Companies House

MRO1 e

Registration of a Charge

Company name: CARNIVAL PLC
Company number: 04039524

XSACYDPL

Received for Electronic Filing: 30/07/2020

Details of Charge

Date of creation:  24/07/2020
Charge code: 0403 9524 0031
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 0031

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
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



| certify that, save for material redacted pursuant fo
5.859G of the Companies Act 2008, this copy instrument
is a correct copy of the electronic copy of the original

instrument.
(L Mmd Wb
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GOVERNMENT OF BERMUDA
Bermuda Shfppmg and Maritime Authonty

THE MERCHANT SHIPPING (REGISTRATION OF SHIPS) REGULATIONS 2063
MORTGAGE OF A SHIP

to secure Account Current ete,

[ The morigage reference No. (issued by the mortgagee) is: - . ' |

| SECTION 1: DETAILSOF THESHIP ]

‘Mame ofship | ouEENMARY 2
Official number | 901558
(IMO number 9241061

- Number, vear and port of registey £ 13/201 YHAMILTON

{ SECTION 2: THE MORTGAGE
Wherens there is ' .
- An acebuitt current

State “an account current” of write in a short description of the obligation
Beiwei:n
TCARNIVAL PL(. wn{h i regsntered oﬂme atCamwal House, 106G lIarbnnr Parade, Snuﬁ'lmnnton Hampshire, SC15 15T, United Kingdom

s joint mortgagor(s) (hercinafter called “the mortgagor™)
Give full name and address with place of business in respect of a company.
and —
TUS. BANK NATIONAL ASSGCIA 110N as sectrity trusioe and oollateral agent Tor te Parl Passu Secured Parties (a5 delined in the Second Lien intorcreditor
- Agrecment, as defined below) on the terms and conditions sct ot in the Second Lien Intercreditor Agreement (as defined below), acting threugh its office at U,S.
Bank Giobzl Corporate Trust Serviees, 60 Livingston Avenue, St Paul, Minneseta 55017

as joint mertgagee(s) (hereinafter called “the mortgagoee™
Give full name and address with place of business in respect of a companys

Details of secird y and means of pavment

“WHERERAS there 15 an aecourt cutrent betwesn CALMIVAL Pl 4 {the "Morigager™), a cumpﬁny mco:pmated under the laws of Ll%gland whose registered ul‘iiz.e is
at Carnival House, 100 Harbour Parade, Southampion, Uniied Kingdom and 1.5, BANK NATIONAL ASSCCIATION as security trusies {the “Morigagee™) acting
through its office at 60 Livingston Avenue 81, Paul, Minnesowa 55047, Uniled States of Amerien regulaled by a second lien interercditor agreement (the “Sceond Lien
Intercreditor Agreement”} dated 20 Suly 2020 and made betweer, amongst others, Carnival Corperation, the Mortgagor, the Mortgazee and other parties from time 1o
time party thereto, whereby the Morigager has agreed Lo execute this Mortgage in favour of the Marigagee as Pari Passu Collaleral Agent (a5 defined in the Second
Lien intercredtitor Agreement) for the Part Passu Secured Parties (as defined in the Sccond Tien interereditor Agreament) for the purpeses of securing payment by the
Morigager to lhe Pari Passu Secured Parties of all sums for the time being owing Lo the Pari Pass Secured Pasties, imluding all Pari Passn Obligatious (as defined in
1 the Sceond Lien Intercreditor Agreement), in the manner and set forth in the Secend Lien Intercreditar Agreement and in any of

{1 (1) an indenlure dated 20 Iuly 2020 in respeet of the LS$H775,000,000 10,500% and Euro €425.000,000 10.125% second priority senjor secured notes due 2026
issued by Camival Corporation (the “Indenture™) and made belwees, amongst athers, Camival Corporation as issuer, Carnval ple (and others) as guarantozs and 115,
Bank Wationul Association as frustee and the Martgagee as coliateral agent; ;
1 (2)a deed of covenant entered into or to be entered into {(ihe “Decd of Covenant™) to which document the Mortgazor and the Mortgagee ace parties; and

{3) any Other Pari Pagsu Documeit (as defined in the Second Lien Interercditor Agreement),

§ {as cach such document (including the Second Lien Frlercreditor Agreement) may from time te time be smended, supplemented, modified, restated, transferred or

; replaced); and

WHEREAS the amount of principal. interesi and other meneys and ol Pari Passu Obligations duc to the Pari Passu Secured Pariies at any given time can be
asceitained by reference to the Indentuse, the Deed of Covenant and all Lhe Other Pari Passu Documents or any of them and/or ta the baoks of accoant {or glher
neeouinting recosds) of the Pari Fassu Secured Parties,
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(Deseribe fully the nuture of the Babilitics secured, You may reler o another document.)

| Complete in respect of “account corvent™

CTow S themortgaponts)in oonsideration wl the pdvabee madeor to e riade o, Seelus by thenwrigaseete): B

bl ourselves to pay to the mortgagee the sums for the time belng due on this security whether by way of principal, interest or
- otherwise at the time(s) and in the manner mentioned above

For the purpose of beller securing W the morlgagee the Sinwi/obligation mentioned above. & we herchy mortgage to the morigagee(s)

St feity Tour/shety fonrhs} {figures and words)
Shares of which s/ we are the owners in the ship deseribed above and in its appurtenances.

Lastly, &we for Sespsebioursalves, herehy declare thar ¥we have the power fo mortgage in the manner aforesaid the ahove-mentioned
shares and that they are free from encumbrances Ysave as appears by the registry of the above ship,

COMPLETE IF THE MORTGAGOR IE A COMPANY

Executed by the mortgagor{s} as a deed on this _;Z”%% %k o day  of T&Vi_pj 20 %> by:
| [

{a} the affixing of the commeon seal of the mortgagor . : v
in the presence of the following persons signing; o By Victor R!?h&," ds
{b} signing hy the following persons; as at‘mrneywm-fac;t '
under seal pursuant 10
Director a Power of Attomey :

*Director/Secretary

dated 2‘&“”2&&? 202>
i the pregene of:

Authorised Signatory

Witnessed by Authorised Signators

1 Witness Name

Witness Address ! é :
- Nete: In Scotland — signdfure may be by two directobs: or by a director and the secrctary of the company; or by any two persons
authorized 1o sign and subscribe the documents on behall of the company.

Except in Scotland — signature may be by twa direclors: o by a director and the scorctary of the company; I the commaon seal is
affixed, any special requirements of the company’s articles about signing must be complied with,

FOR OFFICTAL USE ONLY
RECORDING OF MORTGAGE,

Dmc:._ Registrar of Shipping

Hamilton Bermuda

Entry in the register made

Time

Signature

l COMPLETE IF THE MORTGAGOR IS/ARE ONE OR MORE INDIVIDUALS

* Fxecuted as a deed {in England or Wales)
o

Send i
executed in
MNothern
Treland

* Signed {in Scotland} * Signed, sealed and delivered (in Northern Ireland)

on this doy of 20 by

by the following person{s) signing as mortgagor

Signature(s) of mmtgagnr(.s)

Full name of witness{es}

' Signature of witnéss{es)

Oceupation of witness{es)

*Delete as necessary
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“Address of witness(es)

Mote: Every sigralure must have o withess

| FOR OFFICIAL USE ONLY

Prate: i ot
. . tegisar of Shippin
Fntry in the register made Sees i pRing
Time: {amilton Bermuda -
) Signature

| SECTION 3: TRANSFER OF MORTGAGE

*Ehwi, the ahove-mentianed maertgrger, in consideration of

(Enter the suh of money or the nature of the obligation},

this day

{Entey “paid to *mefus.” or narrative suitable 1o the obligation.

by

(Give full name and address of the transferee, with the place of business in rospect of 8 company),
hereby transfer fo *hinvher/them the benefit of the within written security,

! COMPLETE IF THE TRANSFEROR IS A COMPANY

Executed by the transforor as a deed on this day 30 by:
{(a} the alfixing of the common seal of the wansferor
in the presence of the following persons signing or
(b signing by the following persons;

Dircotor

*Dircotor/Secretary .

Authorised Signatory

Witnessed by *Authorised Signatory

H
I

Witness address W}Eﬂi‘ﬁ name

Mote: In Scotland — signature may be by two directors: or by a director fmd the secretary of the company; or by any two persons
authorized to sign and subseribe the documents on behalf of the company.
Except in Scotland — signature may be by twe directors: or by a director and the sceretary of the company; 1] the common seal

is affined, any special requirements of the company’s articles about signing must be complied with,

FOR OFFICIAL USE ONLY

- TRANSFER OF A MORTGAGH:

bate; Registrar of Shipping

Harnilton Bermuda

Entry in the register made

Time:

Signature

COMPLETE IF THE TRANSFE ROR IS/ARE ONE OR MORE lNDiVEDUﬁ\LS

* Executed as 3 dead (in Fngland or Wales) * Signed (In Scotland} ,/’/A_W“\
O seww
exeated
Menthem
frgland

* Signed, sealed and delivored {In Northern Treland)

on this day ol pii]

by the following person(s) signing ag transferor
*Delete us necessary
ROSF, C203 {Rev B817) Papo 3ol s
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Signature of transforor

Full name of witness(es)

Signature of witness{(es)

Occupation of witness{es)

Address of withess(es)

+ FOROFFICIAL USE ONLY

Daler Registrar of Shipping

Hamilton Bermuds

Fntry in the register made

Time: i ;
] Signature

SECTION 4: DISCHARGE OF MORTCGAGE

~ *Received by the within-mentioned *momgieealiransiores of the morgage,

{Enter “the sum of ] 7, o narrative suitable 1o the obligation),
This within written security is now discharged.
*The within mentioned *murizapee/ronsfere: have agreed to discharze this within wiitten secwrily and i s therefore discharzed.

% COMPLETE IF THE DISCHARGE IS QIVEMN BY A COMPANY

day of 20 brys

| Executed by the *morigagee/transferee as a deed on this o

{a} the allixing of the commaon seal of the *morigagee/iransioree
in the presence of the following persons signing; o¢

{by signing by the following persons;

Dircetor

*Director/Secretary

Authorised Signatory

*Authorised Signetory

Witness

Witncas address

Witness Mame

Nete: In Scotland ~ signature may be by two directors: or by a direcior and the sceretary of the corpany; or by any (wo persons
authorized to sign and subscribe the documents on behalf of the company,
Except in Seotland - signature may be by two directors: or by a director and the secretary of the company; 1f the commeon seal

is affixed, any spudial requirements of the company™s articles about signing must be complied with,

[ FOR OFFICIAL USE ONLY.

CDISCHARGE OF MORTOGAGE,

Datez.. Registrar of Shipping

1 Time: I 1amiton Bermuda

| Entry in the register made

Signature

COMPLETE IF THE DISCIIARGE 1S GIVEN BY ONE OR MORE IND}VIDUALS

* Exceuted 25 8 deed (in England or Wales) # Signed {in Scotland) e
= .

Saal i
exaculed in
Battiem
retand

* Bigned, sealed and delivered (in Neorthern Jreland)
on this day of 20
by the following parson{(s) signing a *mongages(s)lransioree(s)

| Signature of *mortgages/ransteree

Full name of witness{es}

Signature of wiiness{es)

. Occupation of wilness{es)

*Delete as necessary
ROEK, 203 (Rev NRAT Page 4 of 3
Prescribed by the Minister




i Address of whness{es)

FOR OFFICIAL USE ONLY

Tiate:

Entry in the register made ;
Time:

4 Registrar of Shipping
Hamilton Bermuda

Signature

Please send this completed form and relevant foe (0 the Registrar,
Bermuda Shipping and Maritime Authority, P.O. Box HM 1628, Hamilton HM GX, Bermuda

*Delete us necessary
ROSFE. €203 (Rev BEIT)
Prasoribed by the Minlsker
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