, your tax basis in a note generally willwed the U.S.
dollar value of the purchase price for the notdgutated at an exchange rate in effect on the dafurchase.
With respect to the euro-denominated notes, ifithte is traded on an established securities maakedsh-basis
U.S. holder (or, if it so elects, an accrual-basiS. holder) will determine the U.S. dollar valuetlee cost of
such note by translating the amount paid at the sgie of exchange on the settlement date of thehpse. If
you sell a note for euros, or receive euros onr¢tieement of a note, the amount you will realine ¥.S. tax
purposes generally will be the U.S. dollar valuehef euros that you receive, calculated, with resfethe euro-
denominated notes, at an exchange rate in effetihe@date the note is sold or retired. With respethe euro-
denominated notes, if the note is traded on arbksttied securities market, a cash-basis U.S. hdlfeif it so
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elects, an accrual-basis U.S. holder) will deteantime U.S. dollar value of the amount realized rayglating
such amount at the spot rate of exchange on tliersent date of the sale, exchange or retiremeny. guch
election made by an accrual-basis U.S. holder mesipplied consistently to all debt instrumentsrfrgear to
year and cannot be changed without the consehedRS.

Except as discussed below with respect to foreigreacy gain or loss, any gain or loss that yowgezze
on the sale, exchange or retirement of a note géyewill be U.S.-source capital gain or loss, anitl be long-
term capital gain or loss, subject to taxationemtuced rates for non-corporate taxpayers, if yote Heeld the
note for more than one year on the date of disjposiThe ability of U.S. holders to offset capilasses against
ordinary income is limited.

Despite the foregoing, gain or loss that you reaon the sale, exchange or retirement of a netermlly
will be treated as U.S.-source ordinary incomeogsIto the extent that the gain or loss is attaiblet to changes
in exchange rates during the period in which yold liee note. This foreign currency gain or lossl wibt be
treated as an adjustment to interest income thatgceive on the note. U.S. holders who sell natesloss that
exceeds certain thresholds may be required tafilssclosure statement with the IRS.

Contingent Payments—Characterization of the Notes

Our obligations to make certain payments on thesather than the stated principal amount anddstate
interest in certain circumstances may implicate. J.&asury regulations relating to “contingent paymndebt
instruments.” We intend to take the position thad foregoing contingencies should not cause thesntat be
treated as contingent payment debt instruments.p@sition is binding on a U.S. holder, unless th&.Uholder
discloses in the proper manner to the IRS thas itaking a different position. Assuming such positis
respected, a U.S. holder would be required to delin income the amount of any such payments atirie
such payments are received or accrued in accordaithesuch U.S. holder's method of accounting faSU
federal income tax purposes. If the IRS successftiiallenged this position, and the notes weretdteas
contingent payment debt instruments because of pagments, U.S. holders might, among other thithgs,
required to accrue interest income at higher rdtan the stated interest rates on the notes atrédabany gain
recognized on the sale or other disposition of & r&s ordinary income rather than as capital geire U.S.
Treasury regulations applicable to contingent payndebt instruments have not been the subject thbatative
interpretation and therefore the scope of the amuis is not certain. This disclosure assumesthigahotes will
not be considered contingent payment debt instrisn&ou are urged to consult your tax advisors ndigg the
possible application of the contingent payment desttument rules to the notes.

Additional Notes

If Additional Notes are issued in the future, itpsssible that those Additional Notes will not hdible
with the notes offered hereby for U.S. federal meotax purposes. This could have an adverse tactefibr
holders who hold notes and did not acquire therthim initial offering, and therefore could adveysaffect the
marketability and fair market value of the notesuYare urged to consult your own tax adviser caringrsuch
matters.

Medicare Contribution Tax

In addition to the above, newly enacted legislatiequires certain U.S. holders that are individuatdates
or trusts to pay up to an additional 3.8% tax oterest and capital gains for taxable years beggmifter
December 31, 2012.

U.S. Information Reporting and Backup Withholding tes

Payments in respect of the notes that are madeanwitie United States or through certain U.S.-relate
financial intermediaries are subject to informati@porting and may be subject to backup withholdimiess
you (i) properly establish you are a corporatiorothrer exempt recipient or, in the case of backsithholding,
(i) provide an accurate taxpayer identificationmher and certify that no loss of exemption from Kogoc
withholding has occurred. Holders that are not & sons generally are not subject to informatepworting or
backup withholding. However, such holders may lpiired to provide a certification to establish thedn-U.S.
status and the identity of their interest holdéis are U.S. persons in connection with paymermsived within
the United States or from certain U.S.-related payo

Backup withholding is not an additional tax. Amounwithheld as backup withholding may be credited
against your U.S. federal income tax liability. Ymay obtain a refund of any excess amounts withhetter the
backup withholding rules by filing the appropriatim for refund with the IRS and furnishing anyueed
information.
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PLAN OF DISTRIBUTION

We intend to offer the notes through the Initialréhasers. BNP Paribas, Deutsche Bank AG, London
Branch, Société Générale, Citigroup Global Markatsited and Natixis are the Initial Purchasers.

Under the terms and subject to the conditions ¢oeadthin a purchase agreement dated April 14, 20&1,
have agreed to sell to the initial purchasers aah énitial purchaser has agreed, severally andaiotly, to
purchase from us €325 million aggregate principabant of the euro-denominated notes and $475 millio
aggregate principal amount of the dollar-denomishaietes. The purchase agreement provides thamittial i
purchasers are obligated, severally and not jgindypurchase all of the notes if any are purchabethe event
that an initial purchaser fails or refuses to pasghthe notes which it has agreed to purchaseputehase
agreement provides that the purchase commitmentiseobther initial purchasers may be increasedchat the
purchase agreement may be terminated.

The initial purchasers are offering the Notes, sabjo prior sale, when, as and if issued to aneéated by
them, subject to approval of legal matters by rttegiunsel, including the validity of the notes,daather
conditions contained in the purchase agreeme&mth as the receipt by the initial pussha of officer's
certificates and legal opinions. The initial purskes reserve the right to withdraw, cancel or nydifers to
investors and to reject orders in whole or in part.

The purchase price for the notes will be the ratévaitial offering price set forth on the covergeaof this
Luxembourg listing particulars less an underwritidgscount paid to the initial purchasers. The ahiti
purchasers propose to offer the notes for resatalip at the offering prices on the cover page thfs
Luxembourg listing particulars. After the initiaffering of the notes, the offering prices and otkelling terms
may from time to time be varied by the initial poasers without notice. The initial purchasers midgrand sell
notes through certain of their affiliates.

We have agreed to pay the initial purchasers cetastomary fees for their services in connectigth the
offering and to reimburse them for certain out-otket expenses. We have also agreed to indemréfynttial
purchasers against certain liabilities, includirabilities under the Securities Act, or to conttduo payments
the initial purchasers may be required to makegpect of those liabilities.

United States

The notes have not been registered under the 8esufict or any state securities laws and may mot b
offered or sold within the United States or to,for the account or benefit of, U.S. persons (asnddfin
Regulation S) except in transactions exemptnf or not subject to, the registration uiegments of the
Securities Act. See “Notice to Investors.”

Accordingly, each of the initial purchasers, sellgrand not jointly, has represented and agreetlithzas
not solicited offers for, or offered or sold, andl wot solicit offers for, or offer or sell, thedtes as part of their
initial offering except (A) within the United Stateto persons whom it reasonably believes to bes@IB(B) to
persons outside the United States, in reliance ®eEgulation S.

EEA

Each initial purchaser, severally and not joinkigs represented and agreed that it has not madeithmdt
make an offer of the notes to the public in anythef Member States of the European Economic Areiahths
implemented the Prospectus Directive (each, a {ReleMember State”), except that it may offer tl¢es:

(a) to legal entities that are authorized or regaldo operate in the financial markets or, if sotauthorized
or regulated, whose corporate purpose is solelyvest in securities;

(b) to any legal entity which has two or more of &h average of at least 250 employees duringasie |
financial year, (2) a total balance sheet of mbant€43,000,000 and (3) an annual net turnoverakrthan
€50,000,000, as shown in its last annual or codatdd accounts or, if the Relevant Member State has
implemented the relevant provisions of the 2010 ARbending Directive, two or more of (1) a total hata
sheet of more than $20,000,000, (2) an annualunebter of more than $40,000,000 and (3) an ecpfityore
than $2,000,000, on an individual basis;

(c) to fewer than 100 natural or legal personsfahe Relevant Member State has implemented tlevaat
provisions of the 2010 PD Amending Directive, 15fiunal or legal persons (other than qualified itmesas
defined in the Prospectus Directive), in any Rett\Wember State subject to obtaining the prior eoh®f the
other initial purchasers; or
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(d) in any other circumstances falling within idk¢ 3(2) of the Prospectus Directive;

provided that no such offer of the notes shall lteéaua requirement for the publication by the Canp or
the initial purchasers of a prospectus pursuaAtticle 3 of the Prospectus Directive.

For the purposes of this provision, the expresaiofioffer of notes to the public” in relation toyanotes in
any Relevant Member State means the communicatianmy form and by means of sufficient informationthe
terms of the offer and the notes to be offeredsstwanable an investor to decide to purchaselscsibe for the
notes, as such expression may be varied in thev&aleMember State by any measure implementing the
Prospectus Directive in that Relevant Memistate. For the purposes of this provisidm expression
“Prospectus Directive” means Directive 2003/71/B&;luding that Directive as amended by the 2010 PD
Directive to the extent implemented in the RetevMember State in question, and includes any aglev
implementing measure in the Relevant Member Statguestion; and the expression “2010 PD Amending
Directive” means Directive 2010/73/EU.

General
No sale of similar securities

The Issuer has agreed, subject to certain limii@e@ions, that they or their affiliates and sulasids will
not, directly or indirectly, sell or offer to sediny of the notes or any instrument relating to dwbpreferred
equity securities for a period of 120 days from tlate the notes are issued without first obtairirg written
consents of the initial purchasers.

New issue of notes

The notes are a new issue of securities for whiret currently is no established trading market. In
addition, the notes are subject to certain regirist on resale and transfer as described underic®&ldo
Investors.” Application has been made to list tltem on the Official List of the Luxembourg StockcBange
and to trading on the Euro MTF market of the Luxenny Stock Exchange. While the Initial Purchasexgeh
informed us that they currently intend to make akegin the notes, they are not obligated to dasd they
may discontinue market making activities in thestesdiscretion at any time without notice. Accoglin we
can give no assurance as to the development adiligof any market for the notes.

Price stabilization and short positions

In connection with the offering of the notes, retjag the euro-denominated notes, BNP Paribas or its
affiliates (the “Euro Stabilizing Manager”), andgegding the dollar-denominated notes, Deutsche B®Bk
London Branch or its affiliates (the “Dollar Stkbing Manager”, and, together with the Euro $taing
Manager, the “Stabilizing Managers”), magngage in overallotment, stabilizing teot®ons and
syndicate-covering transactions and penalty bidger@lotment involves sales in excess of the affgrsize,
which creates a short position for the initial fhasers. Stabilizing transactions involve bids tocpase the
notes in the open market for the purposepefiging, fixing or maintaining the price ¢fie notes.
Syndicate-covering transactions involve purchage¢lheonotes in the open market after the distrdrutias been
completed in order to cover short positions. Sizibi) transactions and syndicate-covering transastimay
cause the price of the notes to be higher thamitldvotherwise be in the absence of those tramsectPenalty
bids permit the Stabilizing Managers to reclaim edlirlg concession from a broker/dealer when theesot
originally sold by such broker/dealer are pas#d in a stabilizing or covering transactioncover short
positions. If the Stabilizing Managers engage iab#izing or syndicate-covering transactions, thmay
discontinue them at any time. Accordingly, no aaeae can be given as to the liquidity of, or trgdimarket for,
the notes.

Other relationships

The initial purchasers are full service financiatitutions engaged in various activities, whichynreclude
securities trading, commercial and investment hamkiinancial advisory, investment management, qipia
investment, hedging, financing and brokerage da®&i In the ordinary course of their business, ithigal
purchasers, directly or through their affiliatesvé engaged, and in the future may engage, in coomhe
banking, investment banking, advisory and consglsarvices with us and our affiliates, from timetitoe, for
which they have been or will be paid customary f@ed reimbursement of expenses. In the ordinaryseoaf
their various business activities, the initial fhasers and their respective affiliates may makbodd a broad
array of investments and actively trade debt andtggecurities (or related derivative securitiagd financial
instruments (which may include bank loans and/@ditrdefault swaps) for their own account and foe t
accounts of their customers and may at any timé lowlg and short positions in such securities asthiments.
Such investment and securities activities may wwabur securities and instruments. In additiontaderof
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the initial purchasers and their affiliates arediers, and in some cases agents or managers flamithers, under
the Revolving Credit Facility and under other ctefdicilities, acted as initial purchasers for ouiop bond
offerings, and are acting and have acted as demlaragers in connection with tender offers we make.
Furthermore, we established a steering committemupimain creditors to facilitate discussions aedatiations
regarding amendments to the instruments governurgfinancial indebtedness, with BNP Paribas andiééc
Générale acting as coordinators of the steeringwitiee.

Stamp tax

Persons who purchase notes from the initial puerisasiay be required to pay stamp duty, taxes amef ot
charges in accordance with the law and practicen@fcountry of purchase in addition to the offerprice set
forth on the cover page of this Luxembourg listpagticulars although this payment may be born deimnified
by the Issuer under certain circumstances. Seecfipgion of Notes—Additional Amounts”.

Initial Settlement

It is expected that delivery of the notes will beada against payment therefore on or about the date

specified on the cover page of this Luxembourgniisparticulars, which will be the fifth businesaydfollowing

the date of pricing of the notes (this settlemgme is being referred to as “T+5”). Under Rule @6¢1 of the
Exchange Act, trades in the secondary market giyenae required to settle in three business dapsgss the
parties to any such trade expressly agree othendiseordingly, purchasers who wish to trade theesain the
date of pricing or the next succeeding businessvdliyoe required to specify an alternative settbgrhcycle at

the time of any such trade to prevent a failedesatint. Purchasers of the notes who wish to tradenbtes on

the date of pricing or the next succeeding busidagsshould consult their own advisor.
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NOTICE TO INVESTORS

You are advised to consult legal counsel prior &kimg any offer, resale, pledge or other transfeany of
the notes offered hereby.

The notes have not been and will not be registaneiér the Securities Act, or any state securia@s) and,
unless so registered, may not be offered or sottinvthe United States or to, or for the accounbenefit of,
U.S. persons except pursuant to an exempfiom, or in a transaction not subject tbe registration
requirements of the Securities Act and applicabdéessecurities laws. Accordingly, we are offeramgd selling
the notes to the initial purchasers for re-offed ar-sale only to qualified institutional buyergQ(Bs”) (as
defined in Rule 144A under the Securities Act (‘"R1KU4A") in reliance on Rule 144A and to persoatsiole
the United States in compliance with Regulatiom8ar the Securities Act.

Each purchaser of notes (other than each of ttialipurchasers), by its acceptance thereof, vltdeemed
to have acknowledged, represented to and agreédugiand the initial purchasers as follows (tersedun this
paragraph that are defined in Rule 144A and Reigul& are used herein as defined therein):

() It understands and acknowledges that the ri@tes not been registered under the Securities Aahy
other applicable securities law, are being offef@dresale in transactions not requiring registratunder the
Securities Act or any other securities law, inchgdsales pursuant to Rule 144A under the Securtasand
may not be offered, sold or otherwise transfernecept in compliance with the registration requireiseof the
Securities Act or any other applicable securites, [pursuant to an exemption therefrom or in aapdaction
not subject thereto and in each case in compliaittethe conditions for transfer set forth in pansgghs (4) and
(5) below.

(2) It is not an “affiliate” (as defined in Rule 44inder the Securities Act) of ours or acting on loehalf
and it is either: (a) a QIB (within the meaningRufle 144A) and is aware that any sale of noteswallibe made
in reliance on Rule 144A under the Securities A€twhich the acquisition will be for its own accdor for the
account of another QIB; or (b) not a “U.S. pers@nithin the meaning of Regulation S) nor purchasimgthe
account or benefit of a U.S. person (ottlean a distributor) and is purchasing thdesoin an offshore
transaction in accordance with Regulation S.

(3) It acknowledges that neither we nor the iniparchasers, nor any person representing us anitied
purchasers, has made any representation to it refpect to the offering or sale of any notes, othan the
information contained in this Luxembourg listingripeulars, which Luxembourg listing particulars hlasen
delivered to it and upon which it is relying in niads its investment decision with respect to theesotit
acknowledges that none of the initial purchaseraryr person representing the initial purchasersesiaay
representation or warranty as to the accuracy ompbeteness of this Luxembourg listing particuldtshas had
access to such financial and other information eomog us and the notes as it has deemed necessary
connection with its decision to purchase any of tie¢es, including an opportunity to ask questiofsand
request information from us and the initial puraras

(4) 1t is purchasing the notes for its own accoontfor one or more investor accounts for whicts iacting
as a fiduciary or agent, in each case for investpaam not with a view to, or for offer or saledonnection with,
any distribution thereof in violation of the Sedi@g$ Act or any state securities laws, subjectrip r@quirement
of law that the disposition of its property or theoperty of such investor account or accounts balldimes
within its or their control and subject to its beir ability to resell such notes pursuant to RiddA, Regulation
S or any other available exemption from registrawailable under the Securities Act or pursuamrt@ffective
registration statement under the Securities Act.

(5) It understands and agrees that if in the futudtecides to resell, pledge or otherwise tranafey notes
or any beneficial interests in any notes priortie tlate which is one year (or such shorter perfotinee as
permitted by Rule 144 under the Securities Actroy successor provision thereunder) after the lat¢he date
of original issue and the last date on which tlseids or any affiliate of the Issuer was the owrfethe notes (or
any predecessor thereto), it will do so only (ixte Issuer or any subsidiary thereof, (ii) forl@og as the notes
are eligible pursuant to Rule 144A under the SdiesriAct, to a person it reasonably believes islB @ho
purchases for its own account or for the accourat @1B to whom notice is given that the transfelbeéng made
in reliance on Rule 144A under the Securities Aid, to persons other than U.S. persons, outside Wnited
States in an offshore transaction in reliance oguRgion S under the Securities Act, (iv) pursu@nany other
available exemption from registration under ®ecurities Act, or (v) pursuant to an effective isagtion
statement under the Securities Act, and in eacduoi cases in compliance with any applicable sgéesiliaw of
any state of the United States.
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(6) The foregoing restrictions on resale will n@ply subsequent to the Resale Restriction Terngnati
Date. Each purchaser acknowledges that we andribte¢ under the Indenture reserve the right pacany
offer, sale or transfer described under 5(iii) g above to require the delivery of an opinion afunsel,
certification and/or other information satisfactdoyus and the trustee. Each purchaser acknowlatigegach
note will contain a legend substantially to thédaing effect:

THIS SECURITY HAS NOT BEEN AND WILL NOT BEREGISTERED UNDER THE U.S.
SECURITIES ACT OF 1933, AS AMENDED (THE “U.S. SBRITIES ACT"), OR THE SECURITIES
LAWS OF ANY STATE OR OTHER JURISDICTION. NEITHER TH SECURITY NOR ANY INTEREST
OR PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ABSNED, TRANSFERRED, PLEDGED,
ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCH- SUCH REGISTRATION OR
UNLESS SUCH TRANSACTION IS EXEMPT FROM, OR NOT SUBJT TO, THE REGISTRATION
REQUIREMENTS OF THE U.S. SECURITIES ACT. THE HOLDERF THIS SECURITY, BY ITS
AQUISITION HEREOF (1) REPRESENTS THAT IT IS (A) AQUALIFIED INSTITUTIONAL BUYER” (AS
DEFINED IN RULE 144A UNDER THE U.S. SECURITIES ACT)QIB") OR (B) IT IS NOT A “U.S.
PERSON” (AS DEFINED IN REGULATION S UNDER THE U.SECURITIES ACT) AND IS ACQUIRING
THIS SECURITY OUTSIDE THE UNITED STATES OR IN AN ‘EFSHORE TRANSACTION” (AS
DEFINED UNDER REGULATION S UNDER THE U.S. SECURITSEACT); (2) AGREES, ON ITS OWN
BEHALF AND ON BEHALF OF ANY INVESTOR ACCOUNT FOR WHKCH IT HAS PURCHASED
SECURITIES THAT IT WILL NOT PRIOR TO THE DATE WHICHS ONE YEAR (OR SUCH SHORTER
PERIOD OF TIME AS PERMITTED BY RULE 144 UNDER THE.8. SECURITIES ACT OR ANY
SUCCESSOR PROVISION THEREUNDER) AFTER THE LATER GHE DATE OF THE ORIGINAL
ISSUE DATE HEREOF AND THE LAST DATE ON WHICH THE BJER OR ANY AFFILIATE OF THE
ISSUER WAS THE OWNER OF THIS SECURITY (OR ANY PREDESSOR OF THIS SECURITY)
RESELL, PLEDGE OR OTHERWISE TRANSFER THIS SECURITOR A BENEFICIAL INTEREST IN
THIS SECURITY EXCEPT, ONLY (A) TO THE ISSUER, (B) URSUANT TO A REGISTRATION
STATEMENT THAT HAS BEEN DECLARED EFFECTIVE UNDER TH U.S. SECURITIES ACT, (C) FOR
SO LONG AS THE SECURITIES ARE ELIGIBLE FOR RESALEJRSUANT TO RULE 144A UNDER THE
U.S. SECURITIES ACT (“RULE 144A”), TO A PERSON ITHASONABLY BELIEVES IS A “QUALIFIED
INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A THAT RJRCHASES FOR ITS OWN ACCOUNT
OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUER TO WHOM NOTICE IS GIVEN
THAT THE TRANSFER IS BEING MADE IN RELIANCE ON RULEL44A, (D) PURSUANT TO OFFERS
AND SALES THAT OCCUR OUTSIDE THE UNITED STATES IN@MPLIANCE WITH REGULATION S
UNDER THE U.S. SECURITIES ACT OR (E) PURSUANT TO ANHER AVAILABLE EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THE U.S. SERIODTIES ACT AND IN COMPLIANCE
WITH ANY APPLICABLE SECURITIES LAW OF ANY STATE OFTHE UNITED STATES AND ANY
APPLICABLE LOCAL LAWS AND REGULATIONS, SUBJECT TO HE ISSUER’S AND THE TRUSTEE’S
RIGHTS PRIOR TO ANY SUCH OFFER, SALE OR TRANSFERRSUANT TO CLAUSE (C) OR (E) TO
REQUIRE THE DELIVERY OF AN OPINION OF COUNSEL, CERAICATION AND/OR OTHER
INFORMATION SATISFACTORY TO EACH OF THEM AND (3) AGEES THAT IT WILL DELIVER TO
EACH PERSON TO WHOM THIS SECURITY IS TRANSFERREDMOTICE SUBSTANTIALLY TO THE
EFFECT OF THIS LEGEND. THE INDENTURE CONTAINS A PRISION REQUIRING THE TRUSTEE
TO REFUSE TO REGISTER ANY TRANSFER OF THIS SECURITY VIOLATION OF THE FOREGOING
RESTRICTIONS.

(7) It agrees that it will give to each person thom it transfers the notes notice of any restngion
transfer of such notes.

(8) It acknowledges that, until the expiration @f days after the later of the commencement of ffexing
or the closing date, any offer or sale of the notithin the United States by a broker/dealer (whetbr not
participating in the offering) may violate the retgation requirements of the Securities Act if soffler or sale is
made otherwise than in accordance with Rule 144deumthe Securities Act or pursuant to another exiemp
from registration under the Securities Act.

(9) It acknowledges that the trustee will not bguieed to accept for registration of transfer amges
except upon presentation of evidence satisfactonystand the trustee that the restrictions set filwérein have
been complied with.

(10) Each purchaser and subsequent transfere&effiiar Note or a Senior Secured Note will be deetoed
have represented and warranted that either (i)artdop of the assets used by such purchaser osfa@e to
acquire and hold the relevant Notes constitutestasd any “employee benefit plan” (as defined att®n 3(3)
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the Employee Retirement Income Security Act of 19&lamended, or “ERISA,”) subject to Title | of ISR,
any plan, individual retirement account or otheraagement subject to Section 4975 of the InterrateRue

Code of 1986, as amended from time to time, indgdihe regulations promulgated and the rules issued

thereunder, or the “Code,” or provisions under faderal, state, local, non-U.S. or other laws gutations that
are similar to such provisions of ERISA e Code (collectively, “Similar Law”), or wanentity whose
underlying assets are considered to include “pksets” (within the meaning of Section 2510.3-10Tite 29
of the United States Code of Federal Regulatiossmnadified by Section 3(42) of ERISA) of any sudhrp
account or (ii) the purchase and holding of theedaloes not and will not constitute a non-exemphipited
transaction under Section 406 of ERISA or Secti®i54of the Code or a violation under any appliceilailar
Law.

(11) It acknowledges that we, the initial purchasand others will rely upon the truth and accuratyhe
foregoing acknowledgements, representations, waesanand agreements and agrees that if any of
acknowledgements, representations, warranties gegtments deemed to have been made by its purohtse
notes are no longer accurate, it shall promptlyfyeis and the initial purchasers in writing. Ifift acquiring any
notes as a fiduciary or agent for one or more itoresccounts, it represents that it has sole imvest discretion
with respect to each such investor account andithets full power to make the foregoing acknowieagnts,
representations and agreements on behalf of eathirseestor account.

(12) It understands that no action has been takeamy jurisdiction (including the United States) ly or
the initial purchasers that would permit a publifeong of the notes or the possession, circulatoulistribution
of this Luxembourg listing particulars or any othmaterial relating to us or the notes in any judgdn where
action for the purpose is required. Consequently,teansfer of the notes will be subject to thdisglrestrictions
set forth in this “Notice to Investors” and und@&&n of Distribution.”
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LEGAL MATTERS

Willkie Farr & Gallagher LLP, our United States aRtench counsel, has passed upon the validity ef th
notes and certain other legal matters relatinghto dffering with respect to U.S. federal, New Yaithte and
French law. Certain legal matters relating to tFermg will be passed upon on behalf of the itiflarchasers
by Cravath, Swaine & Moore LLP with respect to raettof U.S. federal and New York state law and bgdih
Prat with respect to matters of French law.

INDEPENDENT AUDITORS

The consolidated financial statements of CMA CGM.&s of and for the years ended December 31, 2010
and 2009 included in this Luxembourg listing parécs have been audited by PricewaterhouseCoopers
Audit and KPMG Audit, a division of KPMG S.A., CMEGM’s statutory auditors, as stated in their report
appearing herein.

SERVICE OF PROCESS AND ENFORCEMENT OF LIABILITIES

We are a French company, and a majority of the neesnbof our Board of Directors and other key
management are resident outside of the United Sthateaddition, the majority of our subsidiariesnajority of
our assets and the source of the majority of osh dlow are located outside the United States. Assailt, it
may not be possible for you to effect service afgeiss within the United States upon these perssnst any of
our subsidiaries, or to enforce, in U.S. courtsnocourts outside the United States, judgmentsiobthagainst
these persons, us or any of our subsidiaries,cpéatly judgments obtained in U.S. courts predidaipon civil
liability provisions of the federal securities laafthe United States despite the fact that, pursteathe terms of
the indenture, the Issuer has appointed or wilbagmn agent for the service of process in NewkYor
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GENERAL INFORMATION
(1) Our registered address is 4 Quai d’Arenc, 13@3%seilles (Cedex 02), France.

(2) Application has been made to list the noteshenOfficial List of the Luxembourg Stock Excharayed
to trading on the Euro MTF market of the Luxembo@tgpck Exchange. Notice of any optional redemption,
change of control or any change in the rate ofréste as applicable, of the notes will be publisted
Luxembourg newspaper of general circulation and mayalso published on the website of the Luxembourg
Stock Exchange (www.bourse.lu).

(3) The notes have been authorized by resolutibraioBoard of Directors, dated December 16, 20dd a
February 25, 2011. Except as disclosed in this mbeaurg listing particulars, there has been no ristadverse
change in our financial condition since our laistlited financial statements. In addition, exceptliaclosed in
this Luxembourg listing particulars, since suched#iere has been no material change in our lamg-iabilities
and fund reserves, in the context of the issuaehbtes.

(4) Throughout the term of the notes and from thee chereof, copies of our Articles of Associatitine
Indentures, and the most recent audited finant@éments may be inspected at the office of theembourg
Paying Agent. So long as any notes will be listadttee Official List of the Luxembourg Stock Exchangnd
admitted to trading on the Euro MTF market of thexémbourg Stock Exchange, we will maintain a paying
agent and transfer agent in Luxembourg. The BariKeaf York Mellon (Luxembourg) S.A. will initially & as
paying agent and transfer agent in Luxembourg.

(5) Except as disclosed in this Luxembourg listpeyticulars, we are neither involved in, nor hawy a
knowledge of a threat of, any litigation, admirasive proceedings or arbitration that is or maynzerial in the
context of the issue of the notes.

(6) The notes have been accepted for clearancaghrDTC, Eurostar and Clearstream with the follayin
Common Codes and ISIN numbers:

The euro-denominated notes have been acceptedefmance through the facilities of Eurocleard a
Clearstream. The euro-denominated notes sold puirsoeRule 144A have a common code of 06186761@. Th
euro-denominated notes sold pursuant to RegulaBoiave a common code of 061866256. The euro-
denominated notes sold pursuant to Rule 144A hav&EN of XS0618676190 and the euro-denominatedsot
sold pursuant to Regulation S have an ISIN of X8862562.

The dollar-denominated notes have been aatefiie clearance through the facilities of ©TThe
dollar-denominated notes sold pursuant to Rule 14vwA&e an ISIN of US189909AC82 and the dollar-
denominated notes sold pursuant to Regulation ® laavISIN of USF2020UAD12. The dollar-denominated
notes sold pursuant to Rule 144A have a CUSIP 68Q8AC8 and the dollar-denominated notes sold puntsu
to Regulation S have a CUSIP of F2020UAD1. Theatadenominated notes sold pursuant to Rule 1444 lhav
common code of 061883657 and the dollar-denominat#ds sold pursuant to Regulation S have a common
code of 061883576.
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PricewaterhouseCoopers Audit KPMG Audit

Les Docks—Atrium 10.1 480 Avenue du Prado

10 place de la Joliette—BP 81525 13272 Marseilles Cedex 08
13567 Marseilles Cedex 02 France

France

CMA CGM S.A.

Special purpose Auditors’ report on the consolidate financial statements
For the years ended December 31, 2010 and 2009

To the Chairman of the Board of Directors,

In our capacity as Statutory Auditors of CMA CGMASand in compliance with your request in the cahtef

the projected issuance in 2011 of a USD 800 millmm equivalent Senior Notes, we have audited the
accompanying consolidated financial statementsMACGM S.A. for the years ended December 31, 201D a
20009.

Management is responsible for the preparation adpresentation of these consolidated financialeshents
which, as they are not intended for the sharehs)deill not be subject to approval by the Sharebdt
Meeting. Our responsibility is to express an opinin these consolidated financial statements basedur
audit.

We conducted our audit in accordance with profesdigtandards applicable in France. Those standatisre
that we plan and perform the audit to obtain reabten assurance about whether the consolidated ciadan
statements are free from material misstatementaudit involves performing procedures, on a testsbas by
other means of selection, to obtain audit evideatm@ut the amounts and disclosures in the finarstéaéments.
An audit also includes assessing the accountinigipslused and significant estimates made by manege as
well as evaluating the overall presentation offthancial statements. We believe that the audidevte we have
obtained is sufficient and appropriate to provideaais for our audit opinion.

In our opinion, the consolidated financial statetagaresent fairly, in all material respects, theficial position
and assets and liabilities of CMA CGM S.A. and dtdsidiaries as of December 31, 2010 and 2009 fand t
results of their operations for the yeargnthended in accordance with Internationalafoml Reporting
Standards as adopted by the European Union.

Without qualifying our opinion, we draw your attemt to the following notes to the consolidated fioel
statements:

* Notes 3.1 and 3.3 indicate that the Company reaelgedements with its principal lenders in 2011 to
curve or waive the Company’'s past breaches okmants and define new terms and conditions
applicable to this financing. These new facts amdumstances alleviated the material uncertainties
surrounding the Company’s ability to continue agang concern.

« Note 1 provides the context and the basis of tkeamation of these consolidated financial statesnantl
the purpose of the additional information relatinghe year ended December 31, 2008.

This special purpose report does not constitute Stetutory Auditors’ report on the consolidatedaficial
statements as of and for the year ended Decemhe2@D which includes specific information requirey
French law.

This report is issued in the context described akand is not to be used, circulated, quoted omaike referred
to for any other purposes.
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This report shall be governed by, and construeatcoordance with French law. The Courts of Franedl slave
exclusive jurisdiction in relation to any claim,sdute or difference concerning the engagementr lettehis
report, and any matter arising from them. Eachyparévocably waives any right it may have to oljex an
action being brought in any of those Courts, tincléhat the action has been brought in an incorargrforum or
to claim that those Courts do not have jurisdiction

February 25, 2011, except for the effect on thesobidated financial statements of the amendmenishndre
referred to in Note 1, as to which the date is Mpr2011.

The Statutory Auditors

PricewaterhouseCoopers KPMG Audit
PricewaterhouseCoopers is represented by DivisidhRMG S.A.
PricewaterhouseCoopers Audit, Georges Maregiano
10, place de la Joliette, BP 81525, 13567 Marseille Partner

France
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Consolidated Income Statement
For the years ended December 31, 2010 and 2009

(in USD thousand, except for earnings per share)

Year ended December 31,

Note 2010 2009 (*) 2008 (*)

REVENUE (5) 14,290,907 10,543,287 15,094,83
Operating expenses (6)/(8) 1(¥80,166)(11,285,558) (13,930,366)
Gains / (Losses) on disposal of property and eqeigm

and subsidiaries @) 5,723 74,923 96,221
PROFIT /(LOSS) BEFORE DEPRECIATION,

AMORTIZATION, IMPAIRMENT LOSSES AND

INCOME FROM ASSOCIATES & JOINTLY

CONTROLLED ENTITIES 2,516,464  (667,348) 1,260,692
Depreciation and amortization of non-current assets (14) (364,652) 338,116) (313,554)
Impairment of assets and risks associated to vessel (3)/(12) / (25) (51,608) ©4409) (4)
Amortization of NPV benefit related to assets 5834 43,533 35,529
Share of profit (or loss) of associates and joaritures 10,108 (29,974) 16,850
OPERATING PROFIT / (LOSS) 2,164,78(1,486,404) 999,513
Cost of net debt 9) (276,042)  (268,695) (224,652)
Other financial items (20) (210,929) 309,088 (849,040)
FINANCIAL RESULT ¢1871) 40,393  (1,073,692)
PROFIT / (LOSS) BEFORE TAX 1,677,8091,446,011) (74,179)
Income taxes (12) (23,784) 15,424 198,224
PROFIT / (LOSS) FOR THE YEAR 1,654,025 ,4@0,587) 124,045
Attributable to non-controlling interests 27,284 16,461 12,523
Attributable to the owners of the parent company 1,626,741 (I7448) 111,522
Earnings per share basic and diluted attributalidte 153.8 (136.8) 10.5

owners of the parent company (in U.S. Dollars)

(*) Years 2009 and 2008 were restated in accamlavith the change of accounting policy describedNote 2.2: adoption of IFRIC 12
“Service Concession Arrangements”. The year 2008 adaled for comparative purpose—see Note 1.
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Consolidated Statement of Comprehensive Income
For the years ended December 31, 2010 and 2009

(in USD thousand)

Other Comprehensive Income

Profit / (Loss) for the year
Other comprehensive income:
Cash flow hedges:

Gains / (losses) arising during the year

Less:reclassification adjustments to the incomestant
Gains (losses) on property revaluation:

Gains / (losses) arising during the year
Actuarial gains (losses) on defined benefit pengiems
Available-for-sale financial assets:

Gains / (losses) arising during the year
Share of other comprehensive income of associates

Income tax relating to components of other compnsive income:

Gains / (losses) arising during the year **
Currency translation adjustment related to foreigbsidiaries

Other comprehensive income, net of tax
Total comprehensive income for the year

Total comprehensive income attributable to:
Owners of the parent company
Non-Controlling interests

Year ended December 31,
2010 2009 (*) 2008 (*)

1,654,025 (1,430,587) 124,045

(26,931) 08,355 (1,026,439)
(67,359) (7,165) 25,981

(1,054) (58,194) 95,879
(3,051)  (1,901) 2,555

— 109,829 (110,881)
(135) 503 —

171 17,093  (32,346)
(49,273) 57,437  (164,797)

(147,632) 825,958 (1,210,048)

1,506,393  (604,630) (1,086,003)

1,480,411 (623,953) (1,095,226)
25982 19,323 9,023

1,506,393  (604,630) (1,086,203)

(*) Years 2009 and 2008 were restated in accaelavith the change of accounting policy describedlote 2.2: adoption of IFRIC 12
“Service Concession Arrangements”. The year 2008 adaled for comparative purpose—see Note 1.
(**) The income tax related to each component beottomprehensive income is disclosed in note 19
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Consolidated Balance Sheet-Assets
As at December 31, 2010 and 2009

(in USD thousand)

ASSETS
Goodwill
Other intangible assets

INTANGIBLE ASSETS

Vessels

Containers

Land and buildings

Other property and equipment

PROPERTY AND EQUIPMENT

Deferred tax assets

Investments in associates and joint ventures
Derivative financial instruments

Other financial assets

NON-CURRENT ASSETS

Inventories

Trade and other receivables

Derivative financial instruments

Financial assets at fair value through profit argkl
Cash and cash equivalents

Prepaid expenses

CURRENT ASSETS
Assets classified as held-for-sale
TOTAL ASSETS

As at As at
December 31, December 31,
Note 2010 2009 (*)

(12) 432,606 448,465
(13) 289,772 307,549
722,378 756,014

(14) 5,518,981 4,882,030
(14) 949,590 1,021,266
(14) 669,269 648,658
(14) 364,151 287,263
7,501,991 6,839,217

(19) 250,465 274,360
(18) 36,683 323,441
(15) 17,852 31,365
(16) 677,222 543,503
9,506,571 8,767,900

(20) 405,026 321,645
(21) 2,031,649 1,943,230
(15) 47,926 51,976
(22) 28,539 40,611
(23) 538,688 589,920
(24) 236,168 236,227
3,287,996 3,183,609

(25) 473,083 256,401

13,267,650 12,207,910

(*) Years 2009 and 2008 were restated in accaelavith the change of accounting policy describedNote 2.2: adoption of IFRIC 12
“Service Concession Arrangements”. The year 2008 adaled for comparative purpose—see Note 1.
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Consolidated Balance Sheet-Liabilities
As at December 31, 2010 and 2009

(in USD thousand)

As at As at
December 31, December 31,

LIABILITIES AND EQUITY Note 2010 2009 (*)
Share capital 169,200 169,200
Reserves and retained earnings 1,635,566 3,228,944
Profit / (Loss) for the period attributable to #sguity owners of the parent

company 1,626,741 (1,447,048)
EQUITY ATTRIBUTABLE TO THE OWNERS OF THE PARENT

COMPANY 3,431,507 1,951,096
Non-controlling interests 45,075 36,847
TOTAL EQUITY 3,476,582 1,987,943
Financial debt (**) (27) 1,291,760 1,038,306
Derivative financial instruments (15) 180,168 235,459
Deferred tax liabilities 39,240 49,605
Provisions and retirement benefits obligations (28) 191,413 205,085
Non-current deferred income (24) 94,429 125,897
NON-CURRENT LIABILITIES 1,797,010 1,654,352
Financial debt (**) (27) 4,298,907 5,174,573
Derivative financial instruments (15) 102,330 98,692
Current portion of provisions (28) 96,338 89,853
Trade and other payables (21) 2,572,867 2,661,353
Current deferred income (24) 588,589 488,913
CURRENT LIABILITIES 7,659,031 8,513,384
Liabilities associated with assets classified dd-fer-sale (25) 335,027 52,231
TOTAL LIABILITIES & EQUITY 13,267,650 12,207,910

(*) Years 2009 and 2008 were restated in accaelavith the change of accounting policy describedNote 2.2: adoption of IFRIC 12

“Service Concession Arrangements”. The year 2008 adaled for comparative purpose—see Note 1.
(**) Total Financial debt current and non-current (27) 5,590,667
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Consolidated Statement of changes in equity
For the years ended December 31, 2010 and 2009

(in USD thousand, except number of shares)

Attributable to the equity owners of the parent

Reserves
Premium, legal Other
reserves and reserves Currency Non-
Number of Share retained  (See Note translation Profit / (Loss) controlling  Total
shares capital earnings 26) adjustments for the periodTOTAL  interests  Equity

Balance as at January 1,

2008 (*) 10,578,357 169,200 2,071,194 250,219 &R, 965,663 3,659,126 32,596 3,691,721
Total income & expense for the

year 2008 recognized directly

in Equity — —  (1,045,521) (161,227) — (1,206,747)  (3,500) (1,210,247)
Profit for the year — — — — 111,522 111,522 12,523 124,045
Total income & expense for the

year 2008 — — (1,045,521) (161,227) 111,52,095,226) 9,023 (1,086,203)
Allocation of prior year profit — 965,663 — — (96HB3) — — —
Change in perimeter — — — — — — (1,441) (1,441)
Dividends — (30,946) — — — (30,946) (16,392) (47,338)
Balance as at December 31,

2008 (*) 10,578,357 169,200 3,005,911 (795,302) 623 111,522 2,532,953 23,786 2,556,739
Balance as at January 1,

2009 (*) 10,578,357 169,200 3,005,910 (795,302) ,623 111,522 2,532,953 23,786 2,556,739

Total income & expense for the

year 2009 recognized directly

in Equity — — 768,554 54,541 — 823,095 2,862 825,957
Profit / (Loss) of the period — — — — (1,447,048),447,048) 16,461 (1,430,587)
Total income & expense for the

year 2009 — — 768,554 54,541  (1,447,048]623,953) 19,323  (604,630)
Allocation of prior year profit — 111,522 — — (18R2) — — —
Reclassification of other

comprehensive income into

reserves 42,096 42,096 — 42,096
Change in perimet — — — — — — 11,23¢ 11,23¢
Dividend: — — — — — (17,500 (17,500
Balance as at December 3

2009 (*) 10,578,357 169,200 3,159,529 (26,748) 168, (1,447,048) 1,951,096 36,847 1,987,943
Balance as at January 1,

2010 (*) 10,578,357 169,200 3,159,529 (26,748) 166, (1,447,048) 1,951,096 36,847 1,987,943
Total income & expense for the

year 2010 recognized directly

in Equity — — (98,123) (48,207) — (146,330) (1,302)(147,632)
Profit / (Loss) of the year — — — — 1,626,741 1628 27,284 1,654,025
Total income & expense for the

year 2010 — — (98,123) (48,207) 1,626,7411,480,411 25,982 1,506,393
Allocation of the prior year Loss — (1,447,048) — — 1,447,048 — — —
Change in perimeter — — — — — — 1,741 1,741
Dividends — 0 — — — 0 (19,495) (19,495)
Balance as at December 31,

2010 10,578,357 169,200 1,712,481 (124,871) 47,9561,626,741 3,431,507 45,075 3,476,582

(*) Years 2009 and 2008 were restated in accaelavith the change of accounting policy descrietlote 2.2: adoption of IFRIC 12 “Service
Concession Arrangements”. The year 2008 was adutezbfmparative purpose—see Note 1.



Consolidated Cash Flow Statement
For the years ended December 31, 2010 and 2009

(in USD thousand)

Year ended December 31,
2010 2009 (*) 2008 (*)

Note

Profit / (Loss) for the year 1,654,025 (1,430,587) 124,045
Reconcilation of profit / (Loss) for the year to cah generated from operations:

- Depreciation and amortization (13)/(14) 364,652 333,116 313,558

- Amortization of NPV benefit related to vessels (54,468) (43,533) (35,529)

- Impairment of assets ?3) 51,608 499,499 —

- (Increase) / Decrease in provisions (12,589) 46,265 (10,892)

- Gains on disposals of property and equipmentsabdidiaries (5,723) (74,923) (96,221)

- Net fair value gains on derivative financial nshents (105,942) (384,649) 445,199

- Share of (Income) / Loss from associates and ¥@ntures (10,108) 29,974 (16,850)

- (Gains) / Losses on disposals and change ivéifie of financial assets at fair value

through

Profit and loss 1 (23,533) 85,831

-Deferred tax (11) (211)  (49,760) (210,065)

- Accrued interest and other non cash items 148,308 76,867 114,077

- Financial gain on repurchase of € 500M and $ 3@@ids — (13,272) (196,895)

- Unrealized exchange (Gain) / Losses (88,044) (2,160) (17,591)
Changes in working capital:

- Inventories (87,171) (120,010) 74,889

- Trade and accounts receivable (120,921) 396,962 245,416

- Prepaid expenses (61,329) 96,772 (81,158)

- Trade and other payables (104,697) (174,964) (12,929)

- Deferred income excluding government subsidies 110,448 (109,590) (80,843)
Net cash generated from operating activities 1,677,839 (947,526) 644,042
Purchases of intangible assets (21,141) (35,072) (90,486)
Purchases (disposals) of subsidiaries, net of aaghired (disvested) 383 68,733 825
Purchases of property and equipment (14) (1,010,158) (739,199) (2,199,812)
Increase in assets held for sale (25) (96,117) — —
Purchases of non consolidated investments and fitlaeicial assets (13,929) (14,066)(85,097)
Proceeds from disposal of property and equipment 14) 17,956 29,202 657,105
Proceeds from disposal of assets classified asfoetdle (25) 208,633 187,730 89,000
Proceeds from the disposal of / (purchase of) firdmassets at fair value through profit and

loss, net 11,794 59,463 54,155
Restructuration of Global Ship Lease — — (1,387)
Variation in other long-term investments (144,632) (171,958) (135,513)
Net cash used for investing activities (1,047,211) (615,167) (1,711,210)
Dividends paid to equity holders, net of dividenelseived from associates and joint
ventures (17,278)  (15,672) (4,365)

Proceeds from bank borrowings, net of issuancescost (27) 414,773 757,239 1,321,060
Increase in liabilities associated with assets f@idale 33,130 — —
Repayments of bank borrowings (27) (635,428) (282,074) (364,080)
Principal repayments on finance leases (27) (290,587) (162,345) (240,079)
Repurchase of €500M and $ 300M bonds — (139,535)  (80,295)
Decrease in liabilities associated with assets fogldale (17,653) (29,022) (6,205)
Refinancing of assets 575 (15,854)  (19,321)
Net cash provided by financing activities (512,368 112,737 606,715
Effect of exchange rate changes on cash and casiaéants and bank overdrafts 1,790 15,766 (38,346)
Net increase / (decrease) in cash and cash equivateand bank overdrafts 119,950 (1,434,190) @4999)
Cash and cash equivalents 538,688 589,920 1,877,048
Bank overdrafts (32,279) (203,461) (56,399)
Cash and cash equivalents and bank overdrafts at éhend of the year (23) 506,409 386,459 1,820,649
Supplementary information: non cash investing arficing activities:
- Assets acquired through finance leases or egental 602,901 436,395 131,857
Supplementary information: Financial interest:
- Cash inflow from interest 9) 4,238 10,714 53,257
- Cash outflow from interest 9) (221,169) (222,941) (273,177)

(*) Years 2009 and 2008 were restated in accocgawith the change of accounting policy describedlote 2.2: adoption of IFRIC 12
“Service Concession Arrangements”. The year 2008 added for comparative purpose—see Note 1.



Notes to the Annual Consolidated Financial Statemes

1. Corporate information

The consolidated financial statements of the Griougach of the two years in the period ended Déegrl,
2010 have been prepared in the context of the grexjeissuance of a USD 800 million equivalent Sehiotes
in 2011. They are based on (i) the consolidatednfiial statements of the Group approved by the BBo#r
Directors on February 25, 2011 except for the N8tés 3.3 and 32 which have been updated on Ap2D31 to
reflect the latest status of the discussiavith the Company’s lenders and (i) the smlidated financial
statements for the year end December 31, 2009e0Gtioup approved by the Board of Directors on Ap6]
2010 which have been restated in accordance wétlchlange in accounting policy described in note a2 the
convenience of the reader, certain additional imfation relating to the year ended December 31, 2@&2ated
in accordance with the change in accountiudicy described in note 2.2, has been mtese in these
consolidated financial statements for each of tike years in the period ended December 31, 2010s Th
information relating to the year ended December28D8 does not purport to represent comparativa rimdition
in accordance with IAS 1 and as such does not dieckil of the information that would be required fuch
comparative information.

The Group is headquartered in France and is thid thrgest container shipping company in the woiltde
Group operates primarily in the international camgazed transportation of goods. Its activitiesoainclude
container terminal operations and transport by radd and river.

CMA CGM is a limited liability company (“Société Aamyme”) incorporated and located in France. Theesd
of its registered office is 4, Quai d’Arenc, 130@d2rseille, France.

2. Accounting policies
2.1 Basis of preparation

The consolidated financial statements of CMA CGMehheen prepared under the historical cost bagis,the

exception of investment properties, land and bogdj available-for-sale financial assets and deviedinancial

instruments which have all been measured at fainevaThe principal accounting policies applied het
preparation of these consolidated financial statésnare set out below. These policies have beenistently

applied to all periods, except otherwise stated [¢ete 2.2).

Statement of compliance

The consolidated financial statements of CMA C@isive been prepared in accordance with Interration
Financial Reporting Standards (IFRS) and IFRICrpretations as adopted by the European Union (“EU”)

Basis of consolidation

The consolidated financial statements comprisefittacial statements of CMA CGM S.A. and its sulmiés
at December 31, 2010.

The consolidated financial statements are presentédlS. Dollars (USD), which is also the currenafythe
primary economic environment in which CMA CGM Sdyerates (the ‘functional currency’), and all vaae
rounded to the nearest thousand (USD 000) exchptwise indicated.

(a) Subsidiaries

Subsidiaries are all entities (including spegdurpose entities) over which the Compang hantrol. The
existence and effect of potential voting rightsttaee currently exercisable or convertible are @mred when
assessing whether the Group controls another erfitypsidiaries are fully consolidated from the dafe
acquisition, being the date on which the Group iotaontrol, and continue to be consolidated uh#l date that
such control ceases.

All intra-group balances, income and expenses amctalized gains or losses resulting from intra-grou
transactions are fully eliminated.
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The financial statements of subsidiaries have Ipeepared for the same reporting period as the pammpany,
using consistent accounting policies.

Non-controlling interests represent the portiorpuadfit and loss and net assets that is not heltheyGroup and
they are presented within equity and in the incatagement separately from Group Shareholders’ yaquitl
Group profit for the year.

Acquisition of non-controlling interests is accoemtfor using the purchase method whereby the difites
between the consideration and the book value oflilaee of net assets acquired is recognized invgtod

(b) Interests in associates and joint ventures

Companies for which the Group holds 20% or moréhefvoting rights or over which the Group has digant
influence in terms of management and financialgyotire accounted for under the equity method. Treu®s
interests in jointly controlled entities are acctmghfor under the equity method.

Under the equity method, equity interests are aateolifor at cost, adjusted for by the post-acquoisithanges
in the investor’s share of net assets of the aatmand reduced by any distributions (dividends).

The carrying amount of these companies is presenttite line “Investments in associates and joaritures” on
the balance sheet.

“Share of profit (or loss) of associates and je@ntures” is presented within “Operating profitdss)” as it was
concluded that the business of these entities fqrans of the Company’s ongoing operating activiesl that
such entities cannot be considered as financiadsiments. This line item includes impairment of dyoil
related to associates and joint ventures, finamet@me and expense and income tax.

An associate’s losses exceeding the value of tloai3s interest in this entity are not accounted toress the
Group has a legal or constructive obligation toerothe losses or if the Group has made paymentthen
associate’s behalf.

Any surplus of the investment cost over the Growghiare in the fair value of the identifiable asskdbilities
and contingent liabilities of the associate companythe date of acquisition is accounted for asdgolb and
included in the carrying amount of the investment.

Any remaining investment in which the Group hasseéato exercise significant influence or joint cohts not
accounted for in equity and is valued at fair valeensidered as available-for-sale financial aysets

2.2 Change in accounting policies and new accoungjrpolicies
Adoption of new and amended IFRS and IFRIC intégpiens during the year ended December 31, 2010:

The Group has adopted the following new and amemeB& and IFRIC interpretations that are mandafory
the first time for the financial year beginning dary 1, 2010. The effect on the financial perforoeaor position
related to the adoption of these revised standamdsnterpretations is presented below.

The principal effects of these changes are asvistio

* IFRS 3 (revised), “Business combinations”, and egugntial amendments to IAS 27, “Consolidated and
separate financial statements”, 1AS 28, “Investraeint associates”, and IAS 31, “Interests in joint
ventures”, are effective prospectively to businesmbinations for which the acquisition date is an o
after the beginning of the first annual reportingripd beginning on or after July 1, 2009. The redis
standard continues to apply the acquisition metfobdusiness combinations but with some significant
changes compared with IFRS 3. For example, all gaysto purchase a business are recorded at fair
value at the acquisition date, with contingent pegta classified as debt subsequently remeasured
through the statement of comprehensive income. €Tligra choice on an acquisition-by-acquisition
basis to measure the non-controlling interest enabquiree either at fair value or at the non-adlirig
interest's proportionate share of the acquiree’s assets. All acquisition-related costs are expgnse
For acquisition in stages, the revised stahdeequires goodwill to be determined only the
acquisition date rather than at the previmiages. The determination of goodwill inclsidehe
previously held equity interest to be adjustedaio ¥alue, with any gain or loss recorded in theoime
statement. The adoption of this set of reviseddsteds had no material effect on the financial pasiof
the Group as the Company did not acquire any sggmf operation.
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IAS 27 (revised) requires the effects of all tranigas with non-controlling interests to be recarde
equity if there is no change in control and theaadactions will no longer result in goodwill origaand
losses. The standard also specifies the accoumthien control is lost. Any remaining interest in the
entity is re-measured to fair value, and a gaitoss is recognized in profit or loss. The adoptdrihis
revised standard had no material effect on thenfiiz position of the Group as there has been no
significant transaction implying non-controllingénests.

IFRIC 12 *“Service concession arrangements’is tinterpretation provides guidance on service
concession arrangements by which a government har qgiublic sector entity grants contracts for the
supply of public services to private sector opematt deals with the accounting treatment thatusthbe
applied by the service concession operators anthiesphow to account for the obligations undertaken
and the rights received.

This standard, applied retrospectively in accocdawith IAS 8, has impacted the accounting for the
concession of a container terminal located in Mooothat qualifies for the “intangible asset model”.
Accordingly, the Group transferred certain itemsviwusly recognized as equipment to intangible tasse
and recorded the future royalties payable overctircession period on a discounted basis as aityalnil
the balance sheet with a corresponding amount dedowithin intangible assets representing the right
operate the terminal.

Balances as at January 1, 2009 and December 39, 2@ been adjusted by the following amounts to
present the effect of the retrospective applicatibliFRIC 12:

As at December 31, As atJanuary 1,

2009 2009
Othelintangible asset 74,588 57,551
Property and equipment (28,324) (11,278)
Total equity (*) (14,750) (9,547)
Financial debt current and non-current portion 61,014 55,820

(*) Of which (5,646) thousand U.S. Dollar relatedProfit / (Loss) for the year as at December Z109

The presentation of an adjusted balance sheet ageaing date of the earliest period presentedbeas
omitted considering the non significant impacttod application of IFRIC 12. The effect of the adoptof
IFRIC 12 on the year 2008 was assessed as immiateria

New and amended IFRS and IFRIC interpretations ratorg for the first time for the financial year bierging
January 1, 2010 but not currently relevant, sigrafit or applicable for the Group (although they nadfect the
accounting for future transactions and events).

IAS 1 (amendment), “Presentation of financial stadats”. The amendment clarifies that the potential
settlement of a liability by the issue of equgynot relevant to its classification as currenhon-current.

By amending the definition of a current liabilithe amendment permits a liability to be classifischon-
current (provided that the entity has an uncondiiaight to defer settlement by transfer of caslotber
assets for at least 12 months after the accoupenigpd) notwithstanding the fact that the entityldobe
required by the counterparty to settle in sharemgttime.

IAS 36 (amendment), “Impairment of assets”, effextianuary 1, 2010. The amendment clarifies theat th
largest cash-generating unit (or group of unitsjviach goodwill should be allocated for the purposé
impairment testing is an operating segment, andéfby paragraph 5 of IFRS 8, Operating segments
(that is, before the aggregation of segments viitlilar economic characteristics).

IAS 39 “Financial hstruments: Recognition and measurement” (amendnefhis amendment clarifies
how to determia whethera hedge risk is eligible to cash flow in a pafécisituation.

IFRIC 16 “Hedges of net investment in a foreignmien” (amendments). This interpretation addresse
the nature of the hedge risks that qualify to neeéstment hedge accounting.

IFRIC 17 “Distribution of non-cash assets to owfer3he interpretation is wide and applies to any
non-reciprocal distribution of non-cash or assets.
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IFRIC 18 “Transfer of assets from customers”. Tihigrpretation provides guidance on when and how to
recognize such assets. Entities will need to cllyeinalyze all the facts and circumstances to ssse
whether they actually control the assets in questind whether they need to make changes to their
revenue policies that would, in turn, significantiffect their future operating results and net fasse
positions.

IFRS 5 (amendment), “Non-current assets held fte aad discontinued operations”. The amendment
clarifies that IFRS 5 specifies the disclosuresiiesgl in respect of non-current assets (or dispgsalps)
classified as held for sale or discontinued openati

New IFRS and IFRIC interpretations not effectivetfe financial year beginning January 1, 2010 arad early
adopted:

Revised IAS 24 (revised), “Related party disclostréssued in November 2009. It supersedes IAS 24,
“Related party disclosures”, issued in 2003. IAS(BVised) is mandatory for periods beginning on or
after January 1, 2011. The revised standard aarifind simplifies the definition of a related paatd
removes the requirement for government-relatediestio disclose details of all transactions witle t
government and other government-related entitidgee Group will apply the revised standard from
January 1, 2011.

IFRIC 19, “Extinguishing financial liabilities wittequity instruments”, effective July 1, 2010. The
interpretation clarifies the accounting by antity when the terms of a financial lidlyil are
renegotiated and result in the entity issuing eginstruments to a creditor of the entity to extirgi

all or part of the financial liability (debt for ey swap). It requires a gain or loss to be redmgphin
profit or loss, which is measured as the differebetveen the carrying amount of the financial ligpi
and the fair value of the equity instruments issu€He group will apply the interpretation from
January 1, 2011, subject to endorsement by theltg6.not expected to have any impact on the Group
entity’s financial statements.

“Prepayments of a minimum funding requiremeiifmendments to IFRIC 14). The amendments
correct an unintended consequence of IFRIC 14, “18S- The limit on a defined benefit asset, minimum

funding requirements and their interaction”. Withdhe amendments, entities are not permitted to
recognize some voluntary prepayments for minimunndiing contributions as an asset. The

amendments are effective for annual periods begindianuary 1, 2011. The amendments should be
applied retrospectively to the earliest comparapgaod presented.

2.3 Significant accounting judgments, estimates anassumptions

The preparation of financial statements requiresue of judgments, best estimates and assumjkianaffect
the reported amount of revenues, expenses, asgbtmhilities, and the disclosure of contingeabiiities, at the
reporting date.

Although these consolidated financial statemenfieat management’'s best estimates based on infarmat
available at the time of the preparation of thasarfcial statements, the outcome of transactiors atual
situations could differ from those estimates duehtanges in assumptions or economic conditions.

The main sensitive accounting methods involvingafsestimates and judgments are described below.

Impairment of non-financial assets

When value in use calculations are undertaken, ganant must estimate the expected future cash fdwrse
asset or cash-generating unit and choose a suilédgleunt rate and a perpetual long-term growté irabrder to
calculate the present value of those cash flowss@testimates take into account certain assumpdiomst the
global economic situation and the future growthhef container shipping industry.

The main assumptions used by the Company in oodpetform the impairment test of the non-finanaasets
are the following:

The level at which the assets were tested:

« CMA CGM is organized as a container carrier, mamggts customer base and fleet of vessels
and containers on a global basis. Large custonrersi@alt with centrally and assets are regularly
reallocated within trades according to demand. Etrenugh certain trades may have their own
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specificities, none generates cash flows indepehdei the others. As such, vessels, containers,
goodwill and other long-term assets relatedthe container shipping activity are notteds
individually but rather on the basis of the castwB generated by the overall container shipping
activity.

* For other activities, such as terminal operatidhs, cash generating units (“CGU”) correspond to
each individual terminal or entity, or to a groupterminals or entities when they operate in theea
geographic area and their activities are intereelat

* For the container shipping activity, which reprdsetie vast majority of the Company’'s business, the
cash flows used to determine the value in use amsed on the Group’s business plan prepared by
management, which covers a 5 year period. The digc@tes used for testing purposes vary between
8% and 10%, depending upon the inherent risk oh eativity tested. These rates may differ from the
weighted average cost of capital of the Group.

e The perpetual growth rate applied to periods sulesatgto those covered by management’s business
plan was set at zero.

In 2010, no significant impairment loss was recagdi on tests performed at cash generating unitsleve

Regarding the container shipping activity, if tiscdunt rate had been increased by 1%, the ne¢prealue of
future cash flows would have been lower WD 1,187 million, which would not have rked in any
impairment charge. The estimated fair value of ¢batainer shipping assets to be tested would haen b
approximate to its carrying amount if the discowaté was increased by 3%.

Deferred tax assets

Deferred tax assets are recognized for all unusedbsses to the extent that it is probable thedlike profit will

be available against which the losses can be ediliSignificant management judgment is requiredet@rmine
the amount of deferred tax assets that can be mexady based upon the likely timing and level diife taxable
profits.

Pension and other post-employment benefits

The cost of defined benefit pension plans and otbeg-term and post-employment benefit obligatioss
determined based on actuarial valuation. The aetuaaluation involves making assumptions aboutalist

rates, expected rates of return on assets, futlaeysincreases, mortality rates, medical caraiith rates and
future pension increases. Due to the long-termraab these plans, such estimates are subjectdertamty.

The Group uses the services of a third party agtisaperform these valuations.

Financial instruments

In measuring the fair value of financial instrun®e(@ssentially bunkers and interest rate derivatisguments),
the Group uses valuation models involving a certaimber of assumptions subject to uncertainty. Almgnge
in those assumptions could have a significant impacdhe financial statements.

Accruals for port call expenses, transportationts@nd handling services

Port call expenses, transportation costs and handirvices have to be estimated as there canlégsdeetween
the provision of services and the receipt of tmalfinvoices from shipping agents and suppliersughout the
world.

Provision for risks and impairment related to caltettion of vessel orders

In 2009, the Group entered into certain discusswitis shipyards in order to cancel certain vessders. As at
December 31, 2010, the Company recorded the marsagnbest estimates of the Group’s exposure imgenf

prepayments to be waived and compensation to lektpashipyards for order cancellations in accoréawith

contractual obligations. Actual results of the Camgs ongoing negotiations may significantly diffeom these
accounting estimates.
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2.4 Summary of significant accounting policies
Translation of financial statements of foreign cgt@ns
Functional and presentation currency

Items included in the financial statements of eafcthe Group’s entities are measured using theeogyr of the
primary economic environment in which the itgnbperates (the ‘functional currency’). Th®nsolidated
financial statements are presented in U.S. Dollanéch is the Company’s functional and presentatiomency.

Translation of financial statements of foreign gedi

The financial statements of foreign entities aa@stated into the presentation currency on thevotig basis:
e Assets and liabilities are translated using théhnarge rate prevailing at year-end;
* The income statement is translated at the averadeage rate for the reporting period; and

e The results of translation differences are recometCurrency translation differences” within Equit

Exchange differences arising from the translatibthe net investment in foreign entities, and ofrbwings and
other currency instruments designated as hedgssabf investments, are recorded within other congrsikie
income. When a foreign operation is disposed othsexchange differences are recognized in the iecom
statement as part of the gain or loss on sale.

Goodwill and fair value adjustments arising on #muisition of a foreign entity are treated as @ssed
liabilities of the foreign entity and translatedtla¢ closing rate.

Foreign currency transactions

Foreign currency transactions are translated inéoftinctional currency using the exchange ratesaineg at
the dates of the transactions. Foreign exchanges gaid losses resulting from the settlement of stsactions
and from the translation at the year-end exchaatgsrof monetary assets and liabilities denominatdédreign
currencies are recognized in the income stateneaept when deferred in other comprehensive incase
qualified as cash flow hedges or net investmengéed

Foreign exchange gains and losses relating to tpeah items (mainly trade receivables and paygbées
recorded in the line item “Operating exchange gdinosses), net” within “Operating expenses”. kgmne
exchange gains and losses relating to financiaistare recorded in the line item within “Cost of debt” for
realized exchange gains and losses on financial aed within “Other financial items” for all othdoreign
exchange gains and losses.

Exchange rates of significant currencies are dsvist

Closing rate Average rate
2010 2009 2008 2010 2009 2008
Euro 0.74839 0.69416 0.71855 0.75460 0.71960 0.68330
British pounds sterling 0.64421 0.61648 0.68442 0.64727 0.64132 0.54522
Australian Dollar 0.98309 1.11120 1.45678 1.09014 1.28173 1.19583

Revenue recognition and related expenses

Revenue comprises the fair value of the sale ofices, net of value-added tax, rebates and dissoaftér
eliminating sales within the Group.

The Group recognizes revenue when (i) the amounéwdnue can be reliably measured, (i) it is phdeadhat
future economic benefits will flow to the entitydafiii) specific criteria have been met for eachtlé Group’s
activities as described below. The amount of regersunot considered to be reliably measurable aitil
contingencies relating to the sale have been redolv
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Container Shipping

Freight revenues and costs directly attributabléhtotransport of containers are recognized onreepéage of
completion basis, which is based on the proportibiransit time completed at report date for eadividual
container. Deferred freight revenues and costgtijrattributable to containers are reported agmetl income
and prepaid expenses.

Other activities

For other activities, revenue is recognized whengérvices have been rendered or when the goodsheen
delivered.

Current income tax

The Group is subject to income taxes in numerotisdictions. When permitted by local tax authostienainly
in France, the United Kingdom and Singapore, them@any elected for the tonnage tax regime.

Deferred income tax

Deferred income tax is provided for in full, usitige liability method, on temporary differences imgsbetween
the tax bases of assets and liabilities and thairymg amounts in the consolidated financial stegets. The
deferred income tax is not accounted for if it @sigrom initial recognition of an asset or lialyilih a transaction,
other than a business combination, that at the difribe transaction affects neither accountingtagable profit
or loss. Deferred income tax is determined usingrédes (and laws) that have been enacted or suladiya
enacted by the balance sheet date and are exgeae@ly when the related deferred income tax assealized
or the deferred income tax liability is settled.

Deferred income tax assets are recognized to tkenkexhat it is probable that future taxable prafitl be
available against which the temporary differencas toe utilized.

Deferred income tax is provided on temporary déferes arising on investments in subsidiaries, jeémtures
and associates, except where the timing of thersal/ef the temporary difference is controlled bg Group and
it is probable that the temporary difference wdlk e reversed in the foreseeable future.

The deferred income taxes are recognized in theniecstatement, except to the extent that it reletaseems
recognized in other comprehensive income or diyeittl equity. In this case, the deferred income $amee
recognized in other comprehensive income or diyaotequity, respectively.

Considering the tonnage tax regime applicable tou@rshipping activities, differences between tagadhd
book values of assets and liabilities are genemlg permanent nature. Temporary differences ianged to
those arising from other activities which are sabje usual tax laws.

Earnings per share

Basic earnings per share are calculated by divithiagorofit attributable to equity holders of therpany by the
weighted average number of ordinary shares in isBueng the period. As the Company did not issug an
dilutive equity instruments, the Diluted earnings phare are equivalent to the Basic earningshzees

Goodwill and Business Combinations

Business combinations are accounted for using dhaisition method defined in IFRS 3 (R). Accordinghs of
January 1, 2010, all acquisition-related costeapensed.

The consideration transferred for the acquisitibra subsidiary is the fair value of the assetsdiemed, the
liabilities incurred and the equity interests igbury the Group. The consideration transferred ohetuthe fair
value of any asset or liability resulting from antiogent consideration arrangement. Contingent g
classified as debt are subsequently remeasuredgiithe statement of comprehensive income.

F-16



Identifiable assets acquired and liabilities ammhtingent liabilities assumed in a business coatimn are
measured initially at their fair values at the dsijion date. The Group recognizes any non-cont@linterest in
the acquiree at the non-controlling interest’s prtipnate share of the acquiree’s net assets.

Determination of goodwill

The excess of the consideration transferred, theuaimof any non-controlling interest in the acqeirnd the

acquisition-date fair value of any previous equitierest in the acquiree over the fair value of @reup’s share

of the identifiable net assets acquired, is reab@egoodwill. If this is less than the fair vahfethe net assets of
the subsidiary acquired in the case of a bargainhase then the difference is recognized directlshe income

statement.

Adjustments are recognized as changes to googwilided they are made within the twelve monthghefdate
of acquisition.

Measurement and presentation of goodwill

Goodwill on acquisition of subsidiaries is discldsseparately in the balance sheet. Goodwill on iattgpn of
associates is included in investment’s net booleal

Goodwill is not amortized but tested for impairmetnually and upon the occurrence of an indicatibn
impairment. The impairment recorded may not subsety be reversed. The impairment testing process i
described in the appropriate section of these ieslic

At the time of the sale of a subsidiary or a jgirgbntrolled entity, the amount of the goodwillréititable to the
subsidiary is included in the calculation of théngand loss on disposal.

Transactions and non-controlling interests

When purchasing non-controlling interests, theeddhce between any consideration paid and theamtieshare
acquired of the carrying value of net assets ofsthtgsidiary is recorded in equity. Gains or logseslisposals to
non-controlling interests are also recorded in ®qui

When the Group ceases to have control or signifis#tuence, any retained interest in the entityameasured
to its fair value, with the change in carrying ambuecognized in profit or loss. The fair valuetlig initial
carrying amount for the purposes of subsequentbowaating for the retained interest as an assocjatet
venture or financial asset.

Other intangible assets

Intangible assets related to concession arrangsnaet included in other intangible assets as disdan
Note 2.2.

Under the terms of IFRIC 12, the Group operatetageterminal regulated concession arrangementsimgethe

definition the “intangible asset” model. Concessiatangible assets correspond to the concessioratmpes

right to operate the asset under concessioexchange for certain future royalty paytsenThis right
corresponds to the cost of equipment acquired trate the terminal concession plus the estimatecbdnted
value of future royalty payments that are accoufideds a concession liability. This right is anwetl over the
term of the arrangement. Changes in the measureofi¢hé concession liability that result from chaagdn the
estimated timing or amount of the expected conoassiyalty payments, or a change in the discoutet, r@re
added to, or deducted from, the cost of the relatettession intangible asset in the current peiibeé. adjusted
depreciable amount of the concession intangibletasslepreciated over its remaining useful life.

Other intangible assets also consist of softwaneeldped and acquired for internal corporate useichwvis
recorded at the initial acquisition cost plus tlestoof development minus the total of the amoritiratind any
impairment loss. In-house software developmentscase capitalized in accordance with criteria st io
IAS 38.

Costs associated with maintaining computer softwagrams are recognized as an expense when idcurre

Software developed or acquired is amortized onraigstt-line basis over five to seven years basedhen
estimated useful life.
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Property and equipment

Items of property and equipment are recognizedsasts when it is probable that the future econdreitefits
associated with the asset will flow to the entesggriand the cost of the asset can be measureblyelia

Property and equipment, except land and buildiags,recorded at the historical acquisition or maaotufring
cost, less accumulated depreciation and any imgaitioss. Acquisition or manufacturing costs cosgrany
costs directly attributable to bringing the assethe location and condition necessary for it tochpable of
operating in the manner intended by the manageniBuortowing costs incurred for the construction ofya
qualifying assets are capitalized during the pedabtime that is required to complete and prephesasset for its
intended use. Other borrowing costs are expensed.

On initial recognition, the cost of property anduggnent acquired is allocated to each componenhefasset
and depreciated separately.

Maintenance costs are recognized as expensesefpetiod, with the exception of mandatory dry-do@guired
to maintain vessel navigation certificates, whidmgtitute an identifiable component upon the adtois of a
vessel and which are thereafter capitalized wherfdhowing dry-docks occur. Dry-docks are depreaiaover
the remaining useful life of the related vesseioothe date of the next dry-dock, whichever is gvon

Land and buildings are initially recognized at cplsis transaction costs and are subsequently reures at fair
value less accumulated depreciation on building iemghirment losses recognized after the date odluaion.
Valuations are performed frequently enough to enghat the fair value of a revalued asset doesdiffar

materially from its carrying amount.

Any revaluation surplus is credited to the assetaluation reserve included in other comprehensizceme,
except to the extent that it reverses a revaluatexrease of the same asset previously recognizgek iincome
statement, in which case the increase is recogmizdte income statement. A revaluation deficitésognized in
the income statement, except to the extent thaffsets an existing surplus on the same asset nexad)in the
asset revaluation reserve.

An annual transfer from the asset revaluation xeséo retained earnings is made for the differelpeaveen
depreciation based on the revalued carrying amofittie assets and depreciation based on the assigfisial
cost. Additionally, accumulated depreciation aghat revaluation date is eliminated against the gyi@sTying
amount of the asset and the net amount is restatede revalued amount of the asset. Upon dispass),
revaluation reserve relating to the particular lbseng sold is transferred directly to retaineche®s.

Depreciation on assets is calculated using thégbtrline method to allocate the cost of each péthe asset to
its residual value (scrap value for vessels andadoers) over its estimated useful life, as follows

Useful life in
Asset _years
Buildings (depending on components) 15to0 40
New container and Roll-on Roll-off vessels 25
Cruise vessels 25t0 35
Dry-docks (component of vessels) lto7
Second-hand container and Roll-on Roll-off vesgd¢pending on components) 2510 30
New barges/ Second-hand barges 40/ 20
New containers 12
Second-hand containers (depending on residual lUgeju 3to5
Fixtures and fittings 10
Other fixed assets such as handling and stevedegugpment 3to 20

The assets’ residual values and useful lives arewed, and adjusted if necessary, at each balsineet date.
The residual value for vessels is based on thewigjight and the average market price of steel. fEs&dual
value for containers is based on the Company’siiéstl experience of the sale of used containers.

An asset’s carrying amount is immediately writteawd to its recoverable amount if the asset’s cagyamount
is greater than its estimated recoverable amount.
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Gains and losses on disposals correspond to tferatite between the proceed and the carrying anafuhe
asset disposed of. These are included in the inctatement.

Investment properties

Investments in properties corresponding to buildifgased for rent are initially measured at cast|uding

transaction costs. Subsequent to initial recogmjtiovestment properties are stated at fair vadgch reflects
market conditions at the balance sheet date. Gaitgsses arising from changes in the fair valuaeéstment
properties are included in the income statemettiényear in which they arise. Because investmenyigaties are
immaterial for the Group, they do not give riseat@eparate balance sheet item and are include¢thwitand

and buildings”.

Investment properties are no longer recognizéetrwthey have been disposed of or when the investme
property is permanently withdrawn from use and utre economic benefit is expected from its dispoBae
difference between the net disposal proceeds anddlrying amount of the asset is recognized inirtbeme
statement in the period of derecognition.

Leases

In the course of the business, the Group usessassmie available under lease contracts. Theseactsitare
analyzed based on situations and indicators destiiib IAS 17 in order to determine whether they farance
leases or operating leases.

Finance leases

When the Company leases assets under long-termractstor other similar arrangements that transfer a
significant portion of the risks and rewards of @nghip to the Company, the leased asset is recadjiizthe
balance sheet at the lower of its fair value arertat present value of the minimum lease paymesperting

on the tax structure of the lease. The net prasgoe of the minimum lease payments is recordealedbility.

Operating leases

Leases where the lessor substantially retainshellrisks and rewards of ownership are classifiedmesating
leases. Payments made under operating leasesf(@ey incentives received from the lessor) are gbdrto the
income statement on a straight-line basis overpingod of the lease. Amounts of operating leasemaays
charged to the income statement during the pereg@sented as disclosed in Note 29 related tovioments.

Sale and leaseback transactions

In the context of sale and operating leasebacksa@ions, the related profits or losses are acedufdr as
follows:

* They are recognized immediately when it is esthblisthat the transaction is at fair value,

e If the sale price is below fair value, any profit loss is recognized immediately except if the lass
compensated for by future lease payments at bel@arkeh price, in which case it is deferred and
amortized in proportion to the lease payments dker period for which the asset is expected to be
used; and

< If the sale price is above fair value, the exce&s the fair value is deferred and amortized okergeriod
for which the asset is expected to be used.

In the context of sale and finance leaseback tdiaoses, any gain on the sale is deferred and rdazednas
financial income over the lease term.

Impairment of non-financial assets

The Group reviews the carrying amounts of proparig equipment and intangible assets annually ierotal
assess whether there is any indication that thaevalf these assets might not be recoverable. I suc
indication exists, the recoverable value of theehissestimated in order to determine the amodtirany, of the
impairment loss. The recoverable amount is thedrigli an asset’s fair value less costs to sell\aide in use.
For the purposes of assessing impairment of gobdwd other assets that do not generate cash isflassets
are grouped at the lowest levels for which theeesaparately identifiable cash inflows (cash-gemagainits).
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The impairment tests on goodwill are performed afiguat the CGU level, unless there is an indicataf
impairment on other assets’ categories. The Grafines its CGU based on the way it monitors andvdsr
economic benefits from the acquired business.

Financial assets

The Group determines the classification of its fiicial assets at initial recognition. The Group siféess its
financial assets in the following categoridisiancial assets at fair value through praind loss (mainly
marketable securities), loans and receival{essh and cash equivalents, trade and otheeivables),
available-for-sale financial assets (quoted anduateq financial instruments) and derivatives. Thsgification
depends on the purpose for which the investments aequired (see note 17).

Financial assets are recognized initially at faitue plus, in the case of investments not at falues through
profit and loss, directly attributable costs.

Financial assets at fair value through profit @slo

This category has two sub-categories: financiattasiseld for trading, and those designated atvélire through
profit or loss at inception. A financial asset lassified in this category if acquired principaftyr the purpose of
selling in the short-term or if so designated bynagement. For the Company, this category mainijudes
marketable securities (financial assets at fainedhrough profit and loss) and derivative finahiriatruments that
do not qualify for hedge accounting (financial &sseeld for trading). Assets in this category dessgified as
current if they are either held for trading or expected to be realized within 12 months of thareg sheet date.

Realized and unrealized gains and losses arisog fthanges in the fair value of the ‘Financial tssé fair
value through profit or loss’ category are includiedhe income statement in the period in whiclytagse.

Loans and receivables

Loans and receivables are non-derivative finarasakts with fixed or determinable payments thahatejuoted
in an active market and are not to be traded. Hneyincluded in non-current assets when maturitiesover 12
months after the balance sheet date.

Loans and receivables are recognized at amortiastlusing the effective interest method (discoungffect is
deemed not material for trade receivables$s [impairment. An impairment of a loan aorreceivable is
established when there is objective evidence, basenhdividual analyses, that the Group will not ddge to
collect all amounts due according to the origiraints of the receivables. The amount of the promis®
recognized in the income statement.

The Company transfers certain receivables of geshipping agencies by way of a securitization prog The
lenders have full recourse in the case of a faitarpay by the debtor. As a portion of the riskd aswards of
ownership related to these trade receivables haea betained by the Group, they are not derecograrel a
financial debt is recorded against the cash corsfid® received from the lenders (collateralizedrbwing).
Similarly, when the Company receives shares from dbcuritization vehicle either (i) as a considerafor
receivables transferred during the period or @ijaa advance consideration for receivables todresterred in a
subsequent period, the related receivables aredecognized and maintained in the balance shéwtser
commitments are presented as off-balance sheet itorants.

Available-for-sale financial assets

Available-for-sale financial assets are non-deiest that are either designated in this categomyodrclassified
in any of the other categories. They are includeddn-current assets unless management intendsgose of
the investment within 12 months of the balance state.

Equity investments in unconsolidated companies athér long-term investments held by the Company are
classified as available-for-sale assets.

Investments are initially recognized at fair vajplas transaction costs. Investments are derecodyvizesn the

rights to receive cash flows from the investmerasehexpired or have been transferred and the Ghaisp
transferred substantially all risks and rewardewhership. Available-for-sale financial assets subsequently
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carried at fair value. Unrealized gains and losgésng from changes in the fair value of secusititassified as
available-for-sale are recognized in equity. Whecusities classified as available-for-sale are swlimpaired,
the accumulated fair value adjustments adduded in the statement of income as gains lasdes from
investment securities.

Fair Value of financial assets

The fair values of quoted investments are baseduorent bid prices. If the market for a financiakat is not
active (and for unlisted securities), the Groupalelsshes the fair value by using valuation techagulhese
include the use of recent arm’s length transactioeference to other instruments that are largehilar and
discounted cash flow analyses refined to refleetissuer’s specific circumstances.

The table below that presents a breakdown of filshrassets and liabilities categorized by values (Sete 17)
meets the amended requirements of IFRS 7. Thevdhies are classified using a scale which refldetsnature
of the market data used to make the valuations 3t¢ale has three levels of fair value:

« level 1: fair value calculated from the exchange/mice quoted on the active market for identical
instruments;

e level 2: fair value calculated from valuation teithues based on observable data such as actives rice
similar liabilities or scopes quoted on the activarket;

« level 3: fair value from valuation techniques whigty completely or in part on non observable data
such as prices on an inactive market or the valoain a multiples basis for non quoted securities.

Impairment of financial assets (available for ddan and receivables)

The Group assesses at each balance sheet dateemwtietlre is objective evidence that a financiaktiss a
group of financial assets is to be impaired. In thse of equity securities classified as availébiesale, a
significant or prolonged decline in the fair valaé the security below its cost is considered inedgining
whether the securities are to be impaired. If amyhsevidence exists for available-for-sale finahessets, the
cumulative loss — measured as the difference betwlee acquisition cost and the current fair valess any
impairment loss on that financial asset previouglgognized in profit or loss — is removed from égund
recognized in the income statement. Impairmentelsgcognized in the income statement regardingtyequ
instruments cannot be reversed through the incaatensent.

Derivative instruments and hedging activities

Derivatives are initially recognized at fair vale®m the date a derivative contract is entered imd are
subsequently re-evaluated at their fair value. ethod of recognizing the resulting gain or lospatels on
whether the derivative is designated as a hedgisggument, and if this is the case, on the natfirdhe item
being hedged. The Group designates certain dar@sts hedges of highly probable forecast tramsaijcash
flow hedge) or hedges of net investments in for@igarations.

The Group documents the relationship between hgdgistruments and hedged items at the inceptiothef
transaction, as well as its risk management obje@nd strategy for undertaking various hedge &etiens. The
Group also documents its assessment, bothedgye inception and on an ongoing basiswbéther the
derivatives that are used in hedging transactioashaghly effective in offsetting changes in faalwes or cash
flows of hedged items.

The fair values of various derivative instrumensedifor hedging purposes are disclosed in Notébyements
on the hedging reserve are shown in other comps&feimcome.

The Company classifies its derivative instrumemthé following categories:
(a) Cash flow hedge

The effective portion of changes in the fair vahfederivatives that are designated and qualify ashcflow
hedges are recognized in equity. The gain or lelsging to the ineffective portion is recognizedmediately in
the income statement. The income statememptacin (effective and ineffective portion) ofirtker hedging
activities that qualify as cash flow hedges is pnésd in the line item “Bunkers and Consumables”.
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Amounts accumulated in other comprehensive incommeexycled in the income statement for periodsmihe
hedged item affects profit or loss (for example ewtihe forecast sale that is hedged takes plate).gain or
loss relating to the effective portion of intereate swaps hedging fixed rate borrowings is recagiin the
income statement within “Interest expense on firraebt”. The gain or loss relating to the ineffee portion
is recognized in the income statement under thdihg&Other financial items”.

However, when the forecast transaction that is édd@sults in the recognition of a non-financiaseds(for
example, inventory), the gains and losses prewodsferred in equity are transferred from other poghensive
income and included in the initial measurementefdost of the non financial asset.

When a hedging instrument expires or is sold, cerwh hedge no longer meets the criteria for hedgeuating,
any cumulative gain or loss existing in other coa@nsive income at this time remains in other celmgnsive
income and is recognized when the forecast traiogais ultimately recognized in the income statemi@vhen a
forecast transaction is no longer expected to qcthe cumulative gain or loss that was reportedbtimer
comprehensive income is immediately transferrettiédncome statement.

(b) Net investment hedge

Hedges of net investments in foreign operationsaaceunted for similarly to cash flow hedges.

Any gain or loss on the hedging instrument relatindhe effective portion of the hedge is recogdiie other
comprehensive income; the gain or loss relatinght ineffective portion is recognized immediatety the
income statement.

Gains and losses accumulated in other comprehenmsieene are included in the income statement when t
foreign operation is disposed of.

(c) Derivatives that do not qualify for hedge aatiing

Certain derivative instruments do not qualify fardige accounting. Such derivatives are classifiedsasts or
liabilities at fair value through profit or lossnd changes in the fair value of any derivativerinsients that do
not qualify for hedge accounting are recognized édiately in the income statement. The income statgém
impact of such derivatives is presented in theiliem “Other financial items”.

Inventories

Inventories are initially recorded at cost. Cogiresents the purchase price and any directly atafide costs.

Inventory costs include the transfer from other poghensive income of any gains/losses on qualifyiagh
flow hedges relating to inventory purchases. Inegas mainly relate to bunker fuel at the end @& geriod.
Cost is determined on a first-in, first-out basis.

Cash and cash equivalents

Cash and cash equivalents include cash in hanadsdegheld at call with banks, other short-termhhidiquid

investments with original maturities of three mantir less and margin calls related to the Compatstsrative
financial instruments (see note 22). Those findressets are classified as loan and receivablesvalogéd as
described above. Bank overdrafts are presentednvittancial debts on the balance sheet.

Non-current assets held-for-sale

Non-current assets and subsidiaries to be dispofate classified as held-for-sale and measuredealower of
the carrying amount and fair value less costsdih $lon-current assets and subsidiaries aresifiled as
held-for-sale only when the sale is highly probaduhel the asset or subsidiary is available for imatedsale in
its present condition, subject to terms that arebiand customary for the sale of such items. Mamamnt must
be committed to the sale, which should be expetcteplalify for recognition as a completed sale witbne year
from the date of classification.

Liabilities directly associated with these assetspaesented in a separate line in the balancé.shee
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When a subsidiary is classified as held-for-sake depreciation of its non-current assets is discoad. The
profit or loss before depreciation is recognizedthie income statement unless the carrying amourthef
subsidiary taken as a whole falls below its faiueain which case an impairment charge is recaghiz

Share capital

The share capital is fully constituted of ordinahares. The Company has not issued any share qpéoa or
dilutive equity instruments. Incremental costs direattributable to the issue of new shares amvshin equity
as a deduction from the proceeds, net of tax.

There was no transaction on CMA CGM S.A. sharetahpver the period presented.

Retirement benefits and similar obligations

Group companies operate in various jurisdictiomsl @rovide various pension schemes to employees. Th
Company has both defined benefit and defined duautinn pension plans. The Group has also agregdowade
certain additional post employment healthcare bentef employees in Morocco.

A defined benefit plan is a pension plan that defian amount of pension benefit that an employdeegeive
on retirement, usually dependent on one or mortofasuch as age, years of service and compensatien
post-employment benefit paid to all employees ia @roup’s home country qualifies as a post-employme
defined benefit plan.

A defined contribution plan is a pension plan undéich the Group pays fixed contributions into pa@ate
entity. The Group has no legal or constructive gdilons to pay further contributions if the fundedanot hold
sufficient assets to pay all employees the beneditging to employee service in the current andrgreriods.

The Company’s employees are generally entitlecettsipn benefits, in accordance with local reguiegio
* Retirement indemnity, paid by the Company on retegat (defined benefit plan); and
« Pension payments from social security bodi@sanced by contributions from businesses and

employees (defined contribution plan).

The Group’s obligations in respect of defined bémension schemes and retirement indemnities tireneent
are calculated using the projected unit credit wethaking into consideration specific economic dibans
prevailing in the various countries concerned actdiaial assumptions. These obligations might besicd by
plan assets. The Company obtains an external vatuat these obligations annually.

The liability recognized in the balance sheet spezt of defined benefit pension plans is the piteg&iue of the
defined benefit obligation at the balance sheee dass the fair value of plan assets. Changes tiaaal
assumptions arising from experience adjustmentsdiegetly recognized in other comprehensive income.

Payments made by the Company for defined contdhufilans are accounted for as expenses in the mcom
statement in the period in which the services anglered.

Past service costs are recognized immediatelydrrntome statement unless the changes to the pepisio are
conditional on the employee remaining in service dospecified period of time. In this case, thet E&svice
costs are amortized on a straight line basis dwerémaining vesting period.

Provisions

The Group recognizes provisions when:

. The Group has a present legal or constructive atiig as a result of past events;
. It is more likely than not that an outflow of resoes will be required to settle the obligation; and
. The amount has been reliably estimated.
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The Group evaluates provisions based on facts eewte known at the closing date, from its past ggpee and
to the best of its knowledge. Provisions mainlyarohtigation with third parties such as shipyardsstructuring
and cargo claims.

Financial liabilities

Financial liabilities within the scope of IAS 39eaclassified as financial liabilities at fair valtlerough profit
and loss, loans and borrowings, or as derivativd®e Group determines the classification of itsrfcial
liabilities at initial recognition. The Group doest hold over the period presented financial litib# at fair
value through profit and loss.

Financial liabilities are recognized initially aiff value. The Group’s financial liabilities incledrade and other
payables, bank overdrafts, loans and borrowingsdanigdatives (see note 17).

Except for obligations recognized under financesésa financial debts are recognized initially at ¥&lue, net
of transaction costs incurred. Financial debtssatesequently stated at amortized cost; any difterdretween
the proceeds (net of transaction costs) and themmption value is recognized in the statement afrime over the
period of the borrowings using the effective ingtn@ethod.

Financial debt also comprises obligations recoghireder finance lease agreements.

Deferred income

The Company benefits from leveraged tax leasesande, the United Kingdom and Singapore.

When such agreements qualify as finance lease€dhgany accounts for the construction cost ofvéesel as
property and equipment, whereas it accounts forniepresent value (“NPV”) of future lease paymeass
obligations under finance leases. The differendevden the construction cost of the vessel and tesent value
of future lease payments representing the benafitegl by the Company through such leveraged teseeare
accounted for as “Deferred income” (allocated betweurrent and noncurrent portion depending onvisvel
month maturity) within liabilities in the balancleet. Such benefit is credited to the statemermadfme on a
vessel by vessel basis over the tax financing deninder the heading “Amortization of NPV benefilated to

assets” which range from 5 to 8 years. This incam@resented within “Operating profit / (loss)” #sis
considered that this benefit is in effect a redurcf the running cost of the vessel.

Comparative periods

Some of the figures presented in the balance dteat been reclassified for comparative purposesatothey
conform to the financial statements’ presentatidopted during the current year.

3. Financial risk management objectives & policies
3.1 Breach of covenants and current status of dissgions with lenders

As the Company is still in breach of covenants &mg negotiations with lenders were not finalized aas
December 31, 2010, the financial debt for whichreabh was identified amounting to USD 3,055 millien
presented within current liabilities as at Decentkiker2010.

On December 15, 2010, the Company submitted a fseestructuring principles to its financial cred&o
organized in a Steering Committee, which are ctiydreing validated and implemented. The main testiring
principles include, among other points, the follogi

«  Banks will waive or cure the Company’s breachesasenants;
« Financial and non-financial covenants applicablthafuture will be reassessed;

e Committed financing, suspended during the breaciogewill be resumed taking into account revised
loan-to-value ratios;

* Bank margins applicable to current and committedricing will be increased on average; and

< Banks will receive certain consent and participafiees.
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On January 7, 2011, the Steering Committee formeghigroved the “Restructuring Principles and Guiddf
which have to be implemented with all the bank syautes.

The Company has entered into formal bilateral agesgs with each individual lender / syndicate t@lement
the above restructuring agreement.

On January 27, 2011, the Company received USD 50@min cash in relation to the investment of diilim
through a subscription to mandatorily redeemabladsoin the Company’s preferred shares. The issuahce
these bonds was authorized by a shareholders’ @emeeting held on November 22, 2010.

At the date of the publication of these annual obdated financial statements, the Company receiard
agreement on these principles from 29 syndicata® fa total of 30, which 29 syndicates hold a firaihdebt
amounting to USD 3,709 million.

Had these agreements been received prior Decertib@030, the maturity of the financial debt diseldsn note
27 would have been presented as follows:

As at December 31, Reimbursement date : December 31,

(restated) 2011 2012 2013 2014 2015 Onwards

Senio Note........... 713,571 23,409 383,664 198,550 25,223 25,328 57,397
Bankdebt............ 2,668,331 362,695 333,255 764,890 180,381 174,607 852,504
Obligations under

finance leases. . ... 1,414,309 574,741 180,991 118,159 90,307 214,606 235,505
Bank overdrafts. .. ... 32,279 32,279 — — — — —
Other financial

debts............... 762,177 402,935 89,294 153,435 3,944 4,211 108,358
Total ................. 5,590,667 1,396,059 987,203 1,235,034 299,855 418,752 1,253,764

At the date of the publication of these annual otidated financial statements, the Company is istiliscussion
with one syndicate regarding (i) a waiver of pagtdehes of covenants for a debt amounting to USDni#lion
and (i) the financing of 3 vessels to Belivered in 2011 and 2012 representing mameing purchase
commitment of USD 360 million. The Company expecigeach an agreement with this syndicate in tte ne
future. In addition, the Company did not receiviianal agreement for the financing of the remainmgchase
commitment related to a cruise ship treated aseafeihber 31, 2010 as an asset held for sale anelsespiing a
remaining commitment of USD 80 million.

3.2 Vessels under construction

In 2009, the Company cancelled certain vesselers. Corresponding prepayments amountmgUED
303,308 thousand were reclassified from propery equipment to other non-current financial assets an
impairment charge was recognized for USD 884, thousand. In addition to this impairmeat at
December 31, 2009 the Company recognized a praoviaimounting to USD 65,512 thousand to reflect its
estimated contractual obligations.

In 2010, a tripartite agreement between a buyer,sthipyard and CMA CGM has been reached on 4 essel
which have been delivered to the buyer and chaftbeek to the company through operating leasesorglony

to this transaction, the Company recognized an amouUSD 27,719 thousand as an expense accouoitéd f
2010, included in the line item “Impairment of assend risks associated to vessels”.

Discussions with other shipyards are still ongaangl accordingly the related impairment and prowigiave not
been modified since the 2009 annual consolidateghtiial statements.

3.3 Going Concern

As disclosed in Note 3.1, at the date of the paliien of these annual consolidated financial states) the
Company did not yet receive waivers for certaintefpast breaches of covenant nor secure certaamding.
Based on the latest cash flow forecasts, Managenmtiders that the Company will have sufficienaitable
cash to satisfy its contractual obligations and thecertainties surrounding the Company’s abilitycontinue as
a going concern as December 31, 2010 are now atésli
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3.4 Other financial risks

The Group’s activities expose it to a variety afafincial risks: market risk (including foreign exola risk and
bunker costs risk), credit risk, liquidity risk andsh flow interest rate risk. The Group’s overiak management
program focuses on the unpredictability of finahaiad oil/commodity markets and seeks to miniminéeptial
adverse effects on the Group’s financial perfornearithe Group uses derivative financial instrumeothedge
certain risk exposures.

Risk management is carried out by a central trgaand bunkering departments according policies @t by
management. These departments identify, evaluatehadge financial risks in close relation with ggemal
needs. Management provides written principles farall risk management, as well as written polidesering
specific areas, such as bunker risk, foreign exgbanisk, interest rate risk, and credit risk, u$ederivative
financial instruments and non-derivative finandamstruments, and investment of excess liquidity.

Market risk

(a) Bunker costs risk

The Group’s risk management policy is to hedge upho “over-the-counter” derivative instruments suah
swaps and options. The Company analyzes its expaosuyrice fluctuations on a continual basis.

The years 2008, 2009 and 2010 have seen an ungatadic/olatility in fuel prices that affected them@pany
hedging portfolio:

Closing rate Average rate
Market data as at: 201( 200¢ 200¢  201C 200¢ 200¢
Nymex WTI (1s nearb'un $ pe barrel 91.3¢ 79.3¢ 4460 79.64 62.14 99.73
Brent (1st nearby un $ per barrel) 94.75 7793 4559 80.36 62.74 98.57

The Group’s hedging strategy was reassessed f& 28@llows:
* No new positions that do not qualify to hedge aotiog were entered into; and

e The Group unwound certain hedges alreadplate in order to significantly reduce thskrof
downside and to benefit from current market levels.

In 2010, as a result of the observed non-correlaltietween the Nymex WTI index and bunker pricestage
derivative instruments, historically treated aseefiive hedges for accounting purposes, were digigaafrom
cash flow hedge. As at December 31, 2010, duedsetllemporary market conditions, none of the Colyipan
bunker derivatives qualify as cash flow hedges.

As at December 31, 2010, the Company hedged 7.% é%pected purchase of bunkers for the next yeaw N
positions will be entered into to maintain this emage on a rolling basis.

The table below analyses the nominal amount andaihevalue of the Group’s derivative financial insments
entered into to hedge the Company’s exposure t&dywost fluctuations as at December 31, 2010:

Maturity
Nominal amount
inthousand U.S.  Lessthan  More than
As at December 31, 2010 Dollars 1 year 1 year Fair value

Commodity swaps - cash flow hedge — — — —
Other derivatives - not qualifying for

cash flow hedge 611,085 220,683 390,402 (46,932)
Total 611,085 220,683 390,402 (46,932)

*  Derivative nominal values per agreement are distadl in barrels. For the purpose of the abovelatisire, nominal values have been
converted to dollars using contractual prices (figse/ap price or strike).

With all other variables constant, the effect ofl@% increase in the spot price of bunkers on th&020
consolidated income statement would have been aredase of USD 1,945 thousand in the fair value of
derivatives. An equivalent 10% decrease would leadan impact of USD 7,915 thousand.

F-26



(b) Foreign exchange risk

The Group operates internationally and is expasedoreign exchange risk arising from various enay
exposures. The functional currency of the Groumdpehe U.S. Dollar, the Company is primarily expbse the
Euro and the Pound Sterling currency fluctuaticegarding its operational transactions, and to t® Eurrency
fluctuations regarding its financing transactiofisansactional currency exposure risks arise fromessar
purchases by an operating unit in a currency dtrar the Group’s functional currency.

Carrying amount
in thousand U.S.

As at December 31, 201 Dollars ush EUR GBP Others
Trade receivable and prepai expense 2,267,817 567,015 1,007,255 137,843 555,704
Cash and cash equivalents and financial assets at

fair value through profit and loss 567,227 283,283 113,924 13,435 156,585
Trade payables and current deferred income 3,161,456 1,743,434 591,749 103,754 722,519
Financial Debt 5,590,667 3,246,667 2,060,424 87,641 195,935

This exposure is mitigated to a certain extent iy ¢urrency mix of operating revenues and expenges.
Company may conclude certain derivative transasttorhedge specific risks.

The sensitivity of the fair value of derivative insments to foreign currency fluctuations, with ather variables
constant, is not significant for most currencieseg&ding the U.S. Dollar against the Euro, a viamabf 0.10
(e.g. 1.47 to 1.57) would result in a reductionU8D 820 thousand in the fair value of derivativesl &SD
174 thousand in the interest expense. Regardiny feDollar against the Yen, a variation of 0.@8Q. 0.0089
to 0.0099) would result in a reduction oS 1,677 thousand in the fair value of ives and USD
638 thousand in the interest expense.

(c) Price risk on equity securities

The Group is exposed to an equity securities pigtedue to investments held by the Group and ifledson the
consolidated balance sheet as financial assetdr atalue through profit and loss and as availdbtesale financial
assets. To manage the price risk arising from tinvests in equity securities, the Group diversifisportfolio.

A 5% increase on the existing portfolio in equicerities as at December 31, 2010 would have dip®si
impact on the income statement of USD 1,261 thailidanfinancial assets at fair value through praefiid loss
(USD 1,967 thousand as at December 31, 2009).

(d) Cash Flow Interest rate risk

The years 2008, 2009 and 2010 were affected byglihigal economical down turn, the liquidity crunchda
historically low levels of market interest rates.

Closing rate Average rate
Market data as at: 2010 2009 2008 2010 2009 2008
LIBOR USD 3 M 0.30% 0.25% 143% 0.34% 0.69% 2.93%

The Group’s interest rate risk mainly arises framamcial debts. The Company has financial debtslyding
obligations under capital leases) issued at variadles (USD Libor) that expose the Company tosh daw
interest rate risk.

The Group’s strategy was reassessed in 2010, paalithe unwinding of certain previously held piosis.

As at December 31, 2010, taking into account ther@st rate hedges, the debts bearing interestrible rates
represent 37% of total debts against 63% at fizeelst

The table below analyzes the fair value of the @i®interest rate derivatives in relevant matugtpupings
based on the remaining period from the balancet stade to the contractual maturity date.

Nominal amount Maturity
inthousand U.S. Lessthan  More than

As at December 31, 2010 Dollars 5 years 5 years Fair value
Interest swaps - cash flow hedge 789,169 295,890 7,782  (132,601)
Interest swaps - not qualifying for cash flow

hedge 744,230 485,111 259,119 (38,081)
Total 1,533,399 781,001 686,909 (170,682)
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The following table presents the sensitivity analyd the Group’s profit before tax and of the C&sbw reserve
as at December 31, 2010 to a possible changedresitrates, with all other variables held constant

Balance Sheet

(in USD thousand) Income Statement impact impact

Change in

fair value

of Interest Cash Flow

derivatives  expenses * Reserve
U.S Dollar +1% 59,816 9,896 30,526
Euro +1% (329) 168 —
Japanese Yen +1% (941) (873) —

Credit risk

The Group trades with large, recognized, creditmpthird parties and also with a very large numibfesmaller
customers for which prepayments are often iredqu Trade receivables and third party agemisstanding
balances are monitored on an ongoing basis wighrésult that the Group’s exposure to bad dehtois
significant (bad debts represent 0.4 % of revemu2010 and 0.7 % in 2009). Because of the largéomes
base, the Group has no significant concentratiooredit risk. No customer represents more than $%roup
revenue.

Derivative counterparties and cash transactiares limited to high-credit-quality financiahstitutions. The
Group has policies that limit the amount of crediposure to any financial institution.

Liquidity risk

The maturity profile of the Group’s financial lidifes at December 31, 2010 based on contractudisaaunted
payments is disclosed in Note 27.

The table below presents the undiscounted cashsflofvinterest swap derivatives based on spot ratata
December 31, 2010 (for translation to U.S. Dollans)l on the interest rate curve as at Decembex(@1D):

(in USD thousand) 2011 2012 2013 2014 2015  Onwards
Interest swaps - Assets 6,095 4596 2,671 1,313 378 (439)
Interest swaps - Liabilities (77,112) (49,062) (34,016) (23,219) (12,788) (31,890)
Total (71,017) (44,466) (31,345) (21,906) (12,410) (32,329)

*  “Interest swaps — Assets” relates to thosevatives which had a positive fair value as ot&maber 31, 2010.
** “Interest swaps — Liabilities” relates to thederivatives which had a negative fair valuefddezember 31, 2010.

Certain financing agreements contracted by the @Grequire the fulfillment of financial covenantsnéncial
covenants generally applicable to these agreenmaegits

. Maximum leverage ratio (Net Financial Debt / EBITDANnd

. Minimum coverage ratio (EBITDA / Principal and irgst repayments);

. Maximum gearing ratio (Net debt / Equity);

. Loan-to-value ratio (financing / market value ofited vessel).

Breach of such covenants is described in Note 3.1.

Regarding the liquidity risk linked to vessel fimamy, please refer to the financial commitmentssengéed in
Note 29.

Capital risk management

The Group monitors capital on the basis of theriege ratio calculated by dividing net debt by EBA.INet
debt includes financial debt less cash and casivagquts and marketable securities. EBITDA is a-ifeiRS
measure defined as Earnings Before Interest, Taprdziation and Amortization and it correspondshi line
“Profit before depreciation, amortization, impaimhéosses and income associates & jointly contdo#atities”
in the consolidated income statement. The Group @lsnitors its coverage ratio, which measures thaber of
times the Group could make the principals and @sepayments on its debt with its EBITDA.
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Fair value hierarchy

The following table presents the Group’s assetsl@fudities that are measured at fair value at &eaber 31,
2010:

As at December 31, 2010 Level 1 Level 2 Level 3 Total Balance
Assets

Financial assets at fair value through profit @slo 28,539 — — 28,539
Derivatives not qualified to hedge accounting — 168, 4,600 65,778
Derivatives used for hedging — — — —
Available-for-sale financial assets — — 57,217 87,2
Total Assets 28,539 61,178 61,817 151,534
Liabilities

Derivatives not qualified to hedge accounting — ,009 888 149,897
Derivatives used for hedging — 132,601 — 132,601
Total Liabilities — 281,610 888 282,498

The following table presents the group’s assets lafulities that are measured at fair value at &gber 31,
2009:

As at December 31, 2009 Level 1 Level 2 Level 3 Total Balance
Assets

Financia asset al fair value througt profit or los: 40,611 — — 40,611
Derivatives not qualified to hedge accounting — 83,341 — 83,341
Derivatives used for hedging — — — —
Available-for-sale financial assets — — 72,445 72,445
Total Assets 40,611 83,341 72,445 196,397
Liabilities

Derivatives not qualified to hedge accounting — 216,006 48,727 264,733
Derivatives used for hedging — 69,418 — 69,418
Total Liabilities — 285,424 48,727 334,151

The fair value of financial instruments traded ative markets is based on quoted market priceeabalance
sheet date. A market is regarded as active if gupteEes are readily and regularly available frameachange,
dealer, broker, industry group, pricing service, regulatory agency, and those prices representalactod
regularly occurring market transactions on an artairggth basis. The quoted market price used fanfal
assets held by the group is the current bid pritese instruments are included in level 1. Instmtsécluded
in level 1 comprise listed equity investments dfées as available-for-sale.

The fair value of financial instruments that ard taded in an active market (for example, overdbanter
derivatives) is determined by using valuatimechniques. These valuation techniques magintie use of
observable market data where it is available amygl as little as possible on entity specific estiesatlf all

significant inputs required to calculate the fadue of an instrument are observable, the instrainseimcluded
in level 2.

If one or more of the significant inputs is not &&®on observable market data, the instrument woelohcluded
in level 3.

4. Business combinations and disposal of subsidias
Disposal of a 12.5% shareholding in Gemalink Comar Terminal (“Gemalink”) in June 2010

On June 28, 2010 the Company sold 12.5% of itssimrent in Gemalink, a company managing a terminal
development project in Vietnam, to one of the otbleareholders, Gemadept, reducing its remaininke sta
28.6%. The consideration received for this transacamounted to USD 10,000 thousand. The acquisitias
carried out based on the net assets of Gemalittheatransaction date and therefore resulted inrobtr loss

for the Company.

Disposal of Mobile Container Terminal (“MCT") in Juy 2010

On July 1, 2010 the Company sold its 20% stake @ifMo AP Moller Maersk. The cash consideration e
for this transaction amounted to USD 6,500 thousand
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The accounting effects of the acquisition can keyered as follows:

Fair values
Cash received 6,500
Carrying amount of the previously held 20% sharéimgj
at transaction date (4,217)
Gain on disposal 2,383

Acquisition of Nord France Terminal International NFTI”) in July 2010

On July 1, 2010 the Company increased its shareflich NFTI from 30% to 91%. The additional 61% of
shares were acquired from AP Moller Maersk for shazonsideration of $ 6,500 thousand.

The accounting effects of the acquisition can tedyaed as follows:

Fair values

Cash consideration paid for the acquisition ofatditional

61% shareholding, excluding transaction costs 6,500
Carrying amount of the previously held 30% shareimgj

at trans 10,306
Total consideration, including carrying amount of

previously held shareholding 16,806
Terminal assets 24,355
Other tangible & intangible assets 7,628
Minority interests (1,626)
Provisions including pensions and other obligations (4,048)
Financial liabilities (8,868)
Working capital (1,390)
Cash 383
Less Net asset acquired 16,434
Net loss resulting from the change of control (372)

Neither of the 2010 transactions described abovkahanaterial effect on the operating revenue ankeses
reported by the Group over the period.

Disposal of Comanav Ferry in February 2009

On February 11, 2009 the Company sold 100% ofntestment in Comanav Ferry through its Moroccan
subsidiary Comanav, to a Moroccan company, Comahe consideration to be received for this transact
amounted to USD 68,733 thousand. Prior to thisseation, Comanav Ferry was classified as held-de-s

The accounting effects of the acquisition can kedyaed as follows:

Assets classified as held-for-sale 98,526
Liabilities associated with assets classified dd-far-sale (66,073)
Net assets at transaction date 32,453
Consideration to be received 68,733
Gain on disposal of subsidiary 36,280

5. Operating segments

For management purposes, the Group reports twoatipgrsegments: container shipping activity, which
represents more than 90% of revenue, and otheiteesi As disclosed in Note 2.3, CMA CGM is orgeed as a
worldwide container carrier, managing its custof@se and fleet of vessels and containers on aldbalsés. As

a result, assets, including goodwill, are not nameitl by the Company according to geographic areherO
activities include container terminal operations &nransport by rail, road and river. Certain itesns unallocated
as management considers that they do not affecpbeating performance of the Group.

Unallocated items include: the amortization of aertdeferred transaction costs related to vessalnéing
(Note 9), restructuring fees (Note 9), early temtion cost related to hedge transactions (Note ib@rest on

F-30



deferred payments due or paid to shipyards (Nojeit(pairment of prepayments following the candaia of
certain vessel orders (Note 3.2), loss on the aefimg of certain vessels sold and chartered Hdote(3.2), and
an impairment loss on vessels held-for-sale (N&)e 2
Segment performance is evaluated by managemerd bashe following measures:

* Revenue

« EBITDA (which corresponds to the Profit / (Loss)fdre depreciation, amortization, impairment losses
and income from associates and jointly controlladties as presented on the face of the Consolidate
Income Statement)

«  Profit / (Loss) for the period

The segment information for the reportable segmfemtthe year ended December 31, 2010 is as follows

As of December 31, 2010 in USD thousand
Profit /
(Loss) for
Operational segments Revenue EBITDA the period
Total containe shippin¢ segmer 13,215,29  2,329,74  1,806,12
Othel activities 1,075,61. 221,82¢ 127,95(
Unallocater items — (35,112 (307,329
Total consolidated measures 14,290,907 2,516,464 1,626,741

The segment information for the reportable segmfemtghe year ended 31 December 2009 is as follows:

As of December 31, 2009 in USD thousand
Profit /
(Loss) for
Operational segments Revenue EBITDA the period
Total containe shippin¢ segmer 9,586,07 (765,496 (888,850
Othel activities 932,00: 120,56: (10,307
Unallocater items 25,21 (22,415 (547,891
Total consolidated measures 10,543,287 (667,348) (1,447,048)

In 2009, the Company enhanced its financial infdiomasystem and was able to fully recognize iteraie and
variable expenses on a percentage of completias,halsich is determined on the transit time projporof each
individual transaction. The net impact of this chparnn estimates has been recognized prospectine®09 and
amounted to USD 216,030 thousand on revenue and128[%20 thousand on operating profit.

The segment information for the reportable segmiemtthe year ended 31 December 2008 is as follows:

As of December 31, 2008 in USD thousand
Profit /
(Loss) for
Operational segments Revenue EBITDA the period
Total containe shippinc segmer 13,838,36  1,106,86! (151,185
Othel activities 1,256,47 153,82 262,70¢
Unallocate: items — — —
Total consolidated measures 15,094,837 1,260,692 111,522

6. Operating expenses
Operating expenses are analyzed as follows:

Year ended December 31,

2010 2009 2008

Bunkersand consumabl (2,714,595 (2,384,680 (3,525,926
Charterincand Slot purchase (1,597,141 (1,649,846 (2,304,028
Handlin¢ and stevedorir (2,762,145 (2,434,451 (2,728,901
Transportatio (1,174,518 (1,165,269 (1,564,955
Portand can: (954,002 (912,112 (958,234
Logistic (863,696 (786,645 (858,720
Employet benefit: (989,474 (1,019,452 (1,089,918
Genere and administrativ othel thar employer benefit: (609,058 (637,416 (715,400
Additions to provisions nei of reversal and imparmen of

inventorie: and trad receivable 4,001 (62,904 10,61¢
Operatingexchang gain¢/ (losses, nel 29,03: (44,347 6,52¢
Othel operatini expense (148,575 (188,436 (201,428
Operating expenses (11,780,166) (11,285,558) (13,930,366)
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7. Gains on disposal of property and equipment andubsidiaries

Gains on disposal of property and equipment andidiasies consist of the following:

Year ended December 31,

2010 2009 2008
Disposa of vessel 135 29,056 90,830
Other fixed assets disposal 3,205 9,587 (27,126)
Disposal of subsidiaries 2,383 36,280 32,518
Gains on disposal of property and equipment and

subsidiaries 5,723 74,923 96,222

8. Employee benefits

Employee benefit expenses are analyzed as follows:

Year ended December 31,

2010 2009 2008
Wage: and salarie (784,460) (811,491) (860,731)
Social security costs (164,187) (165,114) (174,669)
Pension costs (10,173) (14,323) (14,309)
Other expenses (30,654) (28,524) (40,209)
Employee benefits (989,474) (1,019,452) (1,089,918)

The number of employees (unaudited) of the Coippanl6,182 as at December 31, 2010 (16,025 as at
December 31, 2009 and 16,734 as at December 38).200

9. Cost of net debt

Cost of net debt is analyzed as follows:

Year ended December 31,

2010 2009 2008
Interest income on cash and cash equivalents 4,238.0,714 53,257
Interest expense on financial debt (221,169) (22D,9 (260,734)
Financial cost related to debt restructuring 128) — —
Effect of interest rate and foreign currency finahderivatives

qualifying as hedges (41,872)  (25,727) (12,443)
Foreign currency exchange gains / (losses) on ¢inhdebt 61,887 (30,741) (4,732)
Cost of net debt (276,042) (268,695) (224,652)

Foreign currency exchange gains / (losses) retatedlized exchange gains and losses on finaneial. d he
unrealized portion of such exchange gains and $oissgresented within “Other financial items” ($¢ete 10).

The Company defers certain transaction costs telatelebt financing obtained or in progress. Suahsaction
costs are amortized using the effective interdastmathod. Following the breach of the covenantsaanpart of the
debt restructuring, certain committed financing bagn revised downwards. A corresponding amournt $D
46,661 thousand of deferred transaction costs éas amortized in the income statement in 2010,qutiopately
to the revised amounts, and is presented withiritieeitem “Financial cost related to debt restouicty”. Within
this line item, the Company also recognized ceppaid or payable restructuring fees for an amotiii®D 32,465
thousand. These fees are recognized as incurren avbentractual obligation exists at the balaneestate.
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10. Other financial items

Other financial items consist of the following:

Year ended December 31,

2010 2009 2008

Other financial items related to debt restructuring (99,041) (4®) —
Interests for deferred payments to shipyards (44,571) 12(446) —
Change in fair value and settlement of derivathstruments that

do not qualify to hedge accounting (40,789) 293,61043,419)
Change in fair value of financial assets at falugahrough profit

and loss 3,755 63,497 (81,500)
Result from disposal of financial assets at falugahrough profit

and loss (3,083) (37,782) (829)
Gain on repurchase of 300 MU.S.$ Senior Notes &d\6E

Senior Notes — 13,272 196,895
Foreign currency exchange gains / (losses) on ¢iahnperations (13,458) 2,988 (36,802)
Other financial income and expense, net (13,742) (578) 16,615
Other financial items (29R9) 309,088  (849,040)

In 2008 and 2009, the Company proceeded to théapespurchase of certain of its Euro and USD Senaes
issued in 2006 and 2007. The difference betweemeperchase price and the nominal value of sucashakere
recognized as gains within “Other financial items”.

Other financial items include the best estimatehef early termination costs payable related toagerhedge
transactions entered into to hedge future debt doments and which became ineffective.

Certain payments to shipyards were postponed i® 20@ 2010, resulting in interest on deferred payméor
vessels under construction.

Change in fair value and settlement of derivatnaruments that do not qualify for hedge accountaftects the
volatility of fuel prices, currencies and interestes during the periods.

11. Income tax

Income tax consists of the following:

Y r ended December 31,

2010 2009 2008
Curren tax (23,996 (34,336 (11,841
Deferrec tax 212 49,76( 210,06!
Income Taxes (23,784) 15,424 198,224

The significant deferred tax income recognized0& mainly reflects the effect of the recognitidraaleferred
tax asset amounting to $ 168,181 thousand reladedettain investment tax credits in Malta previgusl
unrecognized, as a consequence of the Malta Fre€poninal concession term extension from 30 ty®&ars.

Reconciliation of the income tax expense: Year endBecember 31,
2010 2009 2008

Profit / (Loss) before tax and share of profit i@ss) of the associates and

joint venture 1,667,70. (1,416,037 (91,029
Theoritica income tax (tax rate of 34.43% (574,189  487,54. 31,34:
Income tax expens (23,784 15,42¢ 198,22:
Difference between theoritical and effective incomeax 550,405 (472,118) 166,883
Tonnage tax regime resulting in a reduced effedticeme tax rate 546,276 (565,340) (20,348)
Use or recognitic of deferre(tax asset previoush unrecognize 3,31« 20,81¢ 133,18!
Effect of differen tax rate: in foreigr tax jurisdictions 35,11 20,86¢ 31,27¢
Unrecognize tax losse generate by certait SPV not liable to tonnag tax (111,656 (4,751 —
Othel permaner difference including effect of exchang rate 77,35¢ 56,29 22,76¢
Difference 550,405 (472,118) 166,883
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12. Goodwill

Goodwill is analyzed as follows:

As at As at

December 31, 2010 December 31, 2009
Beginning of the year 448,465 492,161
Purchase price adjustment on previously

recognized goodwill (705) (6,885)

Disposal — (394)
Reclassification to “assets held-for-sale” — (3,459)
Impairment (814) (48,334)
Foreign currency translation adjustment (14,340) 15,376
End of the year 432,606 448,465

In 2010, USD 321,467 thousand correspond to gobdefhted to the container shipping operations (USD
326,275 thousand in 2009).

In 2009, the Group recognized an impairment losg®D 48,334 thousand related to certain termintavities
in Morocco that were taken over as part of the eitipn of Comanav in 2007.

The assumptions used for the purposes of impairmestd are detailed in Note 2.3. As disclosed is Note, as
at December 31, 2010, no impairment loss was rézedron tests performed at cash generating urel.lev

13. Other Intangible assets

Other intangible assets comprise software and oumpétalized as part of information system develepm
projects and are analyzed as follows:

Software

In use In-progress Others Total
Cost of Other intangible assets
As at January 1, 2009 122,199 77,980 80,699 280,878
Acquisitions 48,505 49,523 10,635 108,663
Disposal (1,091 — (51) (1,242
Reclassification 73,017 (75,294)  21,54: 19,26¢
Foreign currency translation adjustment 986 2,711  11¢ 3,81¢
As at December 31, 2009 243,616 54,920 112,94 411,48(
Acquisitions 4,233 14,760 8,761 27,754
Disposal (463 — (137 (600
Reclassificatio 20,431 (19,703 (278 45¢€
Foreigr currenc! translatior adjustmer (444 (35) (4,883 (5,362
As at December 31, 2010 267,379 49,942 116,407 433,728

Significant internal and external software develepiris required in the industry to ensure high igqualystems.
Costs capitalized as software mainly correspondotis incurred for the in-house development oEliipping
agency systems, implemented throughout theldwate Group agency network, which addresskbws,
billings and transportation documentation, (ii) theerating system including logistical support amhtainer
tracking and (iii) the comprehensive ERP accountimgl financial reporting system implemented withih
Group shipping entities.

As at December 31, 2010, other intangible assetslynanclude terminal concession rights recognizesl
intangible assets in accordance with IFRIC 12 f&DU78,310 thousand and USD 28,023 thousand recadyiniz
connection with the disposal of certain vessel&tobal Ship Lease Inc., a related party, whereattached
charter agreements were contracted below markes iggnerating an intangible asset which is amartmesr
the duration of the related charter period.
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Amortization of Other intangible assets is as folo

Software
In use In-progress Others Total
Amortization of Other intangible assets
As at January 1, 2009 (65,585) — (3,967) (69,552)
Amortization (30,310) — (4,400) (34,710)
Disposals 1,061 — 51 1,112
Reclassification (279) — 64 (115)
Foreign currency translation adjustment (667) — 1 (666)
As at December 31, 2009 (95,680) — (8,251) (103,031
Amortization (36,005) — (4,998) (41,003)
Disposals 463 — 137 600
Reclassification (270) — 22 (148)
Foreign currency translation adjustment 196 — 330 526
As at December 31, 2010 (131,196) — (12,760) (143,956)
Software
In use In-progress Others Total
Net book value of Other intangible assets
As at December 31, 2010 136,183 49,942 103,647 78D,
As at December 31, 2009 147,937 54,920 104,693 B7,
As at January 1, 2009 56,614 77,980 76,732 211,326
14. Property and equipment
Property and equipment are analyzed as follows:
As at As at
December 31, December 31,
2010 2009
Vessels
Cost 6,224,255 5,452,678
Accumulated depreciation (705,274) (570,648)
5,518,981 4,882,030
Containers
Cost 1,417,147 1,421,814
Accumulated depreciation (467,557) (400,548)
949,590 1,021,266
Land and buildings
Cost 711,959 684,393
Accumulated depreciation (42,690) (35,735)
669,269 648,658
Other property and equipment
Cost 546,283 437,918
Accumulated depreciation (182,132) (150,655)
364,151 287,263
Total
Cost 8,899,644 7,996,803
Accumulated depreciation (1,397,653) (1,157,586)
Property and equipment 7,501,991 6,839,217

As at December 31, 2010, assets held under capésgs, tax lease agreements and other similargamzents
included in the above table represented a cost b 13,133,895 thousand (USD 2,995,213 thousand as at
December 31, 2009) and an accumulated depreciafi&dSD 513,728 thousand (USD 529,040 thousand as at
December 31, 2009).

Prepayments made to shipyards relating to vesselsriconstruction are presented within “Vessels amount
to USD 574,348 thousand as at December 31, 201D (U#44,741 thousand as at December 31, 2009).

As at December 31, 2010, the carrying amount op@rty and equipment held as collateral of finandigbts
amounts to USD 6,498 million (USD 5,729 millionasDecember 31, 2009).

Buildings which are released for rent are recoghiaefair value and amount to USD 18,040 thousass(

19,427 thousand as at December 31, 2009). Fas



Variations in the cost of property and equipment tfee year ended December 31, 2010 and the yeadend
December 31, 2009 are analyzed as follows:

Other
property
Vessels Land and and

Cost of Property and equipment Owned Leased In-progress ~ Containers  buildings equipment Total
As at January 1, 2009 1,930,653 1,725,649 1,553,966 1,447,753 558,81319,383 7,536,216
Acquisitions 10,277 1,870 937,895 823 134,220118,620 1,203,705
Acquisitions of subsidiaries — — — — 11 1,343 1,354
Disposals (19,905) (1,415) — (27,883) (5,316) (7,714) (62,233)
Revaluation — — (5,304) — (5,304)
Reclassification to assets held—

for—sale (See Note 25) (363,883) (44,034) (34,397) — — (7,006) (449,320)
Reclassification to financial

deposits (See Note 3) — — (303,308) — — — (303,308)
Other reclassification — — — 456 (17,279) 88 (16,735)
Vessels put into service and

exercise of purchase option 442,349 467,041 (909,390) — — — 0)
Foreign currency translation

adjustment 16,128 43,207 (25) 666 19,248 13,203 92,427
As at December 31, 2009 2,015,619 2,192,318 1,244,7 1,421,814 684,393 437,918 7,996,803
Acquisitions 4,143 513 1,118,687 23,824 102,592 65,886 1,315,645
Acquisitions of subsidiaries 0) — 0) 366 32,256 32,621
Disposals (1,909) — — (28,790) (85) (8,335) (39,118)
Revaluation — — — (1,294) — (1,294)
Reclassification to assets held—

for—sale (See Note 25) (35,864) (263,484) — — — (299,348)
Vessels put into service and

exercise of purchase option 1,211,321 547,094 (1,758,415) — — — 0)
Other reclassification 5,952 0 (30,666) — (40,640)45,096 (20,257)
Foreign currency translation

adjustment (7,054) (18,742) ) 299 (33,373) (26,538) (85,408)
As at December 31, 2010 3,192,208 2,457,699 574,3481,417,147 711,959 546,283 8,89944

For the purpose of the Consolidated CashwF®Btatement, purchases of property, plant agdipment
correspond to the line item “acquisitions” presdn&bove, decreased by (i) the new financings obtaumder
finance lease or equivalents, (ii) vendor loansggd by shipyards.

As at December 31, 2010 the Company operftesvessels owned or under finance leaseequivalent
agreements (85 as at December 31, 2009). 16 vessalmder construction (29 as at December 31,)2009

Purchases of property and equipment amoumtedJSD 1,315,645 thousand in 2010, of whidisSD

602,901 thousand were financed under capital leasessmilar arrangements. Borrowing costs capitalizn
2010 amounted to USD 730 thousand (USD 13,779 #malis 2009).

F-36



Variations in the accumulated depreciation fbe year ended December 31, 2010 andydss ended
December 31, 2009 are analyzed as follows:

Other
Land and  property

Vessels et

gg&;erﬁfrﬁ'ton of Property and Owned Leased In-progress Containers puldings equ?il;?nq\ent Total
As at January 1, 2009 (322,363) (238,182) — (337,962) (23,197) (115,409) (1,037,113)
Depreciation (92,541) (74,348) — (80,030) (13,701) (37,034) (297,654)
Disposals 17,412 1,415 — 15,767 2,329 5,761 42,684
Disposals of subsidaries (84,159) — — — — — (84,159)
Reclassification to assets

held-for-sale

(See Note 26) 232,917 4,364 — — — 3,431 240,712
Exercise of purchase option

and other reclassification (44,203) 44,203 — 1,803 (391) (2,607) (1,195)
Foreign currency translation

adjustment (6,062) (9,101) — (127) (775)  (4,796) (20,861)
As at December 31, 2009 (298,999) (271,649) — (400,548) (35,735) (150,655) (1,157,586)
Depreciatiol (107,016 (85,036 — (80,086 (9,556 (41,958 (323,653
Disposals 1,909 — — 13,050 82 6,907 21,949
Impairment of vessels (3,602) (19,101) — — — — (22,703)
Reclassification to assets

held-for-sale

(See Note 26) 16,192 56,108 — — — — 72,300
Exercise of purchase option

and other reclassification (29,674) 29,674 — — 1,339 (2,846) (1,507)
Foreign currency translation

adjustment 1,634 4,286 — 27 1,180 6,420 13,547
As at December 31, 2010 (419,556) (285,718) — (467,557) (42,690) (182,132) (1,397,653)

The net book value of property and equipment abohening and closing of each period presented rzay/zed
as follows:

Other
Land and  property
buildings and
Owned Leased In-progress Containers equipment Total

Vessels

Net book value of Property and
equipment

As at December 31, 201Q. 2,772,652 2,171,981 574,348 949,590 669,269 364,151 7,501,991
As at December 31, 2002. 1,716,619 1,920,669 1,244,741 1,021,266 648,658 287,263 6,839,217
As at January 1, 2009 ... .. 1,608,290 1,487,467 1,553,965 1,109,791 535,616 ,9263 6,499,103

The net book value of the containers as at Decerfter2010 includes USD 401,535 thousand related to
containers under finance leases (USD 476,920 timduss at December 31, 2009).
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15. Derivative financial instruments

Derivative financial instruments are analyzed dle¥fes:

Interest swaps - cash flow hedge
Interest swaps - not qualifying to hedge accounting

Bunker hedge - cash flow hedge

Bunker hedge - not qualifying to hedge accounting

Currency forward contracts

Total derivative financial instruments
of which non-current portion (over 1 year)
of which current portion (less 1 year)

16. Other financial assets

As at December 31,

As at December 31,

Other financial assets are analyzed as follows:

Other financial assets gross

As at January 1, 2009

Acquisitions

Acquisitions of subsidiaries

Reversal of negative available—for—sale
reserve (see Note 18)

Transfer to investments in associates (see
Note 18)

Disposals

Reclassification to assets held—for—sale

Prepayments related to cancelled vessels
under construction

Pension plan assets

Reclassification to financial debt and other

Foreign currency translation adjustment

As at December 31, 2009

Acquisitions

Acquisitions of subsidiaries

Transfer to investments in associates (See
Note 18)

Disposals

Prepayments waived

Pension plan assets

Reclassification to / from other assets

Foreign currency translation adjustment

As at December 31, 2010

In 2009 the Company cancelled

Assets Liabilities Assets Liabilities
— 132,601 — 69,418
12,265 50,346 7,442100,945
52,619 99,551 74,950163,788
894 — 949 —
65,778 282,498 83,34 334,151
17,852 180,168 35,36 235,459
47,926 102,33051,976 98,692
Investements
in non Receivable Other
consolidated from financial
companies Loans Deposits associates assets Total
212,288 92,250 172,374 24,986 60,534 562,432
44,472 2,496 168,681 12,357 6,912 B3,
— — 822 — — 822
109,829 o o o 109,829
(246,660) _ _ (246,660)
(4,903) (9,201) (9,850) (3,228) (7,955) (35,137)
(41,392) — — (3,150) (97) (44,639)
- . - 303,308 303,308
— — — — 707 707
1,361 ,326 (44,852) — (15) (37,185)
601 1,524 ,65 918 71 5,772
75,596 93,390 289,833 31,883 363,465 854,167
11,737 8,726 168,301 1,099 268 190,131
— 26 70 — 42 139
(9,960) _ e — (9,960)
(567) (10,532) (15,366) (3,588) (11) (30,064)
— — — — (89,863) (89,863)
— — — — (200) (100)
(13,507) 3@a, (6,361) (564) (3,601) (2,733)
(429) (3,375) (1,327) (1,845) (113) (7,090)
62,870 109,535 435,150 26,9 270,088 904,627
certairders with shipyards. The related prepayts of USD

303,308 thousand, which were previously reportetVassels in progress”, have been reclassified iwit@ther
financial assets”. As disclosed below, these premegs have been fully provided for consideringuheertainty

surrounding their recoverability.

In 2010 the Company reached an agreement withré plairty who took over its obligations related toessels
in exchange for a time charter on those vesselas&@pently, the Company formally waived its rigtdsthe
related prepayments amounting to USD 89,863 thalisan

Included in “Deposits” are USD 273,181 thousanccash in escrow accounts paid in accordance wittaicer
loan-to-value provisions in financing agreementsct&in agreements set out that a cash deposifusreel when
the loan to fair market value ratio of a vessetstimated by independent brokers is above a cdetadh
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Also included in “Deposits” are USD 84,824 thousariccash deposits which do not qualify as cashlalvis,
mainly as a result of certain foreign exchangerig&ins. The Company believes that it will be atdeuse this
cash in the normal course of its operations irféiheseeable future.

Change in deposits is presented within “Variatiorother long-term investments” in the consolidatadh flow
statement.

Other financial assets include USD 48,000 thousatated to preferred shares of Global Ship Lease,Which
bear interest at Libor 3M plus 2% and which CMA C@is accepted to hold until November 2016.

Investements in Receivable  Other
non consolidated from financial

Other financial assets provision companies Loans Deposits associates  assets Total
As at January 1, 2009 (3,993) (111) — — (343) (4,447)
Additions for the period (3,235) — — — (307,348) (310,583)
Reversal for the period 3,445 45 — — 242 3,732
Reclassification to assets held-for-sale 667 — — — — 667
Foreign currency translation adjustment (33) - — — — (33)
As at December 31, 2009 (3,149) (66) — — (307,449) (310,664)
Additions for the period (3,159) — —  (3,705) (374) (7,238)
Prepayments previously provided for and

waived during the period 628 — — — 89,842 90,470
Foreign currency translation adjustment 27 - = — — 27
As at December 31, 2010 (5,653) (66) — 3,105) (217,981) (227,405)

Investements in Receivable  Other
non consolidated from financial

Net book value of Other financial assets companies Loans Deposits associates  assets Total
As at December 31, 2010 57,217 109,469 435,150 23,279 52,10877,222
As at December 31, 2009 72,447 93,324 289,833 31,883 56,01643,503
As at January 1, 2009 208,295 92,139 172,374 24,986 60,19357,985

17. Classification of financial assets and liabilies

Set out below is a breakdown by category of cagymounts and fair values of all of the Companiiaricial
instruments that are carried in the financial stegets:

Financial assets

& liabilities at
As at fair value
December 31, Loansand Available through profit Derivative
2010 receivables  for sale and loss instruments
Assets
Investments in associates and joint venture 336,663 336,663 — — —
Derivative financial instruments -non current
portion- 17,852 — — — 17,852
Other financial assets 677,222 620,004 87,2 — —
Trade and other receivables 2,031,649 2,031,649 — — —
Derivative financial instruments -current
portion- 47,926 — — — 47,926
Financial assets at fair value through profit &
loss 28,539 — — 28,539 —
Cash and cash equivalent 538,688 538,688 — — —
Total financial instruments - Assets 3,678,539 3,527,004 57,217 528 65,778
Financial
As at debt at
December 31, Loansand amortized Derivative
2010 receivables cost instruments
Liabilities
Financial debt - non-current portion- 1,291,760 — ,291,760 —
Derivative financial instruments - non-current jpamt 180,168 — — 180,168
Financial debt -current portion- 4,298,907 32,279266,628 —
Derivative financial instruments - current portion- 102,330 — — 102,330
Trade and othe payable 2,572,86° 2,572,86 — —
Total financial instruments - Liabilities 8,446,032 2,605,146 5,558,388 282,497
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18. Investments in associates and joint ventures

Investments in associates and joint ventures asepted as follows:

As at As at
December 31, December 31,

2010 2009
At the beginning of the year 323,441 111,455
Transfer from investments at cost or from finaneisdets available for sale 960, 246,660
Disposal (14,123) (12,819)
Capital increase 13,089 6,171
Share of (loss) / profit and impairment 10,108 (29,974)
Dividends received (2,211) 710)
Other comprehensive income (135) 1,046
Foreign currency translation adjustment (3,466) 1,621
At the end of the year 336,663 323,441

The Company holds approximately 45% of Global Sh#fase Inc., common shares since this entity wasdlisn the
NYSE on August 12, 2009. The Company is the maj@ntcof GSL and leases from GSL 17 vessels foraiaing
periods ranging from 3 to 17 years. In 2009, Gldbaip Lease Inc., which was previously accountecafoan available
for sale financial asset, was reclassified as gestment in associates accounted for under theyeangithod to reflect the
Company’s increasing influence over the operatimgj fnancial policy of its affiliate during 2009 asconsequence of the
discussions surrounding the renegotiation of Gl&ap Lease Inc’s credit facility.

The accounting under the equity method resultefi) ithe reclassification of the investment in Glbhip Lease Inc.,
from available-for-sale financial assets to investis in associates, and (ii) the reversal of tigatiee available-for-sale
reserve amounting to USD 109,829 thousand agaiussiments in associates, none of the above havingpact on net
income.

In 2009, the Company accounted for an impairmeatgg amounting to USD 34,309 thousand relatingptoesminority
shareholdings it holds in terminal activities in Moco and Egypt.

As at December 31, 2010, the fair valuetld 45.14% shareholding in Global Ship Le&ése represents USD
121.5 million based on the share price of USD 4&%s compares to the carrying amount of USD 168il#on which
corresponds to the Company’s share in the netsas$ablobal Ship Lease Inc. At the reporting dalbe, share price of
Global Ship Lease Inc. was USD 7.00. As at Decer3er2010 the summarized financial statements sda@stes and
joint ventures are as follows:

Global South
Ship Container CMA Florida Totalasat  Total as at
Lease, Handling CGM OTHL XIAMEN CMA CGM Container Others December 31, December 31,
Portsynergy Inc ** Zeebruge Systems (CLLC) HXCT Gemalink KOREA Terminal Entities 2010 2009
% of
shareholding
as of
December
31,2010 50.00% 45.14% 35.00% 50.00% 50.00% 222.2 28.57%  50.00% 51.00% n.a. * *
Non-current
assets 292,655 953,789 63,571 12,070 50,0z8,716 44,010 5,966 8,801 21,914 1,601,563 1,689,0
Current
assets 127,722 58,959 23,028 46,628 4,360 6237, 59,576 32,157 15,011 87,612 492,678 449,609
Total
Assets 420,377 1,012,748 86,599 58,698 94,4886,341 103,586 38,123 23,812 109,526 094241 2,068,627
Equity 97,549 323,206 18,552 22,399 4,843 1®B, 103,297 11,894 18,926 55,312 755,155 692,058
Non-current
liabilities 200,131 609,757 55,525 0 48,860 333, — 374 — 9,519 999,518 974,688
Current
liabilities 122,697 79,785 12,522 36,299 728 812, 289 25,855 4,886 44,695 339,568 401,881
Total
Liabilites 420,37 1,012,74: 86,59¢ 58,69¢ 54,43. 186,34: 103,58t 38,12: 23,81. 109,52t 2,094,24 2,068,62'
Revenug 30769C 118,80: 54,00 128,02' 2,111 5 — 14,52¢ 57,81¢ 54,63¢ 737,61: 790,67.
Profit for
the yeal 8,037 (5,198 3,33t 8,19¢ (711, (2,221 (339 5,10¢ 5,26¢ 9,75z 31,22¢ 17,96(

*  Data based on a 100% shareholding for all estpieesented
** As Global Ship Lease, Inc is a listed Compamtyich has not yet publish its year-end 2010 restilhancial information as at September 30, 2010
are presented above.
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19. Deferred taxes

Deferred taxes components are as follows:

Deferred tax assets

Investment tax credit

Tax losses carried forward
Retirement benefit obligations
Other temporary differences

Total deferred tax assets

Deferred tax liabilities

Revaluation and depreciation of property and eqeipim

Undistributed profits from subsidiaries
Other temporary differences

Total deferred tax liabilities

As at As at
December 31, December 31,
2010 2009
182,545 185,414
39,467 59,996
14,949 4,827
13,504 24,123
250,465 274,360
As at As at
December 31, December 31,
2010 2009
27,621 38,633
10,687 8,892
932 2,080
39,240 49,605

Included in deferred tax assets as at Decembe2@®0) is the investment tax credit of Malta Freedatminals
Ltd that can be offset against future taxable psafiithout any time limit on carry forward of thextcredit. The
concession term will last until 2069 and the conyparpects to continue to generate recurring taxphbdits.

The deferred tax assets will be used over a reagotineframe during the concession period. Theatiffe tax

rate in Malta is currently 15%.

Tax losses carried forward mainly relate to losgeserated in the non shipping activities liablectoporate

income tax in France. These tax losses are recegninly to the extent of the foreseeable taxabtitpr
generated in these activities and the level ofdbesponding deferred tax liability. Unused tagskes whose
recovery within a reasonable timeframe is considiéees than likely are not recognized in the baasteet and
represented USD 475,112 thousand as at Decemb&03Q@, (USD 151,876 thousand in 2009), represeraing
unrecognized deferred tax asset of USD 153,510stmaliin 2010 (USD 45,454 thousand in 2009).

Amounts of taxes recognized directly within othemprehensive income are as follows:

Year ended December 31,

2010 2009 2008
Before- Before- Before-
tax Net-of-tax  tax Net-of-tax tax Tax Net-of-tax
Other Comprehensive Income amount Tax amount amount Tax amount amount Tax amount

Profit / (Loss) for the year 1,677,809 (23,784) ©8,025 (1,446,011)15,424 (1,430,587) (74,179) 238, 124,045
Other comprehensive income:
Cash flow hedges (94,290) — (94,290) 701,190 — 701,190 (1,000,458) —(1,000,458)
Gains on property revaluation (1,054) (358) (1,412) (58,194)16,767  (41,427) 998,67 (31,315) 64,364
Actuarial gains (losses) on defined

benefit pension plans (3,051) 529 (2,522) (1,901) 326 (1,575) 2,555 (1)03 1,524
Available-for-sale financial assets — — — 109,829 — 109,829 (110,881) — (110,881)
Share of other comprehensive income of

associates (135) — (135) 503 — 503 — — —
IFRIC 12 implementation — — — — — — — — —
Exchange differences on translating

foreign operations (49,273) — (49,273) 57,437 — 57,437 (164,797) — (164,797)
Other comprehensive income for the

year, net of tax (147,803) 171 (147,632) 808,864 17,093 825,9577{1902) (32,346) (1,210,248)
Total comprehensive income for the

year 1,530,006 (23,613) 1,506,393 (637,147)32,51804,630)(1,252,082) 165,878  (1,086,203)
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20. Inventories

Inventories are detailed below:

As at As at
December 31, December 31,
2010 2009
Bunkers 362,057 286,453
Lube oil 18,826 14,901
On land 22,266 18,539
Aboard 4,463 3,888
Provision for obsolescence (2,586) (2,136)
405,026 321,645

Inventories

21. Trade and other receivables and payables
Trade and other receivables are analyzed as fallows

As at December 31, As at December 31,

Trade receivable 1,629,950 1,476,496

Less Impairment of trade receivables (52,905) (72,524)
Trade receivables net 1,577,045 1,403,972
Prepayments 45,421 74,682
Other receivables net, including taxes 327,043 380,364
Employee, social and tax receivables 82,140 84,211
Trade and other receivables 2,031,649 1,943,230

Movements in the impairment of trade receivablesaar follows:

As at December 31, As at December 31,
2010 2009

Beginning of the yea (72,524) (64,876)
Addition to impairment of receivables (27,759) (47,598)
Reversal of impairment of receivables 46,266 39,997

Foreign currency translation adjustment 1,112 47
End of the year (52,905) (72,524)

Trade and other payables are analyzed as follows:

As at December 31, As at December 31,

Trade payables 971,444 1,192,456
Accruals for port call expenses, transportation

costs, handling services and other payables 1,866,5 1,280,358
Employee, social and tax payables 194,858 188,539
Trade and other payables 2,572,867 2,661,353

Other payables include an amount of USD 53,674 dand owed to Merit Corporation, a related partyisTh
payable bears interest at 4% per annum. It correlpto dividends declared by the Company in 20@7 2008

but which have not yet been paid.

Trade receivables aging and payables mature as\ill

As at
December 31, O0to30 30to60 60to90 90to 120 Over 120

2010 Not yet due days days days days days
2,031,6491,458,406 339,457 70,842 45,253 41,349 76,341
2,572,8672,063,220 243,744 114,836 53,911 19,727 B7,42

Trade and other receivables
Trade and other payables
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22. Financial assets at fair value through Profit ad Loss

Financial assets at fair value through profit aveslinclude the following:

As at December 31, As at December 31,

Equity stock: 25,213 35,906
Monetary securities 3,060 3,429
Other 266 1,276
Financial assets at fair value through profit &

loss 28,539 40,611

23. Cash and cash equivalents

Cash and cash equivalents and bank overdraftsdiache following for the purpose of the cash fldatesment:

As at As at
December 31, December 31,

2010 2009
Cash and cash equivalents 538,688 589,920
Bank overdrafts (32,279) (203,461)
Net cash and cash equivalents as per Balance Sheet 506,409 386,459

Included in Cash and cash equivalents are mardis redated to the Company’s derivative financigtruments
amounting to USD 50,680 thousand as at Decembe2@1) (USD 110,226 thousand as at December 31,)2009
These amounts are called periodically by financialinterparts in accordance with the Company’s stahd
International Swaps and Derivatives AssociationD@$ agreements. The corresponding financial derreat
instruments have been marked-to-market as presanteste 15.

24. Prepaid expenses and deferred income

Prepaid expenses, which include voyages in progiegsar-end, amount to USD 236,168 thousand ccedpar
USD 236,227 thousand in 2009. Deferred income wiricludes the same voyages in progress, amoutiS
588,589 thousand compared to USD 488,913 thousadd9.

25. Non-current assets held-for-sale and relatedalbilities

The assets and liabilities classified as held-tde-sire as follows:

As at As at
December 31, December 31,
2010 2009
Goodwill 3,459 3,459
Vessels 439,228 188,278
Harbor equipment — 2,419
Other intangible assets 522 288
Other tangible assets 76 82
Financial assets 92 43,977
Working capital and other assets 29,706 17,898
Assets classified as held-for-sale 473,083 256,401
As at As at
December 31, December 31,
2010 2009
Financial debt 283,467 19,618
Other liabilities 51,560 32,613
Liabilities associated to assets classified as hdlor-sale 335,027 52,231

The gain related to the disposal of non-currenetasand liabilities previously recognized as helddale and
disposed of during 2010 amounted to USD 1,674 #nodiJUSD 63,348 thousand in 2009). This includes in
2009 the sale of the former head office of the @rouMarseille, France. As presented in the Codsddéid Cash
Flow Statement, the sale of such assets result2@lifl in a cash inflow amounting to USD 208,63318amd.
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As at December 31, 2010, assets held for sale ssutited liabilities mainly relate to:

e The cruise activity of the Group carried out by Gifel its subsidiaries. The company operates 4ecruis
vessels and has committed to the acquisition ofrooe vessel accounted for as vessels in prognebe i
table above. Not included in the above financiddtde the remaining amount payable for the vessbkt
delivered in April 2011 of USD 83,113 thousand.réport date, the Group is in ongoing discussiorih wi
potential investors.

e Three 5,100 TEU container vessels and four 937 T&tlainer vessels, including their associated fir@n
debt, which the Company decided to dispose of dutie year. Subsequent to year-end, all vesseks hav
been disposed of. The three 5,100 TEU containeselgsvere disposed of as part of a sale and opgrati
lease back transaction.

In accordance with Group accounting principles,ampent tests based on the fair value less costlef were
carried out at year-end on each individual assmigeized as held-for-sale. On this basis, the assdtl for sale
are carried in the balance sheet at the lower iofvilue less cost of sale or historical value. ikrpairment
amounting to USD 19,278 thousand was recogniz®1® (USD 84,160 thousand in 2009).

Included in “Liabilities associated with assetschdr sale” is USD 166 million corresponding to theancial
debt of the three 5,100 TEU container vessels &0 W18 million related to the cruise activity.

26. Other reserves

Other reserves break down as follows:

Year ended December 31,

2010 2009
Cash flow hedge (181,045) (86,755)
Gains on property revaluation 57,339 58,403
Actuarial gains (losses) on defined benefit pengiams 5,642 8,453
Available-for-sale financial assets (1,052) (1,052)
Share of other comprehensive income of associates 1,012 1,147
Deferred tax on reserve (6,768) (6,944)
Other reserves (124,872) (26,748)

27. Financial debts

Financial debts are presented below and includ& baerdrafts, long-term bank borrowings, financaskes and
similar arrangements and have the following maagit

Dec?nit?ér 31, Reimbursement date: December 31,
2010 2011 2012 2013 2014 2015 Onwards

Senior Note 713,571 181,485 358,658 173,428 — —

Bank debt 2,668,331 2,502,418 29,240 30,625 26,023 22,768 57, 257
Obligations under finance leases 1,414,309 1,166,428 49,186 32,239 29,461 27,622 109,373
Bank overdrafts 32,279 32,279 — — — — —
Other financial debts 762,177 416,297 75,932153,435 3,944 4,211 108,358
Total 5,590,667 4,298,907513,016 389,727 59,428 54,601 274,988

The table above reflects the USD 3,055 million digitially payable from 2012 onwards which has been
reclassified as due within the year following tliedxh of covenants as disclosed in Note 3.
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Variations in financial debts can be analyzed #Hevis:

Obligation
under Other
Senior finance Bank financial
Note Bank debt lease overdrafts debt Total

Balance as of January 1, 2010 769,488 2,984,108 49,603 203,461 606,719 6,212,879
Proceeds from new financial debt — 184,155 229,473 — 128,618 542,246
Vendor loans from shipyards — — — — 146,000 146,000
Repayment of ﬁnanc[al mdgbtedness, net of (25,449)  (442,699) (169.176)  (167,279) (804,603)

proceeds from refinancing —
Prlfr_mlpal repayments on obligations under (290,588) (290,588)

inance leases — — — —
Accrued interests (1,241) (363) 439 — 9,941 8,776
Reclassification of booked-out derivatives — 21,504 — — — 21,504
Reclassification from provision — — — — 32,000 3200
Reclassification from non current deferred

income — 10,806 — — 10,806
Refinancing of assets — 26,236 (26,236) — — —
Reclassification to liabilities associated with

assets held for sale — — (145,425) (95) — (145,520)
Reclassification from property and equipment — (28)7 — — — (24,713)
Reclassification from / to other assets (72) (32604 — — 49,050 16,374
Acquisition (disposal) of subsidiaries — 8,868 — — — 8,868
Foreign currency translation adjustments (29,155) (56,161) (13,263) (1,911) (42,872) (143,362)
Balance as at December 31, 2010 713,571  2,668,331,414,309 32,279 762,177 5,590,667

Following an agreement with the counterparty, atdelated to certain booked-out derivative instrateevas
reclassified into financial debt and repaid dutiing year.

Following a court decision, the settlement of tlmrpany’s obligation towards the liquidators of LetmBrothers
AG has been postponed until 2012 and consequdmiability amounting to USD 32,000 thousand haserb
reclassified in financial liabilities during the ned.

Financial debts and related interest rates havéotloaving characteristics:

Obligations Other financial

under debt and Interest rates
Financing Senior Note Bank debt finance leases overdrafts (Average)
Vessels 324,957 988,307 1,138,988 — 4.19%
Containers — 340,722 242,706 — 4.32%
Land and buildings — 296,422 14,118 — 2.98%
Handling — 154,112 17,812 — 4.84%
Other tangible assets — 28,547 685 — 3.94%
Other 388,614 860,221 — 794,456 5.99%
Total 713,571 2,668,331 1,414,309 794,456

Financial cash-flows on debts including repagis of principal and financial interest hate following
maturities. As required by IFRS 7, these cash-flaregsnot discounted:

Dec?nit?ér 31, Reimbursement date: December 31,

2010 2011 2012 2013 2014 2015  Onwards
Senio Note 821,349 254,877 382,962 183,510 — —
Bank debt 3,014,492 2,818,970 37,510 36,595 31,015 26, 673 63,729
Obligation: unde finance lease 1,734,05 1,460,941 55,75( 36,64« 33,23, 30,31. 117,18:
Bank overdrafts 34,334 34,334 — — — — —
Other financial debts 933,150 407,635 95,997 165,515 8,047 8,399 247,557
Total 6,537,383 4,976,756 572,219 422,264 72,293 65,383 428,468
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28. Provisions and retirement benefit obligations

Provisions are analyzed as follows:

As at January 1, 200!

Additions for the year

Reversals during the year (unus
Reversals during the year (us
Reclassification to / from other liabilities
Pension plan assets

Actuarial aain / loss recoanized in the (
Foreign currency translation adjustment

As at December 31, 20(

Additions for the perio

Reversals during the year (unused)
Reversals during the year (used)
Reclassification to / from other liabilities
Pension plan assets

Actuarial gain / loss recognized in the (
Foreign currency translation adjustment

As at December 31, 2010

Employee benefits

Employee Other risks and of which
benefits Litigation obligations Total current portion
98,35¢ 32,40:¢ 24,76 155,52¢ 18,90
19,237 35,825 82,269 137,330
(5,504 (15) (14,232 (19,752
(7,180 (4,986 (17,788 (29,954
(290) ,912 42,368 44,090
707 — — 707
1.901 — — 1.901
3,970 515 603 5,089
111,29 65,65« 117,98 294,93t 89,85
10,07( 11,37¢ 37,80: 59,247
(383) (2,614) 490, (4,496)
(8,416) (5,774) 703 (30,893)
301 (1) (30,092) (29,791)
(100) — (100)
3,057 — — 3,051
(2,745) (603) (856) (4,204)

113,075 68,038 106,638

Amounts in the balance sheet are as follows:

B, 96,338

As at As at
December 31, December 31,
2010 2009
Liabilities (113,075) (111,297)
Liabilities associated with assets held for sale (242) (190)
Assets — 707
Net liability (113,317) (110,780)

The amounts recognized in the balance sheet agendieed as follows:
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As at As at
December 31, December 31,
2010 2009
Preser value of unfunde( obligation: (107,685) (104,275)
Preser value of fundec obligation: (24,823 (20,769
Fair value of plar asset 20,17( 16,811
Net present value of obligations (112,338) (108,227)
Unrecognize pas service cos (979 (2,553
Net liability (113,317 (110,780
Variations in the defined benefit obligations otlez year are as follows:
As at As at
December 31, December 31,
2010 2009
Beginning of year 125,044 110,249
Plan amendme - pas service cos 2,86: 5,18¢
Service cos 2,911 4,26
Interes cos 5,66¢ 5,392
Actuaria losses/(gain: 4,82¢ 1,85¢
Benefits paic (7,792 (5,012
Employer contribution: 247 187
Acquisitior of subsidiarie and othe 961 —
Plan curtailmen (368 (3,079
Exchange differenc (1,847 6,00¢
End of year 132,508 125,044



Plan assets relate exclusively to the pension ipgrlemented for Group employees in Australia. Thayy as
follows:

As at As at
December 31, December 31,

2010 2009
Beginning of yeau 16,81" 11,82:
Expecteireturr on plar asset 1,14( 783
Actuerial (losses)/gair 581 (180;
Benefits paic (7,345 (5,474
Employe contribution: 7,96¢ 7,57¢
Employer contribution: 247 187
Exchange differenc 761 2,101
End of the year 20,170 16,817

The accumulated actuarial gain recognized in athemprehensive income amounts to USD 6,399 thouasirad
December 31, 2010 (accumulated actuarial gain @ 9351 thousand as at December 31, 2009).

The amounts recognized in the income statemerdsafellows:

As at As at As at
December 31, December 31, December 31,
2010 2009 2008
Current service cost 2,911 4,262 7,872
Interest cost 5,665 5,392 5,649
Expected return on plan assets (1,140) (783) 10,09
Past service cost amortization 1,442 10,232 230
(Gains) / Losses amortization 1,192 134 (1,404)
Curtailment/Settlement — — (2,914)
Benefit expense recognized in the income
statement 10,070 19,237 8,342

The Group contributed USD 6,142 thousand to itsndelf contribution plans in 2010. The Group expdots
contribute USD 3,844 thousand to its defined bénmdnsion plans in 2011. Amortization of actuagains /
losses mainly relates to a short-term plan operiatédistralia.

The defined benefit obligation, the plan assetsthercaccumulated actuarial gains and losses foculrent year
and previous four periods are as follows:

Actuarial (Gains) and Losses

On Defined
Defined Benefit Benefit
Obligation Plan Assets  Funded Status Obligation On Plan Assets
As a Decembe 31, 200t 81,33t 12,61¢ (68,719 (6,519 1,022
As a Decembe 31, 200° 100,771 16,29¢ (84,474 (5,006 1,08¢
As a Decembe 31, 200: 110,24¢ 11,82: (98,427 (9,348 (5,386
As a Decembe 31, 200! 125,04« 16,81% (108,227 1,85¢ (180;
As a Decembe 31, 201! 132,50t 20,17( (112,338 4,825 581

The actuarial assumptions used for the principaintiies representing a significant proportion ofigdtions

were as follows:
As at December 31, 2010

As at December 31, 2009

Euro Zone Morocco Australia  Euro Zone Moroccdwustralia
Discoun rate 4.54% 450% 4.88% 5.25% 4.50% 5.60%
Expecteireturr on plar asset 4.67% n.a 7.00%  4.06% n.a 7.00%
Future salaryincreas 3.27% 2.50% 4.50% 3.67% 2.50% 4.00%
Long-termr growth rat: 2.00% 2.00% n.a 2.00% 2.004 na

Litigations

Litigations principally include cargo related artti@r claims incurred in the normal course of busine

Other risks and obligations

Other risks and obligations mainly include riskiated to vessel order cancellations amounting t® 8%,627

thousand.
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29. Commitments
29.1 Commitments on vessels and containers
Vessels and containers operated under time chartehéch qualify as operating leases

As at December 31, 2010 the Company operates 33 eunder time charters (267 as at Decembei089) 2

The due dates of leases payable for vessels dedivarto be delivered under time charters at balaheet date
can be analyzed as follows:

Total Less1lyear 1lto5years 6to10years €V10 years

Vessels under time charts payments as of Decenihét,802,7031,102,825 3,444,871 1,968,925 286,082
2010

Vessels under time charts payments as of 7,371,1831,070,785 3,555,397 2,201,020 543,981
December 31, 2009

This table includes commitments to Global Ship keeh., a related party, for an amount of USD 1,8%lion
as at December 31, 2010 (USD 1,479 million as @ebwer 31, 2009).

The figures above correspond to the amounts payaldéip-owners and include both the cost of theslbaat
and the running costs. The cost of the bareboaesepts on average approximately 79% of the tivted tharter
payments.

In certain cases, the Group may benefit from naigdia purchase options to acquire the vessel agtideof the
lease term.

The due dates of container operating leases hdldlance sheet date can be analyzed as follows:

Less 1 1to5 6to 10 Over 10

Total year years years years
Containers under time charts payments as of Dece8ihe
2010 1,557,692 316,701 848,100 368,350 24,541
Containers under time charts payments as of Dece®ihe
2009 1,019,185 227,363 555,940 215,966 19,917

This table includes commitments to Investment amdiricing Corp. Ltd., a related party, amountingt8D
25,268 million as at December 31, 2010 (nil asetdénber 31, 2009).

The total amount of operating lease payments iklaiethe vessels and containers was USD 1,683omilh
2010 (USD 1,790 million in 2009).

Commitments related to vessels under construction

As at December 31, 2010, 16 vessels were undettractien at different shipyards (29 as at Decenbikr
2009). The delivery of these vessels will be spr@agt the next 4 years. The contractual commitmesitged to
the construction of these vessels can be analyzéallaws:

2010 2009
in thousand U.S. in thousand U.S.
Units Dollars Units Dollars
As at January 1 29 4,107,446 51 6,411,242
Vessels delivered (13) (1,880,301) (6) (885,519)
Order cancellation — — (15) (1,319,000)
Vessel sold by the yard — — (1) (99,234)
Exchange differences — (11,718) — (43)
As at December 31 (*) 16 2,215,427 29 4,107,446

(*) This table does not reflect the Company’suest for an increase in capacity of 3 vessels @déo the shipyard in January 2011 and
representing an additional commitment of approxehatySD 53 million.
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In 2009, the Company cancelled certain orderseéltd vessels under construction for an amount3D W,319
million. In such cases, in addition to the lossan§ prepayments made, the Company could also ble lia pay
compensation to shipyards in accordance with comnteh obligations. In 2009, the Company recogniaed
impairment charge amounting to USD 301,494 thousamcesponding to prepayments on cancelled ordats a
USD 65,512 thousand for the additional contractisdiigations.

Net of prepayments made by the Group, the outstgndbligation related to the vessels under constmic
amounts to USD 1,595 million as at December 3103QISD 2,933 million as at December 31, 2009).

The performance guarantees received from shipydrditks on vessels under construction amounts to USD
1,548 million as at December 31, 2010 (USD 2,54@isand as at December 31, 2009).

29.2 Commitments relating to concession fees

The Company carries out certain handling activitieder long-term concession arrangements with guorental
bodies. Future minimum payments under thesangements amount to USD 587,107 thousandatas
December 31, 2010 (USD 276,533 thousand as at Dmredd, 2009).

29.3 Other Financial Commitments

Other financial commitments primarily relate to thlowing:

- Financial Commitments given

As at December 31, As at December 31,

Bank guarante: 78,677 119,053
Guarantees on terminal financing 335,376 356,684
Customs guarantees 15,820 18,159
Charter hire commitments 12,084 13,106
Port authorities and administration 3,660 3,795
Office rented guarantees 3,834 2,840
Others garanties granted for fixed assets 77,282 92,550
Other 21,560 24,067
Mortgage on share of associates 280,714 370,568

As at December 31, 2010, the Company has trandf&fg&b 761,919 thousand of trade receivables aateddll
under a securitization program (USD 587,625 thotisenat December 31, 2009).

The Company has also granted certain put optiomsviters of non-controlling interests. These puiast are
not disclosed for confidentiality reasons and aseased as immaterial at Group level.

- Financial Commitments received

As at As at
December 31, December 31,
2010 2009
Guarantees received from the Minister of Finance — 736
Guarantees received from independent shipping agent 4,871 7,364
Guarantees received from customers 1,870 4,013
Other financial commitments received 46,780 702

The Company has a right to transfer a further USB,&78 thousand of trade receivables under the @oyp
securitization program.

30. Related party transactions
For the purposes of this note, the following redgdarties have been identified:

e Merit Corporation, incorporated in Lebanon, who#émate shareholders are Jacques R. Saadé and
members of his immediate family, which owagproximately 97% of the share capital of th
Company.
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Certain subsidiaries of Merit Corporation, inclugliMerit SAL, a service company providing CMA
CGM with cost and revenue control and internal asdpport, CMA Liban, a shipping agent and
Investment and Financing Corp. Ltd, a containesifeacompany.

Joint ventures and associates in which CMA CGMahskake, including:

CMA CGM Systems (“CCS”), a joint venture WiiBM, whose object is to manage
the development of business software and to pradvideipport to the Group.

Global Ship Lease, Inc. ship-owner listed in the U.S. currently ownindeef of 17 vessels all
time chartered to CMA CGM under agreements ranffog 2 to 15 years.

INTTRA, a company whose activity is to develop entoerce in the container shipping industry.

Certain shipping agents: COMAG lItaly, Gemartrangtvam Ltd, CMA CGM Korea and CMA
CGM Dubai.

Certain container termite Odessa Terminal HoldCo Ltd. and Antwerp GateNay

A not for profit foundation “Fondation d’Entrepri€&&MA CGM” which promotes certain
cultural activities.

The related party transactions can be analyzedllasvk:

As at As at As at
December 31, December 31, December 31,
2010 2009 2008

Operating income  of which: 5,847 8,245 13,377
CCs 2,041 3,442 5,138
CMA CGM LIBAN — 2,334 1,445
COMAG 1,494 722 2,047
GLOBAL SHIP LEASE (310) (280) 1,792
Operating expenses of which: (309,538) (300,873) (221,403)
CCs (126,117) (128,280) (119,656)
GLOBAL SHIP LEASE (161,438) (148,017) (67,348)
INTTRA (8,388) (9,243) (7,938)
COMAG (2,183) (2,281) (2,891)
FONDATION ENTREPRISE CMA CGM 1 2 (1,706)
CMA CGM LIBAN — (1,909) (4,723)
INVESTMENT & FINANCING CORP. Ltd (4,000) — —
MERIT CORPORATION (5,200) — (1,398)
Financial income  of which: 23,529 17,861 29,734
CCs 8,795 10,186 14,506
CMA CGM LIBAN — 144 99
GLOBAL SHIP LEASE 2,295 2,572 5,857
ODESSA Terminal Holdco Ltd 1,779 1,975 1,318
ANTWERP GATEWAY NV 122 742 406
GEMARTRANS — 1) 2,939
Financial expenses of which: 22(779) (19,474) (11,801)
CCs (4,006) (308) (9,910)
CMA CGM LIBAN — (80) (71)
GLOBAL SHIP LEASE (1,024) (1,157) 21
ANTWERP GATEWAY NV (6,981) 27) —
MERIT CORPORATION (2,096) (1,137) —
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The balance sheet positions corresponding to th&etkparties listed above are:

Non Current Assets Held Current liabilities Non Current Liabilities
Non Current assets Current assets for sale Non Current liabilities Held for sale
As al As As As a As at As al As at As al As al As al As at As a
December 31 December 31 December 31 December 31December 31December 31December :1,December 31December 31December 31December 31 December 3]

2010 2009 2010 2009 2010 2009 2010 2009 2010 2009 010 2 2009
CCs 33,716 40,362 — 232 — — — — 30,357 54,255 — —
COMAG — 8 2,501 2,481 — — — 171 953 477 — —
INTTRA — 1,362 3 — — — — — — 1,952 — —
MERIT CORPORATION 5,114 — — — — — — — 62,597 69,642 — —
CMA CGM LIBAN — 360 — 6,774 — — — — — 2,714 — —
FONDATION ENTREPRISE CMA CGM — — 1 1 — — — — — — — —
GEMARTRANS — 29 1,913 1,913 — — — — — — — —
ODESSA Terminal Holdco Ltd 40,349 45,302 9,256 904 — — — — — — — —
ANTWERP GATEWAY NV 9,481 9,348 428 1,749 — — — — — — — —
GLOBAL SHIP LEASE 72,287 74,404 767 838 — — — — 7,199 6,233 — —
CONTAINER HANDLING ZEEBRUGGE NV 10,447 10,084 229 838 — — — — — — — —
NWS PORTS MANAGEMENT WENZHOU

LTD* — — — — — 12,576 — — — — — —

INITIAL SUN LIMITED — — — 10,140 — — — — — — — —
GEOCOTON HOLDING SAS — — 263 4,966 — — — — — — — —
Other entites 8,943 8,767 12,133 3,075 978 887 3,836 1,486 4,502 1,911 32,678 —
Total balance sheet positions 180,336 190,025 27,494 33,909 978 13,463 3,836 1,657 105,607 137,185 32,678 —

Included in current liabilities are the dividendscthred and not yet paid paid to Merit amounting 8D 53,674 thousand.

Included in employee benefits are the key managemempensations for a total amount of USD 3,913ushod as at December 31, 2010 (USD 3,216 thoussrat a
December 31, 2009 and USD 3,237 thousand as anibere31, 2008).



31. Scope of consolidation

As at December 31, 2010, the scope of consolidatmmprises 238 companies or sub-groups. Subsidiarie
included in the scope of consolidation are disalasethe table below:

Direct and indirect
percentage of Consolidation

Legal Entity Country interest method
CMA CGM SA (parent company) France

SHIPPING ACTIVITY

ACOMAR Mooac 99.50% Full
ANL CONTAINER LINE LTD Australia 100.00% Full
ANL SINGAPORE Australia 100.00% Full
ATLANTIC II Franc 100.00% Full
ATLAS NAVIGATION Morocco 99.50% Full
CHENG LIE NAVIGATION CO PTE, LTD Taiwan 99.07% Full
CHENG LIE NAVIGATION CO, LTD Taiwan .98% Full
CMA CGM ANTILLES GUYANE France 00100% Full
CMA CGM INTERNATIONAL SHIPPING PTE. LTD Singapore 100.00% Full
CMA CGM LIBYA Libya 79.84% Full
CMA CGM SHIPS Morocco 99.72% Full
CMA CGM UK SHIPPING United Kingdom 99.82% Full
CMA SHIPS SAS France 100.00% Full
CMG MINA QABOOS France 100.00% Full
CNC LINE LTD Taiwan 99.08% Full
COMANAV Morocco 99.50% Full
DELMAS aRce 100.00% Full
DELMAS SHIPPING SOUTH AFRICA South Africa 100.00% Full
DEXTRAMAR Morocco 99.72% Full
ILE DE France Rca 100.00% Full
KAYLAS MARITIME France 100.00% Full
MACANDREWS LTD United Kingdom 99.82% Full
MARBAR MARITIME Morocco 99.50% Full
OTAL LTD United Kihgm 100.00% Full
PT CONTAINER SHIPPING INDONESIA Indonesia 100.00% Full
SNC ALIZE 1954 France 100.00% Full
SNC ALIZE 1955 France 100.00% Full
SNC ALIZE 1956 France 100.00% Full
SNC ALIZE 1957 France 100.00% Full
SNC ALIZE 1992 France 100.00% Full
SNC ALIZE 1993 France 100.00% Full
SNC ALIZE 1994 France 100.00% Full
SNC ALIZE 1995 France 100.00% Full
SNC ALIZE 1996 France 100.00% Full
SNC ALIZE 1997 France 100.00% Full
SNC ALIZE 1998 France 100.00% Full
SNC ALIZE 1999 France 100.00% Full
SPV PROVENCE SHIPOWNER 2007-1 Ireland 100% Full
SPV PROVENCE SHIPOWNER 2007-2 Ireland 100% Full
SPV PROVENCE SHIPOWNER 2007-3 Ireland 100% Full
SPV PROVENCE SHIPOWNER 2007-4 Ireland 100% Full
SPV PROVENCE SHIPOWNER 2007-5 Ireland 100% Full
SPV PROVENCE SHIPOWNER 2007-6 Ireland 100% Full
SPV PROVENCE SHIPOWNER 2008-1 Ireland 100% Full
SPV PROVENCE SHIPOWNER 2008-2 Ireland 100% Full
SPV PROVENCE SHIPOWNER 2008-3 Ireland 100% Full
SPV PROVENCE SHIPOWNER 2008-4 Ireland 100% Full
SPV PROVENCE SHIPOWNER 2008-5 Ireland 100% Full
SPV PROVENCE SHIPOWNER 2008-6 Ireland 100% Full
VEGA Container Vessel 2006-1 Plc Ltd co Ireland 100.00% Full
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Legal Entity

AGENCIES

AFRICAN AGENCY

ANL EUROPE BV

CAGEMA LIMITED

CCK UKRAINE

CMA CGM AGENCY AG (SUISSE)
CMA CGM AUSTRIA

CMA CGM AGENCES France

CMA CGM AGENCIES INDIA Pvt Ltd
CMA CGM ALGERIE

CMA CGM AMERICA LLC

CMA CGM AND ANL HONG KONG
CMA CGM AND ANL MALAYSIA SDN BHD
CMA CGM & ANL PHILIPPINES INC
CMA CGM AND ANL SINGAPORE
CMA CGM AND ANL TAIWAN LTD
CMA CGM ANL (New Zealand) Ltd
CMA CGM ARGENTINA SA

CMA CGM AUSTRALIA

CMA CGM BELGIUM

CMA CGM BRAZIL

CMA CGM CANADA

CMA CGM CENTRAL ASIA

CMA CGM CHILE SA

CMA CGM CHINA

CMA CGM COLOMBIA

CMA CGM CROATIA

CMA CGM DELMAS NIGERIA

CMA CGM DEUTSCHLAND

CMA CGM EAST AND SOUTH INDIA
CMA CGM EGYPT

CMA CGM ESTONIALTD

CMA CGM FINLAND

CMA CGM GLOBAL INDIA

CMA CGM GREECE

CMA CGM HOLDING BV (Netherlands)
CMA CGM HUNGARY

CMA CGM IBERICA

CMA CGM IRELAND

CMA CGM ITALY

CMA CGM JAMAICA LTD

CMA CGM JAPAN

CMA CGM KENYA

CMA CGM LATVIA Ltd

CMA CGM MADAGASCAR

CMA CGM MAGHREB

CMA CGM MALAYSIA SDN BHD
CMA CGM MAROC

CMA CGM MEXICO

CMA CGM NOUMEA

CMA CGM PAKISTAN (PVT) LTD
CMA CGM PANAMA

CMA CGM PAPEETE

CMA CGM PERU SA

CMA CGM PORT SAID NAVIGATION
CMA CGM PORTUGAL

CMA CGM REUNION

Country

France
Netherlands
Carribean
Ukrainia
Switzerland
Austria
France
India
Algeria
USA
Hong Kong
Malaysia
Philippines
Singapore
Taiwan
New Zealand
Argentina
Australia
Belgium
Brazil
Canada
Kazakhstan
Chile
China
Colombia
Croatia
Nigeria
Germany
India
Egypt
Estonia
Finland
India
Greece
Netherlands
Hungary
Spain
Ireland
Italy
Jamaica
Japan
Kenya
Latvia

Madagascar
France
Malaysia
Morocco
Mexico
Noumea
Pakistan
Panama
Papeete
Peru
Egypt
Portugal
Reunion
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Direct and indirect

percentage of
interest

50.50%
51.00%
100.00%
54.89%
99.80%
99.80%
99.70%
69.86%
79.84%
99.80%
99.80%
99.80%
59.88%
99.80%
99.80%
99.80%
54.89%
99.80%
99.97%
99.80%
99.80%
59.88%
99.80%
100.00%
50.90%
99.80%
66.61%
99.80%
99.80%
99.91%
54.89%
99.80%
50.90%
50.90%
99.80%
99.80%
74.85%
59.88%
98.80%
65.90%
74.85%
64.87%
54.89%
99.80%
99.80%
99.80%
79.73%
99.80%
99.80%
59.88%
59.88%
99.80%
99.80%
79.84%
59.88%
74.85%

Consolidation
method

Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full
Full



Direct and indirect
percentage of

Consolidation

Legal Entity Country interest method
CMA CGM ROMANIA Romania 50.90% Full
CMA CGM RUSSIA Russia 99.80% Full
CMA CGM SCANDINAVIA - Norway Norway 99.80% Full
CMA CGM SCANDINAVIA AS - Danemark Denmark 99.80% IFu
CMA CGM SCANDINAVIA AS - Sverige Sweden 99.80% Full
CMA CGM SERBIA Serbia 99.80% Full
CMA CGM SHIPPING AGENCIES UKRAINE Ukrainia 99.80% ulF
CMA CGM SLOVENIA Slovenia 99.80% Full
CMA CGM ST MARTEEN St Marteen 50.90% Full
CMA CGM STH AFRICA South Africa 99.80% Full
CMA CGM TANZANIA Tanzania 64.87% Full
CMA CGM TRINIDAD Trinidad 59.88% Full
CMA CGM TURKEY Turkey 54.79% Full
CMA CGM URUGUAY Uruguay 54.89% Full
CMA CGM VENEZUELA Venezuela 59.88% Full
CMA CGM VIETNAM Vietnam 50.90% Full
COMARINE Morocco 89.84% Full
COMPAGNIE GENERALE DE L'ATLANTIQUE France 100.00% ulF
DELMAS BENIN Benin 50.90% Full
DELMAS CAMEROUN Cameroun 50.90% Full
DELMAS CHINA SHIPPING CO LTD China 100.00% Full
DELMAS CONGO Congo 50.70% Full
DELMAS COTE D'IVOIRE Ivory Coast 64.87% Full
DELMAS GABON Gabon 50.70% Full
DELMAS GHANA Ghana 63.77% Full
DELMAS HONG KONG LTD Hong Kong 100.00% Full
DELMAS REUNION Reunion 74.85% Full
DELMAS SENEGAL Senegal 50.80% Full
DELMAS SHIPPING (S) PTE LTD Singapore 100.00% Full
DELMAS TOGO Togo 50.70% Full
DEXTRA MAGHREB Morocco 99.49% Full
France MARITIME AGENCY Mauritius 99.80% Full
GIE AGENCE FRANCE France 100.00% Full
JAKARTA LLOYD AUSTRALIA PTE LDT Australia 100.00% al
MAC ANDREWS NETHERLANDS BV Netherlands 99.82% Full
MAC ANDREWS SA (Spain) Spain 99.82% Full
POLISH UNITED BALTIC CORPORATION Poland 99.80% Full
PT CONTAINER AGENCY INDONESIA Indonesia 70.00% Full
SOMARIG French Guyanna 100.00% Full
SUDCARGOS ALGERIE SPA Algeria 51.70% Full
UAB CMA CGM SHIPPING AGENCY PLLC (Lituania) Lituaai 99.80% Full
HANDLING ACTIVITY

ALTERCO Algeria 58.98% Full
CGA AND CIE SAS France 100.00% Full
GMG Guadeloupe 100.00% Full
GMM Martinique 100.00% Full
LATTAKIA INT. CONT. TERMINAL LLC Syria 51.00% Full
MALTA FREEPORT TERMINAL LTD. Malta 100.00% Full
MANUCO Morocco 99.50% Full
NORD France TERMINAL France 91.00% Full
SOMAPORT Morocco 99.50% Full
TERMINAL LINK BAYPORT LLC USA 100.00% Full
TERMINAL LINK HONG KONG LTD (TLHK) Hong Kong 100.006 Full
TERMINAL LINK HOUSTON STEEVEDORING INC USA 100.00% Full
TERMINAL LINK MIAMI USA 100.00% Full
TERMINAL LINK TEXAS LLC USA 51.00% Full
UDEMAC Morocco 94.67% Full



Legal Entity

CONTAINERS (MAINTENANCE & REPAIRS)
ACTIVITY

ANL CONTAINER HIRE AND SALES PTY LTD

PROGECO BELGIUM NV

PROGECO DEUTSCHLAND GMBH

PROGECO France

PROGECO HOLLAND BV

DELMAS CONGO

DELMAS COTE D'IVOIRE

DELMAS GABON

DELMAS GHANA

DELMAS HONG KONG LTD

DELMAS REUNION

DELMAS SENEGAL

DELMAS SHIPPING (S) PTE LTD

DELMAS TOGO

DEXTRA MAGHREB

France MARITIME AGENCY

GIE AGENCE FRANCE

JAKARTA LLOYD AUSTRALIA PTE LDT

MAC ANDREWS NETHERLANDS BV

MAC ANDREWS SA (Spain)

POLISH UNITED BALTIC CORPORATION

PT CONTAINER AGENCY INDONESIA

SOMARIG

SUDCARGOS ALGERIE SPA

UAB CMA CGM SHIPPING AGENCY PLLC (Lituania)

FINANCIAL HOLDING

CMA CGM HOLDING AND CO SAS

CMA CGM OVERSEAS (Taiwan) INVESTMENT LTD
CMA CGM OVERSEAS INVESTMENT Holland BV
CMA CGM OVERSEAS INVESTMENT LTD

CMA CGM PARTICIPATIONS

CMA CGM UK HOLDING

CMA CGM WORLD WIDE

COMPAGNIE MARITIME FINANCIERE (Ships)
LAND TRANSPORT INTERNATIONAL
TERMINAL LINK SA

TERMINAL LINK USA INC

OTHER ACTIVITIES

ANTARES DEVELOPPEMENT

CIA NAVIERA INDEPENDENCIA (C.N.1.)
CMA CGM CARIBBEAN INC.

CMA CGM GLOBAL AGENCY Pte Ltd
CMA SHIPS UK

CMA SKY LINK

PORT SERVICES AGENCY

ASSOCIATES AND JOINT VENTURES ARE
DISCLOSED IN THE TABLE BELOW

BROOKLYN KIEV PORT LTD
CMA CGM ANL DUBAI

CMA CGM KOREA

CMA CGM KUWAIT

CMA CGM LANKA
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Direct and indirect
percentage of

Consolidation

Country interest method
Australia 51.00% Full
Belgium 100.00% Full
Germany 100.00% Full
France 100.00% Full
Netherlands 100.00% Full
Congo 50.70% Full
Ivory Coast 64.87% Full
Gabon 50.70% Full
Ghana 63.77% Full
Hong Kong 100.00% Full
Reunion 74.85% Full
Senegal 50.80% Full
Singapore 100.00% Full
Togo 50.70% Full
Morocco 99.49% Full
Mauritius 99.80% Full
France 100.00% Full
Australia 100.00% Full
Netherlands 99.82% Full
Spain 99.82% Full
Poland 99.80% Full
Indonesia 70.00% Full
French Guyanna 100.00% Full
Algeria 51.70% Full
Lituania 99.80% Full
France 100.00% Full
Taiwan 99.80% Full
Netherlands 99.80% Full
United Kingdom 99.82% Full
France 100.00% Full
United Kingdom 99.82% Full
France 99.80% Full
France 100.00% Full
France 95.00% Full
France 100.00% Full
USA 100.00% Full
France 100.00% Full
Panama 100.00% Full
Carribean 100.00% Full
Singapore 69.86% Full
United Kingdom 100.00% Full
France 100.00% Full
Malaysia 69.86% Full
Ukrainia 50.00% Equity method
Dubai 48.90% Equity method
Korea 49.90% Equity method
Kuwait 48.90% Equity method
Sri Lanka 39.90% Equity method



Direct and indirect

percentage of Consolidation

Legal Entity Country interest method

CMA CGM SYSTEM¢S Franct 50.00% Equity methor
CMA CGM THAILAND LTD Thailanc 48.90% Equity metho
CMA CGM TUNISIA Tunisie 48.90% Equity metho
COMAG ITALY Italy 49.00% Equity metho
CONTAINER HANDLING ZEEBRUGE Belgium 35.00% Equity methoc
GEMALINK Vietnan 28.57¥% Equity metho
GEMARTRANS Vietnam 49.00% Equity method
GLOBAL SHIP LEASE USA 45.14Y Equity metho
INTERRAF Ukrainie 45.00% Equity metho
OSCC Ukrainie 46.80% Equity metho
OTHL Cyprus 50.00% Equity method
PORTSYNEFGY SAS Franct 50.00% Equity metho
SOUTH FLORIDA CONTAINER TERMINAL USA 51.00% Equity metho
XIAMEN HXCT China 22.22% Equity method

32. Post balance sheet events
Investment of Yildirim

On January 27, 2011, the Company received USD 50@min cash in relation to the investment of diiim
through a subscription to bonds mandatorily reddden&n the Company’s preferred shares. The issuafice
these bonds was authorized by a shareholders’ glemereting held on November 22, 2010. These borilils w
bear interest at 12% per annum payable in cashn Wpendatory conversion into preferred shares ir62@iey
will be entitled to a preferred dividend providiag effective yield of 12% per annum payable in c&st2018,
they will automatically be converted into commomuss of the Company.

Status of the discussions with lenders

At the date of the publication of these annual otidated financial statements, the Company hadheshc
agreements with substantially all of its lendergarding its financial restructuring. The detailddtgs of the
implementation of these restructuring principlediglosed in Note 3.
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