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Registration of a Charge

Company name: CARNIVAL PLC
Company number: 04039524

XOACYBOW

Received for Electronic Filing: 30/07/2020

Details of Charge

Date of creation:  24/07/2020
Charge code: 0403 9524 0030
Persons entitled: U.S. BANK NATIONAL ASSOCIATION

Brief description: THE VESSEL ‘QUEEN ELIZABETH’ AS REGISTERED UNDER THE LAWS
AND FLAG OF BERMUDA HAVING IMO NUMBER 9477438.

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 0030

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 24th July 2020 and created by CARNIVAL PLC was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
30th July 2020 .

Given at Companies House, Cardiff on 31st July 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



| certify that, save for material redacted pursuant to 5.859G
1 of the Campanies Act 2006, this copy instrument is a correct :
copy of the electronic copy of the original instrument.
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GOVERNMENT OF BERMUDA
Bermuda Shipping and Maritime Authority

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

to secuie Account Current etc.

[ The m.ozjtga.g.e telerence No. (issued by the mortgagee) st ' ' ‘ |

| SECTION 1: DETAILS OF THE SHIP o -
Name of ship QUEEN FLIZABETH

Official number | 916716 '

IMO number 9477438

Number, vear and pbl‘t of regisiry : 14/201 I/HAMILTON

ESECTIQN_Z;THEMO}{TGAGE T ——— — - ;

Whereas there.is....
An account current

"Stale “an account current” or Write in a short description of the obligation
.Between . — .. » N
CARNIVAL PLC , with ies regsitered office at Camival House, 100 Harbour Parade, Southampton, Hampshire, SG15 18T, Unsted Kinpdom

2% joint mortgagor(s) (hereinafter called “the mortgagor™)
Give full name and address with place of business in respect of a company.
and

| Agrecment, as defined below) o Lthe terms and conditions set aut in the Second Lien intercredizor Agreement (a8 dafined helow), acting thraugh its office at LLS.
Bank Global Corporate Trusi Services, 60 Livingston Avenue, St, Paul, Minncsot 55017

as joint mortgagee(s) (hereinafier called “the mortgagee”)
Give fisil name and address with place of business in respect of a eompany.

Details of security: and means of Haysical

I WHEREAS there is 21 sccount current between G ARNIVAL PLC {the “Morlgagar™), @ company mcorporated undet the Iaws of Engiand whose registered o10e 18
at Camival House, [00 Harbour Parade, Southamptoen, United Kirgdom and U.5. BANK NATIONAL ASSGCIATION as security trustee {the “Morigagee”) acting
through its office at 60 Livingston Aveaue St. Paul, Minnesote 35017, United Stazes of America regulated by a second hien inlercraditor agresment (e “Second Lien
interereditor Agresment™) dated 20 July 2020 and made betwoen, amongst others, Carnival Cerporation, he Mortgagor, the Mortgages und other parties From time lo
timz parly therelo, wherehy the Morigagor has agreed to excelite this Morigage in favour of the Morlgagee os Pari Passu Collateral Agent (as defined in the Second
Lien Intercreditor Agreement) for the Pari Pazsu Secured Parties {as Jefined in 1he Second Lien Intercreditor Agreement) for the purpeses of securing pavinent by the
Mortgagor va the Pari Passu Scewrcd Parties of ail sums for the time being owing to the Pari Pess Secured Parties, including all Pari Passu Obligations {as defined in
the Second Lien Intercreditor Agreement), in the manner and sel Torth in the Second Lien [ntercreditor A preement and in any oft

(1) an indenture dated 20 Jaly 2020 in respect of the US$775,000,000 10,500% and Euro £425,000,000 10,1 25% second prierity senior secured noies due 2026
isstied by Carnival Corporation (the “Indenture™) and made between, amongst others, Carnival Corperation as issuer, Camival plc {and others) as guarantors and U.S.
Bank Natiana) Association as trusice and the Morigagee as collateral agent;

(2) a deed of covenant entered into or to be entered inte {the “Deed of Covenant™ to swhich document Lhe Morlpagor end the Mortgapee arc partics; aand

(3 any Otber Pari Passo Document (as defined in the Second Lien Intercreditor Agreernent),

fas each such docurnent (ingluding the Second Lien Intercreditar Agreement)} may fram time ta time be umended, supplemented, modified, restated, transierred or
replaced); and

WHEREAS the amount of principal, tinterest and other moneys and atl Pari Passu Obligations due w the Pari Passu Securcd Partics at any given time can be
ascertained by refergnce Lo the Indenture, the Deed of Covenant and all the Other Pari Passu Docoments or any of them and/er to the books of accouni (or other
azceounting recordsy of the Parl Passu Secured Parties,
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{Deseribe tully the nature of the labilities secured, You may refer to another document.)

Complete in respect of “account current™;

Mow Bwe the mortgagor(s) in consideration of the advance made or to be made o %#eus by the mortgagee(s), bind
Gpsspaliourselves 1o pay o the mortgagee the sums for the Wme being due on this security whether by way of principal, interest or
| otherwise al the tmels) and in the manner mentioned above

For the: purpese-of better seeurfng to the moftgapse the deia/obligation mentioned dbove: Bwe heveby movigige (o the morigiges(s):

G A Tatly Doty Totmthis) {figures and words)
Shares of which "keis/ive are the owners in n the ship destribed ahme and in its Qp rurignances.

Joastly, Shiwe o Tiipsskioncselves, hereby declore that Swe have the power (o mortgage fn e manngr alor el the sbove-mentiongd
shares and that they arve free from encumbrances *save as appears by the registry of the above ship.

| COMPLETE IF THE MORTGAGOR 1S A COMPANY

Executed by the mortgagor{z} as a deed on ‘[hi‘;_z'l{_%’l“ o day  of @i&g‘&} e 20RE by
{a} the affixing of the commaon seal of the mortgagor
in the presence of the following persons signing; or By Viﬁ?iw F‘*i hards
(b} signing by the following persons; ;:m g];m‘sf‘ 1{’“5} «H%“‘é
Director | o §ﬁ(3@gqg'§ i}? f"%hw‘ ”i “3!

*Drirector/Secrctary

o 20 Jisk )é . e
G

i e prasend
Authorised Signatory

*Authorised Simmun i

Witnessed by

Witness Mame w”;:“" E‘J* 1%% e Y

Witness Address ;

Note: In Scotiand - signaturc may be by fwe direclosst or by a director and the seerctary of the company; or by any two persons
authorized to sign and subseribe the documents on behalf of the company.
txcept in Scotland — signature may be by two directors: or by a direcior and the seerctary of the company; I the common seal is

alfixed, sy apecial requirements of the comppany’'s articles about sipring must be complied with,

FOR OFFICIAL USE ONLY

RECORDING OF MORTGAGE!

. . Date: Registrar of Shipping
Entry in the register made Varilion Bermuda
Time: Signature
_ COMPLETE IF THE MORTGAGOR IS/ARE ONE OR MORE INDIVIDUALS
* Excouted as a deed (in England or Wales)
* Signed {in Scotland) * Signed, sealed and delivered {in Northern Ireland) 'g e
A Seal if
on this day of 20 by ; exgcuted in

Hoyfhern

Irefand

by the foHlowing person(s) signing as mortgagor

Signature(s) of morigapgor(s)

Full name of witness{cs)

Signature of witness{es)

| Gecupation of witncss{es)

*Delete as necessary %ﬂ
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| Address of witness{es}

Note: Every signature must have o witness

FOR OFFICIAL USE ONLY

Daate: atrat of &Rl
Entry in the register made R?g!?tl ar of 'j“] 1;3;’}‘mg
Time: Hamilton Bermuda :
) Signature
BECTION 3: TRANSFER OF MORTGAGE
I, the above-mentioned wmoriaarey, in conzideration of
(Enter the sum of money or the nature of the obligation).
~ this day
(Enter “paid {0 *mefus,” or narrative suitahle to the obligation.
by
. {Give full name and addressof the transferee, with the place of business in respect of @ company}.
hereby fransfer (o “him/ber/them the benefit of the within writtan securHy.
g COMPLETE IF THE TRANSFEROR IS A COMPANY
Excouted by the transferor as 2 deed om this day 20 by

{1} the affixing of the common scal of the ransferor
in the presence of the following persons signing; or
{by signing by the following persons;

Director

*Director/Secretary

Authorised Signatory

* Authorized Signatory

Witnessed by

Witness name

Witness address

austhorized (0 sign and subscribe the documents on behalf of the company.

Note: In Seotland -- signature may be by two dircctors: or by o director and the secrotary of the company; or by any two persons

[xcerd in Sootland — signature may be by twe directors: or by a director and the secretary of the company, I the commuon seal
is affixed, any special requirements of the company’s articles about signing must be complied with,

| FOR OFFICIAL USE ONLY

TRAMSILR OF A MORTGAGE:

Regiserar of Shipping

Dates
' Hamilon Bermuda

Entry in the reglster made

Time;

Sgnature

P COMPLETE IF THE TRAMNSFEROR IS/ARE ONE OR MORE INDIVIDUALS

% Expeuted as g deed {in Fnglond or Wales) * Signed (in Seatland}
* Signed, sealed and delivercd {in Northern Ireland)

on this _day of 2

v the {ollowing personds) signing as ransferor

*Debete 35 necessary
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Prozoribed by the Minster

s

Sral it
axegsal in
Morthern

Trcland

3



Signature of transforor

Full name of witness{os)

Signature of witness{es)

Oecupation of witness{os)

Address of wilness{es)

FOR OFFICIAL USE ONLY

Dae: Registrar of Shipping

| Hamilion Bermuds

Entry in the register made

Time: p
. Signature

SECTION 4: DISCHARGE OF MORTGAGE

*Received iy the within-mentioned *murigneeshanslores of the mioitguge,

{Enter “the sum of ", or narrative suitable W the obligalion).
‘This within written security is now discharged,
*Fhe within mentioned *mortespeefiransiéres have aereed 1o discharge this within wi

itten security and it i3 therefore diseharged.

' COMPLETE IF THE DISCHARGE IS GIVEN BY A COMPANY

Executed by the *mortgagee/iransioree as a decd on this . dayef 26 by

{a} the ailixing of the common seal of the *mortgagec/transferee
in the proseace of the following persons signing; or
{by signing by the following peraong;

Director

*Direcior/Secratary |

Authorised Slgnatory |

*Authorised Signatory

Witnoss

Witness address

Witness Name

Note: In Seotland — signature may be by two directars: or by a director and the secretary of the company; ov by any two persons
authorired to sign and subscribe the documents on behalf of the company.
Except in Scotland — signature may be by two directors: or by & director and the seeretary of the company; I the commaon seal
is affixed, any special requirements of the company’s articles about sipning must be complied with,

FOR OFFICIAL USE ONLY
DISCHARGE OF MORTGAGE:

Prate:

- Reglstrar of Shipping

Entry in the register made .
g - ) Time: - Hamilton Bermuda

Signature

* Executed as o deed {in England or Wales) * Signed {in Scotland) sl

Seat if
exccuisd in
Morthern
reland

* Bigned, sealed and delivered {in Morthern Ireland)
on this day of 26
by the following person(s) signing a *mortgages(sitransferee(s)

Signature of *mortgagec/ransferce

Full name of witnocss{es}

Signature of wilness{es)

Oceupation of witness{es)

*Defete as necessary
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Address of witneas{es)

FOR OFFICIAL USK ONLY

Date: Registrar of Shipping

Time; Hamilton Bormuda

Entry in the register made

Hignature

Fleass send this completed form and relovant {oc to the Registrar,
Bermuda Shipping and Marilime Authority, P.O. Box HM 1628, Hamilton BM X, Bermuda

*Phelete as necessary
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