Companies House

MRO1 e

Registration of a Charge

Company name: HSBC BANK PLC
Company number: 00014259

X357DQL4

Received for Electronic Filing: 17/04/2014

Details of Charge

Date of creation:  08/04/2014
Charge code: 0001 4259 0057
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: NORTON ROSE FULBRIGHT LLP

Electronically filed document for Company Number: 00014259 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14259

Charge code: 0001 4259 0057

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th April 2014 and created by HSBC BANK PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

17th April 2014 .

Given at Companies House, Cardiff on 17th April 2014

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



! certify that, save for materiaj
redacted pursuant to 5.859G

of the Companies Act 2008,

this copy instrument is a corract copy
of the original instrument,
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Sign & Dated ...\ ft’)%[?ﬁ@mfu

Privete & Confldertial

pated Y /)rp (il 2014

HSBG Bank ple
as Assignor

aried

as Assignes

Assignment Dead o
in. refation to the refinancing of a ﬁerm'aﬁ tx;r_qud
Crodit Agraamont in respect of Hull No, $:89

NORTON. ROSE FULBRIGHT
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THIS ASSIGNMENT BEED is made én g Aprl 2014
BETWEEN:

(N

(#3]

HSBC Bunk: ple whose registered offide Is al & Canada Square, Lapdon ET4 8HES, United
Kingdet (the Asslgnor} and

KW whose redlsiared offics s ol Paimengaitonsirasss. 5-9, 603248 Frankurtam Maln, Gemany
{be Assignes).

BACKGROUND

)

(8}

{©)

t8)

gy sradit fadlity agreemant deted 27 Novernber 2013 (ps amundod from time o time) (he
Credlt Agreement) batwean Royal Carlbhean Crulsas Lid. as botfower {the Borrower), KAV
IPEX-Bani GmbH ae initlal mandated dad arranger, KW IPEX-Bank GimbH as fadlily agent
and Hermes agent arid e finsnctal nsftutors party thareto as [enders (he Lenders), the
Lenders: have agirded to make avallabi to the Berrower a loan faciily for the pas finaneng of
the constrletion of @ crulse ship with Hyll No. 5603 ghe vessal) al Meyer Warll Smek,
Papenburg in an amoynt up ko 80% of the Centract Price (as sueh term s defined ih fhe Gragit
Agreemant) of the Vesssl alid T00% of 1he Hefmes Fab (s Suth & dafined Iy thy Cradit
Agronmant),

The Assignoe represerilied by KIW IPEX-Bank GmisH, bas antered Into & rofinancing agresmant
with the Assignardated § H()r 13 2014 (the Reflrancing sgreement], whersby the
Agsignes Has underaken to. provide he Azsigner wilh a refinancing loan as specifiad i the
Relranging Agresment lor the purposs of funding the Asslgnor's commitivient e lander undar
the Credi{ Agraemeant. :

The Fadaral Rapublic of Geimany, rapresemiad by Euler Mermes Deutechland AG (or its legal
suceessor  (f #my)) (Fuley Hermes) and PricewasterhduseCaspers. AkHemgosellschaft
Wittsehafisproftungsgeselischaf, has on 4 March 2014 issted (he finance oraditguarsntee no.
DN 352247004, 90031.2/FGVereinighe Stagten, (Kannzeichen): Baunummer $.859 In favour
of, KW 1PEX-Bank GmbH, as the same shall by ananded by a supplemental agreament
pursuant to which A IPEX.Bank GibH's rights. and olalms: under such guarantes shall
parlially hefeansfetred 19 the Asslgnor{id Hermes Guaratites),

Pursuant 1o the provisions. of the Refinanclng Agraemant, the: Assigner Is obliged to assign te
the Assignes ifts rghts undgr the Credit Agreement incuding $1e right 10 recelve pdaymenls of
rin'ia-an interes o T T N

IT IS AGREED a9 follows!

1

1.1

Definitions and Interpretation

Betmitivas

- this Desd:

Asglgned Qentracts means the Lean Dosumenss {as defined in the Gredit Agreement).

Assigned Conttatt Payments means all monsy whalsosver payable to the Asslgnor under or
pursLaRt to the Assigned Contracts andlor any guarantes, seculity o ofher assurangs glven fo
the Assigrer at eny time i respect df the Borawer's chligalions drcluding. without fimiiatian,
the pledges created pursuant to-the Pledie Agregment fas defihed Inthe Cradif Agreement))
under oF pursiEnt o the Assigned Conttaots ngluding (butwitheul prejudice-to the generalily of
five faragaing) alk claime for damages I reepest ofany-breach by the Borrower of the Asslighsd
Gontracts sad g1 righks and wlaims iy fespeel of the distibudion of procteds amsing from
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enforeartrant of any sacurity.

Asslgnsd Property mieans all of the Assignor's fight, tiie and lrderest in and to the Assigned
Contracts and tha:Assigned Gontract Payriants.

Asslgnee Securlty means the Seeurily treated by Wie Deed and any- othier existing or {gture
Sgcurlty granted by the Assignor 10 fhe Asslgriee to secure payment and discharge of the
Sacurstt OBllgations,

Disposal meatis any ranstar or olher disposal ¢F an aasst or of an itares! in 20 assot, br the
sreation of. any: Righl over an-aseet in favourof another patson, tiut Aot the-creation of Begurlty,

Enfarcerment Timg means any lme dt which any amourtt owing uadar the Refinanding
Magreoment (s paysble buthas nolbeen pid,

insolvency Event, in relation {o.a porson, maans:

ey the dissolition,  liquidation, previsional  lquidation, administration,  stministrative
racelyership of recelvership of that parsen or the enteriry Into by hal person of a
veluntary arsangemant o schéme df Brdangemant with creditdrs;

{b) anydnalogous ef slimifar provedura ih any jurisdiction otherthen Engiand; or

{e) any ofher form of presedure relating 1 insolveney, rserganiselion or digsefullun in any
Juristilction:

Insoivency-Leglslalion means:
tzp  the Inselvency Act 188G and soeondary lagiefation made-under | snd

(b} any ofher phmary or secondary |agisiation iy any |ursdlotign applicatle to the Assignor
from tme ta Bime reldiing-to fnsolvency or reorganication,

Obsligations, fa refalich to 5 person, means afl oblizations or iabilties of any kind of that persan
freim time to-fime, whether hey are:

(@) 1o pay morney-or topetfoim {ornot loperfarmi-any other ash
oy  expresyorimpliod;

{t}  present, future-or comtingent;

(g)  |ointor seversl

(&) imourred me.e pAnelpal ar surely or In any ather mantier; ar

4 eriginally owing to the. person cleiring perfermance o aeduired by that person fom
aomuene.glee. '

officot; fitrelation to aparsan, means-any affiear, emplgyee or agent of that persen,

Recelvar Means ape ar marg rasceivars or managers appaliated, ar te be appoimted, under this
Deed.

Right means any rght, privilege, pawer or immurtity, or any inerest or ramedy, of any kind,
whther it [a parsenal or prepletan:

HO-HADIAAET ] a



1.2

1.3

1.4

1.5

16

Socured Obligations means s tibligations underteken to be pald or discharged In clause 2

(Payment of Setured Obligations),

Sacurity means:

(@ any mertgage, charge, pledge, fien, nypotiiecation, assighment by way of security, teugt
a.r_r:apamen_t far tne purpess of providing security or giher securdly interest of amywkind in
any jutisdictnn

@y =Ny proprietary ntetest over an masol, or ahy cortiachiel arcangement iy relation to an
agget, i eash casy cronted in relation to Indebtedness {(as defined I e Credi
Agreemeatit) and wiich hug tha same gommertcial effect as [f secutity had baen created
avar it and i

(© anyrightof swtoff ereatad by agreement,

Third Parties Act means the Contracts {Rights of Third Pardes} Act 1859,

VAT mieans volus added tax.

interpretation

in this Deed:

{a)  (ha table of contents, tha summary apd the keadings e inserted for cornvenlance: only
and-to not affect the interpeetation af s Qesd; )

(k) references @ clauees and: sohedutes ave fo clmrses of, and schiedutss 1o, thls Beed,

{cy refarences o the Gradit Agreemment, the Refiwantiny Adreerrent or ang oiher dotmient
are 1o thal docurard as from fime to time: amendad, restated, noveted or replaced.
however fundarmantally;

() refersnces (o & parson inalude an individual, irm, company, corperation, urircorporated
pady of persurs and any goverment sntily;

tg) veferences lo a person inclide. it sUGessdrs i title, perriitied assignees and permlited
trensforens;

@ wordsimperiing the plurat-nclada the singuiar and vice verss; and

(G reterences to any enuctmenl includo et enactment as@mendsd o ve-enacted; and, i sn
anacyment |s amended, any provsion of this Deed whish rafsre Lo that endstment-will be
omended i gush marner as the Asignae, efler consultalion with he Assignor
Ftormings to he tecessary i order 1o presarve fha Intendsd effect.of this Dood.

where e Doed imposes an obiigation on the Assignor to do samethlng if required of

requacted by the Assignes, it will do-sa a6 soon a8 preciicable after jt becomes awars of the

raguiramentor rarest.

it {s Inteinglad tinait this. document takes effect as a daexd even though the Astignee riay only
exatule it under hand:

THis: Deed may ‘b syscutsd i coukterpants,
Parties amd third partias

Esch Recglver and aach Ofticer of the Ausighee gr a Rousiver are not padies. o this Besd,
Howaver, thea rights gaaferren on thern undsi this Deed. ark arifarceable by sach of them unger

B20344ABT ! a



1.7

1.8

a1

a2

3.3

B4

4.1

4.2
43

5.1

thie Third Parties.Act

Mo ather tarm of this Need 18 enforceably under the Thivd Par b by SHYGE ! .
party to this Deed. Partios Act by snyone who is not &

The paittes to this Deed may larmisate this Deed or vary any of s terms witheut i

any fhiird pary, However, they may not-lerminates this Teed gr wary any of lts w‘?ﬁ:ﬁrﬁ%ﬁ";ﬁ
prave. the. aftget of terrminating: or aduarsety affecting the Rights of a Reselver or of &n Offizer-of
the Assighas or & Recelvor un.;icar this Dreed withsut fte consent, but erly to tha oxtarit that it has
null;;?ld‘ the Assignee that [t mtends fo erforce that dausest the tme of the termination ar
varailtm o

Payment of Sacured Obligations
The Assignor wilt pay ar olierwise discharge all Obligations feam time to fime Incusred by i

wpdér er n eonnaction with ihe Refinancing Agraementwhen thay baceorie-di oo
discharge. y beceme die for payment or

Assignment

The asstgnment: cartainad i thisclaugg 3 secures the peymant and digeharg i
Guligations and 15 gieen-with full itle-guaramtes. il and discharge of the Secured

The Asslgnor asalgns aneciutely all af tha Rights which it new: has.and s of fhe Rights whi

e for asants ey al o fils which it now fas. : ich It
obitaing at-ary e it the: future in the-Assigned Property and in any. Rights gmmmgg to, derived:
fom or gthenwise conpedied with them (neluding procesds, insurances, guarantess and
Seaurity). : i

The Assigned Contract Payrments shall bo. at the dispeseal of the Asslgner urtil an Enforcem it
Time hab beewr wieieupan the Assignee may. Insteuct the. Borrower to pay’ the el
Gantract Paymenis to the Assignee or-as it may direct. rto pay the Aotigned
it Is mdknowledged and agrasd thist the- righta of the Assignes under s Deed era subjact to
arvd shall not ke e:_-_:_ercimd_ in @ mannar wiich ls contrary to, the Hermes Guarantoe, Any aotion
lha:lt the Aszialggolr l!}b rgﬁiarﬂd t& ia'ka't l? n{ﬁar to preserve the henefit of, or resulling from. any
acllony reguired tn be taken pursuant 10, the Hemnes Guarantoe s permitted by the eslgre:
and shail nat braach the taens afthis Bead, pormitiod by the Assignes

Restrictions

Thg. Assigher will ensure that the restrictions contgingd v this dause 4 & ' it
the-Assignee agraes 1o the conirary. ' ' ' wse 4 are cormplied wilh upless

ho Sicurity Wil exist aver, of jn yelafion to; gny ofhe Assigned Progerty.

Thare wiit be no Dispesal ofthe Assighed Gantrasts-dr any of th-Assigned Fropey.
perfoction

Gonetalaction

e, oot ur xpsies, oreate ol auch e, oA e sueh i
hings.@s thes Assignse mey regultd o Hmee:time: In erdarto; ’ '

{ay ensure that It hae an affectiye firstranking assignmerit by wa of aseitily o
Ut Property; an o Y way eaitity over ha

) Taciltate the enforeervsnt af the Asslgried Propery, the rouligation of the Aaslgned

BOH#ROTAET YT 5



53

83

54

81

B2

63

6.4

4.5

6.6

Proparty or the sxorclse of any Righls held by the A digrss or any Regsiver ufidsr o
D i with the seslaned Propertys eI Y r under or In

The scope of clause &.1 18 not limited by the specific provisions of (e rest-of this- clause 5 or by
any other provision of the Refinanglng-Agresment.

Notlca-ofassigﬁm“:em

The Astignor will, on ihe dats of (ks Deed tor, if It acquires the Right leter, o8 soon a8
pfaﬁﬁeamé.aher-it doos S0

(@) deliver a nofico substantially In the form set out ln Schedula? (Notiee and
Agknowladgamont of Aissignimant) o the Borower. and :

by wse all rsgs.rsnabh_e endgavoura ta  pracuie {mat the Borawer ¢elvors an
acknowledgement c)f'tt_\e-nahce-.subatanﬂally— in the-forn sot gt Iy Schigdule 2 (Mefice and
Avknowlsdgement of Assigament) to the. Assignae as-5oon e Teasanably practicable
after recalpt.of neticegursuant to clause 8.3(a).
The. Assignar Wil
(&) as_sadh_;as‘-the dientity of tha Account Bank (@ defined n the: Plodgs Agreament) s
Y confipmad, but in any sverl ne tgter ther the date on which the Pledge Agreament is
axatued, .clelw_e;r a copy of the notlce -sybstantlally in- ne form. et out th, Sehedule 2
{Motlos BE {As_sxgnment}- a9 sxecuted by the Assipnor: and previously dellyerad to ihe
somewer, to-the Acoount Bank; and
oy promplly gpon ehetution of e Piadge Agresment tekver to the Assignes witten

evidenae- In form sadisiagtery to the Aaslgnes thatthe natice mentioned in clauss 5. 4{=)
abiove hag besn reiealved by theAccount Bank,

Enforcoment

Tirrio far-enforcenent

The Asslgriee may snforce e Asslariee Becurily 61 any Yimerwhich fs-an Enforeaiment Time,
Methods of enforcement

The Asgignae ray- anterse the Assignee Seoulity by

(a) appointing & Recaher of ali or apy pan afihis Assigned Fropetty; o

&) recelving the: wenelit of or weliing e Assigned Propeiy, glving notlce to any peteon i
relation to the: Assigned Fropedy oF a0y other way it ey decida.

A Reealwr-‘mush-b_e_w_ap_pe!hted, by eninstruesent inwrilhg, afd otherwise ih acoerdance wih the
rmalvency Legistdtion. :

Tr: appolpiment of & Resslver may be mude subiect to. sueh linitatiors as ere-spadified by-the
Aaslgnes in the dppointriaht

indapandently of ary other, axcept fo tha-extert that{ho Assignee miay spedily b the cortrary i
the.appeiniment, .

- more than ong person fe appolted as & Rageiver, each, person il have power to act

Tha Assignge may rermove of réplace any Recalver,

AR08 5



8.7

6.8

4.9

§.10

a.11

812

8.1

Powars on gnforcomarnt
A Raeaivarwill have the follbwing powers in respett of the Assigned Property:

@y ihepiwers glyen to an admiriistrative: reclver by the Inselvenicy Legistation;

{6y ihe pawers given foa mierpagee of & recelver by the Law of Propsrty Aet 1925, but

wifiout the restrlations contained It section 103 of that Act; and

@  fhe power ta do, of ot to o, an hehalf of e Assigner, anything whith the Asslgnor
i could have-done, of emilied to da, if the Asslgned Property was not tie e"ui:iiagp of
Security and the Aeaignar wora notinIneslvency procesdings. ’

The Assignes will, if it grfortes the Asclgriee Sacurily itsalf, hiave the same powars 48 4
Reselyer In respect of the sseels whieh are {ha-stbject 6f tha anforcsmant. '

Except t¢ the extont provided by lew, rione of the powers dascribed i tis clause:s wil be
affected by an InsoiteRcy Suant in-ralation-iothe Asslgaer, '

Status and ramunetation of Racaiver

A Recelver will be the agent of ttie Asslgnor untll the Assighor gaes e Yguidtioh,  He wil
have—ne-authoflly‘ta-act gs agantforihe.Assignes, even inghe liquictation of e Asslgnar,

The:Asslgnee may from iy 1o tme-detaeming e remgreration ofany Recelver,
Thirg, parties

A person deaiing with the Asslgnee. or with a Reativer s enfitled to assumd, uniess it has actsl
rnowledge te the: gentrary, that!

(@), those parsons have therpower todlo those hingswhich they are purporing to-day; and

(b they are-axeroising thelr pOWSTS.prapeny.

Appligation of procueds

Al money receivad by the Assignes o & Receiver under of I conmection with the Assigned
‘Propecty-(whisther during, of before, enforcement of the Assignes Sesurity) wiil be appliedin the
fe!luwing—-oxdgr-of:pnimrﬂy.:_ :

gy frst iner towatds payment of all ameunts payable to the Assighiod, any Racelver or their

Qifizets wndar clause 11 {ExXpenses, llatifity ane ngempily) and 8l remureration due 10
any Recaiver underor 0 Corineation with the Assignes Seeumtty;

(b secondly, in or Lwars pay mumi of the Gecured Oliligations In such order A is. required
by the. Fefinancing Agrasmont, (and, if -any of the Secured Obligations are riot then
paysble, by payment into a0 interost bearing suspense Aocoudt unll) they Hosanie

payapiel; and :

(@), fthidly, In payiyiontat any sugplus to.tha Asslgnat of athet-person antitiedta it.

Assigned Contracls

Thie Assignorwil

@) complywith alt of 16 abligations undét the Assigried Cuhirscts; andd

o) wmgal raasqngbiie endeavours to SREUrS that the Assignea recelves. the full baretit.of the

AEDEE03HART-vY v



8.

8.3

8.1

g2

2.3

94

10

1ot

18.3

Asstgned Contracts.
The Aselgnorwiil not:
{2y agres tg alter the terns of, or lerminate, the Assigned Contrasts; or
iy walvelis rights upder the Agsigried Centracis,
withaut the cansant of the-Assignee,
The Assighiee will give its tonsent undar clavse 8.2 T, It {te ressonable opinton, any such
alteration or walver wil .not materially affect the affectiventse or valtis of its aequrity over the
Assigriad Contracts coneerpad ot ils position undsr the Refinancing Agreament,

General undertakings

Fire Assigher will take alf sleps 45 ars nocessary lo preséree the valus: of e Assigned
Froperty.

Tha Aesignor will notify iie Assignee as soan s it becomes aware of any matbor whizh might
raasonably be expacted to have an adverse effect on the Rights of the Asslanea under the
Assignen Seowily, Those matters Inclide a Breach or pufported breach of iHs Asslgned
Canlratis by any party to )t and a-ckaim by ary petbon to.an iiterest i any Assigned Propsry,

The Asslgner will previde to e Aseignae;
gy such inforrmation aboul the-Assigned Propeny;

iy such informatian about the-extent fo which [t has complied with s ebligations under thfs
Deed; and

{my  oopies of such docaments wditch greate, svidands or ralate to the Assigned Proparty,
as the-Assignsa may fram time to tima reaganably request.

If ther Asslgnar does not camply with its ghtlgatiohs under {his Deed, the Assignee may do so an
the Assignot’s behialf on such basls as the Asslgnee may reasonably declde. The Assigror wil
Indemnlly thé Assignee on demand against the.-amount gerilfied by the Asslgnes e be The cost,
toss-erllability sufferad by it as.a ssult of daing so.

Duration of the security

The Obligations of tha Asslgnor under the Reflnancing. Agreement and the sesunty created by
the Asslanes Segurlty will continue unilf the Secrrst Qbligations. ave betin iévocably and
shconditonally pald or dissharged th full, tegardiess of any (nterdediate paymeant or discharge
n.wholeorin pat,

it apy payeent by tho Assignor or any other seourily provider or any releass gliven by the
Assignes (whether fr respect of the Sacured Uhligatlons or any securlty for them of ofhenwiss)
Is aveidad or réduced as aresult of Insolvangy or any similar event:

3 the ifabilily of the Asslgnor ander this Dead will continue a8 If tho payment, rolapse,
‘avoidanes orreductiory had not eneurirerd, and

b} the Agsignes wilt be anlitted to recovar tha value or amount: of that security or payment
{retn-the Assigner, s if the payment, release, avsldanca or redustion had not eerurred,

Beotlir B4.of the Law of Property Act 1826 will nef ‘applyin-the-Asslgnes Sacunty,

POHZ0I4A4ATY &



11

411

11.2

12

12.1

122

123

13

13.4

R

13.3

14

14.1

Expenses, liability and indemiity

The. Asstgnar will, off- demard, pay-all reasenable legal and othar costs and expenses (heluding
any stamp-dity, reglstration of other abilat taxss) iouned by e Assigneecor by any Recelvar
i eonneafion with the-Assigriae Swourity. This inoludes any costy and expanses rataling to the
enfercement br preservation of the Assigned Propery snd o any amengiment, weiver, eensent
ar relesse reguired |n connestial with the-Assignee. Ssturily,

Meither the Assighes nar & Recelver nor any of thelr OMcers wil be 1 any way linble or
resprnsibie: to the Aseignar 1o any oss or Rablliy of any kind arising from any act oF omissien
ky-it of ahy kind gehather gs morgagea In-possessio or-otherwisa) In relation fo the Asslgned
Prapenty or Ihe Assignee Becurity, exeept 1o the extent caussd by lis own. groos negligsnoe or
wilral.riseantdust,

The Assigner will, on demand, Indemilfy each ofthe Assignes; a Recélver and their Bificers in
reapect af gl costs, expansds, logess or llabittes of any kibd whleh 1t incurs or suffers In
gennection with:

ge).  anyiring done orefmitted in the-exereisa of the powers conferred o [tunder the Assignee
Security, unless it was cousedby iis negligende. or Wilful misearidg; o :

(ay & claing of any Rind (whether relaiing to-the envireniment o otherwiss) mads against i
’ which would not have driven If the Assignae Seeurlty had not bren grantad ang walch
was niot cavsad by 1ts regligence orwilful miscomduct.

Payments

if the: Aaslaner fails to make a payment to & person urkler the Refdnarcing Agreement, # wili oy
interast i {hat person on the amount conterred at the rate specified In clause 7.3 of the
Refinancing Agresment romy the date It sheuld have made the peyment undl the dote of
paysént (aer, @6 wil as hefare, judyment),

Ne paymant by the Sgetgner (whether undar a court order or othatwise) will dischatge the
Ouilgatien. of the Assignor Ghless ahd untll the. Assignee has reeeived payment in full In the
quirancy I which the @bligation is danominated, I, off conversion into thal eurrency, the
amount of (e paymant falls sHort of the amount of the Obtlgation gonearmed, e Avsignes wil
have a separate cause-of aution agansttheAsstgnor for the shoerfal.

Any earlifpation or deterination by the Assignee of an amount payable. by the Assignar under
this Desd'ls, inthe absonce of mapifest eror, conelusive-avidence of that:amount,

Remedics

The Rightscrented by this Decd are i addilipn to any otter Rights of the Asbigios aguinat tire
Assigner o any other Seourlty providar under any afhsr dotuentation, the general law oF
othemwise. They will not mergywith of fimit hesk-oher Rights; and are.not mited by tham,

Fallure by the Assignes i exerciss any Right under thls Desd will net eperate 29 a waiver of
that fight, Mor will a single or partiaf exercise of a Right by the Assignes grecluda-ity futther
exereise.

If, at ary Hme, any prevision of his Desd is or beeornos Hagal, invalid o thenfurgedtie In any
respact under ‘any law of any furisdiction, naither the fegiality, valitify or arfarcenblitg of the

somaining, previsigns nor the legailly, va_lldi?v - grdoreaabifity of -that grovision in amy other
reppact orunderthe law ofiany-atfer [utisdicilon withe affscied, or impaived i any way,

Notices

Any nefice o ether communization 10 & paty te this Bosd rust be f weting. 5t must be

BEAR0BHRET v g



4.2

14,3

144

15

151

TH2

15.3

16.4

addrosead for fhie attention of such person, and sent to sueh address o fax pumber a8 that
pauty may from fime te-tine neitf lothe plher paries:

it will be deemed to have been rateived by the relavant paily on recaigt at that addrass or fax
nunibet,

The initial admiinstrative-details.of the. parlles are containgd I Setredule 1 (ol suminisfrative
detalls of tho parties) but & party may amend Hs own detalls Bt any Gmehy notes fo B ofber
party,

Any notice-te the Assignar may alierhatively be dantto. ite reglaterad officd or to any of lte places
of business or to apy of ile direclors or ite company seorstary; and it will be desrned to have
begn revelyod whan dallverad (o any syoh piaces or persons,

Law and jutlsdicticn

This Deed and any Hon.contractual-obligations sonnectizd with # are gaverned by English law,
The: courts of Enpland have axclusive: jurlsdiction fo gelfle any dispute arising out of or In
sonnagtion with this Baad o any non-contractuel obiigations connested with It {ncllitiiy a
dispute ragarding e existance, validity or termination of thls Deed) {a Bisputel. ’

The partizs-agrae that the gotrds of England wrs the miostappropifale ant sotvenlient toutts. o
scftle Disputes and, accordingly, st theywill notargue teths eontrany,

Clausa 152 fs for the penelit of the Asslgnes only. As & result, the Agsignea will net-be

pravented tom taking proceedings reliting lo a Rispute Ia gny.other cottts with urisdlation. To

the extant slowed by law, the Assigraa may lake concurient pracesdings n ahy numbat of
fufseicHons,

This Deed hes hoon executed a8 a dovd, and it ias beon delivered on the date stated af the
peglnving of this Bead.

apuguAsdg Tl 0



Sehedule 1
laitial admiristrafive detulls of the parties

B Canada Squate, _
Londan E44 5HG, Unlted
Kinggarn

34 207 951 4
[ vds 207 D2 442

[Agslgnor

1
B

HSBEE Bank plo

Tel, .

4 20V 092 2543/
+44 207 091 8287/
+1 308 53¢ 4045

Agsigroe T Palmengartensiases &40 | +40°:68 74 T 50 44
| 80325 Frankfurt am Main |
vy {represented by Barmany
K 1PEX-Bank
Grobk)
|
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‘ SBrchedule 2
Notico and acknowledgement of asyignment

To: Rioyal Carigbean Cruleas Ltd.
1058 Carbhean way
Wiami
Florlda 33132
ush

Pl Vicg Praskdent of Tredsury
Gonerdl Gounssl

Date: 18] 2074,

PBear Sirs

Natice of Assignment

q By air assignnrent dated (8} Zat4 (he Assignitent), wa fiave agsighed to KAV il of our rights
(the Asstgned Rights) in tie-cradil agreemant in regpect of Hull Mo, 5:689 dated %7 Nowember
2013 (o8 amended from. time to time) (the Agreement). The Assigned Rights -are, inter alla,

snoured ky tand for a Ymited perted gnd ati the terms get out In) an account pladya agraament
to be enterad N0 by Rayal Carlvbearn Cruises Lid. as Hledyer, KRN IPEX-Bank SinbH By facllity

agent and AN IPEX-Bank @b and theother lanters party thereto-gs lencders.

3 Weremain fiafle for ouroblgaions nderthe Agreentent, KW has ro apligations under i,

3 e havo agreed wiif FERRCTO terminate-of amand the Agrssment-ar o walve any of iis terms

without {he consent of KRAL

4 Onracelptof witen notice fram KRN, we instruct yeu 50!

fa) waks al paiyrments dus: 10 us undar the. Agiaenent to KN to such accourit Bs KV may

specly (whose recoiptwill ba 2 goed diseharge ta-you for such payments); an d

@ diecloso to KB WIROC furiner spmiovel from us, such information regarding the
Agreement as KIVY may fran {ime to ime reguest and to-sendto KIW coples of.all natices

jesued by yau undar the:Agresiment,

Unii recelptof any siich IEen noties from KIVY el paysnents dug undar the Agreament shall be

racovarable By US and:we 'shiall be entliled 1o aereise all out vights uhder the Agreement,

5 Thisinstuction samnot bavanted or terminated withaut the eansent of WY,

Plaase sign the- enaioged acknowledgement and retum Tt to KIW at Palmanggitensirasss 54,

goa28 Frankfurt am Maln. Gurmaty rhatked for the attention of Markus Kristen.

T
HeBGBank pie
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To:

@

Dated

For and ot behail of

Royal

Acknowletdgement of Assignment
KON represented by KW IPEX-Bank GmbH

Wi asknowlatige recsipt of & holice from HEBE Bank plo-gated 2014 In
respect of he Assignmiant (the Notice).

Ve have not recelved any natics M Tospeet of HSBC Bark pio's Intarest uniderthe Agresment
trat gry-cthar peeson has &n IRterest in e Agresment.

We:wili-comply with the instrictions in-the Motlee.

We agree that na amendrront-or-termination.of the: Agreumeant, nar any-waiver of lks terms, wil
we eifective unleas iLin.approved by KIWL

We will not axercise any Tight of exl-off Aagalnst payments owing by ue under the Agregment
unlese-hey- aride-out of, and e permitted uihder, the Aaraemant ltealf

2014

Carlbhean Grulses Lid.

B2 as4a7 T 73



SIBNATORIES

Executed as a daed by
The Asslgnor

HSBC Bank plo

Sigrigd b

ity the presense oft

Hame: of wiineas:!

Address:

The Assignes

AW represented by KRV |PEX-Bark @mbH

Slgned By

In the pres;anqm—of__:

Mame of withess:

Addrass:

BO-FR03A44RT-v i
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Private & Confgorntial

Dated % AP{\ \ 2014

HSBC Bank pic
as Assignor

and

Kiw
as Assigneoe

Assighment Deed
in retation to the refinancing of a Hermes backed
Credit Agresment in respect of Hull No, S-699

QQRTON ROSE FULBRIGHT

BO-#3034448F i
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THIS ASSIGNMENT DEEDR is made on E’ April 2014

BETWEEN:

{1

2}

HSBC Bank ple whose registered office 18 ot 8 Canada Square, Landon S14 5HGQ, United
Kingdom (the Assignor); and

KIW whose registered office is at Palimengartensirasse 5-9, 66325 Frankfurt am Mair, Garmany
{the Assignes).

BACKGROUND

(A}

)

8y credit facllity agreement dated 27 Neovember 2013 (as amended from time to lima} (the
Cradit Agreement} betwean Royal Caribbean Cruises Ltd, as borcowsr {the Borrowar), KW
IPEX-Bank GmbH as initial mandated lead arranger, KW IFEX-Bank SmbH as facility agent
and Hermaes agent and the financiel instittions parly therato as lenders (the Lenders), the
Lenders have agreed to make avaitable lo the Borrower a loan facility for the part financing of
the eonstructian of a oruise ship wWith Hull No. 5-689 (the Vessel) at Meyer Warlt GmbH,
FPapenburg fn an amount up to B0% of the Contract Price (as such term is defined in the Credil
Agreement) of the Vessel and 100% of the Hermes Fee (#s such i3 defined in the Credi

Agreement).

The Assignae represantad by KW IPEX-Dank GmbH, has entered inte a refinancing agreement
with the Assignor dated ol 2014 (the Refinancing Agreement), whereby the
Assignee has undertaken to provide the Assignor with a refinenclhg loan as specifisd In the
Refinancing Agreemeitt for the purpose of funding the Assighor’s commifment as lender under

the Credit Agreement.

The Federal Republic of Germany, represented by Euler Hermes Deutschland AG (ar jts legal
successnr {if any)) (Buler Hermes) and PricewaterhouseCoopers Aktlenyesellschafi
Wirntschafisprisfungsgeselischalt, hes on 4 March 2014 issued the finance credit guarantee no.
DN 352247/MFA DOO3T2FKG/Versinigie Staaten, {Kennzeichen); Baunummer 5.89% in favour
of, KW IPEX-Bank GmbH, as the same shall be amended by 2 supplemenial agresment
pursuant to which KW (FEX-Bank GmbH's rights and claims under such guarantee shall
pariaily be transferrad to the Assigner {the Hermes Guarantes).

Pursuant to the pravisions of the Refinancing Agresment, the Assignor is ohliged o assign fo
the Assignee ils rights under the Cred(t Agreament including the right to racelve payments of
printipal and interest i A ’

IT 15 AGREED as follows.

1

BO-#20004407-v 1

Definitions and Interpretation
Deflnitlons

I this Dead:

Assigned Contracts means the Loan Documents (as defined in the Cradit Agresment).

Assigned Contract Payments means all inoney whatsoever payable to the Assignor under or
purstiant to the Assigned Gontracts andlor any guaranteea, security or other assurance glven to
tha Assignor st any lime in respeci of the Borrower's obfigations (including, without iimitation,
the pledges created pursuant to the Pladge Agresment {(zs defined in the Gredit Agreemart))
under or pursuant to the Assigned Gonlracls including (bul without prejudice to the generality of
the feregoing) all claims for darmages in respect of any breach by the Barrewer of the Assigned
Contracts and all rights and cfaims in respect of the distribulion of proceeds arlsing frem




enforcement of any sacurily,

Asslgned Property means zll of the Assignor's right, tille and Ivgrast in and 10 the Assigned
Cornitracts and tha Assighed Contrac! Payments.

Agsignes Security means the Scourity created by this Deed and any other existing or future
Security granted by the Assignor to the Assignee lo secure payment and discharge of the
Secwred Ohligations.

Digposal means any transfor or other disposal of an asset or of an interest in an asset, or the
crealiat of any Right ever an asset it favaur of another person, but not the crealkion of Securily,

Enforcement Time meoans any tithe at which any amount owing under the Refinancing
Agreaement |s payable but has nel been pald.

tnselvency Event, in ralation to a person, means:

ta) the dissolution, liquidation, provislonal fauidaijon, administration, adminisirative
receivership or receivership of thal person or the enlering into by that person of a
voluntary arrangement or scheme of arrangement with creditors;

(b} any anatogous 0 similar procedure in any jurisdictlon olther than England; or

(¢} any other form of proceduras relating {o-insolvency, rearganisation or dissolution in any
jurisdiction.

Insolvency Legislation means;
{a}) the insolvency Act 18986 and secandary legislation made under it, and

(b) any other primary or secondary legislation in any juwisdiction applicable to the Assignor
from liene to time rolating to insolvency of reorganisation.

Ohilgatiens, in relation to a person, means all obfigations or fiabilities of any kind of that person
from time to time, whethar they are:

ta) topay money ot 1o perform (01 not fo perform) any othar ac;

(9 express or implisd, - * Tt : o

@ g u;i‘i-"' v
ey prosert, fiture or contingent;
{d) joint or several;

(ey incurred as a principat ar surety or in any other manner, or

{f  originally owing lo the parson claiming performance or acquired by that person from
someone else,

Officer, in ralation ta a persen, means any officer, employee or agent of that person.

Recelver maans one or mare raselvars oF mahagers appointed, or to be appainted, under thls
Beed.

Right means any right, privilege, powear or immunity, or any interest o vemedy, of ary kind,
whether it is personal or propristary.

BO-Erriaq087-v1
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Secured Obligations means the Ohligations undartaken to be pald or discharged In clause 2
(FPayment of Securad Obligalions).

Seourity means:

(#y  any morgage, charge, pledgs, lien, hypelhecalion, assignmant by way of securily, trust
arrangement for the purpose of providing secwrily or other secwrity interest of any kind in
any giscliction;

(b) any proprietary interest over an asset, ar any contractual arangameant In relation to an
asset, in each caga created in yelation to Indebledness {as defined in the Credit

Agreemant) ahd which has the same commercial effect as If securlty had been created
ovar It; and

fc)  any right of set-off created by agreement.

Thlrd Pariles Act means the Contracis (Rights af Third Pariies) Act 1449,
VAT means value added tax,

Interpretation

Iri this Deat:

(a) the lable of ¢contents, the summary and the headipgs are inserted for convenisnce only
and do nat affect the intarpratation of this Deed;

by references to clausas and schedules are Lo clauses of, and schedules lo, this Deed;

() references fo the Credit Agreement, the Refinancing Agrecment or any other tdocument
ara {o that document as from time lo time amended, restated, novated or replaced,

however fundamentaly;

{d) references lo a parson include an individual, firm, company, corparation, unincarporatad
bodly of persons ancd any goverament entity;

(e) references to a person include its successars in title, permiied assignees and pemitted
transfaress;

(i words Importing ihe plural include the singutar and vige versa; and
(g} references to any enaciment include that enactment as amended or re-enacted, and, if an
enactiment Is amended, any provision of this Dead which refers to thal snackmsnt will he

amancded in such manner ag the Assignes, after consuitation with the Assignor,
detetmines to be nacessary in order o presarva tha intended effect of this Deed.

Where this Deed imposes an obligation on the Assignor 1o do something if required or
requested by the Assignee, It will do so as soon as practicable afler it becomes awaye of the

reguirameant or roguest.

It is intended that 1his dncument takes effect as a desd even though the Assignee may only
executeé it under hand.

This Dead may be executad in counterparis,
Parties anif third parties

Eacly Receiver and eacly Officer of the Assignes or 8 Receiver are not parties to this Deed,
However, the rights confarrad oh them under this Deed are enforceable by sagh of them under



1.7

1.8

31

3.2

3.3

3.4

4.1

4.2

4.3

5.1
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the Third Parties Act.

Mo other term of this Dead | enforcaable wicler the Third Parlies Act by anyone wha is not a
party to lhis Deed,

The parlies to Ihis Deed may tarminate this Deed or vary any of ita terms without the consent of
any third party, However, they may not ferminate this Deed or vary any of s lerms if this would
have the effect of lerminating or adversely affocling the Rights of a Receiver or of ar Officer of
the Assignee or a Recsiver under this Deed without its corisant, but only to the extent that it has
notified the Assignes thatl it intends lo &nforce that clause at the Ume of the tarmination or
varlation.

Payment of Secured Obligations

The Assignor will pay or otherwise dischargs all Obligations from tirne to time incuired by it
under or in conpeciion with the Refinancing Agreemanrt when they becoma due for payment or
discharge.

Assighnment

The assignment centainad in this clause 3 secures the paymsnt and discharge of the Secured
Obiigations and |s given with full title guarantea,

The Assignor assigns absolutely ail of the Righis which I} now has and ail of the Rights which it
obtains at any time in the future in the Assigned Property and in any Rights accruing to, darived
fram ar atherwise connecled with them (including proceads, insurances, guarantees and
Secunrity).

The Assigned Conlract Payments shall be at lhe dispesal of tha Assignor until an Enforcement
Timne shall eccur whereupen the Assignes may instruct the Borrower fo pay the Assigned
Cantract Payments (o the Assignee or as it may direct,

It ts acknowledged and agreed that the rghts of the Assignee under this Deed are subjest 10,
and shall not be exXerciced {n a manner which is contrary to, the Hermes Guarantes. Any aclion
that the Agsignor is required to take In arder to preserve the bengfit of, or resuliing frorh any
ackion required ta be taken pussuant to, the Hermes Guarantee is permitted by the Assignee
and shall.noet breseh the terms af this Dead,

Restrictions

The Assignor will ensure that the restrctions containad in this clause 4 are complied with unless
the Assignes agreses to the conlrary.

No Secusity wilt exist over, or in relation to, any of the Assigned Properly.

There will be no Disposal of the Asslgned Coniracts er any of the Assignad Propsrly,

Perfection

General action

The Assignor will, at ils own expense, create all such Sacurlly, execute all such documents, give
alf such notices, effect alf such registrations, depostt all such documents and do all such other
things as the Assignee may require from time Lo ime In order to:

{a) ensure thal it has an effective firskranking assignment by way of security aver lhe
Assigned Proparty; and

(b} facilitate the enforcement of the Assigned Property, the raglisation of the Assigned

=3



5.3

5.4

8.1

6.2

6.3

G4

6.5

Propenty or the exercise of any Righis beld by the Assignes ar any Receiver Undsar or in
conngetion with the Assignaed Property.

The scops of clause 6.1 is not nited by the spesific provisions of the rest of this clause 5 or by
ary other provision of the Refinancing Agreemennt.

Notice of assignment

Tha Assignor will, on the date of this Deed {or, if it acquires the Right later, a5 soon es
practicabla after it doas so):

{a) deliver & notice substantially in the form set oul in Schedule 2 [Notipe and
Achnowledgement of Assignment} to the Borrower; and

th) wuse ali reagonable endeavouwrs to procuwre thal the Borrower delivars an
acknowledgement of the notive substantially in he form sat out in Schadule 2 (Notice arid

Acknowledgement of Assignment) to the Assignae ag soon @5 reasonably practicable
after receipt of nafice pursuant to clause 5.3(a).

The Assignor will:

(8) as spoh as the identity of the Account Bank (as defined in the Pladge Agrsement) is
confirmed, but In any event no later than the date on which the Pledge Agreement is
exacuted, defiver a copy of the notice substantially in the form set outl in Schedule 2

(Notice of Assignment) as exetited by the Assignor, and previously deliversd to the
Borrower, to the Account Bank; and

(by promptly upon execution of the Fledoge Agrearment deliver {o the Assignse wrilien

evidance in farm satisfactory (o the Asslghea that the notice mentlened in claugs 5.4(a)
above has bean received by the Account Bank.

Enforcement

Thme for enforcenmeant

The Assignee may enfarca the Assignee Securlty at any time which is an Enforcement Time.
Methods of enfarcement

The Assignee mey enforce the Assignaea Security by

(a) appeinting a Receiver of all or any part of the Assigned Property; or

{b) recsiving the bonefit of or seliing tha Assigned Property, giving notice to any persan in
relation fa the Assigned Progerty or in any olfier way it may dacide.

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

The appointment of a Recelver may be made subject lu such fimitations as ars specifiad hy the
Assignae in the appointment.

if mora than one person is appointed s a Receiver, each person will have powsar to acl
indepondently of any other, excepl to the exlent that the Assignes may specify 1o the contrary in
the appointnent,

The Assignee may remove of replace any Recaiver,

O0-#0314487-v1 &
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Powers on enforcement
A Receiver wilt havo the foliowing powers in regpect of the Assigned Property:
(a)  {he powers given to an administrative receiver by Lhe Insolvency Legisialion;

(h]  Ine powers given to a mortpagee or a receiver by the Law of Properly Agt 1825, hut
withoul the restrictions gontainad in section 103 of that Agt: and

(cy e power lo do, or omit to do, on behalf of the Assignar, anything which the Agsignar
itself could have daong, or omilted fo do, if the Assigned Property was no! the subject of
Secwity and the Assignor were notin insolveney praceedings.

The Assignee will, if it enforces the Assignee Seourity ilsell, have the same powers as a
Recelver In respact of the assets which are the subject of the enforcemenl.

Excopi to the axtent provided by law, nene of the powers described in this clause 8 will be
affectad by an insolvency Event in refatien o the Assignor.

Status and remuneration of Recelvar

A Receiver will e the agent of {he Assignor until the Assignor goes into liguldation, He wil
have no authority to act as ageni for the Assignee, even in the ligquidation of the Assigner,

The Agsignee may from time to lime determine the remuneration of any Recelver.
Third patties

A person dealing with the Assignes or with & Recelver is entitiad to assume, uniess it has actual
knowledge to the contrary, thak

(8) those persons have the powsr to di those things which they are purporting to do; and
(b)  thay are gxercising their powers properly.

Application of proceeds

All money recoived by the Assignes or a Receiver under or i cannection with the Assigned
Property (whethsr during, or before, enforcement of ihe Assignes Securtly) will he gppiled in the
Tallowing order of priotity:

{ay  First, in or towards payment of alt amounts payable to the Assignae, any Regeiver or their
Officers under clausa 11 {Expensas, labilly and indamrity) and all remuneration due fo
any Resejver under or in connbeclion with the Assignee Securlty;

{b)  secondly, in or jowards payment of the Seclred Obligations in such order as is required
by the Refinancing Agreement fand, i any of the Secured Obligations are not then
payahle, hy payment into an inlerest bearing suspense accoun! until they become
payable}, and

(¢} thirdly, in payment of any surpius to the Assignor or ather persan entitted to it
Assigned Contracts

The Assignor will:

(8)  camply with all of its obligations under the Assigned Conbracts; and

() use all rersonabla endeavours to ensure that the Assignee recetves Lhe full benefit of the
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Assigned Contracts.
The Assignor will nof:
(a)  agree te alter the tarms of, or terminate, the Assigned Contracts; or
(hy  watve ils rights under the Assigned Contracts,
wittiott the consent of the Assignea.
The Assignee will give its consent under clause 8.2 if, in its reasenable opinion, Bay -such

alieration or waiver witl nol materlally affect the effecliveness or value of its security over the
Assigned Conlracts concerned or its position under the Refinancing Agresment,

General undertakings

Tha Assignor will take all steps as are necessary lo preserve the valus of the Assigned
Property.

The Assignor will notify tha Assignes as soon as it becomes aware of any matier which might
reasonably be expected to have an edverse effect on the Rights of the Assignes under the
Assignee Security. Thase matlers include @ breach or puiported breach of the Assigned
Contracts by any party to It and a claim by any parsen to an interest in any Asslgnaed Property.

The Assignor wili provide ta the Assignea;
{8) suchinformation about the Assigned Proparty;

(B such information about the axtent 10 which it has compliad with its obligations under this
Deed, and

(z)  copies of such decumenis which create, evidence o relale 1o the Assigned Property,
as the Assignee may fram time to lime reasonably request.

If the Assigner does not comply with jts obligations under this Deed, the Assighee may do so on
the Assignor's behalf on such basis as the Asslgnee may reasonably decide. The Assignor will
indemnify the Aasighee on demand against the amount certified by the Assignes to ba the cost,
loss or flabillty suffered by it as a resuit of deing so.

Duration of the security

The Cbligations of the Assignor under the Refihancing Agreement and the securly creatad by
fhe Assicnee Seourity will cantinue until the Secured Qbfigations have been irrevacably and
unconditionally paid or dischargsd in fll, regardlass of any intermadiate payment or discharge
n whole or in part.

If any payment by the Assignor of any oiher security jrovider or any release given by the
Assignee (whather in respact of the Secured Ohligations or any security for them or stherwiss}
is aveided or reduced as a resuit of insclvency or any similar event:

{a)  Ihe lability of lhe Assignor under this Deed will continue as if the paymenl, release,
avoidance or reduction had not occuited, and

() the Assignes will be entilled to recover tha value ar amount of that security or payment
from the Assignar, as if the payment, release, avoidance or reduction had not occurred.

Section 83 of the Law of Property Act 1928 will not apply to the Assignes Security.

BO-R24n487-v1 4
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Expenses, lfability and indemnilty

The Assignor will, on demand, pay all reasonable legal and other costs snd expenses (including
anhy stamp duty, registralion or other slmilar laxes) incurred by the Assignsee or by any Receiver
in connection with the Assignees Security. This includes any costs and expanses relating to the
enforcement oF preservation of the Assigned Property and to any amandment, waver, consen)
ar refease recuired In cannection with the Assignea Seacurity.

Heither the Assignee ner a Recelver nor any of {heir Officers will e in any way liable or
respansibie to the Assignor for any fose or fiability of any kind arising from any act or amission
by il af any kind (whether as mortgagee in possession er atherwise) in relation to the Assigasd
Property or {he Assignes Security, axcepl to the extent caused by its own gross negligence or
wilfut mlscondurct,

The Asslgnar will, on demand, indemaify each of the Assignee, a Receiver and their Officers in
respect of all costs, expenses, losses or ligbllities of any kind which it incurs or suffers in
conneciion with:

{a)  anything donse or aitted in the exercise of the powers soriferred on i under the Assighee
Secuiily, unless it was causad by i1s negligence or wilful misconduct; er

(by & ciaim of any kind (whether refating io the envirenment or otherwlse) made against it
which would not have arisen if the Assignea Secuwrity had not been granted and which
was neot caused by ils naaligence or wilful misconduct.

Fayments

If the Assigner fails to make a payment to a person under the Refinancing Agreement, It will pay
inferest to that persun on the amount concemead al the rate specificd in clause 7.3 of the
Refinancing Agreement fram the date it should have made the payment until the date of
payment (after, as well as befars, judgment),

No payment by the Asslgnor (whether under a court order or otherwise) will discharge the
Obligation of the Asslgnor unless and uniil tha Assignea has recefved payment in full in the
cwrency i which the Obfigalion is denominated. If, en conversion inte Ihat currency, the
amaunt of the payment falls short of the amount of the Obiigation concerned, the Assignee will
hava a separate cause of actlon against the Asslgner for the shortfall,

Any certiflcation or determination by the Assignee of an amount payable by the Assignor under
this Deed is, I the absence of manifest errer, conclusive evidence of that amount.

Remedies

The Righis created hy this Dead are in addition to any other Rights of the Assignee against the
Agsignor or any other security providet undar any other documentation, the general law or
otherwise, They will ol ierge with or limil those othar Rights, and are not imited by Lhern.

Faillre by the Assignse to oxercise any Right under this Deed wili not operate as a waivar of
that Right. Mor will @ single or partial exercise of a Right by lhe Assignee preclude its furthar
axercise.

If, &t any timea, any provision of this Deed is of bacomes lllegal, invalid or unenferceable in any
regpect under any law of any jurisdiclion, neilher the tegalily, validity or enforceability of the

remaining provisions nor the legality, validity or enfarceability of thal provisien in any other
respect or under the law of any other jurisdiction will be affecied or Impaired in any way.

Notices

Any notice or other communication 1o a parly to this Deed must be in wiiting. K must be

2
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15.4

addressed for the attention of such person, and sent (O such address pr fax numbar as thal
party may front time 1o ime notify to the other partias.

It wil} ba deemaod to have been received by the rolevant parly on recelpt at that address or fax
nuimber.

The initial administrative details of the parties are contained in Schedule 1 {{nitial administrative
details of the parfies) but a pary may amend its own details at any {ime by notice ta the other

party.
Any notica to tha Assignor may alternativety be sent o its ragistered office or to any of its places

of business or to any of lts directors or its company secretary; and It will be dasmed to kave
baen recalved when delivered fa any sikch places or persons.

Law and jurisdiction
This Deed and any hon-contractual obligations connactad with it are governed by English faw,

The courts of Engtand have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed or any non-contractual obligations connecied with it {including a
dispute regarding the existence, validity or termination of this Deed) (a Dispute).

The parlies agree that the courta of England are the most appropriate and canvenient courts 1o
settle Disputes and, accordingty, that they wil not argue to the contrary,

Clause 15.2 is for the benefit of the Assignee only. As @ resull, the Asslgnes will not be
prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction. To
the axtent allowed by law, the Assignee may take concurrent proceedings In any number of
jurisdictions,

This Deed has beesn oXecuted as a deed, and It has hesn dellvered on the date stated at the
teginnihg of this Dead,

BOW 4487 v
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Schedule 1

InHial administrative details of the parties

HSBC Bank pic

| 444 2607 992 2548 /
- 2b4 207 D91 6257 /

Landon E14 5HAQ, Unlted
Kingdom

Tal:

+1 J08 539 4045

44 207 992 4428

W T R T e SR . 'ﬁ'ﬁéﬁli&t{i"w R
Assignor B Ca'nai:fa deare. ' Ta4 357 99175’!»51

’EASSignee Palmengartensirassa 5-9 | +49 68 74 31 26 44
60328 Frankfurt sm Maln
KW (represented by Germany
Khw IPEX-Benk
GmiH)
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Schedule 2
Motice and acknowledgoement of assignment

Royal Caribbean Cruises Lid,
1050 Caribbaan Way

Miami

Florida 33132

Usa

Vice Prosldent of Treasury

General Counsel

Cale; [@f 2014

Dear Sirs

ice of Assignment : Lt -
By an assignment dated [#] 2014 (the Asslgmment), we have assignad o KW all of Gur rights
(the Assigned Rights) in tha credit agreament In respect of Hull No. 5-828 dated 27 November
2013 (as amended from Hme o time) {the Agreement). The Assiuned Rights arg, Inter afia,
secured by (and for a limited period and on the terms set out in) an sccount pledge agreement
to be entered Into by Royal Caribbean Cruises Ltd. as pledgar, KW IPEX-Bank GmbH as facilily
agant and KW IPEX-Banl GmbH and the othar lenders parly thereto as Isnders,

We remain liable for our obiigations under the Agreement. KEW hae no obligatione under it.

We have agreed with KAW not to terminate or amend the Agreement or to walve any of its lerms
without the consent of K.

Cn receipt of wiittan notice from KAV, we inatruct you to,

{a8)  make all payments due to us under the Agreament to KIW to such account as KW may
specify (whose receipt will be a good discharge to you for such payments); and

{b) disclose to KAN, without further approvat from us, such informaticn regarding the
Agreament as KW may from time 1o time reguest and fo send ta KW coples of all notices
Issued by you undar the Agraement,

Until receipt of any such written notice from KW all paymenis due tnder the Agreement shall be
recoverahle by us and we shall he entitled le exeraise all aur rights under the Agreement,

This instruction cacnot be varied of terminated without the consenl of KW,

Please sign the enclosed acknowladgement and refum il to KW at Palmeangarienstrasse 5.9,
60325 Frankfurt am Main, Germany marked tor the atlention of Markus Kristen,

For and on bahalf of
HSBC Bank plo
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Acknowledgement of Assigument
To: KW represented by Kiny IPEX-Bank GmibH

1 We acknowladge raceipt of a nutice from H3BC Bank ple dated 2014 in
respent of the Assignment {the Notice),

2 Wa have not received any petice In respect of HSBC Bank plc's interest under the Agraament
that any other person hag en intarast in the Agrasment.

3 We will comply with the Instructions in the Notlce.

4 We agrea that no amendment or terminatien of the Agreement, nor any waiver of itz lerms, will
be effectlve unless ILis approved by Kiw,

5 We wiil rot exergise any right of set-off agains! payments owing by us under the Agreement
untess they arlae oul of, and as pesmitted Under, the Agresment itssif,

Dated 204

For and on behalf of
Royal Caribbean Crulses Ltd.
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SIGNATORIES
Executed as a deed by
The Assignor
HSBEG Bank ple

Signedby e RIP

Diractor

In the presence of:

MName of withess:

Address:

The Assignee
KW represented by KIW IPEX-Bank GmbH

Signed by

In the prasence of:

Nama of witness: ™

Address:
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