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{b)  The Parties nre authorized to consult and agree upon any and all aspects of
feeder operations in the Trade (and are authorized to load or discharge cargo on or from the
wvessols which they emgloy in the Trade, regardless of origin or destinstion) , including, without
lipnitation, the centribution, deployment, redeployment, elimination and wtilization of feeder
vessels, sailing schedules, port rotation, the number, type and size of feeder vessels to be utilized,
and the terms and conditions under which the Parties shall share the capacity of feeder veasals.

52  Beciprocal Space Chartering

{a)  The Parties are suthorized to consult and agree to charter and interchange
Space fo and from each other om their respective vessels (which may be owned or chartered)
andfor on vessels on which they have contracted for space, and are authorized to agree on the
number of slols and/or space o be chertered and on the terms for sald transporiagion, Initially,
the spece on vessels cperaisd hersunder shall be allocnted ns follows: Lykes MM — 89%;

| Muntenar - 31%.  The Parties may also buy and sell spece from within their respective .-

allocations io one ancther on such terms and conditions as they may agree from time to time.

By As used in this Article, a Party who chaners vessel capacity from ancther
Party shall be referred to as "Charterer” and a Party whoae vessel capacity is chanered by the
other Party for transporiation shall be referred ko s "Owmer,”™

{1} O such terms and subject to auch limitations as {©) the Perties may
agree, or (i) may be imposed by applicable law, each Party shal! sccepi for tranaporiation and
irenaport any and all containerized cargo and equipment {including emply contalner equipment)
tendered to it by another Paty, Equipment includes, bt is not himited 1o, containers cwned or
lensed by the Parties, whether full, partially loaded or empty and other freight service equipment
that the Parties may agree upan,

2] The Parties are sutharized to consult and agres on the acceptence
and tramsportation of rofro, breskbulk end'or bulk, and other classifications of cargo and
equipment under this Agreement,

(3}  Each Owner will, as fo its vessels, provide, pay for, and submit to
the other Party sstisfactory evidence of hull and machinery insurance, P& insurance and
evidence of firancial responaibility for lability for oil pollution not later than the Effective Date
of this Agreement Each Party further agrees to provide the other with written notice of the
remowal or cancellation of any such insurance and prompt notice of any change, modification or
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L. Full Name of the Agreemepl. The full name of this Agreement is the AT
| MomemarLykes'TMM Space Chonter and Sailing Agreement. [ DeleettLim

S Purpose of the Agreement. The purpose of this Agreement is o permit each of
the Parties to achieve efficiencies and economies in their respective services offered in the Trade
{as defined in Article 4) covered by this Agresment

3 Partigs {0 the Agresment The nomas and addresses of the principal offices of the
Farties to this Agreement are st forth in Appendiz A hereio,

4,  Geographic Scope of the Apreement. The geogmphic scope of this Agresment
{the "Trade™ shall be the following trades, served via direct, tramsshipment or intermodal
pErvice:

{a) the trade between poris on the Atlantic Coast of Florida and in the
United States Gulf range (including Puerto Rico) and inland and coastal points served via those
ports on the one hand, and poris in Brezil, Argestina, Parsguay, Uruguay, Venesueln,
Colombia, the Dominican Republic and Trinidad and Tobago, and inland and coastal points
served vinthose ports, on the other hand, and

{b}  the frade between ports on the Atlantic Coast of Florida and in the 115,
Culf range {incleding Puerio Rico) and inland and cosstal points via such porls on the one

hand, and ports i Mexico and inland and coastal poinits served via such ports on the other
hand,

5 Owerview of Agreament Aufbogity.
51  Coordingtivn sod Sailings.

{a) The Parthes zre suthorized to consuli and agres uwpon the initiel and
subsequent confribution, deployment and uillization of vesaels in the Trade incloding, without
lmnitation, sailing schedules, the number and character of their sailings at ports in the Trade, port
rofations, ports o be served, and rype and size of vessels to be utilized, The Parties are
puthorized o operate & maximuem of 12 linehoul vesscls, with capacities of up o 2,500 TEUs
each exchisding breakbulk space, under this Agreemont sl emy one time.  Initially, the Parties
shall operate twa strings under this Agreement. One string will initially utilize st (6) vessels of

approximately 2,300 TEU capacity, with four (4) such vessels provided by Lykes/TMM and two

| 2) provided by Mongimar, The other sring will nialy wilize tree (3) vessels of $00 10 1,150 (oot
‘E'E,Uﬁjw:.itjr with Mnﬂ}wmthHwMMMMMPMPMW
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nof-renewal of such insurance for non-payment of premiums thereon.  Unéil & Pary receives

such notice, it may rely on the continuing represertation of the other Party that i is maintaining
the aforesaid insurance.

{4)  Each Charerer i3 suthorized to advertise sailings by vessels of
each Chwner on which Charerer will charter space.

(e) Chonering or subchariering of space in the Trade on wessels operaed
under this Agresment to non-party vessel operating common carriers is subject to the unanimous
consent of the Parties.

53  Effigient Use of Equipment, Terminals, Stevedorgs, Porg and Suppliers.

Parties are authorized to consull and agree to interchange or establizsh pools of empty cuumm.
chaasis andior related equipment to provide for the efficient use of such equipmert on such terms
as they may agree. The Parties are authorized to jointly comtract with or coordinate in
coniracting with stevedores, lerminals, ports, inland depots, and suppliers of equipment, land or
services, and each Party is authorized to designate another Pary o provide such services on the
designating Party's behalf. Mothing berein contained shall authorize the Parties to jointly opernte
2 maring =rminal in the United States.

54 Copfergnee Status, The Parbies are suthorized to agree fo pom or nod join any
conference, rate agreement, discussion agreemeni, stabilization agreement of similar casvier
agrecment in the Trade.

5.5 Documentation, Data Syptems. The Porties are suthorized 1o consult and agree on
terms and cooditions of joint development, use, implementation, and interchange of
docurnentntson, dals systers, information and data, other cperating, equipment control or similar
systemns, and computerization and joint communication, inchuding any joint negotiations, leasing
or contracting relating thereto,

56  Miscellaneoys. The Parties are authorized to consult and agree in writing upon
such general operational, administrative and accounting marters and other related terms and
conditions concerning the implementation of this Agreement a3 may be necessary of convenient
from time 1o tme, incleding, but not limited to, performance procedures and penalties,
procedures for allocating space, forecasting, terminal operations, stowage planning, schedule
adjustments, recordkeeping, responsibility for 1oss of demage, the establishment and operation of
individual or jodnt tonnage centers, the retes, costs and payment procedures between the Partics
for any services provided by one Party to ancther Party, the terms and conditions for adjustments
due to the occurrence of force majeure clrcumstences, [naurance, llabilities, claims,
indemnification, consequences for delays, and trestment of hazardous and dengerous cargoes,
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erment ! gemenis. The Parties are authorized to enter
int lmph:rnntm' or humlml mmpmmt:, mlngu, understendings, procedures or
documents within the scope of the authority contained in this Agresment in order 1o carry out the
authority and purpose hereof,

58 Geperal. This Agreement B not intended to create o joint service, Each parmy
shall; utilize and maintain its own marketing, pricing and sales organizations; issue its own bills
of lading and handle its own claims; be fully responsible for its own expenses and operations,
and eperate ond manage its own vessels,

A, Mici : eqil g ki i The following are
authorized o uuhmnln o and ﬁl: thiz Ag:runm'r, lﬂj-' ml:llilﬂnﬂlm hereod, and any
accompanying materials with the Federal Maritime Commigsion:

EY] Ay suthorized officer of each of the Parties, and

{6}  Legnl counsel for each of the Parties.
7. Memberibip, Withdrawal, Readmgssion and Expalsion.

7.1  Membership is limited to the Parties bersto, except that additional carviers may be
admifted or readmitted by unanimous consent of the Farties af that time members of this
Agreement and by amendment of this Agreement pursuant to the Shipping Act of 1984,

T2 I any Party shall breach its obligations under this Agreement and such breach
shall have & material adverse effect on another Party, and the Parties ¢ach acting in good faith
shall fall 1o resolve their dizpute or there shall have been no cosrection of such breach within 60
days after written notice by the affected Party to the breaching Party deteiling such breach, then
any non-breaching Party may withdraw from thls Agreement effective upen ot least 10 days’
wrilten nofice to the other Pamies o become effective at the end of the aforesaid 60-day pericd.

73 W any Party shall give nodice to the other Parties that any government or agency
iherenl has imposed any restriction o failed to grant or has withdrawn any required approval,
and such restriction, or the absence of such approval, would have @ material adverse effect upon
a Party’s obligations or performance wnder this Agreement and such restriction or required
approval ia not removed or obtained within 60 days thereafier, the notifying Party may withdrow
from this Agreement upon at beast 10 days' written notice

— o — e
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io the other Parties to become effective at the end of the aforesaid 60-day period.

T4  Any Party may withdrew from this Agreement af any time immedintsly by
serving writien notice thereof on the other Parties if another Party files, or has filed agninst it,
proceedings under bankruptey, Insolvency or other similar liws and such proceedings are not
diseissed within 120 devs, or if the vessel of another Party is seized or amested and such seizure
or arrest is not lifted within 30 days,

75  Any Farty mey withdraw from this Agresment af ony time upon three months”
natice to the other Parties if there is a transfer of ownership of 50 percent or mome of the
outstanding shares of another Party or a transfer of shares of another Party representing 50
percent or more of the shareholders, voting power.

7.6  In the event a Party withdraws from this Agreement, the remaining Parties may
et and discuss whether or not to continug this Agreement. [f no agresment to continue this
Agresment is reached within the notice period of such withdrawnd, then this Agreement shall be
terminated effective as of the date of such withdrawal. MNotwithstanding any other provision of
this Agreement, in the ovent that a Party withdraws except by reason of a bankruptcy under
Agticie 7.4, ony other Party may also withdraw, effective the same dste, by notics o other Parties
given prior to such date; and in the event that & Party withdraws by mason of a bankraptcy under
Agticle 7.4, any other party may withdraw, effective the same date, by notice to the other Parties
given pot more than 10 days after soch date.

7.7 Inthe event of & termingtion of this Agreement or witkdrawal herefrom, the
Parties shall remain liabbs to one another in respect to all linbilvses and obligations incurred prior
i the termination ar withdrawal.

78  The Federal Maritime Commission shall be promptly notified in writing of any
such withdrawal from this Agreement.

onteme titis Apreement syl
the_participation_of Ggmmnm.um_ﬂ_ﬂmmqw :r:-rmmua._wmmmm[mﬂmi
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participation,

',r o




Charter and Sailing Agreement No.203-01153%.01)  ~ PageNo 6 .

H. Moting. All ections taken pursuant to this Agresment shall require unanimous
agreement of the Parties.

% Duration and Terminntion of Agresment.

8.1  Dupation, This Agreement shall iske effect as of the Effective Date (ps defined in
Article 9.2) and shall continue in effect unless and until this Agreement is terminated pursuant to
| Article 9.3. Upon any termination, Article 7.7 shall apply.

82  Effective Date. This Agreement shall be effective on the later of: (1) the date
agreed upon by the Parties; and (2) the date this Agreement becomes effective pursuant fo the
Shipping Act of 1984 (the "Effective Dats").

93  Termination.

{a)  This Agresment may be terminated by any Party giving the other Party 8
minimum of & moaths written notice of termination.

i)  This Agreement may be lerminated at any time by wrirten mubual
agreament of the Parties.

24  Notice, The Federal Maritime Commission shall be promptly notified in writing
of the Effective Dale and the date of termination of this Agreement.

10,  Apphicable Lew, The interpretation, construction and enforcement of this
Agreement shall be governed by the laws of the United States of America and the substantive
laws of the Swte of Mew York,

i1, Arhigstion.

11.1 Except as otherwise provided herein, any dispute or claim arising hersunder
which is not amicably settled by the Parties shall be setiled by arbitration. Arbitration shall be
held in Mew York, Mew York, by a panel of thtee arbitrators familiar with ocean container
shipping, unless the Parties can agres on a single arbitrator, none of which shall have any interest
in or with either Party. Upon agreement of the Pasties, arbitration may be held in any other place,
Arbitration shall be conducted in accordance with the arbitration Rules of the Society of Maritime
Arbitrators, Inc. (the “SMA™),

| Coatatm Lizen
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11.2  Amny Party may call for such arbitration by service upoa the Party with whom it
has the dispute of a notice specifying the name and address of the arbitrator chosen by the first
maoving Party and a brief description of the disputes or differences which such Party desires to
put to arbitration. If the other Party shall nat, by notice to first moving Party within reventy days
of the service of such first notice, appoint its arbitrator to arbitrate the dispute or differences
specified, then the arbitrator appointed by the first moving Party shall act as the sole arbitrator,
with full power to act hereunder, Lo the event tha! the two arblirators fall to appoint a thind
arhitrator within twenty days of the appointment of the second arbitrator, either Party may
petition the Presidant of the SMA for the appointment of the third arbitrator, whersupon the thind
arhitrator shall be appointed by such President, In the event that the President of the SMA fails
1o appoint the third arbitrator within twenty days of the date on which such Presidens receives the
petition, either Party may apply o a Judge of any court of competent jurisdiction in New York,
Mew York (or the aliemste location for the arbitration pgresd to by the Parties) for the
appointment of a third arbitrator, and the appointment of such arbitrator by such President or
Judge on such application shall have precisely the same force ond effect as if such arbitrator had
been appoinded by the two arbitrators. Until such time as the arbitrators finally close the
hiearings, cither Party shall have the right by writlen notice served on the arbitrators and on the

other Party to specify further disputes or differences under this Agreement for hearing and
determination.

11.3  The arbitrators, by majority wole in writing, may sward damages and expenses
which they deern proper. In addition, the arbitrators shall assess the costs of the arbitration
including interast, pre-judgment imterest, their fees and ressonable astomey's fecs, agninst either
Party, or both, in such manmer as they shall set forth m their written findings of facts and
conclusions. Such decision shall be final and conclusive, shall be rendered within 90 days of the
final submissions of the Parties, incleding briefs, and may be enforced in & court of competent
jurisdiction. The arbitrators may not award exemplary or punitive dumages nor may they order
specific performance.

1.4 A copy of such decision shall be served by the arbitrators on the Parties,

12.  Forcg Maigure. Mo Party shall be held responsible with respeet to ity failure 1o
perform its obligations, if such failure is due to force majeure, snd the Perties may make
eppropriste adjustments as provided in Article 5.6, For purposes of this Agreement, "Force
Majeure” shall mean civil commotion, invasion, rebellion, hostilities, sabotage, strikes, labor
disputes, work slowdowns or work stoppeges, govemmental (mational, sate, terriiorial,
prefoctural, municipal or other) regulation, controls or actions, acts of God, boycotts or political
bans against any Party, or any other cause whatsoever of a similar nature beyond the control of
the Party,
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13. Nom-Assignment. Mo Party shall assign its rights or delegste its duties under this
Agrecmeni to any other pemson or entity withowt the prior writhen consent of the other Parties.

14,  Mptices. Any notice pertaining o this Agreement, except as the Parties may
otherwise provide, shall be in writing sent by facsimile transmission to be received during the
business day of the Party receiving the notice and confirmed by first class mail, postpaid. The
facsimile pumber and mailing address of cach Party is set forth in Appendix A.

I15.  Enforceability. Ifaf any time during the performance of this Agresment, any non=
material terms, covenant, condition or proviso contained inm this Agreement, or the application
thercol io any person or circumstances, shall be held 1o be invalid, illegal or unenforceable, the
remainder of this Agreement or the spplication of such tenm, covenant, condition or proviso to
persons or circumsiances other then those to which it is invelid, illegal or unenforceable shall not
be affected thereby and each term, covenani, proviso or condition of this Agreemend shall be
valid and be enforceahle to the full extent permitted by law, i however, during the affective
period of this Agreement, the Shipping Act of 1984 I3 amended or repealed resulting in the
prohibition of conferences or the loss of enttrust immunity 0 respect of activities encompassed
by this Agresment and is not immedistely replaced by any other law, regulstion or judicial or
admindstrative sction which authorizges the continuation of conference and'or common teriffs
EMORE Ocean commen cumigrs or the activities encompassed in this Agreement and includes
siach antitrust immunity, any Party may terminate this Agreement without prior consuliation by
giving written notice of termination to be effective not earlier than the effective date of such
amendment or repeal.

16, Counterpanis. This Agreement and any amendment heroto may be executed in
multiple counterparts.  Each counterpart shall be deemed an original, but all togsther shall
constitute one and the same agreement.
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™ WITNESS WHEREOF, the Parties have agreed to mnend and restate this Agreement
| asofthis __ day of October, 2004.

| MONTEMAR MARITIMASA. _ LYKES LINES LIMITED, LLC

By: By:

Mame: Mame:

Titla: Thtle:

TMM LINES LIMITED, LLC

By:

Mame:

Tite:
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APPENDIX A
Mames apd Addresses of Partiss

JONTEMAR MARITIMA 5.4, CMONTEMAR®)
Ldifizlo Pinta Mayor :

11160, pMontev

™ -““;_E..EE‘ i --“j- T A I P T B B e . . B LI
Atention:  Enrique Arepga T T T

LYKES LINES LIMITED, LLLC
401 East Jackson Strest

Suite 31300

Tampa, FL 33602

Fuag: (813) 2094915

Astertion: Mr. Glenn Hards

TrMM LINES LIMITED, LLC {"THM™)
401 East Jockson Strest

Suiite 3300

Tampa, FL 33602

Faxc: (B13) 2094015

Arnention: Mr. Glenn Hards

i --‘lHILﬁh

| Dvaltme: 012

| Doalatmer +*

e e

-~ | Dol CTIMPANHIA LIRR.A

7| Deete: DE NAVEGACAC

| Dbt LERA

]
|
)

. | Wew meman, 11 pe

1

R [ —————T |

1 '\u. -I.hl )

)

. | Farmakted: Font: Time Hew
% .| Fuomean, 12 pt

'_Im#*wuiwmm
MiPa RoImisn

)

CTEP a0
Wor e famvmara, U, Braif]
P {3%) 20 240 20341

'-\."'"'-""-“.":'-\'1:."“%* o
it ot

Dbt Bus Juo Do, 84 Aodar| |

] Pormuttind: Font- Tims tew

| Permsatmd; Fonc: Timas fm
gy,

| Formatted: Fact: Times New

| Farmuited Rork: Times New

]
P




