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Company Name: MARELLA CRUISES LIMITED
Company Number: 12562788

Received for filing in Electronic Format on the: 06/10/2022 XBE15GXD

Details of Charge

Date of creation:  28/09/2022
Charge code: 1256 2788 0001
Persons entitled: UK CRUISE CHARTER 1 LTD
Brief description:
Contains fixed charge(s).

Contains negative pledge.
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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: WATSON FARLEY & WILLIAMS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12562788

Charge code: 1256 2788 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th September 2022 and created by MARELLA CRUISES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 6th October 2022 .

Given at Companies House, Cardiff on 11th October 2022

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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Charter insurance Assignment
Dated28 Sevtembergnag
Betwesn

(1}  MARELLA CRUISES UMITED, a company incorporated in England and Wales with company
number 12562788 whose registered office is at Wigmore House, Wigmore Lane, Luton,
Bedfordshire, LUZ 8TN (the Charterer); and

(2) UK CRUISE CHARTER 1 LTD, a corporation incorporated in Liberia whose registered address
s ul 80 Broad Street, Monrovia, Libera (the Owner}.

Recitals

A By a memarandum of agreement dated 1 March 2015 (the MOA} made betwean Splendour-of the.
Seas, Inc. as seller (the Seller) and the Owner as buyer, the Seller agreed to sefl and the
Owner agread lo purchase the Bahamas fag passengér cruise ship mov, "SPLENDOUR OF
THE SEAS" subject to the terms and conditions set out in the MOA.

B By a bareboat charter purchase agreement dated 1 March 2015 (ihe Driginal BBCPA) made
between the Ownier as owner and TUI UK Limited as charterer (the Uriginal Charterer), it was
agreead that the Owrier would let end the Original Charterer wauld take the Vesse! o demise
charter subject to thie terms and conditians of the Original BBCPA.

C By an owner insurance assignment originally dated 20 Aol 2016 as amended and
supplemented by an owner insurance assignment amendment deed dated on or about the
same date as this Dead (together, the Owner Insurance Assigniment) made by the Owner in
favour of the Seller, the Owner hag agreed to assign {o the Selier all its rights and irderasts in
and under the Ingurdnces {as defined helow) inciuding Hs rights and interests arising under and
in connaction with this Dead,

D By the BEBCPA Novation Deed, the patlies therelo have agreed fo the novation of the Original BECPA
from the Original Charterer to the Charterer and the amendment of the Original BBCPA: (as 50
novatedy,

F it is g condition precedent fo the novation of the Original BBCHA under the BBOPA Novation Deed
that the Charferer executes this Deed 28 securify for the Bacured Liabilities.

F This Deed supplements the BBCPA and Is the Mew Charterer Insurance Assignment referred to in the
BBECEA Novaton Déed dnd the Charterer Insurance Assignment referred to in the BBCPA

it is agread:
1 Definitions and Interpretation
1.4 Definitions

in this Dead:

BELCPA means the Original BBCPA a8 novated and amended by the BECPA Novation Deed.
BECPA Novalion Deed means the desd of novabion entered info or fo be entered info
between, amongst othars, the Owner {as ownar), the Oiiginal Charlerer (as existing charlerer)

EﬂKfGRKJﬂSE#M DO044I7ITE4600.5 FPage
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and the Charterer (as new chiarterer) and providing for the novation of the Original BBGPA to
the Charterer.

Charterer's insuram:es means all of the Insurances which are from time o time teken oul by
or for the benefit of the Charterer..

Effective Date has the meaning giver to it in the BRCPA Novation Deed.

ingurances means all policies and contracts of insurance {which expression inglides all erntfies
of the Vessel in & protection and indermnity or war risks asscciation) which are from time to time
during the Charter Period in place or taker aut or entered into by the Charterer pursuant to
clause 15 (insirance underiakings) of the BBCPA, for the benefit of the Charterer alons or the
Owner and the Charterer in respect of the Vessel (but excliding any policies and contracts of
insurance taken out or entered into for the sole benefit of the Owner) or otherwise howsoever in
connection with the Vessel and all benefits thereof (including claims of whatsoever nature and
return of premiums insofar as altribidable to the Vessel):

QOriginal BECPA has the meaning given to it in Recital (B).
Cwner insurance Assignment has the meaning given fo it in Recital (C).
Party mieans a party to this Deed,

Receiver means 4 receiver andior manager {or joint receivers and/or managers) appointed
under Clause 7.3 (Right fo-appoint Recaiver or Adrdaistrator).

Requisition Compensation meansg all sums of money or otfier compansalion from time o ime
payable in respect of the Compulsory Acquisition of the Vessel in so far as atfributable to fhie
Vessal, :

Secured Assefs reans thé assets of the Chartarer aséigﬁeﬂm i:h'érg'ed by the Charterer
" under this Deed,

Becured Liabilities means all present and fulure obligations and liabillies (whether actualor
contingent and whether owed jointly or severally or in any other capacity whalsoever) of the
Chartarar o the Owner under the BRECPA,

Sseurity means @ morlgage, pladge, lien, charge, assignment, hypothecation or security
inferast o7 any other agreement or arrangement having the effect of conferring security.

Becurity Period means the period starling on the Effective Date and ending on the dale on
which the Secured Liabilities have been irrevocalily-and unconditionally paid and dissharged in
ful.

Vessel means the vessel "Marclla Discovery” (formerly named "SPLENDCUR OF THE SEAS")
docurmented in the name of the Owner under the laws and flag of Maita at the port of Valletta
under Official Number 8070632 and includés any share or interest in that vessel and its
gngines, machinery, boats, tackle, oulfit, spare gear, fuel, consumable ar other stores,
belongings and appurtenances whethar on board or ashore gnd whether swned as st the date
of this Deed or later acquired.

4.2 Belined expressions

Defined expressions in the BECPA shall have the same meanings when used in this Desd
unless the confext ofherwise requifes or Unless otherwise defined inthis Deed.

GRK/GRKA32454 §0044/7 27246505 Paige 2
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1.3

1.4

1.5

1.5

2.4

22

224

222

23

2.3.1

Application of consiruction and interpretation provisions of BECPA

Clauses 1.4 (headings) and 1.5 {references) of the BBCPA apply 10 this Deed as.if they were
expressly incorporated in it with any necessary modifications.

inconsisiency betweenBBCPA provisions and this Deed
Thig Deed shall be read together with theBBCPA, but in case of any conflict between the

BBCRA and this Deed, uniess expressly provided fo the contrary in this Deed, the: provisions of
the BBCPA shall prevail.

Thirgd party rights

Unless exprassly provided to the contrary in the BEGPA, a person whe is not a Parly has no
right under the Contracts (Rights of Third Partles) Act 1999 to enforce any term of this Deed.

Assignment and Charge
GGensral

Each Seeurity created by this Deed iz a conlinuing security for the due and punciual paymant
and discharge by the Charterer of the Securad Liabifities.

Assignments

The Charterer, with full ithe guarantee, assigns to the Ownar absolutely, subject to.a proviso for
re-gesignrrient an redemplion, ali vghts and interests of every kind which now or at any fatar
fire it has to, in o i connection with;

(a) s Charterer's Insurances; and
By any Requisition Compensation,

Each Securlty sreated in respect of any of the tems of the Secured Assets by paragraph
291 above is a separate and independent Security and if any one of them is construed and
categorised we @ foating charge, thet construction and categorisation will not rasult in the.
others being so construed or Calegorisad.

Gontinuing and additional security

This Deed shall remain in foree until the end of the Security Period as a continuing security and,
in particulas:

(a) the Security created by this Clause 2 {Assignment and Charge) will extend to the
ultimate balance of all sums payable by the Chartersr under the BBCPA, regardiess of
ariy intermediate payment or discharge in whole orin part

ih) thie Securily craated by this Clause 2 {Assignment and Charge], and the rights of the.
Orwniar under this Deed, are only capable of being exfingulshed. limited or otherwise
adversely affected by an express and spscific term in a document signed by or on
‘behaff of the Owner; and

{€} no failure ar delay by-oron behalf of the Owner to enforce or exercise a Security

GRK/IGRIKNIE2454 00441727 246905 Page 3
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232

24

241

242

24.3

244

3.4

3.2

created by this Clause 2 (Assignment and Charge} or a right of the Owner under this
Deed, and no acl, course of conduet, acquiescence or failure to act (or to prevent the
Owner from faking certain -action) which is inconsistent with such a Securily or such a
rHght ar with such a Security being a fixed security shall preclude or estop the Owner
(ither permanantly or lemporarily) from erforging or exercising it or resulf in-& Security
expressed to be a fixed security taking effect as a floating security.

This Deed s in-addition to and is not in any way prejudiced by, and shall not prejudice any

- guarantee or ether Security or any other right of recourse now or subsequantiy held by the

Crwner or any right of set-off ar netting or rights 1o combine accounts in confection with the.
Ralevant Documents.,

Neotice of assignment - Insurances and Reguisition Compensation

The Chartarer shall; immediately after the execution of this Deed and utherwise, upan the
written request of the Owner from time to time, give written notice of the assignments contained
i this Clause 2 (Assignment and Charge) 1o any person from whem any part of the Secured
Assefs Is or may be due.

The Charterer shalf ensure that it receives, in the case of the Insurances, evidence that the
refevant luss payable clause has been endorsed on each policy by no ister than the Effective
Date, arid gtherwise, 3 signed acknowledgemant in the form of a letter or fetlers &f undartaking
from the relevant person in the form requited under clause 18.1 (fnsurance tndertakings) of the
8BCPA and within such timescale as the Owner shall reasonably require.

A hotice given I accordance with peragraph 2.4.1 above in respect of the Insurances shall be.

in the form set out in Schedule 1 ( Notice of Assignment - Comiposile), with a foss payable
clause to be endorsed on each policy / enfry in the Tor set outin the relevant part of Schadule
2 {Hell e Machinery Loss Payable Clause- Composite) ot in such other fofim as the Owner
may reasonably require.

Any othier notice Giver pursuant to paragraph 2.4, 71 above and any acknowlgdgernent required

. pursuant to. paragraph 2.4.2 above shall each be in such form as the Owner shall reasonably

fequire,
Insurances and Requisition Compensation

Receipt of Insurances before a Termination Event

-Befors a Tarmination Event occurs, sums recoverable in reggect of the Insurances shall, during

the Charter Period, be payable in accordance with the loss payable clause endorsed onthe
policy or certificate of entry in respect of the Vessel,

Reveipt of Insurances affer a Termination Bvent
On or after the occurmence of & Termination Event (and whilst the same is continuing), all sums

recoverable in respect of the Insurances shall be payable to the Owner (6r, 85 applicable, o the
Lender as assignea of the Owner under the Owner Insurance Assignment),

GRE/GRIAB2454.00044/7 27 246505 Page 4
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bl

41

5.1

5.2

5.2

53

54

5B

4.1

8.2

Receipt of Requisitton Compensation

Any Requisition Compensation shall at all times be payable to the Owner (or, as applicable, to
the Lender as assignee of the Owner under the Owner Insurance Assigriment).

Representations
General

The Charterer makes the regresentations and warranties set out in Glause 2.7 {representations
“and warraniies of Gharerer) of the BBCPA oy the date of this Deed.

Undertakings
General

The undsrtakings in this Clause 5 (Undertakings) remain in force throughout the Security.
Period except as the Qwner may otherwise permit,

insurance undertakings

The Charterer shall comply with the provisions of clause 15 (insurance undertakings) of the
BRGCPA,

Ho aclion to jeopardise Seciity

The Chariarer shail not do anvihing which is iable lo jeopardise the effectivenass or priority, in
relation fo any Secured Assat, of any Secufily crealed by this Deed,

Nagative pledge

The Charterer ghall not create any Seourity over any of the Secured Assels other than the
Seourlty created pursuant o this Doed,

Disposals
The Charterer shall net enter into a single transaction or a series of transactions {(whether
reiated or not) and whether voluntary or involuntary io-sell, lease, transfer or clherwise dispose.

of the whole or any part of the Securad Assets.

Protection of Security

Drwness right to protect or malntaln secority.

The Qwner may, but shall not be obliged to, take any action which it roay think it for the-
purpose of pratecting or maimdaining the Security created orintended to be created by this
Deed.

Mo obligetions imposed on Ownar

The Charterer shall remain able to perform all obligations conmeciad with the Secured Assels

GRIKIGRIAM32454 00044/ Y27 246905 Page &
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and the Gwner shall not, in any-circumstances, have of incur ary obligation of any kind in
connection with any Secursd Asset.

CRKAIRKIIIZA5.00044, 727245505 Page



DocuSign Envelops 10 ESBS98D8-BTCA-44E8-880C1-FTATDR1EDADEC

6.3

6.3.1
B.3.2

64

7.4

7.2

724

T.2.2

7.2.3

T.24

T2.5

7.2.6

Owner's right to insurs, repalr elc.

Withaut liniting the generality of Clause 8.1 {Qwner's right o protect or maintaln security), if the
Chartersr doas not comply with Clause 5 (Underiakings), the Owner may.

after wiitten nofice to the Charterer, effect, replace and renew any Insurances; and

discharge any liabiities charged on the Vessel, or therwise relating to or-affecting it, and/or
take any measuras which the Owner may think expedient or necessary for the purpose of
preventing its arrest and securing its releass,

and the Charterer shall pay to the Ovimer on derrand, alt expenses and costs properly incurred
by the Owner in connection with the Owner's exercise of ils rights under this Clause 6
{Protection of Securily).

Release of Security

Al the end of the Security Period, the Owner shall, at the request and cost of the Charlerer, re-
-assign (without any warranty, represantation, covenant.or other recourse) to the Charierer such
rights as the Owner then has to, or in connection with, the Secured Agsets.

Enforceability and Owner's Powers

Right to enforze Sacurity

if 2 Termination Event occurs and Is confinuing and without the necessity for the Owner to
serve any notice or take any other action or for any court order In any jurisdiction to the effect
that 8 Terminatics Evend has ocourred or that the Secunty constituted by this Deed has become
erforceable the Security constituted By this Deed shall immediately become erforcaabie for all
purposes.

Right to take possession, exercise rights ete.

If the Security constituied by this Deed has become enforceable, the Owner shall be entitied

then or at any igler Gme or times:

in exercise the powers possessed by it as assignee of any of the Securcd Assets conferred by

English law {being the governing iaw of this Deed) and by the law of any couniry or territory in

which any Secured Asset is physically present or deemed to be sited, the courts of which have
or ¢laim any jurisdiction in respect of the Charterer; the Vessal or any Secured Asset;

to exercise any rght forming part of the Secured Assets;

to require that all policies and other documants relating to the Insurances lincluding details of

and cotrespondence concerning culstanding claims) be forthwilh deliverad to or to the order of
thie Chwrnar,

to collect, recover and give good discharge for any meneys or cldims Torming part of, or arising
in relation to, any Secured Asset and to permit any brokers through wham collection or recovery
Is effected to charge the usual brokerage for the same;

to sell, morgage, exchange, fnvest or in any otherway desl with any Secured Assets inany
manner and for any consideration (ncluding shares, notes or other securities);
foinsure and repair the Vessel in such manner and for such period as the Owner may think fif;

GRIGGRRIDZ2454, 00084/ 7 27 24690 5 Page 7
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727

7.28

.29

F240

7.2

T2142

7.213

7.3

7.3

7.3.2

74

7.5

7.5.1

752
1.5

N

to petition or-apply for, or prove or claim in, any winding up, administration, bankruptoy or similar
procedure in respect of any-persoit Baving any fability under the Secured Assets;

to vole for or against and parficipate in, any composition, voluntary arrangement, schems of
arrangemant or recrganisation of any person having a liability under the Secured Assets:

1o enter into 3l kinds of transactions for the purpose of hedging risks which have arisen, or
which the Owner considers may arise, in respect of any Sacured Asset and of fovements in
gxchange rates, interest rates or other risks of any kind;

1o employ the services of any lawyers, ship brokers or other experts or advisers of any type or
description, whether ar nof similar to the foregoing,

1o appoint all Kinds of agents, whether to enforce o exercise any right under or Tn conmaction
with the Secured Assets or for any - other purpose;

‘to take over or commence or defend (if necessary using the name of the Charlterer) any claims

or proceedings relating to, or affecting, any Secured Asset which the Owner may thirk fit and to
abandon, release or saitle in iy way 2ny such daims or proceedings: and

generally, to enter inty gny transaction or arrgngement of any kind and to do anything in relation
to any Sscured Asget which the Owner may think fit,

Right to appoint Receiver or Administrator

If the Bscurity constituted by this Deed has become enforceable, the Owner may then or at any
{ater fme or times:

appoint a receiver ardior manager {or joint receivers andfor managers)of: any and all Secured
Assels, and the provisions of Clause § (Receiver] shall apply; or

appoint cne or more persons 1o be an admini_siratbr of the Charlerer.,

Effect of moratorium

For dg Iofig as such action is probibitod under the Insolvency Act 1986 or otharwiae at law, the
Owner shall not be entitled 1o exercise its rights under Clause 7.3 (Right to appoint Récéiver or
Administrator) solely-as & result of thy obieining of 2 moratorium {or anything done with a view
to obiaining a moraterium} ender scheduie A1 o the Insolvency Act 1986 except with the leave
of the cowrt.

Disapplication of certain Law of Property Act 1925 provisions
The Chartarer:
walves the entilement conferred by section 93 of the Law of Proparty Act 1825 and

agrees that section 103 of that Act shall not agply to the Security crealed by this Deed.
Mo Hability of Owner or Recsiver

Nene of the Owner, any Receiver or any Delegate shall bs obliged to:

{a) check the nature or sulficienicy of any paymani receivad by o him under this Deed; ar

GRIERIG32954.00094/ 72774500 5 Fags B.
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782

.Y

1.8

T84

7.82

8.1.2
8.2

821

g22

i{:)] preserve, exercise or enforce any right Torming part of, or relating to, any Secured
Assats,

b addition to, ang without limiting, any exclusion or limitation of liability of the Quner under the

BBCPA, none of the Ohwner, any Receiver or any Delegate shall have any Hability:

te) for any loss caused by an exercise of, or falure to exercise, rights under or
enforcement of, or faillure fo enforce any Securily created by this Deed:

by as mortgages in possession or otherwise, 1o account for any incoma or principal
amount which might have been produced or realised from any asset forming part of or
subjoct to any Security oreated by this Daad; or

(e as morigages in possession or otherwise, for any reduction in the value of any asset
Forminig gart of of subject to any Security created by this Dead,

No requirement io commence procesdings

The Owned will nat nead to commence any proceedings under, or enforce any Sscurily created
by, the BBCPA or any offier Relevarit Document Before commiencing procesdings under, or
anfarcing any Security created by, this Deed,

Prior Security

At any time after the Securify created by this Deed has become enforceable, the Owner may:
(&) redeem any prior Security over all or any part of the Secured Assobs;

by procure the transfer of that Security fo itself, andfor

{s3] setile the accounts of gny prior merigages; chargee or encumbirancer and sy

accounts so settied will be, in the absance of manifast error, conclisive and binding on
the Charterer.
The Charterer shell pay 1o the Owner immediately upon demand the costs and expenses
incurred by the Owner in connection with any such redemplion, seltlemant and/ior fransfer
rcluding the pavment of any principal or inferest,
Receivar
Appointment of Hecelver

An.apoointment of 2 Receiver shall be-by deed or, at the Owner's option, by & document.signed
by any of its officers.

Art appointment in respect of some only of the Secured Assets may later be exterided to all or
any part of the remalining Secured Asséts,
Relationship with Owner

The Owner may exercise any of the powers conferred by this Deed while'a Receiveris in office
and is acting.

To the fullest extent permitied by law, 8 Recsiver shall be the Charterer's agent and the
Charterer shall be responsible, o the exclusion.of any lisbility on the part of the Owner, Tor his
remumeration and for his contrects, acts and defaults.

CRIVEGRIKI0E2454 000447727 24690.5 Page 9
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.3

B.3.1

#.3.2

&4

ES5

8.8

881

BEI

BT

874

872

Powaers of Receiver

A Receivershall have all the powers conferred by Clause 7.2 [Right fo take possession,
exercise rights efe.) as if references to the Owner in Clause 7.2 (Right fo take possession,
axarcise tights olt.) were refererices fo the Receiver, and all the powers conferred on a
Receiver by the Law of Property Act 1925,

in the case of joint Receivers, any of the powsrs (including the discretions) conferred by this
Deed or by the general law {Including the Insolvancy Act 1888) may be exercised by any one or
miore of them, undess their appeintment specifically states the contrary.

Receiver as Chanlerer's attorney

The Charlerer iirevocably and by way of securily abpoints every Receiver ity altomey o its
behalf @nad in ils name or otherwise to execute or sign any document and do any act or thing
which that Receiver considers necessary or desirable with a view to or in connettion with any
exercise or proposed exercize of any of his powers,

Delegation

A Recelver may delegate to any person or persans any of the powers (Including the

discretions) conferred on him by, or parsuant to, this Deed and may do so on terms
authorising successive sub-delegations.

Removal and replacement

The Chwner may reinove o Receiver, with or without appointing another Receiver; sucha
removal may be effected by a document signed by anv of the Owner's officers.

 The Owner may appoint o Receiver to replace a Recalver who has résignad or for any other-

réason ceased to hold office.

Remuneration and expenses

The remianeration of a Receiver shall be fixed by the Owner and the maximum rate specified in

Section 109(8) of the Law of Properiy Act 1925 will not apply.

A Recelver shiall be entitled to retain out of any money received by him such amounts in respect
of his expenses (or to cover estimated future expenses) as he may from time fo fime agree with
the Qwner.

Protection of Third Parties

Neo person dealifg with the Owner shall be concemnerd (o enguire:

GRIFGRIDS2454 (0044 T2T 248305 Page 10
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8.1.%

@.1.2
%13

914
14

1041

012

11

12

124

12,14

12,1.2

2.2

whether the rights confermed by or pursuant to the BBLPA are exercisable or have been
properly exercised;

whather any Secured Liabiliies remain owirg,

whether any laws, directions, restrictions, consents and/or, regulations affecting the rights of the
Cwner hava been obtained or complied with; or

as to the application of any monies received by the Qwner,

Application of Moneys

Subject to Clause 3 (fnsurantes and Requisition Compensation), all sums received by the
Ownier or by a Recsiver under this Deed or in connection with the realisation or enforcemerit of
any Security created by this Desd over all o any part of any Secured Asset shalt be held by the
Ownier or the Receiver upon trust

first, to pay or discharge any expenses or liabilities (including any interest) which have been
paid or incurred by the Ownér or any Receiver or Delegate in or in connection with the exercise
of their respective powers under the BBCPA and this Deed; and

secondly, to-apply the balance in settlernent of armounis owed o the: Crammer under clause
24.1 {fermination rights and payments) of the BBCPA,

Further Assurance

Clayse 28.6 (Furher assuranca) of the BBCPA applies to this Deed as if it were expressly
incorporatad in it with any necessary modifications.

Power of Atlornsy
Eppointmont

The Charterer, By way of gecurity for the performance of its obligations under this Deed,
irrevocably appoints {(with full power of subsiitution) the Gwner as ils atiorney-in-fact:

to do all acts and exacule or sign all documenis which the Charterer ilself can do and execule in
relation 1o the Secured Assels including, without limitation, all acts and documents necessary to
realise and dispose of the Sesured Assels by such means and on such terms as the Dwnet
may determine; and

to do all acts and things and execule or sign all documenis which the Owner is obliged to do,

gxecute or sign under this Deed and which it has failéd so to do, exccule or sign immediately
upon the Owrer's first written demand,

provided that the power of atiomey constituted by this Clause 12.1 (Appoiniment] shall be
wxercisable only o and from the occurrence of & Termination Event.

General power of attorney

The powsr of attorney constituted by Clause 12.1 (Appoiniment) shall be a general power of
aficrney for the purpose of section 10 of the Powers. of Attorney Act 1971.
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2.3

124

125

12.8

13

131

13.2

Ratification of actions of attorney

The Charterer ratifies and confirms, and agrees to ratify and confirm, any act, deed or
document which the Owner (or any Delegate or substitute) does in good falth or executes
pursuant to the terms of the power of altormey constituted by Clause 12.1 (Appointivent),

Conclusiveness of exercige

The exercise of tha power of aftorney conhstituted by Clause 12.1 (Appoiniment] ahall not put
any person dealing with the Owner (or any Delegate or substitute) on enquiry whether, by its
terms. tha power ol atornaey is exercisable and the exercise by the Owner {or any Delegate or
substitute) of its powers shall, as batwsen the Owner (or any Delegate or substitute) and any

third parfy, be conclusive avidénce of the Owner's right (or the right of any Delegate or
substitute) to exercise the same.

Delegation

The Qwner may delegate to any person or persons (including a Receiver and persons
designated by him} all or any of the powers.and discretions conferred on the Owner by Clause
12 (Power of Altorney) arid may do so on terms authorising successive subdelegations.
Durafion

The power of attorney constiluted by Clause 12.1 (Appointment] shall bie granted for the.
duration of the Security Perdod.

incorporation of BECPA Provisions

Incorgoration of speciflc provisions

The foliowing provisions of the BBCPA apply fo this Deed as if they wers expressly
incorporated in this Deed with any necessary modifications:

clause 8.1 {fanner of payment fo Owner)]

clause 25 {notices):,

clause 28.5 (partiel Mageliyi]

clauge 28.3 fwalvers)]

clause 28.4 fremedies cumuiafive)] and

Clause 28.7 (counterparts)

Incorporation of general provisions

Clause 13.1 {Incorporation of specific provisions) is without prejudive o the application to this

Deed of any provigion of the BBCRA which, by its terms, applies or relates to this Deer
specifically.
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14

4.4

14.1.1

1442

14.2

14.3

15

1514

15.2

15.2.1

15.2.2

16

17
17.%

1711

GREGR

Supplemental
Mo restriction on other righls

Nothing in this Deed shall be taken to exclude or resirict any power, right or remedy which the
Owner may al any fime have under.

any other Relevant Document; or

the law of any country or ferritory the courts of which have or claim any jurisdiction in respect of
the Charterer, the Vessal or any Secured Asset. '

Exsrcise of other rights

The Owner may exercise any right under this Desd before it has ekercised ary right referred 1o
in paragraphs 14.1,1 or 14.4.2 of Clause 14.1 (No restriction on other nights].

Settiement or discharge conditional

Any sefilement or discharge under this Deed between the Owner and the Charterer shall be
conditional upon no security of payment fo the Owreyr by the Charterar or any ofhar person
being set aside, adjusted or ordered to be repaid, whether under any insolvency faw or
otherwise.

Changes {o the Parties

Chariarar

The Charlerer may assign its rights ortransfer Hs rights and obligations under this Deed only in
accordance with clause 28.1 {assignment by charterer) of the BBCPA and not otherwise.

Drwynier

The Cwner may;

assign any of its rights; or

iransfer any of its rights or obligations,

ynder this Deed to  the Lender as conternplated in the BBCPA but not othérwise.

Governing Law
This Deed and any non-contraciual obligations arsing out of or In connection with i are.
governed by English law,

Enforcement

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispule arising out of or in
connaction with this Dead {including a dispute regarding the existence, validity or lermination of.

this Deed or any non-coniraciual abligation srising out of orin connection with this Deed) (2
TDispute”).
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17.1.2 The Charterer accepts that the courts of England are the most appropriate and convenient
courts fo settie Disputes. and accordingly it will not argue to the contrary,

This Dead has been executed 45 & Dood and deliversd on the. date stated at the beginning of this
Pesd.
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Schedule 1 Notice of Assignment - Composite

MOTICE OF ABSIGNMENT

{for attachment by way of endorserient to the Policy or Entry in respect of the Vessel)

Y MARELLA DISCOVERY™ {the Vessel)

4

£1.2

213

Assignment by Charterer

We, MARELLA CRUISES LIMITED (the Charterer} of Wigmore House, Wigmore Lane, Luton,
LU2 9TN, England, the Charierer of the Vessel, give notice that by a first priority

assignment dated 2072 made in favour of UK CRUISE CHARTER 1 LTD (the
Pwnar)

of A0 Broad Street, Manrovia, Liberia, we have assigned absolutely to the Owner all rights and
interests of every Kind which respectively we have now of at any later tme to, i orin
eannachion with:

all policies and contracts of insurance, including entries of the Vessel In any protection and
indemnity or war risks association, which are sifected inrespect of the Veéssel; and

all rights and other assets relating ¥, or derived from, any such policies, confracts or entries,
inchuding any rights to a feturm of & premiu insofar as atfributable to the Vesssl.

Assignment by Owner

Wa, UK CRUISE CHARTER 1 LTD {the Owner) of 80 Broad Street, Monrovia, Liberia, the
Owner of the Vessel, give notice that by a first priority assignment originally dated 20 April
2018 and as amended and supplemented pursuant to an owner's insurance assignment
amendment dated X 2022 made in favour of SPLENDGUR OF THE SEAS ING,
{ihe

Assignes) of 30 Broad Street, Monrovia, Liberia, we have assigned absolutely lo the Assignes
all rights and interests of every kind which respectively we have now or at any later time to, in
or in connection with:

alt rights and interests of the Charterer assigned to us by the assignment referred to in
paragraph 1 above;

sl policies and contracts of insurance, induding enfries of the Vessel in any protection and
Iridemnity or war risks association, which are affected in respect of the Vessel, its earmnings or
othierwise in relation to i, and

all righis and other assets relefing to, or derived from,-any such policies, contracts or entries,
inciuding any rights 1o & réturn of 8 premigm.
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Endorsament of this Notice of Assignimient on a Polioy of insurance or Eniry in respect of the Vessal

shall be deemned to constitute acceptance by the underwriters or club to the terms of this Notice of
Assignment;

MARELLA CRUISES LIMITED
By,
Name:

THie:

Date:

UK CRUISE CHARTER 1 LTD

’ Ey:
Marria:

Title:

Date:

GRIGRIGOAZ4BL:000441 7 27 206805 Page 18



DocuSign Envelope 10 E5B599DE-BTCA-44ER-20C1-FATDRTEDADEC

Schedule 2 - Loss Payable Clause - Composite

Part 1

Hull and Machinery Loss Payable Clause- Composile

my. " MARELLA DISCOVERY" {the Vessel)

Hy a first prindty assignmentdated 2022 made by MARELLA CRUISES LIMITED {the
Charterar) in favour of UK CRUISE CHARTER 1 LTDL {tha Owier), the Charterer has assigned (o the
Owner all rights and interests of every kind which it has now or at any later time to, in or in connection
with, amongst gther things, the insurances to which this Poliy or Entey relates.

By @ first priority assignment originally dated 20 April 2016 as amended and supplemented pursuant
to an owner's insurance assignment amendment dgted 2022 made by LK CRUIBE
CHARTER 1 LTD. {the Owner} in favour of SPLENDOUR OF THE SEAS INC. {the Assignes), the
Owner has assigned to the Assignee all rights and interests of every kind which it has now or at any
later tirie to, in or in connection with, amongst other things, the insurances to which this Policy or Entry
refates (including those rights assigned to it by the Charterer referred fo in the previous paragraphy.

Except as provided befow, all sums payable under this-Policy or Enfry-shall be paid o the Assignes.
The exception is that; unless and until the Assignee gives written notice to the condrary, any sum
payable in relation to-a casually to the Vessel in respect of which the claim or the aggregate of claims

against all Insurers before adjustment for any relevant franchise or deductible which does not excesd
One million Euros (1,000,000} shall be paid to the Charterer.
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Part 2

Protection and Indemnity Loss Payable Clause - Composite m.v, "MARELLA DISCOVERY”
{the Vessel)

By a tirst priority assignmient dated 2027 made by MARELLA CRUISES LIMITED (the
Charterer) in favour of UK CRUISE CHARTER 1 LTD. {the Owner}, the Charterer has assigned to the
Owner all rights and interests of every kind which it hag now or at any fater time to, inor in connection
with, amongst other things, the insurances o which this Enbry relates.

By a first pricrily assignment originally dated 20 April 2016 as amended and supplermented by an
owners insurance assigniment amgndment dated 2022 made by UK CRINSE CHARTER 1
LTD. {the Owner} in favour of SFLENDOUR OF THE SEAS INC. (ke Asigres), the Owner has
assigned fo the Assignes all rights and interests of every kind which it has now or at any later time to, in
or in connection with, amongst other things, the insurances o which this Entry relates {including those
Fights assigned 104 by the Charterer referred 1o in the previous paragraph):

Payment of anty recavery to which the Charterer iz entitfed 1o make out of the funds of the Association
in respect of any liability, costs or expenses incurred by him shall be made to the Charterer of to his
order unless and until the Association receives notive from the Assignee fo the. contrary, inwhich event
all recoveries shall thereafter be paid o the Assignee or their arder; provided that rio liability
whalscever shall altach to the Assoclation, fts Manager or thelr agents for failure to comply with the
latter obligation until after the expiry of two clear business days from the receipt of such notice.”

GRI/GRIVI32454 00004/ 72724690 5 Page 18



DocuSign Envelope 1D E5BSSDE-BTCA-AUES-BRC1-TATDBIEDADAC

Execution Page.

CHARTERER

Greg Kahn
HEGHTE&&S.A BEED . Atrtorney in Fact
by MARELLA CRUISES LIMITER
&cting by
being an-atiormey-in-fact ¥

it the presence of:

Witness' signature:
Witnsss' names:
Witness' address:

WNER

EXECUTED AS A DEED by Frank Kuhlmann
. ) CFO

UK CRUISE CHARTER 1 LTD.

gching by 3

being. & person or persons who H

in accordance with the law of the i}

Republic of Libaria is.or dre acting under}

the atthority of the company }

in the presence of: } Anely Halusser
y

Wilness' signature: ]

Withiess' naine: i

Witness' address: }
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