Companies House

MRO1 e

Registration of a Charge

Company name: CARNIVAL PLC
Company number: 04039524

X9ZMRR85

Received for Electronic Filing: 09/04/2020

Details of Charge

Date of creation:  08/04/2020
Charge code: 0403 9524 0011
Persons entitled: U.S. BANK NATIONAL ASSOCIATION

Brief description: THE VESSEL 'QUEEN MARY 2' AS REGISTERED UNDER THE LAWS AND
FLAG OF BERMUDA HAVING IMO NUMBER 9241061.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NORTON ROSE FULBRIGHT LLP

Electronically filed document for Company Number: 04039524 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4039524

Charge code: 0403 9524 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th April 2020 and created by CARNIVAL PLC was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 9th April

2020 .

Given at Companies House, Cardiff on 14th April 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



t certify that, save for material redacted pursuant
to 8.859G of the Companies Act 2008, this copy
instrument is a correct copy of the electronic copy
of the original instrument.

Dateqmw '
GOVERNMENT OF BERMUDA Qote Tl LD

Bermuda Shipping and Meritime Autho;}:f;f V)

THE MERCHANT SHIPPING (REGISTRATION OF SHIPS) REGULATIONS 2003
MORTGAGE OF A SHIP

to secure Account Current cic.

i The mortgage reference No. {issued by the mortgagee)is: e ~ ]
 SECTION 1: DETAILS OF THE SHIP * - |
| MName Qf sh_i_p 7 7 QUE-EN MARY 2
{ Official number | 901558,
MO pumber 9241061 7
| Number, year and port of registry | 13/201VHAMILTON T

| SECTION 2: THE MORTGAGE

Whereas there is
An account current

State “an account current” or write in a short description of the obligation
Between . g o - o =
T CARNIVAL PLC | with its regsitered oitice at Camival House, 10D Harbour Parade, Southatpton, Hampshite, 015 1571, Uniled Kingdom

a5 joint mortgagor(s) (hereinafter called “the mortgagor”)
Give full name and address with place of business in respect of & company:

and . G e : et : e i »
U.S-BANK NATIONAL ASSOCIATION % security trustee giid Coatatécal Hgent for the Par; Passil Becured Pariies (as Gehned in the Irerereditor Mgreement, as
defined below) on the terms and conditions set out in the ntercredfer Agreement (as defined below), acting through its office at U.8. Bark Global Corporate Trust

| Services, 60 Livingston Avenue, St Paul, Minnesota 55017

as joimt m;)rtgagee(S) (bereinafter called “the mﬁrtgageE”) '
Give full name and address with place of business in respecl of a company.

and means of Fhvigig .. .

i an geCount clitrent Detweer CARRIVAL PLE (ine “Mortgigor™), & company Incorperated under th Fadvst Endiani whetsrséitiered oftice fs

| val House, 100 Harbour Parade, Southampton, LS, Hank National A ssoriation (the “Mortaagee™) acting throngh ife office'at U 8] Bank Global Carporate
Trust Services, 60 Livingston Avenye, Si, Paul, Minncsota 55017 , regulated by an inlercreditor agreement ¢the “Intercreditor A greement™) dated 8 April 2020 and

inade between, amangst others, Caival Corporation, Camival ple, the Mortgagor, the Mortgagae and other parties from time to time perty thereto, whereby the

Martgagar has agreed to executc this Mortgage in favour of the Mortgagee as Parl Passu Coilateral Agent {as definad i the Intercreditor Agreernent) fer the Pari

Passu Secured Parties (as defined in the Intercreditor Agreement) for the purposss of securing payment by the Mortgager to the Pari Bassu Secured Parfies of all sums

for the fime being owing to the Pari Passu Secured Parties, inchid ing afl Pari Passu Cbligations (25 defined fn the Intercreditor Agreement), in the manner and at the

time set forth in the Intercredifor Agresment and in or any oft

(1) an indenture dated 8 April 2020 {ihe “2023 Indenture™) and made betweaen, amongst others, Carnival Corporation as issuer, Carnival pc and the Mortgagor,

- amangst athers, as guarantors, and U,S, Bank National Association s trustee, in respect of the guarentce by the Mortgagor of the U5%$4.,000,000,000 11.500% senior

| secured hotes issued by Carnival Corporation on 8 April 2020 pursuant te the 2023 Indenture, {2) an indenture dated 23 Octoher 2000 (as supplcmented by the Tirst

Supplemental indsnture, doted as of 15 July 2003, end as the same may be amended, restated, modified, renewed, refunded, replaced or refinanced, the <2027

Indenture™) and made between, amangst others, Camival pile a3 issuer and The Bank of New York 25 trustec, in respect of the US$192,000,000 7,875% debentures

- due 2027 issued by Camival pic, {3) a Finance Contract dated 5 June 2008 (the “EIB Facility™) betwsen Casta Crociere S.p.A. as borrower and the Buropean

Investment Bank as fendor (the “Bank™) pursuant to which the Bank agreed to make available 1o Costa Crociare 8.p.4. 1 Joan of BLR $550,000,000, (4) a deed of

covenant bearing the date harewith (the “Deed of Covenant™) to which document the Morigagor and the Montgages are parties and {5) any Other Pari Passu

Daocument (a5 each such decument (including the Intercreditar Agreement) may from time to time be amended, supplemented, madified, restated, transferred or

replaced) and WHEREAS the amount of principal, interest and other moneys includiag all Pari Passu Obligations due to the Parj Passu Secured Partics at any given

{ time can be ascertalned by reference to the 2023 Indenturs, the 2027 Indenture, the EIB Facility, the Deed of Covenant and all Other Pari Passu Docurnents g

| defined in the Intercreditor. Ajireelivsit} or iy of tham and/or to the books of account it other sbzoufiliig viidids) of the Pari Pessu Secured Parties,
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(f)é:écﬁ'be fully the nature of the Habilities secured. You may.réfer to another documem.). .

Complete in respect of “account current™ _

New Hiwe the mortgagor(s) in consideration of the advance made or to be made to™®mefus by the mortgagee(s), bind

Hgsmael Foursclves to pay (o the morigagee the sums {or the time being due on this scourity whether by way of principal, interest or
stherwise at the timefs) and in the manner mentioned above

For s piirpese of beiler segiplig o thepiap e e Aaupssloblipation: mmhmwﬂ abave, "we hereby morizage 1o theme loages(i)

G iy ooy S _ {figures and words)
Shares of which Stae/we are the owners in the ship described above and in its appurtenances.

Lastly, Awe for tmzsellfourselves, hereby declare that $iwe have the power to mortgage o the manner aforesaid te above-mentioned
shaves and that they are free from encumbrances *save as appears by the registry of the above ship,

COMPLETE IF THE MORTGAGOR IS A COMPANY

e 2020 by:

Executed by the mortgagor(s) as a deed on this g %TW __day of %
{a) the affixing of the common seal of the mortgagor By Victor Richards
in the presence of the following persons signing; o as atlormey- “n-fact
(b} signing by the fullowing persons; uncer seal pursuant 0o

Drirector

a e f“%‘ {}fz }f‘gﬁmrnay
o oApat 2020
teRviciliae of

Witness Address ! Witness Name A@Lm o Eicha s

*DHvector/Secretary

Authorised Siggﬁm:

Witnessed by ||

Mote: In Scotland — s.lanatui ¢may be b}’ wo directors: or bva a director and the secretary of the cofmipany; or by any two perscns
authorized to sign and subscribe the documents on behalf of the company.
Bxcept in Scotland — signature may be by two directors: or by a direcior and the secretary of the company; If the common seal is
affixed, any special requirements of the company’s articles about signing must be complied with.

FOR OFFICIAL USE ONLY

RECORTING OF MORTGAGE:

Drate: Registrar of Shipping

Liamilion Bermuda

Entry in the register made

Time:

i gnaturc

COMPLETE IF THE MORTGAGOR IS/ARE ONE OR MORE INDIVIDUALS

* Executed as a deed (in England or Wales)

* Blgned (in Scotiand) * Sipned, seated and delivered (in Northern Ireland) ' st iF
el 2

o this day of 20 by: : eﬁ;‘if“;“
SHOTINGT
i frefand

by the following person{s) signing as mortgagor

Signalurﬁ(’s) of mortgager{‘)

Full name af\mmes%(e%)

Signature ot' wimess(es)

Oécupation of wimcss(és}

*Delete as necessary
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Address of witnessics)

Mote; Every signature must have a wiiness

FOR OFFICIAL UBE ONLY

Diate: | Registrar of Shipping

Hamilton Bermuda

Entry in the register made

Time;

Sipnalure

| SECTION 3: TRANSFER OF MORTGAGE

*ve, the above-mentioned mo¥tpiees, in congideration of

{Enter the sum of mone:,;' or the nature of the éhligatia}xi},

this day

{Enter “paid to Fmefus,™ or narrative suitable to the obligation.

_ by

{Give full nemic and address of the Wansleiee . wilk (he place of husiness in respect of a company}).
hereby transfer {0 “hinvber/them the benefit of the within written seourity,

COMPLETE IF THE TRANSFEROR 1S A COMPANY

Exgouted by the transferor as a deed on this day _ - 20

{a} the affixing of the common seal of the transleror
in the presence of the followiog persons signing; or
(b signing by the following persons;

Director

*Director/Secretary

Authorised Signatory

Witnessed by *Authorised Signatory

by

Withess addrass Witness name

authorized to sign and subscribe the documents on behalf of the company.

Mote: In Scotland — signature may be by two directors: or by a director and the secretary of the company; or by any Two persons

Except in Seotland — signature may be by two directors: or by a director and the secretary of the company; I the comumon seal
iz affixed, any special requirements of the company’s articles about signing must be complied with.

FOR OFFICIAL USE ONLY

TRANSFER OF A MORTOAQE:

: :Dats: Registrar of Shipping

Hamilton Bermuda

Ertry in the register made

Tims:

Signature

COMPLETE IF THE TRANSFEROR IS/ARE ONE OR MORE INDIVIDUALS

* Executed as a deed {in England or Wales) * Signed {in Scatland}
* Signed, sealed and deliversd (in Morther Ireland)

on this day of 20

by the fellowing personds) signing as ransioror
“Delete as necessary
ROSF, C203 (Rev 88.37)
Trescribed by the Minfster
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Bigrmture of transferor

| Full name of witness{ss)

{ Signature of witness{es)

Occupation of witness{(es)

Address of witness{es)

FOR OFFICIAL USE ONLY

Date; Registrar of Shipping

Hamilton Bermuda

Entry in the register made

Time:

Hignature

SECTION ¢: BISCHARGE OF MORTGAGE

*Received by the within-mentioned *morlgageseitronsleree of the morteane,

{Enter “the sum of . ”. or narrative suitable to the obligation),
This wilhin wrillen securily is now discharged. _
*The within mentioned *mortpagzefransferee have apreed to diselivge this within written seowrity and 1 Is therefore discharged,

CCOMPLETE IF THE DISCHARGE IS GIVEN BY A COMPANY

“Executed by the *mortgagee/transieres as a decd on this .. davof 20 by

{a} the affiving of the common seal of the *mortgages/iransferce
in the presence of the following persons signing; o
{b} signing by the liowing persons;

Direclor

*Director/Secrelary

Authorised Signatory

Witness - *Authorised Signatory

Wilness address

| Witness Name

wote: In Scotland — signature may be by two directors: or by a director and the secretary of the company; or by any two persons
authorized to sign and subscribe the documents on behalf of the company.
Except in Scotand — signature may be by two directors: or by a director and the secretary of the company; If the commmaon seal
is affixed, any speoial requirements of the company’s articles about signing must be complisd with,

FOR OFFICIAL USE ONLY

DISCHARGE OF MORTGAGE:

Daie: Registrar of Shipping

Time: Hamilton Bermuda

Entry in the register made

Signature

COMPLETE IF THE DISCHARGE I8 GIVEN BY ONE OR MORE INDIVIDUALS

* Exceuled as a deed (in England or Wales) * Signed (In Scotland)

* Bigned, scaled and delivered {in Northern Ireland} ; Eic};: asr
- 3 LASCVEEG I

on this ; ﬁﬁ}’ of . 20 ; Horthern

by the following person{s) signing & *mortgagee(syiransferes(s) A Jrdlend

- Rignature of *mortgages/transferes

Full name of wilness(es)

Sighatua"c of withess{cs)

Oocupation of witnessies)

*Trelete a5 neCessSATY
ROSE, (203 (Hev 08.37) Pagad of 3
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| Address of witness{es)

FOROFFICIAL USE ONLY

Date:  Registrar of Shipping

Time: 1 Hamitton Barmuda

Eniry in the register made

Signature

Flease send this completed form and relevant fee to the Registrar.
Bermuda Shipping and Maritime Authority, P.O. Box HM 1628, Hamilton HM GX, Bermuda

*Delete as necessary
ROSF. C203 (Rev 88.17) Tage 5 of §
Prescribed by the Minister




