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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2065

Charge code: 0000 2065 0050

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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‘Private & Confidential

Llﬁydﬁ Bank ple
as Assignor

and

KW
as Assignee.

Assignment ﬂa&d
in relation to the refinanicing of a Hermies backed
Famiity Agreement in respect of Hull No, $ 709
“currently under construction at Meyer Werft
‘GmbH & Co. ﬁﬁ Fapiﬁhm@g, ﬁarmany
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THIS ASSIGNMENT DEED is-mate on o L Movemmber 2076
BETWEEN: |
{1 Liuyds: Bank p%x; Ewmrgmm in England and Walss with its business address at 10 Gresham

@

Sireet, Lovidon, EC2V 7AE (ihe Asslgnior); and.

R mgwiemﬁ uf?:m isat F’a?mm@adﬁnsmsﬁe 5 H, & 325 Ff&ﬁkft&ﬂ am Mam Gﬁrmaﬂy_

tihia %mgnm}

‘BACKGROUND -

)

- ”E‘_’h;a"_-&;asaigna_& reprasen
yeith {he Assigror dated

Agslones's proporfionate shane of the Loan (ss defined in the Facilily Agreament)
ifie-date of this Deed, an amount’ »::nf it €75, 832, 655,10 or ite Doltar Equivalent (s defined In

By @ lerm faciiity. a)gmﬁmem digled 28 September 2015 as miended. by a letter dated
2 Mewambier 2095 (as ame

| S Uine to i) (the Facility Agreament) relating 1o the pert
finarcing of the constiuction of & cruise ship with Hull No. § 709 {the Wessel} at Meyer Vilerft

‘GribH & Co. KG, Papsnbiig, Garriany made betwean (1) Carniial pie or Camival Gorporation
s borrmwer {ma Borrawer) {23 KW IPEX-Bank GombH as mandated jead granger, (3} KW
iPERBank Gk s faciily agent (the Agent), Hermes agent-and CIRR agent and {4) the
fnancial instilutions Tisted therein as lenders {ihe Lenders) pursuant to which the Lenders will
ke avaliable to the Borrower & loan fasllily for the construction of the Vessel In an amoiunt of

up f0 the -aggregate of B0% of the {Zﬂﬂﬁaﬁﬁﬁ Friw p s W0 m? ‘Ehr& Hermes Fee [each as.
detined in the Fack li:g Agreament),

o by KIW IPEX-Bank GmbH, has entered into a refinancing agréement
C Moverber 2015 as amended from mé o otime (the
Refinsncing Agroame veretiy this Assignes has Underiaken to provide the Bssignor with 8
refinancing toan as ﬁpﬂ&:iﬁ&ﬁ iy the Felinancing Agreement for the- ;ma‘;m% of finding e

- Auslgnor’s cammiiment as lender dnder the Facilily Agraemaert

- The Federal Republic of Germany, represented by Euler Hermes AG {or ils legal successor {if

anyh (Euler  Hermes)l  and PricewaterhouseCoopers.  Akfiengesellschaf

.Wﬁﬁ&h&ﬁ@@ﬁ%ﬁg@%& llschalt ias on 10 November 2015 lssued the finance credit guarantes
5. DN 36224FINFA BO0IB0IFKGNerelnigies Kinigrelch In faveur of KIW IPEX-Bank GibH as

fhe same shall be amended by @ supplemental &greamem pursuant to which KN IPEX-Bank -
GnbH's righls ang olalme under Such guiarantes shall by parlially franstareatl 1 ceraln New

*Lentlers {as such tanm is defingd inthe. Faciity ﬁgmamantj [the Hermas ﬁuarantw}

'the ﬁ%&gmaa Hs ﬁgh% mnﬁm mch mf {‘i} ihm Facxﬁﬂty ﬁsgmsmt am} {Ezf m& ﬂﬁﬂﬁ m? mmammi@a

daled. 28 S@pﬁambw 2045 executed by Camival Corporation in favour of the Agent (the "Deed -

of Guarantee”] inchiding the righit 1o recelve payments of phincipal anid interest sgual to the
i), baing &8s el

the Facility Agreement).

wis mmm a8 foliwe:

1

LA

maf‘imt’inﬂﬁ and nmrprﬂ%at

Definitions
In bhils Dhemt
: m@i‘gmﬁﬂhmmw m%m wmmw .@Q resrminn and fhie Disied of Guaraniee:

Assigned Contract Favmants srigang all froney whatsoever my‘am@ ter thies Aﬁmgﬁﬁr urdar or
pursuant to the Assighed Contracts andlor any guarantes, security or sther assurance given 1o

the Assignor al any time i respest of the Bomower's ohligations under or pfurﬁuam fo b
Aesigned Contracts includi ng éhu& il a'mui pmjuﬁ R Q@%Tﬁi ty of the forsgaing) ail clalms
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for damages in respect of any breach by the Borrower of the Assighed Conlracls and all rights
and claims in respect of the digtibution of proceeds ariging from enforcement of any securily.

Assigned Preperty means all of the Asslgnor's right, titte and inkerest in and to the Assigned
Cantrasts and the Asslgned Contract Payments.

Asslgnee Security means the Secunity created by this Desd and any other axisling or future
Secunity granled by the Assignor ko the Assignee o secure payment and discharge of the
Secured Obligations.

Disposal means any transler or other disposal of an asset or of an interest in an aeset, or the
crezlion of any Right over an asset in favour of another person, bul not the crealion of Securily,

Enforcement Time means any bme at which any amount owing by the Assignor 1o the
Assignea under the Relinancing Agreament is payable but has not been pald.

Insolvency Event, in refation lo a person, means:

fa) the dissolution, Eguidation, provisional lJiquidation, administratton,  adminlstrative
receivarship or receivershlp of that person or the entering inlo by thal person of a
valuntary arrangement or schamea of arrangernant wilh creditors;

(b} any analogous or similar procedure In any jurisdiction other than England; or

(¢} any other form of procedure felafing to Insolvency, recrganisation or diseolution in any
jurisdiction,

Insalvency Legislation means:
{a) the Insolwancy Act 1986 and secondary legislation made under i, and

{b} any other primary or secondary leglslation in any jurisdiction applicable W the Assighor
from time to lime relating Lo insolvency' or reorganisadisn.

Obllgailons. In relation o a person, means all chiligalions or liabiiities of any kind of that persan
fram time to time, whether thay are:

{a) topay money ar to perform {or nat o perform) any other act;
by  express ar implied,;

{c} present, future or contingent;

(dy  jointar sewveral,

{e) incured as a principal of surely o In any olher mannen or

{fi  ornginally owing to the person claiming performance or acquired by that person from
someone alse,

Ofifcer, in relation o a persen, means any afficer, employes or agent of that persan,

Recelver means one of more receivars or managers appolnted, or ko be appointed, undar his
Deed.

Right means any righl, privilege, power of immunity, or any interest or remedy, of any kind,
whather il [s personal or proprielary.

LOMLIVES2 2884444, § 2



1.2

1.3

1.4

1.5

18

Secured Obligations means Ihe Obligations undertaken ko be patd or discharged in clause 2
{Payment of Secured Obfigations),

Sacurlly means.

{a} any moertgage, charge, pledge, lign, hypolhecation, assignment by way of secunly, Wust
arrangement lor the purposa of providing securlty or ather secunty interest of any kind in
any [urisdiction;

(b) any proprietary imlarast over an asset, or any contraclual arrangsment in relation to an
assel, in each case created in relalion to Indebtedness {as defined in dause 17.1 of the

Facility Agreement) and which has the same commercial effeci as if secwrily had been
created over It; and

fc}y  any right of set-off created by agreement.
Thirg Parlles Ast means the Conlracts (Righls of Thind Parties) Act 1998,
VAT means value added tax,

ll‘ltﬂrﬂfﬂﬂﬁﬂl‘l
Ir this Dead:

{a) e table of contents, the summary and the headings are Inserled for convenience only
and da not affect the interpretation of s Deed,

{» relferences lo cfauses and schedules are 1o elauses of, and schedules to, this Deed;

(«  references b the Faciliy Agreemenl, the Deed of Guarantee, the Relinancing Agreement
or any alher document are o that document as from time to lime amended, restated,
novalad or replaced, however fundameniaily,

{) references b a person inctude an Individual, firm, company, catporation, unincorporated
body of persons and any government enlity;

(@) referances Lo a parson include its successors in lille, permilted assignees and permilted
lransheraeas;

{fi  words imperting the plural Inglude the singular and vice yersa; and

{q) referances b any enactment Include that enacimenl as amended or re-enacted; and, if an
ernaclment 1s amendsd, any pravislon of his Deed which refera to that enactmant will be
amended in such manner as the Assignes, afler consuifetion wilh the Assignor,
delrmines 1o ba necessary in order to preserva the inlended elfect of this Dead

Vihere this Deed imposes an obligation on the Assignor W do something § required or
raquested by tha Asslgnee, i will do so as socn as praclicable after it becomes awara of the
requiremenl of requasl.

Il is inlended that lhis document lakes effecl as a deed even thaough the Assignee may oaly
exonuta it undar hand.

This Daed may he execuled in counterparts.
Farlies and third parilas
Each Receiver and each Offlcar of lhe Asslgnea or 2 Recelver are not parties to Lhis Deed.

However, the rights conferred on them under this Deed are enforceable by each of tham under
lhe Third Parlies Act.

LOMLIYED 28R40, § 3



1.8

31

3.2

33

3.4

4.1

42

4.3

5.1

Mo sthetr term of tils Dead is enhorcaable under the Third Parties Acl by anyone wha is not a
parly io this Deed.

The parlies to thiz Deed may lerminake this Dead or vary any of [ts ferms without the consent of
any Itfrd pardy. However, they may not terminale thls Deed. or vary any of Its terma if this would
have the eflect of tarminating or advarsely alfecting the Righls of a Raceiver or of an Officer of
the Asslanes or a Recsiver under this Deed without ils consirt, but anly b the axtend thal it has
notified the Assignee Ihat it intands to enforea this clause at the time of the termination or

vartaflan,
Payment of Secured Okligations

The Assignor will pay or olherwise discharge all Oblgations frem lime to (me incurred by it
under of in connection with the Refinancing Agreement when they become due kor payment or
discharge.

Assignment

The atsignmend confaingd in this clause 3 seaures the payment and discharge of the Secured
Jbligatiens ang is given wilh full file guarantea,

The Assignor assins absalulely all of the Rights which it now has and all of the Rights which it
oblains at any time in the future In the Assigned Properly and in any Righls aceruing lo, derived
fram or clherwlse connected with them {including procesds, insurances, guarantees and
Securiky).

The Assigned Gontract Payments shall ba at the disposal of the Asslgnor until @n Enforcement
Time shall occur wherelpon the Assignee may instruct the Bocrower, Ihe Guarantor andfor the
Aqentto pay the Assinned Contract Paymants to the Assignes or as it may divact.

It is acknowledged and agreed thal the righls of the Assignse under this Deed are subject to,
and shall nol be axarc/sed in 2 manner which s conltary to, 1he Hermeas Guarantes. Aby aclion
that the Assiqnar is required to Lake in order {o preserve the benefit of, or resulting from any
ackion required to be {zken pursuant to, the Hermes Guarantee 1s permitied by the Assignee
and shall not breach the terms of thls Deed.

Restrictions

The Assignor will ensure that the restrictions conlained in this clause 4 are complled with unless
the Assignee agrees o the conkrary,

Mo Securily will exist over, or |n relalion to, any of the Assigned Property.

There will be no Disposal of lha Assigned Property.

Parfaction
Genearal action

The Assignor will, at its own expenge, create all such Securily, execute all such documents, give
Al such nolleas, affast all such registralions, deposit all stieh documents and do all such olhar
things as Ihe Assignee may require rom me to time in order to:

fa) snsure that il has an effective first-ranking assignment by way of securily ower the
Assigned Froperty; ahd

{by facilitate tha enforcement of the Assigned Property, the realisalion of the Assighed
Froperly or the exercise of any Rights heid by the Assignee or any Recelver under or in
sormection wilh the Assigned Proparly.

LOKLIVER 2084944, 4
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5.2

o

8.2

5.3

6.4

6.5

6.6

8.7

The scope of clause 5.1 is not limited by the specific provisions of the rest of this clause 5 ar by
any other provision of the Refinancing Agreement.

KRotice of asslgnment

The Assignor will, on the date of this Deed (or, if it acquires the Right [aler, as soon a3
practicable after it does so);

fa) deliver a notice substantially In the form set ocut in ScheduleZ (Molice and
Acknowtedgement of Assignment (Borowear)) o the Borrower,

{y) delver a notlce substantizlly in the form set oul in Schedule 3 (Motics and
Acknowfedgement of Assignment {(Gueraritor)}, and

{2} use all reasonable endeavours o procure that each of Lhe Borrower and the Guaranbor
delivers an acknowladgemeant of the notice substantially in the form set put In Schedule 2
-and Schedule 3 {Nolice and Acknowfodament of Assignmani) ko the Assignes as soon

as reasonably praclicable afler recelpt of notiee pursuant to each of clause 5.3(a) and
clause,5.3¢b).

Enfarcement

Time for anforcemant

The Assignes may enforce the Assignes Securily at any tme which is an Enforcement Time.
Methods of enforcement

The Assignee may enforéa tha Assigne s Secunly by:

{a) eppointing & Recefver of all or gny part of the Assigned Propery;

{t)  receiving the benefit of or selling the Assigned Property, giving nofice to any person in
relalion 1o the Assigned Property or in any olher way it may decide; andfor

{c) by exercising al rghts of the Asslgnor under the Assigned Confracts including, without
timilatlon, any voting rights of the Assignor as a Lender under the Facllity Agreement in
relallon to any enforgement or proposed enforcement by the Agent of the Finance
Documents.

A Recelver must be appointed by an instrument in wriling, and otherwise in accardance with the
Insalvency Legislation.

The apprintment of a Receiver may be made subjecd bo such limitalions as ane specifed by the
Assignas in the appointment

if more than ong persoh s appeoinled 25 a Recelver, each person will have power to act
Independently of any other, excepl to the extent that the Assignes may specify to the contrary in
the appointment.

The Asslgnes may remove or replace any Hegeiver.

Powers on enforcemant

A Regeiver will have the following powers In respect of the Asstoned Property:

{at  the powers given ta an sdminisirative receiver by the Insolvency Legigtation;

LOMLIVED 29844441 5



6.8

=X

G.10

6.11

512

8.1

8.2

{py the powers given b a morganee or 2 receiver by the Law of Propery Act 1925, bul
withweut the restrictions conlained in section 703 of that Ack; and

() the power to do, or amit to do, on behaif of the Assignor, anyihing which e Assignor
itself could have done, or omitted to do, if Ihe Assioned Property was not the sublect of
Sacurity and he Assignor wara not in insolvency proteedings.

The Assignee will, if il enlorces the Assignee Secwrily itself have the same powers as a
Receiver in respect of the assets which are the subject of the anforcement.

Except to the extenl pravided by law, none of the powsars described in this clause & will be
affected by an Insolvency Event In relalion to the Assignor.

Status and remunaration of Recelver

A Receiver will be the agent of the Assignor until the Assigner goas ihlo liquidalion. He will
have no aulhority 1o act 25 agent for the Assignee, even [n the liquidation of the Assignor.

The Assignee may from lime 1o lime delermine Ihe remuneration of any Receaiver.

Third partias

& person dealing with the Assignee or with a Receiver is entited to assume, unless it has actual
knowledne 1o tha conlrary, hat;

{a) those persons have the pawer 1o do those things which they are purporting te de; and
(b} they are exercising their powers properly.
Application of proceeds

All morey recelved by [he Assignee or a Recelver under or [n connection with the Assloned
Propedy (whether during, or before, enforcement of the Assignee Securily) will be appliad in the
following order of priority:

{a} fitst, in or towards payment of all amounls payable fo he Agsignee, any Receiver or their
Olficers under clause 1 (Exponses, Hability and indemnity) and all remuneration dug lo
any Receiver under or in connection with the Assignee Securily,

(b) secondly, in of towards payment of the Secured Cbligalions in such order as is required

by the Refinancing Agreement (and, if any of the Secured Obligations are nob then
pavable, by payment into an inlerest bearing suspense account until they becoma

payable) and
{¢}  thindly, in payment of any surplus to the Assignor or olher persen entitled 12 it.
Asaigned Contracts
The Assignor will:
{z) comply with all of ils chligatinons under the Assighed Conlran_ts; and

(b} useall reasonable endeavours lo ensure that the Aesignee receives the full bensl} of the
Assigned Contracts,

The Asslgnor will nat:

ta) agree toaler the terms of, or lerminate, the Assigned Contracts; of

LONLIVERZ2584444.1 &



B.3

5.1

8.2

9.3

9.4

10

104

10.2

3
11
111

{h)  waive its righls under Ihe Assigned Gonlracls,
without the prior writlen consant of the Assignee.

The Assignee will glve its consent under clause 8.2 if, in ks reasenable opinion, any such
alleralion or waiver Wwill nat materially affect the effectivaness or value of ils security over the
Assighed Contracks concermed ar its posilion under tha Refinancing Agreement.

General undertakings

The Assignor will take all steps as are necessary to preserve the value of the Assigned
Property.

The Assignor will notify the Assignee as soon s it becomas aware of any malter which might
feasonably be expected to have an adverse effect on the Righls of Lhe Assignee uhder the
Assignzs Becurity. Those malters laciude 2 breach er purported breach of the Assigned
Contracts by any party to 1t and a claim by any person 10 an [nterest in any Assigned Propearty,

The Assignor will provide to the Asslgnes:
fa)  suchinformalion about the Assighed Property,

(b} such information about ke extent to which it has complied with ils abligalians under this
Dead; and

{c)  coples of such documenis which create, evidence or relate Lo he Assigned Property,
as the Assighes may from lime Lo time reaganably request,

If the Assignor ¢aes not comply with ils obligations under this Deed, the Assignee may do sc on
the Assignor's behalf on'such basls as the Assignee may reascnably decide. The Assignor Will
indemnify the Assignee on demand against \he amount certifed by the Assignee to he the cost,
loss or liability suiferad by it as a result of deing so.

Duration of the security

Tha Cbligations of the Assignor under Ihe Rafinancing Agreemsnt and the sscurity created by
the Assiqnee Securly will canfinue untl] the Sscured Obllgathons have been mevocably and
unconditionally paid or discharmed in full, regardless of any intermediate payment or dischargs
in whols ar [0 parl

If any payment by the Assigner or any other secwily provider or any release given Dy the
Assignee [whelher in respect of the Secured Obligations or any securily for them or olherwise)
is avaided or reduced as a result of inselvericy of any Similar event:

(& te liakility of e Assignor under this Daed will conlinue as if the paymeni, release,
avoidance or reducllon had nol occurred; and

(b  the Assignee will be enlilled b recover the value or amount of thal securily or payment
from the Asslgnor, as if the payment, release, avaidance or reduction bad nol occurred.

Section 93 of the Law of Froperty Act 1425 will not apply 0 tha Assignes Security.
Expenses, Bability and indemnity
T Assignor will, on demand, pay all reasonable legal and other costs and expensgs (Including

any stamp duty, registration or other similar taxes) incurred by the Assignee or by any Receiver
in connection with the Assignee Securlly. This Includes any costs and expenses rélating to tha

LONLIVEZ 28844 44.1 T



11.2

11.3

12

121

12.2

123

13
131

13.2

13.3

14

14,7

4.2

enforcement or presenvation of the Assigned Properly and o any amendmend, waiver, gonsent
or release required in connection with the Assignee Security.

Meither tha Assignee nar & Receiver nar any of thelr Officers will be in any way liable or
responsible to the Assignar for any loss ar liabilily of any kind arising from any act or emigsion
by it of any Kind {whether as morlgagee in possession or otherwise) In relation la the Assigned
Properly or the Assignee Security, except Io the axient caused by its own gross hagligence or
wilful misconduct.

The Assignor will, on demand, indemnify gach of the Assignee, a Receiver and lheir Officers in
respecl of all costs, expensss, Iosses or liabilies of any kind which il incurs ar suffers in
connection wilh:

()  anything done or omitted in the exerciss of the powers conferred on i under the Assignee
Securily, unless it was caused by ile negligence or wilful misconduat; or

{b) & clalm of any kind (whether relating 1o the envirenment or otherwise) made against It
which would not have arisen if the Assfonee Secunily had not been granled and which
was not caused by its negligence or wilful misconduct.

Payments

If the Assignor Fzils 1o maka a paymenl lo a person under the Refinancing Agreement, it will pay
lokares! to {hat person on the amount conceimed at the rate specified in clause 7.3 of the
Refinancing Agresment from ihe dale It shoutd have made the paymenl unlil the date of
payment {after, a5 well a5 before, judgment),

Mo paymanl by the Assignor {whether unter a court order or otherwise} will discharge the
Obligatlon of the Assignor unless and undif the Assignee has received payment in full in the
currency im which the Oblfigation fs denomnaled. [f, on comversion inka that currency, the
amount of the paymenl falls short of e ameut of the Okligation concemed, the Assignee will
have a separala cause of action against the Assignor for tha shortfall

Any celfication or determinalion by the Assignee of an amount payable by lhe Assignar under
this Deed is, in the absence of manifest ermor, conclusive evidence of thal amound.

Remedies

The Righits created by this Desd are In addillon ke any other Righls of the Assignes against the
Assignor or any other securily provider under any other documentation, the genera! law or
otherwise. Thay will not merge with ar limit those other Rights, and are not limiled by them.

Failure by the Assignee to exgrcise any Right under thls Dead will not operale as a waiver of
that Right. Nar will a single or parlial exgrcise of a Right by the Assignee preciude its further
eXercise.

II, at any lime, any provision of this Dwad is or besames agal, invalld or unanforceable (N any
respect undar any law of any jurisdiction, neither the legality, vatidity or enforceabilily of the
remaining provisions nor the legallty, validily or enforceabllity of that provision In any other
respect or under tha law of any other jurisdiction will be affecled or impaired in any wary.

Natices

Any nollce or other communicalion to a parly fo this Deed must be in wlting. It must be
addressed for the alienlion of such persan, and =ent lo such address or fax number as that
parly rmay fram tims 1o fime natily to the other partias,

It will be desmed to have been received by the relevanl parly on receipt at that address or fax
namber.

LOHLIVERZO0 3441 3




14.3

144

16

15.1

16.2

152

154

The Inltial admintstrative detalls of the parties are contained in Schedule 1 (fnilial administrative
details of the porties) but a parly may amend its own details at any time by notice to the olher

party.

Any notice to the Assignor may allarnatively be sent 1o its registered office or to any of its places
of businass or to any af its directors or ils company secietary, and i will be deemed o have
been recaived whan delivered o any Such places of persons.

Law and jurigdiction
This Dead and any non-contraciual obfigations connacted with il are governed by English law.

The courts of England have axclusive |urisdiction to setlle any dispute arlsing oul of or in
conmectlon with this Deed or any ron-contractual obligations connecled with & {includding &
disptite regarding the exiskence, valdily or termination of this Daed) {a Dispute).

The parties agree thal the courts of England are the most appropriale and conveniert Souns to
galtle Disputes and, accondingly, that they will net argue o the contrary.

Clausa 15.2 is for the henefit of lhe Assignee only. As a result, the Assignee will nol bea
prevered from taking proceedings relating to a Dispute in any other courts with jurisdiction. To
the extent allowed by law, the Assignee may take concument proceedings in any number of

jurisdictions.

Thiz Desd has been executad as a dead, and [t has been dellvered on the dats stated at tho
bheglhning of this Doed.
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Schedule 1

Initla) administrative details of tha parties

r =

.-_ﬁﬁ;r.gﬁar

:IFCI Grasham Sireat

T Dekan Johinson

Landen

Lloyds Bank plc ECG2Y FAE

Assignee Palmengartenstrasse 5-9 | +49 69 74 31 29 44 Markys Kristen /
B0325 Frankfurt am fain Anja Demisch

KW (represetmed by Carmany

KRN IPEX-Bank

3mbH)
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Schedule 2
Notice and acknowledgement of assignment {Borrower)

Carnival plc
Camival Holse

100 Harbour Parade
Soulhampton

5015 15T

England

Corporate Coungel

Date: (8] 2015

Dear Sirs

Notlse of Azelgnmant
By an assignment dated [®] 2016 {the Assignment), we have assigned to KWV all of our fghts
fthe Assigned Righta) in the facility agreement in respecl of Hull No. § 708 dated 28

Seplember 2015 as amended by a letter daled 2 Movember 2015 {as amended from time to
time) (the Agresment).

We remain liable far our obligalions under ihe Agreement. KW has no abligations undar it.

Ve have agreed wilh KW not to terminate or amend the Agresment ar ko walve any of ita terms
wilhout the consent of KIW,

On recefpt of wrilten notice from KW, we inslruct you Lo

{a}  make all paymenks dus to us undar the Agreement to KN to such account as KM may
specify {(whose receipl will ba a good discharge o you for such payments), and

b} discloss o KW, without further approval from us, such informatron regarding the
Agreement-as KWWY may from me fo time reasonably request.

Unfil recelpt of any such written nolice from KW all paymenis due under the Agreemant shall be
recoveratle by us and we shall be enlilled (o exerclse all our rights wnder the Agreement.

Thiz [nstruction cannal be vared or ferminated without the consent of KW,

Plaase slgn lhe enclosed acknowledgement and relurn it (o KW at Palmengarienstrasse 5-8,
60325 Frankfurt am Main, Germany marked for the attenfion of Markus Knislen.

Forand on behatfaf
Lloyds Bank pic
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Acknowledgement of Assighment
To KM mepraaenied by KA IPEX-Bank GmbH

1 We acknowledge rece(pt of a nolice from Lloyds Bank ple (the "Assiqnor) dated [e] 2015 in
respect of the Assignmeant (the Notles).

2 We have not received any notice in respect of the Assigneor's interest under the Agreement that
any athar person has an Inlerest In lhe Agreemant,

3 We will comply with the instrucfions In the Motlce as set out in paragraph 4(a) and 4{b) in Lhe
Nolleg,

4 We will nof exercise any right of set-off against payments owing by us under the Agnsament
tmleps they afse out of, and as permilted under, the Agreement ilself,

Dated [@] 2015

For and on behalfaf
Carnlval ple

LONLIVEZ 22844 1 12



To:

Alfn:

Schedule 3
Notice and acknowledgement of assignmant (Guarantor}

Carnival Corporalion
3655 NwW 87th Avenue
Miami, Florida

33178, USA

Corporale Counsel

Oate: [®] 2015

Dear Sim

Notlce of Assignmant

By an assignment dated [@] 2015 {the Asalgnment), we have assigned ko KW &l of our nghts
{the Assigned Rights] in (a) the facility agreement dated 20 September 2015 as amended by a
Ietter dated 2 November 2015 {as amended from fime to lime) (lhe Agreement) made batween
{inter 2112} Carnival ple as borrower (the Berrower) you, as agent (the Agent), Hermes agent
and CIRR agent and the financial Institutions lisled therein as lenders {fhe Lenders) In respect
of Hull Mo, 5 702 and (b} the Deed of Guaranlee daled 28 September 2015 execuled by you in
faveur of the Agent pursuant to the Agreement (the "Dead of Guarantaa”).

We memain liable for our obfigations under the Deed of Guaranlee (if any). KM has no
obligalions under it.

We have agreed with Kivy' not L terminate or amend the Deed of Guararitee or to waive any of
ita kerms wilhout the consent of KW,

©n racelpt of writlan notice from KW, wa inglruct you to

{a} make ali paymenls we are entiled lo receive under or pursuant to the Deed of Guarantee
lo KW {p-such aocount as Ky may specily (whose reclept will be a good discharpe to
you for such payments); and

b} disclose o KIW, without further approval from us, such infermation regarding the Dead of
Gugrantea a5 KM may rom time to time reasonably request.

This instruction cannot ba vaned or tarminated withoul the consent of KW,

Please sign the enclosed acknawledgement and return it fo KivY at Palmengartenstrasse 5-9,
58325 Franxfurt am Main, Germany marked for the altientlon of Markus Kristern.

Forand onbehalfof
Lleyds Bank ple

LONLIWERQETR4444.1 13



Acknowledyement of Assignmeant
To: KV represented by KA IPEX-Bank 3mbH

1 We acknowledoe receipt of a notice from Lloyds Bank plc (lhe "Assignor”’) daled [@] 2015 in
respect of the Asslgnment (the Notloe).

2 We have not received any nollce in respect of the Assignor's interesl under lhe Daed of
Guarantea that any olher person has an interesl in Lhe Deed of Guarantes.

3 We will comply wilh the [nstructions in the Nelice as gef oul in paragraph 4(a) and 4(b) in the
Matice.

4 We will not exercise any right of set-off against paymenls owing by us under the Deed of
Guarantes unless they arme oul of, and as pemitled under, the Deed of Guarantee lself.

Dated [8] 2045

For and on behalf of
Carnlval Coarporation

LONLIVE2ZEMda44. 1 14



SIGNATORIES
Exzcuted and delivered a5 a deed by
The Asslgnar

Lloyds Bank plc

Signed by ED 3k 10A

AR Aame DR
TEND of arcfhe TAaaShoTed Eidiny:

In the presence ol:

MName of witness: 2.3 ADasT Pondes
Addrass: 2% lespata SEaE
oSy
S22V T

The Assignee
KW representsd by Kivy IPEX-Bank GmbH
Signad by

In the presence of;

Name of witness:

Address:

LONLIVER 29844 e, 1 1%
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for damayes ir respect of any brzach Ly the Borrower of the Assigned Contracts and all rights
and crkaims n respect of the distributicn of procoeds ansing fram enfarcenent of amy sesurdy.

Assigned Praperty means all of the Assignor's right, titke and interest ;m and (o the Assigned
Contracts and the Gssigned Cantracl Payrments.

Assignee Secarity means the Securily crealed by this Deed and any other existing or future
Securty granted by the Assignar la \ne Assignee to secure payment and discharge of The
Secured Obligatians,

Disposal means any transfer or olhar disposal of an assct or of an inlerest in an asset, or the
ereation of any Right aver an asset in Javour of another persen, bul nol the creation of Security.

Enforcament Time rmeans any Ume 2t which any amount awing by the Assignor to the
Assignee under the Refinancing Agreement is payahle but has mat been paid.

Inselvency Event, in relation o 2 person, means:

fa) the dissolution, liquidstion, provisional lGguidabion, administration,  administialive
recaivership or receiveiship of that person or the enlering inlo by that person of a
woluntary arrangement or schame of arrangament with credilors,

fb]  any andlogows oF similar pracedure in any jurisdiction olker than England: or

{c}  any other form of procedure relatng to insolvency. reorganisation or dissoluticn in any
jurisdiction.

Insolvency Legislation maans:
(@} the Insehvensy Act 1988 and secondary legizlation made under it and

(B} any other pamary or sacondary leqislation in any jurisdiction applicable to the Assignor
frorm time o lime relating to insclvency or recrgamsation.

Obligations, in relation to a person, means all pbligations or liabilities of any kind of that person
from time to time, whether they are;

{(a) topay money or o perform (or not to perform} any other act,
by express orimplied,

(¢l present. Fsture ar contingent

{€)  joint or sgveral,

{g] incerred as a principal or surery 4rin any other manner; o

11 onginally owing to the person ciaiming performance or acquired by that person from
somecns glse.

OFHicer. in relation to a person, means any olficer, crployee ar agent of thal peraon.

Receiver means ofle or more recelvers or managers appotnted, or 1o be appointed, under this
Oerd,

Right means any righl, privilege, power of immunity, or any inferest or remedy, of any kind,
whather il i5 perscnal or proprietary,
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1.

31

4.d

43

4.4

41

4.2

4.3

a1

o other torm of ths Dzed w enocuceablo cnder Bve Thied Parhes Act By anyoRe wio 15 not a
parly to ts Doasd

The parfies 10 thiz Deed may terminate this Deed or vary any of its lerms withoul the consent of
any third pany However, they may not erminate (his Deed or vary any gl its lerms 1l this would
hawe the effect of larminaling or adversely affecting 1he Rights.of a Receiver aor of an Difcer of
ihz Asgignee or 3 [teceiver under this Dead without te consent, but anly ta the cxlent that it has
rolified the Assigres thal it ntends to enforce this clause af the time of the terrination or
wariation,

Payment of Secured Obligations

The Assignar will pay or clhorwise discharge all Obligations from time o lime incurred by it
under ar in eonnection with the Refinancing Agreement when they become due lor payment or
discharge.

Assignment

The assignment containad in Lhis clause 3 secures the payment and discharge of the Secured
Otligations and is given with full lille guarantee.

Tha assignor assigns absolutely all of the Rights which it ngw has and all of the Righls which it
nbtains at any time in the future in the Assigned Praperty and In any Rights accruing to, derived
fromy or otherwise connected with them {including proceeds, insuranges, guarantges and
Securiby}.

The Assigned Contract Payments shall be at the disposal of the Assignor unkil an Enforcement
Time shall occur whereupon the Assignee may mnstruct the Borrawer, the Guarantor andiar the
Apent to pay the Assigned Contract Payments lo the Assignee or as it may dires].

It s acknowledged and agreed (hat Ihe rights of the Assignee under this Deed are subject ko,
and shall nat be exercised in a manner which is conlrary (9, the Hermes Guarantes.  Any action
thal the Assignor is required lo take in arder 1o presenve the benefit of, or resulting from any

aclioh required to be taken pursuant lo, the Hermes Guarantes is permitted by the Assignes
and shall not breach the terms of this Deed,

Reastrictions

The Assignor will ensure that the restrichons contained in this elause 4 are comphed wilth unless
the Azzignes agregs tq 1he contrary.

Mo Securily will exist over, or in relation i, any of the Assigned Froperty.

There will ba no Disposal of the Assigned Property.

Perection
General acklon

The Assignor will, ab its cwn expense, create all such Securily, execute all such documenls, give
all such nelices, effect all such reyistrations, deposit all such docwnerss and do all soeh other
things 35 the Assighes may reguire from time o Hme in order by

fa]  ensure that & has an eflective frstranking assignment by way of secunty over tha
Assigned Property. and

th)  facillatz the enforcement of the Assigned Propety, the realisation of the Assigned
Property or \he exarcise of any Rights held by lhe Assigres or any Receiver under or in
coneection with the Assigned Properly,
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6.2

8.3
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The scape of clause 5.1 i not lnuted by the speafic provisinrs ol the rest of this ciause b or by
any other provision of the Refinanciag Agroaemend

Motice of agsignmant

The Assignar wik, on the date of ihis Deed (or, if § acqures the Righl later, as soon 2%
practicable after it does se);

(a} deliver a notice substantially in the forrn set out in Schedule2 (Nofice and
Acknowledgement of Assignmen! (Borower)) ko the Borrower;

(b} deliver a nolice substantially in the form set out in Schedule 3 (Notive and
Acknowtedgement of Assignmant (Griarsator)y, and

fz)  use all reasonable endeavowrs to procure that each of the Borower and the Guarantar
delivers an acknowledgement of the notice substantially in the form set out in Schadule 2
and Scnedule 3 (Wolice and Ackaowledgement of Assignment} to the Assignes as soon

as reasonably praciicable after receipt of natice pursuant o each of ¢lause 5.3(a) and
clause 5.3{b}.

Enforcement

Time for snforcement

The Assignee may enforce the Assignes Security at any lime whieh is an Enforcement Tirme,
Mzthods of cnfarcermant

The Assignee may enforce the Assignes Security by:

{a}  appointing @ Receiver of all or any part of Ihe Assigned Praperty,

(b}  receiving the benefit of or selling the Assigned Property, giving notice to any person in
relation to the Assigred Property or in any other way it may decide; andfor

fe} by exercising sl rights of the Assignor under the Assigned Confracts including. without
limitation, any voting righls of Ihe Assignor as a Lender under the Facitity Agreement in
relation to any enforcement or proposed enforcement by the Agenl ol the Finance
D ocuments.,

A Receiver must be appainted by an instrument in writing, and otherwise in accordance with the
Inselvency Legislation.

The appointmenl of a Receiver may b2 made subjecl to such limitgtions as arg specified by the
Assignee in the appaintment,

If mare than cne person s appeimad as a Reoooiver, each person will have power Lo acl
indepandently of any other, except to the exient that the Assigree may specify to the conlrary in
the appointerignt.,

The Asgignaa may reosys or replace any Receiver

Fowers on enfertement

A Roceiver will have the following powers in respecl of the Assigned Properly.

{a) lhe powers given to an administiative receivet by the Insolvency Legistalion;

L]



658

610

5,11

5.2

&1

by  ihe oowers given to a mornagee or a iecever by ihe Law of Properly Act 1925 Dut
withaur the reskrictions cordained in section 1003 of that Act; and

(cy  the power to do, oF amit to do, on behalf of the Assignor, anything which the Assignor
itsall could have done, or omitted o do, i the Assignad Propetly was nat e subject of
Secyrity and the Assignorwere nat in ingolvancy proceedings

The Assigrnez will, if it enforees the Assignes Security itse¥f, have the same powers as a
Receiver in respect of the assets which are the subject af the enforcement.

Except 1o the extent provided by law, hone of the powers descrbed in this clayse § wilk be
affectad by an Insolvency Event in relation to the Assignat,

Status and remuneration of Recelver

A Receiver will be the agent of the Assignor until the Assignar goes Inta liquidation, He will
have no authority ko act a3 agent for the Assignee, avenin the guidation of Me Assighar.

The Assignes may from time 10 time delermine the remuneralion of any Receiver.
Third parties

A person dealing with the Assignee or with a Receiver I3 enfitied to assume, unless it has actual
knewdedags 1o the contrary, thal;

{a] thosa persans have the povear to do those things which they are purparling to do; and

{b]  they are exercising their powers anaperly.

Application of proceeds

Al money received by 1he Assignes or a Receiver under or in connection wilh lhe Assigned

Froperty (whether during, or before, enforcement of the Assignee Securty) wilt be applied in the

following order of priodty:

{g) first, in or lowards payment of all amounts payabile 1o the Assignee, any Receiver or heir
Officers under glause 11 (Expenses, fiabifity and indemnilyy and all remuneration due 1o
any Receiver under or in connection with the Assignes Security,

{t) secondly, in ar towards payment of the Securgd Obligations in such order as is requirad
by the Refinancing Agreemenl {and, if any of the Secured Obligations are not then
payable, by payment inta an Interes! bearing suspense account until they become

payablel and
ic)  thicdly, i payment o any surplos 1o he Assgnor or ather person entitled to it
Assigned Contracts
The Assignor wilk
tay  comgly with all of its chligaticns undar [he Assigned Comiracts; and

(6 wse al reasonabie endeavours 10 ensure that the Assigoes receves the full benefit of the
Assigned Contracts.

The Assignar will rol:

(a)  =gree to alter \he terms of, or terminate, the Assighed Conlracts; or
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8.2

a1

9.2

8.4

10

101

10.2

103

"

f wanee its rghts under lhe Assigned Cunleacts,
without Le pricr wiitlen consent of 1he Assignes.
The Assignee will give its congent urder clause B.2 if, in its reasonable opinion, any such

allzration or waiver will nol materially affect the effectiveness ar value o ils security gver the
Aszigned Contractls cencerned or its position under Lhe Rebnancing Agreement,

General undertakings

The Assignor will take all steps as are necessary lo preserve the value of the Assigned
Properiy.

The Assignor will nobfy the Assignee as soon as it becomes aware of aoy matier which might
regsonably be expected lo have an adverse effect on the Rights of the Assignee under the
Asslgnes Secwrity, Those matters Include a breach or purpored bieach of the Asgigned
Conbracis by any party to it and a-claim by any person 10 an interest in any Assigned Property.

The Assignor will provide o the Assignee:
fa} suchinformatian about the Assigned Property,;

By such infarmation aboot The extent to which it has complied with s obligations undar this
beed; and

i) copies of such gocuments which create, evidence or relate 1o the Assigned Properly,
as the Assignes may from time Lo time reasonably reqiest,

If the Assignor does not comply with its obligations under this Deed, the Assignee may do 5o on
\he Assignor's behalf on such basis 2s tha Assignee may reasonably decide. The Assignor wil
indemnify the Assignee on demand 2gainst the amount centified by the Assignee o be Ihe cosk,
loss or liability suffered by it 25 & resull of doing so.

Duration of the security

The Obligations of the Assignor undsr the Refinancing Agreemenl and the security crealed by
the Assignee Securty will continue until the Secured Obligations have been irevocably and
uneenditionadiy pald or discharged in full, regardless of any inlermediate paymenl or discharge
in whole or in parl.

IF any payment by the Assknor or any other securlly providsr oF amy release given by e
Assignee [whether in respect of the Secured Obligations or any security for them or otherwise)
is avoided or redoced as a result of insclvency or any similar evenl:

fay  the Eabiity of tha Assigner under this Deed will conlinue s o tha payment, releasa,
avoidance or reduction had not cccurred: and

(b  the Assignes wil be entticd to recguer the value ar amount of thol security or paymenl
fram the Assignor, as if \he payment, release, avordance or reduction had nol aceurred.

Seclion 93 of the Law of Property Act 1825 will nol apoly to the Assignes Securil},
Expenses, liability and indemnity
The Assignar will, on demand, pay al reasonadle leqal and ather cosis and expenses (inciuding

anmy starno duly, reqisiration ar other similar taxes} incurred by the Assignee or by any Recaiver
in connection with the Assignee Security.  This includes any costs and ¢xpenses relating 1o the
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12

121

12.2

123

13

137

13.2

14

142

chforcement or proseovation of the Assigaed Property and ta any amendment, wanver, Sansoni
o) release raquited o conpection with tna Assianes Sezunily

Meither the Assignee nor a Receiver nor any of thoir Qffcgrs will be m any way liable or
respansible (o the Assigror for any loss or liability of any kind arising from any acl or omission
oy i of any kind [whether as morlgagee in possession o olhanyise} in relatian o the Assigned
Praperty or the Assignee Secunty, except fo the extent causad by ils own gross negligence or
wilful mistonduct.

The Assignar will, on demand, indemnity sach of the Assignes, a Receivar and their Officers in
respest of all costs, expenses, losses or liabilites of any kind whigh it incurs or suffers in
connection With:

{ay anything done or omitled in the exercise of the powers conferred on it under Lhe Assignee
Securily, unless it was causad by its negligence or wilful misconduct; or

fby & claim of any kind {whether relating to the envirenment ar otherwise) made against it
which would not have arisen if the Assignee Secuwily had not been granted and winich
was not caused by s negligence of wiifu| misconduct,

Paymants

If the Assignor fails o make a payment to 2 person under the Refinancing Agreement. it will pay
interest to that persen an e amount cancemed at the rate specified in clause 7.3 of the
Refinancing Agreement from the date it should have made the paymenl until the date of
payment (after, as well as before, judgment),

Mo paymen! by tha Assignor {whelher under a court order or otherwse) will discharge the
Chligation of the Assignor unless and until the Assignee has received payment in full in the
currency in which the Ohligation is denominated. If, an ¢onversion inkg that currengy, Lhe
amolunt of the payment falls short of the amount of the Obligalion concerned, the Assignee will
have a separate cause of aclivn against the Assignar for the shorfall.

Any ceetitication or determination By the Assignee of an ameunt payable by the Asszignor under
this Deed s, in Ihe 2bsence af manifes! error, conclusive evidence of that amount.

Remedies

The Rights crealed by this Deed are in addition to any other Rights of Ihe Assignee againsi the
Assignor or any other security provider under any other documentation, the general law or
otherwise. They will hal merge with or limitthose other Rights, and arg not limlted by them.

Failure by the Assignee to exercise any Right under this Deed will not cperate as a waiver of
thal Rignt, Mor will 3 single or parlial exercise of a Right by the Assignee preclude ils further
EROICISE.

M. &t any me, any provision of this Deed is or begomes iltagal, invalid or unenforcealie in any
respect under any law of any jurisdiclion, neither the legality, validity or enforceabilily of the
remaining provisions nor the legality. validily ar enforceability af thal provision in any olher
respect of under the law of any ather jurisdiction will ke affecied or impairad in any way.

Notices
Ay pobicg of othed corsmunication tnoa party 0 this Deed reost b one writing. [ must be
addressed for the alterbion of such person, and sent to such address or tax number as that

parly mary fram tma o time nelify to the olher partias.

It will be deemed (o have been received by the relevant party an receipl at that address or fax
rucr ber,
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14.4

15

15.1

15.2

15.3

15.4

The initial administrative details of the parties arg consined in Schedule 1 [initial adrministrative
<helaes of the parfips) but & pary may amend s cwn datails al any time by nolice 1o the other
Darty,

Any nolice 1o the Assignor may allematively be senl to itz registered office or to any of its places
of business or to any of s directors ar its company secretary; and il will be deemed to have
been received when delivered 1o any such places of persans.

Law and jurisdiction
This Deed and zny nan-cantractual obligalions connected with it are governed by English [aw.

The ecoutte of England have exclusive jurisdiclion to setfle any digpute arising oub of or in
connection with this Deed or any non-cantractusl obligations connecled wilh & (including a
dispute regarding the existence, validity or termination of this Deed) {a Rispute),

The parties agreea thal the courts of England are the most appropriate and convenient courts ko
setile Disputes and, accordingly, that lhey will not argue to the coni@ary.

Clause 158.2 is for \he benefit of the Assignee only. As a resull, the Assignee will not be
preverted from taking proceedings relating Yo a Dispule in any other courts with jurisdiction, To
the extent allowed by law, the Assignae may Kke concurrgnt proceadings i any number of
junsdictions.

This Deed has been executed as & decd, and it has been delivered on the date statad al the
beginning of this Daad,

LONLIVER2904444.1 ]



Schedule 1

Initia{ administrative details of the parties

Patty

‘Adtiress

Fax numbes

7 Atention”

Assionor

Lioyds Bank plc

‘.l-ﬂ-Gresham Sﬁe&t
London
EC2V TAE

+44 90 7158 3107

Dekon Johnzan

Agsignes Falmengarienstrasse 5-% | +48 689 74 3129 44 ifarkus Hristen
€0325 Frankfurt am Main Anja Demisch

KfW {reprasented by Germany

KW IPEX-Bank

GrmtiM)

LOMLIVENZ2 B 1 gl
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Schedule 2
Notice and acknowledgement of assignment (Borrower)

Carniveal ple

Carnival House

100 Harbour Parade
Southamptan

2016 18T

England

Corparale Counsel

Date: [®] 2015

Dear Sirs

Motlce of Assignment
By an assignment dated [] 2015 the Assignment), we have assigned 1o KW all of our ights
{lhe Assigned Rights) in the facifity aoreement in respect of Hull Ne, 5 709 dated 28
September 2015 as amended by a ‘etter dated 2 November 2045 (a5 amended from time to
time) (lhe Agresment),
We rernain liable for our obligations under the Agreamenl. KW has no obligations under it.

Wa have agreed wilh KIW not 1o terminale or amend the Agreement o 1o waive any of Its lerms
wilhout the consent of Kiv,

Ot faceipt of writlen notice from KW, wa instrud you to:

{2} make all payments due ko us under the Agreemant to KAA 1o such account a5 KW may
specify fwhose receipl will b2 a good discharge to you for such payments); and

it} disclose to KM, wilhout further approval from us, such informalion regarding the
Agreement as KW may from time to ime raasonably request,

Until receipt of any such wiltten natice from KW all payments due under the Agreement shall be
recoverdble by us and we shall be entitled to exercise all aur rights under the Agreement.

This instruction carnot ba variad or erminated without the consent of KIA.

Please sign the enclosed acknowledgement and retumn it to KW at Palmengarenstrasse -3,
60325 Frankfuct 2am Main, Germany marked for the attention of Markus Kristen.

For and on behalf aof
Llayds Bank ple

LOMLIVEYZ2G0.44 44 1 11
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Acknowicdgement of Assignment
Ky repiesented by Kivy [PEX-Bank GmiH

Wa acknowledge receipt of a notice from Lloyds Bank plc (Ine "Assignor”} dated |#]) 2015 in
raspact of the Assignmerd {iha Nodice),

Wa hawe nol received any notice in respect of lhe Assignor's interest under the Agresmenl that
any other persen has an interest in the Agreement.

We will comiply wilh the instrugtions in the hNotice as set out in paragraph 4{a) and 4{i) in the
MHolice,

We will not exercise any right of set-off against payments owing by us under the Agreement
unless they 2riss qut of, and as permitted under, the Agreement igealf,

Ciated [a] 2015

For and on behalf of
Carnival ple

LONLIVEWZ 2884444, ] 12



Schedule 2
Notice and acknowledgement of assignment (Guarantor)

To Camiva| Corporation
555 MW BTN Avenlie
Miami. Flonda
33178, USA
Adtn Corporale Counsel
Date: [#]2015
Dear Sirs
MNatice of Assignment
1 By an assignment dated [®] 2015 (the Assighment), we have assigned to KRV all of our rights
{the Assignad Rights) in (a) Lhe facllity agreement dated 28 September 2015 as amended by a
lelter dated 2 November 2015 (a5 amended from tima ta time) (the Agreement) mads betwasn
{intar alia) Carrival ple as borrower (the Borrawer) you, 85 agent (fhe Agent), Hermes agent
and BIRRE zgent and the financial institubions lisled Whereln as lendars (1he Lendom} in respect
of Hull Me. 5 708 and (b} lhe Deed of Guaranlee dated 28 Seplember 2015 executed by you in
favour of the Agent pursvant lo the Agreement (the "Deed of Guaranteg™).
2 YWie remain liable for our obligations under the Deed of Guarantee {if any). K& has no
obligalions under il
3 We have agreed with KW nol to terminate or amend the Deed of Guarantee or to waive any of
its terms without the consent of K,
4 On receipt of written notice from KA, we Instrust you o
tay  make all payments we are entitled to receive under or pursuant 1o the Deed of Guarantes
to KRt such account as KW may speclly (whose reciept will be a8 good dischargs to
yout for such paymenls); and
b} disclose to KR, wilthout further approval from us, such informalion regarding the Oeed of
Guarantes a5 KW may from time to time reasonably request,
5 This ingtruction sannal be varied or lerrmirated without the cansent of KW,
[ Qlesse sign the enclosed acknowledgemant and requrn it o KW at Palmenganansiragse 5-8,

60325 Fransfurl am Main, Germany maked for the attenlion of arkuzs Krisien,

F'arand o I:]Ehdlf':rf o
Lloyds Bank ple

LOMNLIVERZ584544,1 12



Acknowledgement of Assignmeont

e KW represented by KAV IFEX-Bank GmbH

1 Ve achnowledge receipt of @ nolice from Lloyds Bank plc (the "Assignor”) dated [e] 2015 in
respect of the Assignmenl {the Notice),

o We have not recered any nolice in respect of the Assignor's interest wader tne Ceed of
Guarardes that any other parsen has an interest in the Deed of Guarantes.

3 e will comply wilh the instructions in.the Nofice as set oul in paragraph 4{a) and 4{b)] in the
Motica,

4 We will not exercise any tight of setolf agalnsl payments owing by us under the Deed of
Guarantee unless they arise out of, and as permitted under, Lhe Deed of Guarantee itseif.

Dated [#] 2015 '

Fhr and on behalfl of
Carnival Corporation

LONLIVERZO3d444,1 14



SIGNATORIES

Executed and delivered as a deed by
The AsSignor
Lloyds Bank pic

Signed by

In the presence of;

Marme of witness.

Address:

The Assignee
KIW represented by KWy IPEX-Bank GmbH

Slgned by

Irt the presenae of!

Mame of witness: P I'/'L; f,ﬂrﬂ ﬁffl{g‘ffﬂj

Addiess;

LOML IVEW22384444.1
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Warkus Kristen
Wice President

Dami
et



