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Registration of a Charge

Company name: CARNIVAL PLC
Company number: 04039524

XOACYLGQ

Received for Electronic Filing: 30/07/2020

Details of Charge

Date of creation:  24/07/2020
Charge code: 0403 9524 0033
Persons entitled: U.S. BANK NATIONAL ASSOCIATION

Brief description: THE VESSEL ‘VENTURA’ AS REGISTERED UNDER THE LAWS AND FLAG
OF BERMUDA HAVING IMO NUMBER 9333175.

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 0033

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 to
$.859G of the Companies Act 2006, this copy instrument
is a correct copy of the electronic copy of the ariginal

mstrument «F\g\\sfﬁ\n. LLP ?,q M 96510

GOVERNMENT OF BERMUDA
Bermuda Shipping and Maritime Authority

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

to secure Account Current etc.

i The mor Egage rgfg;en_qe No, (1ssued by the mortg*xge&) is: }
[sncnom DETA]LSOFTHESH!P ' _' ]
Name of ship o VENTURA
| Official nﬁmber w0

MO m..mbm o 9333175

.Numb\,r yeai and pmt {)flegjsny 6/2008/HAMILTON

| SECTION 2: THE MORTGAGE | _ , 1

Whereas there is
An aecount current

Slale “an acCOUN curTent” oF Wiite in & shor descHplion Of the Ghl gation
Betwesn .
CARNIVAL PLC wnh its regsﬁered office at Carnival House, T66 Harbowr Parade, Southampion, Hampshire, 80135 18T, United Kingdom

as joint mortgagor(s) (hereinafter called “the mortgagoer™)
Give full mame and address with ptace of business in respect of a company.

ang

1.5 BANK NATIONAL ASSOCIATION us security trustee and collateral agen: for the Pari Passu Secured Parfies (ag dedined in he Second Lien Intercroditor

Agrecmem, as delined bigiow) on the terms and conditions set out in the Second Lien Intcrercditor Agreemen: {as defined helow), acting through its office at 11,8,
Bank Global Corporate Trust Services, 60 Livingston Avenue, St, Paul, Minnesota 55017

as jbim mortgagee(s) (herzinafter called “the mDrtgagee”)
Give full nome and address with place of business in respect of a company.

Details of sﬁum_gy and means of payrgil

I WIEREAT [here is an account current between CARNIVAL PLE (ihe “Mongagur”) a company incomporated tnder the taws of England whose registered oftice is
a1 Camival House, 100 Harbour Parade, Sowhampton, United Kingdem apd U.S, BANK NATIGNAL ASSOCIATION as security rustes {(he “Mortpages”) acting
through its office at 60 Livingston Avenue St Paul, Minnesota 55017, United States of Arinerica repulated by a second lien intercreditor agresment {the “Second Lien
Intercreditor Agreement”) dated 20 July 2020 and made between, amongst others, Carnival Corporation, the Morlgapor, the Mortgagee and other parties trom time to
lirne parly therelo, whereby the Mortgagor has agreed to execute this Morigage in favour of the Mortgagee as Pari Passu Collalgral Agent (as defined in the Second
Lien Intcrereditor Agreement) for the Pari Passu Secured Parties {as defined in the Second Lien Intercreditor Agreemeni} for Lie purposes of securing payment by the
Mortgagor to the Part Passu Secured Parties of all sums for the time being awing 1o the Pari Pass Secured Paniies, inckuding all Pari Passu Obligations (as defined in
the Second Lien Intercreditor Agreement), in the manner and set forth in the Second Lien Iniercredilor Agreement and in any of*

{1)an mdeniure dated 20 July 2020 in respect of the US$775,000,000 10,500% and Eure €425.000,000 10,125% second priority serior secured notes due 2026
issued by Carnival Corporation (the “Indenture™) and made between, amongs? others, Comival Corporation ag issuer, Camival ple (and others) as guaramors and U.S,
Bank National Associalion as fruster and the Morigagee as collaleral agent;

(2) a deed of eevenant entered o or ta be entered into (the “Decd of Covenant™ to which document the Morigager and the Moripagee are parlies: and

{3) any Other Pari Passu Document (a5 defined in the Second Lisn Intercreditor Agreement),

{as each such eocament {including the Second Lien Interereditor Agreeinent) mnay from time 1o time be amended, supplemented. madified. restaled, transferred or
replaced); anwd

WHEREAS the amount of principal, interest and other sioneys and gli Pari Passu Obligations due te the Pari Passu Secured Palics at any given time can be
ascertained by reference to the Indenture, the Deed of Covenant and all the Other Pari Passu Documents or any of tham and/or 1o the books ol accosnt {or ather
accounling records} of the Pari Passy Secured Patties.
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{Describe fully the nature of the liabilities secured. You may refer to another document.)

'Complete in le‘:peet nf“aemunt curr em”
;'-Wfom se!ves to pf:y {0 ihe mmié,agt‘t‘ lhe sums {01 tiu, tam&, bu.ng3 duc on t!m secur xL} whethei b) way oj ps ingj pﬁi, intergst or
~otherwise at the timefs) and m the mannor mentioned above

For the purposc of botter securing to the mortgapee the %sims/obligation mentioned above. ¥we hereby mortgage to the mortgapee(s)

GG febaty: Gomsinte founths) {figures and words)
Shares of which ®esmwifwe are the owners in the ship desm ibed above and in its appurienances.

Lastly, Sbwe for tassebliourselves, hereby dectare that Bwe have the power to mortgage 5 the manner aforesald the above-mentioned
shares and thal they are liee from encumbrances *save ar appears by the regisivy of the above ship,

COMPLETE IF THE MORTGAGOR IS A COMPANY

" Executed by the mortgagor(s) as a deed on this 2@{

__day of '3?%%&}; 020 by:

{a) the atfixing of the common seal of the mortgagor

in the presence of the following persons signing; or By Victor Richs
{b} signing by the following persons; as attornay-i fenafaedt

under seal pursuant to
fepppar of SUGINEY
;"3&?-&%@{- 20zo
thie presence ot

Direcior

FDircotor/Sceretary

Authorized Signator

*Authorised Signyory

Witnessed by iw - -
Withess Address | Wlmms e, -ﬁ% sfé,wi? ;mrfiﬁ’f {f;’,x )

1 Note: In Seotland - signatiure wiay be by two directorst 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 Scotland — signature may be by two directors: or by a director and the seerctary of the company; 1F the coromen seal is
affixed, any special requirements of the comparmy’s articles about signing must be complied with,

 FOR OFFICIAL USE ONLY

RECORDING OF MORTGAGE:

Date: . -
I g 1~ | Registrar of Bhipping
Entry in the register made — Hamitton Bermuda

' Signature
COMPLETE {F THE MORTGAGOR IS/ARE ONE OR MORE INDIVIDUALS
* Executed as a deed (in England or Wales)
* Signed (in Scotland) * Signed, sealed and delivered (in Northern lreland) ot
on this day of . 20 b euceeiad in

by the following person{s) signing as mortgagor |, hdend

Signamre(s} of mortgagor(s)

Full name of withess{es)

- Signature of wiiness(es)

Ouupahon of witness{es)

*Delete as necessary
ROSF, C203 (Rev 08.17) Pape 2 ot 5
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Address of witness{es}

Mote:! Every signature must have a witness

FOR GFFICIAL USE ONLY

: Diate: e o
Entry in the register made R@g:%}t: ar of ?h:p.;.;mg
Time: Hamilton Bermuda -
) Signature
CSECTION 3: TRANSFER OF MORTGAGE
*lfwe, the absve-mentioned :ﬁnrégﬁg&jﬁ‘a in consideration of
{Enter the sum of money or the nature of the obligation), .
s day
f— - -
(Enter “paid to *mefus,” or narrative sultable 1o the obligation.
Iy
{
" {Give full name and address of the transferee, with the place of business in respect of » c{miéaﬂy}.
herehy transfer to *him/her/them the benefit of the within written security,
| COMPLETE IF THE TRANSFEROR I8 A COMPANY _ N y ) E
- Execuled by the transferor as adeed onthis . day 20 by:

{a) the affixing of the conmumon seal of the transferor
in the presence of the following persons signing; or
{b} signing by the following persons;

Director

*irector/Secretary

Authorized Signatory

Witnessed by | *Authorised Sigmulory

Witness address ] Wilness name )
Mote: [n Scotland — signature may be by two directors: or by a director and the secretary of the company; or by any two persons
authorized (o sign and subscribe the decuments on behalf of the company,
Exeept in Seotland — signature may be by two dircctors: o by a director and the secrelary of the company; f the common seal
is affixed, iy spesiv] requirements of the eompany’s articles about signing must be complicd with,

FOR OFFICIAL USE ONLY
TRANSELR OF A MORTGAGE:

. . Dal: Registrar of Shipping
Entry in the register made : v o
Time: Hamilton Bermuds -
’ signature

| COMPLETE I THE TRANSFEROR 1S/ARE ONE OR MORE INDIVIDUALS

* Lixecuted as o deod (in England or Wales) ® Bigned (in Scotland)
(=3

* Signed, scaled and delivered {in Northern Treland}

on this v day of iy

Horthern

~ . . . einng?
by the following person(s) signing as trunsforor trelund

*Delete a3 neoessnry
RSF. 203 {Rev 08.17) Page 3 of 5
Prescribed by the Minster




Signature of transferor

Full name of witness{es)

Stgnature of withess{cs)

Oueupation of wilness{es)

Addross of wilness{es)

JFOR OFFICIAL USE ONLY

Date: Registrar of Shipping
Time: Hamilton Bermuda — =

Entry in the register made

ghature

1 SECTION 4: DISCHARGE OF MORTGAGE

“Reeeived by the within-mentioned *montgagesfransiorse of the morgape,

{linter “the sum of ”, or narrative suiteble o the obligation).
This within written security Is now discharged,
*The within mentionad *morigagee/iranslforee have ameed to discharge this within wirillen security and it is therefore discharped.

| COMPLETE IF TUE DISCHARGE IS GIVEN BY A COMPANY

Exceuted by the *mortgagee/ransferer s5 a deed on this | e dayol . 28 by:

{a} the affixing of the common scal of the *mortgages/transferee
in the presence of the following persons signing: or
(b} signing by the following persong;

DHrector

*Direclor/Seerctary

Authorised Signatary

Witness * Authorised Signatory

Witness Name

H
Witnesy addross %
i

Note: Iy Seottand — signature may be by two directors: or by a dircctor and the secretary of the company; or by any two persons
authorized to sign and subseribe the documents on behalf of the company.
Except in Seotland - sighature may be by two dircctors: or by a director and the scerelary of the company; 15 the commuon scal
is alTixed, any speeial requiremients of the compuny’s articles aboul steping must be complicd with,

FOROFFICIAL USE ONLY

DISCHARGE OF MORTGAGL:

Datet - Registrar of Shipping

Time: Hamilton Barmuds

Entry in the register made

Signature

g COMPLETE IF THE DISCHARGE 15 GIVEN BY ONE OR MORE INDIVIDUALS

* Execuled us a dead (in England or Wales) * Signed {in Scotland) -
Seal if
aneeuied in
Northorg
Dgland

* Bigned, sealed and delivered {in MNorthern Irefand)
on this dav ol 20

- Signature of *morigageedransioree

Full name of wilnuss{cs)

Signature of witness{es)

Oecupation of witness{es)

*Prelete as necessary
ROST. C203 {Hev 88.17) Vage dof 3
Proserived by the Minisier




Address of witness{es)

FOROFFICIAL USE ONLY

Date: | Registrar of Shipping

Time: 1 Hhmilton Bermuda

Entry in the register made

Signaure

Plense send this completed form and relevant fee to the Reglstrar,
Bermuda Shipping and Maritime Authority, P.O. Box HM 1028, Hamilion HM GX, Bermuda

“Thelete as necessary
ROSE, 203 (Roy B8.IT: Pupnz 3of s
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