Companies House
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Registration of a Charge

Company name: CARNIVAL PLC
Company number: 04039524

XOZMRMEA

Received for Electronic Filing: 09/04/2020

Details of Charge

Date of creation:  08/04/2020
Charge code: 0403 9524 0012
Persons entitled: U.S. BANK NATIONAL ASSOCIATION

Brief description: THE VESSEL ‘QUEEN ELIZABETH’ AS REGISTERED UNDER THE LAWS
AND FLAG OF BERMUDA HAVING IMO NUMBER 9477438.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NORTON ROSE FULBRIGHT LLP

Electronically filed document for Company Number: 04039524 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4039524

Charge code: 0403 9524 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th April 2020 and created by CARNIVAL PLC was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 9th April

2020 .

Given at Companies House, Cardiff on 14th April 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF Cg

s /l,/‘

4

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



| certify that, save for material redacted pursuant
to 5.859G of the Companies Act 20086, this copy
instrument is a correct copy of the electranic copy
of the onginal instrument.

Date:..ﬂ. A@ﬁ‘%%

GOVERNMENT OF BERMUDA  Pocran, Rave Lok, LLP
~ Bermuda Shipping and Maritime__Authorf_t_:y -— v

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

to secure Account Current etc.

[ The moigage reference No. (aed by the margageeylse
[SECTIONT: DETAILS OF THESHIP T ]
7 ﬂams of ship QUEEM ELIZABETH

| Official nrmber _ 216716 |

: IMO nuimber . j 94‘%7;4.38 | e
Number, y'c;.aﬂr.and p;rt ofl‘ag'stry___ 14/20.IIH-IAMILTON

| SECTION 2: THE MORTGAGE " e ;

_Whereas there is
AR account current

State “an aceount current” or wiite in a short description of the obligati'on
Between

“at joint mortgagar(s) (hereinafter called “Ehe mortgagor”)
Give full name and address with place of business in respect of a company,

-And . e _ — S e .
- U.S. BANK NATIONAL ASSOCTATION a5 security rustee and collaiera] agent for the Pan Passu Secured Parties {as defined in the Inferereditor Apgreement, as

defined below) on the terms and conditions set out in the Intercreditor Agreement (63 defined below), acting through its office at 1.8, Bank Giobal Corpornte Trust
| Services, 60 Livingston Avenue, St. Paul, Minnesota 55017

as joint mortgagee(s) (hereinafter called “the morigagee”)
Give full name and address with place of business in respect of a company.

WHEREAS thers 1s afi account coment between CARNIVAL PLE (the WHHREAaT ), & COMPANY It G AT Tawe OF England whose repistered office is
at Carriival House, 100 Harbour Parede, Southampton, U,S. Bank Nationzl Association {the “Mortgegee™) acting through its office at U.8. Bank Global Corporate
Trust Services, 60 Livingstor Avenus, St. Paul, Minnesora 55017, rezulated by an intercreditor agreement {the “Intercreditor & greeiment™) dated & April 2020 and
made between, amongst others, Camival Corporation, Carnival ple, the Mortgager, the Mortgagec and other perties from time ta time party thereto, whereby the
Mortgagar bas ngreed to execute this Moertgzaga in favour of the Morigages as Pari Passu Collateral Agent (as defined i the Intercreditor Agregiment) for the Pari

§ Passu Secured Parties (as defined in the Intercreditor Agreement) for the purposes of securing payment by the Mortgagor to the Pari Passn Sscured Parties of all sums
for the time being awing te the Pari Passu Secured Parties, including all Pari Passu Obligations (as defined in the Intercreditor Agreement), in the manner and at the
time gei forth in the Iatercreditor Agresment and in or sy of

(1) an indenture dated 8 Aprit 2020 {the “2023 Indenture™) and made between, emongst others, Carival Cotporation as issuer, Camival pic and the Morigagor,
amongst othets, as guaraniors, and LLS, Bank National Association as trustee, in respect of the guarantee by the Meorizagor of the US$4,000,000,000 11,500% seajor
secured notes issued by Carnival Carporation on 8 Apidl 2020 pursuant to the 2023 Tndenture, (2) an indenture dated 23 October 2000 (25 sipplemented by the First
Supplemental Indenture, dated as of 15 July 2003, and as the same may ba amended, restated, medified, renewed, refinded, replaced or refinanced, the “2027
Indenture™) and made between, amongst others, Camival plc as issuer and The Bank of New York as trustes, in respect of the USH192 000,000 7.875% debentures
due 2027 issued by Camival ple, (3} a Finance Contract dated 5 June 2009 {the “EIB Facility™} between Casta Crociere S.pA, as horrower and the European
Invesiment Benk as lender {ihe “Bank™) purscant to whick the Bank agreed to make available to Costa Crociere S.p.A. o loan of EUR $550,000,000, {4) a deed of

4 covenant bearing the date herewith {the “Deed of Covenant”} tu which documeni the Mortgagor and the Morigagee are parties and (5) any Other Pasi Passu
Document {as each such document (including the Intereredilor Agreement) may from titne to time be amended, supplemented, mudified, restated, transferred or
replaced) and WHEREAS the amount of priucipal, interest and ather uioneys inclading all Fart Passu Obtigations duc to the Pari Passu Sceured Partics af any piven
time can be ascertained by reference to the 2023 indenture, the 2027 Indenture, the EIR Facility, the Deed of Covenant and all Other Pasi Passu Documents
| Setined b Bmssoaditir Aty or seiv-of them andlor to the books of account {uir other seoiting fieuliil of the Pari Passu Seoured Parties,
ROSF. C203 (Rev 08,17} Page 1 of 3 ' i, ]
Prescribed by the Minister B%"W% s
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(Dcscribe.ﬁiﬂy the nature of the labilities secured, You may refer to another document.)

Complets in respeet of “account current™;

Mow Ehhve the mongager(s) in consideration of the aclvance made or o be rmade o Yeedus by the mutgnpeels), il
Tawseliiourselves to pay to the mortgagee the sums for the time being due on this security whether by way of prinel ipal, interest or
otherwise at the timefs) and in the manner mentioned above

Fuor the purpose af better seeuring ko the morizages the Ysemsfiobligadon-mentioned above, Hliwe Herehy morigage to:(he morigages(s)

BaA™ ey feiAhy oy, {figures and words)
Shares of which ®sm/we are the owners in the ship described above and in its appurtenances.

Lastly, #iwe for famyselfourselves, hereby declare that Féwe have the power to morigage in the manner sforesaid the abeve-mentioted.
shares and that they are frec from cneumbrances “save as appears by the registry of the above ship.

'COMPLETE IF THE MORTGAGOR IS A COMPANY

“Executed by the mortgagor(s) 83 a deed on this & h’* o day  of E{t}i@ Y& 20267 by:

{a) the affixing of the common seal of the mortgagor By Victor Richards
in the presence of the following persons signing; o e attaf‘ﬂey-iﬁ-‘{aci

{b) signing by the following persons; R
under seal pursuant 1o

Director i a. il ﬁ‘t{{}fg"g.cf}y
dated '5\;%\@\; ZOLEy

*Director/Secretary . _ : " _ iry

vihe presence-ob

prewee. o

Witness Address | Witness Name ;%;im@., g1 @&QW&W{_{

"Note: In Scoiland — signature may he by two dircetors: or by a director and the secretary of the mmpanya or by any two persom
authorized to sign and subseribe the decumenis on behalf of the company.

Except in Scotland — sighature may be by two directors: or by a director and the secretary of the company; If the common seal Is
affixed, my spectal riguirements of the company’s articles about signing must be complied with.

Authorised Sigm_;v

Witnessed by |

FOR OFFICIAL USE ONLY
RECORDING OF MORTGAGE:

Date:

Registrar of Bhipping
Harmilten Bermuda

Entry in the register made

Time;

_Signature

31 COMPLETE IF THE MORTGAGOR IS/ARE ONE OR MORE INDIVIDUALS

* Executed as a deed {in England or Wales)

* Signed (in Scotland) * Signed, sealed and delivered (in Northern Irefand) st it
Cal ¥

on this day af 30 b}{; i E?};EC!;;:E[EH
Noiihe
freland

by the following personds) signing as morigagor

Sigﬁaturc{ 5} of morigagor(s)

Yull name of winess{es}

Signaturc of witness{es)

Cccupation of withess{cs)

*Pelete as necessary ARL 1
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Address of witness{es)

Nete: Every sipnature must have s wilness

FOR OFFICTAL USE ONLY

Diate: Registrar of Shipping

Enwry in the register made Hamilton Rermuda

Time:

Signature

! SECTION 3: TRANSFER OF MORTGAGE
_ “Thye, the above-mentioned movigance, in consideration of

{Enter the sum of money or the nature of the abligation).

this day

{Enter “paid to *mefus,” or narrative suitable to the obligation,
Ly

{Give full name and address of the transferee, with the place of business in respect of a company).
hereby transfer (o *him/her/them the henefif of the within written scowrity.
COMPLETE IF THE TRANSFEROR I8 A COMPANY

- Executed by the transferor as a deed on this _ . day _ 70 by:

{8} the affiing of the commaon seal of the transferor
in the presence of the following persons signing; or
{(b) signing by the following persons;

THrector

*Dircctor/Scoretary

Authorised Signatory

Witnessed by *Authorised Signatory
Witness address Witness name

Mete: In Scotland — signature may be by two directors: or by a director and the secretary of the company; or by any two persons
authorized 1o sign and subscribe the documents on behalf of the company.
Except in Scotland — signature may be by two directors: or by a divector and the secretary of the company: 1 the commaon seal
is affixed, any special requirsments of the company’s articles about signing must be complied with,

FOR OFFICIAL USE ONLY
TRANSFER OF A MORTGAGE:

Dalc; Reglistrar of Bhipping

Eniry in the register made 1 {amilton Bermuda

§ Time: Signature

COMPLETE IF THE TRANSFEROR IS/ARE ONE OR MORE INDIVIDUALS
* Executed as a deed {in England ¢ Wales) * Signed (in Scotland}

* Signed, sealed and delivered (in Morthern [reland}

p Seal if

. ’ . i wuscuted in
on this day of 0 woated ]
by the following person(s) signing as transferor N trcland

*Preleie as nocessary
HOBF, 203 (Rev 81T Page 3ef5
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Signaturc of transforor

Full name of witness{es)

Signature of witness{as)

Ocoupation of wilness{es}

4 Address of wilness{es)

FOR OFFICIAL USE ONLY

Dale: | Registrar of Shipping

Hamilion Bermuda

Entry in the register made

| Time:

Signature

{ SECTION 4: DISCHARGE OF MORTGAGE

¥Received by the within-mentioned ¥mofdpapes/ianstores of the morlgage,

(L‘ﬁ‘ler “the sum of . I *, or narrative suitable to the obligation).
This within written securily is now discharged.
_*The within mentioned "rwelpgpectiranslioves have sprecd 1o discharge this within wrilten seeurity and it is therefore diséhurzed,

F COMPLETE IF THE DISCHARGE IS GIVEN BY A COMPANY

day of o 20 by:

Excenied by the *mortgagee/iransforee as a deed on this
{a) the affixing of the common scal of the *morigagee/transieres

in the presence of the following persons signing; or
(b} signing by the following persons;

DHrecior

*Director/Secratary

Authorised Signatory

Witness *Authorised Signatory

Witness address

Witness Name

Note: in Scotland — signature may be by two directors: or by a dircctor and the sceretary of the company; of by any two persons
authorized 10 sign and subscribe the documents on hehalf of the company.
Except in Scotland — signature may be by two divectors: or by a director and the secretary of the company; If the commeon seal
is alfixed, any special requirements of the company's articles about signing must be complied with.

FOR OFFICIAL USE ONLY

DISCHARGE OF MORTOAGE:

Date: Registrar of Shipping

Entry in the register made

Time: Hamilton Hernuds

Signature

| COMPLETE iF THE DISCHARGE 15 GIVEN BY ONE ORMORE INDIVIDUALS

¥ Executed as a deed {in England or Wales) * Signed (in Scotland)

Neal of
exgonted in
Movrtham
Trglandd

# Signed, sealed and dellvered {in Northern Ireland)
on this day of 24}
by the following personds) signing a *morigagee(s)ranaferes{s)

Signature of *morigageefiransferce

Full name of withess{es)

Signature of wilness{es)

Occupation of withess{es)

*Delete as socessary
ROSF. O203 (Rev 08,17 Pagcd ol 3
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Address of witness{es)

FOR OFFICIAL USE ONLY

?.atﬁf? Registrar of Shipping

Time: Hanyilton Bermuda

Entiry in the register made

Signature

Please send this completad form and relevant fee to the Registrar,
Bermuda Shipping and Marltime Authority, P.O. Box BM 1628, Hamilton HM GX, Bermuda

*Dielete as necessary
ROSF. €203 (Rev 0837 Page 5ol &
Fresoribed by the Minister




