Companies House

MRO1 e

Registration of a Charge

Company name: LLOYDS BANK PLC
Company number: 00002065

XAKYBWMR

Received for Electronic Filing: 26/11/2015

Details of Charge

Date of creation:  26/11/2015
Charge code: 0000 2065 0049
Persons entitled: KFW
Brief description:
Contains fixed charge(s).

Contains negative pledge.

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: STEPHENSON HARWOOD LLP

Electronically filed document for Company Number: 00002065 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2065

Charge code: 0000 2065 0049

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th November 2015 and created by LLOYDS BANK PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 26th November 2015 .

Given at Companies House, Cardiff on 27th November 2015

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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Privale & Conlideniial

as Assigiior

and

Kiw
“as Assignee

Assignment Deed _
Ini relation to the refinancing of a Hermes backed
Facility Agreement in respect of Hull No. 8 696
-eurrently under construction at Meyer Werft
GmbH & ﬂﬂ HG Paysnbmﬁg, Germany
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THIS ASSIGNMENT DEED is mads on L0 November 2015

BETWEEN. .

Lioyds Bank plc incorporated in England and Waﬂﬁawﬁh its business addrass at 10 Gresham

Streel, London, EC2 TAE [the Assignor) and

KIW whase registered office is at Palmsngartensirasse 5.9, 60325 Frankiirt am Main, Germary
{the: Assignes). _

'BACKGROUND

{ﬁ}

©

“make available to the Boreower & loan facility . :
us fo. the aggregate 5f 80% of the Conlract Price plus: 100% of the Hermes Fee {each as

‘Pefinancing Agreamen

the A

By @ term faciity agreement dated 28 September 2015 as smended by & Ietier dated

2 November 2015 (a8 amended from time o ime) {the Facility Agreement} relating 1o the part

financing of the construction of & cruise ship with Hull Mo, S 685 (the Vessel) al Meyer Warll
Gk & Co, KG, Papenburg, Germany made between (1) Carnival ple or Camival Corporation
as borfower (the Borrewer) (2) KIW IPEX-Bank GmbH as mandated lead armanger, (3) KfW
IPEX b as fecility agent (he Agent), Hermes dgent ard CIRR agenl and {4} the
financial insiulions sted therein as lenders (the Lenders] pursuant to which the Lenders will
it fhe constriction of the Vessal inan amoutd of

defined in the Faclity Agreement].

The Assignee represente by KIW [PEX-Bank GmbH, has entered info a refinaniting agreement
with ther Aseigner dated Ll Movember 2015 as amended fom Hme lo time (he
by, whareby the Assignee has underiaken to provide the Assignor with a
feliniancing foan a5 ‘specified In the Refinancing Agreement for the purpose of funding the
Assigrior's commilment e lender under the Faclity Agreement. S :

The Federal Republic of Germany, represented by Euler Hermes AG (or iis legal succassor i

anyy  (Ewler  Hermies))  and PricewalerhouseCoopers - _Akbengeselischall
Wirtschaftsprifungsgesalischall has on 10 November 2045 issued the financs credit guarantes

no. DHESZIATIMEABIOI8SIFKG ereinigles Kinigreleh in-favour of KW IPEX-Bank GmbH as
the same shall be amended by a supplemental agresment pursuant to which KW IPEX-Bank
GmbH's Tighls and claims under such guarantee shall be partially lrensherred fo certain New
Linders (a5 such tarm i3 delingd In the Faclity Agreement) {ihe Hermes Guarantese).

Puisuant to the provisions of e Refinancing Agreement, the Assignor is obliged to assign to

& its rights under each of {1} the Faciity Agreement and (8 the Dead of Gusrantee
Seplember 2015 exeouted by Carnival Gorporation in avour of the Agend (the "Dead

datad

of Guarantee”) including the right 1o receive paymients of principal and interest eqisal to the

Asglgnee's proporfionate share of the Loan {88 defined in the Facility Agreament), belng as et
ihe date of this Deed, an @mount of up to €74,000,000 of its Dollar Equivalent (as defined in the
Facility Agreemant), o '

1T 1S AGREED &s follows:

4

4.4

Definitions and interpretation

Definitions

In 1nis Doed:

Assigned Contracts miéans m@"&‘? acilily Agreement aiwd the Deed of Guaralites.

Assigned Confract Pagments means all money whalsoever payable to the Assignor undér of

pursuent 1o the Assighed Conleasts andior any guarantes, sscurily or glher assurance given fo.
the - Agsignor at any time io respect-of the Borrower's obligations under or purguant 1o e

Aesigned Conliacls including: (but without prejudice To the-Gensrality of the foregaing} all claims
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for damages in respeck of any breach by the Berrowsr of the Assigned Comracts and all righls
arxl claims in respect of the disldbulion of proceeds arising from enforcemant of any security.

Assigned Property means all of the Assighors clghl, tide and inlerest in and 10 he Assigned
Contracts and Lhe Assigned Conlract Payments.

Assignee Securlty means Ihe Securily created by Lhis Deed and any other axisting or fulure
Securily granted by the Assignor lo the Assignee to secure payment and discharga of the
Secured Ohligalions.

Disposal means any transfer or other disposal of an asset or of an inlemast in an asset, or the
creatlon of any Right over an asset in favour of anolher person, bul not the creation of Securily.

Enforcement Time means any lime -at which any amount awing by fhe Assignor to the
Assignee under the Refinancing Agreement is payable but has not beer paid.

Insaivency Event, in relation lo & persan, Means,

{a) the dissolution, liquldatfon, provisional liguidation, administration, administralive
receivership or recelvership of thal person or the enlering into by that parson of a
voluntary arrangement ar scheme of arrangement with ereditors,

(b)Y  any analogous o simllar procedure in any Jurlediction other than England; or

{¢} any other farm of prucedure relating to insolvency, reorganiselion or dissciulian in any
jurisdiction,

Insolvency Lagislation means:
fa)  the Insolvengy Act 1886 and secondary legistation made undaer it; and

{8)  any ather primary or secondary legislalion in any jurisdiclion applicabla to the Assigrior
from lime to fime relating to insolvency or rearganisation.

Obligations, in relalion fo a person, means all obligafions or liabilities of any kind of thet persan
front lime o time, whether they are

{#) 1o pay money or o perform {or not to parfarm) any other act,
(b}  express or implied,

{ch  prégent, fulure or conlingent;

{d) jolnt or several;

fey  incuried as a principal or surely ar In any other manner; or

(i otiginally owing to the person claiming performance aor acquired by that parsan from
someona slse,

OHicer, in relation o & person, means any oflicer, employee or agent of thal porson,

Recalver means one or mare receivers ar managars appolnted, or Yo be appointed, Under this
Dead.

Right means any right, privilege, power ar [Mmunily, ar any interest or remedy, of any kind,
whether it is personal of proprielary.
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1.2

1.3

14

1.8

1.8

Securgd Obligallons means the Obligations underfaken to be paid or discharged in clavse 2
(Fayment of Secured Obfigations).

Security means:

(a} any morigage, charge, pledga, lien, hypolthecalion, assignment by way of securily, frusl
arrangement far Ihe purpose of providing sacwrily or othar security interast of any kind in
ary jurisdiction;

{(b) any propriatary frierest over an asset, or any contraclual arrangement in relation to an
asgal, in each case created in relafion fo indebtedness (as defined in clause 17.1 of the
Facility Agregmenty and which has the game commerdal sfect as if security had bean
craated owver it and

{c}  anyright of sel-off created by agreement.

Third Pariles Act means the Coptracls (Rights of Third Parties) Act 1989,

VAT maans value atdded lax.

Interpretation

In lhis Deed:

fay the table of contents, the summary and the headings are insertad for convenlence only
and do not affect the interpratation of tis Deed;

{t} references lo clauses and schedulss are to clauses of, and schadules Lo, this Deed:

(c) references to the Facilily Agreement, Lhe Deed of Guaranies, Lhe Refinancing Agreement
or any other document are o that docurment as from time f2 time amended, restated,
novaled or replaced, however fundamentally;

{d) references to a persen inglyde an |ngividual, firm, company, corporalion, uningorperated
bady oF persons and any govarnment enlity;

(2) references 1o a parson include its successors in title, permitled assignees and permitled
transferees;

()  words fmpording the plural includs the singular and vica versa; and

(0} references bo any enaclment inciude that enaclment as amended or re-enacted; and, if an
enactment is amended, any provision of this Deed which refers ko that enactment will be
amerded in such manner as the Assignee, afier consuilalion with the Assignor,
determines to be necessary In order {o preserve the intended edfect of this Deed.

Where this Deed Imposes an obligation on the Asslgnor to do somaething if required or
requestad by the Assignes, |t will do so as soon as praclicable after it becomes aware of Lhe
requirement or request.

Itis intanded that this decument takes offect as 3 deed even though the Assignee may only
execuls it under hrand.

This Deed may be exacied in counterpartks,
Farlles-and thied parlios
Each Recelver and each OHicer of tha Assignae ar a Recelver are not parties to this Deed.

However, the rights conferred on them undar this Osed are enforeeable by each of them under
the Third Partles Act.
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31

32

3.2

3.4

4.1

42

4.3

5.1

N other term of thls Deed is enlorceable under the Third Parties Act by amyone who is not 3
party to Lhis Deed.

The parties to this Deed may terminate this Dead or vary any of its terms without file consent of
any third parly. However, they may not terminate this Deed or vary any of its tetms if this wauld
have the eifect of kerminating or adversaly affecting the Rights of a Recelver or of an Officer af
the Assignee or a Receiver under this Dead withoul Its consent, but enly to the exlent Inat it has
nolified the Assignee that it intends to enforce Lhis clause at he lime of the lrmination ar
vanation.

Payment of Secured Dbligations

The Assignor will pay or ohierwise discharge all Obllgations from lime to time incurred by it
under or in connection with the Refinancing Agréement whan they hecome due for payment ar

discharge,
Assighment

The assignmenl contained in this clause 3 secures the payment and discharge of the Secured
Obligafions and is given wilh full tille guarantee.

The Assigrar assigns absolutely all of the Rights which it now has and all of the Righls which it
oblains al any timo in the fulure in lhe Assigned Praperty and in any Righls accruing to, derived
lom or othenwise connected wilh {hem (including proceeds, insurances, guarantees and
Securily).

The Assigned Conlmact Payments shall be al the disposal of tha Assignor untll an Enforcement
Time shall accur whereupon the Asslgnee may instrucl the Borrower, he Guarantor and/or the
Agent lo pay the Assigned Confract Paymenls lo the Assignee ar as il may direct.

It is acknawledged and agreed that the righls of the Assignee undar this Deed ane subject o,
and shall not he exercised in a manner which is contrary to, he Hermes Guarantes. Any action

that Ihe Assignor [s reguired to take in order tv preserve the benefit of, or resulting from any
action requirad to be taken pursuant to, the Hermes Guaranlee is permitled by the Assignee

and shall not breach the terms af this Deed.

Restrictions

The Asslgnor will ensuse thal the restrictions contained in Lhis clause 4 are complied with unless
the Agslgnes agrees to the contrary,

Mo Securlty will exist ovar, or in relation lo, any of the Assigned Property.

There will be no Disposs) of the Assigned Froperty.

Parfection
Genoml action

The Assignor will, at iks own expeanse, create all such Securily, exacule all such documents, give
all such nolices, effect all sueh registralions, deposlt 2ll auch documents and do 2ll such other
things as the Asslgneea may require from time la time in order to:

{al  ensure thal it has an effective first-ranking assignmenl by way of securlly over 1he
Agsigned Froperty, and

{o) facilitate the enforsament of the Assigned Properly, the realisalion of the Assigned
Proparly or the exercise of any Rights held by the Assignee or eny Receiver under ar in
connectioh willh the Assigned Propenty.,
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5.4

&.1

5.2

6.3

6.4

&5

6.5

5.7

The scope of ¢lause 5.1 is not limited by the specific provisions of the rest of lhis dause § ar by
any ofher provision of the Refinan¢ing Agreement.

Notlce of assignment

The Assignor wiil, on lhe dale of this Deed (or, if it acquires the Right [ater, as soon a3
practicable after it dogs so):

{a) deliver a notice substantialy in Ihe form set out in Schedule2 {Notce  Brrd
Acknowlednement of Assignment (Barrowar)) (o the Bomower;

{(ty deliver a notice substanlially in lhe form set out in Scheduls 3 (Molice amd
Ackno wiedgement of Assignment (Guarantor)); and

{c} use all reasonable endeavours to procure that each of the Borrower snd the Guaranlor
delivers an acknowisdgement of he notice substantially tn the form set oul in Schedule 2
and Schedule 3 (Nolice and Ackrowledgemen! of Assighment) lo the Assignee 8% soon

as reasonably practicable after receipt of notice pursuant b each of clause 5.3{a} and
clause 5.3(b).

Enforcement

Tima for enforcement

The Assignee may enforce the Asslgnee Security at any time which is an Enforeemeant Time.
Mathads of enforcement

Tha Assignee may enforce lhe Assipnoe Securlty by:

{@) appointing a Receiver of all or any part of the Assigned Property,;

() receiving the benefit of ar selling the Assigned Property, giving notice to any person in
relalion to the Assigned Property or in any other way it may decide; andfor

{c) by exercising all righls of the Asslgnor under Ihe Assigned Contracls inciuding, without
limitatian, any veting rights of he Assigner as & Lender under fhe Facility Agreement in
relafion 1o any enforcement of proposed enforcernent by the Agent of the Finance
Documnents.

A Receiver must be appeinted by an mstryment in writing, and ctherwise in accardance wilh the
Insolvency Legislation.

The appolntment of a Receiver may be made subject to such limitalions as are specified by the
Assignee in the appolnrtment.

If more than one person is appointed ss a Receiver, each person will have power o act
indepandently of any other, excepl to the extent that the Assignee may specify 1o the contrary in
the appointment.

The: Assignee may ramove of replace any Recelver.

Powers on enforeament

A Receiver will have the following powers in respect of the Assigned Properly:

tal lhe powers given to an administrative receiver by Lhe Insolvency Leglslation;

LOMLIVE 32816850, 2 g



6.3

.0

610

8.4

B.12

8.1

8.2

(b) tha powers given o a mongagee or a receiver by the Law of Property Act 1926, but
without the rastrictions contained |n section 103 of thal Act; and

{c)  the power to dao, or omit ko do, on behall of the Assignor, anything which the Assignor
ilself could have done, or omitted to do, if the Asslgned Properly was not the subject of
Security and the Assignor were ot In inselvency proceedings.

The Asslgnee wifl, if it anforces the Assignee Security ilself, have the same powers as a
Recenvar in reapect of lhe assels which ams the subject of the enforcement

Except to the extent provided by [aw, none of the powers described In {hls clause 8 will be
affecled by an Insolvency Event in relalion ta e Assignar.

Status and remunaration of Recelver

A Receiver will be the agent of the Assignor until the Asslgnor goes inle liqufdalion. He will
have no authorily to acl as agent for the Assignee, even in the lquidatiah of the Aasignar.

“The Assignee may from time to lime delemmine the remunaralion of any Receiver.

Third parties

A parson dealing with the Assignes or with a2 Receiver is entitled to assume, unless it has actual
knowtadae to the contrary; that

{z) those persons have the power o do those things which they are purparting to do; and

(b} they ame exercising their powers properly.

Application of groceeds

All money recalved by the Assignee or a Receiver under or in conneclion with the Assigned

Property {witelher during, or befare, enforcemeant of the Assignee Securily} will be applied in the

following order of prearily;

(a) firsl, In or lowards payment of all amaunls payabla to the Assignee, any Receiver or thelr
Officers under clause 11 {Expanses, fabiily and indamnity) and all remuneration dus W
any Recaiver under or in connection wilh the Assignee Security;

b}  secondly, in or lowands payment of the Secured Obligatians In such order as is required
By Me Refinanzing Agreament {and, if any of thé Secured Obligations are not then
payable, by payment inlo an Interest bearng suspense account unlil they become
payable); and

{c}  thirdly, in payment of any surplus ko the Assignor o other person enlilled o iL
Assigned Contracts

The Assignor will:

{&} comply with all of its obligations under the Asslgned Contracts: and

{b) use all reasdnable endeavours W ersure thal Lhe Assignee receives the full benefit of the
Assigned Contracts,

The Assignar will nol:

fa) agree to alter the terms of, or termingle, The Asslgned Contracks; or
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a3

a1

a2

53

9.4

10

0.1

10.2

10.2
11

A

fb)  waive its righis under the Assigned Confracls,
witrout the prior written consent of the Assignes.
The Assignee will give ita consent under clause 8.2 If, in its reasonable opinion, any such

aliaration or waiver wll not materially affect the effectiveness or value of its securily over Lhe
Asslgned Conlracts concarnaed of its pasition under the Reflnancing Agresment.

General undertakings

The Assignor will lake all sheps as are necessary o preserve the value of the Assigned
Property.

The Assignor will notily the Assignee as soon as it becomes aware of any matter which might
reasonably be expecled ty have an edverse effect on the Righls of the Assignss under the
Assignee Securly. Those matters include 2 breach or purported breach of lhe Assigned
Conlracts by any party to it and a clalm by any person ko an Interest in any Assigned Property.

The Assignor will provide Io the Assignee:
(@) suchinformalion aboul the Assigned Property,

(b} such information about the extent to whizh [t has complied with its obligations under this
Deed; and

{c) copies of such documenis which creale, evidence or relate ko the Assigned Properly,
as the Agsignee may from Uma to time reesonebly request,

If (he Assignor daes not compty with its obligations undar this Deed, the Assignes may do 50 on
the Assignor's behall on such basls as the Assignee may reasonably decide. The Assignar will
indemnify the Assignag en demand agatnst the amount gertified by the Asslgnee to be the cost,
1955 or liabillty suffered by it a5 a resull of doing s0.

Duration of the security

The Obligations of the Assignor under 1he Refinancing Agreement and the securlty created by
the Assignes Securily will continug until the Secured Obligations have been [rrevocably and
unconditionally pald or discharged In full, regardless of any intermed|ate payment or discharge
in whals or In part. :

If ary payment by the Assignor or any other securily prowlder ar any ralease given by the
Assignee {whether in respect of the Secured Obligatinns or any securily for them or otherwise)
is awnided or raduced as a resull of Insolvency or any similar evant

(@} Ihe llakility of the Assignor under this Oeed will continue as if the payment, release,
avoidznce or reduclion had mot occurred; and

{6} Ihe Assignee will be entltied \o recover the value or amcunt of that securily or payment
from the Assignior, 2s if the payment, release, avoldance or reduction had not accurred.

Seclion 93 of the Law of Proparly Act 1925 will nol apply to the Assignes Securily.
Expensas, liability and indemnity
The Assignar will, on demand, pay 2\l reasonable legal and other costs and expenses (including

any slamp duly, regislration or other similar Waxas) incurred by the Assignes or by any Receivar
fn connaclon with the Assignea Securty. This includes any costs and axpenses refating bo the
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1.2

11.3

12
12,4

12.2

123

13

13.1

13.2

13.3

14

14.1

14.2

gnlamement ar preservation of the Assigned Properly and to any amandment, walvar, Consant
or release required in conneclion with the Assignee Securlly.

Meither (he Assignes nor a Receiver nor any of their Officers will be in any way liable or
rasponsible to the Assignar for any loss or liabllity of any kind arising fram any act or omission
b it of any kind (whelher as mortgages in possession or otherwise) In ralation to the-Assigned
Property or the Assignee Securily, excapt ta the extent caused by s own gross negligence or
wilful misconduc!.

The Assignor will, on demand, indemnily each of the Assianee, 2 Receiver and their Officers in
respect of all costs, expansas, losses or liabilities of any kind which it incurs ar suffers in
canneclion with:

fa)  anylhing done or omilted in the ewercise of the powers conferred on lt under the Assignee
Security, unless it was caused by its negligence or wilful misconduct; or

{bl & claim of any kind fwhether relaling to Lhe environmant or otherwise} made against il
which wauld not have arisen if the Assignee Security had not been granted and which
was not caused by its negligence or wilful misconducl.

Payments

If tha Assighor fails to make 5 paymenl ko a person under the Refinanclng Agreement, it wlll pay
Inkeresl o that person on the amount concemed at the rale speeified in clause 7.3 of the
Refinancing Agreement fram the date it should have made the payment unfil the date of

payment (alter, as well 25 before, judgment}.

Mo payment by the Assignor (whedher under a court omder or alherwize) will discharge the
Obligalion of the Assignor unless and untfl the Assignee has received paymenl in full in the
currency in which. the Obligation is denominated. If, an conversion into that clrrency, the
amount of tha payment falls short of the amount of the Obligation concarned, the Asslgnee will
have a separate cause of actlon against the Assignor for the shortRall.

Any cerlificalion or delerminalion by the Assianee of an amounl payable by the Assignor under
this Deed ig, in the absence of manlfest error, conclusive evidense of thal amount.

Remedles

The Rights created by this Deed are in addition to any other Rights of the Assignae agalnsl the
Assignos or any ofher sacurity provider under any cther documentation, the general faw or
giherwise. They will not merge with ar imil those other Righis, and ara not limited by them.

Failure by the Assignee to exercise any Right under this Deed will not operale as a waiver of
that Rignt. Nor will a single or partial exerclse of 2 Righl by Ihe Assignee preciude ils furher
EXETCISE,

If, at any time, any provision of this Deed s or beeomes illegal, Invalid or unenforcaable in any
respecl under any law of any jursdiction, neither the legality, validity or enfarceability of the
remaining provisions nor the legalily, validily or enforceabiiily of that provision in any olher
respect or under the law of any other jurisdiction will be affected orimpaired in any way.

Notices

Any nollce or other communicetion to a parly lo this Deed must be in writing, 1t musl be
addressed for the altention of such persan, and sent to such address or kax number as hal
party may from 1ima 1o fime notily to the other partias.

It will be deemed to have been received by the relevant party an receipt at that address or fax
nuUmbar.
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14.3

144

15

151

18.2

15.3

16.4

The Inilial sdministrative-detzlls of the partles are contained in Schedule 1 [nilfal adminisiralive
datails of the porfiss) but a parly may amend lis own detzils at any time by notica to the olher

party.

Any notice lo the Assignar may allernatlvely ba sent ta s reglstared office or to-any of itg places
of business or o any of ils directors or its company secretary; and it will be deamed to have
been recelved when deliverad 1o any such plages or parsons.

Law and jurisdiction
This Degd and any non-contractual obligations connecked with it are governad by Enplish law.

The courts of England have exclusive [urisdiclion to seltle any dispula artsing out of or in
conmeciioh with this Deed or any non-contractual chiigations connected with It {Including 2
dispute regarding the axisbance, validily or terminalion of thiz Daed} {a DIspute).

The parties agree that the cousls of England are the most appropriate and converlent courts 1o
seille Disputes and, accordingly, that they will not argue L the contrary.

Clause 15.2 is for the benefit of the Assignee only. As a result, the Assignee will not be
prevented from laklng proceedings relating ko a Dispute In any other courts with jurisdiztion. To
ihe extent allowerd by law, the Assignee may take concurrgrit proceedings in any number of
jurisdiclions,

Thizs Deed haz hoan axecuted as a deed, and it has been delivered ¢n the date stated at the
hagfnning of this Deed.

LOMLIEZ24HBA00.2 f



Schedule 1
Inltial administrative details of the parties

Assignor 10 Grasham Sireat +44 20 7158 3107 Dekon Johnson
London

Loyds Batik ple EC2Y TAE

Agsignes Palmengeartenstrasee 5.9 | +49 65 74 31 20 44 Aarkus Kristan f
B0325 Frankfurt am Main Anja Damisch

KW [reprasenled by Gemany

KA IPEX-Bank

GmbH)

LON LIVES25 180602 10




To:

Adln:

Schedule 2
Notice and acknowledgement of assignment (Borrower)

Carnival plc
Carnival House

100 Harbour Parade
Southampton

8015 18T

England

Corporale Counsel

Date: [#] 2015

Dear Sirs

Wotice of Asslgnmaent
By an azsignment dated [®] 2015 (the Assignment), we have assigned to KA all of our rights
(the Assigned Rights} in the fcility agreement In respect of Hull Mo, 5 885 dated 28

September 2015 as amended by a lelter daled 2 November 2015 (as amended from tima 1o
fime) {he Agreement).

We remain liable kor our obligatfons under the Agreement. KIW has no shligations undar it

We have agreed wilh KIVY net to terminate or amend the Agreement or Lo waive any of ils terms
withoul the consant of KIMY.

On receipt of wiilten notice from KRV, we Instrict you b

{a) make 3l paymenls dus o us under the Agreemenl to KRV fo such account a5 KW mey
specify fwhose recaipl will he a good discharge to you for such payments); and

{b) disclose o KA, wilhout furlher approval from us, such inforrnation regarding the
Agreernent as KAW may from time 1o time reasonably requast.

Until receipt of any such written nolice from KW all paymenis due under the Agreement shall be
recaverable by us and we shall be entitlzd Lo axercise all our rights under the Agreament,

This [nslruclion cannat be varled or terminated without the consent of KAN.

Flease sign lhe enclosed acknowledgement and relurn it to KW at Paimengartenstrasse -8,
80325 Frankfurt am Main, Germany marked for the atlention of Markus Kristen.

For and o behalfaf
Lioyds Bank ple

LONLIVE2SIGEED. 2 11



Acknowladgemant of Asslgnment
T KW represented by KW [FEX-Bank GmbH

1 We acknowiadge receipt of a notice from Liayds Bank ple (the "Asslgnor) dated [b] 2018 in
regpacl of the Assignment fihe Notlca).

2 We have not received any notlce In respect of 1he Assignor's interest under the Agreement that
any other persan has an interest in the Agreement.

a We will cornply with the instructions [n lhe Malice as set out in paragraph 4{a] and 4(b} in the
Wolice.

4 We will not exercise any right of set-afl against paymenls owing by us under the Agreement
unless they arise oul of, and as pemitlad Under, the Agreemant itself,

Cated (9] 2015

For and on behalfof
Carnlval plc

LONUVER 3 1mBE0E 73




Schedule 3
Notice and acknowledgement of assignment (Guarantor]

To: Carniva| Corporation

J095 NW aTth Avanue

Miami, Florida

AM7IB, USA
Atln: Corporale Counsel
Date: [0] 2045
Dear Sirs

Motles of Assignmant

i By an assignment dated [0] 2015 (the Assfgnment), we hava assfgned ta XKW all of our rights

{the Assigned Rights} in {2} the facilly spreement dated 28 September 2015 as amended by a
Istter dated 2 Nowarnber 2015 {as amended from time {o fime) {lhe Agreemant) made between
{inler aliz} Carnival pic as borrowar {the Borrower) you, ag agent (the Agant), Hermas agent
and CIRR agent and the financial institulions listed (herelh a3 laadars (the Lenders] in respect
of Hull Mo, 5 606 and {b) the Deed of Guaraniee daied 28 September 2015 executed by you in
favour of the Agent pursuant o the Agreement (the "Deed of Guarantee').

¥e remain liable for our obligelions under the Deed of Guarantee (if any). KW has no
oblgations under it

Woe have agreed with KA not Lo terminabe or amend the Deed of Guarankee or io waive any of
Its larms without the consent of K.

On receipt of wiltten nalice frem KA, we instruct you to;

{8) make &l payments we are enlitied to receive under or pursuani to the Deed of Guarantee
bo KW (0 such aceount.as KAV may specify (whoss reciet will be a good discharge
you for such paymenls); and

(b} disclose to KIW, without further approval from us, such Information regarding the Deed of
Guarantee as KiA may from Ume (o me masonably reguest,

This instruction cannot be varlad or terminalad without the caongent of KW,

Pleasze gign the enclosad acknowladgement and return it to KW al Palmengartenstrasse 5-8,
G025 Frankfurt am Main, Germany marked for the attenfion of Markus Kelstan,

Forandon hehalfof
Lioyds Bank plc

LONLNWVE'Z2916860.2 13



Acknowledgement of Assignmant
To Kiw represented by K IPEX-Bank GmbH

1 Wa acknawletge receipl of 2 nalica from Lioyds Bank plc (the "Assignor') dated (@) 2015 In
respect of the Assignment {the Notice).

2 We have nat raceived any netice In respect of the Asslgnor's interest under the Deed of
Guarantee that any other persan has an inlerest In the Deed of Guaranlse,

3 We will comply with the Instructions in the Notice as sat out In paragraph 4(a} and 4(b) in lhe
Nolice,

4 We will not exerclse any right of set-off against payments owing by us under the Deed of
Guarantee unless they arse out of, and as perm|tied under, the Deesd of Guarantes ilself.

Dated [#] 2015

For and on behalfof
Carnival Corporation

LOMLIVEY 2516860.2 14



Executed and deliverad as & deed by
The Assignor
Lioyds Bank pic

Signed by ED» ShiiTia
bAKN AG I DI PEak

SIGNATORIES

HEAD of Sl TLANSACTon BAN G
in {he presence of,

Name of witness; B, 3 M T s
Address: 5 Qlesomn 51

LorDIoR
Sy THi

The Assignaa
KW represented by KIY IPEX-Bank GmbH

Signed by

Iri the presence of:

Name of wilnass:

Address

LONLIVER G §BaEg.2
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Dated 4 November 2015

Lioyds Bank plc
as Assignor

o KW
a5 Assignee

ﬁmﬁgﬁm@m mm%

5896
currently under construction at Moyer Werlt
GinbH & Co, KG. Papenburg, Germany

ation to the refinancing of a Hermesy m@mxﬁ“_ -
_ Mmﬁa’ty &ggm@%mv@m inregpect of Hull No.
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tar damages In respect of any breach by the Borrower of the Assigned Contracts and ali rights
and clains in respact of the distributian of proceeds arising (ram enfarcement af any security

Assigned Property means all of the Assignor's right, title and interest i and to the Assigned
Contracts and the Assigned Contrac, Payments,

Assignee Security means the Securty crealed by this Deed and any other existing or luiure
Security granted by the Asaignor to the Assignee 10 secure payment and discharge ol the
Secured Obligalians.

Disposal means any transier or other disposal of an asset of of an Interest in an asset, or the
ereation of any Hight over an asset in favour of another persqn, but not the creation of Security,

Enforcement Time means any lime at which any amount owing by lhe Assignor to the
Assignes under the Refinancing Agreemant is payable but has nat been paid.

ingolvency Event, in relation 10 o person, means.

{a) the dissolution, liquidation, provisional liguidation, administration, adrminisirative
receivership or receivership of thal person or the entering into by thal person of a
voluntary arrangement ar scheme af arrangament with creditors;

(£} any anaogous o similar procedure in any jurigdiction other than England, or

() any other form of procedure relaling o insolvency, recrganisalion or dissolution in any
jurisdiction.

Insolvency Legislation means:
(8] the Insolvency Act 1986 and secondary legislalion made under it; and

(5} any other primary or secondary legislalion in any jurisdiclion applicable to the Assignor
from lirne to time refating o insolvency or rearganisation,

Obligations, in retation to a person, means all abligations ar labililies of any kind &f that person
irom ime bo time, whether they ara:

{a) lo pay money or to pedarm (or not 10 perform) any other 2ot
{b}  express of implied;

ey presenl, future or confingent;

fdy joint or several,

fal  ineurred as 3 principal o surety of in any other mannear, or

{h  orginally owing to the person claiming parformance or acquired by Lhat persan from
someens else.

Dfficer, in relation ta a person. means any offlicer, employee gr agent of that persan.

Receiver mesans ong of mare receivers or managers appointed, or (o be appointcd, under s
Deed,

Right means any right, privilege, power of immunity, or ary interest ar remedy, of any kind,
whelier it is personal or proprigtary.

LOMLIVENI 2O ERRD 2 2



1.2

1.3

1.4

1.5

1.6

Secured Obligations means the Obligalons undertaken to be patd or discharged in clatse 2
{Payment of Securad Qivigations)

Security maans:

{2} any morigage, charge. pledge, lien, hypolhecation, assignmenl by way of Seurily, tlu§t
arrangement for the purpose of providing security or ather security nterast of any kind in
any jurisdiclion;

Y any praprictany inlerast over an asset, or any contracwal arrangement in relation to an
asset, in each case created in refallon \a indebiedness (as defined in clause 17,1 of the
Faciiity Agreement] and which has the same commercizl effect as if security had been
created over it and

{cy  any right of sel-off greated by agreement.

Third Parties Act means the Conlracts {Righls of Third Partles) Act 1989,

VAT means valueé added Lax,

Interpratation

lin s Deed:

fa] the table of conlenls, the summary and the headings are inserted for convenience only
and do not affect the interpratation of this Deed;

(b}  references m clauses and schedules are to clauvses of, and schedutes 1o, this Deed;

fed  references to the Facility Agreemert, the Deed of Guarantee, the Refinancing Agreemant
or any other document are to that document 88 from time to time armended, restaled,
novated or replaced, however fundamentally;

fd} references o a person include an individual, firm, company, coerporallan, unincorparated
body of persons and any government entily;

(g} references o a person include ils successors in title, permitied assgnass and parmitted
fransferaes;

(i,  words imparting the plural includ e the singular ard vice versa; and

{g) referenses o any enactment include that enaciment &5 amended or ne-ehacled, and, if an
enactment is amended, any provision of this Deed which refars Lo that enaciment will be
amended 0 sush manner as the Assignee, aMer consultation with the ASsignar,
determings to be necessany in order o preserve the intended effect of this Osed.

Vwhare this Deed imposes an cbligation on the Assignor to do something if required ar
requested by the Assignee, L will do so as soon as prachicable afler it becomes aware of the
requirerment or regquest.

It Is inlended that this document 1akes effect as a deed even though the Assignee may oniy
execiie it under hand.

This Oeed may be executed in countarparts,
Parligs ard third parles
Each Receiver and each ONicoer of the Agssignee or @ Receiver are not parties 1o this Desd,

Howsaver, the rights conferred on them under this Deed ara enforceable by each of tham vnder
the Third Parties Act.

Lo LIVRL 2 3168602 3



1.8

31

32

3.3

34

4.1

4.2

43

2.1

Ko ather term of this Doad = enforogaile upder the Third Parties Al by anyoas who i hat 3
party to this Decd

The parties 1o ihis Deed may erminate shis Deed ar vary any of its termis wilhout 1he corsent of
any third party However, they may not terminate this Deed or vary any of its terms if this would
have lhe elfect of lerminating or adversely affecting the Rights of a Recefver or of an Oificer of
the Azsignge or a Receiver under 1his Deéd wihaut ita consent, but anly 1o the exlent that it has
notihed the Assignee thal i inlgnds to enforce this clause at the time of the lermination ar
warialion,

Payment of Secured Obligations

The Assignor will pay or otherwise discharge alt Obligations frorn lime 2 Fme incurred by it
under or in connection with the Refinancing Agreement when lhey become due for payment or
discharge,

Assignment

The assignment contained in this ¢lause 3 secures the payment and dizcharge of the Secured
Ohbligations and is givan with [l tite guarantese.

The Assignor assigns absolutely all of the Rights which it now has antt all of lhe Rights which il
oblains at any time in the future in the Assigned Property and in any Rights accruing to, derived
framm oo gtherwise connected with them (including proceeds, insurances, guaranlees and
Security).

The Assigned Coniract Payments shall be at the disposal of the Assignar unlit an Enlorcement
Time shall occur whereupsan the Assignee may instrust the Sorrower, the Guarantor andfor the
Agent to pay the Assigned Gontract Payments b the Assignes or as it may direct,

't is acknowledged and agreed that the rights of the Assignee under Lhis Dead are subject lo,
and shall not be exercleed in & manner which is contrary to, the Hermes Guarantes. Any action
that the Assignar is reguired to lake in order to preserve Lhe benefit of, or resulling from any

aclion required to be taken pursuant te, the Hermes Guarantes is permilted by the Assignee
and shall not braach tha terms of 1his Deed,

Restrictions

The Assignor will ensure that tha restriclions contained in this clause 4 are complied wilh unless
the Assignee agrees to the contrary,

Na Sacurity will exisl ower, or [n relation lo, any of the Assigned Property.
There will be no Disposal of the Assigned Propery.

Perfection
General action

The Assignor will, at its own expense, cregle all such Secwrily, sxecute all such docliments, give
all such nclices, elfect all such registrations, deposit all such documents and do all such oller
things as the Assighee may require fram time to time in order to

{a)  ensure thal it has an effective first-ranking assignment by way of secudly over the
Assigned Property, and

() lacililate the endorcement of lhe Assigned Propedy, the realisation of the Assighed
Property or the oxercigs of any Rights held by the Assignee or any Recewer under arin
cornecton with e Assigned Property,

LONLIVE22914580 2 g



52

2.3

6.1

5.2

6.3

f.4

8.5

.6

G.¥

The scope of clause 5.4 is not limited oy the specihc proyigions of the rest of Pz slacse 5o by
any other provision of the Refinancing Agrsement

Notice of assigninem

The Assigror willl on the date of this Desd {or, il it acquires the Righl laler, as soon as
praclicable after it does so):

{a) deliver a natice substantimlly i e form sel oul in Schedule 2 (Nolise and
Aernoviedgamani of Assignment {Borrower}) to the Bomower,;

{#} deliver a notice substanlially in the formn set qut in Schedule 3 (MNofice and
Achriowledgemeant of Assignirant (Guaranior)), and

{¢)  usa all reasanable sndeasvaurs to procure \hat each of the Borower and the Guarantor
delivers an acknowledgement of the nalice substanbially i the form set oul in Schedule 2
and Schedule 3 (Notice snd Acknowledgement of Assignment) 1o the Assignee as soon
a5 teasgnably pracliceble after receipt of notce pursuant 0 each of clavse 3.3(a) and
clause 5.X{bi.

Enforcement

Timua for anforeoment

The Assignee rmay enfarce the Assignee Security at any tme which is an Enforcement Time,

Methods of enforcement

The Assignze may enforce the Assignas Securlty by

fa) appainting & Receiver of all or any pant of the Assigned Preperty;

fb) . receiving Lhe berefit of or selling the Assigned Property, giving naotice to any person in
relation to the Assigned Propemy or i any alher way it may decide; andfar

fcy by exercising all ights of the Assignor under the Assigned Contracts including, without
lirmitation, any veting rights of the Assignor as a Lender under the Faciity Agreemant in
relation to any enforcement or proposed enforcement by the Agenl of the Finance
Dacumenls. '

A Receiver must be appoinked by an instrument in wiiting, and otherwise in accordance with the
Insnlvency Legislation.

The appointment of a Receiver may be made subjact to such limitalians as are specified by the
Assignee in the appointment.

If more than ane person is appointed 85 a Receiver, each perscn will hawe power to acl
independently of any othar, except to the &xtent thal the Assigree may spatily 1o the eonlran n
the Sppointmsnt

The Assignes may rémove or Teplage any Receiver.

Powers on enforcement

A Receiver will have the following poveers in resgect of the Assigned Property.

fa)  the powers qiven to an administrative recaiver by the insolvency Lenisiation;

LOMLWVE?2S 15250 2 5



6.4

59

.10

6.1

612

B

a.z2

o} lhe powers given to g morlgagee or a receiver by the | aw of Properly Act 1925, but
without the restrichions contained in seclicn 163 of thet Act, and

g lhe power to do, or omit o do, on behalf of Ihe Assignor, anything which the Assignor
itself could have done, or omilted 1o do, i Lhe Assigned Property was not the subject of
Securily ard the Assignor were net in insolvency proceedings.

The Assiqnee will, if it enforces the Assignee Security itself, have Ihe same powers as a
Receiver in respect of the assets whish are the subjeck of tha snkorosment.

Except to the extent provided by law, none of the ppwers deseribed in this clause B will be
affected by an Insalveacy Event in relation to the Assignor.

Status and remuneration of Recelver

A Receiver will ba the agent of the Assignor until e Assignor goes into liquidation, He will
have no 2uthority o act as agent for the Assignes, even in the liquidalion of the Assignar.

The Assignee may from time to ime determine the remuneration of any Receiver.

Third parties

A persan dealing with the Assignee orwith a Receiver is entitld to assume, untass it has aclual
knawledge U the conlrary, that:

{a}  those persons have the power o do those things which they are purporting ko do; and

(b} ey are exerctsing their powers properly.

Application of proceeds

All money received by the Assignee or a Receiver under or in conneclion with the Assigned

Property [whether during, or before, enfarcement of the Assignee Security) will be applied in the

following order of pRcsty:

fa)  hrst, n or towards payment of all amounts payable Lo the Assignes, any Receiver or their
Gliicars vrder clause 11 (Expensas, fability and indamnity] and all remungralion due to
any Racsiver under of in cannection vwith the Assignee Security,

b  secondly, in or towards payment of the Secured Obligations in such order as is required
by lhe Refinancing Agreement [and, if any of the Secured Obligations are not then
payabie, Ly payment into an interest hearing suspense account until they become
payable); and

{c)  thirdly, in payment of any surpius to Lhe Assignor or othes person entitled to it

Assigned Contracis

The Assignor will:

fal  comply with all of its obligations under the Assigned Cantracts; and

fo]  use all reascnable endeavirurs la ensure thal the Assignee receives the full benefil of the
Agsigned Contracts

The Assignor wil| not’

fa)  agree fo alter the terms of, of terminate, the Assigned Condracls; or

LOMUVERZIT 6060 .2 il



41

9.2

9.3

9.4

10

101

10,2

10,3

11
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i) wawe 15 Aghls undar the Resined Contradts,
waithuow, e prior written cansent of the Assignee.
Tha Assignes will give i3 consent under clause 8.2 if, in ils raasonable opmion, any sSuch

alteration ar waiver will not malerially affect Ihe effectivenass or value of its security over ihe
Asszigned Contracls concerned or its position under the Refinancing Agreernent,

Generai undertakings

The Assignor will take all steps as are necessary K presernve the wvalue of the Assigned
Froperty.

The Assignor will natify the Assignee as scoh as it bacomes aware of any matter which might
regsonably be expected lo have an adverse effect on the Rights of the Assignes under the
Assignee Security. Those matters incude a breach or purported breach of the Assianed
Conlracks by any party to 1t and a claim by any persan 10 an interest in any Assigned Property.

The Assignar will provide 1o the Assignes:
fa)  suchinformation aboul the Assigned Praperty:

fh)  such informalion about the extent to which it has compliad with its ebligations under this
Deed; and

ey copies af sich docurments which create. evidence or relate o the Assigned Property,
as the Assignee may frorm lime Lo Bme masonably request,

If the: Assigner does not comply wilh its obligations under Lhis Deed, the Assignee may 4o so oh
the Assignar's behalf on such basis as the Assignee may reasonably decide. The Assignor will
indemify 1he Assignee oo demand against the amount certified by the Atsignes o be the eost,
lass or iability sulfered by it 3% a cesult of doing so.

Duration of the security

The Qbligations of he Assignor under the Refinancing Agreernent and the security created by
Ihe Assignee Security will cantinue until the Secured Obligations have been irevocably and
unconditionally paid or dischamed in full, regardiess of any inkamediate payment or discharge
in whole or in part,

It any payment by the Assignor or any other security provider of any ralease glven by the
Assignee [whether in respect of the Secured Chligations or any security for them or olhenwise)
is avoided or reduced as a resull of insolvengy or any similar event:

{a} the hability of 'he Assignor under this Deed will continue as if the payment. release,
avoidance or reduciion kad not coourred; and

{B}  the Assignes will be enlitled 10 recover the value or amount ©f 1hal secunty or payment
frarm Lhe Assignor, as if the payment, relaase, avaidance or reductian had nol cocurred.

Seclion 93 of the Law of Proparty Act 1925 will not apply to the Assignee Secirity,
Expenses, liability and indemnity
The Assigner will, on demand, vay all reasonable legal ano other ¢asts and expenseas (including

any stamp duty, registration or other similar laxes) incurred by the Assignee or by any Receiver
in conneclion with the Azsignee Securily, This includes any o815 and expenses relating to the
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14.2

enforcement or preservation of the Assigned Property and to any airendment, walver, consent
ar Felease required in cormection wilh the Assignae Security,

keilher the Asgsigres nor @ Receiver nor any of their ONicers will be in any way lishle or
responsible Lo the Assignor far any loss o llakility of any kind arising from any act or omission
by it of any kind (whether as mortgagee i passession of otherwise) in relation 1o the Assigned
Fropery or the Assignea Security, except 1o the exlent caused by 1S own grass negligence or
wilful misconduct.

The Assignor will, on demand, indemnify each of lhe Assignes, a Receiver and their Cficers in
respect of all costs, expenses, losses or liabilites of any kind which & ingurs or suffers in
connection with:

{2) anything done or omitted in the exercise of {he powers conferrad on it under the Assignee
Becurity, Unless |t was causad by its negligence or wilful misconduct; o

() a claim of any kind (whether refaling to the environment or uthem]ﬁe} madea againsl it
which would not have arizen if the Assignee Securty had nol been granted ang which
was nol causad by its nagligence or wilful misconduct.

Payments

if Lhe Assignor fails o make a paymenl to a person under the Refinancing Agreement, it will pay
interest o Lhat person on the amount concerned at the rate specified in clause 7.3 of the
Refinancing Agreement fam the dale it should have made the paymant until the date of
payment {aftar, as well as before, judament).

No payment by the Assignor (whelher under a .court order or otherwise) will discharge the
Obligation of \he Assignor unless and until the Assignes has received payment in full in the
currency in which the Gbligation [s denominated. If, @n conversion into thal cumsncy, the
smaunt of the payment falls short of the amount of the Obligalion concemed, the Assignee will
have a separate cause of action against the Assignor for lhe shortfall.

Any certificalion or determinalion by the Assinnee of an amount payable by the Asgignor under
this Deed is, in Lhe absence of manifes! error, conclusive avidence of that amaount.

Ramedies

The Rights crealed by this Deed are in addition ta any other Rights of the Assignee againsl the
Assignal of any other security provider under any other documentation, the general law ar
olherwise. They will nat mearge with ar {imit those other Rights, and are not limited by them.

Failure by the Assignes to exercise any Righl under this Deed will not operate ag a waiver of
that Right. Nor will a sinole or partial exercise of & Hight by the Assignee pieclude ils futher
Sxeicise,

I, at any tima, any provision of this Deed is or becomes legal, invalid or unenforceable in any
respect under any faw of any jurisdiction, neilher the legality, validity or enlorceabilty of the
remaining provisions nar the leqality, vaidily or enforceability of Lhat pravision in any olhar
respecl or under the law of amy ather jurisdiction will be affected or iImpaired in any way,

Motices

Any nolice or other commumieation 10 a party to this Deed must be in wiiting. I} must be
addreszed lor the altenlion of such person, and sent to such address or fax number 45 that
parly may from time to lime nolify o the other parties,

Il will b deemed 1o have been received by Lhe relevant party on receipt at thal addréss or fax
rurrber,

LOMLIVEY 29780602 &



14 3

144

18

151

15.2

163

164

The initial administrative details of the parties are contained in Schedule 1 {fefial adminisirative
detsis of the poes) but @ pardy may amend As own detaiis ar any lime by nolice 1o the other
party.

Any notice ko the Assigrar may allerratively be sent 1o its registered office or to any of ils places
of business or Yo any of its directors or its company secretary, and it will be deemid o have
been received when defivered 1o any such places ar persons.

Law and jurisdiction

This Deed and any non-contractual obligations connected wilh it arg gaverned by English law-

The cours of England hava exclusive jurisdiclion to selte any dispute arising aut of or in
conpection wilh this Déed or any non-cantractral obligations connected with it {including &
dispube regarding lhe exislence, validity or terminalion of this Deed) (a Dispute}.

The parties agree that the courts of England are the most appropriate and convenient courts to
seltle Disputes and, accaordingly, that they will not argos 1o the contrary.

Clause 15.2 s Ror the benefit of the Assignee only. As a resall, the Assignes will not be
prevented from taking proceedings relating to a Dispute in any other counts with jurisdiction. To
the exient allowed by law, the Assignee may take concurrenl proceedings in any number of
pum=diclions,

This Deed has been executsd as a deed, and it has been dellvered on the date stated at the
beginning of this Deed.

LOMLIVEZES16B60. 2 B



Schedule 4
Initial administrative detaits of the parties

[Farty Address Faur number Altention T
Fssigne 10 Gresham Street Y34 707156 3107 | Dekon Johnson
Landon
Lioyds Bank ple ECIV TAE
-Assignee Péfmengaﬁaﬁgféélgge £E9 | +498574 3152044 Markus Kristen f
' E0325 Frankfurt am Main - Anfa Damisch

KR frapresented by Germany

Kivy IPEX-Bank

GmbH})

LOMLIWVEAZ01G8ED.2 ¢



Attn;

Schedule 2
Notice and acknowladgement of assignment (Borrower)

Carnival ple
Carnival House

100 Harbour Parade
Southamptan
S0A51ET

England

Carporate Counsel

Date: [@] 2015

Cear Sirs

Motice of Aaslgnment
By an assignment dated [®] 2015 {the Assignment), we have assigned to KIW all of our nghts
fthe Assigned Rights} in the [acility agreement in respect of Hull Na, S 686 dated 28
September 2015 as amended by a leiter dated 2 Novernber 2015 (as amended from time to
lime)} {ihe Agreement).
We remain liable for our obligations under the Agreement. KA has no obligalions under it.

We have agreed with KW not ta terminate or amend the Agreement or o waive any of its lerms
wilhoul the gonsent of KRY.

On receipl of written notice from KW, we instruct you b

(2)  make all payments dug to us under the Agreemant to KM o such account as KW may
specify (whose recemt will be a good discharge 1o you for such payments), and

(b} disclaze to KIW, withoul further approval fromn us, such information regarding the
Agreement as KW may from time fo time reasonably request.

Until receipt of any such written notice from KW all payments due under the Agreement shall be
recaverable by us and we shall be entitled to exercise all our righls under the Agreement.

This instruction canngt be varied or terminated without the concent of KA.

Fiease sigr the enclosed acknowiedgement and rewurn it to KM at Palmenganensirasse 58,
60325 Frankfurt @ hain, Germany marked for the atlention af Markus Kristen.

Fﬁ-r ard an hehalfﬁi‘m N
Lloyde Bank plc

LCHLER D BRGD 2 11



Ta:

Acknowledgoment of Assignment
KM represented by KAW [PEX-Bank GmbH

We acknowladne receipt of a notice from Lioyds Bank plo {the "Assigner'} dated [0] 2015 in
respect of the Agsignment (the Notice}, -

We have nat recaived any notice in respecl of the Aszignor's interast under the Agreement that
any other person has an interssl in the Agreement.

Wae will comply, with the instructions in the Nolice as set oul in paragraph 4{a) and 4{b) in the
Notice,

We will not exercise any right of set-off against paymends owing by ¥s under the Agreenten|
unless they arise out of, and as permitled under, the Agreemant itself.,

Dated [w] 2015

For and on behalf of
Carnival plc

LONLIVEAD 2T 1E-H60 2 t2



Tox

Atln:

Schedule 3
Motice and acknowledgement of assignhment {Guarantor)

Carnival Corparation
3655 MY BTth Avenue
WMiarni, Flarida

33178, USA

Corporate Gounsel

Date: [#]2015

Dear Sirs

MNotice of Assignment

By an assignmenl dated [#] 20415 .(the Assignment), we have assigned to KWW all of our fghts
{the Assigned Rights} in (a) the facility agreement dated 28 Seplerber 2015 as amendad by a
letter dated 2 Mowvermniber 2045 (as amended from time to lime) (the Agreement) made between
finter alia) Carnival plc as borrower {the Borroveer) you, as agent (the Agent), Hermes agent
and CIRR agant and the financial instilutions listerd therein as lenders {the Lenders] in respect
of Hull Ho. § 895 and (b) the Deed ol Guarantee dated 28 September 2015 executed by yau in

. favour of the Agent pursuant lo the Agreement (Lhe "Deed of Guarantee™).

We remain liakle for our obligations under the Deed of Guarantee [if any), KHY has no
pbligsations under it.

We have agreed with KW not o terminale or amend the Deed of Guarantee or to waive any of
its terms without the consent of KA.

On receipt of writlen notice from KM, we insiruct you bo.

{a] make all paymenls we are entitied io receive under or pursuant to lhe Deed of Guarantee
Lo KM to such sceount as KW may specify {whose reciept will be a good discharge to
you for such payments); and

thy  disclose o KW, without hurther appeoval from us, such information regarding the Deed of
Guaramee a5 KW may from time Lo time reasonably request.,

This Instruction cannot be varied or Jerminated without lhe consent of K.

Please sign ihe enclosed acknowledgement and retern it to KIWY at Palmengartenstrasse 5-0,
60325 Frankfurl am Main, Germany marked lor Lhe attention of Markus Kristen,

Forand on behalfof
Lioyds Bank ple

LWL IWERZB1EEED 2 13



To:

Acknowledgement of Assignment
KW representad by KWW IPEX-Hank GrbH

We acknowledge recefpl of a notice from LUeyds Bank plc (the "Assignor) dated (] 2015 in
respetl of e Assignment [Lhe Notice]. '

We have nol received any notice in respect of the Assignors interest under the Deed of
Guarantee that any ather pergon has an interest in the Deed of Guarantee.

We will comply with Ihe inglructions in the Hotice as set out In paragraph 4{a] snd 4{b) in the
Motice,

We will not exercise any right of seb-olf against payments owing by us under the Deed of
Guarantee rnless they arise out of, and as permliled under, the Deed of Guarantes itself.

Dated [#] 2015

For and on behall of
Carnival Corporatlon

LONUVERIHEGEED 2 14




SIGNATORIES

Executed and deliverad as a deed by
The Assighor
Llayds Bank ple

Signed by
- In the presence of.

Name of wilness:

Address;

The Assignas
KW represented by KA IPEX-Bank GmbH

Slgned by

i the presence of:

iy, e

Name of witness: f)/., N //Jf 7:- o aald

pddress: -

LOMLIVEZ 2616860 2 15

Markus ¥risten

Vice Prasident

Anja Damsch
Adaminrt Yo Fesident



