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Registration of a Charge

Company name: CARNIVAL PLC
Company number: 04039524

XSACYHE0

Received for Electronic Filing: 30/07/2020

Details of Charge

Date of creation:  24/07/2020
Charge code: 0403 9524 0032
Persons entitled: U.S. BANK NATIONAL ASSOCIATION

Brief description: THE VESSEL ‘QUEEN VICTORIA’ AS REGISTERED UNDER THE LAWS
AND FLAG OF BERMUDA HAVING IMO NUMBER 9320556.

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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4039524

Charge code: 0403 9524 0032

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 24th July 2020 and created by CARNIVAL PLC was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
30th July 2020 .

Given at Companies House, Cardiff on 31st July 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 gy
& /l,/

4D

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 electronic copy of the original :
instrument. :
A0z Yo _mww WUp Wy e
GOVERNMENT OF BERMUDA____ ;
Bermuda Shibping and Maritime Authority

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

to secure Account Current etc.

["The murtzaad reference No. fissued by the morgages I

'EﬁSE-CTItiNfI:bETAlLsO, HE SHIP S o . L {

Mame of ship | QUEEN VICTORIA

: Official number 913508

" IMO number 9320556

'_Number_. yéar and Vgrarort'o'frezgistry lZz’ZOll/HEMILTON

| SECTION 2: THE MORTGAGE | i
Whereas thereis )
Al ACEAURE current

‘State “an atcount current” or write in a short description of the abligation
Between... . o o ) .
CARNIVAL PLC , witli its repsiered office at Cumivel House, 100 Harbour Parude, Southampton, Hampshire, SO15 1ST, United Kingdam

as joint mni-tgagbr{sj {hereinafter called “the morigagoar”)
Give full name and address with place of business in respect of a company.

and

U S BANK NATIONAL ASSOCIATION a3 scourily trustee and collateral aend Tor the Pan Pagsu Secored Parhies {as defined in (he Second Lien -Busiemeiar
Agreemenl, a5 defined below) on the tenms and conditions st out in the Second Lien Trdercreditar sgreement (as defined below), acting through its ¢lfice ai 1.5,
| Bank Global Corparale Trust Services, 60 Livingston Avenue, St Paul, Minnesota 55617

a5 joint mortgagee(s) (hercinafter called “the mortgagee”)
Give full name and address with place of business in respect ol a company.

Detnils of seeurify and means of payvment —
WHERIEAS there 35 an account curréit between CARNIVAL PLC (the “Mortgagar '), 5 company incorporated wiider the Jaws ol England whose registercd office is
at Camival House, 100 Harbour Parads, Southarapton, United Kingdom and 11,5, BAMK NATIGNAL ASSOCIATION as secwrity frusiee (the “Mertgagee™) acting
thraugh #s office at 60 Livingston Avenue St, Paul, Minnesota 55017, United States of America reguiated by a second lien nlercredilor agreement {1he “Second Lien
Intercredilor Agreement™) daled 20 July 2020 and madc between, amongst others, Carnival Corporation, the Morigagor, the Morigagee and other parties from time o
Lime party thereto, whereby the Mortgagor has agreed to execute this Morigage in favour of the Mortgagee as Pari Possu Coliateral Agent {as defined in the Second
Lizn Intercreditor Agreement) Tor the Pari Passu Sceured Parties {as defined in the Sceond Licn Intercreditor Agreement) for the purpnses ol securing paytment by the
Mongagos te the Pari Passu Secured Parties of all sums for the time being owing to the Pari Pass Seeured Parties, including alf Pari Passu Obligatiens (as defined in
the Second Lien Inzerereditor Agreement), in the menner und set ferth in ¢he Second Lien Intercreditor Agreement ard in any of:

(1) an indenture dated 20 July 202€ in respect of the USE775,000,000 10.500% and Eure €425,000,000 10,125% second priority senior secured notes due 2026
issued by Carnival Corporation (the “Indenture™) and made between, amongst oihers, Camival Corporaiian as issuer, Carnival ple (and others) as guarantors and U5
Bank Natienal Association as trustec and the Mortpagee as collateral ogent;

(2) a deed of covenant enlered ito or o be entered into (the “Deed of Covenant™) to which document the Mertgagar and the Mertgazee are parties. and

(3} any Other Pari Passu Dacument {(as defined i the Seeoend Lien Inlercreditor Agreement),

(as each such document (inclnding the Secand Lien Inlercreditor Agragenent) may Itom time o time be amended. supplemented. modilied. restated. transterred or
repiaced). and

WHEREAS the amaunt of pringipal, intercst and other moneys and all Pari Passu Obligations due to the Pari Passi Seeured Parlies at any given time can be
ascerigined by relerence lo the Indenture, the Deed of Covenant and all the Other Pari Passu Documents or any of them and/or 1o the books of account (or other
aeceuniing records) of the Pari Passu Secured Padies,
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{Describe {ully the nature of the liabilities secured. You may refer to another document.)

1 Complete in vespect of “account current™

1 Mow &we the mortgagor(s) in consideration of the advance made or to be made to #me/us by the mortgagee{s), hind

o Smmaalflourselves to pay to the morlgagee the sums for the time being due on this security whether by way of principal, interest or
1 otherwise at the thmes) and in the manner mentioned above

For the purpose of better securing to the mortgagee the %ssmw/obligation mentioned above, B¥we hereby mortgage 1o the morigagee(s)

S fataty Fonrfsiaty Thurths) s {figures and words)
Shares of which “hks#s/we are the owners in the ship described above and In its appurtenances.

Lastly, #/we for seesssiiourselves, hereby declare that #Awe have the power to mortgage in the manner afhresaid the above-mentioned
shaves and that they are free from encumbrances *save as appears by the regisiry of the above ship.

COMPLETE IF THE MORTGAGORTS A COMPANY

| Excouted by the morlgagor(s) as a deed on this 2}'{ %’-»

day of S&i‘?’ 202 by

- {a) the affixing of the common seal of the mortgagor
in the presence of the following persons signing; or 3 VW’W ?«iii’ﬁ} ﬁ'ﬁi‘%
(b} signing by the following persons; ¥ k) . .mw }
ag atiome (AT
) Y ‘@2% S
- " 3{,}“‘%@ : B
Directar/Secretary " i, . EH%«‘L Gl ;4;3’

oy frie P

IHrector

Aythorised Signatory

" " U
Wilnessed by Authorised Signgiv

Witness Name

Wilness Address

: '\s’a}tr In Scotiand - ‘SJgnature may be by two difectoni or by & director and the secretary of the company; or by any two persons
authorized to sign and subscribe the documents on beball of the company.
Except in Scotland - signature may be by two directors: or by a direcior and the secretary of the company; 1{ the common seal is
aflixed, any special requirements of the company’s articles about signing must be complicd with

FOR OFFICIAL USE ONLY

RECORDING OF MORTGAGEH:

Date: Registrar of Shipping

Hamilton Bermuda

Entry in the register made

! imer Signaturc

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

* Executed as a decd (in England or Wales)

* Signed (in Sootland) * Signed, sealed and delivered (in Northern lreland)

Sent if
zxecuted in

on this day of 20 by

Torihern
Tretand

by the following person{s) signing as mortgagor

blgpnatus e{s} of mortgagor(s)

Full pame ot w;tnes‘:(es)

| Signature of witness{es)

Cecupation of witness{es)

*Lelete as necessary
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Address of wilness{es)

Mote: Dvery signoture must have a wiiness

FOROFFICIAL USE ONLY

Date; | Registrar of Shipping

Hamilton Bermuda

Entry in the register made

Time:

Sipnature

I SECTION 3: TRANSFER OF MORTGAGE
*Hwe, the above-mentioned morigares in consideration of

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

this day

{Enter “paid 1o *mefus,” or narrative suitable o the obligation,

by

{Give [ull name and address of the teansferee, With the place of business 3y respeot of o mmpam)
hereby transfer 1o *him/ber/them the benelit of the within written security. _
| COMPLETE IF THE TRANSFEROR IS A COMPANY o ) o

Exccuted by the transferar as a deed on this _ day et 24 by:

{a} the affixing of the common seal of the transferor
in the presence of the following persons signing; ar
(b} signing by the follnwing persons;

Director

*irector/Secretary

Authorised Signatory

Witnessed by *Authorized Signatory

Witness address . - Wilness namce

Note: In Scotland — signature may be by two directors: or by a divector and the secretary of the company; or by any two persons
authorized {o sign and subscribe the documents on bebalf of the company.
Excepd i Seotiand — signature may be by two directora: or by a director and the seeretary of the company; Hthe common seal
is affixed, any special reguirements of the company’s articles about signing must be complied with,

FOROFFICIAL USEONLY
TRANSILR OF A MORTGAGE:

{ Date: Registrar of Shipping

familton Bermuda

Entry in the register made

Time:

Signulure

COMPLETE IV THE TRANSFEROR IS/ARE ONE OR MORE INDIVIDUALS
* Pxecuted a5 o deed (in England or Wales) ® Signed (in Scotland) )

¥ Signed, sealed and delivered {in Northern Ireland)

Seal sl
execyted in
Notthern
Tredand

o this _dayof 20

by the following person{s) signing as transferor

irelote ny mecessary
ROSF, O30 iRy 8817 Page 3of 3
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Signature of yansieror

Full nume o% wi "w:k{u;

Signuture of withessics)

Cecupation of witness(eg)

Address of wilness{es}

FOR OFFICIAL USE OMLY

Datet | Registrar of Shipping

Hamilton Bormuda

Iintry in the register made

Time:

Signatire

SECTION 4: DISCHARGE OF MORTGAGE

" *Received by the within-mentioned *moeipageeeaisfomee of the Hroflaage,

{Enter "“the sum of . of narralive suitable to the obligation).
T}m within written security is now discharged.
“The within mentioned *mortgapee/imnstires have aproed to discharge this within written securiiy an{i it is the;f:fme dischar Lui

‘ COMPLETE W H‘U* DISCHARGE IS5 GIVEN BY A COMPANY

Lixecuted by the *martgages/transferes as a deed on this dayof . ... 20 by

{a} the affixing of the commaen seal of the *mortgages/iransizres
in the presence of the following persons signing; or
(DY signing by the following persons;

Director

*DircelorSeorctury

Authorised Signatory

Wilness

* Authorised Signatory

Witness address |
Witness Mamg

Mote: In Scotlund - signalure may be by two directors: or by a director and the scoretary of the company: or by any two persons
authorized o sign and subseribe the documents on behalf of the company.

is affixed, any speciud requirements of the company’s articles aboul signing must be complied with.

Except In Scatland — signature may be by two dircctors: or by a dircctor and the secretary of the company; I the common seal

FOR OFFICIAL USE GNLY

DISCHARGE OF MORTOAGE:

Enwry in the register made o Registrar of Shipping
R s T Time: Hamilion Bermuda -
: Signaiure

COMPLETE {F THE DISCHARGE IS GIVEN BY ONE OR MORE INDIVIDUALS

* Exceuted as o deed (in England or Wales) * Signed {in Scotland)

* Signud, sealed and delivered (n Worthern Treland)
on thig day of 20
by the Tollowing porson(s) signing ¢ *mortgagee(syiransloreo(s)

Kignature of *morlgagee/transferee

Full name of wilness{es)

Shgnature of witness{cs)

Gooupation of witness{es)

*Delete as necessary
HOBE, CI0% (Rey 88.17) Pagzd ol 5
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Address of witness{es)

FOROFFICIAL USE ONLY

Date:

Registrar of Shipping

Entry in the register made o
Time:

Hamilton Bermuda

Signature

Please send this completed form and relevant fee to the Reglstrar,
Bermuda Shipping and Maritime Authority, P.O, Box HM 1628, Humilion HM G, Bermuda

*Delete 85 necessary
ROSE, C203 {(Rev 05.17)
Preseribed by the Minister
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