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PART 1. FINANCIAL INFORMATION

Item 1. Financial Statements.

CARNIVAL CORPORATION & PLC
CONSOL IDATED STATEMENTS OF OPERATIONS
(UNAUDITED)
(in mllions, except per share data)

Nine Months Three Months
Ended August 31, Ended August 31,
2006 2005 2006 2005
(Not es (Not es
1 &2 1 &2
Revenues
Crui se
Passenger tickets $6,825  $6, 446 $2,894  $2,700
Onboard and ot her 1, 847 1, 766 709 656
Q her 357 309 302 251
9, 029 8,521 3, 905 3, 607
Costs and Expenses
Oper ati ng
Crui se
Conmi ssi ons, transportation and ot her 1, 351 1,278 538 475
Onboard and ot her 326 311 128 118
Payrol |l and rel ated 854 844 294 297
Fuel 707 491 243 189
Food 479 464 168 160
Q her ship operating 1,135 1, 063 398 359
O her 259 215 206 162
Tot al 5,111 4,666 1,975 1, 760
Selling and adm ni strative 1, 054 978 335 300
Depreci ation and anortization 727 672 255 226
6, 892 6, 316 2, 565 2,286
Operating Income 2,137 2,205 1, 340 1,321
Nonoperating (Expense) Income
I nterest incone 17 19 5 10
I nt erest expense, net of
capitalized interest (232) (250) (81) (82)
O her expense, net (17) (15) (1) (23)
(232) (246) (77) (95)
Income Before Income Taxes 1, 905 1, 959 1, 263 1, 226
Income Tax Expense, Net (42) (42) (31) (45)
Net Income $1,863  $1,917 $1,232 $1,181
Earnings Per Share
Basi ¢ $2.32 $ 2.38 $1.55 $ 1.46
Di | uted $2.25 $ 2.29 $1.49 $1.40
Dividends Per Share $0.75 $ 0.55 $0.25 $ 0.20

The acconpanyi ng 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 2006 2005
(Not es
1 &2
Current Assets
Cash and cash equival ents $ 594 $ 1,178
Trade and ot her receivabl es, net 396 430
I nventories 278 250
Prepai d expenses and ot her 283 263
Total current assets 1,551 2,121
Property and Equipment, Net 23, 263 21,312
Goodwi Il 3,281 3, 206
Trademarks 1, 311 1, 282
Other Assets 460 428
$29, 866 $28, 349
LIABILITIES AND SHAREHOLDERS® EQUITY
Current Liabilities
Short-term borrow ngs $ 567 $ 300
Current portion of |ong-term debt 215 1, 042
Converti bl e debt subject to current put option 220 283
Account s payabl e 498 477
Accrued liabilities and other 984 1, 032
Cust omer deposits 2,326 2,051
Total current liabilities 4,810 5,185
Long-Term Debt 6, 556 5,727
Other Long-Term Liabilities and Deferred Income 621 554

Contingencies (Note 5)

Shareholders®™ Equity
Common stock of Carnival Corporation; $.01 par
val ue; 1,960 shares authorized; 640 shares at 2006
and 639 shares at 2005 issued 6 6
O dinary shares of Carnival plc; $1.66 par val ue
226 shares authorized; 213 shares at 2006 and

212 shares at 2005 issued 354 353
Addi tional paid-in capital 7,438 7,381
Ret ai ned ear ni ngs 11, 402 10, 141
Unear ned stock compensation (13)
Accumul at ed ot her conprehensi ve incone 522 159

Treasury stock; 17 shares at 2006 and 2 shares at 2005
of Carnival Corporation and 42 shares at 2006 and

2005 of Carnival plc, at cost (1, 843) (1, 144)
Total sharehol ders' equity 17,879 16, 883
$29,866 $28,349

The acconpanying notes are an integral part of these consolidated financial statenents.
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CARNIVAL CORPORATION & PLC
CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)
(in mllions)

OPERATING ACTIVITIES
Net incone
Adj ustments to reconcile net incone to
net cash provided by operating activities
Depreci ation and anorti zation
Shar e- based conpensati on
Non- crui se i nvestment wite-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
Purchases of short-terminvestnents
Sal es of short-terminvestnents
Q her, net
Net cash used in investing activities

FINANCING ACTIVITIES
Princi pal repaynents of |ong-term debt
Proceeds from (repaynents of) short-term
borrow ngs, net
Purchases of treasury stock
Di vi dends paid
Proceeds fromissuance of |ong-term debt
Proceeds from exercise of stock options
O her
Net cash used in financing activities
Ef f ect of exchange rate changes on cash and cash
equi val ents
Net (decrease) increase in cash and cash equival 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 financia

Nine Months Ended August 31,

2006

$1, 863

727
50
10

7
1

26
(21)
(23)

11
(54)
231

2,828

(2, 182)
(12)

1
(2,193)

(1, 030)

791
(793)
(605)

352

42
4
(1, 239)

20
(584)
1,178
$ 594

2005
(Not es
1 & 2)

$1, 917

672
10
22
16

1

(117)

(16)

(84)
37
80

254

2,792

(1, 632)
(865)

648
5

(1, 844)

(1, 068)

(133)

(30)

(402)
1,151

52

(7)
(437)

(15)

496
643

$1, 139

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
Engl and and Wal es. Carnival Corporation and Carnival plc operate as a dual |isted conpany
("DLC"), whereby the businesses of Carnival Corporation and Carnival plc are conbined through
a nunber of contracts and through provisions in Carnival Corporation's articles of
i ncorporation and by-laws and Carnival plc's nmenorandum of association and articles of
associ ation. The two conpanies have retained their separate |legal identities; however, they
operate as if they were a single econom c enterprise.

The acconpanyi ng consol i dated financial statenents include the accounts of Carniva
Corporation and Carnival plc and their respective subsidiaries. Together with their
consol i dated subsidiaries they are referred to collectively in these consolidated financia
statenments and el sewhere in this joint Quarterly Report on Form 10-Q as "Carnival Corporation
& plc," "our, us," and "we."

The acconpanyi ng consol i dated bal ance sheet at August 31, 2006, the consolidated
statenments of operations for the nine and three nonths ended August 31, 2006 and 2005 and the
consol i dated statements of cash flows for the nine nonths ended August 31, 2006 and 2005 are
unaudi ted and, in the opinion of our managenent, contain all adjustments, consisting of only
normal recurring adjustnents, necessary for a fair presentation. Qur interimconsolidated
financial statenments should be read in conjunction with the audited consolidated financia
statements and the related notes included in the Carnival Corporation & plc 2005 joint Annua
Report on Form 10-K. Qur operations are seasonal and results for interimperiods are not
necessarily indicative of the results for the entire year

Qur sale to passengers of air and other transportation to and from our ships and the
rel ated cost of purchasing this service is recorded as crui se passenger ticket revenues and
crui se transportation costs, respectively, in the acconpanying Consolidated Statements of
perations. The proceeds that we collect fromthe sale of third party shore excursions and on
behal f of onboard concessionaires, net of the anpbunts renitted to them are recorded as
concessi on revenues, on a net basis, in onboard and ot her cruise revenues. Transportation and
shore excursion revenues and costs are recogni zed on voyage conpl etion for voyages with
durations of ten nights or less, and on a pro rata basis for voyages in excess of ten nights.

We have reclassified certain statenent of operations, cash flow and bal ance sheet prior
peri od amobunts to conformthemto the current period presentation primarily as a result of our
adopting a new chart of accounts in conjunction with our initial inplenentation of a new
wor | dwi de accounting systemin the 2006 second quarter. During this inplenmentation we
identified certain classification differences anbng our operating subsidiaries and,
accordi ngly, we have recorded the appropriate reclassifications in the prior periods to
i mprove conparability.

NOTE 2 - Dry-docking

During the second quarter of 2006 we el ected to change our nmethod of accounting for dry-
dock costs fromthe deferral nethod, under which we anortized our deferred dry-dock costs over
the estimated period of benefit between dry-docks, to the direct expense nethod, under which
we expense all dry-dock costs as incurred. W believe the direct method is preferable as it
elimnates the significant anpunt of time and subjectivity that is needed to determ ne which
costs and activities related to dry-docki ng shoul d be deferred. |In connection wi th adopting
this change in accounting policy, we elected to early adopt Statenent of Financial Accounting
Standards ("SFAS') No. 154, "Accounting Changes and Error Corrections”, which requires that we
report changes in accounting policy by retrospectively applying the new policies to all prior
peri ods presented, unless it is inpractical to determ ne the prior period inpacts.

Accordingly, we have adjusted our previously reported financial information for all periods
presented for this change in dry-dock policy. The effects of this change in accounting policy
were as follows (in mllions, except for earnings per share):
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Consolidated Statements of Operations

Nine Months Ended August 31,
2006 2005
Deferral Direct Effect Deferral Direct Effect
Method(a) Method of Change Method(b) Method of Change

Ot her ship operating expenses $ 1,092 $ 1,135 $ 43 $ 1,076 $ 1,063 $ (13)
Net incone $ 1,906 $ 1,863 $ (43) $ 1,904 $ 1,917 $ 13
Ear ni ngs per share
Basi c $ 2.37 $ 2. .32 $(0.05 $ 2.36 $ 2.38 $ 0.02
Di | uted $ 2.30 $ 2.25 $(0.05 $ 2.27 $ 2.29 $ 0.02
Three Months Ended August 31,
2006 2005
Deferral Direct Effect Deferral Direct Effect

Method(a) Method of Change Method(b) Method of Change

O her ship operating expenses $ 404 $ 398 $ (6) $ 389 $ 359 $ (30)
Net i ncone $ 1,226 $ 1,232 $ 6 $ 1,151 $ 1,181 $ 30
Ear ni ngs per share
Basi c $ 1.54 $ 1.55 $ 0.01 $ 1.43 $ 1.46 $ 0.03
Di | ut ed $ 1.48 $ 1.49 $ 0.01 $ 1.36 $ 1.40 $ 0.04
Consolidated Balance Sheets
August 31, 2006 November 30, 2005
Deferral Direct Effect Deferral Direct Effect

Method(a) Method of Change Method(b) Method of Change

Prepai d expenses and ot her $ 283 $ 283 $ 352 $ 263 $ (89)
Ot her assets $ 595 $ 460 $ (135) $ 428 $ 428
Ret ai ned ear ni ngs $11, 537 $11,402 $ (135) $10,233  $10, 141 $ (92

(a) The amounts discl osed under the deferral nmethod for the nine and three nonth periods ended
August 31, 2006 and at August 31, 2006 are based on the estimated effect of not changing
our dry-dock accounting method to the direct expense nmethod for these current periods.
Accordingly, these estimted current period anmbunts have not been previously reported, but
are being disclosed in accordance with the requirements of SFAS No. 154.

(b) In order to sinplify conparisons, the amounts shown under the previously reported deferra
net hod have been adjusted to include the reclassifications that were nade as a result of
our adopting a new chart of accounts (see Note 1).

In addition, retained earnings at Novenmber 30, 2004 decreased by $88 nillion to $8.54
billion from$8.62 billion, as a result of this change in accounting mnethod.

NOTE 3 — Share-Based Compensation

Effective Decenber 1, 2005, we adopted the provisions of SFAS No. 123(revised 2004),
"Shar e- Based Paynent" ("SFAS No. 123(R)") using the nodified prospective application
transition nethod. Under this nethod, the share-based conpensation cost recogni zed begi nni ng
Decenmber 1, 2005 includes conpensation cost for (i) all share-based paynments granted prior to,
but not vested as of, Decenber 1, 2005, based on the grant date fair value originally
estimated in accordance with the provisions of SFAS No. 123, "Accounting for Stock-Based
Conpensation" ("SFAS No. 123"), and (ii) all share-based paynents granted subsequent to
Novermber 30, 2005, based on the grant date fair value estimated in accordance with the
provi sions of SFAS No. 123(R). Conpensation cost under SFAS No. 123(R) is recognized ratably
using the straight-line attribution nethod over the expected vesting period or to the
retirement eligibility date, if less than the vesting period, when vesting is not contingent
upon any future performance. |n addition, pursuant to SFAS No. 123(R), we are required to
estimate the amount of expected forfeitures, which we estinmate based on historical forfeiture
experi ence, when cal cul ati ng conpensati on cost, instead of accounting for forfeitures as
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i ncurred, which was our previous nethod. As of Decenber 1, 2005, the cunulative effect of
adopting the estimated forfeiture nethod was not significant. The effect of adopting SFAS
123(R) has been to reduce our net inconme by approximately $41 mllion and $13 mllion and our
basi c and dil uted earnings per share by $0.05 and $0.02 for the nine and three nonths ended
August 31, 2006, respectively. Prior periods are not restated under this transition nethod.

Prior to Decenber 1, 2005, we accounted for share-based conpensation in accordance with
t he provisions of APB Opinion No. 25, "Accounting for Stock |Issued to Enpl oyees,” as permitted
by SFAS No. 123. W elected to use the intrinsic value method of accounting for enpl oyee and
di rector share-based conpensati on expense for our nonconpensatory enpl oyee and director stock
option awards and did not recognize conpensati on expense for the issuance of options with an
exercise price equal to or greater than the market price of the underlying comobn stock/
ordinary shares at the date of grant. Had we el ected to adopt the fair val ue approach as
prescribed by SFAS No. 123, which charges earnings for the estimated fair val ue of stock
options, our pro forna net inconme and pro forma earnings per share for 2005 woul d have been as
follows (in mllions, except per share anopunts):

Nine Months Ended Three Months Ended

August 31, 2005 August 31, 2005
Net incone, as reported $1, 917 $1, 181
Shar e- based conpensati on expense included in
net incone, as reported 8 3
Total share-based compensati on expense determni ned
under the fair val ue-based nmethod for all awards (57) (20)
Pro forma net incone for basic earnings per share 1, 868 1,164
Interest on dilutive convertible notes 37 12
Pro forma net inconme for diluted earnings per share $1, 905 $1,176
Ear ni ngs per share
Basi c
As reported $2. 38 $1.46
Pro forma $2.32 $1. 44
Di | uted
As reported $2. 29 $1. 40
Pro forma $2. 24 $1.38

Stock Incentive Plans

W issue our share-based conpensati on awards under the Carnival Corporation and Carniva
pl ¢ stock plans, which have an aggregate of 40.6 mllion shares available for future grant at
August 31, 2006. These plans allow us to issue stock options, restricted stock awards and
restricted stock units (collectively "incentive awards"). Incentive awards are primarily
granted to managenent | evel enployees and menbers of our Board of Directors. The plans are
admi ni stered by a conmittee of our independent directors (the "Committee"), that determn nes
who is eligible to participate, the nunber of shares for which incentive awards are to be
granted and the anpbunts that nmay be exercised within a specified term These plans all ow us
to fulfill our incentive award obligations using shares purchased in the open market, or with
uni ssued or treasury shares. The total share-based conpensati on expense was $50 million and
$16 mllion for the nine and three nonths ended August 31, 2006, respectively, of which $44
mllion and $14 nmillion has been included in the Consolidated Statenments of Operations as
selling, general and adm nistrative expenses and $6 nmillion and $2 mllion as cruise payrol
expenses, respectively.

Stock Option Plans

The Conmittee generally sets stock option exercise prices at 100% or nore of the fair
mar ket val ue of the underlying comon stock/ordinary shares on the date the option is granted.
Al'l stock options granted during the nine and three nonths ended August 31, 2006 and 2005 were
granted at an exercise price per share equal to or greater than the fair market value of the
Car ni val Corporation common stock and Carnival plc ordinary shares on the date of grant.
CGeneral |y enpl oyee options either vest evenly over five years or at the end of three years.
Qur empl oyee options granted prior to October 2005 have a ten-year term and those options
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granted thereafter have a seven-year term Since fiscal 2001, Carnival Corporation director
options vest evenly over five years and have a ten-year term

As permtted by SFAS No. 123 and SFAS No. 123(R), the fair values of options were
estimated using the Bl ack-Schol es option-pricing nodel. The Bl ack- Schol es wei ght ed- aver age
val ues and assunptions were as foll ows:

Nine Months ended August 31, Three Months ended August 31,

2006 2005 2006 2005
Fair value of options at the
dates of grant $12. 25 $14. 14 $ 9.18 $13. 15
Risk free interest rate(a) 4.29% 3.89% 4.72% 4.17%
Expect ed divi dend yield 2.31% 1.58% 3.25% 2.47%
Expected vol atility(b) 26. 8% 27. 0% 29. 5% 27. 0%
Expected option life (in years)(c) 4.75 4.69 4.75 5.75

(a) The risk-free interest rate is based on U S. Treasury zero-coupon issues with a renaining
termequal to the expected option life assuned at the date of grant.

(b) The expected volatility is based on a weighting of the historical volatility of our comon
stock and the inplied volatilities derived fromour exchange traded options and
convertibl e notes.

(c) The average expected |life was based on the contractual termof the option and expected
enpl oyee exerci se behavi or

A conbi ned sunmary of Carnival Corporation and Carnival plc stock option activity during
t he nine nonths ended August 31, 2006 was as foll ows:

Weighted- Weighted-Average Aggregate
Average Remaining Intrinsic
Shares Exercise Price Contractual Term Value(a)
(in years) (in mllions)
Qut st andi ng at
Novenber 30, 2005 20, 058, 252 $39. 15
G anted 756, 512 $56. 34
Exerci sed (1, 484, 153) $28. 94
Forfeited or expired (545, 989) $41. 41
Qut st andi ng at
August 31, 2006 18, 784, 622 $41. 21 6.1 $79
Exerci sabl e at
August 31, 2006 9, 302, 207 $37. 37 $57

(a) The aggregate intrinsic value represents the amount by which the fair value of underlying
stock exceeds the option exercise price as of August 31, 2006.

As of the dates of exercise, the total intrinsic value of options exercised were $33
mllion ($37 million in 2005) and $3 mllion ($11 million in 2005) for the nine and three
nont hs ended August 31, 2006, respectively. As of August 31, 2006, there was $82 mllion of
total unrecognized conpensation cost related to unvested stock options. This cost is expected
to be recogni zed over a wei ghted-average period of 1.8 years.

Restricted Stock Awards and Restricted Stock Units

Restricted stock awards ("RSAs") generally have the sane rights as Carnival Corporation
conmon stock, except for transfer restrictions and forfeiture provisions. |In prior periods,
unear ned stock compensati on was recorded within shareholders' equity at the date of award
based on the quoted market price of the Carnival Corporation common stock on the date of
grant. Upon adoption of SFAS No. 123(R), the $13 million of unearned stock conpensation as of
Noverber 30, 2005 was required to be charged agai nst additional paid-in capital. RSAs have
been granted to certain officers and non-executive board nenbers and either have three or
five-year cliff vesting or vest evenly over five years after the grant date. |n addition,
Carnival Corporation and Carnival plc grant restricted stock units ("RSUs"), which do not have
an exercise price, and either vest evenly over five years or at the end of three or five years

8



after the grant date. The share-based conpensati on expense associated with RSAs and RSUs is
based on the quoted market price of the Carnival Corporation or Carnival plc shares on the
date of grant, and is anortized to expense using the straight-line nethod fromthe grant date
through the earlier of the vesting date or the estimated retirement eligibility date.

During the nine nmonths ended August 31, 2006 RSA and RSU activity was as foll ows:

Restricted Stock Awards Restricted Stock Units
Weighted- Weighted-
Average Average
Grant Date Grant Date
Shares Fair Value Shares Fair Value
Qut st andi ng at
Novenber 30, 2005 966, 417 $36. 28 159, 117 $44. 56
G ant ed 150, 000 $49. 64 274,022 $52. 38
Vest ed (243, 667) $31. 20 (47, 319) $30. 07
Forfeited (6, 736) $51. 76
Qut st andi ng at
August 31, 2006 872, 750 $39. 99 379, 084 $51. 89

As of August 31, 2006, there was $22 mllion of total unrecogni zed conpensati on cost
related to RSAs and RSUs. This cost is expected to be recogni zed over a wei ghted-average
period of 1.8 years.

NOTE 4 — Debt

At August 31, 2006, our short-term borrow ngs consi sted of conmercial paper obligations
of $245 million and bank | oans of 139 nillion euros ($177 mllion U S. dollars at the August
31, 2006 exchange rate) and $145 mllion with an aggregate wei ghted-average interest rate of
4. 7%

During the nine nonths ended August 31, 2006, $69 million of our zero-coupon convertible
notes were converted into 2.1 mllion shares of Carnival Corporation common stock, of which
1.9 million shares were issued fromtreasury stock

The Carnival Corporation commpn stock trigger price of $43.05, which is required to be
met in order to allow the conversion of the Carnival Corporation 2% convertible notes, was not
met for the defined duration of tine in the third quarter of fiscal 2006 and, accordingly,
these notes are not convertible during the fourth quarter of fiscal 2006.

In May 2006, we borrowed $352 mllion under an unsecured termloan facility, which
proceeds were used to pay a portion of the Crown Princess purchase price. This facility bears
interest at 4.51% and is repayable in sem -annual installnents through May 2018.

It is our current intention to refinance 441 mllion euros ($566 mllion U S. dollars at
t he August 31, 2006 exchange rate) of our outstanding euro conmercial paper obligations.
Since we have the current ability to use our long-termrevolving credit facility to refinance
this anbunt on a long-termbasis, it has been classified as long-termdebt in the acconpanying
August 31, 2006 bal ance sheet. CQur decision to refinance this debt was nade subsequent to
August 31, 2006 and, accordingly, the net cash proceeds received under this euro comerci al
paper programthrough August 31, 2006 have been classified as proceeds fromshort-term
borrowi ngs in the acconpanyi ng statenents of cash flows.

NOTE 5 - Contingencies
Litigation

On Septenber 21, 2006, a class action conplaint was filed by J. B. MIler on behalf of a
purported class of past passengers agai nst Holland Anerica Line ("HAL") in the U S. The
conplaint alleges that HAL (i) failed to disclose that shore excursion vendors paid HAL to
pronpote their services as required by an Al aska statute, and (ii) collected and retained
payment from passengers for Passenger Vessel Services Act ("PSVA') violations in certain
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i nstances when HAL did not actually incur the fines. The conplaint seeks (i) certification as
a class action, (ii) statutory danages under Al aska's consuner protection statutes, (iii)
damages for each PSVA fine collected and additional damages for each PSVA fine coll ected where
no fine was inposed, (iv) injunctive relief and (v) attorneys' fees, costs and interest. The
ultimate outconme of this action cannot be determined at this time. However, we believe that
we have neritorious defenses to these clains and intend to vigorously defend this matter.

As of August 31, 2006, three separate actions had been filed agai nst each of Carniva
Corporation and Princess Cruise Lines, Ltd. ("Princess") in the U S. on behalf of sone current
and fornmer crew nmenbers alleging that Carnival Cruise Lines and Princess Cruises failed to
timely pay the plaintiffs for overtinme and other wages due (the "Wage Actions"). These six
actions generally seek paynent of (i) damages for breach of contract or restitution for back

wages, (ii) damages under the Seaman’s Wage Act and (iii) interest. |In May 2006, we entered
into a settlenent agreenent for two of the three cases pendi ng agai nst Carnival Corporation
which is subject to final court approval. There can be no assurance that such approval wll

be obtai ned. However, the court has granted prelimnary approval of the settlement. The
third action against Carnival Corporation is currently stayed pending final approval of the
settl enent agreenent reached in May 2006. Once final approval is granted this third action
agai nst Carnival Corporation will be dismssed by the plaintiff. The settlenent agreenent
required us to establish a settlenment fund, the ultinmate net anount of which was estimated and
recorded as an expense in the first quarter of 2006. In Septenber 2006, we entered into a
settl enent agreenent for one of the three cases pendi ng agai nst Princess, which is subject to
final court approval. There can be no assurance that such approval will be obtained. The
settl enent agreenent requires us to establish a settlenment fund, the ultinmte net anmpount of

whi ch was estimated and recorded as an expense in the third quarter of 2006. Summary judgnent
was granted in favor of Princess in one of its three actions and an appeal by the plaintiff is
expected. The ultimte outcone of the renaining Princess action cannot be determined at this
time. However, we believe that we have neritorious defenses and we intend to vigorously
defend this Princess action

In January 2006, an action was filed against Carnival Corporation and its subsidiaries
and affiliates, and other non-affiliated cruise lines in New York on behalf of Janmes Jacobs
and a purported class of owners of intellectual property rights to nusical plays and other
works perforned in the U S. The plaintiffs claiminfringenent of copyrights to Broadway, off
Broadway and ot her plays. The action seeks paynent of (i) dammges, (ii) disgorgenent of
all eged profits and (iii) an injunction against future infringement. 1In the event that an
award is given in favor of the plaintiffs, the amunt of danages, if any, which Carniva
Corporation and its subsidiaries and affiliates would have to pay is not currently
determinable. The ultinmate outconme of this matter cannot be deternmined at this tine.

In 2002 and 2004, two actions (collectively, the "Facsimle Conplaints") were filed
agai nst Carnival Corporation on behalf of purported classes of persons who received
unsolicited advertisenents via facsimle, alleging that Carnival Corporation and other
def endants distributed unsolicited adverti sements via facsinile in contravention of the U S
Tel ephone Consuner Protection Act. The plaintiffs seek to enjoin the sending of unsolicited
facsim |l e adverti senents and statutory damages. The 2002 case has been settled pending
execution of the settlenent agreenent. The ultimate outcome of the remaining Facsimle
Conpl ai nt cannot be determ ned at this tine. However, we believe that we have neritorious
defenses and we will continue to vigorously defend this action.

Costa Cruises ("Costa") instituted arbitration proceedings in Italy in 2000 to confirm
the validity of its decision not to deliver its ship, the Costa Cassica, to the shipyard of
Cammel | Laird Holdings PLC ("Camrel |l Laird") under a 79 million euro denom nated contract for
t he conversi on and | engthening of the ship in Novermber 2000. Costa al so gave notice of
term nation of the contract in January 2001. It is expected that the arbitration tribunal’s
decision will be nade by February 2007 at the latest. |n the event that an award is given in
favor of Cammell Laird, the ampbunt of danmges, if any, which Costa would have to pay, is not
currently determ nable. The ultimate outcone of this matter cannot be deternmined at this tine.

In the normal course of our business, various other clainms and | awsuits have been fil ed
or are pending agai nst us. Mst of these claims and | awsuits are covered by insurance and,
accordi ngly, the maxi mum anmount of our liability, net of any insurance recoverables, is
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typically limted to our self-insurance retention |levels. However, the ultimte outcone of
these clains and | awsuits which are not covered by insurance cannot be determined at this
time.

Contingent Obligations

At August 31, 2006, Carnival Corporation had contingent obligations totaling
approximately $1.1 billion to participants in | ease out and | ease back type transactions for
three of its ships. At the inception of the | eases, the entire anmount of the contingent
obl i gations was paid by Carnival Corporation to major financial institutions to enable themto
directly pay these obligations. Accordingly, these obligations were considered extingui shed,
and neither the funds nor the contingent obligations have been included on our bal ance sheets.
Carni val Corporation would only be required to make any paynents under these contingent
obligations in the renote event of nonperformance by these financial institutions, all of
whi ch have long-termcredit ratings of AA or higher. |In addition, Carnival Corporation
obtai ned a direct guarantee froman AA rated financial institution for $281 nmillion of the
above noted contingent obligations, thereby further reducing the already renpte exposure to
this portion of the contingent obligations. |In certain cases, if the credit ratings of the
maj or financial institutions who are directly paying the contingent obligations fall bel ow
AA-, then Carnival Corporation will be required to nove those funds being held by those
institutions to other financial institutions whose credit ratings are AA- or above. |If
Carnival Corporation's credit rating, which is A, falls below BBB, it would be required to
provi de a standby letter of credit for $79 mllion, or alternatively provide nortgages in the
aggregate amount of $79 mllion on two of its ships.

In the unlikely event that Carnival Corporation were to ternminate the three | ease
agreenents early or default on its obligations, it wuld, as of August 31, 2006, have to pay a
total of $171 million in stipulated danages. As of August 31, 2006, $180 million 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 danages. Between 2017 and
2022, we have the right to exercise options that would term nate these three | ease
transactions at no cost to us.

Sone of the debt agreenents that we enter into include indemification provisions that
obligate us to nake paynents to the counterparty if certain events occur. These contingencies
generally relate to changes in taxes, changes in |aws that increase |ender capital costs and
other simlar 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
i ncluded in the indemification clauses and we are not able to estimte the maxi mum potentia
amount of future paynents, if any, under these indemification clauses. W have not been
required to make any material paynments under such indemification clauses in the past and,
under current circunstances, we do not believe a request for material future indemification
paynments is probable.

War Risk Insurance

During the first quarter of fiscal 2006 we obtained additional war risk insurance,
subj ect to coverage linmts, deductibles and exclusions for claims such as those arising from
chemical and biol ogi cal attacks, to cover damage or loss to all of our 36 previously uninsured
ships, including terrorist risks. Under the ternms of our war risk insurance coverage, which
is typical for war risk policies in the marine industry, underwiters can give seven days
notice to the insured that the policies will be cancelled.
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NOTE 6 — Comprehensive Income

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

Net i ncone

Itens included in accumul at ed ot her conprehensive

i ncone

Foreign currency translation adjustnment
Changes related to cash flow derivative hedges

Total conprehensive incone
NOTE 7 - Segment Information

Qur crui se segnent

i ncl udes al

of our

crui se brands,

Nine Months
Ended August 31,

2006 2005
$1,863  $1,917
351 (273)

12 2
$2,226 $1,646

Three Months
Ended August 31,

2006 2005
$1,232  $1,181
42 (96)
(2) 8
$1,272 $1,093

whi ch have been aggregated as a

single reportabl e segnent based on the simlarity of their econom c and other characteristics,
i ncl udi ng products and services they provide.

hot el ,

Sel ect ed segnent

Qur other segnment primarily represents the

tour and transportation operations of Holland America Tours and Princess Tours.

information for our cruise and other segnents was as follows (in

mllions):
Nine Months Ended August 31,
Selling Depreciation
Operating and admin- and Operating
Revenues expenses istrative amortization income
2006
Crui se $8, 672 $4, 852 $1, 023 $702 $2, 095
O her 449 351 31 25 42
I ntersegnent elimnmnation (92) (92)
$9, 029 $5,111 $1, 054 $727 $2,137
2005
Crui se $8, 212 $4, 451 $ 943 $651 $2, 167
O her 401 307 35 21 38
I ntersegnent elinnation (92) (92)
$8, 521 $4, 666 $ 978 $672 $2, 205
Three Months Ended August 31,
Selling Depreciation
Operating and admin- and Operating
Revenues expenses istrative amortization income
2006
Crui se $3, 603 $1, 769 $ 324 $246 $1, 264
O her 380 284 11 9 76
I ntersegnent elinmnation (78) (78)
$3, 905 $1, 975 $ 335 $255 $1, 340
2005
Crui se $3, 356 $1, 598 $ 289 $219 $1, 250
O her 329 240 11 7 71
I ntersegnment elimnation (78) (78)
$3, 607 $1, 760 $ 300 $226 $1, 321
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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,
2006 2005 2006 2005
Net incone $1,863  $1,917 $1,232  $1,181
Interest on dilutive convertible notes 27 37 9 12
Net inconme for diluted earnings per share $1,890 $1,954 $1,241  $1,193
Wei ght ed- aver age common and ordi nary
shares out standi ng 804 805 797 806
Dilutive effect of convertible notes 33 43 32 43
Dilutive effect of stock plans 2 6 2 5
Di | uted wei ght ed- average shares
out st andi ng 839 854 831 854
Basi ¢ earni ngs per share $2. 32 $2. 38 $1.55 $1. 46
Di | ut ed earnings per share $2. 25 $2. 29 $1.49 $1. 40

Options to purchase 5.7 mllion (2.2 million in 2005) and 11.3 million (2.2 mllion in
2005) shares for the nine and three nonths ended August 31, 2006, respectively, were excluded
fromour diluted earnings per share conputation since the effect of including themwas anti -
dilutive.

NOTE 9 — Recent Accounting Pronouncement

In June, 2006 the Financial Accounting Standards Board ("FASB") issued FASB
Interpretation No. 48, "Accounting for Uncertainty in |Incone Taxes" ("FIN 48"). FIN 48
clarifies, anbng other things, the accounting for uncertain incone tax positions by
prescribing a mninmumprobability threshold that a tax position rmust neet before a financia
statement incone tax benefit is recognized. The mininumthreshold is defined as a tax
position, that based solely on its technical nerits is nore likely than not to be sustained
upon exam nation by the relevant taxing authority. The tax benefit to be recognized is
neasured as the | argest ampbunt of benefit that is greater than fifty percent |ikely of being
realized upon ultimate settlement. FIN 48 nust be applied to all existing tax positions upon
adoption. The cunul ative effect of applying FIN 48 at adoption is required to be reported
separately as an adjustnent to the opening bal ance of retained earnings in the year of
adoption. FIN 48 is required to be inplenmented at the beginning of a fiscal year and is
ef fective for Carnival Corporation & plc for fiscal 2008, although early adoption is
permtted. W have not yet determ ned the inpact of adopting FIN 48 on our financial
statenents.
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Item 2. Management"s Discussion and Analysis of Financial Condition and Results of
Operations.

Cautionary Note Concerning Factors That May Affect Future Results

Sone of the statenents contained in this "Managenent’'s D scussion and Anal ysis of
Fi nanci al Condition and Results of Operations"” and elsewhere in this joint Quarterly Report on
Form 10-Q are "forward-| ooki ng statenents” that involve risks, uncertainties and assunptions
with respect to us, including sone statenments concerning future results, outlook, plans, goals
and ot her events which have not yet occurred. These statenents 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 ("Act"). You can find many, but not all
of these statenents by | ooking for words like "will,"” "may," "believes," "expects,"
"anticipates,” "forecast," "future,” "intends," "plans," and "estimtes" and for simlar
expr essi ons.

Because forward-| ooking statenments 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-1 ooki ng
statenents include those statenents which nmay inpact the forecasting of our earnings per
share, net revenue yields, booking |evels, pricing, occupancy, operating, financing and/or tax
costs, fuel costs, costs per available | ower berth day ("ALBD'), estimates of ship depreciable
lives and residual val ues, outlook or business prospects. These factors include, but are not
limted to, the foll ow ng:

- risks associated with the DLC structure, including the uncertainty of its tax status;

- general econonic and business conditions, which may inpact |evels of disposable incone of
consuners and thereby inpact the net revenue yields for our cruise brands;

- conditions in the cruise and | and-based vacation industries, including conpetition from
ot her cruise ship operators and providers of other vacation alternatives and increases
in capacity offered by cruise ship and | and-based vacation alternatives;

- risks associated with operating internationally;

- the international political and economic climate, 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, unusual weather conditions or natural disasters, such as hurricanes and
eart hquakes and other incidents (including machinery and equi pnent failures or inproper
operation thereof), which could cause the alteration of itineraries or cancellation of a
cruise or series of cruises and the inpact of the spread of contagi ous di seases,
affecting the health, safety, security and vacation satisfaction of passengers;

- changi ng consuner preferences, which may, anong other things, adversely inpact the dermand
for cruises;

- our ability to inplenent our shipbuilding prograns and brand strategies and to continue to
expand our busi ness worl dwi de;

- our future operating cash flow nay not be sufficient to fund future obligations and we may
not be able to obtain financing, if necessary, on terns that are favorable or consistent
wi th our expectations;

- our ability to attract and retain qualified shipboard crew and maintain good rel ati ons
wi th enpl oyee unions;

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

- the inpact of pending or threatened litigation

- changes in and conpliance with the environmental, health, safety, security, tax and other
regul atory regi nes under which we operate, including the inplenentation of U'S
regulations requiring U S. citizens to obtain passports for travel to or from additiona
foreign destinations;

- continued availability of attractive port destinations;

- our ability to successfully inplement cost reduction plans; and

- continuing financial viability of our travel agent distribution systemand air service
provi ders.
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Forwar d- | 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
refl ect any change in expectations or events, conditions or circunstances on which any such
statenents are based.

Key Performance Indicators and Critical Accounting Estimates

We use net cruise revenues per ALBD ("net revenue yields") and net cruise costs per ALBD
as significant non- GAAP financial neasures of our cruise segnment financial performance. W
bel i eve that net revenue yields are comonly used in the cruise industry to nmeasure a
conpany's crui se segnent revenue performance. This measure is also used for revenue
managemnment purposes. In calculating net revenue yields, we use "net cruise revenues" rather
than "gross cruise revenues." W believe that net cruise revenues is a nore meani ngfu
neasure in determ ning revenue yield than gross crui se revenues because it reflects the cruise
revenues earned by us net of our nobst significant variable costs, which are travel agent
conmi ssions, cost of air transportation and certain other variable direct costs associated
wi th onboard and ot her revenues. Substantially all of our remaining cruise costs are largely
fixed once our ship capacity |levels have been deterni ned, except for the inpact of changing
prices.

Net cruise costs per ALBD is the nost significant nmeasure we use to nonitor our ability
to control our cruise segnent costs rather than gross cruise costs per ALBD. In calculating
net cruise costs, we exclude the sanme variable costs that 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 measure 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 agai nst these
foreign currencies. Accordingly, we also nonitor our two non-GAAP financi al neasures assuni ng
the current period currency exchange rates have remai ned constant with the prior year’s
conparabl e 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 usefu
nmeasure indicating the actual growth of our operations in a fluctuating exchange rate
envi ronnent .

On a constant dollar basis, net cruise revenues and net cruise costs would be $7.03
billion and $4.23 billion for the nine nonths ended August 31, 2006 and $2.90 billion and
$1.41 billion for the three nonths ended August 31, 2006, respectively. On a constant dollar

basi s, gross cruise revenues and gross cruise costs would be $8.72 billion and $5.93 billion
for the nine nonths ended August 31, 2006 and $3.56 billion and $2.07 billion for the three
nont hs ended August 31, 2006, respectively. |In addition to our two non- GAAP financia

nmeasur es di scussed above, our non-U. S. cruise operations' depreciation and net interest
expense were inpacted by the changes in exchange rates for the nine and three nonths ended
August 31, 2006 conpared to the prior periods’ rates.

Al the prior periods financial information presented herein have been adjusted to
reflect the retrospective application of the change in our nethod of accounting for dry-dock
costs and for certain reclassifications, as nmore fully discussed in Notes 1 and 2 in the
acconpanyi ng financi al statenents.

For a discussion of our critical accounting estinmates, see "Managenent's Di scussion and
Anal ysi s of Financial Condition and Results of Operations,"” which is included in Carniva
Corporation & plc’s 2005 joint Annual Report on Form 10-K

Forward Outlook

As of Septenber 21, 2006 we said that we expected our diluted earnings per share for the
fourth quarter of 2006 woul d be approxi mately $0.46 to $0.48. Qur guidance was based on the
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then current forward fuel price curve of $323 per netric ton for the fourth quarter of 2006,
which is inline with the average price for the 2005 fourth quarter. |In addition, this
gui dance was al so based on currency exchange rates of $1.27 to the euro and $1.87 to sterling.

Looking into early 2007, overall booking levels on a capacity adjusted basis, for the
first quarter of 2007 are nodestly down conpared to the sane period |ast year. The sluggish
demand for the Caribbean is continuing into the first quarter of 2007 causing North Anerican
booki ng | evel s to be behind | ast year, while business for our European brands for that period
i s runni ng ahead of |ast year’s pace. For the first quarter of 2007 we are expecting overal
net revenue yields will be flat to down slightly on a constant-dollar basis due to the
continued softness in demand for Cari bbean cruises, partially offset by stronger yields from
t he European brands.

Excl udi ng any future ship orders, the year-over-year percentage increase in our ALBD
capacity for the 2006 fourth quarter and the full years 2007, 2008, 2009 and 2010, resulting
substantially all fromnew ships entering service, is currently expected to be 5.5% 8.5%
7.9% 7.2% and 6.2% respectively.

Seasonality

Qur revenues and significant variable costs fromthe sale of passenger tickets are
seasonal. Historically, demand for cruises has been greatest during our third quarter, which
i ncl udes the Northern Hem sphere summer nmonths. This higher demand during the third quarter
results in higher net revenue yields and, accordingly, the |argest share of our net incone is
earned during this period. The seasonality of our results is increased due to ships being
taken out of service for dry-docking, which we typically schedul e during non-peak denand
peri ods. Substantially all of Holland Anerica Tours' and Princess Tours' revenues and net
i ncome are generated from May through Septenmber in conjunction with the Al aska crui se season
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Selected Information and Non-GAAP Financial Measures
Sel ected i nfornmati on was as fol |l ows:

Nine Months Ended August 31, Three Months Ended August 31,

2006 2005 2006 2005
Passengers carried (in thousands) 5,237(a) 5, 260 2,012 1, 953
Qccupancy percent age 107. 0% a) 106. 6% 111. 0% 110. 9%
Fuel cost per metric ton $ 341 $ 239 $ 350 $ 271

(a) Passengers carried in 2006 are | ower than 2005 because 2006 does not include any
passengers for the three ships chartered to the Mlitary Sealift Command ("MSC') in the
2006 first quarter in connection with the Hurricane Katrina relief efforts. Gccupancy
percentage i ncludes the three ships chartered to the MSC at 100% occupancy.

Gross and net revenue yields were conputed by dividing the gross or net revenues, wthout
roundi ng, by ALBDs as foll ows:

Nine Months Ended August 31, Three Months Ended August 31,
2006 2005 2006 2005
(in mllions, except ALBDs and yi el ds)

Cr ui se revenues

Passenger tickets $6, 825 $6, 446 $2, 894 $2, 700
Onboard and ot her 1, 847 1, 766 709 656
Gross crui se revenues 8,672 8, 212 3,603 3, 356
Less crui se costs
Conmi ssi ons, transportation
and ot her (1, 351) (1, 278) (538) (475)
Onboard and ot her (326) (311) (128) (118)
Net crui se revenues $6, 995 $6, 623 $2, 937 $2, 763
ALBDs 37,116,575 35,595,494 12,937,155 12,297,220
G oss revenue yields $233. 64 $230. 72 $278. 50 $272. 90
Net revenue yields $188. 44 $186. 07 $227. 06 $224.72

Gross and net cruise costs per ALBD were conputed by dividing the gross or net cruise
costs, w thout rounding, by ALBDs as foll ows:

Nine Months Ended August 31, Three Months Ended August 31,
2006 2005 2006 2005
(in mllions, except ALBDs and costs per ALBD)

Crui se operating expenses $4, 852 $4, 451 $1, 769 $1, 598
Cruise selling and adm nistrative
expenses 1, 023 943 324 289
Gross cruise costs 5,875 5,394 2,093 1, 887
Less cruise costs included in net
Crui se revenues
Conmi ssi ons, transportation
and ot her (1, 351) (1,278) (538) (475)
Onboard and ot her (326) (311) (128) (118)
Net cruise costs $4,198 $3, 805 $1, 427 $1, 294
ALBDs 37,116,575 35, 595, 494 12,937, 155 12, 297, 220
G oss cruise costs per ALBD $158. 29 $151. 54 $161. 83 $153. 49
Net cruise costs per ALBD $113. 09 $106. 89 $110. 38 $105. 31
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Nine Months Ended August 31, 2006 (''2006'") Compared to the Nine Months Ended August 31, 2005
(*'2005™)

Revenues

Net cruise revenues increased $372 million, or 5.6% to $7.00 billion in 2006 from $6. 62
billion in 2005. The 4.3%increase in ALBDs between 2005 and 2006 accounted for $283 mllion
of the increase, and the remaining $89 nillion was fromincreased net revenue yields, which
increased 1.3%in 2006 conpared to 2005 (gross revenue yields also increased by 1.3%. Net
revenue yields increased in 2006 primarily from higher cruise ticket prices and, to a | esser
extent, a 0.4%increase in occupancy. |In addition, net revenue yields in 2005 were reduced in
part by the cancellation of the higher yielding P& Cruises Aurora world cruise. Currency
exchange rates al so had a negative inpact on our net revenue yields in 2006 because a portion
of our business is transacted in foreign currencies. Net revenue yields as measured on a
constant dollar basis increased 1.7%in 2006 conpared to 2005. G 0SS crui se revenues
i ncreased $460 million, or 5.6% in 2006 to $8.67 billion from$8.21 billion in 2005 for
| argely the sane reasons as net cruise revenues.

The MSC charter in the first quarter of 2006 resulted in | ower onboard revenues and
hi gher cruise ticket revenues because the charters did not generate onboard revenues as the
entire charter price was recorded in passenger ticket revenues. Onboard and other revenues
i ncl uded concession revenues of $521 nillion in 2006 and $484 nillion in 2005

O her non-crui se revenues increased $48 mllion, or 12.0% to $449 mllion in 2006 from
$401 million in 2005 primarily due to the increase in the nunber of cruise/tours sold.

Costs and Expenses

Net cruise costs increased $393 mllion, or 10.3% to $4.20 billion in 2006 from $3. 81
billion in 2005. The 4.3%increase in ALBDs between 2005 and 2006 accounted for $163 mllion
of the increase whereas $230 nmillion was fromincreased net cruise costs per ALBD, which
i ncreased 5.8%in 2006 conpared to 2005 (gross cruise costs per ALBD increased 4.5%. Net
crui se costs per ALBD increased primarily due to a $102 increase in fuel cost per metric ton
or 43% to $341 per metric ton in 2006, which resulted in an additional $211 mllion of
expense, and a $41 nillion increase in share-based conpensati on expense, which was
substantially all a result of the adoption of SFAS No. 123(R) (see Note 3 in the acconpanying
financial statenents). This increase was partially offset by the non-recurrence in 2006 of a
$23 nmillion Merchant Navy O ficers Pension Fund ("MNOPF") contribution and the inpact of
currency exchange rates. Net cruise costs per ALBD as measured on a constant dollar basis
i ncreased 6. 7% in 2006 conpared to 2005. On a constant dollar basis, net cruise costs per
ALBD, excluding increased fuel prices, increased 1.4% conpared to 2005. G 0SS cruise costs
increased $481 million, or 8.9% in 2006 to $5.88 billion from $5.39 billion in 2005 for
| argely the sanme reasons as net cruise costs.

O her non-crui se operating expense increased $44 mllion, or 14.3% to $351 nmillion in
2006 from $307 million in 2005 primarily due to the increase in the number of cruise/tours
sol d.

Depreciati on and anortization expense increased by $55 million, or 8.2% to $727 mllion
in 2006 from $672 million in 2005 largely due to the 4.3% increase in ALBDs through the
addi ti on of new ships, and additional ship inprovenment expenditures.

Nonoperating (Expense) Income

Net interest expense, excluding capitalized interest, decreased $3 mllion to $242
mllion in 2006 from $245 nmillion in 2005. This decrease was primarily due to | ower average
borrowi ngs, partially offset by the inpact of higher average interest rates on borrow ngs.
Capitalized interest increased $12 nmillion during 2006 conpared to 2005 primarily due to
hi gher average |l evels of investnent in ship construction projects and hi gher average interest
rates on borrow ngs.

O her expense in 2006 included a $10 million expense for the wite-down of a non-cruise
investnment, partially offset by a $4 mllion gain on the subsequent sale of this investnent,
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and a $6 million provision for litigation reserves. Oher expense in 2005 included a $22
mllion expense for the wite-down of a non-cruise investnent, which was recorded in the 2005
third quarter, partially offset by $7 million in incone fromthe settlement of litigation
associated with the DLC transaction

Three Months Ended August 31, 2006 (''2006'") Compared to the Three Months Ended August 31, 2005
(*'2005™)

Revenues

Net cruise revenues increased $174 million, or 6.3% to $2.94 billion in 2006 from $2. 76
billion in 2005. The 5.2% i ncrease in ALBDs between 2005 and 2006 accounted for $144 mllion
of the increase, and the remaining $30 nmillion was fromincreased net revenue yields, which
increased 1.0%in 2006 conpared to 2005 primarily due to the weaker U S. dollar relative to
the euro and sterling and slightly higher onboard spending. This increase was partially
of fset by a $13 million reduction in the MSC charter cruise revenues (see incone taxes
di scussi on bel ow).

Qur 2006 cruise ticket prices for Caribbean itineraries were | ess than 2005, which was
of fset by price increases we achieved primarily fromour Al aska and European cruises. W
believe that this reduction in Caribbean pricing was the result of weaker consumer dermand
caused primarily fromthe lingering effects of the unusually strong 2005 hurricane season and
hi gher fuel and other costs adverse inpacts on our custoners’ discretionary income. Net
revenue yi el ds as neasured on a constant dollar basis were flat in 2006 conpared to 2005
G oss cruise revenues increased $247 mllion, or 7.4% in 2006 to $3.60 billion from $3. 36
billion in 2005 for largely the sanme reasons as net cruise revenues. Onboard and ot her
revenues included concession revenues of $224 mllion in 2006 and $201 mllion in 2005

Ot her non-crui se revenues increased $51 mllion, or 15.5% to $380 million in 2006 from
$329 million in 2005 primarily due to the increase in the nunber of cruise/tours sold.

Costs and Expenses

Net cruise costs increased $133 mllion, or 10.3% to $1.43 billion in 2006 from $1. 29
billion in 2005. The 5.2%increase in ALBDs between 2005 and 2006 accounted for $67 mllion
of the increase, and the bal ance of $66 million was fromincreased net cruise costs per ALBD
whi ch increased 4.8%in 2006 conpared to 2005 (gross cruise costs per ALBD increased 5.4%.
Net cruise costs per ALBD increased primarily due to a $79 increase in fuel cost per netric
ton, or 29% to $350 per netric ton in 2006, which resulted in an additional $55 mllion of
expense, a weaker U.S. dollar relative to the euro and sterling in 2006, and a $13 mllion
i ncrease in share-based conpensati on expense, which was substantially all a result of the
adoption of SFAS No. 123(R). This increase was partially offset by the non-recurrence in 2006
of the $23 million MNOPF contribution. Net cruise costs per ALBD as nmeasured on a constant
dol l ar basis increased 3.8%in 2006 conpared to 2005. On a constant dollar basis, net cruise
costs per ALBD excluding increased fuel prices were flat. G oss cruise costs increased $206
mllion, or 10.9% in 2006 to $2.09 billion from$1.89 billion in 2005 for largely the sane
reasons as net cruise costs.

O her non-crui se operating expense increased $44 mllion, or 18.3% to $284 nmillion in
2006 from $240 million in 2005 primarily due to the increase in the nunber of cruise/tours
sol d.

Depreciati on and anortization expense increased by $29 million, or 12.8% to $255 nmillion
in 2006 from$226 mllion in 2005 largely due to the 5. 2% increase in ALBDs through the
addi ti on of new ships, and additional ship inprovenment expenditures.

Nonoperating (Expense) Income

Net interest expense, excluding capitalized interest, increased $9 million to $85 nillion
in 2006 from$76 mllion in 2005. This increase was prinmarily due to | ower average invested
cash bal ances and hi gher average interest rates on borrowi ngs. Capitalized interest increased
$5 mllion during 2006 conpared to 2005 primarily due to higher average |evels of investnent
in ship construction projects and hi gher average interest rates on borrow ngs.

19



Income Taxes

I ncone tax expense decreased by $14 million to $31 million in 2006 from $45 million in
2005 as a result of a $13 mllion tax adjustment related to the MSC charter. This reduction
in incone taxes was offset by a reduction in cruise revenues, and, accordingly, had no inpact
on our 2006 third quarter net incone.

Liquidity and Capital Resources
Sources and Uses of Cash

Qur business provided $2.83 billion of net cash from operations during the nine nonths
ended August 31, 2006, an increase of $36 mllion, or 1.3% conpared to fiscal 2005. W
continue to generate substantial cash fromoperations and remain in a strong financia
position, thus providing us with substantial financial flexibility in neeting operating,

i nvesting and financi ng needs.

During the nine nonths ended August 31, 2006, our net expenditures for capital projects
were $2.18 billion, of which $1.82 billion was spent for our ongoi ng new shi pbuil di ng program
including $1.22 billion for the final delivery paynents for Holland America Line's Noordam
Princess Cruises’ Crown Princess and the Costa Concordia. The renaining capital expenditures
consisted primarily of $220 million for ship inmprovenments and refurbishnents, and $143 nillion
for Alaska tour assets, cruise port facility devel opnents and i nformati on technol ogy assets.

During the nine nonths ended August 31, 2006, we borrowed $352 mllion to pay part of the
Crown Princess purchase price, and we repaid $1.03 billion of |ong-termdebt, which included
$888 mllion of Costa's indebtedness. W also had net short-term borrowi ngs of $791 mllion
under our commercial paper progranms and short-term bank | oans during the nine nonths ended
August 31, 2006. Finally, during the first nine nonths of fiscal 2006 we purchased $793
mllion of Carnival Corporation common stock and Carnival plc ordinary shares in open narket
transacti ons and pai d cash dividends of $605 mllion

Future Commitments and Funding Sources

Qur contractual cash obligations remained generally unchanged at August 31, 2006 conpared
to Novenber 30, 2005, including ship construction contracts entered into in Decenber 2005,
except for changes in our debt and the Noordam Crown Princess and Costa Concordia delivery
payments as noted above and the two new ship construction contracts that we entered into in
June 2006 as foll ows:

- Costa Cruises entered into a contract with Fincantieri for a 2,260 passenger ship, which

has an estimated all-in cost of 420 mllion euros and is expected to enter service in
spring 2009.

- AIDA Cruises entered into a contract with Meyer Werft for a 2,050 passenger ship, which
has an estimated all-in cost of 330 mllion euros and is expected to enter service in
spring 2010.

As of Novenber 30, 2005, we had contractual cash obligations to pay interest on our
vari abl e-rate debt, including interest swapped froma fixed-rate to a variable rate, using the
forward interest rate curve for the terns of the loans, as follows (in mllions): $86, $73,
$37, $29, $21 and $37 in fiscal 2006 through 2010 and thereafter, respectively.

At August 31, 2006, we had liquidity of $3.24 billion, which consisted of $615 mil|lion of
cash, cash equivalents and short-terminvestments, $1.28 billion available for borrow ng under
our revolving credit facility and $1.34 billion under commtted ship financing facilities.

Qur revolving credit facility matures in 2011. A key to our access to liquidity is the
mai nt enance 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 requirements, dividend
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paynments, working capital and other firmcomitnents. |In addition, based on our future
forecasted operating results and cash flows for fiscal 2006, we expect to be in conpliance
wi th our debt covenants during the remainder of fiscal 2006. However, our forecasted cash
flow fromfuture operations, as well as our credit ratings, may be adversely affected by
various factors including, but not linited 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, including our future shipbuilding commtnents, from
sources other than as di scussed above, we believe that we will be able to secure such
financing from banks or through the offering of debt and/or equity securities in the public or
private markets. However, we cannot be certain that our future operating cash flow wll be
sufficient to fund future obligations or that we will be able to obtain additional financing,

i f necessary.
Off-Balance Sheet Arrangements

W are not a party to any off-bal ance sheet arrangenents, including guarantee contracts,
retained or contingent interests, certain derivative instruments and variable interest
entities, which either have, or are reasonably likely to have, a current or future materi al
ef fect on our financial statenents.

Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Di scl osure controls and procedures are designed to provi de reasonabl e assurance that
infornmation required to be disclosed by us in the reports that we file or submt, is recorded,
processed, sunmarized and reported, within the tine periods specified in the US. Securities
and Exchange Conmission's rules and forms. Disclosure controls and procedures include,
without limtation, controls and procedures designed to ensure that information required to be
di scl osed by us in our reports that we file or submit under the Act is accunul ated and
conmuni cated to our nanagenent, including our principal executive and principal financia
of ficers, or persons performng simlar functions, as appropriate to allow tinely decisions
regardi ng required discl osure.

Qur Chief Executive Oficer, Chief Operating Oficer and Chief Financial and Accounting
O ficer have eval uated our disclosure controls and procedures and have concl uded, as of August
31, 2006, that they were effective as described above.

Changes in Internal Control over Financial Reporting

During the three nmonths ended August 31, 2006, we continued with our inplenmentation of a
new wor | dwi de accounting system W expect to substantially conplete this inplenentation
across all our existing reporting units during the first half of fiscal 2007

There have been changes in our internal control over financial reporting as described
above during the quarter ended August 31, 2006 that have materially affected or are reasonably
likely to materially affect our internal control over financial reporting.

It should be noted that any system of controls, however well designed and operated, can
provide only reasonabl e, and not absol ute, assurance that the objectives of the systemw | be
net. |In addition, the design of any control systemis based in part upon certain assunptions
about the likelihood of future events. Because of these and other inherent limtations of
control systems, there is only reasonabl e assurance that our controls will succeed in
achieving their goals under all potential future conditions.
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PART 11. OTHER INFORMATION

Item 1. Legal Proceedings.

On Septenber 21, 2006, a class action conplaint was filed by J. B. MIler on behalf of a
purported cl ass of past passengers against HAL in the U S. District Court for the Western
District of Washington. The conplaint alleges that HAL (i) failed to disclose that shore
excursion vendors paid HAL to pronote their services as required by an Al aska statute, and
(ii) collected and retai ned paynment from passengers for PSVA violations in certain instances
when HAL did not actually incur the fines. The conplaint seeks (i) certification as a class
action, (ii) statutory danmages under Al aska's consuner protection statutes, (iii) damages for
each PSVA fine collected and additi onal damages for each PSVA fine collected where no fine was
i mposed, (iv) injunctive relief and (v) attorneys' fees, costs and interest. W believe that
we have neritorious defenses to these clainms and intend to vigorously defend this matter.

A group of actions referred to as the Wage Actions was previously reported in our 2006
first quarter joint Quarterly Report on Form 10-Q A settlenent agreenent was entered into for
two of the Wage Actions pendi ng agai nst Carnival Corporation in the US. District Court for
the Southern District of Florida, which is subject to final court approval. A third action
agai nst Carnival Corporation, pending in California, will be dism ssed once final approval of
the Florida cases is granted. There can be no assurance that such approval w |l be obtained.
However, the court has granted prelimnary approval of the settlenent. The settl enent
agreenment requires us to establish a settlenent fund. |In Septenber 2006, a settlenent
agreenment was entered into for one of the Wage Actions pending against Princess in the US
District Court for the Southern District of Florida, which is subject to court approval
There can be no assurance that such approval will be obtained. The settl enment agreenent
requires Princess to establish a settlenent fund. Summary judgment was granted in favor of
Princess in another of its three actions and an appeal by the plaintiff is expected.

Two actions referred to as the Facsinmile Conplaints were previously reported in our 2005
Annual Report on Form 10-K. The 2002 Facsim | e Conplaint has been settled pendi ng execution
of the settlement agreenent.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

During the quarter ended August 31, 2006, purchases by Carnival Corporation of Carniva
Corporation’s equity securities that are registered by it pursuant to Section 12 of the
Exchange Act were as foll ows:

Total Number of

Shares Average Maximum Dollar Value of Shares
Purchased in Price Paid That May Yet Be Purchased
Period Third Quarter per Share Under the Plans or Programs(a)

(in mllions)

June 1, 2006 through

June 30, 2006 3, 800, 000 $39. 17 $993
July 1, 2006 through
July 31, 2006 1, 377, 400 $41. 06 $911( b)
August 1, 2006 through
August 31, 2006 2, 300, 000 $38. 69 $822
Tot al 7,477,400 $39. 37
(a) 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
subj ect to certain repurchase restrictions on Carnival plc shares. W conpleted this
$1 billion repurchase programon June 29, 2006. Al shares repurchased through June 29
2006 were repurchased pursuant to the 2004 publicly announced program A second
$1 billion authorization was approved by the Boards of Directors in June 2006 subject to

certain restrictions. This program does not have an expiration date and nmay be
di scontinued by our Boards of Directors at any tine. At Septenber 27, 2006, the renaining
availability pursuant to our 2006 share repurchase programwas $773 mllion
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(b) I'n July, 2006 we al so purchased 650,000 ordi nary shares of Carnival plc, which are not
regi stered under Section 12 of the Exchange Act, at an average price of $38.65. Carnival
plc ordinary shares are listed on the London Stock Exchange.

During the nine nonths ended August 31, 2006 $69 million of our zero-coupon convertible
notes were converted into 2.1 mllion shares of Carnival Corporation common stock, of which
1.9 million shares were issued fromtreasury stock. The issuance was exenpt fromregistration
under Section 3(a)(9) of the Securities Act of 1933, as anended.

Each share of Carnival Corporation comon stock issued is paired with a trust share of
beneficial interest in the P& Princess Special Voting Trust, which holds a Special Voting
Share issued by Carnival plc in connection with the DLC transacti on.

Item 5. Other Information.

On Septenmber 27, 2006, the termination date of our $1.2 billion, €400 million and £200
mllion Facilities Agreenent, dated Cctober 21, 2005, by and anong Carnival Corporation,
Carnival plc, The Royal Bank of Scotland plc, as Facilities Agent, and each of the other banks
or other institutions party thereto (the "Facilities Agreenment"), was extended from Cct ober
21, 2010 to Cctober 21, 2011 pursuant to the extension request procedures set forth in the
Facilities Agreenent.

Item 6. Exhibits.

3.1 Third Amended and Restated Articles of Incorporation of Carniva
Corporation, incorporated by reference to Exhibit No. 3.1 to the joint
Current Report on Form 8-K of Carnival Corporation and Carnival plc filed
on April 17, 2003.

3.2 Amended and Restated By-laws of Carnival Corporation, incorporated by
reference to Exhibit No. 3.2 to the joint Current Report on Form 8-K of
Carnival Corporation and Carnival plc filed on April 17, 2003.

3.3 Articles of Association of Carnival plc, incorporated by reference to
Exhibit No. 3.3 to the joint Current Report on Form 8-K of Carniva
Corporation and Carnival plc filed on April 17, 2003.

3.4 Menorandum of Association of Carnival plc, incorporated by reference to
Exhibit No. 3.4 to the joint Current Report on Form 8-K of Carniva
Corporation and Carnival plc filed on April 17, 2003.

12 Rati o of Earnings to Fixed Charges.

31.1 Certification of Chief Executive Oficer of Carnival Corporation
pursuant to Rule 13a-14(a), as adopted pursuant to Section 302 of the
Sar banes- Oxl ey Act of 2002.

31.2 Certification of Chief Operating Oficer of Carnival Corporation
pursuant to Rule 13a-14(a), as adopted pursuant to Section 302 of the
Sar banes- Oxl ey Act of 2002.

31.3 Certification of Executive Vice President and Chief Financial and
Accounting O ficer of Carnival Corporation pursuant to Rule 13a-14(a), as
adopt ed pursuant to Section 302 of the Sarbanes-Oxl ey Act of 2002

31.4 Certification of Chief Executive Oficer of Carnival plc pursuant to Rule
13a-14(a), as adopted pursuant to Section 302 of the Sarbanes-Oxl ey Act of
2002.

31.5 Certification of Chief Operating Oficer of Carnival plc pursuant to

Rul e 13a-14(a), as adopted pursuant to Section 302 of the Sarbanes- Oxl ey
Act of 2002.
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31.

32.

32.

32.

32.

32.

32.

Certification of Executive Vice President and Chi ef Financial and
Accounting O ficer of Carnival plc pursuant to Rule 13a-14(a), as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Executive Oficer of Carnival Corporation pursuant
to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sar banes- Oxl ey Act of 2002.

Certification of Chief Operating O ficer of Carnival Corporation pursuant
to 18 U S.C. Section 1350, as adopted pursuant to Section 906 of the
Sar banes- Oxl ey Act of 2002.

Certification of Executive Vice President and Chi ef Financial and
Accounting O ficer of Carnival Corporation pursuant to 18 U S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes- Oxl ey Act of
2002.

Certification of Chief Executive Oficer of Carnival plc pursuant to
18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sar banes- Oxl ey Act of 2002.

Certification of Chief OQperating O ficer of Carnival plc pursuant to
18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sar banes- Oxl ey Act of 2002.

Certification of Executive Vice President and Chi ef Fi nancial and

Accounting O ficer of Carnival plc pursuant to 18 U S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxl ey Act of 2002
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SIGNATURES

Pursuant to the requirenents of the Securities Exchange Act of 1934, each of the
regi strants has duly caused this report to be signed on its behal f by the undersigned
t hereunto duly authorized.

CARNIVAL CORPORATION CARNIVAL PLC

By:/s/ Mcky Arison By:/s/ Mcky Arison

M cky Arison M cky Arison

Chai rman of the Board of Directors Chai rman of the Board of Directors
and Chi ef Executive Oficer and Chi ef Executive Oficer

By:/s/ Howard S. Frank By:/s/ Howard S. Frank

Howard S. Frank Howard S. Frank

Vi ce Chairnman of the Board of Vi ce Chairman of the Board of
Directors and Chief Operating Oficer Directors and Chief Operating Oficer
By:/s/ CGerald R Cahill By:/s/ CGerald R Cahill

Gerald R Cahill CGerald R Cahill

Executive Vice President Executive Vice President

and Chi ef Financial and and Chi ef Financial and

Accounting O ficer Accounting O ficer

Dat ed: Septenber 29, 2006 Dat ed: Septenber 29, 2006
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Exhibit 12

CARNIVAL CORPORATION & PLC
Ratio of Earnings to Fixed Charges
(in mllions, except ratios)

Nine Months
Ended August 31,

2006 2005

Net incone $1, 863 $1, 917
I ncone tax expense, net 42 42
I ncone before income taxes 1, 905 1, 959
Fi xed charges

I nt erest expense, net 232 250

Interest portion of rent expense(a) 12 12

Capitalized interest 27 14
Total fixed charges 271 276
Fi xed charges not affecting earnings

Capitalized interest (27) (14)
Ear ni ngs before fixed charges $2, 149 $2,221
Rati o of earnings to fixed charges 7. 9x 8. 0x

(a) Represents one-third of rent expense, which we believe to be representative of the
i nterest portion of rent expense.
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Exhibit 31.1
I, Mcky Arison, certify that:
1. | have reviewed this quarterly report on Form 10-Q of Carnival Corporation;

2. Based on ny know edge, this report does not contain any untrue statenment of a material fact
or omt to state a material fact necessary to nake the statements made, in |light of the

ci rcunmst ances under which such statenments were made, not misleading with respect to the period
covered by this report;

3. Based on ny know edge, the financial statenents, and other financial information included
inthis report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this
report;

4. The registrant's other certifying officers and | are responsi ble for establishing and

mai nt ai ni ng di scl osure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating
to the registrant, including its consolidated subsidiaries, is mde known to us by others

within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal contro
over financial reporting to be designed under our supervision, to provide reasonabl e assurance
regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure controls
and procedures, as of the end of the period covered by this report based on such eval uation
and

(d) Disclosed in this report any change in the registrant's internal control over financial
reporting that occurred during the registrant's nost recent fiscal quarter that has materially
affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and

5. The registrant's other certifying officers and | have disclosed, based on our nobst recent
eval uation of internal control over financial reporting, to the registrant's auditors and the
audit commttee of the registrant's board of directors:

(a) Al'l significant deficiencies and material weaknesses in the design or operation of
internal control over financial reporting which are reasonably likely to adversely affect the
registrant's ability to record, process, sumarize and report financial information; and

(b) Any fraud, whether or not material, that involves managenent or other enpl oyees who have a
significant role in the registrant's internal control over financial reporting.

Date: Septenmber 29, 2006

By:/s/ Mcky Arison

M cky Arison

Chai rman of the Board of Directors
and Chi ef Executive Oficer
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Exhibit 31.2
I, Howard S. Frank, certify that:
1. | have reviewed this quarterly report on Form 10-Q of Carnival Corporation;

2. Based on ny know edge, this report does not contain any untrue statenment of a material fact
or omt to state a material fact necessary to nake the statements made, in |light of the

ci rcunmst ances under which such statenents were made, not nisleading with respect to the period
covered by this report;

3. Based on ny know edge, the financial statenents, and other financial information included
inthis report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this
report;

4. The registrant's other certifying officers and | are responsi ble for establishing and

mai nt ai ni ng di scl osure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating
to the registrant, including its consolidated subsidiaries, is mde known to us by others

within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal contro
over financial reporting to be designed under our supervision, to provide reasonabl e assurance
regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure controls
and procedures, as of the end of the period covered by this report based on such eval uation
and

(d) Disclosed in this report any change in the registrant's internal control over financial
reporting that occurred during the registrant's nost recent fiscal quarter that has materially
affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and

5. The registrant's other certifying officers and | have disclosed, based on our nobst recent
eval uation of internal control over financial reporting, to the registrant's auditors and the
audit commttee of the registrant's board of directors:

(a) Al significant deficiencies and material weaknesses in the design or operation of
internal control over financial reporting which are reasonably likely to adversely affect the
registrant's ability to record, process, sumarize and report financial information; and

(b) Any fraud, whether or not material, that involves managenent or other enpl oyees who have a
significant role in the registrant's internal control over financial reporting.

Date: September 29, 2006

By:/s/ Howard S. Frank

Howard S. Frank

Vice Chairman of the Board of
Directors and Chief Operating Oficer
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Exhibit 31.3
I, Gerald R Cahill, certify that:
1. | have reviewed this quarterly report on Form 10-Q of Carnival Corporation;

2. Based on ny know edge, this report does not contain any untrue statenment of a material fact
or omt to state a material fact necessary to nake the statements made, in |light of the

ci rcunmst ances under which such statenents were made, not nisleading with respect to the period
covered by this report;

3. Based on ny know edge, the financial statenents, and other financial information included
inthis report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this
report;

4. The registrant's other certifying officers and | are responsi ble for establishing and

mai nt ai ni ng di scl osure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating
to the registrant, including its consolidated subsidiaries, is mde known to us by others

within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal contro
over financial reporting to be designed under our supervision, to provide reasonabl e assurance
regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure controls
and procedures, as of the end of the period covered by this report based on such eval uation
and

(d) Disclosed in this report any change in the registrant's internal control over financial
reporting that occurred during the registrant's nost recent fiscal quarter that has materially
affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and

5. The registrant's other certifying officers and | have disclosed, based on our nobst recent
eval uation of internal control over financial reporting, to the registrant's auditors and the
audit commttee of the registrant's board of directors:

(a) Al significant deficiencies and material weaknesses in the design or operation of
internal control over financial reporting which are reasonably likely to adversely affect the
registrant's ability to record, process, sumarize and report financial information; and

(b) Any fraud, whether or not material, that involves managenent or other enpl oyees who have a
significant role in the registrant's internal control over financial reporting.

Date: September 29, 2006

By:/s/ Gerald R Cahil

Cerald R Cahil

Executive Vice President and Chi ef
Fi nanci al and Accounting O ficer
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Exhibit 31.4
I, Mcky Arison, certify that:

1. | have reviewed this quarterly report on Form 10-Q of Carnival plc;

2. Based on ny know edge, this report does not contain any untrue statenment of a material fact
or omt to state a material fact necessary to nake the statements nade, in |ight of the

ci rcunmst ances under which such statenments were made, not misleading with respect to the period
covered by this report;

3. Based on ny know edge, the financial statenents, and other financial information included
inthis report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this
report;

4. The registrant's other certifying officers and | are responsi ble for establishing and

mai nt ai ni ng disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating
to the registrant, including its consolidated subsidiaries, is mde known to us by others

within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal contro
over financial reporting to be designed under our supervision, to provide reasonabl e assurance
regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure controls
and procedures, as of the end of the period covered by this report based on such eval uation
and

(d) Disclosed in this report any change in the registrant's internal control over financial
reporting that occurred during the registrant's nost recent fiscal quarter that has materially
affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and

5. The registrant's other certifying officers and | have di scl osed, based on our nost recent
eval uation of internal control over financial reporting, to the registrant's auditors and the
audit commttee of the registrant's board of directors:

(a) Al'l significant deficiencies and material weaknesses in the design or operation of
internal control over financial reporting which are reasonably likely to adversely affect the
registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves managenent or other enpl oyees who have a
significant role in the registrant's internal control over financial reporting.

Date: Septenber 29, 2006

By:/s/ Mcky Arison

M cky Arison

Chai rman of the Board of Directors
and Chi ef Executive Oficer
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Exhibit 31.5
I, Howard S. Frank, certify that:
1. | have reviewed this quarterly report on Form 10-Q of Carnival plc;

2. Based on ny know edge, this report does not contain any untrue statenment of a material fact
or omt to state a material fact necessary to nake the statements made, in |light of the

ci rcunmst ances under which such statenents were made, not nisleading with respect to the period
covered by this report;

3. Based on ny know edge, the financial statenents, and other financial information included
inthis report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this
report;

4. The registrant's other certifying officers and | are responsi ble for establishing and

mai nt ai ni ng di scl osure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating
to the registrant, including its consolidated subsidiaries, is mde known to us by others

within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal contro
over financial reporting to be designed under our supervision, to provide reasonabl e assurance
regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure controls
and procedures, as of the end of the period covered by this report based on such eval uation
and

(d) Disclosed in this report any change in the registrant's internal control over financial
reporting that occurred during the registrant's nost recent fiscal quarter that has materially
affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and

5. The registrant's other certifying officers and | have disclosed, based on our nobst recent
eval uation of internal control over financial reporting, to the registrant's auditors and the
audit commttee of the registrant's board of directors:

(a) Al significant deficiencies and material weaknesses in the design or operation of
internal control over financial reporting which are reasonably likely to adversely affect the
registrant's ability to record, process, sumarize and report financial information; and

(b) Any fraud, whether or not material, that involves managenent or other enpl oyees who have a
significant role in the registrant's internal control over financial reporting.

Date: September 29, 2006

By:/s/ Howard S. Frank

Howard S. Frank

Vice Chairman of the Board of
Directors and Chief Operating Oficer
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Exhibit 31.6
I, Gerald R Cahill, certify that:
1. | have reviewed this quarterly report on Form 10-Q of Carnival plc;

2. Based on ny know edge, this report does not contain any untrue statenment of a material fact
or omt to state a material fact necessary to nake the statements made, in |light of the

ci rcunmst ances under which such statenments were made, not nisleading with respect to the period
covered by this report;

3. Based on ny know edge, the financial statenents, and other financial information included
inthis report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this
report;

4. The registrant's other certifying officers and | are responsi ble for establishing and

mai nt ai ni ng di scl osure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rul es
13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating
to the registrant, including its consolidated subsidiaries, is mde known to us by others

within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal contro
over financial reporting to be designed under our supervision, to provide reasonabl e assurance
regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure controls
and procedures, as of the end of the period covered by this report based on such eval uation
and

(d) Disclosed in this report any change in the registrant's internal control over financial
reporting that occurred during the registrant's nost recent fiscal quarter that has materially
affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and

5. The registrant's other certifying officers and | have disclosed, based on our nobst recent
eval uation of internal control over financial reporting, to the registrant's auditors and the
audit commttee of the registrant's board of directors:

(a) Al significant deficiencies and material weaknesses in the design or operation of
internal control over financial reporting which are reasonably likely to adversely affect the
registrant's ability to record, process, sumarize and report financial information; and

(b) Any fraud, whether or not material, that involves managenent or other enpl oyees who have a
significant role in the registrant's internal control over financial reporting.

Date: September 29, 2006

By:/s/ CGerald R Cahil

Cerald R Cahil

Executive Vice President and Chi ef
Fi nanci al and Accounting O ficer

32



Exhibit 32.1

In connection with the Quarterly Report on Form 10-Q for the quarter ended August 31,
2006 as filed by Carnival Corporation with the Securities and Exchange Comm ssion on the date
hereof (the "Report"), | certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxl ey Act of 2002, that:

(1) The Report fully conmplies with the requirenents of Section 13(a) or 15(d) of the
Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material
respects, the financial condition and results of operations of Carniva
Cor por at i on.

Date: Septenmber 29, 2006

By:/s/ Mcky Arison

M cky Arison

Chairman of the Board of Directors
and Chi ef Executive Oficer

Exhibit 32.2

In connection with the Quarterly Report on Form 10-Q for the quarter ended August 31,
2006 as filed by Carnival Corporation with the Securities and Exchange Commi ssion on the date
hereof (the "Report"), | certify pursuant to 18 U.S. C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxl ey Act of 2002, that:

(1) The Report fully complies with the requirenents of Section 13(a) or 15(d) of the
Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material
respects, the financial condition and results of operations of Carniva
Cor por at i on.

Date: Septenmber 29, 2006

By:/s/ Howard S. Frank

Howard S. Frank

Vice Chairman of the Board of Directors
and Chief Operating Oficer

Exhibit 32.3

In connection with the Quarterly Report on Form 10-Q for the quarter ended August 31,
2006 as filed by Carnival Corporation with the Securities and Exchange Commi ssion on the date
hereof (the "Report"), | certify pursuant to 18 U. S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxl ey Act of 2002, that:

(1) The Report fully conplies with the requirenents of Section 13(a) or 15(d) of the
Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material
respects, the financial condition and results of operations of Carniva
Cor por at i on.

Date: Septenber 29, 2006

By:/s/ CGerald R Cahil

Gerald R Cahil

Executive Vice President and Chi ef
Fi nanci al and Accounting O ficer
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Exhibit 32.4

In connection with the Quarterly Report on Form 10-Q for the quarter ended August 31,
2006 as filed by Carnival plc with the Securities and Exchange Comm ssion on the date hereof
(the "Report"), | certify pursuant to 18 U S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxl ey Act of 2002, that:

(1) The Report fully conmplies with the requirenents of Section 13(a) or 15(d) of the
Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material
respects, the financial condition and results of operations of Carnival plc.

Date: Septenmber 29, 2006

By:/s/ Mcky Arison

M cky Arison

Chairman of the Board of Directors
and Chi ef Executive Oficer

Exhibit 32.5

In connection with the Quarterly Report on Form 10-Q for the quarter ended August 31,
2006 as filed by Carnival plc with the Securities and Exchange Comm ssion on the date hereof
(the "Report"), | certify pursuant to 18 U S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxl ey Act of 2002, that:

(1) The Report fully complies with the requirenents of Section 13(a) or 15(d) of the
Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material
respects, the financial condition and results of operations of Carnival plc.

Date: September 29, 2006

By:/s/ Howard S. Frank

Howard S. Frank

Vice Chairman of the Board of Directors
and Chief Operating Oficer

Exhibit 32.6

In connection with the Quarterly Report on Form 10-Q for the quarter ended August 31,
2006 as filed by Carnival plc with the Securities and Exchange Comm ssion on the date hereof
(the "Report"), | certify pursuant to 18 U S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxl ey Act of 2002, that:

(1) The Report fully complies with the requirenents of Section 13(a) or 15(d) of the
Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material
respects, the financial condition and results of operations of Carnival plc.

Date: Septenmber 29, 2006

By:/s/ Gerald R Cahil

Gerald R Cahil

Executive Vice President and Chief
Fi nanci al and Accounting O ficer

34



