October 7, 2005

RELEASE OF CARNIVAL CORPORATION & PLC QUARTERLY REPORT
ON FORM 10-Q FOR THE THIRD QUARTER OF 2005

Carnival Corporation & plc announced its third quarter results of operations in its earnings
rel ease i ssued on Septenber 19, 2005. Carnival Corporation & plc is hereby announcing that it
has filed with the U S. Securities and Exchange Conmmission ("SEC') a joint Quarterly Report on
Form 10-Q today containing the Carnival Corporation & plc 2005 third quarter financial
statements, which results renmai n unchanged from those previously announced on Septenber 19, 2005.
However, Carnival Corporation & plc has provided additional guidance for its fiscal 2005 outl ook
which is included in Schedul e A

The information included in the attached Schedules A and B is extracted fromthe Form 10-Q
and has been prepared in accordance with SEC rul es and regul ati ons. Schedules A and B contain
the unaudited quarterly consolidated financial statenents for Carnival Corporation & plc as of
and for the three and nine nonths ended August 31, 2005, together with managenent’s di scussion
and analysis of financial condition and results of operations. These Carnival Corporation & plc
consolidated financial statenents have been prepared in accordance with generally accepted
accounting principles in the United States of Arerica ("U S. GAAP'). The Directors consider that
within the DLC arrangenent, the nost appropriate presentation of Carnival plc's results and
financial position is by reference to the U S. GAAP financial statenents of Carnival Corporation
& plc.
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The full joint Quarterly Report on Form 10-Q (including the portion extracted for this
announcenent) is available for viewing on the SEC website at ww. sec.gov under Carnival
Corporation or Carnival plc or the Carnival Corporation & plc website at www carnival corp. com or
www. carni val pl c.com A copy of the joint Quarterly Report on Form 10-Q wi Il be available shortly
at the UK Listing Authority Docunment Viewing Facility of the Financial Services Authority at 25
The North Col onnade, London E14 5HS, United Ki ngdom

Carnival Corporation & plc is the largest cruise vacation group in the world, with a
portfolio of 12 cruise brands in North Anmerica, Europe and Australia, conprised of Carniva
Crui se Lines, Holland America Line, Princess Cruises, Seabourn Cruise Line, Wndstar Cruises,
Al DA Cruises, Costa Cruises, Cunard Line, Ccean Village, P& Cruises, Swan Hellenic, and P&
Crui ses Australi a.

Toget her, these brands operate 79 ships totaling nore than 137,000 | ower berths with 12 new
shi ps schedul ed for delivery between January 2006 and April 2009. Carnival Corporation & plc
al so operates the | eading tour conpanies in Al aska and the Canadi an Yukon, Holland Anerica Tours
and Princess Tours. Traded on both the New York and London Stock Exchanges, Carnival Corporation
& plc is the only group in the world to be included in both the S& 500 and the FTSE 100 i ndi ces.

Additional infornmation can be obtained via Carnival Corporation & plc's website at
www. car ni val corp. com or www. carni val pl c.comor by witing to Carnival plc at Carnival House, 5
Gai nsford Street, London SE1 2NE, United Ki nhgdom



SCHEDULE A

CARNIVAL CORPORATION & PLC — MANAGEMENT”S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS UNDER U.S. GAAP

Cautionary Note Concerning Factors That May Affect Future Results

Some of the statements contained in this "Managenent’s Di scussion and Anal ysis of Financia
Condition and Results of Operations" and el sewhere in this joint Quarterly Report on Form 10-Q
are "forward-1ooking statements"” that involve risks, uncertainties and assunptions wth respect
to us, including some statenents concerning future results, outlook, plans, goals and other

events which have not yet occurred. These statenments are intended to qualify for the safe
harbors fromliability provided by Section 27A of the Securities Act of 1933 and Section 21E of
the Securities Exchange Act of 1934. You can find nany, but not all, of these statenents by
looking for words like "will," "may," "believes," "expects," "anticipates," "forecast," "future,"

"intends," "plans,” and "estimtes" and for simlar expressions.

Because forward-|ooking statements involve risks and uncertainties, there are many factors
that could cause our actual results, performance or achievenents to differ materially fromthose
expressed or inplied in this joint Quarterly Report on Form 10-Q  Forward-| ooki ng statenents
i nclude those statenments which may i npact the forecasting of our earnings per share, net revenue
yi el ds, booking levels, pricing, occupancy, operating, financing and/or tax costs, costs per
avail able |l ower berth day ("ALBD'), estimates of ship depreciable |lives and residual values,

out | ook or busi ness prospects. These factors include, but are not linmted to, the foll ow ng:

- risks associated with the DLC structure, including the uncertainty of its tax
st at us;

- general econonic and busi ness conditions, which rmay inpact |evels of disposable
i ncome of consuners and net revenue yields for our cruise brands;

- conditions in the cruise and | and-based vacation industries, including conpetition
fromother cruise ship operators and providers of other vacation alternatives and
i ncreases in capacity offered by cruise ship and | and-based vacation alternatives;

- risks associated with operating internationally;

- the international political and econonmic clinmate, arned conflicts, terrorist
attacks and threats thereof, availability of air service, other world events and
adverse publicity, and their inpact on the demand for cruises;

- accidents and other incidents affecting the health, safety, security and vacation
sati sfaction of passengers, including nmachinery and equi prent failures, which
coul d cause the alteration of itineraries or cancellation of a cruise or series of
crui ses;

- changi ng public and consuner tastes and preferences, which may, anong ot her
t hi ngs, adversely inpact the demand for cruises;

- our ability to inplenent our shipbuilding prograns and brand strategies and to
continue to expand our business worl dw de;

- our ability to attract and retain qualified shipboard crew and nai ntai n good
relati ons with enpl oyee uni ons;

- our ability to obtain financing on terms that are favorable or consistent with our
expect ations;

- the inpact of changes in operating and financing costs, including changes in
foreign currency and interest rates and fuel, food, payroll, insurance and
security costs;

- changes in the tax, environmental, health, safety, security and other regulatory
regi mes under which we operate,;

- continued availability of attractive port destinations;

- our ability to successfully inplenent cost inprovenment plans;

- continuing financial viability of our travel agent distribution systemand air
service providers; and

- unusual weather patterns or natural disasters, such as hurricanes and earthquakes.

Pursuant to the Western Heni sphere Travel Initiative, US. citizens will be required to
carry a passport for travel to or fromcertain countries/areas that were previously exenpt. The
regulations will require all US. citizens that enter the U S. by air or sea by Decenber 31, 2006
to have a passport, and those citizens entering at |and border crossings will have to have a
passport by Decenber 31, 2007.



Forwar d- 1 ooki ng statenments should not be relied upon as a prediction of actual results.
Subj ect to any continuing obligations under applicable law or any relevant listing rules, we
expressly disclaimany obligation to dissemnate, after the date of this joint Quarterly Report
on Form 10-Q any updates or revisions to any such forward-1ooking statenments to reflect any
change in expectations or events, conditions or circunstances on which any such statenments are
based.

Key Performance Indicators and Critical Accounting Estimates

W use net cruise revenues per ALBD ("net revenue yields") and net cruise costs per ALBD as
signi ficant non- GAAP financi al neasures of our cruise segnent financial performance. W believe
that net revenue yields are commonly used in the cruise industry to measure a company's cruise
segnment revenue performance. This neasure is also used for revenue managenent purposes. In
cal cul ating net revenue yields, we use "net cruise revenues" rather than "gross cruise revenues."

We believe that net cruise revenues is a nore neani ngful neasure in determ ning revenue yield
than gross cruise revenues because it reflects the crui se revenues earned by us net of our nost
significant variable costs, which are travel agent conm ssions, cost of air transportation and
certain other variable direct costs associated with onboard revenues. Substantially all of our
remai ni ng cruise costs are largely fixed once our ship capacity |evels have been deternined.

Net crui se costs per ALBD is the nobst significant neasure we use to nonitor our ability to
control our cruise segnent costs rather than gross cruise costs per ALBD. In calculating net
crui se costs, we exclude the sane variable costs as described above, which are included in the
cal cul ati on of net cruise revenues. This is done to avoid duplicating these variable costs in
these two non- GAAP financi al neasures.

In addition, because a significant portion of our operations utilize the euro or sterling to
nmeasure their results and financial condition, the translation of those operations to our U S.
dollar reporting currency results in increases in reported U S. dollar revenues and expenses if
the U S. dollar weakens agai nst these foreign currencies, and decreases in reported U S. dollar
revenues and expenses if the U S. dollar strengthens against these foreign currencies.
Accordingly, we also nonitor our two non- GAAP financi al measures assum ng the 2005 exchange rates
have renai ned constant with the 2004 conparable period rates, or on a "constant dollar basis," in
order to renove the inpact of changes in exchange rates on our non-U.S. cruise operations. W
believe that this is a useful neasure indicating the actual growh of our operations in a
fluctuati ng exchange rate environnent. On a constant dollar basis, net cruise revenues and net
crui se costs would be $6.56 billion and $3.76 billion for the nine nonth period ended August 31,
2005. In addition to our two non- GAAP financi al measures discussed above, our non-U S. cruise
operations' depreciation and net interest expense were inpacted by the changes in exchange rates
for the nine nonths ended August 31, 2005 conpared to August 31, 2004. The inpact of changes in
exchange rates on our non-U.S. cruise operations was not significant for the three nonths ended
August 31, 2005 conpared to August 31, 2004.

For a discussion of our critical accounting estinmates, see "Mnagenent's Di scussion and
Anal ysis of Financial Condition and Results of Operations,” which is included in Carnival
Corporation & plc’s 2004 joint Annual Report on Form 10-K

Forward Outlook

On Septenber 19, 2005, we indicated that we expected diluted earnings per share for the
fourth quarter of 2005 would be in the range of $0.39 to $0.41

We have not changed our Septenber 19 fourth quarter and full year guidance, as we have not
yet updated our internal operating forecast, however, the follow ng have occurred subsequent to
Sept enber 19. The forward fuel curve for our fuel prices for the 2005 fourth quarter has

i ncreased from approxi mately $308 per ton as of Septenber 19 to $324 per ton. |f actual fue
prices for the fourth quarter of 2005 ultimately turn out to average $324 per ton, then our
diluted earnings per share would be reduced by $0.01 for the 2005 fourth quarter. In addition

the U S. dollar has strengthened relative to both the euro and sterling and Hurricane Rita
adversely inpacted two of our Caribbean cruises. Assunming the exchange rates for the U S. dollar
remain at the current levels, the conbined effect of the exchange rates and the hurricane woul d
reduce our diluted earnings per share for the 2005 fourth quarter by approxi mately $0.01



The year-over-year percentage increase in our ALBD capacity, resulting substantially all
fromnew ships entering service, is 9.1%in the fourth quarter of 2005 as conpared to the same
quarter in 2004.

Seasonality

Qur revenue from the sale of passenger tickets is seasonal. Hi storically, demand for
crui ses has been greatest during our third fiscal quarter, which includes the Northern Hem sphere
summer nonths. This higher demand during the third quarter results in higher net revenue yields
and, accordingly, the largest share of our net income is earned during this period.
Substantially all of Holland Anerica Tours' and Princess Tours' revenues and net incone are
generated from May through Septenmber in conjunction with the Al aska crui se season



Selected Information and Non-GAAP Financial Measures

Sel ected i nfornmati on was as fol |l ows:

Nine Months Three Months
Ended August 31, Ended August 31,
2005 2004 2005 2004
Passengers carried (in thousands) 5,260 4,762 1, 953 1, 849
Qccupancy percent age 106. 6% 105. 2% 110. 9% 110. 2%

Gross and net revenue yields were conputed by dividing the gross or net revenues, without
roundi ng, by ALBDs as foll ows:

Nine Months Three Months
Ended August 31, Ended August 31,
2005 2004 2005 2004

(in mllions, except ALBDs and yi el ds)
Crui se revenues

Passenger tickets $6, 432 $5, 663 $2, 692 $2, 444
Onboard and ot her 1, 783 1, 555 666 584
Gross crui se revenues 8, 215 7,218 3, 358 3,028

Less cruise costs
Commi ssi ons, transportation

and ot her (1, 297) (1, 227) (483) (467)
Onboard and ot her (307) (270) (116) (92)
Net cfuise revenues $6,611  $5,721  $2,759  $2, 469
ALBDs 35,595, 494 32,867, 217 12,297, 220 11, 684, 117
Gross revenue yi el ds ---ééébj%é ---ééié?éi -_-éé%éjb% -_-ééééjié
Net revenue yi el ds $185.71  $174.05  $224.35  $211.29

G oss and net cruise costs per ALBD were conputed by dividing the gross or net cruise costs,
wi t hout rounding, by ALBDs as follows:

Ni ne Mont hs Three Mont hs
Ended August 31, Ended August 31
2005 2004 2005 2004
(in mllions, except ALBDs and costs per ALBD)

Crui se operating expenses $4, 472 $3, 933 $1, 632 $1, 434
Crui se selling and

admi ni strative expenses 932 902 286 292

Gross cruise costs 5, 404 4,835 1,918 1,726

Less crui se costs included in net
crui se revenues
Conmi ssi ons, transportation

and ot her (1, 297) (1, 227) (483) (467)
Onboard and ot her (307) (270) (116) (92)

Net cruise costs $3,800  $3,338  $1,310  $1,167
ALBDs 35,595, 494 32,867, 217 12,297, 220 11, 684, 117
Gross cruise costs per ALBD ---éiéijéé __-éi;%jié __-éiéé?éé ___éi;%?é%

Net cruise costs per ALBD $106. 77 $101. 56 $107. 21 $ 99.79



Nine Months Ended August 31, 2005 (''2005') Compared to the Nine Months Ended August 31, 2004
(*'2004')

Revenues

Net cruise revenues increased $890 million, or 15.6% to $6.61 billion in 2005 from $5.72
billion in 2004. The 8.3%increase in ALBDs between 2004 and 2005 accounted for $475 mllion of
the increase, and the remmining $415 nillion was from increased net revenue yields, which
i ncreased 6. 7% in 2005 conpared to 2004 (gross revenue yields increased by 5.1%. Net revenue
yields increased in 2005 primarily from higher cruise ticket prices, a 1.3% increase in
occupancy, hi gher onboard revenues and the weaker U.S. dollar relative to the euro and sterling.
Net revenue yields as neasured on a constant dollar basis, increased 5.9%in 2005. G oss cruise
revenues increased $997 million, or 13.8% in 2005 to $8.22 billion from $7.22 billion in 2004
primarily for the same reasons net cruise revenues increased. Both ALBDs and revenue yields were
reduced by the conbi ned i npact of the cancellation of P& Cruises Aurora's 2005 world cruise and
P&0O Crui ses Australia's Pacific Sky cruises, both caused by mechanical difficulties.

Onboard and other revenues included concession revenues of $219 million in 2005 and $193
mllion in 2004. Onboard and ot her revenues increased in 2005 conpared to 2004 primarily because
of the 8.3% increase in ALBDs and i ncreased passenger spending on our ships.

O her non-crui se revenues increased $51 nmillion, or 14.4% to $406 nmillion in 2005 from $355
mllion in 2004 primarily due to the increase in the nunber of cruise/tours sold.

Costs and Expenses

Net cruise costs increased $462 mllion, or 13.8% to $3.80 billion in 2005 from $3. 34
billion in 2004. The 8.3%increase in ALBDs between 2004 and 2005 accounted for $277 mllion of
the increase, and the remaining $185 mllion was fromincreased net cruise costs per ALBD, which
increased 5.1%in 2005 conpared to 2004 (gross cruise costs per ALBD increased 3.2%. Net cruise
costs per ALBD increased primarily due to a 27% i ncrease in 2005 fuel prices, higher dry-dock
anortization expense, a $23 nillion MNOPF contribution and a weaker U.S. dollar relative to the
euro and the sterling in 2005. This increase was partially offset by the non-recurrence in 2005
of pronotional costs related to the introduction of Cunard’ s Queen Mary 2 in 2004, reduced costs
in 2005 fromthe relocation of Cunard s shoreside operations and econonm es of scale in 2005
associated with the 8.3% ALBD increase. Net cruise costs per ALBD as neasured on a constant
dol l ar basis conpared to 2004 increased 4.1% in 2005, and increased only 0.6% excluding fue
costs and the MNOPF contribution. Goss cruise costs increased $569 million, or 11.8% in 2005
to $5.40 billion from $4.84 billion in 2004, which was a |ower percentage increase than net
cruise costs prinmarily because of the |lower proportion of passengers who purchased air
transportation fromus in 2005.

Depreciati on and anortizati on expense increased by $73 mllion, or 12.2% to $672 mllion in
2005 from $599 million in 2004 largely due to the 8.3%increase in ALBDs through the addition of
new shi ps, ship inmprovenent expenditures and the inpact of a weaker U.S. dollar.

Nonoperating (Expense) Income

Net interest expense, excluding capitalized interest, increased $25 mllion to $246 mllion
in 2005 from$221 mllion in 2004. This increase was primarily due to a $19 mllion increase in
i nterest expense from higher average borrowing rates and a $6 mllion increase in interest
expense due to higher average borrow ngs.

O her expense in 2005 included a $22 nmillion expense for the wite-down of a non-cruise
i nvest nent, which was recorded in the third quarter, partially offset by $7 mllion of incone
fromthe settlement of litigation associated with the DLC transaction

Income Taxes
I ncone tax expense decreased $13 million from 2004 to $43 million in 2005 prinmarily because

of Costa’s reduced incone taxes as a result of electing to enter the Italian Tonnage Tax regi ne
in the 2005 third quarter (see Note 9).



Three Months Ended August 31, 2005 (*'2005') Compared to the Three Months Ended August 31, 2004
(*'2004')

Revenues

Net cruise revenues increased $290 million, or 11.7% to $2.76 billion in 2005 from $2. 47
billion in 2004. The 5.2%increase in ALBDs between 2004 and 2005 accounted for $129 mllion of
the increase, and the remmining $161 nillion was from increased net revenue yields, which
i ncreased 6.2%in 2005 conpared to 2004 (gross revenue yields increased by 5.4%. Net revenue
yields increased in 2005 primarily from higher cruise ticket prices, higher onboard revenues and,
to a |l esser extent, a 0.6%increase in occupancy. G oss cruise revenues increased $330 mllion,
or 10.9% in 2005 to $3.36 billion from$3.03 billion in 2004 primarily for the same reasons net
crui se revenues increased.

Onboard and other revenues included concession revenues of $81 million in 2005 and $72
mllion in 2004. Onboard and ot her revenues increased in 2005 conpared to 2004 prinarily because
of the 5.2% increase in ALBDs and increased passenger spending on our ships.

QO her non-crui se revenues increased $32 million, or 10.6% to $333 mllion in 2005 from $301
mllion in 2004 primarily due to the increase in the nunber of cruise/tours sold.

Costs and Expenses

Net cruise costs increased $152 mllion, or 13.0% to $1.32 billion in 2005 from $1.17
billion in 2004. The 5.2% increase in ALBDs between 2004 and 2005 accounted for $61 mllion of
the increase, and the remaining $91 mllion was fromincreased net cruise costs per ALBD, which
i ncreased 7.4%in 2005 conpared to 2004 (gross cruise costs per ALBD increased 5.6%. Net cruise
costs per ALBD increased primarily due to a 36% increase in 2005 fuel prices, the $23 nmillion
MNOPF contribution and, to a | esser extent, higher dry-dock anortization expense in 2005. This
increase was partially offset by a reduction in pronotional spending in 2005, reduced costs in
2005 from the relocation of Cunard’ s shoreside operations and economes of scale in 2005
associated with the 5.2% ALBD increase. Excluding fuel costs and the MNOPF contribution, net
cruise costs per ALBD increased 1.4% conpared to 2004. G oss cruise costs increased $192
mllion, or 11.1% in 2005 to $1.92 billion from $1.73 billion in 2004, which was a | ower
percentage increase than net cruise costs primarily because of the | ower proportion of passengers
who purchased air transportation fromus in 2005.

Depreci ation and anortization expense increased by $16 million, or 7.6% to $226 mllion in
2005 from $210 mllion in 2004 |argely due to the 5.2%increase in ALBDs through the addition of
new shi ps and ship i nprovenent expenditures.

Income Taxes

I ncone tax expense decreased $15 million from 2004 to $45 million in 2005 primarily because
of Costa’s reduced incone taxes as a result of electing to enter the Italian Tonnage Tax regi ne
(see Note 9).

Liquidity and Capital Resources
Sources and Uses of Cash

Qur business provided $2.79 billion of net cash fromoperations during the nine nonths ended
August 31, 2005, an increase of $170 mllion over $2.62 billion in 2004. W continue to generate
substantial cash fromoperations and remain in a strong financial position

During the nine nonths ended August 31, 2005, our net expenditures for capital projects were
$1.63 billion, of which $1.29 billion was spent for our ongoing new shipbuilding program
including the final delivery paynents for the Carnival Valor, Carnival Liberty and P& Crui ses'
Ar cadi a. The remaining capital expenditures consisted primarily of $225 mllion for ship
i mprovenents and refurbishments, and $112 million for A aska tour assets, cruise port facility
devel opnents and i nformation technol ogy assets. During the nine nonths ended August 31, 2004,
our net expenditures for capital projects were $2.87 billion primarily because we took delivery
of six new ships.



During the nine nonths ended August 31, 2005 we borrowed $1.15 billion, of which a portion
was used to pay part of the Arcadia and Carnival Liberty purchase prices and to refinance debt as
noted below. During the same nine nonth period, we nade $581 million of debt repaynents, which
included the final paynent on our capitalized | ease obligations of $110 mllion, $100 nmillion
repayment of our 7.05%fixed rate notes and $253 million in repaynment of Costa indebtedness. |In
addition, we refinanced $487 mllion of euro debt to reduce our borrowing rate. W also paid
cash divi dends of $402 nmillion and purchased $30 mllion of treasury stock during the nine nonths
ended August 31, 2005.

Future Commitments and Funding Sources

Qur contractual cash obligations remai ned generally unchanged at August 31, 2005 conpared to
Novermber 30, 2004, except for changes to our debt as noted above, and changes to our ship
construction conmitnents as foll ows:

- W& made the final paynments of approximately $1.17 billion related to the
Carnival Valor, Carnival Liberty and P& Cruises' Arcadia, which were
delivered in Decenber 2004, July 2005 and March 2005, respectively.

- I'n January 2005, Costa Cruises entered into a new ship construction contract
with Fincantieri for a 3,000 passenger ship, which has an estimated all-in cost
of 475 mllion euros ($581 mllion U S. dollars at the August 31, 2005 exchange
rate) and is expected to enter service in June 2007.

- In July 2005, we entered into a new ship construction contract with Meyer
Werft for a 2,030 passenger ship for our Al DA Cruises brand, which has an
estimated all-in cost of 315 million euros ($385 mllion U.S. dollars at the
August 31, 2005 exchange rate) and is expected to enter service in April 2008.

During 2004, the Boards of Directors authorized the repurchase of up to an aggregate of $1
billion of Carnival Corporation comon stock and/or Carnival plc ordinary shares comencing in
2005 subject to certain repurchase restrictions on Carnival plc shares. Through Cctober 6, 2005,
we repurchased 3.3 mllion shares for $163 mllion

Excluding any future ship orders, the year over year percentage increase in Carnival
Corporation & plc’'s ALBD capacity for 2006, 2007, 2008 and 2009, resulting substantially all from
new ships entering service, is currently expected to be 5.5% 8.1% 7.6% and 2.8% respectively.

At August 31, 2005, we had liquidity of $4.55 billion, which consisted of $1.37 billion of
cash, cash equivalents and short-terminvestnments, $2.45 billion avail able for borrow ng under
our revolving credit facilities and $732 million under our unsecured termloan facilities. CQur
revolving credit facilities mature in March 2006 through June 2006. A key to our access to
liquidity is the naintenance of our strong credit ratings.

Based primarily on our historical results, current financial condition and future forecasts
we believe that our existing liquidity and cash flow fromfuture operations will be sufficient to
fund nost of our expected capital projects, debt service requirenents, dividend paynments, working
capital and other firmcommtnents. However, our forecasted cash flow fromfuture operations, as
well as our credit ratings, nay be adversely affected by various factors, including, but not
l[imted to, those factors noted under "Cautionary Note Concerning Factors That May Affect Future
Results." To the extent that we are required, or choose, to fund future cash requirenents,
i ncludi ng our future shipbuilding comitnments, from sources other than as di scussed above, we
believe that we will be able to secure such financing frombanks or through the offering of debt
and/or equity securities in the public or private markets. No assurance can be given that our
future operating cash flowwll be sufficient to fund future obligations or that we will be able
to obtain additional financing, if necessary.

Off-Balance Sheet Arrangements

W are not a party to any off-bal ance sheet arrangenments, including guarantee contracts,
retained or contingent interests, certain derivative instruments and variable interest entities,
that either have, or are reasonably likely to have, a current or future nmaterial effect on our
financial statenments.



SCHEDULE B

CARNIVAL CORPORATION & PLC — U.S. GAAP CONSOLIDATED FINANCIAL STATEMENTS
CARNIVAL CORPORATION & PLC
CONSOLIDATED STATEMENTS OF OPERATIONS

(UNAUDITED)
(in mllions, except per share data)
Nine Months Three Months
Ended August 31, Ended August 31,
2005 2004 2005 2004
Revenues
Crui se
Passenger tickets $6, 432 $5, 663 $2,692 $2, 444
Onboard and ot her 1, 783 1, 555 666 584
O her 305 267 247 222
8, 520 7,485 3, 605 3,250
Costs and Expenses
Operating
Crui se
Conmi ssi ons, transportation
and ot her 1, 297 1, 227 483 467
Onboard and ot her 307 270 116 92
Payrol |l and rel ated 861 739 303 253
Food 465 412 160 149
O her ship operating 1,542 1, 285 570 473
O her 212 183 158 140
Tot al 4,684 4,116 1,790 1,574
Selling and admi ni strative 973 944 298 306
Depreci ation and anortization 672 599 226 210
6, 329 5, 659 2,314 2,090
Operating Income 2,191 1, 826 1,291 1,160
Nonoperating (Expense) Income
I nterest incone 19 12 10 3
I nt erest expense, net of
capitalized interest (250) (212) (82) (76)
O her expense, net (13) (9) (23) (2)
(244) (209) (95) (75)
Income Before Income Taxes 1, 947 1, 617 1,196 1, 085
Income Tax Expense, Net (43) (56) (45) (60)
Net Income $1, 904 $1, 561 $1, 151 $1, 025
Earnings Per Share
Basi c $ 2.36 $ 1.95 $ 1.43 $ 1.28
Di | uted $ 2.27 $ 1.88 $ 1.36 $ 1.22
Dividends Per Share $ 0.55 $0. 375 $ 0.20 $0. 125

The acconpanying notes are an integral part of these consolidated financial statenents.
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CARNIVAL CORPORATION & PLC
CONSOLIDATED BALANCE SHEETS

(UNAUDITED)
(in mllions, except par val ues)
August 31, November 30,
ASSETS 2005 2004
Current Assets
Cash and cash equival ents $ 1,139 $ 643
Short-terminvestnments 234 17
Account s receivabl e, net 434 409
I nventories 253 240
Prepai d expenses and ot her 352 419
Total current assets 2,412 1,728
Property and Equipment, Net 21,434 20, 823
Goodwi Il 3,243 3,321
Trademarks 1, 283 1, 306
Other Assets 394 458
$28, 766 $27, 636
LIABILITIES AND SHAREHOLDERS® EQUITY
Current Liabilities
Short-term borrow ngs $ 230 $ 381
Current portion of |ong-term debt 1,077 681
Convertibl e debt subject to current put option 600
Account s payabl e 682 631
Accrued liabilities and other 740 868
Cust omer deposits 2,102 1,873
Total current liabilities 4,831 5,034
Long-Term Debt 6,274 6, 291
Other Long-Term Liabilities and Deferred Income 571 551

Contingencies (Note 4)

Shareholders® Equity
Conmon stock of Carnival Corporation; $.01 par
val ue; 1,960 shares authorized; 638 shares at 2005
and 634 shares at 2004 issued 6 6
Ordinary shares of Carnival plc; $1.66 par val ue
226 shares authorized; 212 shares at 2005 and

2004 issued 353 353
Addi tional paid-in capital 7,454 7,311
Ret ai ned ear ni ngs 10, 081 8, 623
Unear ned stock conpensation (16) (16)
Accunul at ed ot her conprehensi ve incone 270 541
Treasury stock; 42 shares of Carnival plc at cost (1, 058) (1, 058)

Total sharehol ders' equity 17,090 15, 760

$28, 766 $27, 636

The acconpanyi ng notes are an integral part of these consolidated financial statenments.
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CARNIVAL CORPORATION & PLC

CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

(in mllions)

OPERATING ACTIVITIES
Net incone
Adj ustments to reconcile net income to
net cash provided by operating activities
Depreci ation and anortization
I nvest ment write-down
Accretion of original issue discount
O her
Changes in operating assets and liabilities
Recei vabl es
I nventories
Prepai d expenses and ot her
Account s payabl e
Accrued and other liabilities
Cust omer deposits

Net cash provided by operating activities

INVESTING ACTIVITIES

Additions to property and equi pnent

Sal es of short-terminvestments

Pur chases of short-terminvestnments

Proceeds fromretirenent of property and equi pnent
Q her, net

Net cash used in investing activities

FINANCING ACTIVITIES

Proceeds fromissuance of |ong-term debt
Princi pal repaynents of |ong-term debt
Paynments of short-term borrow ngs, net
Di vi dends paid

Proceeds from exerci se of stock options
Purchase of treasury stock

Q her

Net cash used in financing activities

Ef fect of exchange rate changes on cash and cash
equi val ents

Net increase (decrease) in cash and
cash equi val ents
Cash and cash equival ents at begi nning of period

Cash and cash equival ents at end of period

The acconpanying notes are an integral part of these consolidated financi al
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Nine Months Ended August 31,

2005

$1, 904

672

(1, 632)
648
(865)

1,151
(1, 068)
(133)
(402)
52
(30)
(7)

2004

$1, 561

599

(2, 865)
933
(659)
77

st at enent s.



CARNIVAL CORPORATION & PLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE 1 — Basis of Presentation

Carnival Corporation is incorporated in Panama, and Carnival plc is incorporated in England
and Wal es. Together with their consolidated subsidiaries they are referred to collectively in
these consolidated financial statenents and el sewhere in this joint Quarterly Report on Form 10-Q
as "Carnival Corporation & plc,” "our,"™ "us," and "we."

Carni val Corporation and Carnival plc (formerly known as P& Princess Cruises plc or "P&0O
Princess") operates as a dual listed conpany ("DLC'), whereby the businesses of Carnival
Corporation and Carnival plc are conbined through a nunber of contracts and through anendnents to
Carnival Corporation's articles of incorporation and by-laws and to Carnival plc's nmenorandum of
association and articles of association. The two conpani es have retained their separate |ega
identities, however, they operate as if they were a single economc enterprise.

The acconpanyi ng consol i dated bal ance sheet at August 31, 2005, the consolidated statenents
of operations for the nine and three nonths ended August 31, 2005 and 2004 and the consolidated
statenments of cash flows for the nine nonths ended August 31, 2005 and 2004 are unaudited and, in
the opinion of our nanagement, contain all adjustnents, consisting of only normal recurring
adj ustments, necessary for a fair presentation. Qur interimconsolidated financial statenents
shoul d be read in conjunction with the audited consolidated financial statements and the rel ated
notes included in the Carnival Corporation & plc 2004 joint Annual Report on Form 10-K.  Qur
operations are seasonal and results for interim periods are not necessarily indicative of the
results for the entire year

Recl assi fications have been nade to prior period amounts to conformto the current period
presentation, including reflecting the gross purchases and sal es of variable rate securities as
investing activities in our 2004 Consolidated Statenment of Cash Flows rather than as a conponent
of cash and cash equival ents. Accordingly, we decreased our August 31, 2004 cash and cash
equi val ents by $186 mllion to $408 from $594 nmillion and increased short-terminvestnents by a
i ke anmount.

NOTE 2 - Stock-Based Compensation

Pursuant to Statement of Financial Accounting Standards ("SFAS') No. 123, "Accounting for
St ock- Based Conpensation,” as amended, we elected to use the intrinsic value nmethod of accounting
for our enployee and director stock-based conpensation awards instead of the fair val ue method.
Accordi ngly, we have not recogni zed compensati on expense for our nonconpensatory enpl oyee and
director stock option awards. Qur pro forma net incone and pro forma earnings per share, had we
elected to adopt the fair value approach of SFAS No. 123, which charges earnings for the
estimated fair value of stock options, would have been as follows (in mllions, except per share
anmount s) :
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Nine Months Three Months

Ended August 31, Ended August 31,
2005 2004 2005 2004
Net incone, as reported $1, 904 $1, 561 $1, 151 $1, 025

St ock- based conpensati on

expense included in

net incone, as reported 8 9 3 4
Total stock-based conpensation

expense determ ned under

the fair val ue-based net hod

for all awards (57) (43) (20) (12)
Pro forma net incone for basic

ear ni ngs per share 1, 855 1, 527 1,134 1,017
Interest on dilutive convertible notes 37 36 12 12

Pro forma net incone for diluted

ear ni ngs per share $1, 892 $1, 563 $1, 146 $1, 029
Ear ni ngs per share
Basi c
As reported $ 2.36 $ 1.95 $ 1.43 $ 1.28
Pro forma $ 2.30 $1.91 $1.41 $ 1.27
Diluted
As reported $ 2.27 $ 1.88 $ 1.36 $ 1.22
Pro forma $ 2.22 $ 1.85 $ 1.35 $1.21

In December 2004, the Financial Accounting Standards Board ("FASB") issued SFAS No. 123
(revised 2004), "Share-Based Paynent Statenent 123(R)," which will require us to recognize
conpensation costs in our financial statements in an ampunt equal to the fair value of share-
based paynents granted to enployees and directors. This statenent is effective for us in the
first quarter of fiscal 2006. W have not yet determ ned which of the alternative transition
nethods we will wuse upon adoption of this new statenent. However, based on prelimnnary
estimates, if we were to elect to adopt this statement on Decenber 1, 2005, our additional ful
year 2006 share-based conpensati on expense is estimated to be in the range of approxi mately $65
mllion to $70 million

NOTE 3 — Debt

I n February 2005, Carnival plc extended its 600 nillion euro ($734 mllion U S. dollars at
t he August 31, 2005 exchange rate) unsecured nulti-currency revolving credit facility for 364
days, and reduced this facility’'s commtment fee on the undrawn portion from nine basis points
("BPS") to 7.5 BPS. Accordingly, this facility now expires in March 2006

In March 2005, Carnival plc entered into a five-year unsecured nulti-currency term | oan
facility, bearing interest at euribor/GBP libor plus 32.5 BPS. Under this facility, we borrowed
368 mllion euros ($450 mllion U S. dollars at the August 31, 2005 exchange rate) to repay a 368
mllion euro note, which bore interest at euribor plus 60 BPS, prior to its Cctober 2008 naturity
date. W also borrowed 165 nillion sterling under this facility ($296 nmillion U S. dollars at
the August 31, 2005 exchange rate), which we used to pay a portion of P& Crui ses’ purchase price
for the Arcadia. Finally, we entered into interest rate swap agreenents to fix the interest
rates on these euro and sterling borrowi ngs at 3.50% and 5.40% respectively.

At Novenber 30, 2004, our 2% convertible notes were classified as a current liability, since
the noteholders had the right to require us to repurchase them on April 15, 2005. However
substantially all of the noteholders did not exercise their rights. Accordingly, subsequent to
April 15, 2005 we have classified our 2% convertible notes as long-termdebt, since the next date
that the notehol ders can require us to repurchase themis on April 15, 2008.

13



During the nine nonths ended August 31, 2005, $112 million of our Zero-Coupon Notes were
converted at their accreted value into 3.4 nillion shares of Carnival Corporation conon stock
of which 0.6 nmillion were issued fromtreasury stock

In July 2005, we borrowed $328 million under an unsecured term loan facility, to pay a
portion of the Carnival Liberty purchase price. This facility bears interest at 4.51% and is
repayabl e in sem -annual installments through July 2017. In addition, we entered into a foreign
currency contract, which effectively converted this U S. dollar debt to euro debt.

Finally, in the third quarter of 2005 we obtained two unsecured term |oan financing
facilities, bearing interest at 4.51% and 4.75% which provide us with the option to borrow up to
an aggregate of $732 million for a portion of two ships' purchase prices. These ships are
expected to be delivered in 2006 and 2007. These facilities are repayable sem -annually over a
12 year period. However, we have the option to ternminate these facilities up until 60 days prior
to the ships' delivery dates.

NOTE 4 - Contingencies
Litigation

On March 7, 2005, a lawsuit was filed against Carnival Corporation in the U S District
Court for the Southern District of Florida on behalf of some current and forner crew nenbers
alleging that Carnival Cruise Lines failed to pay the plaintiffs' overtime and ni ni nrum wages.
The suit seeks payment of (i) the overtinme wages alleged to be owed, (ii) penalty wages under
US lawand (iii) interest. On August 5, 2005, the Court disnissed the lawsuit. The plaintiffs
filed an appeal to the Eleventh Circuit U 'S, Court of Appeals on August 18, 2005, which is
currently pending. The ultinmate outcone of this matter cannot be determined at this tine.

In 2002, two actions (collectively, the "Facsimle Conplaints") were filed agai nst Carniva
Corporation on behal f of purported classes of persons who received unsolicited advertisenents via
facsimle, alleging that Carnival Corporation and other defendants distributed unsolicited
advertisenents via facsimle in contravention of the U S. Tel ephone Consumer Protection Act. The
plaintiffs seek to enjoin the sending of unsolicited facsinile advertisements and statutory
damages. The advertisenents referred to in the Facsimle Conplaints that reference a Carniva
Crui se Lines product were not sent by Carnival Corporation, but rather were distributed by a
prof essi onal faxing conpany at the behest of third party travel agencies. W do not advertise
directly to the traveling public through the use of facsimle transnission. The ultinmate
out comes of the Facsimle Conplaints cannot be determined at this tinme. However, we believe that
we have neritorious defenses and we intend to vigorously defend agai nst these actions.

Costa Cruises ("Costa") has instituted arbitration proceedings in Italy to confirm the
validity of its decision not to deliver its ship, the Costa Cassica, to the shipyard of Camrel
Laird Holdings PLC ("Cammell Laird") under a 79 nmllion euro denoninated contract for the
conversion and | engthening of the ship in Novenber 2000. Costa al so gave notice of termnation of
the contract in January 2001. It is expected that the arbitration tribunal’s decision will be
made in 2006 at the earliest. 1In the event that an award is given in favor of Cammell Laird, the
amount of damages, which Costa would have to pay, if any, is not currently determ nable. The
ultimte outcome of this matter cannot be deternmined at this tine.

In April 2003, Festival Crociere S.p.A ("Festival") comenced an action against the
Eur opean Commi ssion (the "Commi ssion”) in the Court of First Instance of the European Conmunities
i n Luxenmbourg seeking to annul the Commission's antitrust approval of the DLC transaction (the
"Festival Action"). W have been granted |leave to intervene in the Festival Action and filed a

Statement in Intervention with the court. Festival was declared bankrupt in My 2004, and
Festival did not subnit observations on our Statement in Intervention. A date for an ora
hearing will be set in due course, unless Festival withdraws its action. A successful third

party chal l enge of an unconditional Conmission clearance decision would be unprecedented, and
based on a review of the law and the factual circunstances of the DLC transaction, as well as the
Conmi ssion's approval decision in relation to the DLC transaction, we believe that the Festiva
Action will not have a material adverse effect on the conpanies or the DLC transacti on. However,
the ultimte outconme of this matter cannot be determined at this tine.
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In May 2005, a class action lawsuit was filed against Carnival Corporation in the United
States District Court for the Southern District of Florida alleging breach of the inplied
covenant of good faith and fair dealing and a violation of The Florida Deceptive and Unfair Trade
Practices Act for profits made by Carnival Cruise Lines on shore excursions provided by third
party shore excursion operators. The suit seeks certification as a class action on behalf of all
Carnival Cruise Line passengers fromMay 5, 2001 to the present who have taken shore excursions,
and seeks paynent of damages and injunctive relief. W are not yet able to estimate the
potential inmpact of this claim and the ultimte outcone of this nmatter cannot be determn ned at
this tinme. However, we believe that we have neritorious defenses and we intend to vigorously
def end agai nst this action

In the normal course of our business, various other clains and | awsuits have been filed or
are pendi ng against us. Most of these clains and |lawsuits are covered by insurance and
accordingly, the maxi mum anount of our liability, net of any insurance recoverables, is typically
limted to our self-insurance retention |evels. However, the ultimte outcone of these clains
and | awsuits cannot be determned at this tine.

Contingent Obligations

At August 31, 2005, Carnival Corporation had contingent obligations totaling approximately
$1.1 billion to participants in |lease out and |ease back type transactions for three of its
ships. At the inception of the |eases, the entire anount of the contingent obligations was paid
by Carnival Corporation to mgjor financial institutions to enable themto directly pay these
obligations. Accordingly, these obligations were considered extinguished, and neither the funds
nor the contingent obligations have been included on our bal ance sheets. Carnival Corporation
woul d only be required to nake any paynents under these contingent obligations in the renpte
event of nonperformance by these financial institutions, all of which have long-term credit
ratings of AA or higher. |In addition, Carnival Corporation obtained a direct guarantee from
another AA+ rated financial institution for $302 mllion of the above noted contingent
obligations, thereby further reducing the already renpte exposure to this portion of the

contingent obligations. If the major financial institutions' credit ratings fall bel ow AA-,
Carnival Corporation would be required to nove a majority of the funds from these financial
institutions to other highly-rated financial institutions. If Carnival Corporation's credit

rating falls below BBB, it would be required to provide a standby letter of credit for $86
mllion, or alternatively provide nortgages in the aggregate anount of $86 mllion on two of its
shi ps.

In the unlikely event that Carnival Corporation were to termnate the three | ease agreenents
early or default on its obligations, it would, as of August 31, 2005, have to pay a total of $171
mllion in stipulated danmages. As of August 31, 2005, $179 mllion of standby letters of credit
have been issued by a major financial institution in order to provide further security for the
paynment of these contingent stipulated damages. Between 2017 and 2022, we have the right to
exerci se options that would termi nate these transacti ons at no cost to us.

Sone of the debt agreenents that we enter into include indemification provisions that
obligate us to make paynments to the counterparty if certain events occur. These contingencies
generally relate to changes in taxes, changes in laws that increase |ender capital costs and
other similar costs. The indemification clauses are often standard contractual terns and were
entered into in the normal course of business. There are no stated or notional anmounts included
in the indemification clauses and we are not able to estinmate the nmaxi num potential anount of
future paynments, if any, under these indemification clauses. W have not been required to nake
any nmaterial payments under such indemification clauses in the past and, under current
circunstances, we do not believe a request for material future indemmification paynents is
pr obabl e.
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NOTE 5 — Comprehensive Income

Conpr ehensi ve income was as follows (in nillions):

Nine Months Three Months
Ended August 31, Ended August 31,
2005 2004 2005 2004
Net incone $1, 904 $1, 561 $1, 151 $1, 025
Items included in accumul at ed
ot her conprehensi ve i ncone
Foreign currency translation adjustnment (273) 135 (96) (40)
Changes related to cash fl ow
derivative hedges 2 (3) 8 4
Total conprehensive incone $1, 633 $1, 693 $1, 063 $ 989

NOTE 6 - Segment Information

Qur crui se segnent includes all of our cruise brands, which have been aggregated as a single
reportabl e segnent based on the simlarity of their econom c and other characteristics, including
products and services they provide. Qur other segnent primarily represents the transportation,
hotel and tour operations of Holland Anerica Tours and Princess Tours, and the business to
busi ness travel agency operations of P& Travel Ltd.

Sel ected segment information for our cruise and other segnments was as follows (in mllions):

Nine Months Ended August 31,
Selling Depreciation

Operating and admin- and Operating

2005 Revenues expenses istrative amortization income
Crui se $8, 215 $4, 472 $932 $650 $2, 161
Q her 406 313 41 22 30
I ntersegnent elimnation (101) (101)

$8, 520 $4, 684 $973 $672 $2, 191
2004
Crui se $7, 218 $3, 933 $902 $583 $1, 800
O her 355 271 42 16 26
I ntersegnent elimnmnation (88) (88)

$7, 485 $4, 116 $944 $599 $1, 826

Three Months Ended August 31,
Selling Depreciation
Operating and admin- and Operating

2005 Revenues expenses istrative amortization income
Crui se $3, 358 $1, 632 $286 $218 $1, 222
O her 333 244 12 8 69
I ntersegnent elimnmnation (86) (86)

$3, 605 $1, 790 $298 $226 $1, 291
2004
Crui se $3, 028 $1, 434 $292 $204 $1, 098
O her 301 219 14 6 62
I ntersegnent elimnation (79) (79)

$3, 250 $1,574 $306 $210 $1, 160

16



Note 7 - Merchant Navy Officers Pension Fund ("'MNOPF'™)

P&0O Crui ses, Princess Cruises and Cunard Line participate in an industry-wi de British MOPF
which is a defined benefit nultienployer pension plan that is available to certain of their
British shipboard officers. As of August 31, 2005, the New Section of the MNOPF was estinated by
the MNOPF actuary to have a funding deficit of approximately 234 mllion sterling, or $420
mllion.

Substantially all of any MNOPF deficit liability which we may have relates to P& Crui ses
and Princess Cruises obligations, which existed prior to the DLC transaction. The anount of our
share of the fund's ultinmate deficit could vary considerably if different pension assunptions
and/ or estimates were used. Therefore, we expense our portion of any deficit as anobunts are
i nvoi ced by the fund' s trustee.

I n August 2005, we received an invoice fromthe fund for what the trustee calculated to be
our share of the entire MNOPF liability. Accordingly, we recorded the full invoiced liability of
$23 million in payroll and rel ated expense in our 2005 third quarter. It is possible that the
fund's trustee may invoice us for additional amunts in the future for various reasons, including
if they believe the fund requires further funding.

NOTE 8 - Earnings Per Share

Qur basic and diluted earnings per share were conputed as follows (in mllions, except per
share data):

Nine Months Three Months
Ended August 31, Ended August 31,
2005 2004 2005 2004
Net incone $1, 904 $1,561  $1, 151 $1, 025
Interest on dilutive convertible notes 37 36 12 12
Net inconme for diluted earnings per share $1, 941 $1,597  $1, 163 $1, 037
Wei ght ed- aver age common and ordi nary
shar es out st andi ng 805 802 806 803
Dilutive effect of convertible notes 43 44 43 43
Dilutive effect of stock plans 6 4 5 5
Di | uted wei ght ed-average shares
out st andi ng 854 850 854 851
Basi c earnings per share $ 2.36 $1.95 $ 1.43 $ 1.28
Di | ut ed earnings per share $ 2.27 $1.88 $1.36 $ 1.22

Options to purchase 2.2 million (3.8 mllion in 2004) and 2.2 mllion (1.3 mllion in 2004)
shares for the nine and three nonths ended August 31, 2005 and 2004, respectively, were excluded
fromour diluted earnings per share conputation since the effect of including them was anti -
dilutive.

NOTE 9 — Italian Tonnage Tax

During the 2005 third quarter, Costa elected to enter into the Italian Tonnage Tax regine,
effective for its 2005 fiscal year and for the follow ng nine years. This regine will tax
Costa’'s and AIDA's shipping profits, as defined, calculated by reference to the net tonnage of
its qualifying vessels. However, income not considered to be shipping profits for Tonnage Tax
purposes will be taxed under Costa's and AIDA's current tax reginme for its Italian registered
ships, which results in a tax of approximately 6.6% on these non-tonnage tax profits. As a result
of the adoption of the Italian Tonnage Tax regine, Costa’s and AIDA's Italian income tax expense
for the 2005 nine nmonth period was $4 million conpared to $13 mllion in 2004 under the prior tax
regi me.
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NOTE 10 — Investment
During the 2005 third quarter, we recorded a $22 nillion wite-dowmn of a non-cruise

i nvestment, which has been recorded as a nonoperating other expense in the acconpanying
Consol i dated Statement of Qperations.
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