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Registration of a Charge

Company name: CARNIVAL PLC
Company number: 04039524

XOVXGXFU

Received for Electronic Filing: 11/01/2021

Details of Charge

Date of creation:  07/01/2021
Charge code: 0403 9524 0043
Persons entitled: U.S. BANK NATIONAL ASSOCIATION

Brief description: THE VESSEL ‘STAR PRINCESS’ AS REGISTERED UNDER THE LAWS AND
FLAG OF BERMUDA HAVING IMO NUMBER 9192363.

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 0043

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th January 2021 and created by CARNIVAL PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

11th January 2021 .

Given at Companies House, Cardiff on 12th January 2021

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



e 11 January 2021
|

~ GOVERNMENT OF BERMUDA

Bermuda Shipping and Maritime Authority

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

to secure Account Current efc.

| The miortgage reference No, (issued by the mortgagee) is:

| SECTION 1: DETATLS OF THE SHIP

Neme of ship | STAR PRINCESS
Official number 1 733709 .
MO number : 0192363

MNumber, vear and pert ofmgistry 112002/ 1AMILTON

E SECTION 2: THE MORTGAGE

Whereas there is

An account curTent

‘State “an account current” or write in a short description of the obligation
Between

CEARNMIVAL PLC , with ils regsitered office at Camival House, {00 Hirhowr Parade, Seuthampton, Hampshire, 5013 157, United Kingduin.

as joint mortgagor(s) (hereinafter called “the 'rﬁﬂrtgagﬂr”)
Give full narme and address with place of business in respect of a company.

and

U.S. BANK NATIONAL ASSOCIATION a5 security trustec and coliateral agent for the Peri Passu Secured Partiesfis defined in the Se:mﬁd Lien Interereditor
Agreement, 25 defined below) on the terms and ¢onditions sot out in the Second Lien Intercraditor Agreement (as defined bhelow), soting through its effice at U5
Bank Global Corporate Trust Services, 60 Livingston Avenue, 8t Paul, Minnesota 53017

as joint martgagec(s) (hereiﬁaﬁer called “the mortgagee”)
Give full name and sddress with place of business in respeel of a company.

Dretails of security and means of payment

{"WHEREAS there Is an account ourrent betwein CARNIVAL PLC (the “Mortgagor”), a compuity incorpursied under the laws of England whese registored pifice is

gt Carnival House, 100 Iarbour Parade, Southampten, United Kingdom and 175 BANK NATHINAL ASKOCIATION as security trustes (the “Maortgagee™) acting

1 through its office at 60 Livingston Avenue 5t Paul, Minnesota 55017, United States of America ropulated by a second lien intercreditor agreement {the “Second Lien

Tteroreditor Agreement”} dated 30 July 2020 and made between, umongst others, Camnival Corporatien, the Morigagor, the Mortgages and other parties from time o

titme party thereto, whereby the Mortgagor has agroed 1o sxecute this Morigage in favour of the Mortgagee s Pani Prssu Collateral Agent (as delined in the Seoond

Lien Intorcreditor Agreement} for the Pari Passu Secured Parties (us defined in the Second Lisn Intercreditor Agrecment) for the purpases of securing payment by the

Marigagor to the Pari Passu Secured Parties of all sums for the time being owing 1o the Pari Pass Secured Parties, inchuding alt Pari Passu € ¥hligations {as defined in

the Second Lien Intercreditor Agreament), in the manner and sef forth in the Second Lien Interceeditor Agreement and in any of.

{17 an indenture dated 20 Judy 2020 in respect of the UBST75,000,000 10,500% and Earo €423 000,000 10.123% second privsity senior seoured netes due 2026

| issued by Camival Corporation (the “July Indenture™} and mads betwesn, amongst athers, Curnival Corporation as issuer, Camnival ple (and others) as guarantors and
17.8. Bank Nationa) Association es frustee and the Morigagee a3 collateral agent; :

2) un indeniure dated 18 August 3020 in Tespent of the US$900,000,000 9.875% second priority senior secured notes due 2027 issued by Camival Corparation ( the

“Aygust Indonture”™} and made between Camival Corporation as issuer, Carnival ple (2nd others) as puarantors and U8, Bank National Association us rustee and the -

1 Mortgages as collateral agont,

{3} a deed of covenant entcred into or 1o be enlered inte {the “Deed of Covenant”} to which decument the Merigagor and the Mortgagee are parties; and

(4) any Other Pari Passu Docwment {as defined in the Second Lien Intercreditor Agreement),

{as each such document (including the Second Lisn Intorerediter Agreoment} mey from time io time be amended, supplemenied, modificd, restated, transfemred or

replaced), and

WHEREAS the amout of principal, interest and other moneys and all Pari Passu Obligations due 10 the Pari Passu Secured Tarties at any given time can be

asceriaingd by reference to Yo Jaly Indentuse, the Aupunt Indestugs, the Decd of Covenant and it the Other Pari Passu Documents or amy-of ther il
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heoks of aceount {or-ather aecotnting records) of the Pari Passu Scoured Parties.

{Describe fully the nature of the liabilities secured. You may refer to another document.)

Compleie in respect of “account current™

Now ®¥we the mortgagor{s} in consideration of the advance made or to be made to *mefus by the mortgagee(s), bind
EmysekToursclves Lo pay fo the mortgagee the sums for the time being due on this security whether by way of principal, interest or
otherwise af the time(s) and in the manner mentioned above

For the purpose of better securing to the mortgagee the Sgss/obligation mentioned above, #Hwe hereby morlgage o the mortgagee(s)

G6A™ (siney Fouslsixty fourths) _{figures and words)
Shares of which *Fam/we are the owners in the ship deseribad above and in its appurienances,

Lastly, BHwe for *mesebourselves, hereby declare that #Fwe have the power to morigage (n the mignteraforesaid the above-mentined
shares and that they arc free [rom encumbrances *save a5 appears by the regisiry of the above ship.

COMPLETE IF THE MORTGAGOR IS A COMPANY

Exceuted by the mortgagor(s) as a deed on this .;-?%L;

day of j@ﬁﬁ%ﬁ;s‘?ﬁﬁf‘f 20 2L by

{a) the affixing of the common seal of the mortgagor By Victor Richards
in the presence of the following persons signing; or . ) . .
(b} signing by the following persons; as attorney-in-fact
pursuam o

Director a Power of Attormney
dated M Vanvgwiy 2024
ity thie presiance bf:

*Director/Secretary .

Authorised Signatory ‘

* e _
Witnessed by _W . Authorised Signatory S g
Witness Addross Witness Name _

Nate: In Scotiand — sigiatire may be by twa directors: or By a director and the secretary of the company; or by any 1w persons
authorized to sign and subscribe the docurments on behalf of the company. '
Except in Scotland — signature may be by twe dircutors: or by a director and the secretary of the company; If the common seal is
_affixed, any special requirsments of the company”s articles about signing must be comp bed with,

FOR OFFICIAL USE ONLY B

RECORDING OF MORTGAGE: S #’W ;fzm.& Wﬁi»ﬁ?ﬁfuf

Date.»;ﬁ l[ 20a] ‘Registrar of Shipping
Time:  gosn | Hamilton Bermuda
nnel fﬂ?:ﬁﬁ £, M

.Entry in the register made

COMPLETE 1F THE MORTGAGOR IS/ARE ONE OE MORE INDIVIﬁUALS

* Executed as a deed {in England or Wales)

* Siened (in Scotland) * Signed, scaled and delivered {in Northern Treland)

Beul if

sxgcuted in

on this day of 20 5 | oo

Trelaad

by the following person{s) signing as mortgagor

Signaturc{s) of morlgagor(s)

Full name of witness(es)

Signature of wilness{es)

*Ilelete a8 necessary i1
ROSE, 0203 (Rev §8.17) PageZof3 BERMUDA SHIPRING

Preseribed by the Minister et LT B AR
s



Occupation of witness(es)

Address of witness{es)

Mote: Lvery signature must have a witness

| FOR OFFICIAL USE ONLY

Date: . .
Entry in the regisler made - ieg:s‘;{trar of Shipping
Time: amilton Bermuda -
: Signature
i SECTION 3: TRANSFER OF MORTGAGE _ i
*tiwe, the sbove-mentioned morigeges, in consideration of ' '
(Enter the sum of money or the nature of the obli gation}.
this day
{Enter “paid to *me/us_..’.‘uorua.larrative syitable to the obligation.
by
. {Cive full name and address of the transferee, with the place of business in respect of a company).
hieréby transfer to *him/her/them the benefit of the within written sécourity.
| COMPLETE IF THE TRANSFEROR IS A COMPANY o _ |
Executed by the transferor as a deed on this day 30 by

{(a} the affixing of the commen seal of the trangferor
in the presence of the [ollowing persons signing; o
(b) migning by the following persons;

Diirecinr

*Director/Becretary

Authorised Signatory

Witnessed by *Authorised Signalory

Witness address _ Witness name _
Mote: In %cotland - 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 behall of the company.
Except in Scotland — signature may be by two directors: or by a director and the secretary of the company; it the common seal
is affixed, any special requirements of the company’s articles about signing must be complied with,

- FOR QFFICIAL USE ONLY
 TRANSFER OF A MORTGAGE:

1 Date:

Registrar of Shipping
Hamilton Bermuda

Eniry in the registor made

Time: Signature

COMPLETE IF THE TRANSFEROR IS/ARE ONE OR MORFE INDIVIDUALS
* Bxecuted as a deed (in Frigland or Wales) * Signed {in Scotland)

* Signed, sealed and delivered (in Morthem Ireland} A et
sxeciied in
Mosthern
*Dielete as necessary L e
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on this day of 20

by the following person{s) signing as transferor

1 Rignature of transferor

| Full name of witness{cs}

Signature of wifnéss(es}

1 Qcoupation of withess(es)

Address of witness(es)

| FOR OFFICIAL USE ONLY

Date; Registrar of Shipping

1 Hamilion Bermuds

: Lintry in the register made

Time: Signature

SECTION 4: DISCHARGE OF MORTGAGE

*Received by the within-mentioned *nivrigagee/iransliree of the morlpape,

{Enter “the sum of . or nareative suitable to the obligation).
This within wrilten scourily 1s now discharged.
*The within mentioncd *mortgages/lransforee have sireéd to discharge this within written secutity and it is therefore disclarped,

 COMPLETE IF THE DISCHARGE IS GIVEN 8Y A COMPANY

FExecuted by the *mortgagec/iransferee as a deed on this day of 0 by

{a) the affixing of the common scal of the *mortgages/transferee
in the presence of the following persons signing; or
{b} signing by 1he following persons;

DHrector

*Director/Secretary

Authorised Signatory

. * Authorised Signatory

Witness

Witness address

Witness Name

Mote: In Seotland — signature may be by two directors: or by a director and the seorctary of the company; or by any 1wo persons
suthorized to sign and subscribe the documents on behalf of the company.
Fxcept in Scotland - sigaalure may be by two directors: or by a director and the secretary of the company; I the commeon seal
is affixed, any special reguirements of the company’s articles about signing must be complied with,

TOR OFFICIAL USE ONLY
DISCHARGE OF MORTGAGE:

Date: Registrar of Shipping

Time: Hamilton Bermuda

Entry in the registor made

Signature

| COMPLETE IF THE DISCHARGE IS GIVEN BY ONE OR MORE INDIVIDUALS

* BExeculed as a deed (in England or Wales) * Bigned (in Scotland)

* Signud, sealed and delivered (in Northern Treland) - Seut iT

on this day of 20 [ eouedin
by the following person(s) signing a *mortgagee(sViransferee(s) . Yecland

Signature of *morigagee/iransierec

Fuli name of witness{es)

Signature of witmess(es)

*Delete a8 DUCesSary ég
ROSF, {203 (Rev 08,17 Page 4 of 5 BEAL iy
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Cccupation of witness{es)

Address of witness{es)

FOR OFFICIAL USE ONLY

Diate:

Registrar of Shipping

Entry in the register made ime: Hamilton Bermuda

Signature

Please send this completed form and relevant fee to the Reglstrar,
Bermuda Shipping and Maritime Authotity, PO, Box M 1628, Hamilion BM GX, Bermuda

*Dielele 25 necessary
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