Exhibit 7 to the Security Agreement Document 17
Contract No. MA-

DEPOSI TORY AGREEMENT

THISDEPOS TORY AGREEMENT (the"Agreement") dated as of , among
0] , a corporation (the "Shipowner"), (ii) the UNITED
STATES OF AMERICA repr@ented by the Secretary of Transportation, acting by and through the
Maritime Adminisrator (the "Secretary"), and (iii) , a
(the "Depository” and aso the " Securities Intermediary™).

RECITALS

WHEREAS, Pursuant to the understandings st forth in the Recitas to the Security Agreement
executed on this date, the Shipowner has issued certain Obligations designated "United States Government
Guaranteed Ship Financing Obligations,  Series’ in an aggregate principa amount not to exceed
$ to finance the congtruction of the Vessls,

WHEREAS, As further security for the issuance of the Secretary's Guarantee, the Shipowner has
granted a security interest in (i) dl of itsright, title and interest in and to the Title XI Reserve Fund and the
Congtruction Fund (adlso known as the Securities Accounts) and (i) dl the Financia Assets now on deposit
or heregfter placed in deposit in the Securities Accounts to be held and invested in accordance with the
terms and conditions of this Agreement; and

WHEREAS, It isthe intention of the parties hereto that these security interests be perfected by (i)
the execution and ddlivery of this Agreement and by the Depository's possession on behdf of the Secretary
of sad Financid Assets and (ii) by the filing of gppropriate financing statements to record the Secretary's
Security interests.

NOW, THEREFORE, in congderation of the premises, the mutua covenants set forth herein, and
other good and vauable consderation, the receipt and adequacy of which are hereby acknowledged, it is
hereby agreed:

SECTION 1. Separate Accounts. (a) Title XI Reserve Fund. The Depository agrees when and
if required by the Financial Agreement or the Security Agreement to open a separate Securities Account
to hold the Title XI Reserve Fund for the benefit of the Secretary in the name of ™ , entirdy
as collaterd for the United States of America, represented by the Secretary of Transportation, acting by
and through the Maritime Adminigtrator (the "Secretary™) and held by the Securities Intermediary solely and
exclusvely for the benfit of the Secretary.”

(b) Condruction Fund. The Depoditory acknowledges the receipt of a depost in the Congruction




Fund in an amount of $ from the proceeds of the Obligations and agrees to hold this amount and
any future depodts in a separate Securities Account for the benefit of the Secretary in the name of

, entirely as collaterd for the United States of America, represented by the Secretary of
Trangportation, acting by and through the Maritime Adminigrator (the "Secretary”) and held by the
Securities Intermediary solely and exclusively for the benefit of the Secretary.”

(¢) The Depository shal send the Secretary and the Shipowner a notice of each account when
established (including the account number) and it may not change the name or the account number of ether
account without the Secretary’ s prior written consent.

(d) Moneysfrom time to time remaining on deposit in the Securities Accounts shall be subject to
withdrawa upon receipt by the Depository of a Request for payment (specifying the Person to be paid and
the amounts of such payments) executed by the Shipowner and approved by the Secretary. The
Depository shdl promptly make payment in accordance with the terms of a Request approved by the
Secretary. In no event, however, may the Depository make a payment to the Shipowner or any other
Person without the Secretary’ s prior written approval.

(& Inthe event that the Secretary delivers awritten notice stating that the Secretary is exercisng
exclusive control over a Securities Account (“Notice of Exclusive Control”), the Depository shal cease
complying with any of the Shipowner’ s Requests (including an approved Request for payment or a Request
to invest or reinvest) or any other ingruction from the Shipowner or any other party that would condtitute
an “entitlement order” as defined by Section 8.102(a)(8) of the UCC.

(f) Coincident with the issuance of a Notice of Exclusive Contral, or a any time theregfter, the
Secretary may request in writing that the Depository pay al or part of the proceeds of a Securities Account
to the Secretary, and the Depository shal promptly disburse to the Secretary the amount requested from
the Securities Account in accordance with the Secretary’ s request.

SECTION 2. Contents and Investment of Accounts. (8) The Depository hereby agrees that
each item of property (whether investment property, financia asset, security, instrument or cash)
credited to any of the Securities Accounts shall be treated as a Financial Asset. Any cash held by the
Depository pursuant to any of the provisons of this Agreement (1) shal be segregated, (2) shdl not be
invested or reinvested except as provided in the following paragraph (b), and (3) shal not bear interest,
except as the Shipowner and the Depository may agree.

(b) Unless the Depository shal have received a Notice of Exclusive Control from the Secretary,
the Depository shdl comply with a Shipowner's Request to invest or reinvest any cash held by the
Depogtory in Eligible Investments, provided, however, that such invesments or reinvestments of the
Congtruction Fund shdl be limited to negotiable certificates of depost and direct obligations of the United
States and its agencies as permitted by Sections 5(a)(1) and 5(8)(3)(A)of the Financia Agreement and shall
mature not later than three months from the date of the purchase of the certificate of depost or the




investment or renvestment.

(¢) Unless the Depository shdl have received a Notice of Exclusve Control from the Secretary,

the Depository shal comply with a Shipowner’s Request (or the Secretary’s request upon delivery of a
Notice of Exclusve Control) to sdl dl or any designated part of such Eligible Investments. If such sde (or
any payment at maturity) produces (1) anet sum less than the cogt (including accrued interest paid, as such)
of the Eligible Investments so sold or paid, the Depository shdl give written notice to the Shipowner and
the Secretary, and the Shipowner shdl promptly pay the deficiency to the Depository, or (2) a net sum
greater than the cost (including accrued interest paid as such) of the Eligible Investments so sold or paid,
the Depository shdl promptly pay the excess to the Shipowner, unless the Depository shdl have received
aNotice of Exclusive Control from the Secretary.

(d) Unlessthe Depository shal have received a Notice of Exclusive Control from the Secretary
and subject to the provisions of subsection 2(c), the Depository shal pay the Shipowner any interest or
dividends paid on cash or Eligible Investments (less an amount equa to accrued interest paid upon
purchase) when received by the Depository.

(e Any and dl securities or other Financid Assets credited to each of the Securities Accounts shall
be registered in the name of the Depository or any nominee of the Depository, indorsed to the Depository
or such nominee or in blank and in no case will any Financia Asset credited to any Securities Account be
registered in the name of the Shipowner, be payable to the order of the Shipowner or specidly indorsed
to the Shipowner, except to the extent the foregoing have been specialy indorsed to the Depository.

(f) If any money held by the Depository isinvested in “certificated securities’ as defined in Section
8-102(4) of the UCC, then the Depository (1) shal take delivery of such certificated securities in bearer
form or registered form issued to the Depository or indorsed to the Depository, or in blank; (2) shall
maintain continuous possession of such certificated securities; (3) shal identify, by book entry or otherwise,
that such certificated securities belong to the Shipowner subject to a security interest in favor of the
Secretary, and (4) shdl send to the Shipowner and the Secretary a confirmation reflecting the purchase of
such certificated securities and the security interest therein in favor of the Secretary.

(9) If any money held by the Depository is invested in direct obligations of the United States
Treasury which congtitute "book-entry Treasury Securities' as defined in 31 C.F.R. Section 306.115(d)
(the "Treasury Securities'), the Depository (1) shall determine that such Treasury Securities areissued in
the form of entries on the records of the Federal Reserve Bank of (city)  (the"FRB "), and shdl provide
the Shipowner and the Secretary with written notice thereof; (2) shdl hold such Treasury Securitiesin _(city)
___directly through amember of the FRB_; (3) shal identify such Treasury Securities, by book entry or
otherwise, as being registered in the name of the Depository, for the benefit of the Shipowner, subject to
the Secretary’s security interest therein; and (iv) shdl send to the Shipowner and the Secretary a
confirmation reflecting the purchase of such Treasury Securities and the security interest therein in favor of
the Secretary.



(h) All commissions, brokerage, taxes, and expenses, if any, applicable to the acquisition or sde
of Eligible Investments under this Section and payable to the Depository shdl be paid by the Shipowner
from its separate funds.

SECTION 3. Secretary’s Security Interest in Funds. (@) All Financid Assats hdd by the
Depogitory, a whatever time, pursuant to the provisons of this Agreement, whether cash, moneys,
securities, Eligible Investments, instruments, negotiable documents, chattel paper, proceeds thereof or
otherwise, shdl condtitute and be held by the Depostory soley and exclusvely for the benefit of the
Secretary as security for the payment and performance of any and al of the Secretary’s Notes. By its
sgnature below, the Shipowner and the Depository hereby acknowledges the Secretary’ s security interest
under this Agreemen.

(b) The Depository confirmsthat it has no security interest in any of the Financid Assetsin any of
the Securities Accounts or any security entitlement credited thereto, and that the Financid Assetswill not
be subject to deduction, set-off, or banker’ s lien and that the Depository will take no action to encumber,
set-off, recoup, or in any manner goply or retain said property for its own use or benefit or for any Person
other than the Secretary.

(c) Except for the interests of the Secretary and the Shipowner in the Securities Accounts, the
Deposgitory does not know of any clam to, or interest in, and has not entered into any other agreements with
respect to the Securities Accounts or in any Financia Asset credited thereto. If any Person assertsany lien,
encumbrance or adverse dam (incdluding any writ, garnishment, judgment, warrant of atachment, execution
or Smilar process) againg any Securities Account or in any Financia Asset carried therein, the Depository
will promptly notify the Secretary and the Shipowner.

(d) The Depostory shdl promptly send dl statements and confirmations with respect to the
Securities Accounts to the Secretary and the Shipowner.

SECTION 4. Depository’s Responsihilities. () The duties of the Depoditory are only such asare
herein specificdly provided, being purdy minigerid in nature, and the Depository shdl incur no liability
whatsoever, except for willful misconduct or gross negligence.

(b) The Depository shdl be under no responghility for the Recitals in this Agreement, the
genuineness or vdidity of any document deposited with it, the correctness of any statement or caculaion
submitted to it, or any losses due to the Shipowner’s investment decisons and shdl be fully protected in
acting in accordance with any written ingtructions or gpprova of the Secretary or Request of the Shipowner
given it hereunder, and believed by it to have been signed by the proper parties.

(c) The Depository may consult with counsd and shadl be fully protected in any action taken in
accordance with the advice of such counsdl. The Depository shdl be fully indemnified by the Shipowner
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to its satisfaction againgt any loss, liability or expense which it may incur other than arisng from its gross
negligence or willful misconduct in acting under the Agreement, including, but not limited to, the cost and
expense of defending any lega proceedings which may be ingtituted againgt it with respect to the subject
matter of this Agreement. The Depository shdl not be required to indtitute lega proceedings of any kind.

SECTION 5. Depository’s Fees. The Shipowner agrees to pay or cause to be paid from its
accounts or funds separate from the Securities Accounts, the reasonable expenses (including counsd and
investigatory fees) and disbursements of the Depository incurred in connection with the performance of its
duties hereunder and the Depository agrees that only the Shipowner isligble for such payment.

SECTION 6. Notices. All notices or other communications may be made or ddlivered in person,
or by nationaly recognized courier service, or by fax with hard copy to follow, or by certified or registered
mail, postage prepaid, addressed to the particular parties as provided below, or to such other address as
such parties may hereafter specify in a written notice to the other parties hereto, and al notices or other
communications shdl be in writing o addressed, and shdl be effective upon receipt by the addressee
thereof:

Depository:

Shipowner:

Secretary: SECRETARY OF TRANSPORTATION
c/o Maritime Adminigrator
Maritime Adminigtration
U.S. Department of Transportation
400 Seventh Street, SW.
Washington, D.C. 20590
FAX: 202-366-7901

SECTION 7. Amendments and Supplements. No Agreement shdl be effective to change or
modify, supplement, amend or discharge in whole or in part this Agreement, unless such agreement isin
writing, Sgned by the Parties. This Agreement shdl be binding upon and inure to the benefit of the
successors and assigns of the parties hereto, but the Depository shal not have the right to assgn this
Agreement or its rights hereunder without the prior written consent of the Shipowner and the Secretary and
any attempt to do so shal be null and void ab initio.

SECTION 8. Resignation, Remova and Successon of Depository. (8) The Depository may




resgn a any time by giving written natice to the Shipowner and the Secretary. The Depository may a any
time be removed by the Shipowner with the prior written consent of the Secretary, or by the Secretary by
written notice ddlivered to the Depository with a copy to the Shipowner.

(b) If any notice of resgnation or of remova shal have been given pursuant to Section 8(a), then
a successor Depository shall promptly be appointed by (1) the Shipowner with the prior written consent
of the Secretary, or (2) the Secretary if the Shipowner fails to gppoint an acceptable Depository within thirty
(30) days of such resgnation or removal.

(c) Any resignation or remova of the Depository shal be effective only upon the appointment by
the Shipowner, with the written consent of the Secretary, of a successor Depository and acceptance by the
successor Depository.

(d) Upon appointment and acceptance as Depository, each successor Depository shal forthwith,
without further act or deed, succeed to dl the rights and duties of its predecessor under this Depository
Agreement. Such predecessor shdl promptly ddiver to such successor Depository dl Financid Assets held
in any Securities Account pursuant hereto, together with al records and other documents necessary or
gppropriate in connection with the performance of the duties of the successor Depository hereunder. Upon
the written request of the successor Depository, the Secretary or the Shipowner, such predecessor shal
trandfer, assign, and confirm to the successor Depository al of its rights under this Agreement by executing
and ddivering from time to time to the successor Depository such further instruments, and by taking such
other action as may reasonably be deemed by such successor Depository, the Secretary, or the Shipowner
to be gppropriate in connection therewith.

SECTION 9. Definitions. For al purposes of this Agreement, unless otherwise expresdy provided
or unless the context otherwise requires, dl capitdized terms shdl have the meaning given by Schedule X
to the Security Agreement.

SECTION 10. Governing Law. This Agreement and the rights and obligations of the parties
hereto, shall be governed by and construed in accordance with the federa laws of the United States of
America, but if they are ingpplicable then in accordance with the laws of the State of



IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by their
respective officers thereunto, duly authorized as of the day and year first above written.

By:
Attest: Title:

BY:
Title

Attest

UNITED STATES OF AMERICA
SECRETARY OF TRANSPORTATION
Maritime Administrator

Secured Party

BY:
Attest Title: Secretary
Maritime Adminigration




