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The Carnival ple Annual Report comprises the Strategic Report, Carnival ple consolidated Group and
Company Financial Statements, the DLC Financial Statements and certain parts of the Proxy Statement,
including its Annexes (the “Proxy Statement ™).

The Directors consider that, within the Carnival Corporation and Carnival pic dual listed company ("DLC™)
arcangement, the most appropriate presentation of Carnival ple’s results and financial position is by reference to
the Carnival Corporation & ple U.S. GAAP consolidated financial statements {"DLC Financial Statements™).
Accordingly, the DLC Financial Statements are included as part of the Carnival ple Annual Report.



Some of the statements. estimates or projections contained in this document are “forward-looking
statements” that involve risks, uncertainties and assumptions with respect to us, including some statements
cotcerning future results. aperations. outlooks, plans. goals, reputation, cash flows, iquidity and other events
which have not yet occurred. These statements are inlended to qualify for the safe harbors from liability
provided by Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of
1934, as amended. All statements other than siatements of historical facis are statements thar could be
decimed forward-looking. These statements are based on current expectations, cstimates, forecasts and
projections about our business and the industey in witich we operate and the beliefs and assumptions of our
management. We have tried, whenever possible, 1o 1dentify these statements by using words like “will,”
“may,” “could.” “should,” “would.” ~believe.” “depends,” “expect.” "goal,” “aspiration,” "anticipate.”
“loreeast,” “project,” “future,” Cintend.” “plan.” “estimare,” “larget.” Tindicate” “vutlook,” and sunilar
cxpresstans of future intent or the negative of such terms.

Forward-looking statements include those statements thai relate to our outlook and financial position
including, but not limited 1o, statements regarding:

¢ Pricing + Liguidity and credit ratngs

« Booking levels - Adjusted carnings per share

« Occupancy < Adjusted EBITDA

« Interest. tax and fuel expenses - Adjusted Net Income (Loss)

+ Currency exchange raies + Estimates of ship depreciable lives and

. . sidual v 5
+ Gouodwill, ship and trademark fair values residual values

Because forward-looking statements involve rigks and uncertaintics, there are many factors that could cause
our actual results, pertormunce or achievements to differ matetialty {rom those expressed or implied i this
Strategic Report. This Strategie Report contaims important cautionary statements and a discusston of the
known factors that we consider could materially alfect the accuracy ol our forward-looking statements

and adversely atfect our business. results of operations and (inancial position. Additionally, many of these
risks and uncertainties are currently. and in the future may continue o be. amplified by our substantial debt
balance as a result of the pause of our guest cruise operations. It is not possible to predict or identify all
such visks. There may be additional risks that we consider immaterial or which are unknown.

Forward-looking statements should not be refied upon as a prediction of actual results. Subject to any
conttnuing obligations under applicable law or any relevant stock exchange rules, we expressly disclenn any
obligation 1o disseminate. after the dare of this decument. any updates or revisions to any such forward-
looking statements o reflect any change in expeciations ot events. conditions or vircumstances on which
ahy stch statements are based. Forward-looking and other statements in this document may alse address our
sustainability progress, plans, and goals tincluding chimate change- and emvirenmental-related matters). In
addition, historical. current, and forward-looking sustainabilityv. and climate.refated statements may be based
on standards and tools tor measuring progress that are sull developing. internal controls and processes

thal continue to evolve, and assumptions and predictions that are subject 1o change in the future and may
not be gencrally shared.



Strategic Report

The Directors cousider that within the DLC arrangement, the most appropriate presentation of Carnival
ple's business strategy is by reference o the consolidated strategy of Camival Corperation & ple. Accordingly.
this Strategic Report presents the required strategy and business review for Carnival Corporation & ple in
order to satisfy reporting requirements of the Companies Act 2006.
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2022 Executive Overview

Puring 2022, swe completed a monumental t8-month journey marking our tull return Lo guest cruise
aperations. Over the past 18 months we have:

* Returned 90 ships to service

* Re-hearded over 100,000 team members to our ships

+ Restarted our unmaiched portivlio ol eight private island 2nd port destinations
* Restarted our unrivaled land-based footprint in Alaska und the Yukon

+ Welcomed buck nearly nite million guests

Throughout 20220 we progressed on an upward trajectory as we continued to close the gap to 2019, our
most recent full year of guest cruise operations. and believe we are gaming momentum on our return to
profitabiity.

+ For cur cruise segments, revenue per passenger cruise day (PCD) for the fourth quarter of 2022
increased .37, compared to a strong 2019, overcoming the dilutive impact of future cruise credits
("FCCs™) and fuctuations in foreign currency. This was better than the third quarter of 2022 which
decreased 4.1" . compuared to 2019,

+ Ovcupancy in the fourth gquarter of 2022 was 19 percentage points helow 2019 levels, this was betier
than the first quarter of 20022 which was 30 percentage points below 2019 levels. We achieved this on
growing capacity as we returned another 35" of our fleet Lo service in 20220 reaching $9. of our
2019 capacnty levels during the fourth quarter.

* Revenue i the fourth quarter of 2022 was $3.8 billion, which was 80%a of 2019 levels. This was
betier than the third quarter of 2022 which was 8670 of 2019 levels, an improsvemoent of 14 pereentage
points.

The uneven reopening of cruise travel around the world following the effects of COVID-19 and the impact
the imvasion of Ukraine has had on European countries have had a material impact on our results of
operations. While all of vur brands are on an upward trajectory, the pace of the recovery has trailed lor
these brands most hemvily oxposed to these factors as the impacts have weighed on consumer contidence in
those regions vesulting in greater uncertainty and closer-in booking patterns, To mitigate these impacts, we
lave made strategic deploy ment decisions to increase our closer-to-home and shorter duration itineraries

to help reduce the friction of air travel. lower the overal cost of our vacations and faciitate a closer-in
hooking environment. We belicve these decisions have positioned us well to attract more new -to-cruise guests
and make us even more of a value proposition compared to land-based alternatives. Additionally, based on
the evolving nature of COVID-19 and our ongoiny collaboration with local and national public health
authorinies, our brands responsibly relaxed their COVID-19 related protocols aligning towards land-based
vacation alternatives and strengthening our competitivencess.

To help support our growth, drive overall revemie generation, elesaie awareness and consideration and
enhance demund for both the near- and long-term, we have significantly increased our adsertising activities,
including a nearly 207 increase in our imestment during the fourth quacter of 2022 compared Lo the

tourth quarter of 2019 Our brands are utilizing pricing philosephies e maximize revenue and are sharing
best practices acress brands. Having been it pause status lor nearly two years, we are also rebuilding demand
by providing our guests with exiraordinary cruise vacations. which we believe will merease the likelihood

of our guests recomimending our ctuise vacations. [n addition. we have a renewed locus on our travel agent
partner relutionships and a growing sales force. While building back demand and enhancing our revenue
management lools and strategies, we are working to optimize the combination of vccupaney levels with
ticket and onbuoard prices to deliver resenue growth in the near-term while mamtaming price integrity for
the long-term. We are wlzo not losing sight of our expense base as we have worked through our restart and
continue Lo absorb and mitigate the impacts ol the high inflationary environment we have all been living in.

During 2027, we continued to focus on nunimizing our environmental impact and achieved a 27 reduction
in carbon intensity compared to 2019 (117, reduction for ships in guest eruise operations), a 3. reduction in
Tood waste compared to 2019 and used 290 million lew er single use lems compared 10 X130 We amounced
the rollout of Service Power Packages. global tleet upgrades which will improve energy and fuel efficiency
and support our sustainability goals and announced the expansion off Air Lubrication Systems, which are
expected to geacrate syvings in fuel consumption and reductions in carbon emissions. Additionalls, AIDA
Cruises and Holland America Line achieved milestones in their decarbonization strategies piloting the use
ot a blend of marine biotuel. These investmenis. along with the company’s tleet optmnization and itinerary
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reviews, are expected to drive a 13" reduction in fuel consumption per ALBIDY in 2023, along wath a 15
reduction in carbon emissions per ALBD o an annualized basis, buth as compared to 2019,

Qur fleet optimization efforts included welcoming stunning new Cagships for stxof our brands meluding
Carnivad Colebravion, ATDAcoss, Cosia Toscana, Discovery Princess and drvig, s well as our First Juxury
cxpedition ship, Seabowrn Fenture. All of these ships were purpose-budit to generate higher returns. [n addition.
we announcaed the removal of additional ships from cur flect. bringing the cumulattv e number of smatler-less
efficient ships to be removed from vur fleet since the pause to 6. Onge completed. these efforts will result

in nearly a quarter of our {lect cunsisting of newly detivered, larger-more etficieat stips, We also annousiced
Carpial Fun Ttalian Stvie'™, a new coneept for Carnival Cruise Line’s North American guests which will
debut i the spring of 2023 with Costa Venezia followed by Covra Firenze in the spring of 2024, Addinionally
during 3022, Custa Laiinosa was traasferred to Carotval Cruise Line and began guest operations as
Curnival Tuminosa.

During 2022 we reduced our capital expenditures by over SSG0 milfion as comparad to vur previous
guidance, We have re-prioritized our expected spend to reflect the current emvirorument, while maintaining
our contmitinent to seck exeellence in compliance, enviropmental protection. and in looking after the salety,
health and well-being of every 1ife we touch. In addition. we broke ground ona nes exclusise destination

in Grand Bahama Port lor our Carnival Cruise Line brand. which will be an important addition 1o our current
existing private slands and unigue port destinations which had 6 million visis from our guests in 2022,

Going forward. we are committed to using our expected cush provided by operating activites to strengthen
the balance sheet over lime and expect 1o be disciplined and rigorous in making newbuild decisions. We
have just four larger ships on order through 2035, plus our second Seabourn luxury expedition ship o be
deltversd tr 2023, This is our lowest order book in decades.

Overall, we remain focused on drivipg revenue growth and aceelerating our return to strong profitabilitv. We
believe that vver time. this revenue generation and our more fovused capital expenditure profile will

suapport signiticant free cash flow. aad propel us on the path to deleveraging, investment grade credit ratings
and higher return on invested capital. This has been a truly remarkable sear aud we have come a long way

i an meredibly short amount of e, We look forsurd to continuing o Jdeliver unlorgettable happiaess to
our guests by providing extraordinany cruise vacations in 2023, while honoring the witegnty of every occan we
said, place we visit and lile we touch.

1. Business.
AL Oveniew

1. Suwmmagy

Carnbvat Carporation was incorporated i Panama i 1974 and Carnival ple was mcerpocated in England
and Wales in 2000, Carnival Corporation and Carnival ple operate a dual isted compam ("DLCT). whercby
the businesses ol Carnival Corporaton and Carnival ple are conbined through a number of contracts and
through provisions in Caranal Corporations Articles of Incorporation and By -Laws and Carnival ple's
Articles of Association. The tavo companics operate as it they are a single cconomic enterprise with a

singhe executive management team and wdenticat Boards of Directors, but each has retained its separate
legal identity, Carnival Corporation and Carnival ple are both public companies with separate stock exchange
listings and their own sharcholders. Together with their consolidated subsidiaries. Carnival Corporation
and Carnnal ple are referred to colleetively in this Strategic Report as ~“Caranal Corperation & ple”
“company.” Tour” TusTand “we” We wre the largest global cruise company and among the largest leisure
trasel companics with a porttolio of world-class cruise lines. With operations w North America. Australia.
Furope and Asia. our portiolio features — AIDA Cruises, Carnival Cruise L, Costa Cruises. Cunard.
Hotland America Line, Princess Crwses, P&O Cruises (Australivi, P&O Cruises (UK and Seabourn.

Vision, Values and Priorities

Mission (Purpose)

To deliser unforgetiable happiness to our guests by providing extraordinary eruise vacations, while hononng
the integrity of every veean we sail. place we visit and {ife we touch.



Yision

As the global leader in the cruise industry, we will lead the way in innovative and sustainable eruising to
deliver memorable vacations and uild borderless connections.

Culture Essentials {our Core Valucs)

¢ Speak Up — Our voice 1s our strength. Every one of us. regardiess ol level or role. speaks up when
we have questions, comments. congerns. or ey ideas. I we see something wrong or that doesn’t seem
right. we sav something and trust ocur voices will be heard without fear ol retaliation.

* Respect & Protect - The health. sulety and well-being of our people and the planet are vital, We
choose 1o tuke decisive actions to respect and protect every life we touch. the places we sail and the
faws that govern us.

+ Empower — We and our team members have the time. tools and support we need 1o do our best
work. We're empowered to take personad ownership and accountability to succeed. and we take pride
in our work.

* Improve — Our business 18 built on forward motion. We have the courage to dream big. driving
innovation and continuous improsement in guest and team member experiences, operations.
compliance. sustainability and bevend.

* Listen & Learn --- We listen actively and seeh 1o understand betore responding. because the mere
perspectives we have. the better decistons we make, We value and respect the words and ideas of others,
keeping an open mind, and learning rom our successes and fnjures,

» Communicate — We openly shure cur knowledge, skills and information across brands. functions
and the entire company to [urther our collective success. Together we champion vur mission, vision,

salues and company priorities
Priorities

Ensure each of our world-class brands owns its space in the vacation market by delivering extraordinary
experiences tailored to its guests.

We understand vacation expectulions and pretercnces vary widely among our diverse audience of potential
guests, To fulfill our mussion. and in the process achieve outstanding guest satisTaction levels. industry -leading
demand and greadly improved pricing, cach of our brands must carve oul a distinet wdentity for delivering
crulse experiences. Qur brands must eftectively market their unigueness to existing and potential guests and
deliver on their promise across the entire guest journey.

Become travel and leisure’s employer of choice.

We celebrate our diverse team of over 160,000 team members representng approximately 150 countries and
are committed to providing o welcoming and inclusive environment where people from difterent
backgrounds. cxperiences and walks of life can stcceed. We care deeply for our team members and must
alway s cultivate an atmosphere of openness, respect and trust. We know our team membets are at the heurt
of inspiring unforgettable happiness. so we strive to be the world's number-one choice for hospitality,

travel and leisure careers.

Maintain our conunitment to seck excellence in compliance, environmental protection and in looking after the
safety, health and well-being of every life we touch.

Achieving our nuxsion depends on being zood corporate citizens and stewards of the environment.
Safeguarding the planct we call home. our guests, the communities we serve, and oure Carnival family, and
complying with the laws and regulations that govern vur business. s vital to our success,

Set the pace with the industry’s smartest solutions that deliver on vur sustainability roadmap to 2030.

Qur carth, ecosystem and environment mean every thing to us, Without the incredible communities and
SCENIC spaces W operate in. our mission of inspiring unforgettable happimess would be impossible. We're
determined to Jead the way i sustamuble cruising by promoting pesitive climate action, contributing to a
circular cconomy. partnering with the communitics we suil to and from and reducing our carbon tootprint.
To do this, we are investing in technology upgrades and eet improvements, piloting alternative fuel types,
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optimizing ttineraries und cultivating a worktoree that mirrors the diversity of the communities we cncounter
afong the way,

Strengthen our balance sheet and deliver long-term shareholder value.

In recent vears, travel and leisure has endured volatitity unlike anything seen in modern history. including
umgue obstacles that disproportionally affected the cruise industry. With our operations now appsoaching
tull strength and the continued support of our guests, team members, invesiors and vther stakeholders, we are
focused on vur fnancial fimess. We're determined to drive revenue, operate effectively and efficiently at
seale. generate record levels of cash from operations and imsest our capital wisely. We believe (his will allow
us to responsibly reduce our debt over time and retuwen to steoag profitability and investment-grade credit
rangs.

B. Giobali Cruise Industry
1. Qverview

In the face of the gdobat impact of COVID-19, we paused our guest crase operations in March 2020 and
began tesuming guest cruise operations in 2021 As of November 39, 2022 97", of our capacity is currently
SeIVIng guesis

We believe ernising offers o broad range of products and »ery ioes 10 U1t vacationing guests of many ages,
backgrounds and interests. Each brand in our portfolio meets the needs of a unigue set of consumer
psychographics and vacation needs which allows us to penetrate targe addressable customer segmients. Thy
wmiobility of cruise ships etables us to tove vur vessels between regions i order to meet changing demand
across different geographic arcus,

Cruise brands can be brouadly clas

ifted as offering contemporury. prennum and luxury eruise expernnces.
The contemporary esperience has a more casual ambiapce and historically includes eruises thar last seven
dixs or fess. The premium experience emphasizes quality, comfort, style and more destination-focused
ineraries and appeals to those who are more afffuent. The premium expenence gencraily ncludes cruises
that last from seven o b4 dass. The Juxury expecience s usually characterized by very high standards of
accommoedation and service, smaller vessel size and exotie itineraries 1o ports that are inaceessible by larger
ships. We have product and serviee offerings in each of these three broad clussifications,

il. Passenger Capacity by Ocean Going Vessels

Passenger Capacity as of
December 31 (a) (b)

Glohat Cruise Carnival
Calendar Year Indostey (¢)  Corporation & ple
09 e e 389.820 334010
220 PR 67 300 246430
2020 e S 636,270 133930
2 663,970 259,060
2023 L o 701490 263,730
2024 729,820 268,050
S . .. To4 440 372360

() Includes ships which have resumed guest cruise operations and ships expected 10 tesume guest cruise
operations, 20G23-2023 excludes four ships which will be removed from our fleet. 202322023 data is
estimated based o announced tewbuilds and ship retirentents and does not mclude an estimate for
unuannounced ship retirements,

(b} In accordance with cruise mdustry practice. passenger capacity s caleulated based on the asswnplion
ol two passengers per cabin even though somie eabins can accommodate three or more passengers.

(cy  Global cruise industry data was obtained from Cruise [ndustry News,



C.  Our (ilubal Cruise Business

I.  Segment Information

Ships in Service or Expected to Refurn to Service as of
November 30, 2022 (a)

Passenger Percentage of Number of
Capacity Taotal Capacity  Cruise Ships

North Ameriea and Australia (CNAAT) Segment
Carnival Cruise Line .. ... ... 0 ... ... 73530 (by 3. 24
Princess Cruses ... ... ., e 46.280 18 15
Holland America Line ... ... .. ... 12920 9 11
P&O Cruises (Austrabia) .00 o 0L 7.230 3 3
Seabourn L 2.840 | 6
134,800 6l 39

Europe and Asta ("EA™) Segment

Costa Cruises (Costa™ 0000 o oo L 39580 (brioy 16 11
AIDA Crusses (CAIDA™Y 0000 L, S 3354 (dy i3 12
PO Cruises (UK o0 o o 19620 7 6
Cunard .. .0 0L 6.820 3 3
4R.960 39 32
233,760 104 91

(a)  As ol January 12, 2023 includes three Costa ships, with a passenger capacits of 10,830, which are not
0 guest eruise operations and are expected to return to service.

(hy Couy Tenezia with a passenger capacity of 4.200 and Cosra Firenze with @ passenger capacity ot 41240
will be transterred wo Carmival Cruise Line in 2023 and 2024, respectinely.

(] Excludes Coste Wugrew, with a pussenger capacity of 2,700, which was previousy expected to traaster
to Carnival Cruise Line and will not resume guest cruise operations. Includes Cosra Fortuna, with a
passenger capacity ot 2,7000 which is expected to stop guest cruise operations in April 2023,

() Excludes 1/ 0vita, with a passenger capacity of 1,270, which will not resume guest cruise operations.
Includes 47D dunra, with a passenger capacity of 1.270. which is expected to stop guest cruise operations
in Septenber 2023,

W abso have a Cruise Support segment that includes our porttolio of leading port destinations and other

services. 1]l of which are operated for the benefit ot our crulse brands.

In addition to our cruise operations, we own Holland Anierica Princess Alaska Tours. the leading tour
company 1n Adaska and the Cunadian Yukon. which complements vur Adasku cruise operations. Our tour
company owns and operates hotels. lodges, glass-domed railears and motorcoaches which comprise our Tour
and Other segment.

H. Passengers Carried

In 2022 wecearried 7.7 nutlion passengers, consisting of 3.6 million carried by our NAN segment and

2.1 millien carrted by our EA segmient. which was lower than our historical levels as a result ol the pause
and subsequent resumption of our guest eruise vperations, Tn 2019, our most recent full year of guest crutse
operations. our brands carried 12,9 million passengers, 8.6 mullion carrted by our NAA segment and

4.2 million carried bs our EA segment,
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lif. Ships Under Contract for Construction

As of November 30, 272, we have a total of 6 cruise ships expected to be delivered through 2023 Our ship
construction contracts are with Fincantieri and MARIOTTI n ltaly and Mever Werfl in Germany.

Carnival Cruise Line
Curnived Jubilee ()
Princess Cruises
Sur Princess (a)
Newbuild (a)
Seabourn
Scuhonrn Purseit .
P&O Cruises (LK)
Arviciay oo L
Cunard

Quecn Anne .

(a) Powered by LNG

Expected
Defivery Date

Passenger Capacity
Lower Berth

.......... ... ..... Dccomber2n23

..................... o January 2624
................................ July 20235
...... July 2023
.............................. December 2022

................................ Aprid 2024

5370

4.320
4.320

260

290

e

3.000



IV, Cruise Brands

A carivar

Carnival Cruise Line is “The World’s Most Popular Cruse Line® ™ and has provided multi-generational
family entertainment at exceptional value to its guests tor 30 vears. Carnival Cruise Line creates an environment
where guests can be their most playful selves on ships that are designed to inspire the experience of bringing
people together, with limitless opportunities lor guests o create their own fun. Carnival Cruise Line is
teaming up with Costa Cruises to create a new concept tor Camnivals North American guests when Carnivul
Fun [alian Style™ debuts in the spring of 2023, Carnival Fun [talian Style!™ will marry the great service,
food and entertainment that Carnival's guests enjoy w ith Costa’s Italian design features,

PRINCESS

For over 5% years. Princess has satled the world connecting guests to what matters most — the people they
love, the people they meet and the destinations they visit. Princess delivers eflortless. personalized cruising
thanks to the Princess Medallion. a revolutionary wearable that anticipates guests’ needs, wants and

desires so guests can enjoy more of what they love,

Holland America Line”

SAVOR THE JOURNEY

Holland America Line has been exploring the world for 130 vears and was the fivst cruise line to olTer
adventures in Alaska and Yukon. Its tleet viters an idead mid-sized slup experience. Holland America Line's
ships leature a diverse range ol enriching experiences focused on destination explorativn and personalized
travel. Live music at sea fills each evening at Music Walk, and dining venues feature exclusive selections from
a Culinary Council of world-tamous chels.

°
S

LIKEno PLACE o EARTH

For 90 vears. P&O Cruises (Australisy has taken Australians & New Zealanders on dreant holidays to the
maost ineredible destinations along the Australian coast as well as the idvilic South Pacific. The home-grown
cruise line delivers a hotiday with great entertainment, world-class diing and unforgetiable onbouard
experiences. Delivered in the Aussie way, guests can choose to do eversthing. or nothing at all, with P&O
Cruises (Australia).
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SEABOURN’

Scabourn. the most modern fuxury fleet at sea. sails 1o legendary cities und less-traveled ports. Its smaller.
more intimate ships allow guests to discover the unexpecied --- about the world and about themselves, Guests
enjoy occan-front suites and epicurean dming is theirs on demand  With nearly one team member for every
guesl. its guests make meaningful connections. With Seabourn. they go further deeper and expenence luxury
in action. On a vovage so seamless, su all-inclusive and so far beyond compare, guests never want it w end.

Costa

For more than 70 years, Costa’s ships have sailed the seas of the world. offering a diverse choice of cruise
holidavs. Costa primarily serves guests from Continental £urope, enriching them through the exploration of
the most beautiful destinations on five continents. Costa brings o modern Ialian lifests e 1o its ships and
provides guests with a true European expericnce that embaodies o uniquely frahan passion for life through
warm hospitality, entertainment aud gastronomy. that mahes Costa dillerent from amy other cruise experience.

@l A

AQIZA s the feading amd most recognized brand o the German cruise market. ATDA delivers unique travel
expericnces with modern comfort, where guests ol all ages {eel at home and enjoy consistently execllent serviee
avcompattied by e ATDA smile. Guests across generations enfos the German-inspired modern premium
hfesty le cruise experience with a wide variety of culinary delights, Niest-clasy entertainment. unforgetiabice
sHOTe SLCUrsions, umerous sports activites, and spacious welliess wreas (o ralax.

P&0O CRUISES

P&O Cruises (UK ) 15 Britains biggest cruise line welcoming guests to extraordinars trasel expericnees
designed in a distinctively British way ~ through a blend of discovers. retakation and exceptional service
catered towards British tastes, P&O Crusses (UK)'s fleet of premium ships deliver authentic travel experiences
around the globe, combining styvle. quality and innovation with o sense of vccasion and attention to detail.
to create a truly memorable hohday,

& |
& CUNARD

For over 180 vears. the jvonie Cunard (leet has perfected the tingless artof luxuey ocean trasel. While
onbeard, Cunard guests expencnce unigue signature moments. from Cunard’s while gloved afternoon tea
service 1o spectaculur gala evening badls 1o its renowned Insights Speaker program. Guest expectations are
exceeded through Cunard’s exemplary White Star Service™. From the moment a guest steps opboard. every
detuil of their voyage is curated to ensure they feel special and wre mspired by unigue events. Ouboard
Cunard, guests are free to do as much or as little as they please,



V. Principal Source Geographic Areas

Carnival Corporation & ple
Cruise Guests Carried

vin thotsands 2022 2021 2019 Brands ¥lainly Serving

Carnival Cruise Line. Princess Crugses,
Untted States and Canady . . 5,140 660 7.170 Hollund America Line, Seabourn and

Cuanard

Continental Europe . ... . Lol 390 2.390 Costaand AIDA
Untted Kimngdom .. ... ... a6l 170 TR0 P&O Cruises (UK and Cunard
Australia and New Zealand . . 230 0 910 Carpival Cl'l’:;z; é;ﬂ:\jrf{:i\{:;]:;mu and
Asla ... 10 1110 Princess Cruises and Costa
Otlwer .. ... L S0 10 300
Towalk .. . ... .. .. ... 7.730 1,22 12870

As a result of the resumption of guest cruse operations. data for 2022 and 2021 1s not representative of a
tull year of operations. Due 10 the pause of our guest cruise operations, data Ffor 2020 i not meaningful and
i notincluded i the table. We have provided 2019 data as it is our most recent full vear of guest cruise
operations.

VI Cruise Programs

Carnival Corporation & ple
Percentage of Passenger Capacity by Itinerary

2022 2021 2019
Canbbean ... ... o 34, 30, 32
Europe without Mediterraneany . ... ... .. .. .. . 20 23 14
Mednetranean . ... .. L e 18 hAY 13
Alaska .. . 8 4 4]
Australia and New Zoaland - ... L 3 - 7
China ... ... — — 4
Other ..o 1% 12 23
1O Lok 1K

Due to the resumption of guest cruise operations, data for 2022 and 2021 is not reprosentative of a tull year
of eperations. Due to the pause ol our guest cruise operations, data tor 2020 is not meaninglul sad is not
cluded 1y the table. Wi have provided 2019 datu as it is our most recent Full vear of guest cruise operutions.

VI, Cruise Pricing and Payment Terms

Each of our cruwise brands publishes prices for the upcoming seasons primarily through the internet,
although published materials such as direct mailings are also used. Our brands have multiple pricing levels
that vary by source market. category of guest accommodation, ship. seuson, duration and iineran. Cruise
prices frequently change i a dynamic pricing emvironment and are impacted by o number ol factors,
includivg the number of wailable cabins for sale ia the marketplace and the level of guest demand. We otfer
a variety of special promotions. includimg early booking, past guest recognition and travel agent programs.

Our bookings are generally taken several months in advance ol the cruise departure date. Generally. the longer
the cruise winerary the further in adyance the bookings are made This lead time allows us to manage our
prices i relation to demand for avatlable cabins through the use of advanced revenue management capabilities
and other initiatives,
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The cruise ticket price ty preally includes the following:

* Accommuodations

Most meals, ncluding snacks at numerous venues

Access 1o amenities such us swimniing pools. water slides, water parks, whirlpools, a bealth club. and
sutt decks

» Child care and supervised youth programs

Entertainment, such as theatrical and comedy shows, five music and nightclubs

< Visits to multiple destinations

We offer value added packages to nduce ticket sales to guests and groups and to enconrage advance
purchase of certain onboard wems, These packages are bandled with cruise tickets and sold 10 guests for a
single price rathey than as a separate package and may include one or more of the following:

¢ Beverage packages + Internet packages

» Shore cxeursions + Photo packages

+ Alr packages + Onboard spending credits
¢ Specialty restausants - Service charges

Our brands’ payment fenns gencraliy requite that a guest puy o depostt o confirm their reservation and
then pay tie balanee due before the departure date.

VIIl. Seasonality

Our passenger teket revenues are seasonal, Historically, demand For cruises has been greatest during our
third quarter, which includes the Northern Hemisphere summer months. This higher demand during the turd
quarter typreally resalts in higher tcket prices and occupancy levels and. accordingly. the largest share of
our operating income s typically carned during this period. This historical rend was disrupted in 2020 by the
pause and in 2021 and 2022 by the subseguent resutmption of vur guest cruise operations. In addivon,
substantialtty all of Hollund America Princess Abuska Tours’ revenue and net ticomie doss) s gerteruted from
May throupgh September mn conjunction with Alaska’s cruise season.

IX, Oupoeard and Other Revenues

Onboard and other activities are prosided either dirsetly by us ov by independent concessionatres, from
which we recenve either a pereeniage of their revenues ar g tee. Concession cevenues do not have diregt
expenses because the costs and seryvices incurred for coneession revenues are borne by our coneessinnuires.
fn 2022, we carned 42V o6 our cruise tevenues from onboard and other revenue goods and services including:

+ Beverage sales » Internet and communication services
= Casino gaming » Full service spas

¢+ Shore excursions = Specialty restanrants

* Retail sakes = Art sales

+ Photo sales e Laundey wand dry cleaning services

In 2019, our most recent full sear of guest eruise operations, we caraed 307, of our cruise revenues from
ottboard and other revenues.

X.  Marketing Activities

Guest feedback and research support the development of our overall marketing and business sirategies to
drive demand for crutses and increase the number of first-time cruisers. Gur goal has always been to increase
consumer awareness for crulse sacations and fucther gross our sliare of their sacation spend. We measane
and evaluate key Qrivers of guest loyalty and their satistaction with our products and services that provide
vahuable insights about guests” cruise experiences. We closely monitor our nel promoter scores, which reflect
the likelihood thal our guests will recommend our brands” cruise products and services to {riends and
famils, including those new-to-cruise.

During 2022, in connection with the resumption of guest cruise operations, we mnereased our marketing and
g [ g £

advertising programs after sumificanthy reducing both during 2020 and 2021, Our brands have comprehensive
marketing and advertizing programs across diverse meditms to promete ther products and servives to
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vacationers and our travel agent partners. Eacl brand's marketing activities have generally been designed
reach a local region i the local language. We are focused on driving turther brand difterentiation and
clarity around each of our brand’s optimal target scgments, ensuring thut our creative marketing speaks
cach brand’s target audience and launching more eftective digital performance marketing and lead generation
approaches. Gue marketing efforts bistorically have allowed us (o atiract new guests online by leveraging

the reach and impacet of digital marketing and social media. Over time. we have invested in new marketing
technologics to deliver more engaging and personalized communications, This has helped us cultivate guests
as advocates of our brands. ships, itineraries and onboard products and services.

Substantially all ol our cruise brands offer pust guest recognition programs that reward repeat guests with
spectal incentives such as reduced Fares, gifts, onboard activity discounts, complimentary laundry and internet
services, expedited ship embarkation and disemburkation and special onboard activities.

XI. Sales Channels

W sell our cruises through travel agents. tour operators, company vacation planners and our websites. Our
individual cruise brands’ relationships with their travel agent patiners are generally independent of each of
our other brands. Our travel agents relationships are generally not exclusive and travel agents gencrally
receive a base commission. plus the potential ol additional commissions, including discounts or
complimeatary tour conductor cabins, based on the achievement of pre-detined sales volumes.

Travel agent partners are an integral purt ot our long-term cruise distribution network and are erineal to
our success. We utilize local sales teams 1o motivate teavel agents (o support our products and services with
competitive priving. promotioaal policies and joint marketing and advertising programs, Durieg 2022, no
group ol travel agencies under common control accounted for 10" or more of our revenues. We also
employ a wide variety of educational programs, including websites, seminars and videos. to train agents on
our eruise brands and their products and services. In 2022, we held a variety of virtual and in-person trainings
and educational programs to continue to support and develop our travel agent partners, including ship

visits to tamiliarize our travel agent partners with our enhanced health and safety protocals.

All of our brands have internet booking engines 1o allow travel agents to hook our ¢ruises. Additionally, all
of our cruise brands has e their omn consumer websites that provide access to information about their products
and services to users and enable their guests to quickly and casily book cruises und other products and
services online. These sites interface with our brands” social networks, blogs and other social medug sites,
which aflow them to develop greater contact and interaction with their guests belore, during and atier their
cruise. We also employ vacation plinners who support our sales imitiatives by offering our guests one-oni-one
cruise planning expertise and other services.

XII.  Human Capital Management and Emplovees

Our shipboard and shoreside emplovees are sourced (rom approximalely 130 countries, In conneetion with
our resumption of guest cruise operations m 2022, we increased the number of employees ooboard our ships
trom the reduced levels durinyg 2021 and 2020, In 2022, we had an average of 73000 emiplosees onboard

our ships, excluding employees on leave. Our shereside operations hud an annual average ot 10,000 tull-time
and 2.000 part-time/seasonal employees. In 2019, our most recent full vear of guest cruise operations, we
had an aserage of 92,000 emplosees on cur ships, excluding employees on fease and our shoreside operations
had an annuil average of 12,000 ruil-time and 2,000 part-time/seasonal employvees, Holland America
Princess Alaska Tours signilicantly increases its work force during the late spring and summer months in
connection with Alaska’s cruise season,




Gender Diversity:

Approximate Average for 2022 (a)

Female Viale
Shoreside Employees ..o oo oo oo 7.000 5.000
Shipboard Emplovees ... L . 13.000 62.06G0
Towal Emplovees .. o Lo 20,000 07,000

As of November 34, 2022

Female Male

Boardsof Directars © .00 0 oo

Non-Director Senior Management and Conipany Secretary

d

Non-Director Sentor Management and Company Secrctary Direct
Reports . oo e 37

~

'

() These amounts are approximations and at times, Quctuate sigificantly due to the seasonality of our
business.

We have entered into agreemnenis with unions covering certain employees on our ships and in our shoveside
hotel and transportation operations. The percentages of our shupboard and shoreside employees that are
represented by coflective bargaining agreements are 33« and 247 respectively. We consider out employvec
and won eelationstips to be stroag,

A team of highly mothated and engaged emplovees 1s koy to providing extraordinary cruise vacations, To
facilitate the recruitment. development and retention of our valuable couployees, we strive to make Carnoval
Corporation & ple a dnerse. inclusive and sale workplace, with opportunities I'or our emplovees 1o grow
and develop in their careers,

a.  Yalent Development

We believe in the im estment in our teum members through the traming and development of both shoreside
and shiphoard emplovces. We leverage a combination of sirtual and in-person training to ensure that our
teams are well-prepured o carry out theiy individual and collective responsibilities.

For our shipboard employees, vur goat is to be o leader tn delivering hugh quality professional mariime
training. as evidenced by the Arison Mariiime Center. The Center is home 1o the Center for Smwlator
Maritime Training (CCSMART™), The keading-cdge CSMART Academy features the most advanced bridge
and engine room simuator technology and equipment avaikable, with the capacity to provide annual
professional training tor all our bridge. engineering und envivonmental officers. CSMART participants
receive a mantime tuinmg experience that fosters adhanced knowledge and skills development, eritical
thinking and problem solving; ull in a prolessional fearning <oy ironnient where our corporate culture is
reinforced. CSMART also offers training related to quetied naturat gas ¢CLNGT) technology as well as an
environmental officer traimng progriam and additional environmental courses for bridge and cogineering
ofticers o {urther enhunce our training on environmental awareiess and protectjorn.

b.  Succession Planning

Qur Boards of Directors believe that planuing for successton s an important functon, Qur muwlt-brand
structure enhances our succession planning provess. At the corporate level, a highly-skilled management team
oversces a coliection of cruise brands. We continuaily strive 1o foster the professional devetopmeent of
management and lcam members in other critical roles. As a results we hase deseloped a sery experienced
and strong eroup ol feaders. with their performunce subject to ongoing monitoring and eyvaluation. as
potential successors to all of our executive posittons. tncluding our CEO.

In August 2022, fosh Weinstein, previously our Chief Operations Otficer. was appointed President, CEO
and Chiel” Climate Officer. Josh Welnstein has a long history of success in critical senior-levet roles for vur
company. In his most recent assigniment for the past two years as Chiel Operations Officer he oversaw ali
major operational functions inciuding global maritime. global ports and desunations. global sourciny.
global IT aad globat auditing. Durning this tme, he also oversan Carnnal UKL the operatmg company for
P& Cruises (UK) and Cunard. which he previoush managed directly tor three years as president. Prior to
hs role with Carnival UKL e was our company’s treasurer tor 10 vears,
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XIM. Port Destinations and Private [slands

We operate a porttolio of port destinations and private islands enabling us to offer exeeptional guest
experiences by crenting a wide vaniely of high quality destinations around the world that are uniquely tailored
te our guests” peeferences. Tn addition, to secure preferential berth access to third-parts ports, we enter

mto berthing agreements and connitiments.

Lo May 2022, Carnival Cruise Line broke ground on 1ts new Carnival Grand Bahama cruise port destination,
expected to open in 2025 and located on the south side of Grand Bahuma Island. The new cruise port
development will include a pier able to accommeaodate up o two of our largest ships simultangousiy,
weleoming guests to a stunning beach and further expanding our expericnee wfferings for our guests,
Additionally, our imvestment in this cruise port destination will support our ¢fforts 1o design more energy
eflicient ineraries hased on its strategic location. Carnival Grand Bahama will be an important addition to
our vurrent portfolio of six corporate vperated ports and desupations in the Caribbean:

» Puerta Maya in Cozumel. Mexico

* Grand Turk Cruise Center in Turks & Caicos

* Mahogany Bay in Isla Roatan, Honduras

* Amber Cove in the Dominican Republic

» Halt’ Moon Cay. a private island in The Bahamas
+ Princess Cay, a private island in The Bahamas

X1V, Ethics and Compliznce

We believe a strong ethics and compliance cuiture 1s imperative for the success of any company. Qur
compliance framework includes a Global Ethics and Compliance {"GE&C™) department, which is led by
our Chiet’ Risk and Compliance Ofticer who leads the effort to promote and monitor a strong cthics und
compliance culture throughout the company. The main responsthilitics of the GE&C department are 1o
collaboratively:

¢ [dendfy. assess, monstor, prevent. deteet and report on complinnce risk

* Ensure complhiance accountabilities and responsibilities are clear across the company
« Promote a strong culare of ethics and compliance

* Drive ethics and compliance continuous improvements

To further heighten the focus on ethics and compliance, our Boards ol Directors have Compliance
Committees. which oversee the GE&C department and maintain regular communications with our Chiet
Risk and Compliance Officer. Refer to [tem 3. Internal Control and Risk Assessmient on page 30 for additional
detaals,

X\, Sustainability and Environmental Impact

We strive to be a company that people want to work for and to be an exemplary global corporate citizen.
Our commitiment and actions to keep our guests and crew mentbers safe and well, protect the environment,
develop and provide epportunities for our workforce. strengthen stukeholder relations and enhance both
the communities where we work as well as the port communities that our ships visit. are reflective of our
hrands’ core values and vital to our success,

In 2021, we established goals tor 2030 which incorporate six key focus areas listed below that align with
clements of the United Nations Sustainable Development Geals and build on the momentunt of our
sueeesstul achicvement of our 2020 sustainability goals.
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Siexterinahility Gowly Progress

The tables below represent our progress on cach of our six key focus areas:

2030 Climate Action Goals Status (a) Our Pragress

Achieve 207 carbon infensity reduction On Track Achicved 27, carbon intensity reduction on

relative to our 2019 baseline measured in an ALB-km basis and 4" on an ALBD

both grams of CO-e per ALB-km and basis. For ships in guest cruise operations.

kilogrums of CO.¢ per ALBD achieved 1% carbon intensity reduction on
an ALB-kim hasis und 13" v on an ALBD
basis

Reduce absolute particulate matter air Achicved

emissions by SO, relative to our 2015

baseline

Increase fleet shore power connection On Track 577, of the tleet has shore power connection

capability to 60" of the tlect capability

Expand our LING program On Track Seven ENG ships across the fleet

Optimize the reach and performance of our  Ou Track 93" of the ileet has Advanced A Quudity

Advanced Air Qualty System program Systems installed (b)

FExpand battery. fuel cell and biofued Ongoeing Piloted the vse of biofucls as a replacement

capabilitics for fossil fuel on two ships

Reduce Scope 3 tindirecty enssions Ongoing Compicied an inventory of our Scope 2

assaciated with {ood procurement and waste emissions. Following the Greenhouse Gas

management Protocol. we estimate that our Scope 3
emissions represent approximately hall of
our lotal emissions

fdennify carbon offset options ondy when Ongoing Continuing to momitor the carbon oftset

energy efficiency options have been
exhausted

market and options. as well as exploring
carbon capture and storage opportunities

2030 Circular Eeonomy (oals

Status {a}

Our Progress

Achicve 30 stngle-use plastic item
reduction in 2021

Achiesved

Achieve 307, unit food waste reduction by
2022 and S0¢4 unit food waste reduction by
2030

s 2022 goql
achigved
+ 2030 goal
on track

« Established interim goal 1o achieve 40
unit food waste reduction by 2023

Increase Advanced Wiste Water Treatment
System coverage to =73 of our fleet
capacity

On Track

Achieved 64 coverage ol fleet capacity

Send a larger percentage of waste 1o Ongoing Completed a basehine of our waste
waste-to-energy facilities where practical programs in the U.S.
Purtner with prinury sendors to reduce Ongoing Completed a packaging reduction pilot

upstream packaging volumes

program with eur primarn engine supplier
and achieved a reduction oi approsimiatedy
KNI




2030 Good Health and Well-Being Goals Status {a) Our Progress

Committed to continued job creation Ongoing * Increased the number of employees on
board our ships (Tom the reduced levels
during the pause in guest eruise
operations

+ Opened and tilled a significant mumber ot

shoreside positions

Establish measurable Company Culture Omgoing Established Company Culture metrics with

metrics and set annual improvement targets

semi-annual Culture surveys and are in the
provess of establishing improvement targets

+ Continued to work with authorities 10
arrange for COVID-19 vaceinations and
baaosters for our crew members, many of
whom may not liave had access o
LACCInes

» Matntained and evolved onboard public
health protocols to rellect the changing
nature of the puwdemic while protecting
our gugsts and crew micmbers responsibly

Implement global well-being standards by Ongoing
2023
Reduce the number of guest and crew Ongoing

work-related injuries

Continued to implenent initiatives to
prevent guest and Crew injuries

Our Progress

20130 Sustainable Tourism Goals Status (a)
Animal Welture — responsible sourcing On Track
= Achieve 100" cage free eggs by the end of

25,

+ Achieve o responsible chicken
sourcing by the end of 2025

+ Achieve 1007, gestation crate-lree pork by
the end of 2023

Continued 1o work with ouwr supply chain
and met our glidepath targets tor FY 2022
achieved 5875 cage frec eges. 237
responsible chicken and 29", gestation
crate-free pork purchases

Establish partnerships with destinations Ongoing
focused on sustatnable ecconomie

development. preservation of ocal

traditions. and capacity management

+ Broke ground on a new cruise port
destination on Grand Bahama Island.
which is expected to open in 2023, The
new port will provide business
opportunities for the residents of Grand
Bahama with un estimated 1,000 Local
jobs

+ Working with ports of Miami. Galveston.
Bircelona. Savona and Genoa to support
their shore power development efforts

+ Joined the Alaska Green Corridor
partiership to explore methods w
accelerate the reduction of greenhouse gas
cmissions

« Costa Cruises continued with the
“Traditions in the Future” projest which
supports the preservation ol (raditional
arts and erafts to a new generation of
artisans
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2030 Sustainable Tourism Goals Stutus (1) Qur Pragress

Continue to support disaster resilicnce, Ongoing » Provided temporary housing for {,500
reliefl, and recovery etforts Ukraitfan refugees on a Holland Amierica
Line ship for five months
« Launched brand specific projects and
provided overall support to our Ukrainian
crew nrembears and their families

Build strongey comniunity relationships in Ongoing Conducted multiple costal cleanups
our emiployment bases and destinations via mvolving shipboard- and shoreside
emplovee volunteering programs emplovees and partnors in various locations

around the world

2630 Biodiversity and Conservation Goals Status (a) Out Progress

Support hiodiversity and conservation Ongoing Contnued working with the Ocean 100

mitiatives through select NGO partnerships Dialogues to support ocean stewardship
with a tocus on climate change and
biodiversity

Conduct audits and monitor animal Ongoing Published Animual Welfure Statement for

civounter excursions regularly Excurstions & Experiences on oar website

2030 Diversity, Equity and [aclusion Goals Status (a) Qur Progress

Ensure our overall shipboard and shoreside Ongowng Continued to employ shipbourd crew

employvee base reflects The diversity of the members from approsinmately 130 countrics

world around the world

LExpand shipboard and shoreside diversity. Ongoing s Flalf of 1he global direct reports to ouy

equity, and inclusion across all ranks and CEO are women

deparimoents

¢ Named as one of the World's Top
Female-Friendhy Companies by Forbes

» Named as one of the World's Best
Emplovers by Forbes Recognized as one
ol America’s Best Emplovers tor Diversity
by Forbes Named among Best Companics
tor Launes 1o Work by Latino Leaders
Magazne

o Eurned a perfect score of 100 [tom the
Human Rights Campaign (HRC) and
designation as one of’ the Best Places o
Work for LGBTOQ+ equality

() On Track — Quantifiablemumerical goals that are showing 4 posttive trend towards achieving the goul.
Ongoing -— Quulitative/son-numericat goals which ave currently in progress.

thy Exctuding UNG ships.

A key focus of our sustainability etforts is climate action. which inctudes our commitiment to reduce carbon
emssions and our aspiration to achiesve net carboa-neutrad operations, We have made sigmiticant progress
towards our 2030 carbon intensily reduction goals of W' s from a 2008 baseline, measured in both grams off
CO,e per available lower berth kilometer ("ALB-km™) and Kilograms ol €O e per available fower berth

dav ("ALBD™). During 2022, we updated the bascline year for both goails to 2619 from 2008, Both 2030 poals
now require a 20" improsentzut from 2019, With the updated baschine vear, we strengthened our 2030

goal measured in kilograms of CO.¢ per ALBD since the initial 2030 goal would vnly have required a further
13, reduction from 2019 levels. Our goal measured in grams of COe per ALB-km remainy the same. In
addition. this new bascline vear helps us betler communivate reeent progress wgainst our chumate goals fo our
mvestors and stakeholders as well as modernize vur disciosures in aignment with devetoping best practice
and reporting standards,
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W plan to achieve our 2030 carbon intensity goals hased on the following plunned actions:
* The delivery of larger-more efficient ships, as part of our ongoing newbuild pregrany, some of which
will repluce existing ships in our fleet
+ Designing more energy-cthicient itineraries
« Imvesting in port und destination projects
* Continuing to invest in new technelogies und energs efficiency projects for our existing fleet; since
2016, we hanve invested over $350 million

We have considered the above plunned actions in connection witl the preparation of our financiad statements
and any estimates used in the prepuration ot our financial statements. include projections (where apphcable}
coasistent with the above planned actions.

In addition to our 2030 sustainability goals. we are comumitied to continuimg our reduction of carbon
emissions and have aspirations 1o achieve net carbon-neutral operations by 2031, wetl ahead of current
International Maritime Organizaton ("IMO™) targets. While fossil tuels are currently the enly viable option
for our industry. we are closely monitoring technologs developments and partnering with key orzanizations
to help identify and scale new technologies not yet ready for the cruise industry. For example. we are piloting
muaritime scale battery lechnology and methanol powered tuel cells und working with classification societies
and ether stakeholders 1o assess tower curbon fuel options for cruise ships, which includes methanol,

oL NG cLNG. hyvdrogen, and hiofuels. During 2022, we piloted the use of biofucl as a replacement for
fossil fucl op two af our ships. D Aprisia became the first larger-scale cruise ship to be powered with a blend
of marine biofugl, made trom 1007, sustainable raw materials. and marine gasotl ("MGO7). Additionally,
Flolland Americea Line completed two pilots on Feleadam. one using a blend o warine biofvef and another
using 100" biofuel, becoming the first larger-seale cruise ship to be powered 100", by biofuel. The certified
biotuels used m these pilots offer environmental benefits compared to vsing fossil fuels alone through their
litecyele €O - reductions, These biotuels can be used in existing ship engines without modifications te the
engine or [uel infrastructure, including on ships already in service. While alternatae tuels may provide a path
te decarbonizauon for the maritime industrs. there are significant supply challenges that must be resolved
before viablity is reached. We are working with suppliers to encourage investment in a reliuble supply
inlrastructure,

Druring 24220 we also announced the global rollout of Service Power Pachages. a coniprehensive set of
techoology upgrades. which will be implemented over the next several years across a portion of the {leet.
These upgrades include the following elenmtents designed to reduce both fuel usage and greenhouse gas
{("GHG™) emissions while alse contributing to cost savings:

+ Comprehensive upgrades to each ship’s hotel HVAC systems

* Technmical systems upgrades on cach ship

+ State-ol-the-art LED lighting svstems

* Remote monitoring und optimization ot energy usage and pertornuince

The Service Power Package upgrades are part of our ongoing encrgy efticiency iy estment program and are
expected Lo [urther improve energy savings and reduce fuel consumption. Upon completion, these upgrades
are expected to deliver an average of 3-10". fuel savings per ship.

In addition, we have [ive Air Lubrication Systems (7ALS™ currently operating in our [leet. we are currently
installing ALS o six ships and we are planming at least eight more installations. ALS cushion the {lat
bottem of a ship’s hull with gir bubbles, which reduces the ships frictional resistance and the propulsive
power required to drive the ship through the water. which is expected to generate approximately 3% savings
in fuel consumption and reductions i carbon emissions on ALS equipped ships.

As part of our plan for carbon footprint reduction. we have 11 LNG powered cruise ships that are expected
to join the fleet through 2023, including seven ships already in operation as of November 30, 2022, [n

total. these ships are expected 1o represent 200 of our total tuture capacity by summer 2025 All of our
LING ships also Tune the capability to run on comventional fuels. The price of LNG in certain markets has
been unattractine compared to other alternatives, and as such. at times we use conventional fuels to power our
LING ships.

LNG is a fossil fuel und generates carbon emissions. [1s direct CO- emissions are [ower than those of
conventional fuels and it emirs effectively zero sulfur oxides (only the sultur in the pifot Tuel 15 present),
reducing nitrogen oxades by 837 and particulate matter by 93°.- 100" . The types of engines that we use are
subieet to small amounts of methane slip (the passage of un-combusted methane through the engine).
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There are ditferent views refating to the measurement of the emvironmental impact of LNG. including the
micthane ship. Our disclosures report our emissions, including methane stip, as part of our total carhon
emissions {reported as COqer using the 100-year global warming potential tme frame and measured on a
“tank 1o wake” basis. We are working closely with our engine manufacturers and other 1echnologs providers
to turther mitigate methane slip. and hune recently joined the Methane Abatement in Maritime ("MAM™
Innovation Initintive. where we will pariner with other major maritime piayers to seek sofutions for this
chalfenge.

We pioneered the use of Advanced Air Quadity Systems on board our ships to aid n the reduction of sultur
and tifeeyele GHG emis<ions and are promoting the use of shore power, Shore power enables our ships to
use shoreside clectric power. where availuble, while in port rather than running their engines to power thewr
onboard services, vesulting in reduced ship air emissions. We have continued our work with several Tocal
port authorities to utilize cruise ship shore power connections.

As part of our sustainabilite strategy. we have voluntarily reported our carbon footprint via the CDP
(formerly. the Carbon Disclosure Projecti cach year since 2006, The CDP rates companues on the deptit and
scope of their disclasures and the quality of thetr reporting. We developed a GHG ventory manugement
plan in 2010 in accordance with the requirements of International Organization for Standardization (71807)
14064-1:2018(E} standard and The Greenhouse Gas Protocol. Our submission wcludes details of cur

most recently compiled emissions data and reduction efforts. along with the results of an independent.
third-party verification of our GHG ecmissions mventors. We also disclase our water stewardship through
the CPP water program.

Carnival Corporation & ple's eny tronmemal management system is certified in accordance with the
ISO 140012013 Environmental Management System standard.

We voluntarily publish Susiainability Reports that address governance, stakeholder engagement,
euvironmental, labor, human rights. socicty. product responsibility. cconomic and other sustainability -
related ssues and performance indicators. These reports, which are not incorporated i this document but
can be viewed at www.earnivalcorp.oom. www.carnivalple.com and www carnivatsustainabilitvcom, were
dereloped in accordance with the Global Reporting Inttiative (CGRI™) Standurds, the global standard for
sustainability reporiing.



4. Summary of our Environmental linpact

Global Global Global Uk Uk UK
Linissions Kmissions Emissions Emissions Emissions Emissions
Unit 2022 (a) 2021 {a) 2019 2022 2021 219
GHG Emissions
cin thousands
Scope 1 Direct GHG Metric Tons
Emissions . ... .. .. COae R.339 34K 149,723 1,027 480 1.223
Scope 2 - Induect GHG
Emissions - Location Metrwe Tons
based ... 000 L Cire 43 2 47 ! ! 1
Total GHG Emissions
tScope 1&2) - Location Metric Tons
based . ... ... L CO-e 8.382 1438 11770 1.028 481 1.223
Energy Consumption
i bullions
Scope | - Energy
Consumplion ... . ....... Kwh 30.831 15,752 38.20% 3733 1.72] 4404
Scope 2 - Energy
Consumpiion .. ... ... . Kwh 07 82 114 3 2 3
Total Energy Consumption
(Scope &2y ..o Kwl HLIG(0 15834 38412 3,736 1.723 4408
Grams ot
CO Wi
Intensity Ratio .. .. ... .. ALB-Km 241 330 246 267 383 284
Kilograns of
COe/
Intensity Ratio . . . . .. .. . ALBD Hs (b} 120 123 (h) 40

(a) The CO.c comversion factors were adjusted in May 2021 following a review of the latest studies from
outside sources. The 2022 and 2021 GHG enussions were calculated using the adjusted COLe conversion
fuactors,

by Inrensity ratio measured in kilograms of CO-¢ per ALBD for 2021 & not meaningful duc 1o the
resumption of guest crulse operations,

GHG emissions data collection and caleulations were performed in accordance with our GHG inventory
management plan, the Greenhouse Gas Protocol, emission Factors trom the International Energy Agency,
INIO and ISO14064 - Part 3 standard. Ship fuel enissions represent over 97" of our total globul ermissions.
LK ship tuel emissions represent over Y8” . af their total emissions. Total emissions include both scope |
and scope 2 combined.

Scope | emissions include direct emissions from the combustion of ship [uel. inadvertent release of

ship refrigerants. and other direct emissions generated by sources owned or controlled by Carnival
Corporation & ple (globat number as per above 1able) as weli as ships operated and facilities owned and
leased by our UK -based and marketed brands — P&O Cruises (UK number as per abeve table) and Cunard
(UK number as per above table).

Scope 2 emissions include emissions [rom the consumption ol electricity for tacilities and ships as well as
heat or stean purchased by sources owned or controlled by Carnnal Corporation & ple rgtobal number as
per above table) as well as ships operated and facilities owned and leased by vur UK-based and marketed
brands — P&O Cruises (UK) und Cunard (UK nuniber as per above table).

We meastre and report the ship fuel GHG emission rate in terms of grams of COw per ALB-Kim. This
indicator ¢iables vs to make meaningful GHG emission reduction comparisons that tuke intv account
changes in fleet size, itinerarics and passenger capacity during normal aperations. As a result of the resumption
of guest cruise operations. data for 2022 and 2021 is not representative of a full year of operations. Due to
the pause of our guest cruise operations, data for 2020 13 not meaningiul and is not included in the table. We
have provided 2019 data as it is our most recent full year of guest cruse operations,
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Water Conswmption . . . .. . ... L L Metric Tons  [7.867 730 27122
Wastewater . . ... . Metrie Tons 17,395 5437 16,787
Waste Disposal . . .. ... oL L Metric Tons 23 122 37
Percent of Waste Recveled .00 ... L L Percent 0N, 3580, 27.4%

As a result of the resumption ol guest cruise operations, data for 2022 and 202( is not representative ol 4
full year of operations. Due to the pause of our guest cruise operations, data lor 2020 §s aot meaninglut and
s not included w the table, We have provided 2019 data as s our most recent full vear of guest cruise
operations.

b. Climate-Related Financial Disclosures

Under the UK Listing Rule LR 9.8.6R. which is mandatory for Carnival ple for the vear ended Noventber 30
2022 we set ot below our cimate-related financial disclosures Nully consistent with 10 out of the 11 Task
Foree on Climate-Related Financial Disclosures ("TCFD™ Recommienditions and Recommended
disctosares, For Metrics and Targets recommended disclosures bi. we are pactially consistent. as further
work is underway to fully measure and disclose our Scope 3 GHG enuissions. which we expect to disclose in
our 2023 Sirategic Report. Out consistency with the TCFIDYs four pillars, Governance, Strategy. Risk
Management and Metries and Targets. and the recommendanons thereof. are represented in the table below.

VCED Pillar Recommended disclosures Section Reference
Governance a} Describe the Boards™ oversight

of climate-related risks and

opportuaites.

- - Governdnee
b) Describe management'’s role in

assessing and managing chmate-
refated risks and opportunitics.
Strategy aj Deseribe the chimate-related
risks and opportunttics the
organisation has identified over 1\
the short, medium. and long [
terni. I
b} Deseribe the impact of 7‘
climate-related risks and i
opportunities on the J
organisation’s husinesses. |
siriegy. and financial planning. |
¢y Describe the resilience ol the [
)
!
!
[
T
!
!
!
!
)
f

T
_{
|
L
5
!
1
|
i
|

Strategy: Qualitarive scenario
ey eis

Strategy: Quuntitaiive Scenarto

i " : Anudysis
organisation’s strategy. taking :

inte consideration different
chnute-relited scenarion.
including a 2°C or lower
SCEILATIO.

Risk Management ay Describe the organisation’s
pracesses for identifyiing and
assassing chmate-related risks.

Risk Munagement. Clintate Risk
and Opportnuny Mdentification,
[ Cvner Assigninent wind

. Assessinent
b1 Deseribe the organisation’s Riske Management: Clinaie Risk
processes for managing climate- L Cpportanity Moiitoring.
reluted risks ! Managenient und Reporiing
i
|
f

-

¢) Deseribe how processes for
idenufving, assessing. and
managing vlimate-related risks
are mtegrated into the

PRIk Munagenient. Fneegracion
Lo . !
organisation’s overal{ risk ;
|

Inter ow overadf risk mosagesient

managvnent
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TCED Pillar Recommended disclosures Section Reference

Metrics and Targets a} Disclose the metrics used by
the organisation 1o assess
climate-related risks and
apportunities in line with its
strategy and risk managenient
Process.
b) Drisclose Scope L. Scope 2.
and, if appropriate. Scope 3 Metrres and Targets
GHG emissions, and the related
risks.

¢) Describe the largets used by
the organisation to manage
climate-related risks and
opportunities and perforimance
drainst tarects.

Governange

The Chiet Climate Oflicer ("CCO7) and the Boards of Directors are responsible for the oversight of
climate-refated matters and are direcily supported by members of executive manugement. [n addition. the
CCO and the Boards of Directors set the tone at the top with regards to embedding a chimare risk culture
through fulfilling their responsibilities as outlined in the climate risk management framework (see page 27).

In January 2022, the Boards of Directors appointed Arnold Donatd. President and CEO at the time, to

the additional role of CCO. In August 2022, Josh Weinstein. our Chief Operations Ofticer assumed ihe roles
of President, CEQ and CCO. The CCO leads the identilication of climate-related risks and opportunities
and eversees how these are embedded in our strategic decision-making and risk management processes.

To further support sur climate-related etforts, we created a Strategic Risk Evaluation ("SRE”) Comumitice.
The SRE Comnuttee consists of members of exceutise management and an advisor and reports to the CEQ,
who in turn, repotts to the Boards of Directors. At its establishiment i January 2022, the SRE Comnuttee
was comprised of David Bernstein (Chief Financial Officer), Jush Weinstewn {then Chiet’ Operations Otficer).
Witliam Burke (Chiet Maritime Officer). and Stein Kruse (Advisor to the CEQ & Chair of the Bourds).
Following the August 2022 changes in leadership. Richard Brilliant (Chiel’ Risk and Compliance Ofticer)
was added to the SRE Commitice, David Bernstein was appointed as Chair of the SRE Commitee. and Josh
Weinsteih. whe remained on the SRE Committee. assumed the role of CCO. The primary responsibility of
the SRE Committee is to assist the CCO in fulfilling his responsibility to identify, monitor and review the
management ol climate-related risks and opportunities. Common recurring activities of the SRE
Commitlee include:
* Discussing climate constderations in the planning processes to [urther support its focus on
decarbonization, such as the recently adopted Corporate Hinerary Decarbonization Reviews.
* Considering if any new climate risks or opportuntties should be included in the list of identified
climate risks and opportunities.
= Fusuring appropriate assignment of identified climate risks and oppertunitics to risk owners, who
are responsible for their day-to-day evaluation and management.
¢ Obrauning at least annual reporting [rom the tisk owners on the momtoring and management of
identitied risks and opportunities and reviewing. scrutinizing and challenging management of climate
risks and opportunities.
* Reviewing and approving the ¢limate risk management Itamework,

An SRE Committes Charter was adopted and 12 $RE Committee meetings have taken place between its
creation in January 2022 and November 2022, From these discussions, the SRE Committee hus provided a
quurterly update to the Boards of Directors on climate-related matters such as:

* Resctting our GHG baseline year to 2019 from 2008 and a strengthening of our 2030 goals relative

to the new haseline.
+ Establishment of a climate nisk framoework.
* Completion of the qualitative and quantitative scenariy analysis assessments.
c 271,

« Commissioning of the port analysis studs (see page 27

21

-
=t
=
=
ol

&

=2
5L
=]

=
=
=
=
o




Ultimate ovetsight of climate-related
risks and opporfunilies

Boards of Directors

Committers respomible lor

S Health, oversight of relevant aspetts

Nomiating & ? L
Lo S L ampensation Lomphanee Audit Lo irmnuculal of risks and epportunities
s emaney Safely & Sevurly which may include elimate

CEQ and telated 1ssyes
cCo

Assist in idemyying,

monitering and reviewing

climate-related risks and
opportunities

Steategic Risk Evaluation Commnitiee {SRE)}

Lead integration o
cutive Management cihsate into key

busincss funclions

-
g
&
&
&

=

=

Climate Risk Ownets

Support integration of
climate-related oversight
and management

Bourd Education Program

To enable the CCO and Boards of Directors 1o fulfil their responsibility te oversee climate-related risks and
oppertunities, a Board Environmental, Social und Governance ¢ "ESG™) and TCFD education program

has been estublished. with core education components and optional seli-study courses. This ESG and TCUFD
education program has been developed with support from external advisors and the Senior Independent
Drirector. The core education components of the proaram were completed i Novertber 2022, An annual
refresher educaiion program. including updates to ESG and TCED considerations. has been established,

Strategy
During 2022 we performed a qualitative and quantitatise scenario analysis (o assess our climate-related
risks and opportunities over the short, medium and Jong term.

Quutlitative seenario analvzis

We qualitatively appiied two tand quantitatively applied threey distinet plausible chmate seenarios. global
warming luuited to below 137C above pre-industriat levels by 2100 “Steady Path to Sustainabiliny” and glebal
warming ol 2.8°C above pre-indusiriad Tevels by 2100 ~Rewmonal Rivalry.” The scenarios were used (o
generate the climate-related risks and opportunities listed in the table beiow.

As part of our qualitatn e seenano analvsis. a serics of workshops with the SRE Commitiee and a cross-
section of management was conducted to identify material climate-refated rishs and opportunities. based on
likelihood and degree ol potential {inancial impact. over the following time horizons:

+ Preseut — 2023 (shart-term? - - consistent with the period we use for our Viability Statement

o 2023 - 2033 (medium-termi) - - aligns with our existing sustainability goals
< 2033 - 2050 dong-lermt - - consistent with the useful life of ourships

Following the workshops. the SRE Comumittes selected certain risks and opportunities for further assessment
and quantification. The process ol selecting these rishs and opportuniiies included an in-depth assessment
by cach partivipait of the proposed risks and opportunities. The process incorporated the use of a teasibility
matrix and subsequent group discussion to areive al consensus an which nsks and opportunities were most
appropriate for quaatification. Feasibiliny was evaluated on the isailability of internal and external
chimate-refated data. the estimated number of assumptions required and the magnitude of impact and
likelihood of vecurrence.

bRl



Climate-retated risks tdentifiod through qualitative scomarto analyvsiy

Our initial selected risks and opportunities for quantification are in hold:

TCFD risk categories Risk summry Impact time horizon

Markets and Products / Shifting Cruising no longer aligns to

. Medium Terin
Markets (1) consumers” climate values

Reduced availability and access to |

) Long Term
fuel* =

Unable to meet clumate-related
requirements reduces access (o Medium Term
capital / insurance

Policy and Legal (1) Increased costs driven by

. . Short-Medium Term
climate-related regulations™ e

Risk is that cruising (as a ‘
carbon-intensive industry ) is
severely restricted or subject to
bins

| Medium Term

Reputation (1} Failure 10 attract and retain '

‘ . Medivm Term
tulent due to climate eredentials

Increased demand for reducing

j ) . : Short Term
carbon-iptensive practices '

Technology (1 Lack ol viuble low carben ! .

gy (D ‘ S e ! Medium Term
technologs to replace fossil fuels

Physical Chronic climate change impacting Medium Ternt with expected
supply chain availability and price - increases in the Long Term

{tineraries are not viable due to
extreme weather and/or sea level
rise

Medium Term with expected
increases in the Long Term

(1) Transition Risks
*  Due to the similar nature of these risks, we have combined them for the quantitative analysis into a
combined risk: “How does a low-carbon transition impact the price of the fuels needed to power our ship

e

engines?



Climate-related opportunitics identiticd through guditative scenario analvais

TCFD opportunity categories Opportunity swmmary Realisation time horizon

Energy Source Support the adaptation of’ '
sustainable technologicnl
advances for the cruise indusiny

Medmm Term

Market Access Access to new financing opltions
available for organisations Short-Medium Term
warking on decarbonisation

Access to private destinations or
islands with nfrastructare bwlt Short-Medium Term
by us ;

Attract and retain new customers
and improve reputation through )
sustainable itineraries and ‘ Short-Maedium Term
activities for changing climate- ‘

induced preferences

Positioning as a sustainabihity . . -
S : - Short-Medium Tern

leader
Products & Services Opportunites [ov the shup 1o be
A Long Term
the destination .
Resilience Engage with more sustamnable .
and economically fivourable Short Term

alternative suppliers

clinate risk through adaptation
of itinerary routes and
| i estment in port infrastructure

[ Improve resilience o physical
‘ Short Term
|

Resource Efficiency _I Improved operational etliciencies
arising {rom teghnologeal Medium Term
advancements

alternative itinerury planoiag and Short-Medium Term

[ Ineyensed fuel elficioncy through
| reduced energy use

In¢reased resource efficiency )
through reduced on-hoard encrgy Medium Term
demand and consumption

Weo presently consider transttion risks to be the most signiticant in termes of likehhood and impact. The
risks with the highest impact and lkelihood of ogeurcence are associated with the transiuon oy low-carbon
emission future, in o scenario where low -carbon lechnologies do not exast. or where we have not been uble
o aceess these technologies and where we have reduced avatlabiity and aceess (o tuel.

The climate-related opportunities with the highest impact are 2 mix of mitigation and adaptation
oppartunities. These include the postine impacts of supporting the adapiration of sustunable technological
advances for our business, improved operational efficiencies from technological advancerents. and more
energy cfficient jilneraries from investing in port and destination projects.

Quanttitaiive Seenarfo Analvsis

We gquantitatively applied three distinct plausible climate scenarios 1o determine the potential impacts of the
risky and opportunitics assessed. Using transition scenario assumptions from the International Energy
Agenes 1IEAT) and climate and transition scenarios rom the Intergosernmental Panel on Climate Chuange
CTPCCT L we atilised two tnterlocking tvpes of pathway s, the Reprosentative Concenteauon Pathway s
("RCPYTy and Shared Sociocconomic Pathways ("8SPs™) to creare three sets ob scenarios o understand the
relative materiality and possible range of impacts 1o the business From the selected climate-reluted risks

and opportunities under different potential futures,




Seenaifo I+ Steady Putl to Sustainalbiline saverage teniperature increase tinited to 1.5°C above pre-industrial
levels v 2100 SSPH/RCPIY

I

i Under this seenario. the world takes the rapid and strong policy mieasures required 1o meet the ambition

©of the 2015 Paris Agreement (keep mean annual lemperature rise well below 2°C warming above
pre-industrial levels by 2300). Under this scenariv, Jow carbon technologies take over from fossil-fuels.
and reduced economic growth is also important for reaching net zero emissions by 2030,

W selected this seenario. as it prosvides us insight mnto a low -carbon world that would benefit us and our
Climate Action Geals. Under this scenarto, transition risks identilied are material and our resilience is
dependent on our ability to etfectively adopt low carbon technologics. This would help us adhere to inereasing
decarbonization requirements, including cxisting and emerging regulations. consumer preferences, and
talent market expectations. Qur mest impactful opportunity is the coliancement ol our reputation and
competitiveness. by supporting the adaplation of sustainuble technological advanges for the cruise industry.
This would also further help us (o Mmitigate our transition risks.

Scenario 20 Regional Rivalry caverage remperature increase limired to helow 2.8°C ubove pre-indusiriad levels
el . f f
be 2000 S§PRCPZA

This scenario explores a possible route in which the world is secing an emergence of tribulism and
mationalisin. Low mtemationad prierity for addressing ens ironmental concerns leads to strong
environmental degradation in some regions. The combination of impeded development and Himited
environmentil concern results in poor progress toward climate sustainability. Growmg resource
intensity and fossil fuel dependeney along with difficulty in achieving international couperation and
slow technological change imply high challenges to mitigation.

We selected this seenario, as it provides an indication of the world we would operate in it we do not achieve
the Parts Agreement target. This scenano presents a higher emissions future where physical risks are
madtertal. Business resilience under this scenario is dependent on our ability to udupt Lo extreme weather
avents and chronic physical risks. Under this scenario we can remain resilient by taking advantage of the
mability of our eruise ships, which enables us to maove our vessels between regions and adapt ttineracies
citses of extreme weather events. Additionally. based on a study performed, we are well placed to respond 1o
increased physical risks at our new port development projects, see Investment in Port and Destiruation
Prejecty.

Scenario 3: Fossil-fueled growih tuverage iemperature increase limited 10 below 3°C abave pre-indusirial levels
Dy 2100 SSP3RCPS S

The 4°C seenario explores a possible route in which as countries cmerge from the coronavirus
pandemie, governments around the world focus on restoring growth through direct support to {ossil
¢ Taels und reverting to the tried and tested methods of the past.

This scenario presents the highest emissions {uture where physical risks have the potental 1o be most
signiticant and would therefore allow us 10 model the impact of these extreme climate risks. Akin to
Seenario 2, business restience under Scenarie 3 will be dependent en our ability o adapt to extreme weather
events and chronic physical risks as well as the impacts to cur supply chan across ditterent geographical
areus. Our experience with the current supph cham crisis suggests that under this scenano, we would be
resilient to these supply chain risks given our ability to adapt to supply chain disruptions.

Kev assuniprions aind midiarions
The resuils of our quantitative scenario analysis have a high degree ol uncertainty as there are assumptions
made tor all modelling inputs. This means that results should be taken as an indicative “order of risk™.
Furthermore, the analysis assumes that the future conditions from climate change are shifted to today to
contextualize impacts in relation to the current business size. The analysis does not include:

= Forward-lovking lorecasting of our business operations: or

= Polenual mitigation ot adaptation neasures that could be wken either by us. or by other parties over

the period considered (e.g.. sustainable ship fuel development. governments building flood defenses).
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Estimuations and projections
We completed severad seenario analyses over three time horizons (2023, 2430, and 20301 Any assumption
made about fuel prices acknowledges the curcent energy crisiy and assumes that by 2025, oil prices will
stabilize in line with TEA price projections. We have also projected physical and ransition risks at a global leved
due 1o the high mobility ol our assels.

The degree of poteniial impact was determined on a linguy seale range of “Low™, having no material impact
or "High™ having @ material impact on Carnival Corporation & plc's financial stalements. Reler o page 82

in our Group finuncial statements for our analvsis of the impact of climate change on the Group tinuncial
statements.

Rexulis of rhe Quantuarive Scenario Analvsiv: Poiential hupact on Operating Income
Key
rransinon Risk (TR Phy sical Risk (PR 1 Opportunity ()

Risk Financial lmpact: Iow Medium \2F Hrgh WL/

Opportunny Financia) lmpact: Lowo Mcdzume High e

2050
(TR How doos a low -carbon transiion impact the price of the
fuels needed to poawer aur shiup engines !
{TR) How would changing consumer sentiment drive changes
insdemand (or our offering
s rio 1 (PRI How dare our peofits atfected by an inerease in tood
cenario commaodity prices!
(O) What are \he future savings associated with operppunal
cfficiviey mpros ements?
| () How could providing a senvice geared towards chdnging
consumer sennment drive long-term grosth tor us”?
CTRY How does g low-carbon transition impact U price of the P 1
fuels needed w power our slip ehgines?! L j
(TR How would changmg consumer sentiment drive changes o ‘ |
i demand tor our offering’ L ‘
(PRY How are our profits atfected by an increase m food ™ - - i
j Scemario 2 commoedity pricos ! e R el }
(O) W hat are the luture savings asoctated with operational ° o o |
efficiency improvements? ;
[ O How could providing a <ervice goated tow ards chungmg o o o ]
! consuner sentiment drive long-term growth for us”? ,____H“_“*J}
i (TR} How dovs a4 low-carhon transition impact the price of the ’L\ an I |
| fuets needed o puser aur ship engines? = = ~=/ J
(TR How would changing consumer seniiment dris e changes ;/f\ ‘ N ]‘
i denand for our offering ~ s ~y/ |
Scenarin 3 (PR How are our profits atfecred by an inerease in tood /:L\ 3 /b\l 1‘
commuodity prices? ~ ~ - i
(€ Whar are the future savings associated swith operationa) e 0 e ‘
| etficicney improy ements’ \
5 (O) How could providing a service geared towards changimyg o a o ‘f
L consunier senpthment drive long-lerm growth tor us? i

Hone does d fov-carbe trarisition inpact the price of the fucls meeded to pener war slip engines?
While tossit fuels are currently the only viable option tor our industry at present, we are closely monitoring
technology developments and partnering with key organizations to help identity and scale new technologies
not yet ready for the crutse industry. Refer to XV, Sustainability and Environmental Impact on pages 16 to
18
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Hony would changing consumer sentiments deive chemges it demand for cur offering?
To mitigate the impact of this risk, our short and medinm-term decarbonization goals focus en reducing
carbon emissious per ALBD und carbon emissions per ALB-km. [n addition. we are committed to our
reduction of carbon emissions and have aspirations to he net carbon-neutral ship operations by 2050, Refer
to XV. Sustainability and Environmental Impact on pages 13 1o 18,

How are our profits affected by ancinciease in commodity prives?
Under Scenarios | and 2. the impacts on food prices arve indistinguishable from the historical commodity
markel volatility. Under Scenario 3. we ¢ould face higher tood costs which may impact our value chain and
aperaling profit. Qur existing supply chain management strategics have remained resilient through the
more recent supply chain issues experienced globally. demonstrating our ability to mitigate global-scale
disruptions. In additien. our Circular Economy 2030 Goals include achieving a 300« food waste reduction
per person by 2022 and 30 by 2030 Refer to XV Sustainability and Fnsvironmental Impact oo puge 14 and
XV Supply Chain on puge 39.

Whut are the future vavings associated with operational efficicucy improventeney?
Under cach scenario, the estimated total price of the fuel s the same, but the amount of fuel demanded
ditters based on assumptions about operational efficiency improvements. To capture this potentisd upside,
we are investing in projects that improve the energy etficiency of our tleet. An Internal Decarbonization
Premium is being added to the cost ot fuel during the innerary, strategic and capital planning processes and is
used to evaluate the payback period and return on investment for capital projects. We are also ensuring
that our brands design more energy efficient ittneraries through our Corperate Itinerary Decarbonization
Reviews. For turther details of our strategies in place to capture this opportunity, refer to XV, Sustainability
and Environmential [Impact on pages 16 to 8.

How could providing a service goured 1owards efuinging consumor seatiment drive long-tevor grovcth for ns?
Under scenarios 2 and 3. an immaterial number of consumers would align to low -carbon services. Under
Scenario 1, from 2023 to 2050 across all countries, there is an increase in the expected price per Passenger
Cruise Days that we will be able 10 charge. By continumg to reduce our carbon emissivns through our strategies
such as investing in energy elficiency projects. flect changes, tunerary changes, and port deselopments. we
can remain resilient under Scenario 1. For further details ol our strategies to capture this opportunity. refer
1o XV. Sustainability and Environmental hupact on pages 16 to 18,

Iivestnrent e Pore and Destinuetion Projects
Utilizing the fatest IPCC 6 repert. a climate study was undertaken. by a third party. for two of our port
developnicat projects at Grand Port {Grand Bahama Island) and Halt Moon Cay Pier Project (The Bahanas).
10 enliance climate resilience. Based on the results of this study, we are well placed to respond to the
physical risks of chmate change at the two plunoed port locations and that we will have a number of measures
in plice to address physical climate impacts. These results were reviewed by the SRE Committee and
presented to the Boards of Directors for an investment decision. Furthermore, our investinents in these
ports and destinations will support our efforts to design more energy cfficient itineraries based on their
strategic locations.

Risk Managemenrt

We ulilize a process for managing our climate risks and opportunities which begins with climate risk and
opportunity wdentification then follows with owner assignment. assessment, monitoring. management and
reporting, This process 18 ongoing and iterative.

Cliypere Risk and Opporiiniie Ideniification. Owaer Assigmpens and dssessment
The qualitative scenario anaivsis is the foundation ol our climate risk @ud opportunities identification and
assessient process and began with the evalvaiion of a long st ol cliunate-related risks and opportunities we
may face, o generale an inital fist of possible risks and opportunities. As Jdiscussed above. we considered a
high-carbon and a low-carbon seenario. Input from key stukeholders in the business was obtained through
facilitated workshops to identily additional climate risks and opportunities and refine 1he list belore
priotitizing those identified. Assessment of these risks and opportunities was performed by the SRE
Committee and a cross section of management. who qualitativels evaluated the impact and likelihvod of
these risks und opportunities. Certain financial. regulatory. reputational and phy sical risks and opportunities,
as described on pages 22 to 24, were then selected for more detailed quantitative scenario analysis.
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The SRE Committee reviews the sclected risks and opportunities from our qualitative scenario analysis
gquarterly and considers il any risks or opportunities noe longer need monitoring. and if any new climate risks
or opportunitics should be identified. Each ¢limate risk has been assigned an owner who has responsibility
for the day-to-day evatuation and managemtent of the risk. Following the climate risk identification process.
climate risks arc assessed based on expected impact. likehhood, time horizon and speed of onset.
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Clinate Risk and Opportunits Mowitoring. Manageient aied Repoiing
The primary method for review, seruting. and challenge of cliniute risks, imvolves the risk owners monitoring,
assessing and reporting how euch risk and opportunity > changing over time based oo climate risk indicators
and discussing options with the SRE Committee to reduce. accept. ivoid or transfer risk.

Qreegracion inte onr overall visk snanageniont
Orerall, the Boards of Drectors are responsible for deteniminimg the strategic direction of the compans and
the nature and extent of the risk assumed by it The Boards of Directors carry out a risk assessment to
ensure that poncipal and emerging nsks. including those thal would threaten our business model. future
performance. solveney or hquadity are effectively managed andror mitigated. Within our nisk management
framework, the Boards ol Directors han e uhiniate oversight of chimate-related nisks. which hine been identified
as a principad risk Refer to the Governance piflar for a description of how climate-related risks are
overseen.



Motvics and Targets

Our mast material risks quantified. are the transition risks. To mitigate the mmpact of these risks, we have
ideutilied four strategic uctions. including energy efficiency projects, fleet changes. itinerary changes, and port
developments, to reduce our reliance on [ussil fuels. Refer 1o XV Sustainability and Environmental Impact
on pages 16 to 1%, The metrics and Climate Action Goals associated with thexe risks and epportuaities, are
outlined above within XV, Sustainability and Emvironmental Impact on page 14 To demonstrate our
commitment to achieving our Climale Action Goals. we will be updating our executive compensation target
linked to our progress toward achieving certain of vur 2030 Sustainability Goals.

Our Scope | and 2 emissions are disclosed on page 19, We quantily and repont, usiag the GHG Protocol
and obtain third-party assurance (under [SO-14064-3:2006) of our GHG emissions. inctuding our direct
{Scope 1 and indireet (Scope 2) emissions. During 2022, we performed an inventory of our Scope 3 GHG
emissions using a baseline vear of 20019 tour last full year of guest cruise operations) and deteciused that
Scope 3 emissions were cstiututed 1o be approximately one halt ol our total emissions. We expect Lo

disclose our Scope 3 emissions in our 2023 Carnival ple Annual Report. We plan to review the cross-
industrs metrics recommended by TCFDYS 2021 Impiementation Guidance and will consider additional
relevant metrics in 2023,

We have made progress over the past 15 scars reducing vur carbon cmission intensity and achicved our

20720 goal three vears carly {in 201 7). We have also made progress towards our 2030 carbon intensity reduction
goals of 40" from a 2008 baseline. measured in both grams of COe per ALB-km and kilograms of CO.e
per ALBD. Threugh 2019, we reduced our carbon emission intensity on & lower berth distunce basts by 237
relatise to 2008 ul] while growing our capacity by 48"« Furthermore, because of our eflorts. we peaked our
absolute Scope | and 2 emissions in 2011,

During 2023, we updated the baseline year for both goals to 2019 from 2008, Thas new baseline year will
help us better communicale recent progress against our Climate Action Geals 1o vur investors und stakeholders
and modernises our disclosares in alignment with developing best practice and reporting standards. Both
2030 goals require a 207 decrease from 2019, With the updated baseline year. we hanve strengthened our goal
measured it kilograms ol COse per ALBD since the inital 2030 goal would only have required a further
15", reduction from 2019 levels. Our goal measured in grams of CO+c per ALB-km remains the same.

Carnival Corporatinn & ple Carbon Intensity Larbon lurensiv
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To support the mitigation of the climate-related risks identified relating to the restriction of carbon-
mtensive industries and fossil fuels. we have set 2030 Climate Action Guoals,

XVL  Inforimation Technology

With the invreasing size and sophistication of cruise ships, the technologies employed to enhance guest
eaperiences and operate ships have grown ever more complex and integrated. We have a Chief Information
OfTicer (7CIO™y who is respensible for leading three eritical globat functions across our brands: infermation
technology, innovation. and eybersecurity/complinnce. Our Boards of Directors have Audit Commateees
whose responsibility includes oversight of risk management relating o intormation technology. cybersecurnity
and duta privacy The CIO briefs the Audit Comimitlees on these matters on a regular basis and generally

at least quarterls.

Our global informatien technology model is designed to contribute to exceeding expectations of our guests,
crew. shoreside teum members and other stukeholders. All of our brands are actively collaborating to
maximize the business value of our information technology solutions. standards and processes to elinunate
redundancies and drive process efficiencies, while increasingly leveraging our scale and common technologies.
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1o order to achieve our goals. we are focusing on several key factors mctuding applications, compliance,
connectivity, eyvbersecurity, data privacy, infrastructure, modernization and maoosation.

In response to the increasing threat of continuously evolving cybersecurity risks, we have continued to
mvest in our information technology and operational technofogy cybersecurity programs, managing risk
and protecting our company s business operations through targeted people. process and eehinofogy-focused
improvements. This includes the implementation of routine data privacy and security focused training for
our shoreside und certain shipboard team members. We have a Chiel’ Inlormation Securnity Ollicer who
reports 1o the C1O and is responsible lor leading global cvbersecurity risk reduction efforts and compliance.

In light of numcrous jurisdictional data privacy and seeurity laws/regulations, we have data privacy and
security standards across the corporation. We have a Chief Privacy Ofticer and Data Protection Officers who
aversee our focus on the propet processing ol personal information in alignment with our Privacy Policy.

XVIL  Supply Chain

We incur expenses for goods and services 1o deliver exceptional cruise oxperiences 1o our guests. In addition,
we tneur sigaificant capital expenditures tor nuderials to support the refurbishment and enhancements of
our vessels s well as o build gew ships. We approach our spend strategically and look for suppliers who
demonstrate the ability (o help us leverage our scale in terms of cost. quadity. service. innovationt and
sustainabifity. We are focused on the creation of strategic partnerships and will streambine our supplier base
where it s prudent and on a nisk-based basis. Our largest capital investments are for the construction of
new ships.

Global supply markets and supply chains hive been impacted by certain events. resulting m shortages.
extended fcad times and increused inflation impacting our operations and profitability. We continue to apply
a number of different strategies to mitigate the impact ot these challenges on our operations, including
extending our demand planning, placing purchase orders earlier. leveraging corporate contracts. utilizing
short-term or long-term contracts as needed. seeking allernative sources. ulilizing substitute products and
leveraging our supphier reladonships.

XVUHIL.  Insurapce
a.  General

We maintain insuranee to cover a number ol risks assoctated with owning and operiting our vessels and
other non-ship related rivks. All~uch insurance policies are subject Lo coverage hmits, exclusions and deductible
tevels Insuranee premiums are dependent on our own loss expetience and the general premium reguirements
of our insurers. We maintam certain levels of deductibles for substantially all the below -mentioned
coverages. We may increase vur deductibles to mitigate future premivm increases. We do not carrs coverage
related 1o loss of eurnings or revenues from our ships or other operations.

b.  Protection and Indemnity (“P&I") Coverages

Lrabrlities, costs and expenses for illness and injury to crews guest injury, pollutron and other thrd-parts
claams in connection with our crudse actisities are covered by our P&T ¢lubs, which are mutual indemnity
associations owned by ship owners,

We are members of three P&l clubs. Gard. Steamship Mutual and UK Club, which are part of a worldwide
group of [3 P&I clubs. known as the tnternational Group of P&I Clubs (the “IGTY The 1G insures
directhy. and through broad and established reinsurance markets. a farge portion of the world's shipping
fleets. Coverage is subject to the P&I clubs’ rules and the limits of coverage are determined by the 1G.

¢.  ull and Machinery Insurance

We maintaim insurance on the hull and machinery of each of our ships for reasonable amounts as determined
by management. The coverage for hull and machinery is provided by large and well-established international
marine insurers. Insurers make it a coadition for insurance coverage that a ship be certified as "y class™

by a classification societs thut 5 a nweniber of the foternational Assoctation of Classifieation Socicties
("LACS™) All of our ships are routinely inspected and certified to be in class by an TACS member

d.  War Risk Insurance

We use a combimnation of insurance and seli-insurance to cover war risk for legal Hability 1o erew, guests and
other third parties as well as loss or damage (o our vessels arising trom war or war-like actions. Qur



primary war risk inswance coverage 18 provided by international marine insurers and our excess war risk
insurance is provided by our three P&I clubs, Under the terms of our war risk inswranee covergge, which are
typical for war risk policies in the marine indusuy, insurers can gnve us no less than three days’ notice that
ke insurance policies will be canceled. However, the policies may be reinstated at different premium rates.

€. Other Insurance

We maintain property insurance covertng our shoreside assets and casualty insurance covering liabilities to
third partics arising from our hotel and transportation business, shore excursion operations and shoreside
operations. including our port and related commercial facilities. We also maintain worker's compensation.
director's and oflicer’s liability and other insurance coverages.

XIX. Governmental Regulations

4. Maritime Regulations

1. General

Our ships are regulated by numerous international. national. state and loeal taws, regulations. reaties and
other legal requirements, as well as voluntury agreements, which govern health, environmental. safety and
security malters in relation (o our guests, crew and ships. These requirements change regularly. sometinies on
a daily basis, depending on the itineraries of our ships and the ports and countries visited. Iff we violate or
fail to comply with any of these laws, regulutions, treaties and other requirements, we could be fined or
otherwise sanctioned by regulators. We are commitied o complying with. or exceeding, all relevant
requirements.

The primary regulatory bodies that establish maritime laws and requirements applicabic to our ships
include:

The IMO: All of our ships. and the maritime industry as a whole. are suhject 10 the mariime safety,
security and environmental regulations established by the IMO, a specialized agency of the United
Nations. The IMO's principal se1s of requirements are mandated through its International Convention
for the Safety of Lile at Sea (*SOLAS )y und its International Convention tor the Prevention of
Pollution from Ships ("MARPOL”}

Flag States; Our ships ure registered. or flugged. in The Bahanius, Bermuda, [taly. the Netherlands,
Panama and the UK, which are also referred 1o as Flag States. Qur ships are regulated by these Flag
States through international conventions that govern, ameng other things. health, environmental. safety
and security matters in relation to our guests, crew and ships. Representatives of cach Flag State
conduct pertodic inspections, surveys and audils to verify compliance with these requirements.

Ship classification societies; Class certification is one ol the necessary documents required for our
cruise ships 1o be Magged in a specific country. obtain labtlity insurance and legally operate as passenyger
cruise ships. Qur ships are subject to periodic class surveys. including dry -dock inspections. by ship
classification societies to verily that our ships have been maintained in accordance with the rules of the
classification societies and that recommended repairs have been satisfactonly completed. Diry-dock
frequency is a statutory requirement mandated by SOLAS. Our ships dry-dock once or twice every
five years, depending on the age of the ship.

National, regional and other authorities: We are subject 1o the decrees. divectives. regulations and
requirciments of the European Union ¢"EUT). the UKL the US.. other countries and hundreds of other
authorities. including jnternational ports that our ships visit every vear.

Port regulatory authoritics (Port State Control): Qur ships are also subject to inspection by the port
regulatory autherities. which are wse relerred 1o as Port State Control. in the vartous countries that they
visit. Such inspections include verilication of vompliance with the mariime safety. security,
environmental, customs, immigration, health and labor requirements applicable to cach port. as well s
with regienal. nattonal and international requirements. Many countries have joined together to form
regionat Port State Control authorities,

Asmembers of the Cruise Lines International Association {"CLIA™). we helped to develop and have
tmplemented policies that are intended to enhance shipbeard satety and envirorunental protection throughout
the cruise industry. o some cases, this calls for implenenting best practices. which exceed existing legal
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requirements. Further details on these and other policies, which are not incorporated into this document.
can be found on www.eruising.org.

Our Boards of Direciors have Health, Environment. Safety and Security ("HESS™y Comimttees, which
werg comprised of six independent directors as of November 3t 2022, The principal function of the HESS
Committees s to assist the boards in fulfilling their responsibility to supervise and monitor our health,
environment. safery. security and sustainability reluted policies. programs and initiath os at sca and ashore
and compliance with related legal and regulatory requirenients. The HESS Commuttees and our management
team ceview significant HESS relevant risks or exposures and associated mitigating actions.

We are commitied to implementing appropriate measures to manage identilied nsks effectively, We have a
Chief Marttime Officer to oversee our global maritime operations. including maritime policy, macitime atfairs.
nuiritime standards, training. shipbuilding, asset management. heaith operations, and research und
development. In addition, we huave a Chiet’ Risk and Complianee Ofticer who leads the eftort to promote
and monitor a strong cthics and compliance culture throughout the company. including all areas of HESS.

To help eosure that we are compliant with fegal and regulatory requirements and that these arcas of our
business operate in an eflicient and ¢ffective manner, we:
» Provide regular health, environmental, safety and securtty suppor, traming, guidance and mtarmation
to guests, team members and others working on our belialf
+ Develop and implement effective and verifiable management svstens to fulfill our health.
environmental, safety. sccurity and sustainability conunitments
* Perform regular shoreside and shipboard audits and take appropriate action when deficiencies are
wentified
* Report and imvestigate health. environmental. safety and security incidents and strive to take
appropriate action Lo prevent recurrenge
* ldentfy those team members responsible for managing health, emvironment. satets. security and
sustainability programs and aim to estabiish clear hnes of accountahility
o ddenufy the uspects of our business with potential to impact the erviconment and cotitae to take
appropriue action to minimize that impact
+ Monitor an anonvimous hotline for any reported allegations or concerns and the related responses
+ Review and work to improve policies and procedures designed to prevent. deteet. respond and
correct various regulatory vielations and other misconduct

2. Maritime Safety Regulations

The IMO has adopted safety standards as part of SOLAS. To hielp ensure guest and crew safety. SOLAS
establishes requiremants for the following:

¢ Vessel design and structural features » Lile-saving and other equipient
+ Construction and materials = Tire protection and detection

+ Relurbishment standards * Sote management and eperation
= Radio communications = Musters

Al of our crew undergo regular safety training that meets or eaxceeds all international maritime regulations,
imncluding SOLAS requirements, which are pertodically revised.

SOLAS requires implementation of the International Salets Management Code (7ISM Code™), which
provides un mternational standard for the safe manugement and operation of ships and for pollution
prevention. The ISM Code 1+ mandatory for passenger sessel operators, Under the ISM Code. vessel operators
are required to:

+ Develop and implement a Safety Management System (SMS7) that includes, among other things.
the adoption of satety and environmental protection policies setting forth instructions and procedures
tor aperating vesscls sately and deseribing procedures tor responding to emergencies and protecting
the environnient. In addition. our SMS includes health and sccurity procedures

+ Obtan a Document of Compliance ¢ DGCT) for the vessel operator, as well as a Safety Management
Certitivate ("SMC™) tor cach vessel they operate. These documents are issued by the vessels Flag
State and evidence compliance with the 1ISM Code and the SMS

* Venfy or renew DOCs und SMCs penodicalls 1n accordance with the IS Code
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We have implemented and continue to develop policies and procedures that we believe enhance our
commitment to the satety of our guests and crew. These mitiatives include the followiny
* Training of our bridge. engineering and cnvironmental olficers in maritime related best practices
lacilitated by our CSMART Academy. the Center for Simulator Maritime Training lecated within
our Arison Maritime Center in Almere, Netherlands
» Further standardization of our detailed bridge and engine resource management procedures on our
ships
* Expansion of our existing oversight function to momitor and assist operations through our state-of-
the-art flect operations centers in Miami and Hamburg
« Identitving and promoting the use of international standards and best-practive policies and
procedures in health. environmental. safety and security disciplines across the organization including
on gll our ships
+ Further enhancement of our processes for auditing our HESS performance throughout our operations

3. Maritime Security Regulations
Our ships are subject to numerous security requirements. These requirements include the International Ship
and Port Fucility Security Code. which is part of SOLAS. the ULS. Marnitime Traasportation Seeurity Act
of 20020 which addresses LLS. port and waterway seeurity and the U8, Crmse Vessel Sceurity and Safery At
of 2010, which applies 1o all of our ships that embark vr disembark passengers in the U8, These regulations
include requirements as to the toflowing:
+ Implementation of specilic security measures, including onboard installation of a ship security alert
sy<lem
» Assessment ol vessel security
+ Efforts to identify and deter security threats
* Trumning. drills and esercises
« Sceurity plans that may inchude guest. vehicle and baggage sereening procedures. security patrols,
establishment of restricted areas, personnel identification procedures, access control measures and
installution of suvseillance equipiment
+ Estasblishment ol procedures and policies for reporting and managing allegations ol crimes

4. Maritime Environmental Regulations

We are subject to numerous international, multt-national, national. state and local environmental laws,
regulations and treaties that govern air emissions. waste management, and the storage. handling. use and
disposul of hazardous substances such as chemucals, solvents and paunts.

As o means of managing and improving eur environmental pertormance and compliance, we adhere to
standards set by the International Organization for Standardizatan ("ISO7), an international standard-
settmg body, which produces worldwide industrial and commereial standards. The eovironmental management
systen of pur company and ships is certilied in accordance with 18O 1401 the environmental management
standard that was developed (o help organizations manage the environmental impacts of their processes.
products and services. ISO 14001 defines an approach to setting and achieving environmental objectives and
targets, withm a structured management framework.

i. Ioternational Regulations

The principal international convention governing marine pollution prevention and response ts MARPOL.

a.  Preventing and Minimizing Pollution

MARPOL includes siv annexes. lour of which are applicuble to our cruise ships, containing requircments
designed Lo prevent and mimimize both accidental and operational pollution by wil. sewage, garbage and air
emissions and sets lorih specilic requirements related to vessel operations. equipment. recordkeeping and
reporting that are designed Lo prevent and minimize pollution. All of our ships must carry an International
Oil Pollution Prevention Certificate. an Internarienal Sewage Pollution Prevention Certiticate. an
[nternational Air Pollution Prevention Certificate and a Garbage Management Plan, The ships Flag Swate
1ssues these certificates. which evidence their complianes with the MARPOL regulations regarding prevention
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of pollution by oil, sewage, garbage and air emissions. Certain junisdictions have not adopted alf of these
MARPOL annexes but have established various national. regional or local laws and regulations that appls
to these areas.

As noted above, MARPOL governs the prevention of pollution by oit Irom operational nieasures. oy well us
from accidental discharges. MARPOL requires that discharges o) machinery space bilge waler pass
through pollution prevention equipment thal separates oil [rom the water and monitors the discharged
water to ensure that the effluent does not exceed |5 parts per mallion vil content. During 2019, we voluntarily
contpleted the upgrade of oily water separation equipment to the latest MARPOL standards as set torth

by the IMG onboard all of our ships. Qur ships have oily water separators with otl content moattors instalted
and maintain a record of certain engine room operations in an O Record Book. In addition, we hine
voluntarily instailed redundant svstems on all of our ships that monitor processed bilge water a seeond time
prior to discharge 10 help ensure that it contains no more than 15 patts per million oil content. This

system also provides additional controls to prevent improper bilge water discharges, MARPOL aiso requires
that our ships have Shiphoard Ol Pollution Emcergency Plans.

MARPOL also governs the discharge of sewage from ships and containy regulations regarding the ships’
equiptttent and svstems for the control of sewuge discharge, the provision of facilities at ports and terminals
for the reception of sewage and requirements for survey and certification.

MARPOL also governs the discharge of garbage from ships and requires the implementation of Garbage
Management Plan and the maintenance of a Garbage Record Book.

Furthermore. MARPOL addresses air emissions from vessels, establishes requirements for the presention of
atr pollution trom ships to reduce enissions of sulfur oxides ("SQX7), nitrogen oxides ("NOXT), particulate
matter and GHG emissions. 1 also contains restrictions on the use of ozone depleting substances (~ODS™)
and requires the recording ol ODS use. equipment containing ODS and the emission ol ODS.

h.  Sulfur Emissions

The INMO has adopted a global 0.3, sulfur cap for marine fuel which began in January 2020, The EU
Parliament and Council has wiso adopted 0.5 sultur content fuel requirement (the "EU Suitur Directive™.
The options to comply with both the global 0.5 sulfur cap and the EU Sultur Directive include the
installation ol Advanced Air Quality Systems. or the use of low suifur or alternative luels

MARPOL addresses air emissions fron botlt auxiliary and main propulsion diesel engines on ships and
turther specities requirements for Emission Control Arcas ("EUCAST) with stricter Hmitations on sullur
cinissions content in these areas. requiring ships to use (uel with a sulfur content of no more than .17 . or
Lo use alternative emssion reduction methods, such as Advanced Air Quahity Sy stems.

We bave Advanced Air Quality Systems on most of our ships. which are aiding in purtially mitigating the
financial impact from the ECAs and global 0.3% 0 sulfur requirements. We use Advanced Air Qualiy Systems
wherever possible subject to local laws and regulations. Addionally. Advanced Air Quality Systems used
with heavy fueh oil ("HFO™) results in as good or better SO NOX. and particulute emissions compared to
MGO whule alse resulung in a marginl reduction of well-to-wake carbon emissions. These refer o the
emissions generated throughout the entire process ol fuel production. delivery and use onboard ships.

¢.  Greenbouse Gas Emissions

En 2003 the IMO approsed measures to improae energy efficiency and reduce emissions ol GEHGs trom
international shipping by adopting technical and operational measures tor all ships. The technical measures
apply to the desigh of new vessels. and the operational reduction measures apply to all vessels. Operational
reduction measures have becn implemented through a variety of means. including a Ship Energy Elliciency
Management Plan. improved soyage planning and more frequent propeller and hull cleanings. We have
established objectives within the ISO 13001 environmental management system for cach ot our brands to
further reduce fuel consumption rates and the resulung GHG emissions.

In 2016, the IMO approved the implementation of a mandatory data collection system "DCS™) for fuel o
comsumption. The DCS requires ships of 3.000 gross tons and above to provide fuel consumption data to
thew respective Flag Siare at the end ot each calendar vear. beginning in 2009, Flag States validate the data
and transfer it to an MO database. The MO will produce a sununary annual report with anonsmous data. Tn
201X, the IMO also set aspirations to achicsve severa) shipping industry GHG emission reduction goals

with 2030 and 2050 target dates. In November 2020 the IMO's Marine Envirenment Protection Committes
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approved further MARPOL changes i support of its GHG emission reduction goals. which have entered
into force on January ., 2023 and include the Carbon Intensity Indicator ¢~ CH™). an annual ship-level CO,
intensity emussions performance measure. and the Energy Efticiency Existing Ship Index ("EEX17). a one-
ofl measure similar to the Energy Effliciency Design Index ("EEDIT) for newbuilds, that confirms for a
specific condition thut a ship meets a target CO, emission intensity. The FEXT is not expected to have a
material impact and the impact for CIT s uncertain axs the enforcement mechanism of the regulation is still
to be defined. Tn addition, the IMO is currently eonsidering various other proposals which aim to reduce
GHG emissions within the global shipping industry, These proposals include a range of” measures including
possible fuel standards and market-based measures. such as a carbon levy, that. i enacted. could result in
changes o itineraries or inereased compliance related costs which may 1adividually and collectively have a
material impact on our profitability.

d. Ballast Water

Ballast water is waler used (o stabilize ships al sea and muintain safe operating counditions throughout a
voyage Ballast water can carry a multitude of marine species. [n 2017, the IMO's Ballast Water Management
Coemvention entered into [orce. which governs the discharge of ballast water trom ships, Subsequent
amendments effectively extended the implamentation date tor installation of ballast water management
systems for existing ships by about two vears. though other requirements went into elfect immediately.
including requirements for ballast water exchange, record keeping. and maintaining an approved Ballast
Waler Management Plan. The Convention is duesigned to regulate the treatment of ballast water prior o
discharging everboard i order to avoid the transfer of marine species to new environments, as well as
establishing other ballast water management practices for monitoring and envirenmental protection.

i, U.S, Federal and State Regulations

The Act to Prevent Pollution from Ships implemenis several MARPOL Annexes i the ULS. and imposes
numerons requirements on our ships, as discussed ahove, Administrative, civil and crinwnal penalties muay be
assessed forviolanons,

The Oil Pollution Act of 1990 {~OPA Y07 established a comprehensive federal lability regime, as well as
prevention and response requirenients, relating to discharges of oil in US, waters. The major requirements
include demonstrating linancial responsibility up to the liability lmits set by QP 90 and having oit spill
response plans in place. We have Certilivates of Financial Responsibility ("COFR™) that demonstrate our
ability to meet the ability limits of OPA 90 based an the gross tonnage of our ships for removal costs and
damages, such s from an oil spill. The COFR also covers releases of hazardous substances. It is possible,
howeser. for our liability limits to be broken, which could expose us 1o unlimited hability. Under OPA 90,
OWhers ot operators of vessels operating in LLS. waters must [ile Vessel Response Plans with the US. Coast
Guard ¢ USCG™) and must operate and conduct any response action in compliance with these plans, As
OPA 91 expressly allows coastal states 1o impose labilities and reguirements beyond those imposed under
lederal law, many U.S. states have enacted lav s more stringent than OPA 90 Some of these state laws impose
unlimited liability for o1l spills and contain more stringent {inancial responsibility and contingency planning
requirements. Most coastal states hine also enacted environmental regulations that snpese strict liabality

tor removal costs and damages resulting trom a discharge of oil or a release of o hazardous substance, simular
to OPA 90,

The Clean Water Act ("CWAT) provides the US. Emvironmental Protection Ageney ("EPA”Y with the
autherity to regulate incidental discharges [rom commercial vessels, ncluding discharges of ballast water,
bilge water. gray water, anti-louling paints und other substances during normal vperations within the US.
three mile territorial sea and inland waters. Pursuant to the CWA authonity, the US. National Pollurant
Discharge Elimination System was designed to minimize pollution within LS. territorial waters. For our
attected ships. the incidental discharge reguiremonts are set forth in EPAs Vessel General Permit ("VGP™) tor
discharges incidental 1o the normal operations of vessels. The VGP establishes effluent limits for specific
discharges incidental 1o the normal operation of a vessel. many of Which apply to our cruise ships. [naddition
to the requirements associated with these discharges and more stringent vessel-specilic requirements, the
VGP includes requirements for inspections. menitoring, reporting and record-keeping. In 2018, the Vessel
Incidental Discharge Act (" VIDA™) was signed into law and was intended to clarify und streamline discharge
requirements for the incidentul discharges covered by the VGP and certain USCG regulations for bullast
water. More specifically. a new section was added to the CWA called ~Unitorm National Standards for
Discharges Incidental to Nogmal Operation of Vessels.™ Ouce fully implemented, VIDA will replace the VGP:
however. while the standards and regulations are being developed the 2013 VGP has been administratively
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extended and will remain in effect. VIIDA requires the stundards and regulations to be at least as stringent
as the existing requirements in the 2013 VGP and USCG regulations, unless information becomes available
that was not reasonably available when 1the imtial standard of performance was issued, and that information
would have justified a less stringent standard. Tn October 2020, the EPA posted its notice of proposed
rulemaking to set standards for 20 types of vessel discharges incidental to nermal eperations, The discharge
standards are organized into three categories: (1) general operation and mainienanee; (2} biotouling
management: and (3) ol management. These standards mandate overalf minimization of discharges and
preseribe associated best management practives. No training or education requirements are meluded, a5 these
will be set by the USC'G in s rulemaking once EPAY standards are finalized. Notably, EPA incorporated
discharge standards applicable to exhaust gas cleaning system discharges based substantially on applicable
1MO guidelines, which better harmonizes the VGP and [MO requirements. While the proposed rule provides
clarity into the likely structure of VIDAL there 1s uncertainty over the mechanism through which state-
specific standards may be implemented.

We are subject to the requirements of the U.S. Resource Conservation and Recovery Act for the disposal of
both hazardous and non-hazardous solid wastes that are generated by our ships. In general. vessel owners
are required to determine il their wastes are hazardous and, when landing waste ashore. comply with certain
standards tor the preper management of hazardous wasies. including the use ol hazardous wasic manilesis
tor shipments to approved disposal faciltties.

The ULS. National Invasive Species Act ("INISAT) was enacted in L9960 response Lo growing reports ol
harmtul organisms being released into U.S. waters through ballast water taken on by vessels in foreign waters.
The USCG adopted regulations under NISA that unpose mandatory ballast water management practices
tor all vessels equipped with baliast water tanks entering ULS. waters. Depending ona sessel’s complianee date
lor imstallation of a USCG type-approved ballast water management systeni. these requirements may now
be met by performing mid-ocean ballast exchange, by retainmg ballast water onboard the vessel or by using
a ballast water management system authorized or approved by the USCG. In the near future. ballast
exchange will no longer be permissible, These USCG regulations. however, will uliimately be replaced with
the new regulatory regime being developed under VIDAL whicl s expected 10 contain similar requirements,

The state o Adaska has enacted legislation that prohibits certain discharges in designated Alaskan waters
and sets eftfluent limits on others, which are applicable 1o cruise ships. Further. the state of Alaska requires
that certaim discharges be reported and monitored 1o verify complianee with the standards established by the
legislation. Environmental regimes in Alaska are more stringent than the US. federal requirements with
regard to discharges from vessels. The legislation also provides that repeat viotators of the regulations could
be prolubited from operating in Alaskan waters. The state of California alse has environmental
requirements significantdy more siringent than federal requirements Jor water discharges and air emissions,

iii. EU Regulations

The EU has adopted a broad range of substantial eos tronmental mecasures aimed at impros ing the quality
of the environment for European citizens. To support the implementation and enforcement of European
environmental legislaton, the EU has adopted direcuves on environmental hability and enforcement and

a recommendation providing for minimum ¢riterta for environmental inspections.

The European Comnussion’s ("ECT) strategy is to redce enusstons fron ships. The EC strategy secks to
implement SOx Emission Control Arcas set oul in MARPOL. as discussed above via their own Sulphur
Directive.

The EC has also implemented regudations aimed at reducing GHG emissions (rom maritime shipping
through a Monitoring. Reporting and Verilication regulation. whiclt imvolves collecting emissions data from
ships over 5,000 gross tens to menitor and report carben emissions on all yoyages to, l'vom and belween
European Union ports.

The EU is in the process of adopting a series of significant carbon refors as a part of its Fit for 35
package to meet its 2038 enugsions reduction gousl. The main instruments for reducing emussions are the
Emissions Trading System (TETS7). Energy Taxation Dircctive (7 ETD ) and the aewly proposed Fuel EU
Maritime iminative as wel] as amendments to the alternative tuels infrastructure and renewable energy
directives.

The ETS regulates carbon emissiosis through a “ecap and trade” principle. where a cap is set on the total

amount of certamn GHGs that can be emitted. The recently sgreed imclusion of the maritime shipping scctor
within the scope of ETS will become etfective from January 2024 and imtroduces o mechanism whereby we
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wiil be required to procure carbon emission allowances covering HI"o of emissions inside EU warers. to be
surrendered in 2025707, of 2023 emissions to be surrendered in 2026 and 100" o annual emissions thereatter,
to be surrendered 1y the following vear.

The ETD is a framework for the taxation of energy products and sets minimum rates of excise duty to
encourige i low-carben ecenomy. Proposed amendments to the ETD will introduce new tax rates based on
the energy content and environmental impact rather than volume. [I adopted, these amendments will also
widen the directive 1o include maritime fuels, which were previously exempt.

The recentdy proposed Fuel ELU Maritime initlative is a long-term Itamework (o reduce maritime emissions
by incrensing the use of sustainable alternative fuels. and for the crutse industry. the use of shere power. The
propusal wso cequires compliance with the maximum limits of GHG intensity ol energy used on board.
The stringency ol these limits increases over tune and there are financial penalties for non-compliance The
initiative also includes reqguirements for ships to connect to shore power when at EU ports.

The Fit for 33 regulations may individually and collectively result in increasad costs and have an impact on
our profitability begimning in 2024 and increasing to have a naterial impact on our profitability beginning
2025, The exact impact is uncertain as elements ol the proposals have not set been Ninalized and enacted
and the costs of ETS allowances will depend on tuture markets.

5. Maritime Health Regulations

We are commutted to providing a healthy environment tor all of our guests and crew. We collaborate with
public health inspection progrums throughout the world. such as the Centers for Discase Contrel and
Prevention ("CDC™y in the U.S. and the SHIPSAN Project in the EU to ensure that development ol these
programs leads to enhanced health and hi giene onboard our ships. Through our collaborative efforts. we work
with the authorities 1o develop and revise guidelines, review plans and couduct on-site inspections for ali
newbuilds and significant ship renovations. We work closely with gosernments and heulth authorities around
the woekd 10 ensure that our health and safety protocols comply with the requirements of each lecation. In
addition, we continue to maintain our ships by mecting, and often exceeding. applhicable public health
euidehnes und requirements, complying with inspections. reporung communicable illnesses and conducting
regular crew training and guest education programs.

6. Maritime Labor Regulations

The International Labor Organization develops and oversces mnternational labor standards and includes a
broad range of requirements, such as the definition ol a seatarer. minimum age of scafarers. medical
certificites. recruitment pragtices. training, repatriation. food, recreationad fucilites, health and welfare,
howurs of work and rest, accommodations, wages and etntitlements,

The International Comention vn Standards of Training, Certilication and Watchkeeping for Seafarers, as
amended, establishes additional minimum standards relating to training, includig security trainmg,
certification and watchkeeping for vur scafarers.

b. Other Governmental Regulations

Complianee with GHG regulations and the associated potential cost is compheated by the fact that various
countries and regions are following difterent appreaches to climate-related regulations.

[n most countries where we source the majority of our guests. we are required to establish financial
vesponsibilits, such as obtaining a guarantee {rem stable financial mstitutions and insurance companices, Lo
satisly liability in cases ol our non-performance of obligations 10 our guests. The amount of finuncial
responsibility viries by jurisdietion based on the amount mandated by the applicable local legislation,
regulatory ageney or assogiation,

In Australia and mest of Furope. we may be obligated 1o honor our guests” eruise pas ments made by them

to their travel agrents and tour operators regardless of whether we receive these payments.

We are, or may in the furure become. subject to other faws und regulations which require our comphance.
including those addressing antitrust, anti-money laundering. bribery. corruption. duta privacy, human rights,
secutities and sanetions, reporting on sustamability matters. as well as human resources related matiers.
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XX. Taxation

A sunmmmary of our principal tuxes and exemptions in the jurisdictions where our significant operations are
located is as follows:

a. U.S. fncame Tax

We ure primarily foreign corporations cngaged in the business of operating cruise ships in international
transportation. We wlso own and operate. ameng other businesaes, the US. hotel and transportation husiness
of Holland Amerwa Princess Alaska Tours through U.S. corporations,

Our North American cruise ship businesses and certain ship-owning subsidiaries arc engaged in u trade or
business within the U.S. Depending on its itinetary, any particular ship may generate income lrom seurces
within the U.5. We believe that our ULS. source income and the income of our ship-owning subsidiaries.

to the extent derived [rom, or incidental to. the international operation ol a ship or ships. is currently exempt
from U.S. federal income and branch profit taxes.

Our domestic U' S operations, principally the hotel and transportation business of Holland America
Pringcess Alaska Tours, are subject to federal and state income taxation in the U8,

1.  Application of Section 883 of the Internal Revenue Code

In general, under Seetion 883 of the Internal Revenue Code, certain non-US, corporatiots (such as our
North American cruise ship businesses) are not subject to U.S, lederal income tax or branch profits tax on
U8, source income derived from. or incidental (o, the international opetation ot a ship or ships. Applicable
LS. Treasury regulations provide in general that a foreign corporation will qualify for the benetts o
Section %3 il in relevant part. (i) the foreign country in which the [oraign corporation is organized grants
an equivalent exemplion o corporaiions arganized 1n the U.S. in respect of each category of shipping income
lor which an exemption is being cluimed under Section §%3 (an “eguivalent exempuon jurisdiction™ and
(i1) the toreign corporation meets a detined publicly-traded corporation stock ownersip tesi (the “publicly-
traded test™). Subsidiarics ol lorcign corporations that are organized in an equivaient exemption
jurisdiction and meet the publicly-raded Lost also benefit from Section 883, We believe that Punama is an
equivalent exemption jurisdiction and that Carnival Corporation currently satisties the publicly-traded test
under the regulations, Accordingly. substangally all of Carnval Corperation’s ncome 15 exempt from

ULS. federal income and branch protit 1axes.

Regulations under Section 883 list certain activities thar the Internal Reveaue Service (7IRS™) does not
consider 1o be incidentai to the international operation of ships and. therefore. the income attributable to
suel activities. (o the extent such income is U.S. source. does not quadify [or the Section 833 exemption,
Among the activities identitied as not incidental are income trom the sale of air transportation. transfers.
shore excursions and pre- and post-cruise Yand packages to the extent earned from sourtces within the LS,

2.  Excmption Under Applicable [ncome Tax Treaties

We believe that the US. source transportation income earned by Carnival ple and s substdiaries currenth
qualilies for cxemption from LS. federal income lax under applicable bilateral U.S. income 1ax 1reaties,

3. LS, State Income Tax

Carnival Corporation. Carnival ple and certain subsidiaries are subject to various US. stale income taxes
generally Imposed on each state’s portion of the U8, source income subject to U8, federal mncome taxes,
However. the state ol Alaska imposes an income 1ax on its allocated portion ol the total ingome ot aur
companies doing business in Alaska and certain of their subsidiavies.

b, LUk and Australian Income Tax

Cunard. P&O Cruises (UK ) and P&O Cruises ( Australin are divisions of Carnnal ple und have electad 1o
enter UK fonnage tax under a rolling len-year term and. accordingly. reapply every year. Companies to which
the tunnage tax regime applics pay vorporation taxes en profits caleulated by reference wo the net tonnage
of qualitying ships. UK corporation tax is not chargeable under the normal UK tax rules on these brands”
relevant shipping income. Relevant shipping income includes income from the operation of quulitying ships
and trom shipping reluted activities.



Fot u company to be eligible tor the regime. it must be subject to UK corporation taX and, among other
matters, operate quaditying ships that are strategically and commercially managed in the UK. Companies
within UK tonnage lux are also subject Lo a seafurer training requirement.

Our UK non-shipping activities that do not quality under the UK tennage 1ax regime remain subject to
normal UK corporation 1ax.

P&O Cruises (Australia) and all of the other cruise slups operated internationally by Carnival ple for the
cruse segment of the Australian vacation region are exempt Irom Australian corporation tax by virtue of the
UK/Australian income tax tredly.

c. Italian and German Income Tax

In 2013, Costa and AIDA re-elected 1o enter the Italiun tonnage tax regime through 2024 and can reapply
for an udditiondl teu-vear peried beginming in carty 2623, Companies to which the tonnage rax regime applies
pay coTporation taxes on shipping profits caleulated by relerence to the net lennage of qualifying ships.

Most of Costa’s and AIDA’s earnings that are not eligible for taxation under the ltalian tonnage tax regune
will be taxed at an eftective tax rate of 4.8"win 2022 and 202!

Substantially all o AIDAT earnings arc exempt from German income taxes by virtue of the Germany/haly
income tax treaty.

d. Other

In uddition to or in place of income taxes. virtually all jurisdictions where our ships call impose taxes, fees
and other charges based on guest counts. ship tonnage, passenger capacity or some other measure,

XXI1. Trademarks and Other Intellectual Property

Wo owin, use and/or have registered or licensed numerous trademarks. patents and patent pending designs
and technology, cops rights and domain names. which have consideruble value and some of which are widely
recognized throughout the world, These intangible assets enable us to distinguish our cruise products and
services, ships and programs (rom those of cur competitors. We own or license the trademarks for the trade
natnes of our cruise brands. each of which we believe is a widely -recognized brand in the eruise mdustry,

as well as our ship names and a wide variety of cruise products and services.

XX, Competition

We compete with land-based vacation aliernatnves throughout the world, sugh as hotels. resorts (including
all-inclusive resorts), theme parks, organized tours, casings, vacation ownership properties, and other
inlernet-based alternative lodging sites. Bused on 2022 Cruise EIndustry News statistics, as of December 31,
2022, we. along with our principal cruise competitors Roval Caribbean Group. Norwegian Cruise Line
Holdings, Led. and MSC Cruises. represented approximately 807 ot the crwse industry capucity. including
ships operating with guests onboard and ships in pause status expected Lo return Lo guest cruise operations.

D. Website Access to Carnival Corporation & plc SEC Reports

We use our websites as channels of distribution of company information. Qur Form 10-K. Carnival ple
Annual Report, joint Quarterly Reperts on Form 10-Q. joint Current Reports oo Form 8-K. jont Proxy
Statement related to our annual shareholders meeting. Section 16 {ilings and all amendments to those reports
are available free of charge at www carnisaleorp.com and www.earnivalple.com and on the SECS webstte

At WWWseo goy 48 00N as reasonably practicable after we have electronically filed or [urnished these reports
with the SEC. In addinon. you may automatically recets e email alerts and other information when you
enroll your email address by visiting the Investor Services section of our websites. The content of any webstte
referred to in this document s not incorporated by reference into this document.

E. Industry and Market Data

This document includes market share and industry Jata and forecasts that we obtained from industry
publications. third-party surveys and internal company survevs. Industry publications, including those from
Cruise Industry News. and survevs and foreeasts, generally stute that the information contained therein

hax been obtained from sources believed to be reliable Cruise Industry News (s a for profit mugazine company




that covers all aspects of eruise operations. Their magazines and annual report cover all cruise hines and
shipyards and report on all aspects of cruise operations including relevant issues, financial results. ship
building. ship reviews, etc. All other reterences 1o third party informatien are publicly available at neminal
or no cost. We use the most currently avatluble industry and market data to support statements as to our
mirket positions. Although we believe that the industry publications and third-party sources are reliable.

we have not independenthy verified any of the data. Similarly, while we believe our internal estimates with
respect o our industrs are reliable, they have not been verified by any independent sources, While we are not
aware of anv misstatements regarding any industry data presented herein. our estimates. in particolar as
they relate 1o market share and our general expectations, involve risks and uncertainties and are subject to
change based on various factors, including these discussed under [lem 4. Risk Management and/or Mitigation
of Principal and Emerging Risks witlun this Strategic Report.

F. Properties

As of November 30, 2022, the Carnival Corporation and Carnival ple headguarters and our larger sboreside
locations arc as tollows:

Square Footage

Location o thousands: OwnlLease Principal Opcrations

Miami, FL. US A, J63/18 Own/Lease  Carnival Corperation & ple and Carnival
Cruwse Line

CGenoa. [aly 229146 Own/Leuse  Costa and AIDA

Almere. Netherlands 253 Own Arson Mantime Center

Rostock. Germuany 224 Own Costirand AIDA

Scattle, WAL US AL 175 Lease Princess Cruises, Holland America Line and
Scubourn

Southampton, England 150 Lease Carnival ple. P&O Cruises {UK) and
Cunard

Santa Clarita. CAL US. AL 134 Lease Princess Cruises. Holland America Line and
Seabourn

Hamburg. Germany 08 Lease Costaand AIDA

Fort Lauderdale. FL. 61 Lease Princess Cruises

US.AL

Sydney, NSW. Australia 37 Lease Princess Cruises and P&O Cruises

(Australia)

[ntormation about our cruise ships, including the number cach of our eruise brands operate. as well as
information regarding our ¢rwse ships under construction may be found under Part T Trem L Business. C.
“Our Global Cruise Business.” In addivion. we own. lease or have controlling interests in port destinations.
private islands, hotels. and lodges.

G. Legal Proceedings

The legal proceedings described in Note 7 — ~Contingencies” of our DLC Financiul Statements. including
those deseribed under “COVID-19 Actions.” are shown in our [FRS Financial Statements in Note 23 - -
“Contingenuies” and are incorporated by meferenue te this Strategic Repoit.

On fune 20, 2022, Princess Cruises notitied the Australian Mantime Safety Authorzation ("AMSA 1 and
the tlag state, Bermuda, regarding approximately six cubic meters of comminuted tood waste (liquid
biodigester eMuent) inadvertently discharged by Coral Princesy inside the Great Barrier Reet’ Marme Park.
On June 23, 2022 the UK P&! Club NV provided a letter of undertaking tor approximately $1.9 million
{being the estimated maximum combined penalty). We belicve the uliimate outeome will not have a material
impact on our conselidated financial statenents,

H. Exgcutive Officers and Corporate Goverpange

Information_About Qur Executive Officers
The table below sets forth the name. age. vears of service and Utle of cach of our executive officers as ol

January 27, 2023 Titles listed relate o positions within Carnisal Corperation and Carnival ple unless
otherwise noted.
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Years of

Age Service (a) Title
Micky Arison ) 51 Chair of the Boards of Dircctors
David Bernstein 65 24 Chiel Financial Officer and Chiel’ Accounting Officer
Viee Admiral William R. 66 9 Chiel” Maritime Officer
Burks (Ret)
Enrique Miguer 58 23 General Counsel
Michue] Thamm 39 29 Group Chiet Executine Officer of Costa Group and
Carnival Asia
Josh Weinsiein 48 20 President. Chiel Exceutive Olficer and Chiel Climate

Officer
(@) Years of service with us or Carnival ple predecessor companies.

Business Experience of Executive Officers

Micky Arison has been Chair of the Boards of Directors since 1990 and a Director since 1987 1Te was
Chicl Executive Officer fronm 1979 to 2013

David Bernstein has been Chiet Financial OiTicer since 2007 and Chiet” Accounting Olficer since 2016,
William R. Burke. reticed Vice Admiral. has been Chiet” Maritime Ot¥icer since 2013,

Enrique Migues has been General Counsel since 2021, He was Viee President and Deputy General Counsel
from 2003 10 2021.
Michacl Thamm bas been Group Chief Exceutive Olficer of Costa Group since 2012 and of Camnival Asn

since 207,

Josh Weinstein has been President. Chiel Executive Officer and Chief Climate Oftlicer since Aungust 2022,
He was Chiel Operations Officer from 2020 1o July 2022, President of Carnival UK from 2017 to 2022 and
Treasurer from 2007 10 2017,

Corpurate Governance

Our Code of Business Conduct and Ethics applies to all our tcam members and our Boards o!” Directors

and states our commitment to conduct business ethically. without the 1nlTuence of bribes or acts of corruption.

We are commiitted to complyving with the laws prohubiting bribery and other corrupt practices that apply
everywhere we operate. Additionally, we provide trainings on anti-corruption laws and regulations and how
to identily bribery to our team members. This Code of Business Conduct and Ethies is posted on our
website, which is located at www.carnivalvorp.com and www.earnivalple.com. We intend to satisly the
disclosure requirements regarding any amendments Lo, or waivers from. provisions of’ this Code of Business
Conduct and Ethics by posting such inlormation on our website. at the addresses specified above. Refer to
Annex C — Carnival ple Corporate Governanee Report of the Provy Statement on page C-1

1. Dividends

On March 30, 2020, we suspended the payment of dividends on Carnival Corporation common stock and
Camival ple ordinary shares.

J. Repurchase Autherizations
I.  Stock Swap Program

We have a program that allows us 1o realice a net cash benefil when Carnival Corporation commen stock is
trading at a premium to the price o Carnival ple ordinars shares. Under the Stock Swap Program. we

may elect to offer and sell shares of Carnival Corporation common stock at prevailing market prices in
ordinary brokers” transactions and repurchase an equivalent number of Caraival ple ordinary shares in the
UK rmarket.

1. Carnival ple Shareholder Approvals

Carnival plec ordinary share repurchases under the Stock Swap Program require annual sharcholder
apprinal. The existing shareholder approval was limited to a maximum ol 18,5 nullion ordinars shares and

is valid until the carlier of the conclustan of the Carnival ple 2023 annual general meeting or Octeber 7. 2023,
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2.  Business Review.

The Directors consider that within the DLC arrangement. the most appropriate presentation of Carnnval
plc’s Group Business Review is by reterence to the DLC Financial Statements. Accordingly, the below presents
the required Business Review for Carnival Corporation & plc in order to satisty reporting requireinents of
the Companies Act 2006, Refer 10 Note 3 - Segment Information, for a reconciliation of the Carnival
Corporation & ple U.S. GAAP amounts 1o the corresponding Carnival ple Group TFRS amounts as of and
for the vears ended November 30, 2022 and 2021,

Known Trends and Encevtainties

+ We believe the inereased cost of fuel and other related costs are reasonably Likely to continue to
impact our profitability in both the short and long-term.

* We believe inflation and higher interest rates are reasonably likely to continue to impact our
profitability.

* We behieve the increasing global focus on climate change, including the reduction of carbon enussieny
and new and evolving regulatory requirements, is reasonably likely to have a material pegative
impact on our future financial results. The Tull impact of clhimate change to our business s not set
known.

Results of Opevations
We hme historically earned substantially all of our crulse revenues from the following:

» Sales of passenger crulse tickets and. in some cases. the sale of air and other transportation to and
froum airports near our shups” home ports and cancellation fees. We also collect fees. taxes and other
charges from our guests. The cruise ticket price typically includes the following:

» Accommodations

« Most meals. including snzcks al numerous venues

= Access Lo amenitics such as swimming pooels, water shides, water parks, whirlpools, a health club
and sun Jdecks

+ Child care and supervised south programs

+ Entertainment, such as theatrical and comedy shows, live music and nightelubs

= Visits to muliiple destinations

= Sales ol onboard goods and services not included in the cruise ticket price. This generally includes
the tollowing:

« Beverage sales « Internet and conniuniaiion services
+ Casino gaming « Full service spas

* Shore excursions « Specialty restayrants

+ Retail sales - Art sales

+ Photo sales » Laumdrs and dry cleaning seevices

These goods and servives are provided either directly by us or by independent concessionaires. from which
we receive either a pereentage of their revenues or 2 fee, Concession revenues do not have direct expenses
because the costs and services incurred for concession revenues are borne by our concessionaires. In 2022,
we earned 4270 of our crurse reventies from vnhaard and other revenue goods and services. In 2009, our most
recent full year of guest cruise operations, we earned 300, of our cruise revenues from onboard and other
reventics.

We earn our tour and other revenues from our hotel and transportation eperations and other revenues.
We mceur cruise operating costs and expenses tor the tollowing:

+ The costs ol passenger cruise bookings. which include truvel agent cominissions, cost ol air and
other transportation, port [ees. taxes. and charges that directly vary with guest head counts and credit
and debit card lees

* Onboard and other vruise costs. which include the costs of beverage sales, costs of shore excursons.
coits of retail sales. internet and communication costs. credit and debit card fees, other onbouard costs.
costs of cruise vacation protection programs and pre- and post-cruise land packages
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» Payvroll and related costs, which include the costs of otticers and crew in bridge. engineering and
hotel operations. Substantially all costs associated with our shoreside personnel are included in selling
and administrative expenses

= Fuel costs. which include fuel delivers costs

+ Foud costs, which include both our guest and crew food costs

+ Other ship operating expenses, which include port costs that do not vary with guest head counts:
repairs and maintenance. including minor improvements and dry-dock expenses: hotel costs:
entertainment: gains and losses on ship sales; ship impatrments: freight and togistics; msurance
premiums and all other ship operating expenses
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We tncur tour and other costs and expenses for our hotel and transportation operations and other expenses.

Statistical Information

Years Ended
November 30,

2022 2021

PCDs finmmiflions, (A) .. .. e 34.6 8.2
ALBDs rimmillions s (bY .00 o e S 72.5 14.6
Oceupancy percentage () ... ... L 73y 30"
Passengers carcied rinarififons e . L L 7 1.2
Fuel consumption in metric tons Fin nnllions s ... 0 L o o L 26 1.3
Fuel consumption it metric tons per thousand ALBDs ... L 36.1 td)
Fuel cost per metric ton consumed . L L oL 5 830 S s1a
Curreneies (USD to 1)

AUDY S 070 s 075

CAD SO0 S 080

EUR e e e $ 106 S 119

GBP § 123 s 1.38

The resumption of guest cruise operations has impacted the comparability of all aspects of our business.
Nates to Statistical Information

{a} PCD represents the number of cruise passengers on @ voyvage multiplied by the number of revenue-
producing ship operating days for that vovage.

{b) ALBD is a standard measure of passenger capacity Tor the period that we use to approximiale rate
and capacity variances. based on consistently applied formulas that we use to perform analvses
to determine the main non-capacity driven [actors thas cause our cruise revenues and expenses to
vary. ALBDx assumie that each cabin we offer for sale accommeodates two passengers and is computed
by multiplying pussenger capavity by revenue-producing ship operating duys in the period.

() Occupancy, in accordance with cruise industry practice. is caleulated using a numerator of PCDs
and a denominator ol ALBDs. which assumes two passengers per cabin even though some cabins
can accommodate three or more passengers. Percentages in excess of 100" indicate that on
average more than two passengers occupied some cabins,

(<) Fuel consumption in metric tons per thousand ALBDs for 2021 and 2020 are not meaningtul.
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2022 Compared to 2021

Carnival ple Group [FRS Key Measures

riamillions ¢

Roesenue .o oo
Operating income (loss) ... .. o L oo
Totalassets . ... ... L

Years Ended Nevember 30,

2022 2021
30415 760
(2.905) 8 (3,213)
15532 8§ 16,831

The Directors consider that within the DLC arrangement, the most appropriale presentation of Carnival
ple’s Group Business Review 1s by reference to the DLC Financial Statements. Accordingly, the below presents
the required Business Review for Carruval Corporation & ple in order to satsly reporting requirements of’

the Companies Act 2006,

Consolidated

Years Ended November 30,

cinntlions 2022 2021 Change
Revenues
Passengerticket . ... .. 0 L o oo S 7.0 8 oo S 6,022
Onbourdandother - ... .. ... . ... L. 5147 8 4,239
12,168 1.908 10,260
Operating Costs and Expenses
Comunissions, transportation and other ... .. . 1.630 269 1.360
Onboard andother ... ... ... . 1328 272 1.256
Pavrolland related . .. ... ... o0 o 0L 2181 1,309 871
Fuel oo 2,157 680 1,477
Food ... Lo 863 187 676
Shipand other impairments .. ... L 440 301 t15h)
Other Operaumng . .. .. ... ... 2938 1.346 1.612
11.757 J4.633 7,103
Sething and administrative ... ... 2518 [ 885 634
Depreciation and amartization 2273 2.233 43
Goodwill impaiement ... .00 L L — 226 (226)
16,547 8,997 7,550
Operating Income {(Loss) ... ... ... . ... (4.379) (708N 2710
Nonoeperating Income {Expense)
Interestincome ... .. L. e 74 12 62
Interest expense. net of capitalized mterest ... 0., {1.609 {1601 3
Gains (losses) on debt extinguishment. net .. .. .. .. tly (670} 670
Other income (expense). net ... ... e {163 (173) 8
{1.7010) (2.433) 732
Income (1.oss) Before Income Taxes .. .. .. .. .. ) (608§ (4322 § 33
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NAA

Years Ended November 30,

i i mnitfions 2022 2021 Change
Revenues
Passenger ticket . . ... L S 4692 5 538§ 4,137
Onboard and other ... .. .. oL 3,589 353 3,036
8.281 1.10R 7073
Operating Costz and Expenses .. ... ... ... 7,526 2730 1.796
Selling and adnuinistratise .. ... .. .. L. 1.517 933 364
Depreciation and amortization ... ... ... ... ... ... 1,408 1,352 95
10,451 5.036 5415
Operating Income (Loss) . ... .. ... .. ..., . S (217 S (3,928 S 1,738
EA
Years Ended November 30,
fin mithions 2022 2021 Change
Revenuces
Passengerticket © .. oL 5 26600 0S 91 S 2169
Onboardand ether ... ... . . . L 872 221 631
3,531 712 2,820
Operaung Costy and Expenses ... ... .. .. . ... 31925 1.807 2R
Sclling and administrative ... . L. o 743 368 177
Depreciation and amortization . ... ... ... L. 692 7R (37)
Goodwill impalement ... 0 oL 226 (226)
3.361 3329 2,032
Operating Tncome (Loss) ... ... ... ... . . ... ... S {1.83h § 12617 S 7R7

In the face of the global impact of COVEID-19. we paused our guest cruise eperations in mid-March 2020
and began resuming guest cruise operations in 2021 As of November 30, 2022, 97, of our capacity was
serving guests compared Lo 617 as of November 30, 2021 Our NAA scgment’s full lect was serving guests as
of November 30, 2022 compared to 60"« of its capacity as of November 30, 2021 Our FA segment had
93" ol its capagity serving guests as of November 3, 2022 compared to 637 4> of November 30, 2021,

The eftects of the pause and subsequent resumption of our guest cruise operations. intlation. higher fuel
prices. higher imterest rates and fluctuations in [oreign currencs rates are cotlectively haying a material negative
impact on all uspects ol our business, including our results of operations, hquidity and tinancial position.
We have a substantial debt balance and require a signilicant amount of cash to service our debt and sustain
our operations. and our abtlity to gencrate cash will be atfected by our ability to successfully iraplement

our business strategy. which includes increasing our cccupaney levels and pricing ol our cruises, as well as
general macrovconomic, financial, geopolitical. competitive. regulatory and other factors beyond owr control.
The full extent of these impacts is uncertain and may be amplified by our substantial debt balunce.

Revenues

Consolidated

Crutse passenger ticket revenues made up 3874 of our total revenues in 2022 while onboard and other
revenues made yp 427, Revenues for the year ended November 36, 2022 inereased by $10.3 billion to
$12.2 billion trom S1.9 billion in 2021 due to the engoing resumplien ol guest cruise operations and the
significant increase of ships 1 service. ALBDs increased 1o 72,3 million in 2022 as compared to 14.6 million
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NAA Segment

Cruise passenger ticket revenues made up 574 of our NAA segment’s total revenues in 2022 while ouboard
and other cruise revenues made up 43" o, NAA segment revenues for 2022 increased by $7.2 billion 10

$8.3 billion from $1.1 billion in 2021 due 1o the ongoing resumption of guest cruise operations and the
significant increase of ships in service, ALBDs increased to 44.3 million in 2022 as compared to 7.2 million
1 2021, Occupancy lor 2022 was 82" compared 10 637 in 2021,

EA Segment

Cruise passenger ticket revenues made up 75" of our EA segment’s total revenues in 2022 while onboard
and other cruise revenues made up 230 FA segment revenues Tor 2022 mereased by $2.8 hillion 10 83,5 billion
from $0.7 billion in 2021 due 10 the ongoing resumption of guest cruise operations and the significant
increasc of ships in service. ALBDS inereased to 28.2 million m 2022 as compared to 7.4 million m 2621,
CGeeupancy for 2022 was 6570 compared to 30V, in 2021,

Operating Cost and Expenses

Consolidated

Operating costs and expenses inereased by §7.1 billion to S8 billion in 2022 from $4.7 billion in 2021
These increases were driven by our resumplion of guest cruise operations and restart related expenses.
including the cost of returming ships to guest eruise operations and returning crew members to our ships, the
cost of maintaining enhanced health and safety protocols and inflation.

Fuel costs increased by 515 billion 1o $2.2 billion in 2022 trom 30.7 billios o 2021 S0.7 billion of this
increase was driven by higher fuel consumption ot 1.3 million metric tons, dug to the resumption of guest
cruise operations, and SO bittion was driven by an increase in fuef prices and changes in fuel nux of $315 per
metsie ton consumed in 2022 compared 10 2021

W recognized ship and other impairment charges ot $440 million n 2022 compared o $391 million in
20210

Selling and administeative expenses increased by $0.6 billion to $2.5 billion in 2022 fram S1.9 hillion in
2021, This inerease was pomarily driven by incrcased advertising and promotional spend to continue 1o build
demand while the remainder was drtven by higher administrative expenses incurred as part of our
resumption ol guest cruise operations

There were no goodwiil impairment charges recognized in 2022 and 5226 millien of geodwill impairment

charges recognized in 2021

The drivers in changes in costs and expenses for our NAN and EA segments are the same as those deseribed
for our consolidated results.

Nenoperating Income (Expense)
Interest expense. net of capitahized interest, was S1.6 bilbon 1 2022 and 2021

Losses on debt extinguishment. net decreased to $1 million in 2022 from $670 million in 2021,

Liguidity, Financial Condition and Capital Resources

The Directors consider thut withm the DLC arrangemeni. the most appropriate presentation of Carnival
ple’s Group Liguidin. Financial Condition and Capital Resources 13 by reference to the DLC Financial
Statement. Accordingly. the below presents the required disclosures for Carnival Corporation & ple i order
to satisfy reporting requirements of the Companies Act 2006

As ol November 30, 2022, we had $8.6 billion of hiquidity including cash. restricted cash [rom the 2028
Senior Priority Notes which became nnrestricted in December 2022 and borrowings avalable under our
Revolving Facility (Reter to Note 1 - “Liquidity and Management’s Plans™ within the ple Group Financial
Staterments an page 801 We will continue to pursue various opportunities (o raise additional capital to

fund obligations assoctated with future debt maturities and/or Lo extend the maturity dates associated with
our existing indebtedness including our Revolving Facility and obtain refcvant financial covenunt amendmients
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orwudvers, i needed. Actions to raise capital may include issuances of debt. comvertible debt orequity in
private or public transactions or entering into new and extended credit fucilities.

Since December 2021, we have completed the fellowing:

* In December 2021 we borrowed $1.7 billion under export credit facilities due in semi-annual
installmerts through 2634,

« In January 2022 we borrowed $637 million under an export credit facility due i semi-annual
installments through 2034,

+ In May 2022 we issued an aggregate principal amount of $1.0 billion senior unsecured notes that
niature on June [ 2030, The 203 Senior Uinsecured Noles bear witerest at a rate of 10.3%% per year.

+ In August 2022, we conipleted a public offering of 117.5 million shares of Catnival Corporation
common stock at a price per share of SY.93. resulting in net proceeds of S1.2 billion.

+ In August 2022, we issued $339 million aggregate principal amount of the 2024 Comvertible Notes in
a privately negotiated non-cash exchange for existing convertible notes.

+ In October 2022 we issued an aggregate principal amount of $2.0 billion senior priority notes that
mature on May [ 2028, The 2028 Semor Priority Notes bear interest at a rate of 1047, per year.

+ In November 2022 we issued an additional S87 million aggregate principal amount ol the 2024
Convertible Notes in a privately negotiated non-cash exchange for existing convertible notes.

+ In November 2022 we tssued $1.1 billion aggregate principal amount of the 2027 Convertible Notes.

« In November 2022, we borrowed $799 million under an export credit facility due in semi-annual
installments through 2034,

Refer to Nate 5 — “Debt™ of the DLC Financal Statements, Note 15 — “Debt and Interest Expense”
within the ple Group Financial Statements and “Funding Sources™ below for additional detals.

Certain of our debt instruments contain provisions that may limit our abilits 1o incur or guarantee additional
indebtedness,

We had a working capital deticit of $3.1 bilhon as ot November 30, 2022 compared to a working capital
deficit of $0.3 billion as of November 300 2021 The increase in working capital deficit was caused by a
decrease in cash and cash cquivalents, a decrease m short-term i estments, an inerease in customer deposits
and an erease iy current portion of long-term debt. and was partially offset by an increase in restricted
cash and a decreuse in short-term borrowings. We operate witly a substantial working capital deficit. This
deticit is mainly atiributable 1o the fact that. under our business model, substannally all of our passenger
ticket receipts are collected in advance of the applicable sailing date. These advance pussenger receipls generally
remain a current liability uniil the sailing date The cash generated from these advance receipts is used
interchungeably with cash on hand from other sources, such as our borrowings and other ¢ash from
operations. The cash received as advanced reecipts can be used o fund operating expenses, pay down our
debt. make long-term imvestrments or any other use of cash. Included withun our working capital are S4.9 hillion
and S3.1 illion of customer deposits as of November 30, 2022 and 2021, respectively. We have agreements
with a number of credit card processors that transact customer deposits reluted to our cruise vacations. Certain
of these agreements allow the credit ciard processors to request. under certain circumstances, that we

provide a reserve fund i cash. In addition, we have a relatively Tow level of accounts receivable and limited
imestment in inventories,

Sources and Uses of Cash

Opcrating Activities
Our business used 31.7 billion of net cash (lows in operating activities during 2022 a decrease of 52 4 billion,

compared to $4.1 billion used in 202 This was due to a decrease in the net loss compared to the same
peried in 2021 and other working capital changes.

Investing Activities
During 2022, net cash used in investing activities was S4.8 ballion. This was driven by:
+ Capirtal expenditures of $3.9 billion for our ongoing new shipbuilding program
= Capital expenditures of S1.1 billion for ship improvements and replacements. mlormation technology
and buildings and improvements
* Proceeds from sales of ships and other of 570 million
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= Purchases of short-term investnmients ot $315 million
= Proceeds from maturity of short-term investments of $315 million

During 2021, net cash used in nvesting activities was $3 5 billion, This was caused by:
« Capital expeaditures of $3.0 billion for our ongomg new shipbuilding program
« Capital expenditures of $602 million [or ship improvements and replacements. mformation techuology
and buildings and improvements
« Proceeds from sales of ships and other ot $331 million
« Purchases of short-term investnients of $2.9 hillion
« Proceeds from maturity of short-term investments ol S2.7 billion

Financing Activities

During 2022, net cash provided by financing activities of $3.6 billion was caused by:
o Issuances of $7.2 billion of long-term debt
= Repayments of $2.1 billion of long-term debt
» Payments of $133 mullion refated to debt 1ssuance costs
= Net repayments of short-term borrowings of $2.6 billion
« Net proceeds of $1.2 billion trom the public offering ot Carnival Corporation commaon stock
< Purchases of $87 million of Carnival ple ordinary shares and ssuances ot $93 nullion of Carnival
Corporation commen stock under our Stock Swap Program

During 2021, net cash provided by financing actiy ities ol $0.9 billlon was caused by:
+ Issuances of S13.0 billion of long-term debt
« Repayments of $6.4) hillion o Jong-term debt
« Premium payments ot 3345 million related to the extinguishment of debt
= Net proceeds of S1.0 billion from Carnisal Corporation common stock
« Purchases oF $188 musllion of Carnivad ple ordinary shares and issuances ol 8206 milhion of Carnivad
Corporation common stock under our Stock Swap Program
= Pavments of S319 mullion related to debt issuance costs

Material Cash Requirements

The Dhirectors consider that within the DLC arrungement, the most appropriate presentation ot Carnnal
plc’s Group Malerial Cash Requirements. Funding Scurces and Quantitative and Qualitative Disclosures
About Market Risk 1s by reference to the DLC Financial Statemients, Accordingly. the below presents the
required disclosures tor Carnival Corporation & ple i order 1o satisty reporting requirenients ol the
Companies Act 2006,

Payments Due by

Camniltions 2023 2024 2025 2026 2027 Total

Debreay o000 000 o oo 008 43S ASssda S 6082 S 5875 8 6755 5 27.620
Newbuild capital expenditures (by . . 1.735 2400 395 — — 3.030
Total ... . .. ... S 6099 S GMed S GMTT S 3RTS S 6753 S 32674

tay Includes principal as well as estimated interest puyments and does not include the impact of any future
possible refinancings. Excludes undrawn eaport credits,

(b1 As of November 30, 2022 we have comnutted undrawn export credit factlities of $2.2 ballion which
fund a portion of vur Newbuild contractual commitments. Subsequent (0 November 30, 2022 we
obtained additioaal committed undrawn export eredit facilities related to ship delineries scheduled in
2024 and 2023,

(¢)  Includes S0.2 billion of borrowings under the Revolving Facilits as of November 30, 2022 which
mature i 2024,
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Funding Sources

Ay of November 3002022, we had $8.6 billion of liquidity including cash. resteicted cash from the 2023
Senior Prierity Notes which became unrestricted in December 2022 and borrowings available under our
Revolving Facility, In addition, we had $2.2 billion of undrawn export credit facilities 1o fund ship deliveries
planned through 2024, Reter o Note | — ~Ceneral” for further details on our liquidity risk and how we
plaa o fund vur cash requirements. which is assessed for Carnival Corporation & ple combined, given the
DLC arrangement.

i1 Pellions 2023 2024

Future export credit fagilities at November 30,2022 . 0 .. ... . L L S 0 s 1.4

Subsequent to November 30. 2022, we obtained udditional undrawn export credit facilities related to ship
Jdeliveries scheduled in 2024 and 20235,

Our export credit facilities contain various financial covenants as described in Note 5 - " Debt” within the
DI ¢ Financial Statements and Note 15 — “Debt and Interest Expense within the ple Group Financial

Statements. Al Novemnber 30. 2022, we were in compliance with the applicable covenants under our debt
dgreements,

Quantitative and Qualitative Disclosures About Market Risk
For a discussion ol our hedging strategies and market risks, see the discussion below and the consolidated
[inancial statements.

Fuel Price Risks

Substantially all vur exposure to market risk for changes in fuel prices relates to the consumption of fuel va
our ships. We have installed Advanced Air Quality Systems on most of owr ships, which has aided in the
mitigation of the linancial impact from the ECAs and global 0.5 sulfur requirements. The hlended spot price
included in our sefected forecast information within our Business Update from December 2022 was 5673
per metrie ton, and we expect our total fuel consumption for 2023 to be 2.9 million metric tons. I fuel prices
chianged by L0, our 2023 total expected fuel cost would change by S18% million.

Foreign Currency Exchange Rate Risks

Operational Currency Risks
Our operations primarily utilize the U.S. dollar. Euro. Sterling or the Australian dollur as their functional
currencies. Our operations also have revenue and expenses denominated in non-functional currencies.
Movements in foreign currenys exchange rates will affect our financial statements.

Fovestment Currency Risks
The foreign currency exchange rates were as tollow s:

November 30,

2022 2021
USD o 1t
AUD e $ 0oo S 0.7%
CAD $ 074 S 0.78
ELUR s .03 8 L13
GBP ... e e $ t2s .33

{1 the November 30, 2021 currency exchange rates had been used to translate our November 30, 2022
non-US. dollar functional currency operations” assets and liabilities (instead of the November 3. 2022 U8,
dollar exchange rates). our total assets would have been higher by S1L6 llion and our total habtiities

would have been higher by 51.1 billion.

Newbuild Currency Risks

At November 20, 2022, our renuuning newbuild currency exchange rate risk primurily relates to euro-
denominated newbuild contract payments. which represent a total unhedged commument of $4.4 hillion
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and relate to new builds scheduled to be delivered through 2025 to non-cure tunctional currency brands, The
tunctional currency cost ot cach ot these ships will inerease or decrease based on changes in the exchunge
rates until the unhedged payments ure made under the shipbuilding contract. We may enter into addinonal
forcign currency derivatives to mitigate some of this foreign currency exchange rate risk. Based ona 107,
change iy ewro to ULS. dollar exchange rates as of November 30, 2022, the remaining unhedged cost of
these ships would lune a corresponding change of S445 million.

Interest Rate Risks
The composition ol our debl and interest rate swaps was as tollows:

November 30, 2022

Fixedrate ... o
EUR fxed ridte . . Lo 12,
Floatmgrate ... ... . ... . .. .. .. e 177
EUR floating rale .. 0., .. L 150,
GBP floating rate . . . .o L e 17

At November 30, 2027, we had interest cute swaps that have effectively changed 89 mullion of EURIBOR-
hased Mloatng rate cure debt to fixed rate curo debt. Based ona HF o change in the November 30, 2022 market
interest rates. our 2022 inlerest expense on 1loating rate debt. including the etiect of our interest raie swaps.
would have changed by S48 mullion.

%)

Internal Control and Risk Assessment.

BOARDS OF DIRECTORS

trateyy and risk management,

Boards of Directors Committees

Oversee stealegy amd risk management.

AUDYY COMMITTEES HESS COMMITTEES COMPLIANCE COMMITTEES

see sk management realted ro Oversee risk management reatted 10 HESS Oversee risk management reatied 10 complisnes
(inctuding cybersecurnty and and sustainabilily risks as well as wiih applicable taws and regulations, including
data privacy) and non-HESS related nonitoring ¢hanges to and complianes our complianee monltoring acliv , supportiug
vperational risks. as weil as monitoring with refared fegal and regutatory a high fevel of ethics and inlegrity.
changes o and compliance with related reguiremenis.
Tegal and regulatory requitements

Management

EXECUTIVE MANAGEMENT GLOBAL ETHICS RISK ADVISORY AND
Responstble for managing the business, AND COMPLIANCE ASSURANCE SERVICES
providing the Boards ot Diteviors and
Cominiaees with appropriate miormation egrity and helping
Ta cnable them tar canty oat their intin complianice with
responsibilities. Perferms remediation applicable laws, regulations standards.
acrons reselting from investigations by
RAAS as well as the Global Ethics and
Compliance funclion.

Responsible for providing independent
assurance that controls arz well designed and
operating elfectively.

Note: The Boards of Drirectars Compensation and Nominating & Governance Comnuttees are also responsible
for some strategy and risk management activities.

Ouwr Risk Management Framework

The Boards of Directors have overall responsibility for determining the strategic direction of our business
and have established a framework to manage risk and determine the nature and extent of the principal and
emerging risks acceptable 1o our business. Qur lramework is designed 1o idenuly and manage. rather thun
climipate. risk to the achicsement of our strategic ohjectives. The Boards of Directors, through their

M



Conunittees and executive management. have carricd out a robust assessment of our principal and emerging
risks. including to cusure that they are ellectively managed and/or mitigated,

Risk management is embedded in all arcas of our business und is reflected across our policies and procedures.
Our risk management framework includes an organization wide, multi-layered approach and consists of

the Boards of Dhrectors. their Committees, Risk Advisory and Assurance Services ("RAAST), Global Ethics
and Compliance and exccutive management.

The diagram above. illustrates the interaction between the Boards of Directors, thetr Committees and our
executive management to confinuously assess, mitigare and manage risks. The Boards ot Directors leverage
thorr Committees, principally the Audit Committees, the HESS Committees and the Compliunce
Comniittees. to oversee our risk management activities. Each arca of our business reports via eecutive
managenment to these Commitiees. The Committees of the Boards of Directors and the executive management
of each arca of our business are supported by RAAS and Global Ethics and Compliance.

Reter to Annex C -~ Carnival pic Corporate Governance Report of the Proxy Statement on pages C-5 to
C-9 for additional inforntation on the Commitiees of the Boards.

How we identify and manage risk

Risk assessment processes are integruted within our business operations at every level. Risks are identified
by individuals across all businesses and functions and at many lavers of the organization by considering what
could prevent us from achicving our strutegic. operationul or compliance ebjectives or impact the
sustainability of our business model. In deciding which risks are principal and emerging risks, our executive
managemnient considers the potential impact and probability of the related events or circumstances, and

the tmescale over which they may oceur. In addition, under the supervision of the Boards of Directors und
thelr Committees. executive management is responsible lor ensuring that we have active plans and adequate
reseurces Lo manage and/or mitigate the principal and emerging risks, including HESS and compliance related
risks. identified by the business, As new risks arise. executive managemestt seeks to cnsure they are properly
reslewed and menitored.

Internal Control

Internal control and risk management is an ongoing process embedded 1t each of our operations. Tt is
designed to identily, evaluale and manage the principal and emerging risks faced by the business units. A
system of mternal controls designed (o be capable of responding guickly to evelving risks in the business has
been cxtablished. comprising procedures for the prompt reporting ol signilicant and malterial internal
control deficiencies together with the appropriate remedial actions. Carnival Corporation & ple has adopted
the Committee of Sponsoring Organizations of the Treadwuy Commnatssion (" COSO™) guidance for
implementing its internal controls as part of its SOX compliance plan, COSO is considered to be the
leading internal control framework and relerences the same internal control objectives and components as
are used by the UK Corporate Governance Code in assessing the effectiveness of a company's risk and control
PrOCesses.

Our system ol internal control was in place throughout 2022 and has continued in place up to the date of
approval ol this Strategic Report. Fhe Bouards ol Directors confirm that they hive performed their annual
review ol its elfectiveness and that it is in compliance with the UK Corporate Governanee Code. The Boards
ol Directors review of the system of internal controls has not identified any significant {ailings or
weaknesses. and therefore. no remedial actions are required.

Emerging Risks

We continuously evaluate potential emerging risks that could significantly impact or challenge our strategs
and business model. Emerging risks identitied are managed and monttored alongside our existing principal
risks. An example of this in practice are the direct amd indirect risks arising Irom climate change which
contmue to evolve, To further address the evolving and emerging risks assoctated with climate change. we
created a Strategic Risk Evaluation ("SRE™) Committee to assist in identifving. monitoring and review ing the
management of climate-related risk s and opportunities. Refer to subsection 7a.” of section XV, Sustainability
and Environmental Impact on page 19 and Operating Risk Factor 7¢.7" on page 33 for additional detwls

on how we manage risks arising from climute change.
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4. Risk Management and/or Mitigation of Principal and Emergine Risks.

You should carefully consider the following discussion ol material fuctors, events and uncertainties that
make an investment in the company s seeurities risky and provide impertantintormation for the understanding
ol the “forward-looking ™ statements discussed in this Annual Report and elsewhere These risk factors
shoutd be read in conjunction with other information in this Annual Report

The events and consequences discussed in these risk Gactors could huve a material adverse effect on the
company s business. financial condition, operating results and stock price These risk fuctors do not identily
all risks that the company faces: operations could also be atfected by Factors, cvents. or uncertainties that
arc not presently known to the company or that the company currently does not consider to present material
risks to its operations. [n addition to the effects of the COVIN-19 pandemic and resulting glohal disruptions
ofl our business and operations discussed in this Annual Report and in the risk factors below. additional

of unforeseen effects from cur substantial debt balance s o result of the pause of our guest cruise operations
could give rise to or amplity many of the risks discussed below. Some of the statements in this item and
clsewhere in this document are “forward-looking statements.” For a discussion of those statements and of
other factors te consider see the “Cautionary Note Concerning Factors That May Affect Future Results™
scelwon,

The ordering and lettering of the risk fuctors set torth below is notintended to retlect any company
indication ol priority or hkelihood.

Operating Risk Factors

w.  Evenrs and condirions around the world. inclinding war and oiher nuinan actions, such as the invasion of
Ukruine, inflution. higher fucl prices, higher inrerest rates and other general conveerns impacting the abiling
o desire of people to travel lreve led, and may un the fuiure lead. ro a dedline in desand tor cruises.
impacting our operating costs aid profitabilioe

We have been. and mux continue 1o be, impacted by the publis concerns regarding the heulth. safety and
security ol travel. including government travet advisories and travel restrictions. political instability and civil
unrest. teerorist attacks, war and military action, most reecently the invasion o Ukraine, and other gencral
concerns. The invasion of Ukraine and ity resulting impacts, including supply chain disruptions, increased
Tuel prices, impact on demand for cruises to neighboring regrons and international sanctions and other
measures that have been unposed. have adversely alfected, und may continue to adversely affect. our busingss.
These factors may also have the effect of heightening many other risks to vur business, any of which could
nulerially and adversely alfect our business and results of operations. Additionally, we have been. and may
contimue Lo be. impacted by heightened regulations around customs and border control. travel bans to

and from certain geographical arcas, voluntary changes to our tineraries in light ot geopolitical events. I
government policics increasing the difficults of travel and hmitations o issuing international travel visas,

We may be unpacted by adverse changes in the perceived or actual economic climate. such us inflation. global

or regional recessions. higher unemployment and underemploy ment rates and declines in income levels.

Examples of how we manage and/or mitigate this risk:
* We coordmnate with faw entorcement and intelligence agencies around the globe and endeavor to
identity securitv-refated threats at sea and ashore !
* We have communications programs to help mitigate the adverse impacts of publicity
» We have put in place various strategies and initiatives, including increasing our marketing and :
advertising programs in etforts to denve ineremental demand for cruising
= We hwe extended our demand planning and are placing purchase orders carlier to compensate for
current gxtennded lead times for supplies
* Weoptinuze itineraries through our itinerary planping reviews and have the abilits to change
itineraries to increase demand andsor to reduce fuel consumption

Koy stakeholders considered:
+ Communities we serve

« Guests and travel agent partners

Fa
[




o Panedemicns have in the past and may in the fliure have a significant negutive mapact o our financial
condition wtd vperations,

Pandemics have in the past and may in the future have a significant negative impact on our financinl
condition and operations. We could:
* be forced to re-implement a pause of our guest cruise operations
+ be negatively impacted by travel advisories, restrictions, reconunendations and regulations set by
various governmental suthorities, which could impact our occupiacy levels
* be subject to enhanced health and hygienc requirements in attempts 1o counteract [uture outbreaks.
and these requirements may be costly, take a significant amount of time to implement across out global
cruise vperations and may result in disruptions in guest cruise operations, incremental costs and
loss of revenue
+ b subject to negative publicity, along with the cruise industry. which ceuld have a long-term impact
on the appeal of our cruises
+ besubject (o lawsuits, other governmental investigations and other actions
+ reassess our ship deployment options and our fleet, which could tead to the removal of additional
ships from our [leet and may result in incremental ship impairment charges and losses on ship sales
* be negatively impacted as a result of the adverse impact on our partners, counterparties and joint
ventures
+ be negatively impacted by the inability to attract and retain the loyaliy of our guests and hire and
retain our Crow

Examples of how we manage and/or mitigate this risk:
* We have insurance coverage for certain liabilities, costs and expenses related to COVID-19 through
our participation in Protection and Indemnity {"P&17) clubs
* Wo report health. environmental. safety and security incidents and take appropriate action to reduce
the risk ot recurrenge
+ W have taken signiticant operational actions to preserve cash. priovitize capital expenditures, reduce
interest rates and extend maturities Lo increase liquidity

Key stakeholders considered:
o Communities we serve
+ Team members
+ Guests and travel agent partners
o Investors

¢ Incidenrs coneerning onr ships, euests or the crnise industry have in ihe puvt und way, in the junwe,
negatively fmpuct e satisfiaction of o guests aied crew and lead (o veputational damage.

Our operations involve the risk of incidents and media coverage thereoll Such inctdents include, but ure not
timited to, the improper eperation or maintenance of ships. motorcoaches and trains: guest and crew
tnesses: mechanical failures, fires nad collisions; repair delays, groundings and navigational errors: oil spills
and other maritime and environmental issues as well as other incidents at sca. while in port or en land

which may generate negative publicity or cause guest and crew discomfort. injury. or death. Although our
commitment to the salety and comlort ol our guests and crew is paramount to the success of our business. our
ships have been involved in putbreaks. accidents and other incidents in the past and we may experience
similar or other incidents in the future. Qur ability o attract and retain the Tovalty of our guests. our ability
to hire and the amounts we must pay our crew depend. in part, upon the perception and reputation of

our company and our brands and the publics concerns regarding the health and safety of travel generally.
as well as the crwsing indusers and our ships specifically. In addition, these and any other events which impact
the travel industry more geperally may negatively impact our guests” and/or erew s ability or desire to travel
to or from vur ships and/or interrupt the supply of critical goods and services.

Examples of how we manage and/or mitigate this risk:
* W provide trafmng to team meinbers refated to their job responsibiiities to ensure understanding of
and compliance with our policics and procedures
+ We report health. environmental. safety and security incidents and take appropriate action to reduce
the rish of recurrence
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¢ We have appropriate policies that govern, encourage and reinforee the right behavior

« We have communications programs to help mitigate the adverse impacts of publicity

= We promote a culture that encourages team members to speak up about concerns and opportunities
which are addressed appropriately

Kev stakeholders considered:
+ Team members

= Guests and travel agent partners

d  Chunges in and non-complionce wirl kovs and regulations under whick we operate. such as thave relating
to healdth, envivommen, safery and secwrity, daia privaey aind protection, ainti-corruption. econpinic Saicrions,
rectede proveciion. labor ond eniploynient, and tax have in the past and may, in the fuiare. lead 1o litigation.
enforcement actions. fines, penaltics and veputational damage,

We are subject to numierous international. national. state and local laws. regulations. treaties and other legal
requireiments that govern health, environmental. satety and security matters in relation to our guests. crew
and ships. These requirements change regularly. depending on the itineraries of our ships and the ports and
countrivs visited, Implementing these and any subsequent requirements may be costly and take time to
implement across our globul cruise eperations. In addition. the accelerating pace of regulatory changes may
affect our ability to comply in the future. Il we violate or fail to comply with any ol these laws. regulations,
treaties and other requirements we could be. and have previousty been, fined. placed on probation or otherwise
sanctioned by regulators. Tn addition. there is increased global Tocus on climate change. which may lead to
additional regulatory requirements. Reter to Operating Risk Factor “e.” below for additional discussion on
climate change regulation risks. We were subject 1o a court-ordered envirenmental compliance plan
supervised by the U.S. District Court for the Southern District of Florida. which was operatise until

April 2022 and subjected our operations to additional review andd other obligations.

We are subject to laws and requirements related to the treaiment and protection of personal. sensitve
and/or other reguluted data i the jurisdictions where we operate. Various governments, agenctes and
regulatory organizations have enacted or are considering new rules and regulations and we expect to continue
10 incur costs to comply with these rules and regulations, In the course ol doing business, we collect guest,
team member. company and other third-party data, meluding personally wdentitrable information and other
sensitive data. We hane incurred legal and other costs in comnection with evher imcidems relating w0 such
sensitive data. Refer to Operating Risk actor “g 7 below {or addinenal dsscussion of data security risks.

Our operations subject us 1o potential hability under anti-corruption laws and regulations. We may also be
affected by economic sanctions, trade protection laws. policies and other regulatory requirements aflecting
trade and imvestment.

We are subject to compliance with tax laws. regulations and treaties in the jurisdictions in which we are
incorporated or vperate. These tax laws, regulations and treaties are subject te change al any time. which
may resullin substantially lugher tax expense. For example. the Organization tor Economic Co-operation and
Development ("OECD ™) has proposed a multi-jurisdictional inclusive framework to address base crosion
and profit sharing that, i enacted by relevant jurisdictions. mas resull inincreased tax expense.

Examples of how we manage and/or mitigate this risk:

= We monitor for changes in laws and regulations and changes in interpretation of these laws and
regulations relating to vur business. Where necessary, we obtain specialist advice to implement
programs to help ensure compliance

« We have appropriute policies and procedures that encourage and reinforee the right behavior

« MWe provide training to team members related to their job responsibilities to ensure understanding of
and compliance with our policies and procedures

« We have a system of internal controls to prevent andsor detect risks and we performn risk assessments.
audits and other evaluations of our controt design and performance

« We monitor our own compliance and where incidents oceur. take appropriate action. including
vonducting unestigations, Lo prevent recurrence

= W promete a culture that encourages team members Lo speak up about coneerns and oppurtunities
which are addressed appropriately




Key stakeholders considered:
+ Communilics we scrve

e Fuctors associaled with climate change, including cvolving und incveasing regrdarions, increasing global
coutcern about climare change und the shift in clinate conscious constunerism and stakeliolder serutiny. and
incredsing trequency andior severity of adverse weuther conditions could adversely atfect our business.

Growing concerns regarding climate change have resulied in increased global regulatory focus on GHG and
other emissions which may huve malterial impacts on our business. For example. the EU's Fit for 35

package. which mctudes teeently agreed updates to the ETS relating to the need to acquire carbon emission
allowances for maritime shipping related emissions inside EU waters, proposed reforms 1o the EU's ETD,
which imposes taxes on lvel purchased in the EUL as well as a new regulatory proposal. the FuclEL Marsime
nitiative, which sets out a long-term ramework to reduce emissions hy increasing the use of sustainable
aliernative [uels and shore power. In addition, the IMQ s currently considering various other proposals which
aim to reduee emissions within the global shipping industry. If finalized and enacted., these regulations and
reforms may individually or collectively have a material impact on our operaling costs and profitability.
Regulatory eftorts, both internationally and in the U.S | are evolving. including the international alignment
of such efforts, and we cannot determine what final regulations wili be enacted or their ultimate impact on our
business. Climate change-related regulatory activity and developments that require us to reduce our
emissions, which includes both the EU and TMO proposals discussed above, may adversely affect our
business and [inancial resulis by requiring us to make capital investments in new equipment or technologies,
pay for carbon emissions, purchase carbon offset credits. or otherwise incur additional costs or take
additional actions reluted 1o our emissions. Such activity may also impact vs indirectly by increasing our
operating costs, including fuel costs. Regulatory developments may also result in the inability to operate ships
that do not meet certain standards. the acceleration ol the removal of less fuel-elficient ships [rom our fleet
and impact the resale value of our ships i the tuture. In addition, regulatory developments may restrict or
Imit our aceess (o certain destinations and/or countries or curtail our freedom Lo operate.

Growing recognition among consuniers globally of the negative effects of climate change and the impact of
GHG and other emissions may lead to matenal changes in consumer preferences. For instance, our guests
may choose a vacation option that they percenve as operating in @ manner that is more sustainable foc the
climmute. seek alternative methods of travel. or reduce the amount and [requency of their travel In addiuoen,
some environmental locesed groups have and may continue to generate negalive publicity regarding the
cnvironmental impact of the cruise industiy and are advoeating for more stringent regulatien ot ship
enussions while the ship is docked and at sea. Growing environmental serutiny of our operations and the
mdustry from the investment conunupity. other stakcholders, and the media have impacted and may continue
to unpact how we are perceived. which may have a material impact on our vperations and finangial results.
Certain climate-related actjions and tnvestments we make today may not lead us to our intended future
emissions related goals or may not be favorably pereetved in future vears based on continuing evolving
regulations und perceptions around effective emissions mitigation strategies and technotogies.

Gur cruise ships, hotels, land tours, port and related commercial facilities and shore excursions have been
and may continue to be iImpacted by adverse weather patterns or vther natural disasters, such as hurncanes.
earthquakes, loods, fires, tornadoes, tsunamis, typhoons and volcunic eruptions. Climate change is
cxpected to inerease the frequency and intensity of certain adverse weather patterns, possibly waking
certain destinations Iess desirable or impacting our business i other ways, We have heen toreed . and in
the Future may be forced to, alter itineraries or cancel 2 cruise or a sernes of cruises or tours due to these or
other types of disruptions. The physical climate-related risks to our business include increased hurricane/
1y phoon intensity and frequency. increases in global temperatures and mising sea levels which may adversely
impact our shoreside facilities, our investments in ports or the mvailability or desirability of ports and
destinations in which we operate. These ctlects may also disrupt the supply of critical goods and services 10
our facilities and ships. Any of these events could kave o material impact on our business and protitability.

Examples of how we manage and/or mitigate this risk:

= We continue to Investigate alternative lower carbon fuel options and technoelogy and invest in energy
tTiciency improvements

= Weo maonitor for changes in laws and regulations and changes in interpretation of these hiws and
regujations relating o our business. Where necessary. we obtam specialist adviee o implement
programs to help cnsure compliance

« We provide training to feam members related to their job responsibilities to ensure understanding of
and compliance with our polictes and procedures
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+ We monitor weather conditions and have the ability to change our ship itineraries to avoid adverse
weather or regions impacted by adverse weather or in preparation of or response o signiticant climate
change impacts to particular regions

= We partner with key organizations and stakeholders on research and development to suppert carbon
emissions reduction efforts

+ Wehave a CCO who is responsible for the oversight of climate-related matters and an SRE Committee,
which consists of members of executive management and an advisor. that reports o the CEO. who
in turn. reports to the Boards of Dicectors

Key stakeholders considered:
= Communitics we serve
+ Guests and travel agent partners
+ Investors

£ Laability to meet or achicve our sustainability reluted goals, asprrattons, mitiatives, und our public
statements anmd divclosures regarding them. ingy expose us to rishs that muy adversely pact ot business.

We have developed and will continue to establish goals. targets, aspirations. and other objectives
{sustainability objectives™ related to sustainubility matters. These stalements reflect our current plans and
do not constitute a guarantee that they will be achicved. Our cfforts to research. establish. accomplish,

and accurately report on these sustainability objectives expose Us 10 numerous operational, repuatational,
linancial, legal, and other risks, any o which could have a negative impact on our business. Qur abihty to
achieve any of our stated sustainability objectives, particularly with respect to environmental emissions, is
subject to nunierous facters and conditions, many ol which are outside ol our control. Examples ol such
factors include the availability and costs ot low- or non-carbon-based energy sources. evolving regulatory
requirements affecting sustainubility standards or disclosures, the availability of future financing and the
availability of supplicrs that can meet our sustainability standards,

Our business may face increased scruliny Irom our guests. our 1eam members the investment community.
governments, regulutors. destinations and other stakeholders that we serve related to our sustainability
activities, including the sustainability objectives that we adopt, our methodologies and timelines for pursting
them and our ability te document and support the achievement of those objectives. I our sustainability
practices do not meet, orare perceived to tull short of, the expectations of our guests, team members. investors
or other stakcholders, demand Jor cruising. our reputation, our ability to attract or retain team members.
and our attractiveness as an imvestment could be negatively impacted. Similarly, owr fatlure or pereetved
Failure to pursue or fulfill our sustainability objectives within the timelines we announce. or at all. could have
the same negative impacts as well a3 expose us to government enforcement actions and private litigation.

Examples of how we manage and/or mitigate this risk:

* We continue te make investments in technology relitted 1o our sustainability initiatives

« We provide training to team members related to their job responsibilites to ensure understanding of
and compliance with our policies and procedures R

+ Weinecentiy ize meeting our sustainability goals through compensation

» We have HESS policies in place that govern our approuch to sustainability

= We partner with key organizations and stakcholders on research and development o support carbon
cinissions reduction efforts

« W promote a culture that encourages team members to speak up about concerns and oppottunitics
which are addressed appropriately

Key stakeholders considered:
+ Comununities we serve
+ Guests and travel agent partners
+ [nvestors




o Breaches in data securiry and lapses in data privacy as well as divraptiony and other dumages fo owr
principal effices, information rechnologs operations and systent networks und foiluve 1o keep puce with
developrrenty in technology may adversely bnpact our husinesy operations, the satistuction of vur guests
ctid crev anid may lead ro reputational damage.

We lunve been and may continue 1o be impacted by breaches in daty securits and lupses in data privacy.
which veeur [rom time to time. These can vary in scope and intent from motivated driven attacks o malicious
attacks intended to disrupt or compromise vur shoreside and shipboard operativns by turgeting our key
operating systems. Breach or circumvention of our systems ot the systems of third parties. mcluding by
ransonware of malware, through vulnerabilities in licensed software or hardware or as a result ot other
attacks, results in disruptions to our business operations: unauthorized access to (or the loss of company
access o) compelitively sensitive. conlidential or other critical data (including sensitive financial. medical

or other personal or business information} or systems: loss of customers: Hnancial losses: regulatory
mtestiganons. enforcement actions and fines: litigation and misuse or corruption of critical data and
proprictury informatien. any of which could be material.

We have been subject to past attacks which resulted in unawthorized access to systems and/or data and
regulatory imvestigations regarding such incidents. We have incurred legal, settlerment and other costs in
connection with cvber incidents that have impacied us, While these incidents did net have o muterial adverse
effect on our business, operations orf [inancial resuits. ne assurances can be given about future incidents,
attacks and related litigation or regulatory investigations that could have such a material adverse ellect.

Our principal offices, information technology operations, system networks and sarious remote work locations
may be impacted by actual or threatened natural disasters (for example, hurricanes, earthquakes. floads.
fires, tornadees. tsunanis and 1vphooas) or othet distuptive events. Our maritime and/or shoreside operations.
including our ability 1o manage our inventory of cabins held for sule and set pricing. control costs and

serve aur guests, depends on the reliability of our intormation technology operations and system networks.
as well as our ability to refine and update to more advanced systems and technologios. [n addition. we may be
unable to oblain apprepriate technology in a timely manner or at all or we muy incur significant costs in
doing so. A failure to adopt the appropriate technology. or a luilure or obsolescence in the technelogy that
we do adopt. could have aduverse elfects on our business.

Examples of how we manage and/or mitigate this risk:

» W hane polictes and precedures that govern data security. data privacy and disaster recovery

= We provide training to team members related to their job responsibilities to ensure understanding of
and compliance with our policics and procedures related to datau security, data privacy and disaster
recosery

= Woincorporate securily and privacy-by-design in the development of new systems and infrastructure

+ Weactvely. and will continue to, invest i cvbersecurity, talent and third purty serviee providers to
enhuance our data security

» We monitor and test our own ability to detect and respond o an incident which could cause a
breach in data sceurity. Lupse in data privacy or natural disaster and where incidents oceur, take
appropriate remedial action

« We contimue to align our technology planning. infrastructure, security. data privacy and applications
to maximize the business value of our information technology nvestments

Key stakeholders considered:
* Team members
+ (uests and travel agent partners

ho The loss of kev teant miembers, our inebility to recruit or vetain qualifivd shoreside and shipboard team
members and inercased labor costy could fiave wr adveive cffecr on o brsiness and resudls of operations.

Our success depends, in large part, on the skills and contributions of our team members. and on our ability
o recrt, develep and retain high quality. diverse team members, We may not be successtul in recruiling.
developing or retaining key or other highly qualified team members. In addition. curhonantensive industries
may become a kess attractive emplovment opportunity. As 4 result of the reduction in our workflorce

during our pause in guest cruise operaiions, general macroeconemic factors and an ingreasingly competitive
labor market, at times we may experience difliculty in hiring sulticient qualilicd team members. For
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cxample. there is particularly high competition for recruiting and retaining qualified team menibers needed
to support our information technelogy systems and infrastructure which iscritical to our suceesstul aperations.

[ addition, we hire a significant number of quahfied skipbeard team members each yvear and. thus, our
ability to adeguately reeruit, develop and retain these individuals is eritical to our suceess. Incidents imolving
cruise ships, including discase outbreaks on our ships and increasing demand as a result of the industry s
projected growth could negatively impact our ability to recruit. develop and retain sufficient qualified
shipboard team members.

A prolonged shortage of qualified shoreside and shipboard team members and/or increased turnover rates
has in the past inhibited. and in the future could inlubit. our ability to operate our business in an optimal
manner. The competitive labor market is resulting in increased costs from the need to hire temporary
personnel and we are often required Lo 1nerease wages and/or benefits in order to uttract and retain team
members. all of which may negatively impact our results of operations. In connection with eur resumption
of guest cruise operations, we have hired and intend to continue hiring a significant number ol qualified team
membhers for the foreseeable tuture, and we expect 1o continue to face these challenges.

Examples of how we manage and/or mitigate this risk:

» We have programs to atiract, develop and retamm top talent and use team member feedback 10015 to
monitor team members’ perspectives and take appropriate actions

« We provide traming to continue the development of our team members reluted to their jub
responsibilities and to ensure understanding of and compliance with our policies and procedures

= We provide total compensation that gllows us to be competitive in the labor markets in which we
operate

* We continue to expiand the number of countries (rom which we recruit our tecam members

= We promote a culture that encourages team members to speak up about concerns and oppoertunitics
which are addressed appropriately

Key stakeholders considered:
« Team members
« Guests and travel agent partoers

i Inereases v fued prices, changes in the tepes of peel consumed and aveilubiline of fucel supply mne adversely
impact owr scheduled ftineraries aimd cosis.

We hine been and may continue to be impacted. by econonie. market and political conditions arcund the
world, such as fuel demand. regulmory requirements including climate-induced regulations. supply disruptions
and related infrastructure needs, which make it difficult wo predict the tuture price and availability of fuel.
The supply and avatlability of difterent fuel types in vanous markets in which we operate have experienced
mncreased volatility and have led to inereased fuel prices and reduced protitability. Future increases in the
global price of fuel would increase the cost of our cruse ship operations s well as some of our other
expenses. such as crew travel freight and commaodity prices. Increases in airfares, such as those resulting
from tnereases in the price of fuel, would increise our guests” overall vacution costs and could redoce demand
tor cruises. as many ol our guests depend on airlines to transport thent 1o or from the airports near the
puorts where our cruises embirk and disembark.

Many of our vessels have exhaust gas cleaning systems that allow them to operate on high sulfur fuel oil
that 15 Iess expensive than low sultur fuel: however. the significant drop in demand for higher sultur tuel
direetly related to the pause in guest eruise operations has made it more difficult to source going forward
which may resultin higher operating costs. Additonally. certain ot our ships are designed 1o use NG as their
primary tuel source. The price ot LNG in certain murkets has been and may continue to be unatiractive
compared to other alternatives. and as such. at times we have used and may continue (o use comventional fuels
to power our LNG ships. Refer to Operating Risk Factor 7e.7 tor additional discussion on the impact of
chimate change and regulation changes on fuct coxts.

Examples of how we manage and/or mitigate this risk:
+ We manage fuel consumpton through ship mamntenance practices
« We optimize incrarics through our itinerars planning reviews and have the ability 1o change
minerares to reduce fuel consumption

« Weresearch and implenent innovative technologies 1o reduce fuel consumption
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* We are adding new. more fuel-ctticient ships to our fleet and have removed smaller, less fuel-etficient
ships

+ We enter into supply agreements to help ensure availability and seck alternative sources if necessary

= We are upgrading our fleet with more energy efficient technologies

» Our LNG ships are all dual fuel and can burn MGO

+ We have the ability to purchase tuel in different ports we visit

Kev stakeholders considered:
* Communities we serve
* Guestsand tranvel agent partners

i We rely o supply chiain vendoss who are integral to the operations ef oure hustnesses. These vendors and
service providers are also affecred be COVID-19 and nwy be wnuble 1o deliver on dicie conunitmentys which
could negativelv unpact owr business.

We rely on supply chain vendors 1o deliver kev products 1o the operations of our businesses around the
world, Any event impacting 2 vendoer’s ability to deliver quality goods at the location and time needed could
negatively impact our ability to aperate our business, Events impacting our supply chuin could be caused

by tactors beyond the control of our suppliers or us, including labor actions. increased demand. problems in
production or distribution and/or disruptions in third-party fogistics, information technology or
transportation systems. In addition. the effects from COVIEX-19 and other global events have resulted in
widespread global supply cham discuptions to vendors including critical supply chain shortages, labor
shortages. significant material ¢ost inflation and extended lead times for items that are required for our
operations. Any such interruptions to our suppiy chain could increase our costs and could limit the availability
of praducts eritical te our operations.

Examples of how we manage and/or mitigate this risk:
= We enter mnto supply agreements to help ensure availabifity and seek alternative sources if necessary
+ We have extended our demand planning and are placing purchase orders carlier to compensate tor
current extended Icad times
+ We utilize substitute products where uppropnate
+ We leverage corporute contracty and our supplicr relationships
* We source focally to mitigate logistics costs and delays
+ We utilize short-term or fong-term contracts as needed

Key stakeholders considered:
¢+ Team members
+ Guests and travel agent partners

ke Fluctuatfens in foreign currency cxchange rates moy adversely impaet v financiol resadts,

We earn revenues. pay expenses, purchase and own assets and incur labilities in currencies other than the
S dollar, Additionally, our shipbuilding contracts are typically denominated in euros. Movements in lorgign
currency exchange rates. which have recently been more volatile, will affect our financial results.

Examples of how we manage and/or mitigate this risk:

+ W net certain exposures to take advantage of natural offsets with our business and continuously
evaluate the use of financial instruments

+ We consider and may hedge certain ol our ship comminments and net invesunents in loreign
operations

+ We sell/buy foretgn currencies throughout the vear to manage the cconomic impact of foreign
currency exchange volatility

+ We adjust our procuretent activities

Key stakeholders considered:

+ Investors




/ Overcuapacity and competition in the cruise and fand-based vacatum indusiry may segurivelv unpact o
cruise sales, pricing andd destination optivns.

We may be impacted by increases in capacity in the cruse and land-based vacation industry, which may
result in capacity growth beyond demand, either globallv or for a region. or for a partivular itinerary, For
example, Asia. specifically China. remains closed to the cruise industry and it is uncertiun when or if we will
resume operations in the region. As a result. we along with other crutse operators, have had to find itineraries
in alternative regions lor the ships that were previously serving the Asia market. which could lead to
overcapacity in other regions, We lace competition from other cruise brands on the basis of overall experience,
destinations, types and sizes of ships and cabins, travel agent pariner prelerences and vidue, We also
compete with land-based vacation afternatives throughout the world on the basis of overall experience,
destinations and value. In addition. certain ports and destinations have laced a surge of both cruise and non-
cruise tourism and in certain destinations. countermceasures to limit the number of tourists have been
contemplated and/or put into effect, including proposed limits on cruise ships and cruise passengers. Potential
restrictions in ports and destinations could timit the itinerary and destination options we can offer our
passengers going (orward.

Examples of how we manage and/or mitigate this risk:
« We have the ability to change our itineraries to alternative regions of the world
« We ofler o wide variety of brands, itineraries, products and services to our guests
+ We work alongside government and local regulators to ensure compliance with limitations placed on
tourism

Key stakeholders considered:
+ Communities we serve

+ Cruests and travel agent partners

m Anahilice to iinplenient vur shipbuilding prograns and slup repaivs, maiienance and refurbishents nay
adverselv iupact owr busowesy operarions and e sdansfaction of owr guests,

We may beimpacted by untorescen events, such as work stoppages, supply chain issues, insolvencies, “force
majeure” events or other tinancial difficulties experienced by shipyvards. their subcontractors and our
supphiers. This may result in less shipyard availabibity resulting in delass or preventing the delivery of our
ships under construction and/or the completion ef the repalr. matntenance or returbishment of our existing
ships. This may lead Lo poiential delavs or cancellations of crutses. In addition, the prices ol various
commadities that are used in the construction of ships and for repair, maintenance and refurbishment off
existinng ships, such as steel. are subject to wolatility which may increase our costs.

Examples of how we manage and/or mitigate this risk:

+ Our newbuild contracts are fixed price and are not sensitive to cost lluctuations of materials.
inciuding steel

+ We ensure access and prionity [or ship repairs as part owners and part of the governance teams of
two shipyards

* We require shipvards to obtamn insurance

* Our shipbuilding contracts include a combination of refund and pertormance guaraniess

* Pricing for ship repair yards. subcontractors and required materials are agreed in advance of
scheduled dry-docks

Key stakeholders considered:
+ Guests and ttnel agent partiners
+ Investors

Debt Related Risk Factors

a. Fatlure to successfulle fmplestens ouwr business stratepy tollning o rosumprtiion of gest erise nperations
would negatively fmpact the aceupaner levels and pricing of our crnives und could have a material
adverse effect on owr Pusiness. Ve veguare o SEQrificant aiownt of cash o service our debt aind stsicin our
operations, Our abiliny 1o gencrate cosh depends on prany factors, including those bevond owr control,
aned e s not he able to gencerate casti requdred to service ot deht aild vustain our operations.

Our ability to meet our debt service obligations. refinance our debt or sustain our business needs and
operations depends on our future operating and Mnanciul performance and our ability to gengerate cash.
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This will be atfected by our ubility to successfully implement our business strategy. which it unsuceesstul.
woutld negatively impact the oecupancy levels and pricing of our ¢ruises, as well as general macrocconomic,
financial. geopetitical. competitive. regulutory and other lactors bevond our control, such us the disruption
caused by the COVID-19 pandemic. the invasion of Ukraine. inflation. higher fuel prices and higher intercst
rates. If we cannot generate sulficient cash to meet our debt service obligations or fund our other business
needs, we may. among other things, need to refinance all or a pertion of our debt. obtain additional financing,
delay planned capital expenditures or sell assets. We cannot tnake assurances that we will be able 1o

generate sullicient cash through any of the foregoing. I we are not able to refinance any of our debt,

vbtain additional financing or sell assets on commercially reasonable terms or at all. we may not be able to
sutisly our obligations with respect 1o our debt. Reler to “Liquidity, Finanaal Condition and Capital
Resourees™

Fxamples of how we manage and/or mitigate this risk:

« We hove put in place varions strategicos and initiatives, including inercasing our marketing and
advertising programs in eftorts to deve ineremental demand for crusing

» Ve have tuken significant operational actions to preserve cash. priontize capital expenditures. reduce
interest rates and extend maturities to increase liquidity

* W have suspended the puyment of dividends on. and the repurchase of. Curnyval Corporation
common stock and Carnival ple ordinary shares, exeept pursuant to the Stock Swap Program

» We hune obtained and will continue to request. il necessary. waivers and anendments for certain
covenants for our export credit lacilities. toans and the Revolving Facility

Key stakcholders considered:
* Envestors

P Our suhstantial debi condd adversely affect our fiancial fealth and operating Hoaibilin:

We hane a substantial amount of debt and signilicant debt service obligations. Our substwitial debt has had
and vould continue to have impertant negative consequences for us, Qur substantal debt could:

+ require us (o dedicale a large portion of our cash flow from operations to service debt and fund
repayments on our debt. thereby reducing the availability ol our cash flow to fund working capital.
capital expenditures and other general corporate purposes:

= increase our s ulnerability 1o adverse gencral economic or industry conditions:

= limit our llexibility in planning for. or reacting to. changes in our business or the industry in which
we operite,

» phice us at a Jdsadvantage compared to others that have less debt;

= muke us tore yulnerable to downturns in our business, the econemy or the industry i which we
uperate:

« limit our abilits 1o raise addittonal debt or cquity capital in the future to satisly our requirements
relating 1o working capital, capital expenditures, development projects, stritegic inttiatives or other
purpueses;

= restrict us from making strategic acquisitions. introducing new technologies or exploiting business
Opporiunites!

« muake it ditficult for us to satisty our obligations with fespect to our debt: and

+ expose us to the risk of increascd interest rates as certain of our borrovwings are {und may be in the
future) ar a variable rate of interest,

Examples of how we manage and/or mitigate this risk:
+ We have taken sigailicant operational actions 1o preserve cash, prionitize capital expenditures. reduce
interest rates and extend maturiues to increase hquidity
« We have obtained additional capital through various equily offerings

Key stakeholders considered:

« Investors

¢ Despite our leverage, we sy itenr move debi, suhject to certain restricrions, which could acversely alfect
eneer hustess andd prevend as from fllifling owr oblivations with respect to our debr.

We may incur additional debt in the future. Although the instruments governing our existing indebtedness
coutain restrictions on the incurrence of additionul debi, including certam additional restrctions which went
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into cftect in 2023 these restrictions dre subject to a number of significant qualitfications and exceptions.
and under certain circumstances, the amount of debt that could be incurred in compliance with these
restrictions could be substantial and a portion of such debt currently is, and muay i the luture be, secured. The
instruments governing our cxisting indebtedness do not prevent us from incurring liabilities that do not
constitute “Indebtedness™ as defined therein. If new debt 18 added to our existing debt levels, our business
could be adversely affected, which may prevent us from fulfilling our obligations with respect to our debi.

Examples of how we manage and/or mitigate this risk:
* We have taken signiticant voperational actions to preserve cash. prioritize capital expenditwres. reduce
interest rates and extend matarities lo inerease hquidity
+ We have obtamed additional capital through various equity offerings

Key stakcholders considered:
* [nvestors

A, Weare subject to mainienance covenanis, as well as restrictive debr covenants, thar may fintiv onr abiliny
to finunce furre operations and capital needy and purste business opporiunities end aetivities, We are abo
suhject to financiol covenants that coulid fead 1o an accelerarion of the indebiedness of oy debr fucilities
i we fail to comply If we fwil to comple with any of these covenants, it could have o maierial adverse effecr
oIt 0w business. i

Certain of our debt instruments limit our flexibility i operating vur business. For example. some of our
debt instrumients limit the ability of Carnival Corporation. Carnival ple and certain of their respective
subsidiaries to. among other things: !

« ancur or guaraniee additional indebtedness:

+ pas dividends or distributions on or redeem or repurchase capital stock and metke other restricted

pavnicnts,

+ pake cerlitin investments:

* Cconsummate cerlilil asser sales:

* ehgage in certain transactions with affiliates:

* grant or assume certain liens: and

o consolidute. merge or transier all or substantially all of vur assets.
All of these hmitations are subject to significant exceptions and qualitications. Despite these exceptions and
qualifications, we cannot provide assurance that the operating and finandal restrictions and covenants in
certain of our debt instruments will not adversely atlect our ability to finance our furure operations or capital
needs or engage in other business activities that may be in our interest. Any future indebtedness may
mclude similar or other restrictive werms.

In addition. many ot vur debt agreementis contain one or more financial covenants that require us to
maintain o mininum ligeidity, mterest coverage, and sharcholders” equity and/or limil our debt 1o

capital percentage. Our ability to comply with our debt covenants, includmg the financial maintenance ;
covenants described above, and restrictions may be affected by events bevond our control. including global
macroeconomic, financial and wdustry conditions, such as the continued resumption of our guest cruise
operations and our ability 10 issue additional equity. I we breach any of these covenants or restrictions

and are not able to receive waisers for these covenants. we could be in defauit under the terms of certain of
our debit facilities and the relesant lenders would have the right to declare the debt. together with acerued and
untpaid mterest and other fees if amy. immediately due and payable ror cancel any unfunded commitments,
it applicable) and proceed against any collateral. sf any. securing that debt. [t the debt under certain of our
debtinstruments that we enter into were to be accelerated. our assets may be insufficient to repuy our debt
in full. Borrowings under other debt instruments that contain cross-default prov isions may also be accelerated
or become puvable on demand. [n these circumstances. our assels may not be sufficient 1o repay vur
indebtedness then outstanding in tull.

At November 30, 2022, we were in compliance with the applicable covenants under our debt agreements.

However, we cannot provide assurance that we will be able to maintain complance with such debi Macilities [
as of future testing dates, Failure to compls with the tinancial covenants of our debt Facilities would have a

material adverse effect us described above. Refer 1o Note 15— Debt and Interest Expense for additional

mformation,
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Examples of how we manage and/or mitigate this risk:
+ We have taken significant operattonal actions to preserve cash. priotitize capital expenditures. reduce
interest rates and extend malturities to increase liquidity
+ We have suspended the payment of dividends on, and the repurchase of, Carnival Corporation
conmumon stock and Carnival ple ordinary shares, except pucsuant 1o the Stock Swap Program
= We have obtained and will continue to request. il necessary., waivers and amendments for certain
covenants on certain export credit facilities. loans and the Revolving Facility

Key stakeholders considered:
* Investors

e Our variable rure indebiedness exposes uy to imerest rate volariliry, whivh could canse our debi service
abligarions 1o increase stgnificant{y:

Borrowings under certain of our tacilities are at variable rates of interest and expose us Lo interest rate
volatility. As interest rates increase, our debt service obligations on certain of our variable rate indebtedness
will increase even though the amount borrowed remuains the same, and our net inceme and cash Hows.
including cash available tfor servicing our indebtedness, will correspondingly decrease,

At the end of 2021, the ICE Benchimark Administration. the admnistrator for London Interbank Offerad
Rate {"LIBOR). ceased publishing onc-week and two-month LS. dollar LIBOR and will cease publishing
all remaining U.S. dollar LIBOR tenors m mid-2023. Concurrently, the United Kingdom's Financial
Conduct Authority announced the cessation or loss of representativeness of the U.S. dollar LIBOR tenors
tfrem those dates. The U.S. Federal Reserve, in conjunction with the Alternative Reference Rates Commuittee,
a sleering committee comprised of, among other entities, lurge U.S. financial institutions, has recommended
reptacing ULS. dollar LIBOR with a new index that measures the cost of borrowing cash overnight,

backed by ULS. Treasury securities ("SOFR ™). SOFR is observed and buckward-looking, which stands in
contrast with LIBOR, whiclk is an estimated forward-looking rate and relies, to some degree. on the expert
judgment of submitting panel members. While we continue to moniter market developments 1o assess
replacentent rate options. the couseyuences of these developments with respect to LIBOR cannot be entirely
predicted and may result in the level of interest payments on the portion ot our indebledness thal bears
interest at variable rates 10 be atfected, which may adversely impact the amount of our interest payments
under such debt.

Examples of how we manage and/or mitigate this risk:
+ WL have taken significant operational actions to preserve cash. prioritize capital expenditures. reduce
interest rates and extend maturitics to increase ligquidity
+ We have obrained and will continue 1o request. il necessary, waivers and amendments for certain
covenants for our export credit tacilitics, loans and the Revolsing Facility
* We lake advantage of natural offsets with our business and continuousty evaluate the use of linancial
mstruments

Key stakeholders considered:
+ Investors

A The covenanry i cortdin of owr export credit facilities mav reqUire us to secure those facilities i the
Tiiruie,

Our export eredit facilities contain prosisions which may require that we provide a security interest in
certain assets and in particular the relevant vessels that ure the subject matter of those financings (or a
comparable vessel), In certain of our export credit lacilities, there is a requiremuent that if the credit rating of
our senior indebredness falls below investment grade {which occurred on Jure 24, 2020 and remained the
case as of November 30, 2022y and at such tume we have granted liens or security interests in respect of
indebtledness exceeding 23" of our total assets texcluding tor these purposes the value of any intangible
assels} as shown in our most recent Consolidated Balance Sheet, we will be required to provide u [1rst-
priority security mntecest in the relevant vessel that is the subject matter of that export eredit fucility (or a
comparable vessely, In addition, under all vur cxport credit facilities, there is also a requirement that if a
security mterest or lien is granted n respect of a vessel to secure borrowed money under amy other export
credit lacthity. then a licst-priority security interest may be required to be provided over the relevant vessel
which is the subject matter of that export credit facility (or a comparable vessel).
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I the cvents deseribed above were to occur, we may be unable o comply with this requirement and would
cxpect 1o seek covenant amendments from the lenders under the relevant facilities. Any such amendment may
lecad 1o increased costs. increased interest rates, additional restrictive covenants and other available lender
protections that would be applicable 10 us under these debt facilivies, and such increused costs, restrictions and
modifications may vary among debt facilities. Qur ability 1o give additional lender protections under these
Facilities. including the granting of sccurity interests in collateral. will be limited by the restrictions in our
indebtedness and security interest we have already granted. It we were not able 1o abtain amendments, the
oceurrence of such events may result in an event of detault under these facilities and other debt facilities that
contain ¢ross defaull provisions that would be triggered.

Examples of how we manage and/or mitigate this risk:
+ We have obtained and will continue to request. it necessary. waivers and amendments for certain
covenants tor our export eredit factlities, loans and the Revalving Cacilivy
* We constantly monilor the covenants for compliance

Kev stakeholders considered:
« Investors

5. Going Concern Confirmation and Viability Statement.

The Boards of Directors consider that, within the DLC arrangement. the most appropriate presentation of

Carnival ples going concern and viability is by reference to the consolidated liguidity position of Carnival
Corporation & ple. Accordingly. this geing concern conlirmation and viability stalement presents Carnival

Corporation & ple.

Going Concern Assesyment

The Boards of Directors have assessed the prospects of Carnnval Corporation & ple over an assessment
pertod of at least the next twelve months from the date of approval of the financial statements as required
by the UK Corporate Governance Code.

Camival Corporation & ple has a substantial debt balance as a result of the pause In guest cruise operations
and requires a significant amount of liquidity or cash provided by operating activities (o service i1s debt.

Lu addition, 1the continued effects of the pundemic. inflation. higher fuel prices, higher interest rates and
fluctuations in foreign currency rates are collectively having a material negative impact on its fnancial results,
The lull extent ot the collective impact ol these items i uncertain and may be amplitied by its substantial
debt balance.

Onver the past almost three vears, and in light of the COVID-19 pandemic, management and the Directors
have taken appropriate actions to manage Carnival Corporation & ple's liquidity: including completing various
cupital market transactions. obtaintag relevant financial cosenant amendments or waivers, acceleraung the
removal ol certain ships trom the fleet and during the pause wn guest cruise operations. reducing capital
expenditures and operating expenses. In addition, based on the evolving nature of COVID-19 and ongoing
collaberation with local and naticnal public health authoritues. Carnival Corporation & ple has respoasibly
relaxed its related protocols. including greathy reducing or elimuinating testing requirements and vaccination
protocols 1o more closely align with the broader trinel industry and strengthening its competitiveness, As of
November 30, 202297 of Camival Corporation & plc’s capacity had resumed guest cruise operiations
and 1s serving guests.

[n performing their going concern assessment, the Boards of Directors hase considered the circumstances
likely to impact Carnival Corporation & pic during the coming year, current ligquidicty. projected compliance
with Anancial covenants (refer o Note 13 — Diebt and Iaterest Expense for additivnal details on conenant
complianee) and estimates of future liquidits. The Directors have considered the [ollowing assumptions used
to estunate Carnnval Corporation & ple's future hguidity:

¢ Tis continued cruse operations and expected timing ol cash collections for crurse bookings

« Expected inereases in revenue in 2023 ou o per passenger basis compared to 2019, particularly with
the responsible relaxation of COVID-19 related protocols alighing towards land-based vacation
alternatives

+ Expected improvement in occupancy on a year-over-vear basis returning to histerical levels in the
summer of 2023
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» Stabilization of fuel prices around November 2022 year-end prices
« Continued stabilization of inflationary pressures on costs, moderated by a larger-more cfficient Fleet
as compared to 2019

Ia addition. the Directors mnake certain assumptions about new ship deliveries. improrements and removals.
and consider the future export credit financings that are associated with the new ship detiveries,

The Directors do not consider going concern to be a criticul accounting judgement for the year ended
November 30, 2022, In Jdetermining that going concern 1s not a critical accounting judgement. the Directors
hive considered:

+ $8.6 billion of liquidity including cash. restricted cash trom the 2028 Senior Priority Notes which
became unrestricted in December 2022 and borrowings avaitable under its S1.7 billion, €10 bilhon and
£0.2 billivn wnlt-cwcency revolving credit facility (che "Revolving Facilits ™y al Movember 30. 2022

» Known {inancial commitments. debt maturities and other cash requirements and obligations over
the assessment period.

Management has considered @ severe but plausible scenario which assessed the effects of lower pricing,
resulting in lower expected revenues and adjusted EBITDAL as compared to the base case. In this downside
case, management modeled a 37 decrease in pricing during the period under review as compared to the
base case. [n additton. management has performed further downside scenarios including assuming a seenario
which they have concluded 15 well beyond severe but plausible of break even adjusted EBITDA for 2023,
Exven in these scenarios, the assessment still demonstrated Carnival Corporation & pics ability to meet its
obligations vver the going concern period and remain in compliance with its financial covenants. As a result
of this assessment., management along with the Boards of Directors have concluded thar it remains
apptopriale o adopt the going concern basis of accounting i preparing the Carnival ple consolidated
financial statenments without any material uncertainty.

Croing Concern Statement

In adopling the gomg concern basis for preparing these financiad statements, the Directors hase considered
Carnnval Corporation & ple’s business activilies, together with factors likely to affect its future development
and performance. After reviewing the current lquidity position. finuncial forecasts, and considering the
results of various downside scenarios. the Boards of Dirgetors have conciuded that Carnival Corporation &
ple has sufficient liguidity to satsfy ts obligations and are forecasted to be in complumce with its debt
covenanis for at least the next twelve months from the approval ot the financial statements. Accordingiy. the
Directors continue to adopt the going concern basis without any matertal uncertainty in preparing the
Carnivad ple consolidated IFRS tinancial statements.

Fiability Assessment

Whilst the Boards of Directors have no reason to believe Carnival Corporation & ple will not be viable over
a longer pertod. the period over which they considered viability is three veurs. The principal reasons why
this period was selected are as follows:

« It ahgns with management's typical strategic planning cvele
+ Management tvpically plans its guest sourcing and ship itinerary strategies over a two-to-three-year
horizen

In performing their viability assessment, the Boards of Directors have considered the circumstances
impacting Carnival Corporation & ple during the year. current liquidity and projected compliance with
[inaneial covenants. In addition. the Directors considered Carnival Corporation & ple’s access to capital
markets and expected ability to obtain financial covenant amendments or waivers {when or it needed) as well
as the continued expected improvement of its financial results.

[n performing their assessments, the Boards of Directors highlighted forecast uncertainty during the
viability period. Uncertainty exists over future forecasts caused by the continued effects of the pandemic,
intlation. higher fuel prices. higher interest rates and tfluctuations in foreign currency. These items may be
further amplified by Carnival Corporation & ple’s substantial debt balance. Given the significam collective
mmpacts of these items on the business, management has prepared various planning scenarios using a

range of potential vutcomes and assumptions.
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Management has identitied the following critical assumptions and judgements as part of its viability
assessment (Thase case”):

« Ability to obtain additional financial covenant waivers or amendments, when or if needed. We are
currently secking further fetrer agreements to waive compliance with the Interest Coverage Covenant
tor the May 31. 2024 testing date. Refer to Note 15 — Debt and Interest Expense for additionul
details on covenant compliance.

° Ability to pursue various opportunities to raise udditional capital. Actions to raise capital may
include issuances ol debt. convertible debt or equitly in private or public transactions or cntering into
new and extended credit facilities

+ Continued estimated improvement in its financial results

The base case also inciudes the tollowing other assumptions used to estimate future liguidity :

* [is continued cruise operations and expected timing ol cash collections lor cruise bookings

* Expected increases in revenue in 2023 on a per passenger basis compared to 2019, particulacly with
the responsible relaxation of COVID-19 related protocels aligning towards land-based vavaton
alternatives

* Expected improvement in occupancy on a vear-over-vear basts returning to historical levels in the
summer of 2023

* Stabilization of fuel prices uround November 2022 year-end prices

¢+ Continued stabdization of mllationary pressutes on costs, moderated by a larger-more cilicient fleet
as compared to 2019

+ Antapated dircet and indirect impacts of climate change including costs assoctated with upcoming
regulations. which managentent doegs not expect to have a matenial impact on liguidity during the
viabelity assessinent period

In addition, the Directors make certain assumptions about new ship deliverics, improvements and remosals
and consider the futare export credit flnancings that are assoctated with the new shup delivertes.

As part of thewr viabibity assessiment. management along with the Boards of Dircctors, considered vanous
sceparios and sensitivity analyses. As a severe but plausible scenario. they considered the effects of lower
pricing. resulting in lower expected revenues and adjusted EBITDA. as compared to the base case. [n this
dow nside case. management medeled a 375 decrease in pricing during the viability period as compared to
the base case. Management also considered various other scenarios. the principal risks identified in Tem 4
Risk Management and.or Mitigation of Principal and Emerging Risks and the impact on liqudity and
covenant headroom. [n addition to these scenarios, while making their final conclusion on viabilits. which

is summanized helow: the Boards of Directors considered its $5.0 billion of liquidity including cash. restricted
cash from the 2028 Senior Priority Notes wihich became unrestricted in December 2022 and borrowings
available under its $1.7 billion. €1.0 billion and £0.2 hillion multi-currency Revolving Facility at November 30,
2022

Viability Statement

Hay ing undertaken {heir robust assessment as described above. including a review of their principal risks.
risk appetite and how these risks are managed or migated. the Boards of Dircetors have a reasonable
expectution that Carnival Corporation & ple will be able to continue in operation and meet its liahilitics as
thes fall due over the three-year period of their assessment. In making this statement, the Boards of
Directors highlight forecasting uncertainty concerning the inpact of the continued etfects of the pandemic,
inlTation. higher fuel prices. higher interest rates and fluctuations in toreign currencs rates in the tiee-vear
ptan. The full extent of the collective impact of these items is uncertain and may be amplitied by Carnsal
Corporation & ple's substantial debt balance.

In addition. the Directors have identified the critical accounting assumptions and judgements they have
exergised in performing their assessment. The Boards of Directors have considered that management expects
to obtain additional financial covenant waivers or amendments. if needed. have access o additional capital
to maintain its target level of minimum liquidity through the measurement period ending January 28, 2026
and continued improvement in its (inancial results.

The Boands of Directors believes they have made reasonable estimates, assumptions and judgements in
deternuniirg its bquidity requiremients and cannot make assurances that assumptions used may not change
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in future pertods. Refer to “Carnival Corporation & ples Liquidity, Financial Coadition and Capital
Resources™ Section lor further discussion.

6. Non-Financial Information Statement.

Refer to the sections below for more information relating to non-firancial matters. as required by
sections +13CA und 414CB of the Companics Act 2006.

Description of Business Model:
+ 1L Mission (Purpoescy. Vision, Values und Prionties on page 2
* . Our Global Crusse Business on page $

Environmental Matters:
« XV Sustainability and £nyvironmental lmpact on page 13 which meludes:
+ Sustainability goals progress
* Summary of our environmental impact
* Climate-related Financiul Disclosures
* Anncx A - Carnival ple Directors” Report of the Proxy Statement: Corporate and Social
Responsibility on page A-7

Team menibers:
* XII. Human Capital Management znd Employces on page U1
« XV Sustainability and Environmental Impact: 2030 Diversity. Equity and Inclusion goals on page 16
» Annex C — Carnival ple Corporate Governance Report ol the Proxy Statement: Worktorce
Engageiment on page C-13

Fluman Rights:
= II. Mission (Purpuese), Vision, Values and Priorities on page 2
= X1V Ethics and Compliance on puge 13
= XV. Sustaunability and Environmental Impact: 2030 Good Health and Well-Being Goals on page 15
* Annex A — Carnivul ple Directors” Report of the Proxy Statement: Corporate and Soeial
Responsibility on page A-7

Anti-corruption and Anti-hribery:
« XIX. Governmental Regulations on page 3
» H. Executive Officers and Corporate Governance on page 8
» ltem 4 Risk Management andqor Mitigation of Principal and Emerging Risks on page 52
= Anncx C —- Carnival ple Corporate Governance Report of the Proxy Statement: Hetline for
reporting concerns un page C-19

Sacial and Community Matters:
« II. Mission (Purpose), Vision. Vulues and Priorities on page 2
+ XV Sustainability and Envitonmental [mipact 2030 Sustainable Tourism Goals on page |3
« XV Sustainability and Environmental Impact: 2030 Biodiversity and Conservation Goals on page 16
* Amnex A — Carnival pl¢ Directors” Report of the Proxy Statement: Corporate and Soctal
Responsibility on page A-7

Policy Embedding. Due Diligence and Quicomes:
+ dtem 3. Internal Controls and Risk Assessment on page ¢
+ dtem 3. Going Concern Conlirmation and Viability Statement on page 64
« Annex O — Carnival ple Corporate Gonernance Report of the Proxy Statement: Committees of the
Buard on Page C-5

Principal Risks and Timpact of Business Activity:
¢ Tem 4 Risk Management and/or Mitigation of Principal and Emerging Risks on page 32
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Non-Financial Key Pertformance Indicators:
= XV Sustainability and Environmental Impact: Sumuary of our Emvirenmental Impact on page 19
= ltem 2. Business Review Carnival ple Group [FRS Key Measures on page 44

7. Section 172(1) Statement.

This statement describes how the Directors have perfornied their duty in the way they consider. in good
Laith, would most likely promote the success of the company for the benefit of ity members as a whole having
regard to the stakeholders and matters set out o section 1 72(D{a-(8) of the Companies Act 2006. This
staternent sets oul the Directors” approach to decision-makimg. its stakeholder engagement und details the
matters considered as part ef the decision-muking process of some of the key decisions made during 2022, To
provide further insight, we have provided clear cross-referencing to where more detailed information can

be found in this Anoual Report.

Discussions belween management and the Directors regarding decisions relating to our business strategy,
including the potential impact of those decisions on our financial results, decisions relating to our capital
structure and other business-related activitios also include caretul consideration of petential risks associated
with those decisions. [n addition, as part of our risk assessment framework, our key stakeholders are
considered as part of the evaluation of our principal and emerging risks. Refer to Item 4. Risk Management
and/or Mitigation of Principal and Emerging Risks on page 32 tor additional discussion ol our risks and
key stakeholder considerations.

During 2022, the Dircetors” oversight of stakeholder relationships and other mutters was intormed by
regular brielings by management and its Committees en our liquidity, resumption ol guest cruise operations
for cach of our nine brands, complianee with laws and regulations, our ESG performance. priacipal and
ctierging risks including those related to climate change and other eritical matters,

Kev Stakeholders

The Directors and their Commitiecs recognize the strategic impertance of building and mauntaining strong
relationships with our stukeholders. We have identilied (he foflowing key stakeholders considering their
impact on the suceess of our business model and strategy:

» Communitics we serve
¢ Team members
+ Guests and travel agent partners

¢ Investors

When making decisions, the Directors have regard to the interests of our key stakcholders and recognize
that effective engagement with our stakeholders is essential to the leng-term suceess ol our business. The
Directors consider many factors and balance competing interests in reaching strategie decisions, Refer to the
Kev Decisions Made by the Directors During the Year on page 71 tor examples ol the Directors
considerations.

While the Directors are able to engage directly with key stakeholders vn some 1ssues. the size and distribution
of our stakeholder group means that stakeholder engagement often happens threugh managemsnt. The
Directors regularly receive information and feedback from managenient to help understand how our
vperations and decisions atfect our stakeholders” interests and in turn. how those interests should impact
future decisions.

a) the fikely consequences of any decision in the long-term

The Directors recognize that the decisions made today will have an elfect on both eur short- and long-term
suceess. The Directars seek to balance meeting the more critical short-term objectives while also caretully
SHSUTINE e are vn course Lo achieve our long-term strategic vision. During 2022, the Directors and executive
muanagement had particular regard to our long-term success and remained focused on resuming operations
as quickly as practical tor each of’ cur nine brands. while at the same umie demonsirating prudent stewardship
of capital. The Directors believe that resunung operations and returning o profitability will help preseryve
and grow value for cach of our key stakeholders,

The Directors alse believe that planning for succession is an important tunction that witl impact our
long-term success. We continually strive to foster the professional development of management and tweam
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members in other critical roles. As a result. we have developed a very experienced and strong group of

of our executive positions, inctuding our CEQ. In August 2022 the Directors appuointed Josh Weinstein.
previously our Chiel Operations Officer, to the role of President. CEO and Chiel Climate Officer. Josh
Weinstein is a 20-vear veteran of our company with a long history of suceess in critical semor-level roles for
OUT COMPANY.

Refer to:
+ 2022 Executive Overview on page 1
+ XII Human Capital Management and Employees on page 11
¢+ XV Sustainability and Environmental Impact on page 13
+ ltem 5. Going Concern Confirmation and Viability Statement on page 64
« Koy Decisions Made by the Dhrectors During the Year on page 71

b the interests of our team members

We celebrate our diverse team and are committed to providing a welconung and inclusive environment
where peopie from dilterent backgrounds. experiences and walks of life can succeed. We care deeply tor our
team members and must always culiivate an atmosphere of openness. respect and trust. We continue to
tocus on our Culture Essentials. which are the key actions and behaviors we encourage and reinfoerce to further
strengthen our culture. We have pulse surveys. which we use to track company culture. measure change

over time and obtain team member feedback. The resuits of the survevs are communicated to management
and the Directors. Further, in 2022 with: the full support ot the Directors, we continued our initiathes
designed to engage with and care for our workforee. Key areas of focus inclide Outreach & Wellness, Culture
and Statfing. The Directors consider and assess the implications of their decisions on our people.

Refer to:
+ L. Mission (Purposch, Vision. Values und Priorities on page 2
+ XIL Human Capital Management and Employvees on page 11
¢ XTIV Ethies and Compliance on page 13
« Workforce Engagement in Annex ¢ — Carnival ple Corporate Governanee Report of the Proxy
Statement on page C-15
¢ Koy Decisions Made by the Directors During the Year on page 71

) the meed to foster our business velationships with guests and travel agent partners, supplices and others

Guests wned Trave! Agent Partners

Guest feedback and research supports the deselopment of our overall strategies to exceed our guests’
expectlations and at the sume time, drive demand lor eruises and increase the number of first-time cruisers.
We measure and evaluate guest satisfaction with our products and services through eur net promoeter scores
{"NPS™, which provides valuable insight into our guests’ cruise experiences and drivers of guest levalty

Our NPS take inte account a number of products and services our brands offer including: embarkation and
disembarkation experiences. shipboard team member service. dining options. entertainment and onboard
activities. NPS reflects the likelihood that our guests will recommend our brands” cruise products and services
1o friends and family. including those who have not cruised before. Evaluating our NPS allows our
management to make important strategic business decisions, To reward {osal and repeat guests, substantially
all of our cruise brands oller past recognition programs with vartous special incentives.

Strong relationships with our travel agent partners ave also an integral part of our long-term cruise
distribution network and are eritical to our success. We ustileee local siles teams to motivate travel agents to
support our products and services with competitive pricing. promotional policies and joint marketing and
advertising programs. All ol our brands have internet booking engines to allow trinvel agents to book our
Crinses.

Supplicrs

Our relationships with supplicrs arc key to our business as these critical goods and services are paramount
in our ability to deliver exceptional cruise experiences to our guests. Our suppliers provide o range ol goods
from materials to support the refurbishment and enhancements of our ships and to build new and
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mnovative ships ro the reliable and consistent supply of fuel and food and beverage globally. We aim ro
engage with suppliers to build mutually beneficial relationships and 1o create strategic partnerships across
our global organization,

Global supply markets and supply chains have been impacted by certain events. resulting in shortayes.
cxtended lead times and inereased inflation impacting our operations and protitability. We huve leveraged
our business relativnships with our suppliers. where possible. to mitigate the impact of these challenges on our
operations while sull fulfilling our mission of creating happiness by delivering unforgettable and much
needed vacations to our guests,

Others

Our ships and operations are subject to numerous infernational. national, state and local laws, regulations.
treaties and other legal requirements, as well as voluntary agreements, which govern health, emvicolmental.
safety and security matters ih relation to our guests, crew and ships. We are committed to complsing with
all relevant requirements.

We continue to work closely with governments and regulators. including those of the communities we serve.
A% we resume guest cruise operations. We mamntain our commitment to seek excellence in compliance,
cmvironmental protection and in looking after the safety, health and well-being of every life we touch.

Refer to:
+ 1L Mission (Purpose). Vision, Values and Priorities on page 2
« X, Marketing Activities on page 10
= XI. Sales Channels on puge 1
« XVII. Supply Chain on page 30
» XIX. Governmental Regulations on page 31
+ Key Decisions Muade by the Directors During the Year on page 71

fd) the impact of ow operations on the conmmunity and the eavironment

Achieving our mission (purpese) depends on being goud corporate citizens and stewards of Uk enviconment.,
Safeguarding the planet we cull home, our guests. the communities we serve, and our Carnival Lamily, and
complving with the laws and regulations that govern our business, is vital 10 our success.

In 2021. with the support of the Directors. we established goals which focused on advancing six critieal
sustainability arcas  climate action: circular economy: sustainable tourisin: good health and well-berng:
diversity, equity and mclusion; and biodiversity and conservation. We have made significant progress towards
our 2030 carbon intensity reduction goals o 407« Trom u 2008 bascline. measured in both grams of CO.e
per ALB-km aad kilograms of C(O.e per ALBD. During 2022, the Directors approved an update to the
baseline vear tor both gouls to 2019 (rom 2008, This new buselineg yvear will lielp us better communicute recent
progress against our climate goals to our imvestors and stakeholders us well as modernize our disclosures in
alignment with devcloping best practice and reporting standards and better engage with stakeholders,

We are committed to continuing vur reduction of carbon emissions and have aspirations to achicve net
carbon-neutral ship operations by 2030, well abead of the current IMO target. While Tossil fuels are currenth
the only viahle option for our industry. we are closely monntoring technetogy developments and parnering
with key organizations to help identify and scale new technologies not vet ready [or the cruise industry. For
example, we are piloting maritime scale batlery technelogy and methanol powered tuel cells and working
with classification societies and other stakeholders to assess lower carbon tuel options tor cruise ships. which
includes methanol. BIoLNG. ¢ LNG. hydrogen. und biofugls. During 2022, we piloted the use of hiotuel as

a replacement tor fossil fuel on two of our ships. 4£2. prin became the first larger-seale cruise ship to be
powered with a blend of marine biofucl, made trom 100" sustainable raw materials. and marne gasoil
{"MGO™). Additionally, Holland America Line completed two pilots on T odendum, one using a blend of
marine biofuel and another using 1000 - brotuel. becoming the first larger-seale cruise ship to be powered 1007
by biofucl. The certified biotucls used in these pilots offer environmental benefits compared to using fossil
luels alone through thetr lifeeyele CGL reductions. These biofucels can be used in existing ship engmes without
modifications to the engine or Tuel infrastructure. including on ships already i service. While alternative
fuels may prosvide a path to decarbonization for the maritime industry. there are significant supply challenges
that must be resoived before viability is reached. We are working with suppliers to encourage investment in
a rehiable supply infrastructure. The Directors continue o belicve our scale will support our effort e lead the
mdustry in climare action. |
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Reter to:
= II. Mission (Purpose), Vision, Values and Priorities on page 2
- XV Sustainability and Environmental Impact on page 13
« Key Deusions Made by the Directors During the Year on page 71

(e) the desivability of maintaining a reputation for high standards of businesy conduct

The health, safety and well-being of our people and the planet are vital to the reputation ol our business.
We choose 1o luke decisive actions to respect and protect every lite we touch. the places we sail and the laws
thal govern us. Achieving our mission {purpese} depeuds on being good corporate citizens and stewards

of the environment. Safeguarding the planet we call home, our guests, the communities we serve. and our
Carnival fumily, and complying with the Lws and regulations that govern our business is vital to our success,
The Directors and executive management acknowledge their responsibility for setting and monitoring the
culture. values and reputation of our business. We have a Code of Business Conduct and Ethics that applies
to all of our team wembers. including our executive management and the Directors. We also have Culture
Essentials. which ure the kev actions and behaviors we encourage and reinforce to further strengthen our
culture and have initiatives where brand leaders and exccutive management meet with their direct reports to
discuss these key behuviors.

Refer to:

» 11 Mission (Purpose), Vision. Values and Priorities on page 2

+ XIV. Ethics and Comphance on puge 13

» XV Sustainability and Environmental Impact on page 13

+ H. Executive Officers and Corporate Governance on page 40

« Annex A — Camival plc Directors’ Report of the Proxy Statement: Corporate and Social
Responsibility on page A-7

« Annex € — Carnival ple Corporate Governance Report of the Proay Statement: Worktorce
Engagement on page C-13

(f1 the need to act faivly between our members

[tis critical that both existing and potential insestors understand our strategy especially as we resumed our
guest cruise operations and continucd 10 manage our hquidity. During 2022 the Directors and certain
members of management held various meetings with investors, These meetings gave imvestors the opportunity
to discuss views on our compensation decisions, our environmental impact, including sustainability and
climute change und other topics of importance to our business and our stakehelders. OQur Investor Relations
teant maintains open communication with equity. credit and ESG rescarch analysts to understand investors’
views of our business. Our Treasury tean has regular inteructions with credit analysts, global banks. debi
mvestors and ¢redit rating agencies. Additionalls. presentations are made to representatives of the
mvestment community periodically in the U5, the UK and elsewhere.

Refer to:
« [1. Mission (Purpose). Visien, Values and Priorttics on page 2
» Annex C — Carnival ple Corporate Governance Repart of the Proxy Statement: Relations with
Shareholders on page C-14

Key Decisions Made by the Directors During the Year

Clintare Impact

During 2022, the Directors appointed our President and CEO to the role of Chief Climate Otficer (CCO™)
to lead the identitication of climate-related risks and opportunities and oversee how these are embedded in
our strategiv decision-making and risk managenient processes. The CCO and the Directors are responsible for
the oversight of climate-related risks and opportunitics and are directly supported by members of executive
management. The Directors discussed the need for clear targets associated with our climate-related goals
and their outcomes for the business.

Climate-related matters were a recurring discusston item during 2022, To enable the CCO and Directors to
fultil their responsibility to oversee climate-reluted risks and opportunitics, a Board ESG and TCFD
FEducation Program has been established. with core education components and optional seif-study courses.

71




To further suppert our climate-related etforts, we created the SRE Committee to assist the CCO in fulfilling
his responsibility to identify. monitor und review the management of ¢limate-related risks and opportunities.
The SRE Commitice consists of members of exceutive management and advisors and reports directly o the
CCO. The primary responsibikitics and recurring activitics of the SRE Committee are to tecommend
citmate strategy. goals and metrics 1o the CCO. who makes ultimate recommendations to the Directors and
to enable practical implementation of climate goals approved by the Directors. Refer to X'V, Sustainability and
Emvironmental Impact on page 13 for additional infornuuion

Section 172 considerations: Long-term suceess, Team members. Community and Envirooment
Key stakceholders considered: Communities we serve. Gruests and travel agent partners, and Investors

Partfolio Optimization

Porttolio optimization is un important factor in our operating strategy. Exceutive management routinely
reviews our globat fleet, by brand and as a whole, to make strategic decisions to optimize our long-term
suceess, The strategic deployment of our ships requires caretul consideration to ensure we are meeting our
business objectives while ulso meeting the needs of our various stakeholders. The mobility of cruise ships
enables us to move our vessels berween regions in order to meet changing demand across difterent
geographic areas.

Several key portfolio optimization decisions were made during 2022 relating to some Costa ships. During
2022, the Directors approved Carnival Fun Nalian Style™! a new concept for Carnival Cruise Line’s North
Anmerican guests which will debut in the spring of 2023, Carnival Cruise Line will operate Costa teneziu.
transferring in the spring of 2023, and Coste Firenze, transferting in the spring ol 2024, which will combme
the great service. food and entertainment that Carnival Cruise Line's guests enjoy with Costa’s Italian design
fentures. Addutionally during 2022, Costa Lusiinosa was transferred to Carnival Cruise Line and began
guest operations as Carnivael Linninesa in November 2022, This decision allowed Carnival Cruise Line o
start highlv anticipated itinerarics from Brisbane and have two ships operating in Australia for its high season.
The Directors considered the impacts these portfolio decisions would have and ultimarely determined

these changes were in the best interest of our short and long-term success and would optimize our financiud
performance.

Due 10 the continued uncertainty regarding the full restart of international crisses in Asia, specifically
China_ it is uncertain when or i we will resume operations in the reglon. As a result, the Direetors evaluated
deplovment options and tleet oplimization alternatives for certain Costa ships that were previously serving
the region. The decision was made to remove two additional ships in Costa’s flect. Management and the
Directors decided it was the appropriate decssion for the company’s overall porttolio and its long-term
SUCCUSs.

Section 172 considerations: Long-term success and Guests
Key stakeholders considered: Guests and teavel agent pariners

Annwal Bonies Compensation

During 2021, the Compensation Committess of the Boards of Directors temporacily modified 1he historical
approach of setling quantitative targets for incentive compensation as it was determingd it was unpractical
Lo sel pre-established quantitative financial geals on either a short- or long-term basis tor 2021 compensation.
This decision was considered due to the continuing business disruption caused by the COVID- 19 pundemic,
uncertainty relating 1o performance during the resumption of guest eruise operations and promoting
retention and leadership stability. The Compensation Commitiess determined that the 2021 annual bonus
compensation payout would instead temporarily reward performance against four eritical qualitative
objectives:

* Munaging Liquidity and Cash

= Managing a Suceessful Restart

* Maintaming a Strong Compitance Culture

* Maintauning and Building on our ESG Goals

During 2022, the Compensation Committees and members of enccutive management held discussions with
warious sharcholders and requested feedback on the decision to tempararils modify the histonical approach to
mneentive compensation to qualitative objectives far 2021, In determinimg the approach tor 2022, the
Compensation Commitiees considered the continued progress made in the resumption of guest cruise
uoperations throughout 2022 and the feedback provided by the shareholders. who expressed their desire for
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the company to return to setting and measuring pertormance against pre-cstablished quantitative financial
targets as soon as practical. As o result, the Directors determined it was appropriate 1o return Lo our historical
approach of establishing and wtilizing quantitative performance-based targets for eur Executive Officers’
2022 annual benus and are committed to continuing this approuach for a broader population i 2023, The
Compensation Committees believe the decision relating to the 2022 bonus compensation appropriately
responded to sharcholder feedback while still providing appropriate award compensation to our Fxecutive
Offeers, aligned with our long-term strategy.

Section 172 considerations: Long-lerm success and Team members
Key stakeholders considered: Tcam members and Investors

Thix Strategic Report hus been approved by the Board.

By order ol the Board

Micky Arison
Chair of the Board of Directors
January 27,2023




INTRODUCTORY NOTE TO THE CARNIVAL PLC IFRS FINANCIAL STATEMENTS
FOR THE YEAR ENDED NOVENMBER 30, 2022

The Carnival ple consolidated Group IFRS Financial Statements on pages 74 to 116 and standalone
parent company Financial Stitements on pages 117 to 131 are required to satisty reporting
requirements of the Companies Act 2006 and incorporate the results of Carnival ple and s subsidiaries
and, accordingly. do not include the [FRS consolidated results and financial position of Carnival
Corporation and its subsidiaries.

The Directors of Carnival ple consider that within the Caraival Corporation and Carnival ple dual
listed company arrangement. the most appropriate presentation of Carnival ple's results and financial
position is by reterence to the Carnival Carporation & ple U5, GAAP consolidated financial
statements ("D LC Financiad Statements™ ). which are included in the Annual Report. but do got form
part of these Carpival ple finandial statements.
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CARNIVAL PLC
GROUP STATEMENTS OF INCOME (LOSS)
{in millivns, except per share data)

Years Ended November 30,

Notes 2022 2021
Revenues
Passengerticket ... .. L ) 2,792 8§ 491
Onboard and other .. .. o o0 L. 1,149 270
3 3.941 7ot
Operating Costs and Expenses
Commuissions, transportation and other .. ... ... .. 369 104
Onboard and other ... ... ... ... .. ... .. 77 79
Pavroll and related . . .. .. ... .. L. 413 337
Fuel ... 825 257 -
Food ... .. .. ... .. ... . 246 72 K
Property and cquipment impairments ... ... . L. 10 1,161 607 2 g
Otheroperating . ... .. ... .. .. ... .. ... 1,216 366 = =
5,208 24 = £
Selling and administrative . ... ... ... .. .. .. .. .. 3 837 638 = 5
Depreciation and amortisation . ... .. .. ... 3 781 793 ~ f«_:
Goodwill impatrment .. ... .. L. 2 — 280 T
6,846 3.975
Operating Income (Loss)y ... ... ... ... ... ..., (2.903) (3,213)
Nonoperating Income (Expense)
Interestincome .. ... ... ... ... 2 -
Income (loss) from investments in associdates ... .. . . {35 (129}
Interest expense. net of capitalised interest .. .. .. .. (146) (96}
Other income (expensey, nct .. ... ... L. L. 4 280 17
10R (178)
Income (Loss) Before Income Taxes . . ... .. .. ... (2.797) {3,393y
Income Tax Benefit (Expense), Net .. .. ... ... .. .. 5 {15} (13
NetIncome (Loss) .. .0 00 L ) (2.813) S (3,406}
Farnings (I.oss) Per Share
Basic ... .. e G S (13141 S 118,49
Ditated . ... ... .0 ) 5 (1514 S (18.49)

The accompanying notes are un integral part of these financial statements.

! These financial staterents only present the Carnival ple consolidated Group IFRS Financial

l Statements and. accordingly. do not melude the consolidated IFRS results ot Carnival Corporation.
|

!

|

Within the DLC arrangement the most appropriate presentation of Carnival ple’s results and financial
position is considered to be by reference to the DLC Financial Statements,
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CARNIVAL PLC
GROUP STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
{in millicns)

Years Ended November 340,

2022 2021
Netlncome{Yoss) ... ... S (2.813) § (3,400)
Other Comprehensive Income (Loss)
Iterns that will not be reclassified through the Statements of Income
(Loss)
Remeasurements of post-employment benelit obligations ... .| (1h 35
Items that may be reclassified through the Statements of Income (Loss)
Changes in [oreign currency translation adjustment ... ... 0. (538 1332)
Net gains on hedges of net investment i foreign operations and
other L. 73 216
(466) (116)
Other Comprehensive Income{Loss) . ... ... ... ... . ... .. {485} (61)
Total Comprehensive Income (Loss) ... ... ... .. .. ... ... . (3,298 % t3.467)

The accompans ing notes are an integral part of these finanaal statenients

These financial statements only present the Carnival ple consolidated Group IFRS Financial
Statements and. accordingly, do not include the consofidated [FRS resuits ol Carnival Cerporation.

Within the DLC arrangement the most appropriate presentation of Carnival ples results and financial
position is considered 1o be by reference o the DLC Financial Statements,
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CARNIVAL PLC
GROUTP BATANCF SHFFTS
{in millions)

November 30,

Notes 2022 2021
ASSETS
Current Assets
Cashand cashequivalents . ..o o oL 7 8 RED R 434
Trade and other recenables.net ..o o oL oo & 02 140
Inventories . .. o Y 193 146
Prepad expenses and other ... ... . L Lo 218 109
Total current assets .. .. ... 862 329
Property and Equipment, Net . . ... ... 0 10 13,369 14,953
Right-of-U'se Assets .. . ... ... ... .. ... .. ... . ... .. ... 11 283 333 -
Investments in Associates .. .. ... ... ... L L 13 144 220 E
Other Assets .. ... ... ... ... ... . ... ... L. 4 73 317 2z E
S 15532 S 16851 = =
LIABILITIES AND SHAREHOLDERS' EQUITY EZ
Cuarrent Liabilities : g
Current portion of long-dermdebt .. ... Lo oL .- 13 S 1.3 S 486 2
Current portion of lease fabilities . .. . ... ... ... ... It 3 33 =
Accounts payable ... L 471 376
Accrued liabilities and other .. ... ... .. .. ... 6 326 187
Customerdeposits ... ... ... 2 1.589 831
Amount owed o the Carnival Corporation group . . . ... .. .. .. 23 5.024 6,204
Total current labilities ... ... . .. . v.571 8.419
Long-TermDebt . . .. ... . . I3 6.361 5484
Long-Term Lease Liabilities .. ... .. ... ... ... ........ .... 11 236 298
Contingencies . . .., 2z 84 94
Other Long-lerm Liabilities ... .. ... ... .. ... ..... ... ... 17 200 240
Sharcholders’ Equity
Sharccapital .. . L R 361 361
Share premum ... 143 143
Retammedearnings .. ... ... . o o A (N 44092
OTher teserves L L (2619 (2,249
Total shureholders' tdeficityequity . ... ... .. .. ... ... 24 (94 2,347

S 13532 § 16,851

The accompanying notes arc an integral part of these tancial statements. These financial statements only
present the Carnival ple consolidated Group 1FRS Financial Statements and. accordingly, do not include the
consolidated TFRS results of Carnival Corporation.

The Carnival ple Group financial statements {registered number 04039324 were authorised for 1ssue by the
Boirds of Directops on January 27, 2023 and signed on their behalf by

AN
Micky Arison Josh Weinstein
Charr of the Boards of Directors President, Chief Executive Othicer and Chiet

Chmate Oflicer and Director

Within the DLC arrangement the most appropriate presentation of Carnival ple’s resuits and financial
position is considered to be by reference to the DLC Financial Statements,




CARNIVAL PLC
GROUP STATEMENTS OF CASH FLOWS
{in millions)

OPERATING ACTIVITIES

Income (Loss) betore income 1axes

Adjustments 1o reconcile income (loss) before income taxes to net cash
provided by (used in} operating activiues

Depreciation and amortisation ... Lo L Lo

Impairments ... ... ... ...

Interest expense.net . . ... . ... ... .. ..

(Tncome) loss from lnvestments i assocates . ... ..o

Other. net

Chunges in operaling assets and liabilities

Receivables .o

Inventories © ... . L
Prepaid expenses and other
Accounts payable . . oL o
Accrued liabilities, other und contingencies . ... .. .. ... ...

Custonter deposits .. ... .. ...

Cash provided by tused in) operations betore taterest and inceme taxes
Interest received
Interest paid

Income tax benefit recetved {patd. net ... ... .. o0 Lo

Net cash provided by (used 10y operating activities ... ...
INVESTING ACTIVITIES

Purchuses of property and cquipment ... .. L oL

Proceeds from siles of ships
Investments in uassociates
Other, net .

Net cash provided by (used i) investing actsities . ... oL

FINANCING ACTIVITIES
Changes in amounts owed to the Carnival Corporation group. net

Proceeds from wssuance ol long-term debt
Finance lease principal pavments ... ...
Debt issuance cost and other, net

Net cash provided by (used in) financing activities . ... ... ... ... ...
Effect of exchange rate changes on cush and cash equnalents ... ... .00 .

Netinerease (decreasey in cash and cash cquivalents . ... L.
Cash and cash equivalents a1 beginning of vear

Cash and cash equisalentsatend of vear . .0 Lo o oo o0 L

Years Ended
November 30,

Sharc-based compensation . .. oL

Principal repayments of long-termdebr ... .. oo oL oL

2022 2021
S (2797 S {3393
781 705
1141 904
17 30
136 132
3 [29
38 b
{38h (1,352
(143 18
(72) {50)
{337 (182}
L06 53
123 273
853 260
(e} (978)
2 .
13 196)
12
(1xn (L0735
(2,293 t1,687)
346 ERS
By (YU
(13 128
(2.087) (1.393)
1368) 207
(63 (792
3146 2.798
{33 (+3)
{147} (174)
1.943 1.993
%3 (1t
(183) (484)
434 I
) 231 ) 334

The accompans ing notes are an integral part ol these [inancial statements. These {inancial stuterents only
present the Carnval ple consohdated Group 1FRS Financral Statements and. accordingly. do notmelude the

consolidated IFRS results of Carnival Corporation.

Within the DLC arrangement the most appropriate presentation of Carnival ple’s results and tinancial

position i1s considered to be by reference o the DLC Financial Statements.
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GROUP STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY

At November 30, 2020
Comprehensive ncome (loss)

Netmeome (loss)

Changes m foreign
currency translanon
adyusrment

Mot gans on cush low
derisatise hedges

Net gains on hedges ot net
invesiments in forgign
GPCFALONS .. .

Remeusurements of
posl-cmplotment
benelit ubligatios

Total cotprelenstve
meome (loss)

Issuance of treasury
shares (ot vested shage
based awards

Oiher. net

At November 30, 2021
Comprehensive imconme tloss)

Net mmeomne (lossi

Changes m foreign
currency transkition
adjustment

Net gains on vash flow
derivative hedges

Nt gains on hedges of net
investment in foreign
vpeiations ..

Remeuasurements of
post-cmployvment
benetit obligations

Total comprehensine
tcome (loss)

Tssuance ol treasuty
shares for vested
share-based awards - . .

Other. et

At November 3, 202

1

(i millions)

Reseryes
Total
Cash sharcholders’
Share Share  Retained Translation  flow  Treasury  Other  Merger (deficit)
capital premium  carnings reserve hedges  shares  resenves reserve Total equity
I35 INS S TSR 8 1193 S 8 31945 8 41 5 1303 S 205% 8 3799

{3.40m 134000
R (3 EARY
3 3 4
213 ME 213
53 33
13.350 1119} 3 U 13,4071
[ 126 126
[E ] 64 64 22
6l 143 4042 (204 L1 (1.81%) 103 1,313 {2,249} 2,347
(2NN (2311
(538) 1338y {53%)
l) g 0
ot ot i
(Ih (19
12832 1474 G (4061 £3.298)
1331 83 bl
1 (31 3 i 1 il
S ol % 14y S QTS S 25326y S 22 S S 16 S Lsud s 2610 S ()

The accompanying notes are an integral part of these financial statements. These financiat statements only
preseni the Carnival ple consolidated Group IFRS Financial Statements and, accordingly, do not include the
consolidited IFRS results ol Carnival Corporatiorn.

Within the DLC arrangement the most appropriate presentation o Carnival ple's results and financial
position is considered to be by reference to the DLC Financial Statements.
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CARNIVAL PLC
NOTES TO GROUP FINANCIAL STATEMENTS

NOTE 1 — General

Desceiption of Business

Carmival ple and its subsidiaries and associates are referred to ¢collectively in these financial statements as
the “CGroup.” “our,” “us™ and “we.” Carnival Corporation and Carnival ple. together with their consolidated
subsidiaries, are referred o collectively in these financial statements as “Carnival Corporation & ple.”

Carnival Corporation & ple is the largest global cruise compuany and among the largest leisure trasel
companies with a portfolio of werld-class cruise lines. With operations in North America. Australia, Europe
and Asia. its porttolio features -~ AIDA Cruises. Carnival Cruise Line. Costa Cruises, Cunard. Holland
America Line Princess Cruses, P&O Cruises (Australiad, P&O Cromses (UK and Seabourn.

DELC Avrangement

Carnival Corporation and Carnival plc operate a dual listed company ("DLC™} arrangement. whereby the
businesses of Carnival Corporation and Carnival ple are combined through a number of contracts and
provisions in Carnival Corporation’s Articles of Incorporation and Byv-Laws and Carnival ple’s Articles

ol Association. The two companies operate as a single economic enterprise with o single senior management
team and identical Boards of Directors, but each has retained its separate legal identity. Each company’s
shares are publicly traded on the New York Stock Exchange ("NYSE™) for Carnival Corporation and the
London Stock Exchange tor Carnival ple. The Carnival ple American Depositary Shares are traded on the
NYSE.

The constitutional documents of each company provide that. on most matters. the holders of the common
equity of both companies ctiectively vote as a single body. The Equalization and Governance Agreement
between Carnival Corporation and Carnival ple provides for the equalization of dividends and liquidation
distributions based on an equalization ratio and contawns provisions relating to the governanee of the DLC
arrangement. Because the equahization ratio is 1o 1. one share of Carmival Corporation common stock
and one Carnival ple ordinary share are generally entitied 1o the same distributions.

Under deeds of guarantee executed in connection with the DLC arrangement. as weli as stand-alone
guarantees executed since that time. cach of Carnival Corporation and Carnival ple have effectnely cross
guaranteed all indebtedness and certain other monetary obligations of cach other. Onee the written demand
is made, the holders of indebtedness or other obligations may unmediatel commence an aclion against

the relevant guarantor.

Under the terms of the DLC arrangement, Carnival Corporation and Carnival ple are permutted to transfer
assets between the companies. make loans to ot investments i cach other and etherwise enter into
intercompany transactions. [n addition, the cash flows and assets of one company are required 1o be used
Lo pay the obligations of the other company, it necessary:

The Boards of” Directors consider that. within the DLC arrangement, the most appropriate presentation of
Carnival ples results and tinancial pesition is by reterence to the ULS. generally accepted accounting principles
LS GAAPT)Y DLC Financtal Statements because all significant lnancial and operating decisions
atfecting the DLC companies are made on a joint basis to opumize the consolidated performance as a
smgle economic entity. Accordingly, the DLC Financial Statements are provided to shareholders as
supplementary information. which are included in the Carnival ple Annual Report. but do not form part of
these Carnival ple financial statements.

Liguidity and Management's Plans

In the tace of the global impact of COVID-19. Carmival Corparation & ple paused its guest cruise operations
tn March 2020 and began resuming guest cruise operations in 2021,

Based on the evolving nature of COVID-19 and Carnival Corporation & plc’s ongoing collaboration with
local and national public health authoritics. it has responsibly relaxed its related protocols, ncluding greatly
reducing or eliminating testing requirementts and vacemation protocoels to moere closely align with the
broader travel industry and strengthening its competitiveness,
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As part of Carnival Corporation & ple's liquidity management, it relies on estimates ot its future ligaidits,
which includes numerous assumptions that are subject to variouos risks and uncertainties. The principal
assumptions used to estimate its future liquidity consist of:

= Its continued crmse operations and expected timing of cash collections for cruise bookings

* Expected ingreases in revenue 1n 2023 on a per passenger basis compared to 2019, particularly with
the responsible relaxation of COVID-19 related protocols abigning towards land-based vacation
alternatives

+ Expected improvement in occupancs on i year-over-vear basis returning to historical levels in the
summer of 2023

» Subilization of fuel prices around November 2022 year-end prices

+ Conunued stabilization ol inflationary pressures on costs, moderated by a larger-more efficient fleet
as compared 10 2019

[n addition, Curnival Corporation & ple makes certinn assumptions about new ship deliveries. improvements
and removals, and consider the future export credit financings that are associated with the new ship
deliveries.

Carnival Corporation & ple has a substantial debt balance as a result of the pause 1 guest cruise operations
and requires a significant wmount of liquidity ot cash provided by operating activities to service its debt.

In addition. the continued effects of the pandemic. inflation. lugher tuel prices, higher interest rates and
Nuctuations in foretgn currency rates are collectively having a material negative impact on its financtal results.
The full extent of the collective impact of these items is uncertain and may be amplified by its substantial
debt balance. Carnival Corporation & ple believes it has made reasonable estimates and Judginents of the
impact of these events within its consolidated financial statements and there may be changes to those estimates
in future periods,

For almost three years, Carnival Corporation & ple has taken appropriate actions to manage its liquidity,
ncluding completing vartous cupital market transactions. obtabung relevant finanaal covenant amendments
or waivers (refer to Note 13 - "Debt and Interest Expense™), accelerating the removal of certain ships

I'vom it fleet and during the pause in guest cruise operations, reducing capital expenditure and operating
expenses. As of November 30, 2022, 979, of 1ts capacity has resumed guest cruise operations and is serving
guests

Based on these actions and Carnival Corporations & plus assumptions, and considering Carnival
Corporation & plc’s S8.6 hillion of liquidity including cash. restricted cash which became unrestricted in
Deceriber 2022 and borrowings available under its S1.7 billion. €1.0 billion and £0.2 bilhon multi-cusrencs
revolving credit facility (the "Revelving Faeility™) at November 30, 2022, it believes it has sutficient liguidity
to fund 1ts obliguuons and expects to remain in compliance with its financial covenants tor at least the next
twelve months from the issuance of these financial statements.

Carnival Corporation & ple will continue to pursue various opportunities to raise additional capital to tund
obhigations assoctated with future debt maturities and/or te extend the maturity dates associated with its
existing indebtedness mcluding its Revolving Facilits and obtain relevant financial covenant anendiments ot
wiivers, il needed. Actions to raise capital may include issuances ol debt, convertibic debt or cquity tn
private or public transactions or entering into new and extended credit tacilities. In light of these
circumstances. the Boards of Directors of the Group have a reasonable expectation that Carnival
Corporation & ple has adequate resources to continue its operational existence. Lor at least the next

twelve months trom the issuance of these financial statements and continuce to adopt the going concern
basis of preparing the Carnival ple annual Financial Statements.

Reter to the Strategic Report — Item 3, " Going Concern Confirmation and Viability Statement™ for
addivonal discussion regarding Carnival Corporation & ple’s hqudity assessment.

NOTE 2 — Significant Accounting Policies

Basis of Preparation
The Carnival ple Group financial statements are presented in US. dollars unless otherwise noted. They are
prepured on the historical cost basis, except for certain financiel assets and Habilities {including derivative
instruments) that are stated ot (air value.
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On December 31, 2024, [FRS a5 adopted by the European Union was brought into UK luw and became UK-
adopted International Accounting Standards. with future changes being subject to endorsement by the
UK Endorsemem Board.

The Group iransitioned 10 UK-adopted International Accounting Standards in its Group [inancial
statements on December 1. 2021, This change constitutes a change in accounting framework. However.
there (s no impact on recognition. meastrement or disclosure in the period reported as a result of the chanye
in framework. The [inancial statements of the Group have been prepared in accordance with UK-adopted
[nternational Accounting Standards and with the requirements of the Companies Act 2606 as applicable to
companics reporting under those standards.

Basis of Censolidartion

The Group controls an enfity when the Group is exposed to. or hays rights to. variable returns (Tom its
involvement with the entits and has the ability 1o affect those returns through its power to direct the activities
of the entity. All significant intra-Group balances and transactions are elininated in consolidation. These
financial statements are required to satisfy reporting seguirements of the Companies Act 2006 and do not
include the IFRS conselidated results and financial position ol Carnival Corporation and its subsidiaries,

Significant Accounting Estimates, Assumptions and Judgements

The preparation of these (inancial statements in conformity with [FRS as adopted i the UK requires
management to make judgements, estimates and assumptions that alfect the application of policies and
reported and disclosed amounts in these Financial stazements. These judgiments, estimutes and assumptions
are based on management’s best knowledge of the relevant facts and circumstances. having regird to previous
experience, but actual results may dilfer materially from the amounts included in the finaneial statements.

Climare change

fn preparing these Goancial statements, management has considered the expected impacts of chimate change
and the achievement of the Carnival Corporation & ple 2030 sustainability goals. Management has
considered the expected inpacts ol climate chunge on a number of key estimates within the financial
statements, inclueding:

+ Estimates related 1o our future liquidity requirements and viability (refer o Now | — ~General-
Ligquidity and Management's Plans™ and ltem 3. " Going Concern Confirmation and Viability
Staterment” of the Strategic Report)

+ Estimates of [uture cash tlows used in the valuation of ships trefer to Note 10 -~ "Property and
Cguipment”
+ Estimates related to the usetul lite and residual vahue of ships (vefer to Note 10— “Property and

Equipment™
The following specitic pomnts were vonsidered:

+ Carnival Corporation & plc’s vugoing newbuld program. which mchudes deliveries of larger-more
ctficient ships over the coming years, some of which will replace exiasting ships i its fleet. has been and
will continiue to be a facter in management’s expected ability to achieve Carnival Corporation &
plc’s 2030 carbon intensity reduction goals

« Carnival Corporation & plo coutinues to imvest in energy efficiency projects for its existing fleet wiih
expected future investments consistent witl its histerical annual level of imestment

+ The current starus of various pending environmental regulations which, if enacted. will materially
impact Carnnval Corporation & ple's future cash Hlows beginning i 2023

Refer to XIX. Governmental Regulations on page 31 of the Strategic Report

Ségnificant fudgements and Estinmtes

Key judgements. estimaltes and underlying assumptions are reviewed on an ongoing basis. Revisions te
accounting estimates are recognised in the period in which the estinate 15 rev1sed it the revision alfects only
that period or in the period of the revision and future perieds it the revision atlects both current and

future periods. The significant accounting estimates are those with a significant nsk of resulting in a nraterial
adjustment to the carrying amounts of asscls and habilities within the next vear. The significant arcas of
key sources of estimation uncertainty for the vear ended 2022 were as tollowsy:
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Area {a) Significant Estimates Reference (b)

Valuation of Ships Determination of the recoverable  Note 10 -— “Property and
value of our ships and CGUs Equipment”

Ship Uselul Life and Residual Value Determination of useful fife and  Note 10 — “Property and
residual value Eguipment”

() There were no eritical accounting judgements as detined under [AS 1 for 2022
(b) Further details. together with sensitivities for key sources of estimarion uncertainty, where appropriate
and practicable, are included within the references in the table.

Cash and Cash Equivalents

Cash and cash equivalents include inyestments with maturities of three months or less at acquisition that
are readily convertible 1o known amounts of eash, which are stated at cost and present insignilicant risk of
changes in value.

Trade and Othey Receivables

Although we generally require full payment [rom our customers prior to or concurrently with their cruise,
we grant credit terms to a relatively small portion of our revenoe source. We have receivables from credir card
merchants and trave] agents for cruise tcket purchases and onboard revenue. These receivables are included
within trade and other receivables. net. We have agreements with @ number of credit card processors that
transact customer deposits refated to our cruise vacations. Certain of these agreements allow the eredit card
processors 1o request, under certain circunistances. that we provide a reserve fund in cash. These reserve
tunds are included in other asscts.

Imventories

Inventories consist substantially of food. heverages, hotel supplies, fuel and retail merchandise. which are all
carried at the lower of cost or net realisable value. Cost is determined using the weighted-average or first-
mn, first-out methods,

Property and Equipment

Property und equipment are stated at cost less accumulated depreciation and ans inipairment cliarges, We
capitalize interest as part of the cost of capital prejects incurred during construction. Depreciations computed
using the straight-ling method over our estimated userul lives of the assets o o rosidual value, as a percontage
of origmal cost. as fallows:

Residual
Years Yalues
Ships . ... ... A 30 150
Ship improsements ... L 31-30 o
Buildings and miprosvements . . ... .. [y 40 o
Computer hardware and software ... .. ... S 2.2 o
Transportation equipment and other . ... ... .. . 3-20 [F
Shorter of the remaining leasc term or
Leasehold improvements. including port facilities . .. related asset lite (3 - 30) 0.

The cost of ships under construction in¢ludes progress pas ments for the construction of new ships. as well
as design and engineering fees, capitalised interest, construction oversight costs and varieus owner supplied
items. Any liquidated damages reccived from shipyards are recorded as reductions to the cost basis of the
ship,

We hine a capital program lor the improvement of our ships and lor asset replacements to enhance the
effectiveness and efficiency of our operations: to comply with. or exceed. all relevant legal and statutory
requirements related (o health. environment. satety. security and sustamability: and to gain strategic henefits
ar provide improved product innovations to our guesis. We account for ship improvement costs, including
replacements of certain significant components and parts by capitalising those costs we believe add value te
our ships and have a uselul Bife greater than one yeur and depreciating those imprevements over their
estimated remaming ysetul life.

Carnival ple

I
z
=
c
@
c
=
=
T
=
o
o
7]
=
s
=
=
25




The costs of repairs and maintrenance. including minor improvement costs and expenses incurred during dry-
docks, are charged to expense as incurred and included in other operating expenses. These minor dry-doek
expenses primarily represent maintenance activities that are incurred when a ship is taken out-of-service for
scheduled maintenance.

I addition, speertically idendfied or estimated cost and accumulated depreciation of presitously caprtalised
ship components are written-off upon retirement. which may rexult in a loss on dispesal that is alse included
in other operating axpenscs.

Criven the large size and complexity of our ships. ship accounting estimates require considerable judgment
and are inherently uncertain. We do not have cost segregation studics performed to specifically compenentize
our ships. In addition. since we do not separately componentize our ships. we do not ideniily and track
depreciation of” original ship compuonents. Therefore, we typically have 1o estimate the net book value of’
components that are retired, bascd primarily upon their replacement cost. their age and their original estimated
uselul lives.

We have estimated our ships” useful lives at 3¢ years and residual values at 15”, of our original ship cost,
Our ship uselul lite and residual value estimates ke into consideration the estimated weighted-average useful
lives of the ships’ major component systems, such as hull. superstructure, main electric. engines and

cabins. We also take into consideration the impact of technological changes. bistorical usefuf lives of similarty-
built ships, long-term cruise and vacation market conditions and regulatory changes. including (hose
refated to the environment and climate change. We deterimine the residual value of our ships based on our
long-term estimates of their resale value at the end of their uselul Hife to us but before the ead of their physical
and economic lives to others, historical resale values of our and other cruise ships as well as our expectations
of the long-term viability of the secondary cruise ship market. We review estimated useful lives and

residual values for reasonablencss at the period end or whenever events or circumstances significantly
change.

Oceastonally we transfer ships between Carnival Corporation and Carnival ple. The group's accounting
palicy with regurd to such transfers is that they take place at the US GAAP act book value ot the ship at
the point of transter.

We evaluate ship asset impairments either at the individual ship level when it s considered to be the lowest
level for which idenufiuble cash flows are largely independent of the cash flows of other assets and habilities,
for example when we have plans to dispose of @ ship, or at the cash generating unit ("CGU™) (or cruise
brand) level. when the cash flows ot a given ship are not considered o he largely independent of the cash
flows of other assets and labilities. We review our ships for impairment whenever events or circumstances
indicate that the carrying value of’ a ship may not be recorerable. The reconverable amount 15 considered to be
the higher of value in use or Fair value less costs of disposal.

Where an assessment 15 petformed at the individual ship Jevel the far value is (y pically estimated based
aither on ship sales price negotiations andfor estimated sales prices from previeus ship sales.

Where an assessment s periormed at the CGU level, we compare the carrviig amount of the et assers
allocated ta cach CGU (inclusive of ships) with its reconerable amount. The estimated recoverable amount
is the higher of the cruise brands™ fair value fess costs of disposal and us value m wse. I the recoverable
amount is greater than the cruse brand net asset carrving value. then the value of the assets is deemed
recoverable. A significant amount of judgement is required in estimating the recoverable umounts of vur
CGUs Assessmients are made at a CGU level as mdividual ships cash flows are dependent both upon shore-
Lased assets that support the operation of the ships and the iineraries each ship operates. whicl is
determined based upon plans for ships in the CGU and for which we have the ability to change over time.

1f estimated discounted tfuture cash flows are less than the carrying value of a ship. an impairment charge is
recognized to the extent its carrving value exceeds its estimated recoverable amount.

I, subsequent to impairment. there has been a change in the estimates used to determine our ships’
recoverable amount. then the catrying amount of the ship may be increased by the reversal of the impairment.
The reversal 1s Lmited to the carrving amount that would have been determined had no impairment loss
been recognized tor the ship in prior vears. Determination of future cash Hows and fair values ol our cruise
ships involves estimates and assumptions,

Leases

Substantially all of our leases for which we are the lessee are leases of port fecilities and real estate and are
meluded within right-of-use assets. long-term lease liabilives and the current portion of lease liabihities in our
Consolidated Balance Sheets.



We huve port facilities and real estate lease agreements with lease and non-lease components. and in such
cases. we aceounl tor the components as a single lease component.

We do net recognize lease assets and lease liabilities for any leases with an original term ol less than one
year. For some of our port facitities and real estate lease agreements. we have the option to extend our current
lease terni by | (o 10 vears. Generally, we do not include renewal options as a coniponent of our present
value caleulation as we are not reasonably certain that we will exercise the options.

As most of our leases do not have a readily determinable implicit rate. we estimate the incremental borrowing
rale ("IBR”) to determine the present value ol lease payments. We apply judgement in estimating the IBR
including considering the term of the lease, the curreney tn which the lewse is denominated. and the impact of
calluteral and our credit risk on the rate.

Certain ol our agreements stipulate potential future increases in variable lease pavments based on an index
or rate. which are notinchuded in the lease lability until they take effect. When adjustments to lease payinents
bused on an index or rate take effect, the fease liability is reassessed and adjusted against the right-of-use

aasel.

We deprectite our lease assets on a straight-line basis over the shorter of the asset’s useful fite and the lease
term. Lease payments are atlocated between principal and tinance cost. The tinance cost is charged to profit or
loss over the lease pertod so as w produce a constant periodic rate of interest on the remaining balance of
the lability for cach period.

Goodwill

Our historical goodwill represented the excess ol the purchase price over (he tair value of identiliable net
assels ucyuired in a business acqguisition. Historically. we reviewed our goodwill for impairment as of July 31
cvery year, of mote frequently if events or circumstances dictated. As of November 30, 2021 we performed
impairment analyses for two of our EA segment CGUSs and as a result of this analvsis, we determined their
estimated Fair values no longer exceeded their carrying values. As a result. we recogmzed goodwill
impairment charges of $280 mullion and accordingly have no remaming goodwill tor our EA segment
CGUs Reter to Note 12 — “Goodwill™ tor additional information.

Contingencics

We are routinely involved in legal proceedings, claims, disputes. regulatory matters and governmental
inspections or imestigations arising in the ordinary course of or incidental 10 our business. including those
noted below. While it s tvpically very difticult to determine the timing and ultinuate cutcome of these matters,
we use our best judgement to determine the appropriate amounts (o record in our consolidated financial
statements. We acerue a liability and establish a reserve when we believe a loss is probable and the amount
of the loss can be reasonably estimated. In assessing probable losses, we make estimates ol the amount of
probable insurance recoveries. il any. which are recorded as assets where appropriate. Such aceruals and
reserves and the estimated timing of settlement are 1y pically based on developments to date. historicul
claims experience, and actuarially determined estimates of liubitities. Given the inherent uncertainty related
to the eventual outcome of these matters and potential insurance recoserics, it is possible that all or some

of these matters may be resolved tor amounts diflerent from any provisions or disclosures that we mas hine
made. Iy addition, as new information becomes availuble, we may need to reassess the amount of asset or
lizbility that needs to be uccrued related to our contingencies. Refer to Note 23 — ~“Contingencies™ tor
additional information,

Investments in Associates

[nvestments in Associates are accounted for using the equity method of accounting and arc initialty
recognized at cost. Entercst in the net assets of such investments is included in investments i assogiates in
the Consolidated Balance Sheets and vur proportionate interest in their results is included in income {loss)
from invesiments in associates il the Consolidated Statements of Income.
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Debt and Debr Insuance Costs

Debt 1s recorded at initial fair value. which normally retlects the proceeds received by us. net ol debt
issuance costs. Debt is subsequently stated at amortized cost. Debt issuance costs are generally amortized o
interest expense using the straight-line method. which approximates the eftective interest method. over the
term of the debt. Debt issue discounts and premiums are generally amortized 1o interest expense using the
effective interest rate method over the term of the debt.

Devivatives and Qther Financial Instruments

We have in the past and may in the future wtilize derivative and non-derivative tinancial instruments. such as
foreign currency lorwards, options and swaps, foreign currency debt obligations and toreign currency cash
balances. to manage our exposure to fluctuations in certain foreign currency exchange rates. Wi use interest
rate swaps primarily to manage our interest rate exposure to achieve a desired proportion ot fixed and
floating rate debr. Qur policy is to not use financial instruments for trading or other speculative purpeses.

Al derivatives are recorded at Fair value. If a derivative is designated us a cash flow hedge. then the change in
the fair value ot the derivative 1s recognized as 2 component of other comprehensive income (~OCI™) until
the underlying hedged item s recognized in carnings or the torecasted transaction s no longer probable. If a
derivative or a non-derivatise financial instrument is designated as a hedge of our net investment in a
foreign operation. then changes in the elfective portion of the [air value of the financial instrument are
recognized as a contponent of OCI o offset the change in the translated value of the designated portion ol
net investment being hedged unul the investment is sold or substantially liquidated, while the imipact
attributable to components excluded from the assessment of hedge effectiveness is recorded in interest
expense, net of capitalised interest. on a systematic and rational basis. For derivatives that do not qualify for
hedge accounting treatment, the change in fair value is recognized in carnings.

We classily the air salue of all our derivative contracts as either current or long-tevm. depending on the
maturity date ol the derivative contract. The cash Nows (rom derivatives treated as cash ow hedges are
classitied in our Consolidated Statements of Cash Flows in the siune categery as the item being hedged.

Derivative valuations are based on observable inputs such as interest rates forward currency exchange rages,
credit spreads. maturity dates, volatilities, and cross currency basis spreads. We use the income approach

to value derivatives Tor foreign currency options and [orwards, interest rate swaps and cross currency swaps
using ohservable market data for all significant inputs and standard saluation technigues te convert tuture
amounts to a single present value amount, assuming that pacticipants are motivated but not compelled to
transact.

Foreign Curvency Translation and Transactions

The Carnival plc Group financial statements are presented in U.S. dollars. Euch foreign entity determines its
lynctional currancy by reference Lo its primary cconomic enmvironment. The Groups most significant
lforeign entities utilize the 1S, dollar FEuro, Sterling or the Australian dellar as their functional currencies.
The Group translates the assets and liabilities of its foreign entities that have functional currencies other than
the US, dollar at exchange rates in eftect at the balunce sheet date, Revenues and expenses of these foreign
entities dre translated at the average rate tor the period. Equity is transtated at historteal rates and the resulting
toreign currency translation adjustments are inctuded in the translation reserve, which is a separate
component of other reserves within shareholders’ equity, Theretore. the US. dollur value of the non-equity
translated items in the Group's consolidated financial statements will fluctuate from period to pertod,
depending on the changing value of the US. dollar versus these currencies.

The Group executes transactions in 4 aumber of different currencics. At the date that the transacton s
recognized. each asset. lability. revenue, expenise, gain or loss arising from the transaction 1s measured and
recorded in the functional curreney ot the recording entity using the exchange rate o ctfect at that date. At
gach balance sheet date, recorded monetary balances denominated in a curreney other than the functiona
curreney are adjusted using the exchange rate at the balance sheet date. with gains or losses recorded in other
income or otlier expense, unless such monetary balances have been designated as hedges of net investments
in our foreign entitics. The unrealised gains or losses on our long-term mtercompany recenables and payables
which are denominated in o non-functional currency and are not expected to be repaid in the lureseeable
tuture are recorded in trunslation reserves.
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Revenue and Expense Recagnition

Guest cruise deposits und advance vnboard purchases are initiully included i customer deposits wlien
received. Cuslomer depusits are subsequently recognized as cruise revenues. together with revenues from
onboard and vther activities, and all associated direct costs and expenses of u vovage are recognized as cruise
costs and expenses, upon completion ol voyages with durations of ten nights or less and on a pro ruta

basis for voyages in excess of ten nights. The impact of recognizing these shorter duration cruise revenues
and costs and expenses on a completed vovage basis versus o a pro rata basis 1s not material. Certain of our
product offerings are bundled and we allocate the value ot the bundled services and goods belween
passenger ticket revenues and onboard and other revenues bused upon the estimated standalone selling
prices of those poods and services. Guest cancellation fees. when applicable. are recognized in passenger ticket
revenues at te time of cancellation.

Our sales to guests of air and other transportation to and from airports near the hume ports o our ships
are included in passenger ticket revenues. and the related costs of purchasing these services are included in
transportation costs. The proceeds that we cotlect from the sales of third-party shore excursions are included
in onbeard and other revenues and the related costs are included tn onboard and other costs. The amounts
collected on behalf of our onboard concessionaires. net of the amounts remitted to them. are included in
onboard and other revenues as concession rovenues. All of these amounts are recognised on a completed
vOVILEEe OF Pro rata basis as discussed above.

Revenues and expenses trom our hotel und transportation operations, which are included in our Tour and
Other segment, are recognized at the time the services ave performed.

Customer Deposity

Our payment terms generally require an initial deposit to confirm a reservation. with the balance due prior
Lo the voyage. Cash received from guests in advance of the cruise is recorded in customer deposits and in other
long-term liabilities vn our Consolidated Balance Sheets. These amounts include refundable deposits. In
certain situations. we have provided flexibility 1o guests by allowing guests to rebook at a luture date. receive
future crutse vredits (CFCCs™) or cleet to receive refunds in cash. We have at times issued enhanced FCCs,
Enhanced FCCs provide the guest with an additional credit value above the original cash depesit received, aud
the enhanced value is recognized ws a discount applied to the future cruise in the period used. We record a
liabtlity for unespired FCCs to the extent we have received and not refunded cash from guests tor cancelled
buokings. We had total customer deposits of 31.7 billion as of November 30, 2022 and 309 billion as of
November 31, 2021, which includes approximately $35 million of unredeented FCCs as of November 30,
2022, The increase in customer deposits i 2022 is primarily driven by the resumption ol guest cruise
operations, Given the uncertaimty of trivel demand caused by COVID-19 and lack of comparable historical
experience of FCC redemptions. we are unable to estimate the number of FCCs that will nof be used in
[uture periods. Refunds payvable to guests who tinve elected cash refunds are recorded in accounts pavable,
During 2022 and 2021, we recognized revenues of $0.6 billion and an immalterial amount related to our
customer deposits as of November 3. 2021 and 2020, {listoricalls. our customer deposits balance changes
due to the seasonal nature of cash collections. the recogmition of revenue. retunds of customer deposits

and foreign currency changes.

Contract Costs

We recognize increntental travel agent commissions and credit and debit card fees incurred as a result of
obtaining the ticket contract as assels when paid prior to the start of a voyage. We record these amounts
within prepaid expenses and other and subsequently recognize these amounts as CoNMissions, transportation
and other at the time of revenue recognition or at the time ot voyvage cancellation. We had incremental

costs of obtitining contracts with customers recognized as assets of $39 million as of November 30, 2022
and $13 million as of November 30, 2021,

lnsurance

We maintain insurance under Carnival Corporation & ple’s insurance programs (o cover a number of risks
including illness and inpury to crew. guestinjuries. pollution, other third-party claims in connection with our
cruise activities, damage to hull and machinery for cach of our ships, war risks, workers’ compensation,
directors” and ofTicers’ liability. property damage and general hability for shoreside third-party claims. We
recognize insurance recoverables from third-party insurers tor recorded losses at the time the recovery is
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virtually certain or upon settlenient for amounts in excess of the recorded losses. All of our insurance
pulicies are subject to coverage lumits, exclusions and deductibie levels,

Selling and Administrative Expenses

Selling expenses include a broud range of advertising, marketiog and promotional expenses. Advertising is
charged to expense as incurred . Selling expenses totalled $309 million in 2022 and $133 million mn 2021.
Administrative expenses represent the costs of our shoreside support. reservations and other administrative
functions, and include salaries and related benefits, professional fees and building occupancy costs, which are
typically expensed as incurred.

Share-Based Compeasation

We recoghize compensation expense for all, equily settled. share-based compensation awards using the lair
value method. For time-buased share awards, we recognize compensation cost ratably using the straight-line
attribution method over the expected vesting period or to the retirement chigibility date, 1t enrlier than the
vesting period. For performance-based share awards, we estimate compensation ¢ost based vn the probability
of the performance condition being achieved and recognize cxpense ratably using the straight-line
attribution method over the expected vesting period. If all or a portion of the performance condition is not
expected 10 be met. the appropriate amount of previously recognized compensation expense 15 reversed

and future compensation expense is adjusted accordingly. For market-based share awards. we recognize
compensation cost ratably using the straight-line attribution method over the expected vesting period, 1f the
{arget market conditions are not expected (o be met. compensation cepense will still be recognuzed.

Earnings Per Share

Basic earaings per share is computed by dividing net incorme (loss) by the weighted-average number of
shares outstanding during each period. Diluted carnings per share ix computed by dividing net income (loss)
by the weighted-average number of shares and common stock equivalents outstanding during each period.

Post-Employment Benefits

The Group operates both defined beaefit and defined conteibution plans. The net deficit or surplus for each
defined benefit pension plan is calculated based on the present value of the defined benefit obligation at

the balance sheet date less the [uir value of the plan assets. The calculation is performed by a qualified external
actuary using the projected unit credit method. The discount rate 1s the yield at the balance sheet date on
AA credit rated bonds or local equivalents that have maturity dates approximating the terms of the pension
plans’ obligations

Actuarial gains and losses that arise in caloulating the defined benefit penston plans’ obligations are
recognized in the period in which they arise direetly in the Group's comprehensive income (loss).

The opetating and (inancing costs ol defined benefit pension plans are recognized in the Statements ot
Income (Loss). current service costs are spread sy stematicalls over the expected average remaining service
lives of emplovees and financing costs arc recognizad in the periods withun which they arise. To the extent that
the benetits vest immediately. the expense is recognized immediateby.

Defined contribution plun expenses are recognized in the period to which they relate. We contribute to these
plans based on emplovee contributions. salary levels and length of service. The assets of these plans are
held separately from the Group in independently admumistered funds,

Income Taxes

Deferred income taxes are provided using the balance sheet liabihry method, Deferred income tax asscts are
recognized 1o the extent that it is probable that future taxable income will be available against which the
temporars ditferences can be wtilised. Deferred income taxes are measured a1 the inverage thx rates that are
expected to apply in the periods in which the timing ditferences are expected to reverse based on tax rates and
laws thae have been enacted or substantially enacted by the balance sheet date. Current income taxes are

the taxes payable on the taxable income [or the vear, applying curcent rates and any adjusuments in respect
of previous years,

Dividends

When apphicable. dividend distributions are recognized in the period (n which the dividends are declared
because, under the DLC arrangement. the declaration of a dividend by the Boards of Directors of Carnival
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Corporation & ple establishes o liabitity for Carnivad ple. If declared. Carnival ple dividends are declared in
U.S. dollars and holders of Carnival ple American Depositaty Shares receive a dividend payable in U.S.
doilars,

Transactions with Carnivat Corporation

We present the cash flow iterns “Changes in amounts vwed to the Carnival Corpaoration group, net™ on a
iet basis as this presentation 1s most appropriate to retlect the nature of these underlying cash flows between
Carninal Corporation and Carnival ple and their respective subsidiaries. being large amounts. with a high
volume of transactions, and which are unsecured and repivable on demand (ol a short-term nature).

Aecounting Pronouncenieiity

The International Accounting Standards Roard (" TASB”) issued amendments 1o the standards, ['R5 9
Financia! fnstranents, 1AS 39 Financia! Instruments: Recognition and Measurenmeni. IPRS 7 Finaneiol
Instrwmenrs: Disclosures, IFRS 4 fnsurance Contracty and TFRS 16 Leases, that address issues that might
alTect finatcial reporting when an existing interest rate benchmark is replaced with an alternative interest rate.
The changes relate 1o the madification ol financial assets, Inancial liabilities and lease babilities, specific
hedge accounting requirements, and disclosure requirements applying IFRS 7 Finanetal Tnstramenrs:
Disclosurey to accompany the amendments regarding modifications and hedge accounting.

The nmendments require that. for linancial instruments measured using amortised cost measurement ¢ that
s, financiul mstruments classilied as amortised cost). changes 1o the basis for determining the contractual
cash flows required by interest rate benchmark reform are retlected by adjusting their effectine interest

rate. No inunediate gain o loss is recognised. These expedients are only applicable (¢ changes that are
required by interest rate benchinark reform, which is the case if, and only if. the change 1s necessary as a direct
conseyuence of interest rate benchmark reform and the new basis tor deternuning the contractual cash

Mows 15 ceonomically equivalent to the previous basis (that is. the basis inunediately preceding the changel,

Where some or all of a change in the basis for determining the contractuad cash tflows ot a finaacial liability
does net mecet the above criterii. the above practical expedient is first applied 1o the changes required by
interest rate benchmark reforn, including updating the instrument’s effective interest rate. Any additional
changes are accounted for in the normal way (that is. assessed tor modification or derccognition. with the
resufting modification gain / loss recognised immediately in profit or loss where the instrument is not
derccognised).

In December 2021, we amended our £330 million long-term debt agreement which referenced the British
Pound sterling ("GBP™) LIBOR to the Sterhing Oversight Tndex Average (“SONIA™) and applied the practical
evpedient. This amendment did not have a material impact on our consolidited tinancial statements, As of
November 30, 2022, approximately 546 million of our cutstanding indebtedness bears interest at floating
rates referenved to ULS. dotlar LIBOR and matures alter the transition date and have not vet transitioned

to SOFR or an alternative interest rate benchmark. We are currently evalwating our contract referenced 1o
LIS, dollar LIBOR and working with our creditors on updating credit agreements as necessary to include
language regarding the successor or alternate rute to LIBOR. We do not expect the adoption of this
standard to have a material impact on cur consolidated financial statements during the LIBOR transition
period.

The IASB hus issued amendments to the standard. [TAS L. Presentation of Fuancial Statements -~
Classification of Liahilities ax Current or Non-carremt, proswding a more general approach to the classitication
of liabilities based on the contructual agreements in pluce at the reporting dute. These amendiments are
required to be adopted by us for the financial vear commencing on January 1, 2024 and musit be applied
retrospectively, We do notexpect the adoption of this guidance 1o have a material impact on our consolidaled
financial statements,

NOTE 3 — Segment Information

As previously discussed. within the DLC arrangement. the most appropriate presentation of Carnival ple’s
results and tinancial position is by reference to the DLC Financial Statements. which are included in the
Carnrval ple Annual Report. but do not form part of these Carnival ple tinancial statements. The operating
segments are reported on the same basis as the internally reported information that is proywded to the chicf
operating decision maker ¢ CODNTY. who is the Prestdent, Chiel Executive Otficer and Chiel Climate
Otticer of Carnival Corporation and Carnvnval ple. The CODM assesses pertormance and makes decisions
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to allocate resources for Carnival Corporativn & pic bused upon review of the results acrass all ot the
segments, Carnival Corporation & ple has four reportable segments comprised of {1} North America and
Australia cruise operations C"NAA™)L (2) Europe and Asia cruise operations ("EA”), (3) Cruise Support and

(4} Tour and Other.

The operating segments within each of the NAA and EA reportable segments have been aggregated based
on the similarity of their eeonomic and other characteristics. including geographic guest sourcing. The Cruise
Support segment ingludes Carnival Corporation & ple’s portfolio of feading port destinations and other
services, all of which wre operated Lor the benefit of its cruise brands. The Tour and Other segment represents
the hotel and transportation operations of Holland Americu Princess Alaska Tours and other operations.

Selected informaltion for the Carnival Corporation & ple segments and the reconciliation to the corresponding
Carnival ple amounts as of and for the yvears ended November 30 was as follows:

v in nriffions,
2022
NAA
LA
Cruise Support . .. .. .
Tour and Other

Carnival Corporatoen &
ple - LLS. GAADP
Carnival

Corporation - U8,

GAAP (a)
Carnisal ple

Ciroup - UK,

GAAP vs [FRS

ditlerences thy

Carnival ple — 1FRS

2021

NAA

EA

Cruise Support . .

Tour and Other
Carnival Corporation &
ple—LU.S GAAP
Carnival
Corporation — U &
GAAP ta)
Carnival ple
Group - LIS
GAAP W TFRS
differences (hi
IFRS

Carnna ple

{a)

Operating Depreciation (perating

costs and  Selling and and income Capital Total

Revenues  expenses  administrative amortisation  (loss) expendifures  assets
5 8281 S 732 S 1.317 8 408§ (2.070 8 2F68 527413
331 3925 743 692 (1.830) 2213 1537
171 120 225 140 (3135 153 8461
185 187 27 36 toh 4 312
12.168 11,757 2518 2273 (3.379) 49400 51,703
(R228) 47,240 (1,646 (1492) 2,139 (2.6448) (34717
- H9Y (12) (23 (R0} - dldah

S 3vdl S5 S 837 s TRLOS 2905 8 2203 S 13532
S LI S 273 S PRI 1,352 5 (3928 S 2,397 5 23,606
712 1.807 568 T8 (2.617) (b 315 16088

42 33 ERR 129 477 66 11014

46 03 27 23 (67 3s 637
(IR 4.635 1,885 2233 (7.08%) 60T R334
(1148 (2.366) (1213 (LA35) 4.067 (1319 (33,630
— 154 [RR t3 (192 - {837}

S TR0 S 2242 S 63% S ™38 (3215 S 1687 % 16851

Carnival Corporation consists primartly of cruise hrands that do not form part of the Group: however.

these brands are included in Carnival Corperation & ple and thus represent substantially all of the

reconciling items.

(b}

The U.S. GAAP «» [FRS accounting differences primarily relate to ditferences in the carrving valuc of

ships. lease accounting. pension accounting and ditferences in depreciation expense due to differences in
the carmving value of ships.
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Revenues by geographic arcas. which are based on where our guests are sourced, were as follows:

Years Ended November 30,

v it miitlions 1 2022 2021
Europe © . 1) 3,357 S 710
North America . ... 3 27
Australiaand Asta ... e 232 17
OLhers .. 41 6
S 3941 8 76

Substantially all of our long-lived assets consist of our ships and move between geographic areas. Segment
information relating to labilities 15 not reported 1o or used by the CODM in order to usscss porformiance aund
allocate resources Lo o segment.

NOTE 4 — Other [ncome and Expense

Years Ended November 30,

v i mitflions . 2022 2021
Foreign exchange remeasurements. nel ... ... Lo L oL s 3L 8 67
[mpairment in associates and other . ... .. L (3 {20)
Otherincome {expensel. NCt . ... L § RETVIE N 47

In addition. tees payable to the Group's auditor for the audit of the financial statements in 2022 were

$2 million (2021: 82 million}. Non-audil service fees paid to our auditors i 2022 were $0.1 million (2021
$0.3 nulliony, relating to audit-related assurangce services.

NOTE 5 — Taxation

Years Ended November 30,

in pullions 2022 2021

Currenl L@AXES . .. o e ) (2 S (36}
Deferred taxes © . oL L 3 24
Income tax benefit (expense), net .. ... .. Lo .. 8 (13 s (133

Total income tax benefit {expense) is recongiled to income taxes calculated at the UK standard tax rate as
fidlows:

Years Ended November 30,

dineniflions 2022 2021
Income {1055) hefore INCOME LAXES . - . L 0 e g (2797 S (3.393)
Notional tax benefit fexpense) at UK standard ax rate {19« in 2022 and
L S32 6435
Eftect of Itilian and UK tonnage tax and other taxes at different rates . . . .. (347) {637)
§ 13 S (13)

Asummary ot our principal taxes and exemptions in the jurisdictions where our stgniticant operations are
located 1s as follows:

UK and Australian Income Tax

Cunard, P&O Cruises (UK) and P&O Cruises (Australiay are divisions of Carnival ple and have elected to
enter UK tonnage tax under a rolling ten-year term and. accordingly. reapply every year. Companigs to whicly
the tonnage tax regime applics pay corperation tuxes on profits culeulated by reference to the net tonnage
of qualifying ships, UK corporation tis is not chargeable under the normal UK tax rules on these brandy”
relevant shipping income. Relevant shipping income includes income from the operation of qualifsing ships
and from shipping related activities.

91

-
=
=
E
[
=
=
Z
95
B
=
=




For a company to be eligible for the regime. it must be subject to UK corporation tax and, among other
matters. operate qualifying ships that are strategically and commercially managed in the UK. Companies
within UK tonnage tax arce also subject 1o a seafarer training requirement.

Our UK non-shipping activities that do not qualify under the UK tonnage tax regime remain subject to
normal UK corporation tax.

P&O Cruises (Australind and all of the other cruise ships operated internationally by Carnival ple for the
eruise segment of the Australian vacation region are vxempt trom Australian corporation tax by virtue of the
UK/Australian income tax treaty.

Ttalian und German Income Tux

In 2015. Costa and AIDA re-elected to enter the Ltalian 1onnage tax regime through 2024 and can reapply

for an ndditional ten-yeuar period beginning in carly 2025 Companies to which the tonnage tax regime applies '
pav corporation taxes on shipping profits caleulated by reference to the net tonnage of qualilving ships.

Most of Costa’s and ATDAS earnings that are not eligible for taxation under the lalian tonnage tax regime

will be taxed at an effective tax rate of 4.8%in 2022 and 2021.

Substantially all of AIDAS carnings are exempt from German income taxes by virtue of the Germany/Ttuly

MCATE Lax tredty,

LS. fncome Tux

Our domestic U8, operations. principath the hotel and transperiation business of Holland America :
Princess Alaska Tours, are subject to federal and state income taxation in the ULS.

We believe that the ULS. source transportation income carned by Carnival ple and 1s subsidiarics corrently
qualifies for exemption [rom U.S. federal income tax under applicable bilateral US. income Lax treaties.

Cther

We recognize income lax provisions for uncertain tax positions. based selely on their technical merits, and
the most likely outcome to be sustained upoen examination by the relevant tax authority, Based en all known
facts and circumstances and current tax law. we belicve that the towl amoeunt of our uncertain income tax
position liabilitics and related acerued interest are not material to our financial position. All interest expense
refated to income tax liabilities is included m fncome tax expense. ‘

In addition to or in place ol income taxes. virtually all jurisdictions where our ships call impose taxes. fees
and other charges based en guest counts. ship tonnage, passenger ciapacits or some other measure, and these
taxes, fees and other charges are included in commissions, transportition and other costs and other
operaling expenses.

NOTE 6 — Earnings (Loss) Per Share

Years Ended November 30,

s milhons, except per share data 2022 2021

Net income (loss) for basic and diluted earnings tloss) pershace .. .. S 2810 3 (3406 .
Weighted-average sharesoutstanding .. ... .. o oL 186 184

Diluted weighted-average shares outstanding .. .. ... .. ... .. e (86 184

Basic earnings (loss)pershare . ... 00 0o 0o oo oo SO Us Iy S (18 4y .
Diluted carnings (loss) per share ... ... .. e S tldldy 5 (1R

Antdiutive shares excluded from our 2022 and 2021 diluted carnings (loss) per sharecomputations were
immalerial.
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NOTE 7 — Cash and Cash Equivalents
November 30,

i ngtions 2022 2021
Cash Lo S 19§ 343
Cash equivalents ¢money market lunds and time deposits)fad ... ... ... S 61 92

S 351§ 434

(a} Money market funds are carried at their fair value, which approximates its carrying value

Substantially all material cash balances are held with financial wstitutions that wre investment grade rated.

NOTE 8 — Trade and Other Receivables

November 30,
i )iy o 2022 2021
Trade . $ 2 § 89
VAT income taxesand other .. ... o oL e 19 51

SO 5 140

o
=
=
Z
=
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The ageing of trade receivables was as foliows:

November 30,

s ndffion, 2022 2021
CUrrent . £ 118§ 3
LRO B0 AANS © oot 24 20
Jldaysand thereatier . .. L e 42 35
184 114
Allowance for expected credit losses ... ... L L (21y (26}

NOTE 9 — Inventories

November 30,

vin mnllions 2022 2021

Food. beverages and hotelsupples, et .. ..o L oL S 93§ 77
Bucl ) 48
Other . L 24 2




NOTE t — Property and Equipment

Other
Ships property
and ship and
i in nillions improvements  cquipment Total
Cost
At November 30,2020 0 00 oL o8 19813  § 1676 S 21489
Exchange movements ... ... L L oL L (829 -+ {869)
Addions ... 1.672 55 1,727
Disposals ..o e 1268) (31t (319)
At November 30,2021 .. oL 20,388 1.640 32028
Exchange movements .. ... .0 L oL (2,021 (72) (2,093
Additions _ ..o L 2,223 RR 2,278
Dsposals ... ... .. (734} (721 (806}
At November 3002022 © . Lo b gRsR S 1349 S 21407
Accumulated depreciation
AU November 30,2020 000 Lo S (3343 S 2 S 1626
Exchange movements ... ... ..o L 229 23 232
Depreciation .. ... L 1650) {974 (747
Disposals .. ... L e 212 49 291
Impairments . ... .00 L (607) - 1607y
At November 3002021 000 0oL o o 6,129 {9da; (7.07%)
Exchange movements .. ... oo Lo L 329 43 372
Depreciation . ... L e S 1640 (1oly (741}
Disposals .o o 398 6o 467
Impairments . ... ... 0 L L0 (1.149) {12y tl.ieh
At November 30,2022 00 0 ... S 6990 S (94T S (7938
Net book value
AtNovember 30020210 000 S 14239 S 694 5 14933
At November 302022 00 ... .. ... ... 8 12,867 8§ a2 % 13469

At November 30, 2022 the cost of assets under construction. which are included in the above Lable, wotalled
$0.6 billion (51,1 billion al November 30, 2021}

At November 30, 2022, the net hook value of assets s shown after deducting government construction
grants of an immaterial amount (530 million at Novenber 300 2021).

Capitalised interest umounted to $18 million in 2022 (543 million in 2021, The interest capitalisation rate i3
hased on the weighted-average interest rates applicable 1o borrowings within the DLC Jduring each peried.
During 2022, the average capitalisation rate was 4.77., {2021 3.8%0).

The continued eflects of the pandemic on our business und vertain Asia markets. which remain closed 1o
crutsing {particularly Ching). and our updated expectations for the removal of two ships trom our fleet
resulled in an impairment trigger relating to these two ships. We determined that these two ships each had
net carry ing value which exceeded its respective recoverable value based on estimated sales prices and
recogaized ship impairnment charges of 8.2 billion during 2022,

In addition. as a result of the continued effects of the pandemic. inflation. higher fuel prices and higher
interest rittes on our business. we pertormed an impairment assexssmient tor our remaining EA segment ships
at the CGU (or cruise brand) level. We determined that for one of the four CGU s assessed. the carrvng
value exceeded its recorverable value and we recognized additional ship impairment charges of 50.9 billion in
the current yvear. The 2022 impairment churge was related to the Costa Cruises ("Costa™) CGLU"

In total. we recognized $1 1 billion of ship impairment charges during 2022 compared to S0.6 billion of
charges during 202]
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Significant Estimate — Determination of the recoverable value of one of our CGUS

We have identified the determination of the recoverable value ol une of our CGUS as 4 significant estimate
in 2022, The determination of the Lair value of our CGUs includes numerous estimates and underlying
assumptions that are subject to various risks and uncertainties. We believe we have made reasonable estimates
and judgements as part of our assessients. The assumptions resulting in kev sources of estimation
uncertainty. Wl of which are considered Level 3 inputs, used in our discounted cash flow analyses consisted
ot:
+ Short-term continued improvement in net eruise revenue (Cruise revenues nel ol our most variable
costs) per ALBD (o pre-pause levels adjusted for deployment changes and inflation
+ Weighted-average cost of capital of market participants. adjusted for the risk attributable 10 the
geographic regions in which the cruse brand operites ("WACC™), For the one CGU with u recognized
impairment, WACC was 14,1 in the most recent analyses from .47 1 2021, Had the 2021
WACC been apphied to the 2022 expected cash flows, no impairment would have been indicated.
Both the discounted cash flows and the WACC used in our assessiments are adjusted for the impact
of inflation,
» Long-termt murginal growth in net cruise revenue {Cruise revenues net of our most variuble costs) per
ALBD beyond inflationary changes based on long-term historical avernges

Other assumptions in our cash Tow analyses consisted ol

* Fuel price

+ Climate change related regulutory costs within a range of current market expectations (starting ut
$70 per metric ton of carbon emissions in 2023 and increasing over time)

+ Capital expenditures for our ships, including in relation to anticipated newbuilds and ongoing costs
required for us to comply with, or exeeed. all relevant legal and statutory requirements related 10 HESS
and sustainability

« Newbuilds on order

We pertormed quantitatise sensitivity analvses as of November 30, 2022 to determine the eftect of changes
in the key sources of estimation uncertamty. For one of the four €GUs assessed. the sensitivities performed
resulted in further impairment. For the other CGLUs, the sensitivities performed resulted in ne change to
our conclusion that no impairment was indicated. The following table summarizes the sensitivity analysis
performed on the CGU which was most sensitive and its impact on impatrment:

Short-term continued Long-term marginal
improvement in net cruise growth in net cruise revenue
revenue per ALBD o per ALBD bevond
pre-pause levels adjusted inflationary changes based
for deployment changes and on leng-term historical
Key assumptions iaflation WACC averages
Revenue per ALBO 110 1w increase Revenue growth por ALBD
fonver (1 2023 annd 2024 linited o mflation
Impact Additionat impairment of  Additional impairmem of  Addiional unpairment of
S191 miilion F215 mullion 5523 mithon

In 2021, we performed impairment reviews on certain ships i our fleet, selected utilizing our judgement
through a risk-based approach taking into consideration the remaining lite (less than [3 years) of each ship
or an expectation of probable disposal significantly ahead of the end of its useful life. IT the net carrying
value of the ship exceeded its estimuted reconerable amount. we recognized an impairment charge. The
estimated recoverable amount reflects the higher of the ship’s fair value less cost 1o sell and its value in use. Tn
the mujority of cases. this resulted in an impairment based on the ships estimated selling value. less cost of
disposal. In total, we recognized ship impairment charges of $0.6 billion during 2021

Refer to Note 2 — “Significant Accounting Policies. Significant Accounting Fstimates. Assumptions and
Judgements™ for additional discussion.

ox
£
=
Z
=
3
z
o
2
o
E
o
=
o
=
Z




Significant Estimate — Determination of ship useful lives and residual values

We have estimated our ships” useful lives at 30 years and residual values at 13% of our original ship cost.
Our ship useful life and residual value estimates take into consideration the estimated weighted-average useful
lives of the ships’ major component systems, such as hull. superstructure, main electric, engines and

cabins. We also take into consideration the impact of rechnological ¢hanges, historical useful lives of similarly-
built ships. long-term cruise and vacation market conditions and regulatory changes, including those
related to the environment and climate change. We determine the residual value of our ships based on our
long-term estimaltes of their resale value at the end of their uselul lite to us bul before the end of their physical
and economic lives to others. historical resale values of our and other cruise ships as well as our expectations
of the long-term viability of the sccondary eruise ship market. We review estimated useful lives and

residual values for reasonableness at period end or whenever events or circumstances significantly change.
Since the pause of our guest cruise operations, we have disposed ol ships for amounts significantly below their
book value. Management has estimated that this tread will normalize in te coming years.

The IMO is currently considering various proposals which build on existing regulations and aim to further
reduce GHG emissions within the global shipping industry. Tn addstion. the EU has proposed several
regulations that will likely impact the cost of fossil (uels, including the recently agreed inclusion of maritime
shipping in the EUs Emission Trading Svstem which is in the process of being adopted. We have established
Climate Action Goals, which include a carbon intensity reduction goal of 207 by 2030 from the 2019 baseline
and aspire to achieve net carbon-neutral ship operations by 20500 Given a 20-year estimated usetul hte for
our ships, our moest recently delivered vessels” lives will extend bevond this 2050 date. Fossil fuels are currently
the only viable option for our industry and it ts not clear when alternative luels or other technologies will

be commercially viable. While alternative fuels may provide a path to decarbonization for the maritime
industry. there are significant supply challenges that must be resolved before viability is reached. We are
closely monitoring technology developments and partnering with key organizations on rescarch and
development to support our sustainability goals and aspirations. Our tleet’s engines are capable of being
muditied for use with certain alternative fuels and we have begun to test the use of marine biofuel blends on
certain ships in our fleet. In addition. and in support o our Climate Action Gouls. we invest in technologies.
includiteg the use of LNG powered cruise ships, the installation of Advanced Air Quality Sy stems on board
our ships (o tid in the reduction of sulfur enissions. the use of shore power. enabiing ships to use shoreside
clectric power where available while in port and various other efficiency related upgrades intended 1o reduce
our emissions. It is uncertain how proposed and possible regulatory changes related to the environment

and climate change und our 2050 aspirations, may impact our ships” useful lives and residual values and the
impact is dependent on future regulatory actions and technological advances. As of November 30, 2022,
the Directors concluded that there were no changes in cur ship usetul lives and residual value estimales.

The Dircctors considered, 3 materially different conditions osisted, or if there was a nuaterial change in the
assumption of ship useful lives, then depreciation expense, loss on retirement of ship componcnts and net
book value of ships would be materially difterent.

Our 2022 ship depreciation expense would have mcreased I approximately:
* 319 million assuming management reduced its estimated 30-vear slup uselul lile estimate by one year
at the tine it took delivery or acquured each of its ships

+ $96 million assuming management had estimated its ships to huve no residual value

Ship Sules

During 2022 we cutered into an agreement 1o sell one EA segment ship and completed the sale of one EA
segment ship, which collectively represents a passenger-capacity reduction of 4110 berths. In December 2022
we entered 1nto an agrecment Lo sell one EA segment ship, which represents a passenger-capacity reduction
ol 1,270 berths.
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NOTE 11 — Leases

The balance sheet shows the following amoeunts:

November 34,
i pitlions 2022 2021
Right-ol-use assets
Port [acililes . . . o 3 155 % 183
Realestate ... 111 132
Other. . e e 16 16
S 2833 333
Lewse habilitics
Currenil . oL S 3 S 25
NOB-CURTENL . L. L 2306 298
S 29§ 333

The Statements of Income (Loss) includes the following amounts:
Year Ended November 30,
¢ i itlions 022 2021

Depreciation charge for right-of-use assets

Port facilitics . . . . ) 21 S 23
Realestale .. ... [ 17
Other © e 2 2

S KA 42
Interest eXpense . .. L S 14 S 14

Variable and short-term costs related 1o leases were not material to our consolidated [inancial statements.

The cash outlow for leases was materially consistent with lease expense recognized durimg 2022 und 2021

Refer 1o Note 23 - “Supplemental Cash Flow Information” for more details.

During 2022 and 2021, we obtained S21 million and $61 million of right-of-use asscts in exchange tor new
lease labilitics.

Refer to Note 24 ~Fair Value Measurements. Derivative Instruments and Hedging Activities and Financiul
Risk™ for Maturitics of Lease Liabilitics,

NOTE 12 — Goodwill
The changes in the carrying amounts ol our goodwill were as follows:

¢ it millions

AtNovember 30, 20200 . L S 284
Impairinent charges ... e {280)
Exchange movements . .. . . .. (3
AtNovember 302021 . e S -—

As a result of the continued resumption of guest cruise operations and its effect on our expected tfuture
operating cash flows. we performed iatertim discounted cash flow analyses for all cash-gencrating units with
goodwill as of May 31, 2021 and determined there was no mmpairment. As of July 31, 2021, we performed
our annual goodwill and impairient reviews and determined there was no unpairment.

As of November 30, 2021 as a result of the continued resumption of guest cruise operitions, ongomng
impacts of COVEID-19 and its elfect on our expected lutire operating cash [ows and the heightened rish of
futvre regulatary costs associated with climate change. we performed impairment analyses wsing discounted
cash flows for two of our EA segment CGUs and accordingly we have determined thar estimated tau values
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no longer excecded their carrving vidues. As a result. we recognized goodwill impairment charges of
5280 million and accordingly have no remaining goodwill for our EA segment UG LU's as of November 30,
2021,

For the impairment reviews, the estimated recoverable amounts were based on the higher of the cruise
brands’ fair value less cost of disposal and its value in use. Recoverable amounts for our brands that carried
goudwill were determined using a discounted future cash flow analkysis. after which a terminul growth rate
was applied.

NOTE 13 — Investments in Associates

We have 2 minority interest in the White Pass & Yuken Route ("White Pass™) that includes port. railroad
and retail operations in Skagway, Alaska. White Pass provided an imomaterial amount of sersices to Carnival
Corporation & ple i 2022 and 2021, As a result of the effects ol the pause and subsequent resumption ol
our guest cruise operations on the 2022 and 2021 Alaska seasons, we cvaluated whether our investment in
White Pass was othier than temporarily impaired and performed impairment assessments. As a yesult ol our
assessments, we recognized impairment charges for 2022 and 2021 of $30 million and S17 milliow in other
income (expense). het. As of November 30, 2022, our investment in White Pass was S30 milhon, consisting of
$18 million n equity and a loan of $32 million. As of November 30, 2021, our investment in White Pass
was §76 million, consisting of 549 million in equity and a loan of $27 midlon.

We have a minority interest in CSSC Carnival Cruise Shipping Limiuted (" CSSC-Carnival ™1 a China-based
cruise compuiy which will operate its own fleet designed to serve the Chinese market. We provided an
immaterial amount of services to CSSC-Carnival during both 2022 and 2021 and we paid CSSC-Carnival a
total of 555 million tor the lease of ships during 2021, As ol November 30, 2022 and 2021, our investment
in CSSC-Carnival was $70 miilion and $119 million. During 2022 we did not make any capital contributions
to CSSC-Caranval, During 3021 we made capital contributions to CSSC-Carnival in the amount ol

$90 million.

In addition. the Group holds other immaterial investments in associates for a totul carrving value of
$24 million and S22 million as of November 30, 2022 and November 30, 2021 1or total invesiment in
associates balance of 144 millon and $220 mitlion as of November 30, 2022 and Nosember 33, 2021

NOTE 14 — Other Assets

November 30,

cimidlionge 2022 2021
Creditcard TeSeIves .« . ... S e 8
Long-term deposit . . ... . o 229 99
VAT receivables o000 .. 98 84
Debt issuance Costs ... .. 3K 71
Pension QaseIs ... L 19 36
Other long-term assets and other recenvables . ... . ... .. L o L 97
) S 517

We have agreements with a number of credit card processors that transact customer deposits related to our
cruise vacations. Certain of these agreements allow the credit card processors to request, under certain
circumstances. that we provide & reserve fund in cash. Although the agreements vary, these requirements
may generally be satisfied either through a withheld percentage of customer payments or providing cash funds
directly to the credit card processor. As of November 30, 2022 and 2021 we had $296 million and

S110 million. respectively. in reserve Tunds related to our customer deposits provided to satisfy these
requirertients which are meluded sithin other assets. We continte to expect to provide reserve funds under
these agreements,

Debt issuance costs included in the table above are for undrawn factlities.

The Group had gross deferred tax assets of ST41 million at November 30. 2022 15132 mullion at November 30,
2020 which were not recognized.
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‘E 15 — Debt and Interest Expense

November 30,

i anitliony Maturity Rate (a) (b) 2022 202%
Secured Debt
Loans
EUR fixedrate . . ... ... ..., . Nov 2022 35620, hY — 5 98
EUR floatingrute . .. .. ... .. ... Nov 2022 EURIBOR + 2.7, — 57
Total Sectured Debt .. .. .. ... 133
Unsecured Deht
Notes
EUR Notes ... ... ... . ... .. . Oct 2029 L4 620 679
Loans
Floaungrate ., ... ... ..., . .. Feb 2023 LIBOR + 4.5, 190 290
GBP Moatingrate ... .. .. ... .. Feb 2023 SONIA + 09 (o) 419 467
EUR floating rate . . ... .. .. MDec 2022 —Nar 2026 EGRIBOR + 1.8 - 247, R27 1,132
Export Credit Facilitics
Floatingrate . ... ... ... ...... Dee 2026 LIBOR + 1.5 46 26
Fixedrate .. ... .. ... ....... Dec 2032 200 369 023
EUR fixedrate . .. .. .., ... ..., Feb 2031 - Jan 2034 I.l1-16. 2,592 1,351
EUR Moatngrate . ... ... ...... May 2024 - Nov 2034 EURITBOR + 0.2 - 16", 2.622 1.200
Total Unsecured Debe . .. . .. 7.985 3967
Total Debt .00 .. 7,983 6,122
Less: unamortized debl issuance
COSTS . oo (314 (198}
Plus: debr maodification loss .. .. .. 13 45
Total 1}ebt, net of unamortized
debt isswance costs and debt
modificationloss .. ... .. ... 7,69 3969
Less: current portion of long-term
debt oo (1.329) (480
Long-Term Debt . ... ... .. .. $ 6361 § 3484

¢1) The relerence rates for substantially all of our LIBOR and EVRIBOR based variable debt have O,

h)

floors.

The above debt tubles do not include the impact of our interest rate swaps. The interest rates

O some

of vur debt inchuding Carnival Corporation & ple’s Revolving Facility, fluctuate based on the applicable

rating of senior unsecured long-term securities of Camival Corporation vr Carntval ple.

As of November 30, 2022 the interest rate for the GBP unsecured loan was hinked to SONIA and
subject to 4 credit adjustment spread ranging from L03%, to 0.287 . The referenced SONLA rate with
the eredit adjustment spread is subject to a 0% floor. As of November 30, 2021, the reference rate used

was GBP LIBOR.

The scheduled maturitics of our debt are as follows:

cinriliion Principal

Year Payments

2023 e e 3 1,322
IO e e 879
e 1,085
D 638
T 521
Thereatler . e 3,540
Mot e S 7,985
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Export Credit Facility Borrowings
During the vear ended November 30, 2022, we borrowed 33,1 billion under export credit facilities due in
semi-annual installments through 2034, As of November 30, 20220 the net book value of the vessels subject
to negative pledges was $6.3 billion.

Revolving Credit Facilitics

As of November 30, 2022 and November 30, 2021, Carnival Corporation & ple’s short-lerm borrowings
consisted of 50.2 billion and $2.8 billion and Carnival ple had no short-term borrowings under the Carnival
Corporation & ple’s S17 billion, €1.0 billion and £0.2 billion revolving credit facility {the "Revolving
Facility™). Carnival Corporation & ple may continue to re-porrow or otherwise utilize available amounts
under the Revolving Facility through August 2024, subject to sutisfaction of the conditions in the tacility. Ax
of November 30, 2022 and November 30. 2021 Carnival Corporation and Carnival ple bad 52.6 billion
and $0.2 billion available for borrowing under the Revolving Facility. The Revolving Facifity also includes
an emissions linked margin adjustment whereby. after the initial applicable margin is set per the margin
pricing grid. the margin may be adjusted based on performance in achieving certain agreed annuad carbon
emissions goals. Carnival Corporation & plc is required to pay @ commitment fee on any unutilized
portion,

Debr Holidays

In 2021, we amended alf of our export credit tacilities to deter approximately $t.3 billion of principal
payments that would otherwise have been due oser o period commencing April 1, 2021 until May 31, 2022,
with repay ments to be made over the following tive years. The cumulative deferred principal amount of the
debt holiday amendments, inclusive of the amendments enered into in 2020, was approximately $0.3 bitlion
as of November 30, 2022, Tn addition. these amendments aligned the financial covenants of all our export
credit tacilities with our other facilities.

Collateral Paol

The secured debt of Carnival Corporation & ple s secured on cither a first or second-priority basis.
depending on the instrument. by certain collateral of Carnival Corporation & ple, which inchides vessels
and certain assets refated to those vessels and material tellectual property. Fhe net book value ol Carnnval
pics vessels and certain assets related to those vessels which form part of the Carnival Corporation & ple
collateral pool s $7.4 billion as of November 30, 2022,

Covenant Complivnee

As ol November 30, 2022, Carnival Corporation & ple’s Revolving Facility, unsecured loans and export
credit tacilites contain certain covenants histed below,

+ Muuntain minimum interest coverage {adjusted EBITDA to consolidated net interest charges., as
defined in the agreements) {the “Interest Coverugs Covenant™) at the end ol each tiscal quarter from
August 31, 2023 at a ratio of not less than 2.0 to 1.0 tor the August 31, 2023 testing date. 2.5 10 1.0
for the November 30. 2023 testing date. and 3.0 10 1.0 for the February 29. 2024 testing date onwards,
or through their respective matunty dates.

» Maintain minimum issued capital and consolidated reserves (as defined in the agreements) of
$3.0 billion

+ Limit ity debt to capital (as detined o the agreements) pereentage from the November 30, 2021
testing date until the Mayv 31, 2023 testing date, 1o a percentage not 1o exceed 753" tollowing which
it will be tested at levels which dechne ratably to 63" - trom the May 31, 2024 testing date onwards

« AMuintun minionen liquidits of $1.3 hillion through Nevember 30, 2026

< Adhere to certain restrictive covenants through November 30, 2024

= Limut the amounts of our secured assets as well as secured and other indebtedness

During 2022, Carnival Corperation & ple entered into fetter agreements to waive compliance with the
lnterest Coverage Covenant under its Revolving Facility and $11.8 bidlion of $12.1 billion of 1ts unsecured
Toans and export credit facilities which contain this covenant through the February 29. 2024 tesung date.
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Subsequent to November 30, 2022, Carnival Corporation & ple entered into turther letter agreements to
waire compliance with the Interest Coverage Covenant under the remaining $0.3 billion of its unsecured
loans and export credit Lacilities which contain the covenant through the February 29, 2024 testing date and
its Revolving Facility through the May 31, 2024 testing date. Carnival Corporation & ple will be required

to comply beginning with the next testing date ot May 31, 2024 or August 31, 2024, as applicable.

At November 30, 2022, Carnivul Corporation & ple was in compliance with the apphicable covenants under
its debt agreementis. Generally, if an event of default under any debt ugreement oceurs, then, pursuant 1o
cross-detault and/or cross-acceleration clauses therein. substantially all of its outstanding debt and derivative
contract payables could become due, and vur debt and derivative contracts could be ternunated. Any
financial covenant amendment may lead to increased costs, increased interest rates. additional restrictive
covenants and other available lender protections that w ould be apphcable.

Cutinvad Corporation or Carnival ple and certion of our subsidiaries have guaranteed substantially all of
our indebtedness,
Modifications

During the séars-ended November 30. 2022 and November 30, 2021, we recognized a gain on modification
ol debt of $23 nuilicn and $9 million as part of inlerest expense. nel of capitalised interest in the
accompanyitg Group Strtements of Income (Lossy. Our interest expense. net ol capitalised interest 13
primarily related 10 our debt balance.

NOTE 16 — Accrued Liabilities and Other
November 30,

tin midlions 2022 2021
Compensation and benefits .. ... ... L L ) 192§ tve
Taxes ... T T 4 36
Interest .o 32 25
POrtiCes . o 30 23
Other . .. e 208 208

S 526 S 487
NOTE 17 — Other Long-Term iiabilities

November 30,

i millions 2022 2021
Customerdeposits . ... ... e 5 7% S 98
Income 18X ULCer Aty FESEIVE . L . v v v e e e e e e e e e 59 30
Deferred INCOME 1aXes . . .. .o 13 17
Post-cmployment bencfits ... 0. 21 32
Other long-term liabilities . . . . . . .. . .. 29 13

S 200 S 210

Delerred income taxes are principally related o ditterences between (1) the book and tax methoeds off
caleulating depreciation expense in our Holland America Princess Alaska Tours business and other North
America operations, {21 the tming of recognizing our Cozumel. Mexico port hurricane insurance scttlement.,
and (3) the ship depreciation and profit reserve of Costa Crociere Sip AL and its subsidiaries.
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NOTE 18 — Share Capitat and Reserves

Number of Share
cine miflions Shares Capital
At November 30,2020 L 21748 36]
Ordinary shares tssued and fully paid ... .00 o 0 o oo o — -
At November 30,2021 ... 2174 RIS
Ordinary shares issued and tully paid .. ... .. e - --
At November M 2022 0L 21740 S 3ol

There were 31.2 million shares held os treasors stock a1 November 30. 2022132 4 million shares were held
as treasury stock at November 3, 2027).

At November 3. 2022 there were 13.3 nullion ordinary shares at $1.66 each ol Carnival ple (3.2 mullion at
November 30, 2021} authorized for future issuance under its emplovee benefit plans.

The Group merger reserve arose ITom the ditference between the boak value and the fuir value of certain
businesses sold to Carnival Corporation during 2004 as part of a DLC corperate restructuring. which was
accounted for as a group reconstruction,

NOTE 19 — Post-Emplovment Benefits

Emplovee Bernefit Plans

The Group is a contributing emiployer to three delined benetit pension plans: the P&O Princess Cruises
(UK) Pension Scheme ("Company’s UK Plan™). the multiempioyer Meschant Navy Otficers Pension Fund
¢ MNOPE ™) and the multiemplover Merchant Navy Ratings Pension Fund t“MNRPF™). The delined benefit
plans are formally valued triennially by external qualified actuaries as required by the applicable UK
regulations.

The Company s UK Plan’s assets are managed on behall ol the trustee by independent lund managers. The
Company's UK Plan is closed to new membership and to future benefit acorual and is undergoing its
triennial valuation. Based on the maost recent valuation of the Companys UK Plan at March 31, 20221t
was determined that this plan was 97 funded which triggered a funding obligation under UK regulations,
and resulted in the creation of an 2serow account for risk mitigation. The valuation of the Company™s UK
Plan at March 21,2022 is currently in process and accordingly, the results are not available at this stage.

The MNOP is 2 funded defined benefit multiemploy er plan m which British officers eimplioy ed by companies
within the Group have participated and continue 1o participate. The MNOPE s divided inte two sections.
the ~Old Section” and the "Noew Section”, cach of which covers a different group ot participants. Both the (HJ
Section and New Scction are elosed to new membership and to Tuture benefit accruyal.

The Ofd Section covers predecessor employers” olticers employed prior to 1878 and is fully [unded. In
December 2012, the [unds trustee completed a buy-ia of the Old Scetion habilities with a third-party insurer
whereby the imsurer will pay the otficers” pension Hiabilities as thev become due. Therefore, we have no
further obligation to fund this Section.

The New Section is secounted for as a defined benefil plan. Based on the most recent valuaton of the New
Section at March 31, 2021, it was determined that this plan was 1027, funded.

The MNRPFE 1y ulso a defined benefit muliiemployer pension plan available to certain of P&O Cruises
(UKY)'s shipboard British personnel. This plan i closed 1o new membership and to future benefit acerual
and based on the most recent valuation at March 31, 2020, 1t was determined that this plan was 93 ' funded
and the deficils are to be recovered through funding contributions [rom participating emplovers. Foltowing
a review by the new trustee board at the cud of 2021, additional liabilities have been identified due to benefit
rectifications that niy be required. In addition. a settlement agreement was reachied in February 2022 tor
rectifications in relation to 11l health carly reticement benefits. The Group's share of the additional liubilities
for these 1iems has been estimated at $23 million for which the Group recegnized at November 30, 2021,
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The recorded long-termy ussets {liabilities) on the Balance Sheets for the Company s UK Plan, the Group's
shure of the MNOPFE New Section and the MNRPFE and other post-employment benefit linbilities were as
follows:

November 30,

in anrilions s 2022 2021
Emplovee benetit plans® assets (deficitsy ... . .. ... .., ... 5 18 S 17
Other post-emplosment benelits .. ... (2n (24

The emplesee benefit plans’ information provided below relates to the Company’s UK Plan. the Group's
share of the MNOPFE New Section and the MNRPFE.

The pension labilities for accounting purposes were calculated by the Groups qualified external actuary.
The principal assumptions used were as fallows:

Company’s MNOPF
UK Plan ("4} New Section (%) MNRPF (%)
2022 2021 2022 2021 022 021

Discount rates ... 3.3 1.6 4.4 1.6 4.4 1.6
Expected rates of sulary increases 29 2.7 nfa n/a n/a /it
Pension increnses

Deferment ..o L 29 2 28 2.7 29 2.7

Payment .. ... ... .. ... 28 2.6 3 3l 3l 3.1
Inflation .. .. .. .. .. iz 27-34 33 3 33 id

Assumptions regarding future mortality expertence are sel based on the Self~Admmistered Pension Schemes
tables tor the “base™ murtality tables. The weighted-aserage life expectancy in years ol a 63-year old
pensivner on the balance sheet dates was as follows:

November 30,

2022 2021
Male .. .. e a4 212
Femule . o e 230 233

The weighted-average life expectancy in sears of a 43-year old Tuture pensioner retiring at age 65 was us
firtlows:

November 30,
2022 2021
Moo e 27 26
Female . ..o 254 231

The amounts recognived i the Balance Sheets for these plans were determined as follows:

November 30,

Linoaiilions 2022 2021
Presentsaluc of abligations ... ... o o by (374 § (623)
Fair value of plans assets . .. .. 412 684
Netassets tliabilities) before restricion enassets .. . . oL L oL 33 ol
Restriction onmassels - .0 oL e (13} (13)
Netassets thabilities) recognized wn Balance Sheets o000 o0 o0 S I8 s 47
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The amounts recognized in the Statements of Income {Loss) for these plans were as follows:

November 30,

o i miblions 2022 2021

Service cost e S - S 26
[nterest cost on defined benefit obligation ... .. ... . oo o oL G 10
Interest income on plans’ assels .. .. ... .. ... Lo (1o (1n
Netinterest on detined benelithiability ... oo oL [y —
AdMINISIrAtiv e CXPCOSES . .o e 4 4
Cost recognized in Statements of Tncome tLoss) ... o oL b 8 30

Our estimated contribution 1o be paid inte the Company’s UK Plan during 2023 1s immaterial. We do not
expect 1o make contributions into the MNOPFE or MNRPF in 2023,

The weighted average duration of the defined benefit obligation of all employce benefit plans is 14 years.
Estimuted future benefit painients (o be made during each of the next five fiscal sears und {0 the ageregate
during the succeeding five fiscal years for all employee benetit plans are as follows:

i omidlions

0 S 21
L S R 5 21
L S 21
2026 S 22
02T e o 8 22
3028 - 2032 L 5 120
Analysts of the movements in the Balance Sheet assets (liabilities) for these plans was as follows:
November 30,

Cinmitfions 2022 2021
Netassets (habthitiesy at December 1000000 L e S 47 S 22
Expenses (seeabove) © ... 0 e .. (2 (30}
Amounts recognized in the Group Statements of Comprehensive Inconiwe

(LOSSY L e (22 34
Employer contmbutions ... ..o Lo L e 2 1
Exchange movements - . ... .. .. Lo (3
Netassets (flabilitiesy at November 3000 0000000000 Lo Y s S 47

The cumulative actuarial losses recognized in the Group Statements of Changes in Sharcholders” Equity at
November 30, 2022 for these plans were $6 million (516 milhion of gains at November 3, 2021
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Changes in the present value of defined benefit obligations for these plans were as tollows:

Naveather 30,

Cinmillions | 2022 2021
Present value of obligations at December 1, 00000 . . L S (623 § (629)
Past Service Costs .. .. ... — (26)
Tnterest cost © . L (h &)
Benelits paid . .. . 36 25
Adnninistrative expenses ... ... ... e H —
Gain {Jossduc Lo experienee ... L (15} 15
Gain {loss} due to changes in financial assamptions .. ... ... .. L. 173 2)
CGrain {loss) due to changes 1 demographic asswnplions .. ... ... .. ... .. (3 5
Exchange movements . ... ... ... 66 (2}
Present value of ebligations at November 30, .. ... ... ... .. ... S (379 S {623}
The detined henefit plans expose the Group to actuarial risks. such as longevity risk. interest rate risk,
inflation risk and market (investment) risk, including currency risk.
The sensitivity of the plans™ labilities to reasonable changes in ceriain key assumptlions werg as follows:

* 0.5", reduction in the discount rate tesulis in an increase of S26 million

* 0.5"wincrease in inflation rate results in an increase ol $14 million

* 1 vear increase in life expectancy would result in an increase of $16 million
Changes in the fair value ol these plans’ assets were as follows:

November 34,

Lo miilions 2022 2021
Fair valuc ol plans” assets at December L .00 00000 o 0 oL S 684 8 669
Interest income on plans Assels ... .. oL 10 10
Return (loss) on plans’ assets greater than discountrate . ... .. ... . (t74) 32
Employercomipbutions . .. .. .. .. L 2 1
Benelits paid .. . (36} (23)
ADMINESAVG eXPENses . . . . . ... — (4}
Exchange movements .. ... ... ... (74) 1
Fair value of plans assets at November 30 .. . .. . .. oL $ 412 8 684

The actual gains (lasses) on these plans’ assets in 2022 were $164 million (342 millien in 2021}
These pians” assets were comprised as follows:

November 30,

i mritlions, cxcepl percentages ) 2022 2on

Equities ... .. ) 4+ 11t S 133 19,

Corporatcbonds . ... . L 44 11 — -t

Liability matching imvestments .. ... ... .. ... 324 799, 551 81"
TE o, 5 684 R

Restriction onassels (a) .. .. ... {13) - (13) -

S 37 b o7l
ia) These assets are restricted in line with the trustee agreements ot the two multiemployer schemes.
Our net pension balance represents substantially all of our f'unded emiployee benelit plans.
Defined Contribution Plans

The Group has several defined contribution plans available to its ermuplovees. During 2022, the Group
expensed $13 million (S11 million 1 2021} for these plans.
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NOTE 20 — Emplovees and Directors

The average number of our employees, which excludes shipbourd employees who are on leave, was as
follows:

Years Ended November 30,

2022 2021
Shore emplovecs . ... L . 6.694 5,174
Shipboardemplovees . .. ... L L 20083 13,536
35,787 18.710

The aggregate pavroll and related expenses included in both cruise operating expenses and selling and
adnministrative expenses were as follows:

Years Ended November 30,

v orilleenis o 2022 2021
Sadaries, wages and benelits . . .. .. ) L,o74 S 713
Social security and payroll taxes . .. ... oL Lo . 59 30
Post-Emplovment Beneits ... ... .o 20 49
Share-based compensation . .. . ... ... L L 17 29
S 1170 § 842

Carnival Corporation & Carnival ple operate as if they are o single ccononue enterprise with a single senior
executive management team and identical Boards of Directors (" Key Management ™). These mdividuats
have the responsibility and authority for controlling. directing and planning Carnival Corporation and
Carnival ples activities. Except lor some share-based compensation and sonmwe fees for UK-based services, the
majority of Key Management's remutieration was borne by other companies within the DLC. Details of
the Group’s Directors” remuneration and share-based compensation are disclosed in the Carnival ple
Directors’ Remuneration Report and any relevant transactions are given in the “Related Person Transactions™

section. Additional disclosures of related party transactions are discussed in Note | — “General, DLC
Arrangenment” and Note 21 — “Related Parly Transactions.” The aguregate compensation fer our Key

Management mcludes amounts paid by both Carnival Corporation and Carnival ple and was as follows:

Yeurs Ended November 30,

s i mitlions 2022 2021 restated®
oS e $ 3 1
Non-Equity Incentise Plan Compensation® ... ... ... ... R Y 12
Salartes and berelits . ... ... L 3
Total short-erm employment benefits 000000 o 00 o0 L0 17 14
Share-based compenisation . ... ... L L L3 16

S RICEEY i3

* The 2021 ageregate compensation hias been restated to include $12 milhon of non-equity incentive plan

compensation. which was omitted in the 2021 presentation of this table. This amount was correcthy
mcluded within pavroll and welated cxpenses in the 2021 Statements of Income (Loss).

Government Assistance

For the years ended November 30, 2022 and 2021, the Group received government assistance under
schemes provided by vurious governments. The total amounts recognized by the Group during the years
ended November 30, 2022 and 2021 from these schemes were imunaterial and is offset in payroll and related
cxpenses as well as seliing and administrative expenses i the accompanying Statements of Income {Loss).

Equity Plans

We issue our share-based compensation awards, which at November 30, 2022 included time-basced share
awards {restricted stock awards and restricted stock units), performance-based share awards and market-based
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share awards (collectively “equity awards™) under the Carnival ple stock plan. Equity awards are principally
granted to management level employees and members of our Boards of Directors. The plan is administered
by a commiltee of independent directors (the “Conmumittee™) that determines which employees are cligible to
participate, the monetary value or number of shares for which eguity awards are to be granted and the
amounts that may be exercised or sold within a specified term. We had an aggregate of 4.3 million shares
availabie for future grant al November 30, 2022, We [ulfill our equity award obligations using shares purchased
in the open market or with unissued or treasury shares. OQur equity awards generally vest over a three-year
period. subject to earlier vesting under certain conditions.

The Group granted 699,010 cquity awards at a weighted-average price of £13.03 in 2022 (1.393.820 cquity
awards at a weighted-uverage price of £14.01 in 2021).

NOTE 21 — Related Party Transactions

Transactions with Carnival Corporation and its Subsidiaries

During 2022, Holland America Line and Princess Cruises purchased land tours trom us totalling 583 million.
During 2021. Holland America Line and Princess Cruises did not purchase land tours from us. [n addition.
during 2622 we seld pre- and post-cruise vacations, shore excursions and transportation services (o the
Carnival Corporation group, During 2021 we did not scll pre- and post-cruise vacations, shore eseursions or
transportation services to the Curnival Corporation group.

During 2022, the Group had ship charter agreements with Princess Cruises and Carnival Cruise Line fox
ships operating in Australia. The total charter expense in 2022 was 388 million which was included m other
operating expenscs. The Group did not have ship charter expense in 2021,

During 2022, the Group continued to provide a guarantee to the Merchant Navy OfTicers Pension Fund for
certain emplovees who have transferred from Carnival ple to a subsidiary of Carnival Corporation.

Carnival Corporution and its subsidiary. Carnival Investments Limited owned 40.6 million or 18.7%
November 30. 2022 and 3.6 million or 13.9%, at November 30, 2021 of Carnival ple’s ordinary shares, which
are non-voling.

Carnival Corporation & ple has a program that allews it to realize a net cash benetit when Carnival
Corporation common stock is trading at a prennium teo the price of Carnival ple ordinary shares (the “Stock
Swap Program ™). Under the Stock Swap Program, Carnival Corpoeration & ple may clect to offer and sell
shates of Carnival Corporation conumoen stock at prevailing market prices in ordinary brokers” transactions
and repurchase an equivalent number of Carnival ple ordinary shares in the UK market.

Withm the DLC arrangement, there are instances where the Group provides services to Carnival Corporation
and also where Carnival Corporation provide services to the Group. Additional disclosures of related
party transactions are discussed in Note 1 -~ ~General, DLC Arrungement ™

During 2022, we completed the sale of one ship to Curnival Corporation. which represents a passenger-
capacity reduction of 2,260 berths for $301 million. Subsequent to November 30, 2022, we sold two ships to
Carnival Holdings {Bermuda) Lunited. a subsidiary of Carnival Corporation, for 81.5 billion. These two
ships will be chartered back to Carnival ple. We plan 1o sell two ships to Carnisal Corporation. one in 2023
and another i 2024, in connection with Carnival Fun Ttalian Stvle™. As of 1he balance sheet date. we
determined that the TFRS 3 Nop-current avsets Held for Sale aid Discontinued operations criteria had not
been met for these planned ship sales.

NOTE 22 — Commitments

cinillions November 30,
November 30, 2022 2023 2024 2428 2026 2027 Thercafter Total
Newbuild capital

expenditures ... § CAREENY ot 0§ — S — 5 S — 5 1493
civemillions November 30,
November 3 2021 2022 2023 2024 2425 2026 Thereafter Total
Newbuild capital

expenditures ... 5 1947 S 1030 S 383 0S - 5 S — S 3io6h
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NOTE 23 — Contingencies

Provisions

The Group's contingencies inctude estimated liabilities for crew. guest and other thisd-parts claims. The
liabilities associated with crew illnesses and crew and guest injury claims, including all legal costs, are
estimated based on the specitic merits ol the individual clatms or actuarially estimated based on historical
claims expenence, loss development factors and other assumptions.

The changes i our contingencies were s follows:

cimillions

At Novembetr 30, 2021 L0 e ) 120
Additional provisions ... 13
Paid Josses . e e (3
Reversals © .o L e (13}
Changes in the discounted amount .. 0. o000 L |
At November 3002022 0 00 e . 1 L3

November 3.

i milfions ) 2022 2021
Provisions
Current ... ... ... e S 2903 25
NOW-CUTTENL . ... 34 U4
S 113 S 120

COVID-19 Actions

As g result of the impact of COVID-19. liugation claims. enforcement actions, regulatory actions and
investigations. including. but not limited to, those arising from personal injury and loss of life. have been
and may. in the Mature, be asserted against us, We expect miiny of these claims and actions. or any setticment
of these claims and actions. to be conered by insurance and historically the maximum amount ot our
Nability, net of any insurance recor erables, has been hmited to our sell-insurance retention levels.

We have been named in a number ol individual actions related to COVID-19. These actions include tort
claims based on a variety of theories. including negligence and failure to warn. The plamtifls in these actions
allege a vanets of injuries: some plaintills confined their claim to emetoenal distress. while others ullege
injuries arising trom testing positive for COVID-19. A smaller number of actions welude wronglul death
<laims. Substantially all of these individual actions have now been dismissed or settled for immaterial amounts,

As of November 30, 2022 nine purported class actions have been brought by former guests in several U S,
federal courts, the Federal Count in Australia. and in Italy, These actions include tort claims based ona variety
of theones, including neghgence, gross negligence and fuslure to warn. physical injurics and severe emotional
distress associated with being exposed to and/or contracting COVID-19 onboard. As of November 30.
2022, seven of 1hese class actions have cither been settled individually for mmaterial amounts or had heir
class allegations dismissed by the courts and only the Australian and Italian miatters remain.

Al COVID-19 matters seek monetary damages and most seek additional punitive damages in unspecitied
amoupnts.

We continue 1o take actions 1o defend against the abose claims.

Regulatory or Governmental Inquiries and Imvestigations

Legal procecdings and government imvestigations are subject to inherent uncertainties, and unfavoruble
rulings or other events could occur. Unfavorable resolutions could involve substantial monetary damages,
In addition. in matters [or which conduct remedies are sought, unfavorable resolutions could include an
injunction or other order prohibiting us from selling one or more products at all or in particular ways.
precluding pardcular business practices or requiring other remedies. An unfavorable oulcome might result
in a material adverse impact on our business. results of operations, financial position or liguidits.
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We have been, and may continue to be, impacted by breaches in data security and lapses in datu privacy.
whicl occur from time to time, These can vary e scope and iatent trom inadvertent events to malicious
motivated attacks.

We detected ransomware attacks in December 2020 in which an unauthorized third party gained aceess to
certain of our information security systems, deployed runsomwure. und obtained personal informuation related
to guests, employees and crew for some of our operations. We engaged a major cybersecurity tirm to
imvestigate the matter and notified relevant law enforcement and regulators of the incident. The mvestigation.
conununication and repurting phases ure complete.

On June 24 2022, we finatized o settlement with the New York Department of Financial Services ("NY
DEFS™) in connection with previously disclosed cybersecurily events, pursuant to which we have paid an
amount that did net have a material impact on our financial statements. All previeusly disclosed cvber
incidents have now been resolved.

We hin e incurred legal and other costs in connection with eyber incidents that have mmpacted us, The
penalties and settlements paid in connection with eyber incidents over the last three years were not material.
While these incidents did not have a material adverse etfect on our business, results of operations. lnanaal
position or liguidity, no assurances can be given aboul the future and we may be subject to future litigation.
attacks or incidents that could have such a material adverse effect.

On March 4, 2022, (he U.S. Department of Justice and the L.S. Environmental Protection Agency
notilied Carnival Corporation & ple of potential ¢ivil penalties and injunctive relief for alleged Clean Water
Act violations by owned and operated vessels covered by the 2013 Vessel General Permit. Carnival
Corporation & ple is working with these agencies 1o reach a resolution of this matter. We believe Lhe
ultimate outcome will not have a material impact on our financial statements.

On June 20, 2022, Princess Cruises netified the Avstralian Maritime Safety Authorization ("TAMSA™) and
the Nag state, Bermuda, regarding approximately six cubic meters of comminuted food waste (liquid
biodagester effluent} inadvertently discharged b Cordf Princess inside the Great Barner Reet’ Marine Park.
On June 23, 2022, the UK P&I Club N.V. provided a letter of undertaking {or approximately 51.9 million
(heing the estimated maximum combined penalty) We belicve the uluimate outeome will noet have a material
impact on our financial stutements.

Other Contingent Obligations

Some of the debt contracts we enter into include indemnification provisions obligating us to maks payments
to the counterparty if certain events oceur. These conlingencies generally relate to changes in taxes or
changes in fuws which increase the leader’s costs. There are no stated or notional amounts included in the
mdemnification clauses. und we are not able to estimate the maimum potential amount of future payvments,
if any. under these indemnification clauses.

Refer to Note 2 — Significant Aceeunting Policies™ for additional information on contingenews and
surance.

NOTE 24 — Fair Value Measurements, Derivative Instruments and Hedging Activities and Financial Risk

Fair Value Measurements

Fair valuc is defined as the amount that would be received for sclling an asset or paid to transter a ltabadity
inan ordesly transaction between market participunts at the measurement date and is measured using inputs
in one ot the (ollowing three culegories:

* Level 1 measurements are based on unadjusied quoted prices in active markets for identical assets or
linbilities that we have the ability (0 access. Valuation of these items does not entail a signiticant
amount ol judgement.

+ Level 2 measurements are based on quoted prices for similar asscts or Habilities in active markets,
quoted prices for identical or similar assets or hahilities in markets that are not active or market data
other than gquoted prices that are observable for the assets or linbilities.

* Lovel 3 measuraiments ace basad on unobservable data that are supported by lintle or no market
activity and are significant to the Gair value of the assets or liabilities,
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Considerable judgement may be required in interpreting market data used to develop the estimates ot tair
value. Accordingly, certain estimates of fair value presented hereiny are not pecessarily indicative of the
amounts that could be realised in a current or tuture market exchange.

Under deeds of guarantee executed in connection with the DLC arrangement. as well us stand-alone
guarantees executed since that time. each ol Carnival Corporation and Carnival ple have elfectively cross
guaranteed all indebtedness and certain other monetary obligations of cach other. The fair value of cross
guaraniees within the DLC arrangement were not significant at November 30, 2022 or 2021, and are nol
expected to result in any material loss

Financial Instruments that are not Measured at Faiv Value

November 30, 2022 November 30, 2021

Carrying Fair Carrving Fair
Lin nllions Value Value Value Value
Liabilities
Fixedratedebtqa) . . ... ... .. S 3781 § 2020 S 2951 5 27271
Floating rate deb(ay - 000000000000 4,204 3.087 3,171 3763
Total © . $ 7985 § 5107 S 6122 S 303

() The debt amounts above do not include the impact of interest rate swaps or debr issuance costs. The
fair values of our other debt were estimated based on current market interest rates bemng applied to this
debt.

Financial Instraments that ave Measwred at Faiv Value on a Recurrving Basis

November 30, 2022 November 30, 2021

i mitlions Level 1 Level2  Level3 Level 1 Level 2 Level 3
Assets
Derivative financial instruments . .. .. . S -8 L s -8 S -8

Total ... g — 3 Y — 5 — 8 — 5 -
Liabilities
Derivative financial instruments - ... . S -8 S — 5 — 5 508 -

Total ... S — S — 5 — S — 508 -

Dierivative Tnstruments and Hedging Activities

Novermber 30,

i midllions Balance Sheet Logation 2022 2021

Dierivative assets

Derivatives designated as hedging instruments

Interest rate swaps () ... ... L oL Prepaid expenses and other § 1§ —
Other tssets I
Total derivative assets . ... ... ... . L L S
Derivative hiabilities T
Derivatives designuted as hedging instruments
Interest rate swaps (U} ... ... . ... Accrued liabilities and other $ - & 3
Other long-term habilinies - 2
Towl derivative habilities .. .. ... $ .5 3

(a) The Group has curo interest rate swaps designated as cash tlow hedges whereby we receive loauny
interest rate piayments in exchange tor making fixed interest rate payments, These interest rate swap
dgreements elfectisely changed S8% mullon at November 36, 2022 (5147 mullion at November 3. 202101
of ELURIBOR-based tloating rate curo debt to fixed rate cure debt. At November 300 2022 these
tnterest vate swaps settle through 20235
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Our dervative contracts generally include rights of oftset with our counterpartics. We net certain of our
derivative assets and liabilities within counterparties. when applicable.

November 3. 2022

Total Net
Gross Amounts Gross
Amounts Presented in - Amounts not
Gross Offset in the the Balance Offset in the Net
in nrdlions ; Amounts  Balance Sheet Sheet Balance Sheet Amounts
Assels L S | —_— 8 [ S -8 1
Liabalities . ... . ... .. ... .... ) - 8 — 5 . S — S —

November 30, 2021
Total Net

Gross Amounts Gross
Amounts Presented in Amounts not
Gross Offsct in the the Balance Offset in the Net
cinmillions Amounts  Balance Sheet Sheet Balance Sheet  Amounts
ASSCIS L g —  § — S — 8 — S —
Liabalities ... ... ... . ... .. S 5§ —— 8 308 — 5 )

The effect of cur derivatives qualifying and designated as hedging instruments recognized in other
comprehensive income {loss) and in net income {lossy was as follows:

Years Ended November 30,

s anitlions 2022 2021
Gains (losses) recognized 1 reserves:

Interest rate swaps - cash flow hedges ... 0000 0 0 o oo oo S 9 5 4
Grains (losses) reclassified from reserves - cash fow hedges:

Interest rate swaps - Interest expense, net of capitalised interest .. ... .. . S (h 8 (4

Forgign currency zero cost collars - Depreciation and amortisation .. o S L% 1

There are no credit risk related contingent features in our derivative agreements. The amount of estimated
cash flow hedges™ unrealised gains and losses that are expected to be reclassitied to carnings in the next
twelve months is not material.

Financial Risks

Carnival Corporation & ple manages its financial risks on a copselidated basis. The Group’s activities
2xpose it to a variely of finanvial risks such as (uel price risks. loreign curreney exchange rate risk, interest
rate risk. credit risk and fiquidity risk.

The annual financial statements do not include all financial risk management information and disclosures;
as such. they should be read in conjunction with the DLC Financial Statements. which are included n the
Carnival ple Annual Report. but do not form part of these Carnival ple financtal statements.

Fuel Price Risks

We manage our exposure to fuel price risk by managing our consumption of fuel. Substantially all of our
exposure to market risk for changes in fuel prices relates to the consumption of fuel on our ships. We manage
uel eonsumption through ship maintenance practices, modifyving our ittneraries and implementing
innovative technologies,

Foreign Curvency Exchange Rare Risks

Oyverall Strategy

We manage out exposare to fluctuations in foreign currency exchange rates through our normal operating
and financing activities. including netting certain exposures to take advantage of any natural offsets and.
when considered appropriate. througl the use of decivative and noen-derivative financial instruments. Qur
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primary foeus is 10 monitor our ¢xposure to, and manage. the economie foreign currency exchange risks
faced by our operations and realised i we exchange one currency lor another. We consider hedging certain
of our ship conunitments and net investments in fereign operations. The financial impacts of our hedging
instruments generally oflset the changes in the underlying exposures being hedged.

Operational Currency Risks

Our operations primarily utilize the ULS. dollar, Euro. Sterling or the Australian dollar as their Tunctional
currencics. OGur operations alse have revenue and expenses denominated in non-functional currencies.
Movements in toreign currency exchange rates aflect our financial statements

Irmvestment Curvency Risks

We consider our investments in foreign operations to be denominated in stable currencies and of a long-term
nature. We partiath, mitigate the currency exposure of our investiments in foreign operations by designating
a portion of” our foreign currency debt and derivatives as hedges of these investments. As of November 34,
2022, we have designated $419 million of our sterling-denominated debt and $139 million ol amounts

owed to the Carnival Corporation group as non-derivative hedges of our net insestments in foreign
operitions. [n 2022, we recognized $64 million of gains on these non-derivalive net imvestinent hedges in the
cumulative translation adjustment section of other comprehensive income (foss). We also have euro-
denominated debt which provides an economic offset for our operations with euro function:ad currency.

The exchange rates for cach of our major currencies were as follows: |

2022 average 2021 average !
November 30, 2022 exchange rate  November 30, 2021 exchuange rate
UsD wo 1:
AUD .. S 066 S [{RrLV AN n7r s .75
CAD oo o0 S 074 5 0.77 8§ 7R % 0.80
EUR ... ... S 1.o3 S 106 8 113 % 1.19
GBP .o S .20 8§ .25 § 1.33 8§ 1.38

It the November 30, 2021 currency exchange rates had been used to translate our November 3 2022
non-L.S, dollar functional currency operations” assets and liabilities (instead of the November 30, 2022 U.S,
dollar exchange rates), our total assets would have been higher by S1.5 billion and our total liabilities

would have been higher by $1.0 hillion.

In addition, bused on a 10" change in the LLS. dollar to Eure, Sterling and the Australian dollar exchange
rates at November 300 20220 which are the tuncuonal currencies we translate into our U.S. dollar reporting
currency. we astimate our 2022 cumulative translation adjustment would have changed by $260 million,

Newbuild Curvency Rivks

Our shipbuilding contracts are typically denominated in euros. Qut decision to hedge o non-lunctional
currency ship commitment for our cruise brands is made on & case-by-case basis. considering the amount
and duration of the exposure, market volatilits, economic trends, our vvernll expected net cash Mows by
currency and other offsetting risks.

At November 30, 2022, our remaining newbuild currency exchange rare visk prunarily relates to enro-
deneminated newbuild contract payments tor non-curo functional currency brands. which represent a total
unhedged commitment of 1.4 billion for newbuilds scheduled to be delivered through 2024,

The cost of shipbuildmyg orders that we may place in the fizture that are denominated 1 a different carrency
than our cruise brands’ will be aflected by foreign currency exchange rate fluctuations. These forcign
curteney exchange rate fluctuations may affect our decision to order new cruise ships.



Interest Rute Risks

We manage our exposute o fucluations in interest rates through our debt portfolio munagement and
investment strategies. We evaluate our debt portivlio to determine whether to make periodic adjustments to
the mix of fixed and floating rate debt through the use of interest rate swaps and the issuance of new

debt. The compaosition of our debt. after the effect of interest rate swaps. was as follows:

November 30,

2022 2021
Fixed rate ... T .
EUR fixedrate ... ... ... . .. 4150 40",
Floating rate . ... . ... .. . e LN S
EUR floating rate . . ... .. ... .. e 4240 37
GBP fTomting rile . ... ... e 5 8.,

The interest rate profiles and maturities of Tinancial assets at November 30. 2022 solely relate to cash and
cash equivalents of S251 million in the sear 2023, The interest rate profiles and muturities of linancial assets
al November 30, 2021 solely relate to cash and cash equivalents of $434 million in the year 2022
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Refer to Note 15— ~Debt and Interest Espense”™ for debt interest rate profikes and maturities at
November 30, 2022 and Nosvember 30, 2021,

We have fixed and loating rate debt and use interest rate swaps (0 manage our interest rate exposure in
order to achieve u desired proportion of fixed and tloaung rate debt. Based upon u 147, change in the
November 30. 2022 market interest rates, our 2022 interest expense on Noaung rate debt. including the effect
of our interest rate swaps, would have changed by S11 mitlion.

Concentrations of Credit Risks

As part of our ongoing control procedures. we monitor concentrations of credit risk associated with
tinancial and other institutions with which we conduct significant business. We seck to manage these credit
risk exposures, including counterparty nonperformance primarily associated with our cash equivalents,
investments, notes receivables. reserve funds related to customer depuosits, future financing facilities. contingent
obligations, derivative instruments, insurance contracts, long-term ship charters and new shap progress
paviment guaraitees, bsy;

+ Conducting business with well-established financial institutions. insurance companics and export
credit agencies

+ Diversifying our counterparties

» Having guidelines regarding credit ratings and investment maturities that we fellow to help safeguard
liquidity and minimise risk

= Generally requiring collateral andfor guarantees to support notes reeeivable on sigmficant asset sules,
long-term ship charters and new ship progress paynents to shipvards

Al November 30, 2022, our exposures under derivalive insiruments were not material. We also monitor the
creditworthiness of travel agencies and tour operators in Australia und Europe and credit and debit card
providers to which we extend credit in the normal course of our business. Concentrations of credit risk
associated will trade receivables and other receivables, charter-hire agreements and contingent vbligations
are not considered 1o be material, principally due to the large number ol unrelated accounts. the nature ol
these contingent obligations and their short maturities. Normally, we have not required collateral or other
security 1o support normal credit sales. Historically. we have not experienced signilicant credit [osses, inctuding
colnterparty nonperformance; howsver, because of the continued effects the pandemic s having on
cconomies, we hanve expericneed, and may continue Lo experience. an inerease in credin tosses.

Our credit exposure alse includes contingent obligations related to cash payments received direcily by travel
agents and tour operators for cash collected by them on cruise sales in Australia and most of Europe

where we are ubligated to honour our guests” cruise payments made by them to their travel awgents and tour
aperators regaridless of whether we have received these payments.
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Cuapital Management

Carnival Corporation and Carnival ple operate a DLC arrangement. The two companies operate as a single
cconomic enterprise. Under deeds ol guarantee executed in connection with the DLC arrangement, as

well as stand-alone guarantees exccuted since that time, cach of Carival Corporation and Carnival ple have
effectively cross guaranteed all indebledness and certain other monetary obligations of each other.

Under the terms of the DLC arrangement, Carnival Corporation and Carival ple are permitted 1o transier
assets between the companies. make loans to or investments in each other and otherwise enter into
intercompany transactions. In addition. the cash flows and assets of’ one company are required (o be used
to pay the obligations of the other company, if necessary. Accordingly, capitul is managed at the Carnival
Corporation & ple level

As of November 30. 2022, Carnival Corporation & plc had $8.6 billion of liguidity {see Note 1 -— ~General™
for further details on liquidity). Carnival Corporation & ple will continue to pursue various opportunities
1o raise additonal capital to tund obligations associated with future debt maturities and/or 1o exiend the
maturity dutes associated with its existing indebtedness including its Revolving Facility and obtamn relevant
linancial covenant amendments or waivers, it needed. Actions 10 raise capilal may include issuances of
debi. convertible debe or equity in private or public transactions o entecing into new and extended credit
tacilities, Since March 2020, Carnival Corporation & ple has raised $28.5 billion through a series ot financing
transactions,

The net debt to capital percentage ol the Carnival ple Group was caleulated as follows:

November 30, ,

ciromitionss 2022 2021
Totaldebt .. [ 7090 0§ 5,969
Casheguivalents . ... 0 o000 oo e thl 92
Netdebt ©o0 Lo A 7.629 5,878
Sharcholders tdelicityequity ... L o {940) 2,397
Towalcapital - . e 5 6.689 S 8.224
Netdebl to capital pereentage oL L e 113 T

Liguidity Riskys

Ty picatly, Carnival Corporation & ple debt linancing agreements allow for either Carnival Corporation or
Carnival ple to draw under the facilities, with the nen-borrow ing entity as guiarantor,

As of November 20, 2022, Carnival ple had §2.9 billion of liquidity. including cash and borrowings
availahle to draw by ¢ither Carnival Corporation or Carnival ple under the Revolving Facility. As of
November 30, 2022 and November 30, 2021, Carnival ple had no short-term obligations. In addition, Carnival
Corporation & ple had $3.6 billien of hquidity and has an addinonal 52.2 billon of undrawn export credit
facilities to fund ship deliveries planned through 2024, of which $1.4 billlonwere for Carnival ple planned ship
deliveries, See Note 1 — “General™ for further detaily on our Hguidity risk and how we plan to fund our
cash requirements, which is assessed for Carnival Corporation & ple combined, given the DLC arrangement.

i hilfons 2023 2024
Future export credn facilittes at November 30,2022 000 0000 o0 0oL s 08 5 .4
The unlunded export credut [acilities are subject Lo the same covenants as disclosed in Note 15 “Debt

and Interest Expense™
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The summary of the maturity profiles of the financial liabilities at November 30, 2022 and 2021 were as

follows:

Cin mifliogs 2023 2024 2025 2026 2027  Thereafrer Total
November 30, 2022

Debt including Muture interest .. 5 1498 S L0453 $ L1205 § 730§ 598 8 3767 S B84}

Trade payables. acerued

liabilities and other . ... ... g97 — — — - — 997
Lease hahilities ... .. ... ... 44 43 10 37 33 163 363
Contngencies and other

tong-term liabilities .. . ... —- 3l 31 15 b 03 [88
At November 20,2022 ... § 253 § 1139 $ 1276 § 782 3639 8 3995 K 10340
L miitlions . 2022 2023 2024 2025 2026 Thereafter Total
November 30, 2021
Debtincluding future fnterest .. § 328§ 1324 § 795§ 983 S 4% S 24555 6,554
Trade payvubles. accrued

liabilities and other .. .. .. 863 - — — . 863
Lease labilities ... ... ... .. 30 48 N 30 35 206 423
Contingencies and other

long-term linbilities ... ... . — 47 31 a4 19 61 183
At November 30,2021 .. ... S 1442 S t419 0§ 870 S L0047 S 324 S 2,722 S 3,023

Under the terms of the DLC arrangement, Carnival Corporation and Caruval ple are permitted 1o transler
assets between the companies. make loans to or investments in ¢uch other and atherwise enter info
intercompans transactions. In additien, the cash flows and assets of one company are required to be used
to pay the obligations of the other company. if necessary. Amounts owed between Carnnal Corporation and
Carnival ple do not have a stated maturity date, as the two companies operate as a single cconomic enterprise
and are therefore not included in the above table, Substantially all financial labilities are held at amortized
cost. The rair values of our financial liabilities not included in the table abos e approxumate teir book values.

NOTE 25 — Supplemental Cash Flow Information

Reconciliation af Liahtlities Avising freon Figancing Activities

Financing
Cash
Flows
November 30,  Reeeipts/ Exchange Other Nosember 340,
v enilions 2021 (Payments) "Movements. Movements 2022
Deht oo $ 6228 1492 (a) S (629) 3 - 5 7985
Unamortized debt issuance '
costs .. L L $ {198y § (147 s 20 % t4 (by § (31
Amwount oned to the Carnival
Corporation group .. .. .. $ 6.204 S 1368) S (211 % — $ 3,624
Lease Libilies ... ... ... 3 333 8 {33) S (28) % 18 ¢y § 28Y

(1) Issuances and repavments ot {ong-term debl.
(b} Includes debt issuance cost accruals. amortization and debt issuance costs recorded 1n other assets,

(¢)  Includes additions. terminations and remeasurements ol lease Habilitics.
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Financing

Cash
Flows
November 30,  Receipts/ Exchange Other November 3,
i radlions ¢ 2020 (Payments) Movements Movements 2021
Debr oo oo S 4398 % 2006 (a1 § (28 S (21th) § 6,122
Unamortized debt issuance
COSIS S (811§ (173 S g S B § (19%)
Amount owed 10 the
Carnival Corporation
STOUP L. 5 6,183 S 207 ) (18%) 8 2 s 6,204
Lease Liabthities .. ... .. .. 5 32008 43 8 18y S 6o () $ 333

(a) Issuances and repavments of long-tern: debt.

(b) Non-cash movements of long-term debt. including a EUR floating rate loan redenominated to a USD
IToating rate loan and changes to interest profiles on deferred trunches of our export credit facilities
created as part ot debt holidav amendments.

(<) Includes amortization and debt issuance costs recorded in other asscts,

(dy Includes additions. terminations and remeasurements of lease Liabilites,
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CARNIVAL PLC
PARENT COMPANY BALANCE SHEETS
(g mnillions)

November 30,
Notes 2022 2021
ASSETS
Current Assets
Cashand cashequivalents . ... .. ... . ... ... ... 2 § 68 3% 99
Trade and other receivables.nel . . ... .. .. 3 75 30
Invenitories . . . .. . 72 38
Prepaid expensesand other . ... ... . Lo oL 116 46
Total currentassets .. .. ... ... 32 232
Property and Equipment, Net . . .. ... ... ... ... L. 4 4.047 4,408
Right-of-Usc Assets ... ... . ... . ... ... ... .. .. s 218 252 £
Investments in Associates . . . .. ... ... ... ... S0 76 g
Other Assets . .. _ . . L & 633 389 =
Receivables from Subsidiaries . . . ... .. .. ... ... ...... 116 119 ;
Loans Owed from Subsidiaries .. .. ... ... ... .. .. . ..., .. ... . 2.795 2986 =
Investments in Subsidiaries . . . ... ... ... ... .. L 7 7.013 7.141 g
S 15206 § 13,605 é‘

LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities

Current portion of long-termdebt .. ... ... oL oL § 1238 S 204
Current portion of lease labiltties . . ... .. .. ... .. ... . ..., 3 21 22
Accountspayable ... .. ... .. L 169 108
Acerued liabilities and other .. .. .. .. L 8 209 203
Customerdeposits . ... ... 1.012 189
Amount owed 1o the Carnival Corporation group . ... .. .. .. .. 5.662 6,253
Total current habilities . .. . .. ... Lo 8.312 7.341
Long-Term Debt . . .. 59235 4.738
Long-Term Lease Liabilittes . .. .. ... ... .. .. . ... . .. 5 208 241
Contingencies . . ... 40 47
Other Long-Term Liabilities . . .. . ... ... . ... ... ..., .. .. 9 84 102
Shareholders” Equity .. ., .. ... .. ... L
Sharccapital ..o 14 361 36l
Share premium .. . ... L 143 143
Retained earnings ... ... ... . ... L L 1.903 +.339
Otherreserves ... . e (1.769) 11.926)
Total sharcholders’ equity .. ... .. .. L 637 31306

S 15206 S 15605

Net income (loss) for the Carnival ple Parent Company was ($2.6) billion in 2022 and (33.40) billhon in 2021,
The accompanying notes are an integral part of the Carnival ple Parent Company finuncial statements.

The Carnival ple Parent Company financial statements (registered number 04039524) were autherised for
1ssue by the Boards of Directors on January 27, 2023 and signed on their behall’ by

P~ au

Micky Arison Josh Weinstein

Chair of the Bourds of Directors President. Chief Executive Ofticer and Chief
Chmate Offreer and Directon



Al N ember 30, 2020

Comprehensive income
sy

Netmeome (ks

Changes i loreign
curiency lranslation
adjusiment .

Net gaing on cash flow
dernvatne hedges

Renteasurements of
post-ctployment
benelit obligations .

Toral compreliensive

meome {lass}

Lssuange of tredasury
shares for vested
shire-bised awnids

(her net
At Norember 30, 2021

Comprehensise micome

(s

Nt meame oy

Chianges in foreign
cwrreney ransfution
adiustment

Nt gains an cash fow
dertvaty e hedges

Remeasigenents of
post-employment
benetin obligations .

Towal comprehensne
inwome floss)

Iisuineg of treastn
sharres for vested
shave-based awards

{rher nel

At November 30, 2022

CARNIVAL PLC
PARENT COMPANY STATEMENTS OF CHANGES IN SHAREHOLDERS EQUITY
(in mitlions)

Reserves
Cash Total
Share Share  Retained Translation  flow  Treasury  Other  Mierger shareholders
capital  premium  earnings reserve  hedges  shares  reserves  resere  Total cquity
S b S RIS S Teng s 257y S N Sldn 5 3 % 36 M (122 S 6032
(9% (2980
14 4 1+
1 R 3
33 33
(2923 i+ : ] 12.926r
11260 126 126
(42 i “1 7L M)
261 143 4559 (261) 1 RTINS 36 (1.926) 313
(2550 (235
1 3 31
3 9 9
1y (1%
12571 AN 9 02 1250
[ER] 55 hRS
2 2 1y ) 11
Sl S 143 oy 1803 s 21 STy o Sl e s 037

The dccompanying notes are an integral part of the Parcat Compuny financial statements.



NOTE | — Significant Accounting Policies

Baxis of Preparation

Carnival ple was incorporated in England and Wales in 2000 and is domiciled in the UK with its headquarters
Tocated at Carnival House, 100 Harbour Parade. Southampton, Hampshire, SO15 18T, UK {registration
number 04039524} The Parent Company is a pubiic imited company which is listed on the London Stock
Exchange. In addution. the Parent Company's shares are traded on the New York Stock Exchunge in the form
of’ American Depository Shares {ADSs). The Parent Company financial statements are presented in US
dollars unless otherwise noted. They ure prepared on a going concern basis under the historical cost
comention. except for certain linancial assets and fiabilities (including derivative instruments) that are
stated at fair value.

These financial statgments wore prepared i aceordance with Financial Reporting Standard 101 Reduced
Drisclosure Framework ("FRS 1017). [n preparing these financial statemnents, the Parent Company applics the
recognition, measurement and disclosure requirements ol international accounting standards inconformuty
with the requirements ol the Companies Act 2006 (U K-adopted TFRSs™), but mahkes amendments
where necessary in order te comply with Comnpanies Act 2006 and has set out below where FRS 101 disclosure
cxemplions hine been taken.
Under section 408 of (he Companias Act 2006 the Parent Company is exempt from the requirement to
present its own profit and loss account. In the transition to FRS 101 from EU-adopted IFRS pursuant to
Regulation (EC) No 1606/2002, the Parent Company has made no measurement and recognition adjustments.
The Parent Company is included in the conselidaled Group tinancial statements of Carnival ple. In
accordance with FRS [0L. the tollowing exetmiplions from the requirements of [IFRS have been applied in
the preparation of these figancial statements:

» Cash Flow Statement and related notes

+ Certain disclosures regarding leases

» Comparatise period reconciliations lor share capital, property and equipment and intangible asscts

« Dirsclosures in respect of transactions with whelly owned subsidiaries

= Disclosurss in respect of capital management

» The ctfects of new but not yet eftective IFRSs

= Disclosures in respect of the compensation of Kev Management Personnel

As the consolidated Group tinancial statements include the equivalent disclosures. the Parent Company has
also taken the exemptions available under FRS 101 in respect of the [ollowing disclosures:

» 1FRS 2 Share Based Pavments in respect of group settled share-based payments
o Certam disclosures required by {FRS 13 Fair Value Measurement. and the disclosures required by
TFRS 7 Financial Instrament Disclosures

Unless otherwise stated, the accounting policies set out below have been applied consistently to all periods
presented i these Hnancial statements.

Séguificant Accounting Estimates, Assumptions and Judgements

The preparation of these financial statements requires management to make judgements, estimates and
assumptions that affect the application of policies and reported and disclosed amounts in these fimancial
statements, These judgments, estimates and assumptions are based on management’s best knowledge of the
relevant Facts and circumstances, aving regard to previous experience. but actual results may differ
materially from the amounts meluded in the lnancial stutements.

Significant Judgements and Estimates

Key judgements, estimates and underiving asstunptions are reviewed on an ongoing basis. Revisions (o
aceounting estimates are recognized i the period in which the estimate is revised if the revision atfects only
that period or in the period of the revision and future periods if the revision affects both current and

future periods. The significant areas of key spurces of estimation uncertainty for the year ended 2022 were
as tollows:
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Arca (a) Key Sources of estimation uncertainty Reference (b)

Impairment review of Invesiments in Determination of the recoverable value Note 7 —
Subsidiaries of our i estment “Investments i
Subsidiaries”
{a} There were no critical accounting judgements as defiacd under TAS | for 2022,
(b) Further details. logether with sensitivities for kev sources of estimation uncertainty. where appropriate
and practicable, are included within the references in the table.

Cush and Cash Eguivalents

Cash and cash equivalents include imvestments with maturities of three months or fess at acquisition thi
are readily convertible to knovwn amounts of cash. which are stated at cost and present insignificant risk of
changes in value

Trade and Other Receivables

Although we generally require full payment from our customers prior to or concurrently with their cruise,
we grant credit terms to a relatvedy small portion of cur revenue source, We have receivables from credit card
merchants and travel agents for cruise ticket purchases and onboard revenue. These receivables are included
within trade and other receivables. net. We have agreements with a number of credit card processors that
transact custemer deposits related 1o cur cruise vacations, Certain of these agreements allow the credit card
processors 1o request, under certain circimstances. that we provide a reserve fund in cash. These reserve
{unds are included in other assets,

Property and Equipment

The Parent Company’s Property and Equipment accounting policies are the saine as Carnival ple Group's.
Refer 1o Note 2 — “Significant Accounting Policies™ in the Carnival ple Group finoncial statements,

Leases

The Parent Compuany’™s Lease accounting policies are the same as Carnnal ple Groups Refler 1o Note 2 —
“Significant Accounting Pohicies”™ in the Carnival ple Group financial statements.

Debr and Debt Issuanece Costs

The Parent Compinys Debt and debt issuance costs accounting policies are the same as Carnval ple
Group's. Refer to Note 2 — ~Significant Accounting Policies™ in the Curnisal ple Grroup financial statements,

Iovestments in Subsidiarics

livestments in subsidiarics are stated at cost, less any provision for impairment. Judgement is required m
assessing whether the Pareut Company s investiment carrying values are impaired. We review our long-lived
assets for impairment whenever esvents or arcumstances indicate potential impairment. In determining the
recoverable amount of investments in subsidiaries, we lirst consider tf the invesunent balance exceeds the
net asset value ol the subsidiary and il it does, we determine the recoverable amount by assessing the hugher
of the fair value less cost to sell of the investment and its value in use. We perform a fair value assessment
of the subsidiary wsing discounted cush flows and applying a terminal growth rate. Refer to Note 7
“Investments in Subsidinries™ tor additional information related to our impairments of investments in
subsidiarics.

Investments in Assaciuates
Investments in Associates are accounted for using the equity method ol accounting und are initiatly
recognived at cost. Interest in the net assols of such imvestments s included i pnvesiments in associates in
the Conselidated Batance Sheets.

Foreign Cuvvency Transtation and Transactions

The Parent Company tinancial statements are presented m ULS. dollars. The Parent Company 15 comprised
of a number of foreign entities which utilize the US Jollar, Euro, Sterling or the Australian dollar as their
functional currencies. Fach loreign entity determines its functional currency by reference to its primary
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ceonunic environment. The Parent Company translates the assets and labilities of its foreign entities that
have functional currencies other than the U.S. dollar at exchange rates in ctfect at the balance sheet date.
Revenues and expenses of these [oreign entitics are ttanslated at the average rate for the period. Bquity is
transtated at historical rates and the resulting foreign curreney translatton adjustments are included in the
translation reserve, which is a separate component of other reserves within sharehofders” equity. Therefore.
the ULS. dollar value of the non-equity translated items in the Parent Company’ financial statements will
fluctuate from period to period. depending on the changing value ol the U.S. dollar versus these currencies.

The Parent Company executes transactions in a number ot ditferent currencies. At the date that the transaction
is recognized. each asset. liability. revenue, expense. gain or loss arising [tomn the transaction is measured
and recorded in the functional curreney of the recording entity using the exchange rate in effect at that date.
At each balance sheet dale, recorded monetary balances denominated in a currency other than the
functional curreney are adjustied using the exchange rate at the balance sheet date. with gains or losses
recorded in other inceme or other expense. The unrealised gains or losses on onr long-term intercompany
receivables and pavables which are denominated in u non-functional curreney and are not expected to be
repaid in the foreseeable future are recorded n transiation reseries,

Customer Deposits

Our payment terms generally require an inttial deposit to confirm a reservation, with the balanee due prior
1o the voyage, Cash received from guests in advance of the cruise is recorded in customer deposits. These
amounts include refundable deposits. In certain situations, we have provided lextbility to guests by

allowing guests to rebook at a {uture date. recen e Muture cruise credits ("FCCs™) or elect to receive refunds
in cash. We have at times issued enhanced FCCs. Enhanced FCCs provide the guest with an additional credit
value above the original cash depeosit received. and the enhanced value is recognized as a discount applied

Lo the future cruise in the period used We record a liability tor unexpired FCCs to the extent we have received
and not refunded cash from guests for cancelled bookings. We had total customer deposits ot 311 billion

as of November 30, 2022 and $0.6 billion as of November 30, 2021 which includes approximately $30 nillion
of unredeemed FOCCy as of November 30, 2022, Gnven the uncertainty of travel demand caused by
COVID-19 and luck of comparable historical experience of FCC redemptions, we are unable to cstimate
the number of FCCs that will not be used in huture pertods. Refunds payabie to guests who have elected cash
refunds are recorded in accounts pavable. During 2022 and 2021, we recognized revenues of $0.3 billion

and an immaterial amount related to our customer deposits as of November 30, 2021 and 2020. Historically.
our customer deposits balunce changes due to the seasonal nature of cash collections. the recognition of
revenug. refunds of customer deposits and torewn vurrency changes.

Cantract Coses

We recogmize ingremental trivel agent commissions and credit and debit card fees incurred us a result of
obtaining the ticket contract as assets when paid prior to the start of 4 voyage. We record these amounts
within prepaid expenses and other and subsequently recognize these wmounts as commissions, transportation
and other at the time of tevenue recognition or at the tine of vovage cancellation. We had incremental

costs ol obtuining contracts with customers recogmezed us assels of $42 million as of November 30, 2022
and S10 million as of November 30, 2021

2021 Cash Flow Reclassification

Following a review of the Group’s 2020 Annuat Report by the Directors, subsequent to the receipt of u
fetter from the Financial Reporting Council ("FRC™ 1 tfollowing a review by the FRC as described further
helow). the Parent Company has reconsidered the cash flows fur 2021 associated with long-term loans hetween
the Parent Company and certain of its subsidiaries within the Parent Comnpany statement of cash flows
from linancing activities to investing activities.

We previousls presented these cash flows within the hne “changes in amounts owed to the Carnival
Corporation group and from Group companics” within linancing activities of the Parent Compan) statenient
of cash flows alony with cash Tows associated with short-term funding activity between Group companies.
Following the review performed. we reconsidered the treatment of the cash tlows associated with loans between
the Parent Company and Group and concluded that these cash flows for 2021 should have been classilied
within investing aciivities in avcordance with [AS 7.

For the purposes of the 2022 Annual Report and going lTorward. the Parent Company has adopted FRS 101
and is not required ro include a eash flow statement. Had the Parcnt Company presented a cash flow
statement. it would have restated these figures tor 2021 as displayed 1 the tuble below.

121

=
=
=
B
=
1
=
-t

Financial Statements




As previously  Reclassification
Cornlfions stated of loan activity

....... s (2979 S
Net cash provided by (used in) finanving activities . ... . .. ) 232008

Net cash provided by (used in) investing activities

470

(470

Restated
S (2.50m
S 1,872

The scope of the review performed by the FRC was to consider the Group’s compliance with the UK
reporting requirements, it did not verify all the information provided. The review by the FRC was based
solely on the 2020 and 2021 Annual Report and Accounts and dous not beonelit front a detailed understanding
of underlyving transactions. und provides no assurance that the Annuaj Report and Accounts are correct in

all material respects,

NOTE 2 — Cash and Cash Equivalents

in nalfions

Cash ... .

Substantiallv all material cash bulances arc held with financial institutions that are investment grade rated.

November 30,

2022

2021
3 20
78
S H9

Refer to Note | — “Generad™ in the Carnival ple Group financial statements tor additional information

regarding the cross guarantees within the DLC arrangement.

NOTE 3 - Trade and (Bther Receivables

November 3.

e intlions 022 2021
Trade . S 33 0% 42
VAT mmeome taxesand other ... o000 oL L 22 7

S 733 30
NOTFE 4 — Property and Fquipment
Other
Ships praperty
and ship and '

i mitions improvements  cquipment Total
Cost
At November 30,2020 00 oL oS 6541 % [REC Y 6,720

Exchange movements . . ... ... 0L AU 1639 (24 (683)
Addions .. L L 3N 24 334 '
Diisposals ... .. (23 (h 1)
At November 30,2022 000000 oo S 6154 S ey % 6,327
Accumulated depreciation
AtNmember 302020 0 0 S (2207 % (nsy 5 (2312
Exchange movements .. ... ... R 2 17 22
Depreciation ... 0L Lo oo S 1210 (24 (2335)
Disposals .. .. 33 11 44
AU November 3002022 0000000 5 (217 S (lobhy S (2275
Net book value
At November 3002022 00 . ) RICKI 67 S 4047

(a2



NOTE S — Leases
The balance sheet shows the following amounts related to leases:

November 30,

tinmillions 2022 2021
Right-of-use assers
Port facilities . . S 1308 175
Real estiale . o 59 72
OWher © 9 6
S 21808 253
Leuse liabilities
CUurrent .. S e I 22
NOR-CUTECIL | e 208 REY
) RRIVEN 263

During 2022 and 2021, we obtained $135 million and $76 million of right-of-use assels in exchange for now
lease habihities.
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As o November 30, 2022, maturities of lease liabilities were as follows:

i by

R e S 3
e 32
L 3
202G e 29
T 28
Therealler ..o L o e 1)
Total lease PUvments . ... oL S 293

As of November 30, 2021, maturitics of lease Habilities were ax follows:

simitions

IO e S 34
03 4
L M
L L 33
2020 e iu
Thereafter . . ... .. ... e 181

Total lease pavmients . ... S KR

NOTE 6 — Other Assets
November 30,

in intlions 022 2021
Credibeard Feserves . ... . e $ 296 S 114
Long-term deposit .. .. 239 Gu
Debrissuance costs ... ... 38 71
Post-employment benctits (a) . . . . . . 19 36
Other long-term assets and other receivables ... ... o L 33 33
5 635 S 3R




{a)  Allassets and obligations of Carnival ple pension plaas are held by the parent company. As a result.
the balances for Group and Parent Company are the same. See Note 19 -+ ~“Post-Employ ment Benefits™
in the Carnival plc Group financial statements for additional wnformation on the UK post-
employment plans and the principal risks and assumptions applicable.

NOTE 7 — Investments in Subsidiaries

November 30,

7 nnillions) 2022 2021

At December UL e L 74085 6,240
AdJILons . .. 2061 2,647

IMpaitments ... e (2189 (1.7t
Exchange MmOovements ... L — (29
At November 30 0 e $ 7013 5 74

At November 30. 2022 the Parent Compum’s principal operating subsidiary was Costa Croviere S.p A
(~Costa Crociere” ). which owns and operates the Costa and AIDA cruise brands. During the year. the
compauny made contributions ef $2.1 billion to its subsidiary Costa Crociere. to provide liquidity. including
for the purchase of two new ships, As a result of the investment balance exceeding the net asset value of
the subsidiary. we performed impairmen? analyses using discounted cash flows for our ivestment 1n Cosla
Crociere,

Management performed impairment analyses using discounted cash flows for 1he two CGUs within Costa
Crociere. Costa and AIDA . For the impairment reviews, the estimated recoverable amounts were based on the
higher of the cruise brands’ fair value less cost of disposal and its value m use. As a result, the Parent
Company recorded impatrment charges of 82,1 billion.

Significant Estimate — Determination of the recoverable value of our investment

We have identified the determination of the recoverable value ol one of our subsidiaries, which consists off
multipte CGUs, as a significant estimate in 2022, The determination of the fair value of our CGUs includes
numerous estimates and underh ing assumptions that are subject to various risks and uncertamties. We
perforny fair value assessments of the CGUs using discounted cash (lows and applying a ternunal grosth
rate. We believe that we have made reasonable estimates and judgments as part of our assessment. The
assumptions resulting in key sources ol esimation uncertainty, all of which are considered Level 3 inputs.
used in our cash tlow analyses consisted of?
* Short-term contintied mmprovement in net Cruise revenue (eriise revenues net of our most variable
cosl) per ALBD te pre-pause Levels adjusted for deployment changes and inflation
+ WACC ranged from [2°4 to 1417 in the most recent anabyses from 8.67a to 9 470 in 2021,
¢ Leng-term marginal growih in net crugse revenue (cruise revenues net of our most variable costy per
ALBD bevond inflationany changes based on long term historical averages
We performed quantitative sensitivity analyses as of November 30, 2022, to determine the effect of changes
in the key sources of estimation uacertainty. The following table summanzes the sensitivity analysis

performed on the CGUs and 1ts impact on the impairment:

Short-term continued

Key assumptions

improvement in net eruise
revenue per ALBD to
pre-papse levels adjusted
for deployment changes and
inflation

WACC

Long-term marginal growth
in net cruise revenue per
ALBD beyond inflationary
changes based on long-term
historical averages

Impact

Revenwe per AL BIY [
fovwer in 2023 and 2024
Additional impairment of
S461 millien

[ irciedse

Additional impairment of

$390 million
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Revemme growelr per ((L.80
limired 1o intlurion
Additional mmpairment of
S641 million



Refer to Nute 2 — “Significant Accounting Policies. Significant Accounting Estimates. Assumptions and

Judgements™ for additional information.

The Parent Company’s direct and indirect undertakings, whose ownership interest is through ordinary
shares, including the UK subsidiaries exempt from the requirement to prepare individual audited uccounts
ot individual accounts at Novermber 30, 2022 were as [ollows:

UK
Companies
House
Ownership  Registration  Address of Companies’ Registered

Companics (Countries of Incorporation) Interest Number Office

LUnited Kingdom

Curnival (UK) Lumited Loo. 03141044 3rd [Floor, | Ashley Road,
Altrincham. Cheshire, WA LY
DT

Carnival Port Holdings Limited (a) (b) 100, 11523367 Carnival House, §00 Harbour
Parade, Southampton,
ITampshire, SO15 IST

Carnival Technical Services (UK) Lo 10613960 Carnival House, 100 Harbour

Limited (b) Parade. Southampton,
Hampshire. SO15 IS8T

Costa Cruise Lines UK Limited (a0 (©) 999", 102482631 Carnival House, 108 Harbour
Parade, Southampton.
Hampshire, SO13 1ST

P&O Princess American Holdings (a) IV Q4531064 3rd Floor. | Ashley Road.
Altrincham, Cheshire, WAL
T

P&O Pringess Cruises International 160" 03902746 3rd Floor, | Ashley Road.

Limited (b) Altrincham. Cheshire, WA 14
DT

P&O Princess Cruises Pension Trustee 100, 1069014 3rd Floor, 1 Ashley Road.

Limited ¢a) Altrincham, Cheshire, WA 14
DT

P&O Travel Linuited {ad{by(e) [ 0773151 Ird Floor, | Ashiey Road,
Altrincham, Cheshire, WAL
2DT

SeaVacations Linuted (ay th) 19007 03681272 Carnival House, 100 Harbour
Parade, Southampton,
Hampshire, SOL5 ST

SeaVacations UK Limited (b)) oo, (03633366 Carnival House, 100 Harbour
Parade, Southampton.
Hampshire. SO15 IS8T

Argentina

Costa Cruceros S A () 09.9"., Avenida Corrientes. 327, Piso 10°,
Bucnos Aires

Australia

ALCON, 098 290 834 Py, Ll 100, Level 5. 463 Victoria Avenue
Chatswouod NSW 2067

Bermuda

Fleet Maritime Services (Bermuda) 1(H¥, ird Floor, Par-La-Vilie Place, 14

Limited Par-Lu-Ville Road, Hamilton

Fleet Maritime Services Holdings 1o, ird Floor, Par-La-Ville Place, 14

(Bermuda) Limited Par-La-Ville Road. Hamilton

Fleet Maritime Services International 100 ird Floor. Par-La-Viile Place, 14

[.imited

1
T

Par-La-Ville Road. Hamilton

Carnivat ple
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UK
Companies

House
Ownership  Registration  Address of Companies’ Registered
Companies (Countries of Incorporation) Interest Number Office

Braxil

Costa Cruzeiros Agencia Maritume e
Turtsme Lida. ()

Ihero Cruzenos Ltda. (©)

Canada
Westmark Hortels of Canada, Lid. (¢)

China
Carnival Corporation Hong Kong
Limited

Costa Cruises Shipping Services
(Shanghai) Company Lumnited (¢)

Costa Cruises Trinel Agency (Shanghaid
Co.. Ltd. (¢}

CSSC Carnival Cruise Operations
Limited (¢}

CSSC Carnival Cruise Shipping
Limited o}

CSSC Carnnal (Shanghaiy Cruise
Shipping Linmted (o)

(ilobal Shipping Service {Shanghaty Co..
Lad.

Shanghai Coast Cruse Consuiting Co.
Lda ()

World Leuding Cruise Munagenient
{Shanghan Co.. Lid. (o)

Curacan

Cruise Ships Catering & Seryvices
International NV (¢

Milestone NV ()

Prestige Cruises N.V. (¢)
Spanish Cruise Services NV (o)

Dominican Republic
Operadora Catalina S.r.L. (¢}

Finland
Carnival Technical Services Finland
Limuted ()

99.9,

96.9%.,

1007

1005

99 9",

99,97,

40,04,

40.0%,

40.0".

1O

SO

Q9 34,

99 9.,

9997

99 9.,

99 9%

QU5

{00,

126

Av. Paulista, 460, {07 andar. Bela
Vista, Sdo Paulo. SP 013101040
As. Paulista, 460. 10" andar, Bela
Vista, Sio Paulo. SP 01310100

2900-530 Burrard Street.
Vancouser, British Columbia.
VECOAZ

Unit 1207, The Gateway Tower 1,
Harbour Clity. Kowloon. Hong
Kong

Room 276, No 38 Wu Hua Road,
Hongkou District. Shanghai
Room 712, Floor 7. No 710
Siping Road. Hongkou District.
Shanghai

3806 Central Plaza. 18 Harbour
Road, Wanchai. Hong Kong
3806 Central Plaza. 18 Harbour
Road. Wanchal. Hong Kong
Floor 1. Builldig 2. No. [228
Yixiun Road. Baoshan District.
Shanghar. 200439

Room 36011, No. 9. Lane 360
Feilong Road. Hongkou District.
Shanghat

Room 274 No 38 Wul{ua Road.
Hoogkou District. Shangha
Room 15G1-36. Nu. 8, Lage 803,
Shuang Cheng Road. Baoshan
District, Shanghal

Kava Flamboyan 9. Curayao,
PO Box 812
Kava Flamboyan 9. Curagao.
PO, Box 812
Kava Flamboyan ¥. Curagao.
PO Boa 812
Kava Flamboyan 9. Curagao.
PO Box®12

Muelle Turistico Buena Vista Sur
St Ea Romana

Vatluniemenranta 2, QG2 (G
Helsinky, FT-00210



UK
Companies
v —HlOUSE——
Ownership  Registration -

Address of Companies’ Registered

Companies (Countries of Incorporation) Interest - Number Office
France S
Chantier Naval de Muarseille SAS (o) 3330, Terre Plein de Moureprane - -

Matseille Provence Crunse Terminal
SAS(©)

French Polynesias

FPRM. SAS ()

Germany
AlIDA Kundencenter GmbH (o)
Carnival Maritime GmbH ()

Carntval Technical Services GmbH (e
AlDAradio GimbH (o)

HSE Hamburg School of Entertainment
GmbH (¢

India

Carnival Support Services Tndia Private

Limuited (o)

Italy
APVS S b

Costa Croclere S.p AL

Costamed Ship Services S L (o)
CSSC Cyrnival laly Cruise Imvestment
S.rL (¢}

Ecospray Technologies S.r.L. {c)
Finpax Sr.L. ()

Navitrans SR 1.

Piccapietra Finance S.r.l.

Roma Cruise Terminal S.r L. (v)
Spezia & Carrura Terminal S R.L. (©)

Stazioni Maritime S.p.A. (¢}
Terminal Napoli S.p. AL (¢}

Trieste Adnaue Maritime
Inittatinves Sor L. (o)

50.0%,

1042,

09 Gy
99.9",

100
999,

Qy .y,

100",

999",

LA

L AT

38.2%,

2150,

10",

Porte 4, 13015 Marseille Cedex L3
Marseille Provence Cruise
Terminal, Terminal Croisteres.
13316 Marseille Cedex 15

C/O Mamao Burcaux, 121
Avenue Creorges Clenenceau.
BP 43503 Fure Tony, Puapecte

Am Strande 4. 8033 Rostock
Groller Grasbrook 9. 20437
Himburg

Am Strande 4. 18035 Rostock
Scilerstrasse 41-43. 20339
[Tamburg

SeilerstraBe 41-43. 20339
Hamburg

Koehinoor City, Tower 2, Floor 5.
Kirol Road. Oft. L.BS. Marg.
Kurla West, Mumbai - 400070

Fondamenta San Basilio.
Fabbricato 16. 30123 Venesia
Piazza Piccapretra 48, 16121
(renova

Calata delle Vele, Darsena
Nuova, Palacrociere, 17100
Savona

Prazza Piccapictra. 48 . 16121
Crenova

Via Ricotti. &, 27058, Voghera.
Pavia

Ses San Marco 2308, 30124
Venezia

Via Alcide de Gasparr 43, 80311
Napoli

Pilarza Piecapietra, 48, 16121
Genova

Via Darscna Romana, 11, (0033
Civitaveechia. Roma

Largo Michele Fiorillo 19124 La
Spezia

Ponte Det Mille 1, 16126 Genova
Stazione Marittima Mole
Angiomno. 0133 Napol

Punto Fraaeo Vecchio SNC.
34145 Capannone 1. Treste
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UK

Companies
House
Ownership  Registration  Address of Companies’ Registered
Companies (Countries of Incorporation) Interest Number Office
Venezia Investimenti S.e.L (¢) 25.0%, Via Domenico Fiasclla 16/3,
16121, Genova
Venezia Termina) Passeggeri S p.AL (0) 1.1, Strada Marittima Sant’Andrea
248 38133 Venezia
Welcome Travel Group S.p AL (c) 30000 Via Ernesto Lugaro 15, 16120
Torine
Welcome Trnel Sud Sl o) S0.0%, Via Salvatore Tommuasi. 61 CAP,
80133 Napoli
Welcome Travel Store Srl (¢} 50,00, Via Lugaro 15 - [3[26. Torino
West Sicily Gate Sl (o) 3000, Via Trapani [/T, 96141, Palermo
Zena Cruise Terminal SR (¢) 40.0%, Piazza Piccapietra 48, 16121

Japan

Carnival Corporation Ports Group Japan
KK ()

Carninal Jupan, Inc.

Mlexico

Cozumel Cruise Terminal 8.\ de C V.
Cruise Terminal Services S A de C.V (¢)
[nternational Crwse Services, 8.4 de CV
International Maritime Recruitment
Agencs, SA de (V.

Monaco
Prestige Crutses Management S.A M. (¢}

Netherlands
Costa fnternational BV (¢}

CSMART Real Estate BV (¢}
CSMART Real Estate C.V,
Philippines

Cruise Administration Services, The.

Portugal
Grand Cruise Shipping Unipessoal Ld.x

Singapore
Carnival Corporation & ple Asia Pre. Lol

99 .9v,

10005

100

LOHY

LMY

o0,

ISR

99,9,

999"

100",

100,

104

Lo

128

Genova

Sanno Park Tower 12F. 2-11-1
Nagata-cho. Chiyoda-ku. Tokyo
Datwa Ginza Bldg.. oF.. 6-2-1
Ginsa Chuo-Ku, Tokyo 104-0061

Carretera n Chankannab Km 4.3
Intetior Puerta Maya Cozuinel,
Quintana Roo

Carretera o Chankannab K 4.3
Interior Puerta Mayva Cozumel.
Quintana Roo

¢/o RVA Abogados. 5.¢ | Rio
Duero 31, Col. Cuauhtemoc. Del.
Cuaubtemoc, Mexico Cuy 06500
clo RVA Abuogzados. 8.0 Rio
Ducco 31, Col. Cuavhtemoe, Dol
Cuauhtemoc, Mexico City U300

Siege de la hquidation: 42
Boulevard d'Talic Maoate-Carlo

Telestone 8 — Teleport.
Nuritaweg 165, [043 BW
Amsterdiim

Zeeduinweg 9. 1361 BG Almere
Zeedumweg 9. 1361BG Almere

4th Floor Delrosario Law Centre
21st Drcor. 2h Dr. Bonttacio
Global City, Tapuig Cits 1645,
Metro Manila

Rua Dre. Brito Camara n'20, 1° —
9000-039 Funchal, Madeiru

One Ruttles Place. Tower © !
Raffles Place. #21-01, Singapore
8616



UK

Companies
House
Ownership  Registration  Address of Companies’ Registered

Companies (Countries of [ncorporation) Interest Number Office

Costa Crociere PTE 1d. (v} 90 G-, One Raftles Place, Tower £, 1
Ratfles Place, #21-01, Singapore
048616

South Korea

Carnival Corporalion Korea Ltd. Lo, 6F (Mugye-dong). 21 Mugvo-ro.
Jung-gu. Scoul

Barcelona Cruise Terminal SLU () 99 94, Vial Maoll Adossat. 122 Terninal
D&E. Port de Barcelona 08039
Barcelona

Costa Cruises Customer Center SLU (¢} 99 9, Torre Maplre. Carrer de la
Marma. 16-18. Barcelona

Holding Division Therocrucereos SLU (c) 1400° ., Calle Pedro Teixeira, 8 Planta 5
28020 Madrid

Iberocruceros SLU (¢) 100 . Calle Pedro Teixeira. 8 Planta 5
28020 Madrid

Santa Cruz Terminal, S.L (¢} vg.y, Muelle de Ribera de la Darsena
de Anaga del Puerto de Santa
Cruz de Tenerife —- 38001 Santa
Cruz de Tenerife

Switzeriand

Air-Sea Holiday GmbH (¢) PERM Dornacherplats 7. 4500
Solothurn

Costa Kreuzlahrten GmbH (o) EREYAN Staumpfenbachstrasse 61, 8006
Zurich

Turkey

Costa Cruises Turkey Turizm Gelisim 90 Bestepe Mah, Mertebe Sok..

AL (o) Cayeay Apt. No {3/3
Yemmuahalle £ Ankara

Lnited Arab Emirates

Shamal Venture Crutse Terminal LLC ¢y 4900 303 Emaar Square Building Bur
Dubai Bury Khalifa, Dubai

United States

1972 Productions. Inc. {c} 1ot 36335 N.W RTth Avenue. Miami.
Florida 33178

AL Juncau Dock, LLC (&) RPN 1429 Tongass Avenue, Ketelukan,
Alaska 99901

Alaska Hotel Properties LLC (¢) Lo, Corporation Trust Center. 1209
Orange Street, Wilmington,
Delaware 19801

CC LS. Ventures, lic. (o) 1O0 3655 NOW. B7th Avenue. Miamui.
Florida 3317¢

Costa Cruise Lines [nc. (o) 9y 9-, §80 SW [45th .Ave. Suite 102,
Pembroke Pines, Florida 33027

Gibs. Inc. () o0 Corporation Trust Center, 1209
Orange Strect, Wilmungton.
Delaware. 19801

Global Experience Innovatoss. Toe. () 1UH) 3655 N.W RTth Avenue. Miami.
Flonda 33178

Gilobal Fine Arts. Inc, (9) {00 24305 Town Center Drinve, Santa

129

Clarita, Calitornix 91333

Carnival ple
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LX
Companies

House
Ownership  Registration  Address of Companies” Registered

Companies {Countries of Incorporarion) Interest Number Office

Holland America Line Inc. (¢) 100, 450 Third Avenue West, Seattle,
Washington 98119

Holland America Line US AL Inc. (©) LR 450 Third Avenue West, Scattle,
Washington 98119

Ketchikan Dock Company. LLC (¢) ROAVES 33 Schoenbar Ct. Suite 201,
Ketchikun Aluska 99901

Klondike Holdings. LLC 45,00, 251 Little Falls Drive.
Wilmingron. Delaware 1980

Odds On Gaming Corporation 100, Corperation Trust Center. 1209
Orange Strect, Wilmington.
Delaware 19801

P&O Properties {California), Inc. (<) [0 24303 Town Center Drive, Santa
Clarita. California 91353

Princess Cruises and Tours, Inc. (o) OO, 1201 North Market Street, [8th
Floor, Wilmington. Delaware
19081

Princess U5, Holdings, Inc. (¢} 100, 213035 Town Center Drive, Santa
Clarita, Calitornia 91355

Roval Hyvway Tours, Ine. (<) {aae. C/O CT Corpaoration System,
9630 Glacier Highway, Suite 202,
Juncau. Alaska 99801

Skagway Port & Rail. Inc. (©) 4300, 6t Union Street #3920, Scattle.
Washington 93101

Tour Alaska. LLC vy 10601, Corporation Trust Center. 1209
Orange Strect. Wilnungton.
Delaware 19801

Westmark Hotels, Ine. (¢) Loy C/O CT Corporation System,
9630 Glucier Highway, Suite 202,
Juneau. Alaska 99801

Manuaty

Carnival Vanuatu Lumited 100", Luw Partners House, Kumul

Highway. Port Vila, Vaniuatu

(a) Exempt from preparing indisidual accounts by virtue of Seetion 3944 of the Companies Act 2006 and
from (iling individual accounts by virtue of Section 448A of the Companics Act 2006.

(b1 Exempt from preparing individual audited accounts by virtue of Section 4794 of the Companies Act

2006

¢y Notdireetly owned by Carnival ple.

In order to abtain the above filing exemptions. the Parent Company will guarantee the outstanding
liabilities to which each ol the above companies is subject at November 30, 2022,



NOTE 8 — Accrued Liabilities and Other

Noavember 30,
i mdflions 2022 2021
Compensation and henefits .. .. .. .. L S M S 33
Inlerest . . .o e 29 17
Portfees ... 20 5
OURL L . e 109 126

S 8 205

NOTE 9 — Other L.ong-Term Liabilities
November 30,

cinmiflions 2022 2021

Customerdeposits .. L S 65§ 79
Post-emplovment benelits . . . . .. L 6 16
Other long-term habilities . . .. .. 14 6

S 84 5 102

NOTE 10 — Share Capital and Reserves

Number of Share

¢ enrificnry Shares Capital

At November 302021 .. . 217405 301
Ordinary shares issued and fullv pasd ... ... . . - - —
At November 30, 2022 0L 7408 361

There were 3| 2 mullion shares hetd as treasury stock ut November 30, 20221324 million shures were held
as treasury stock at November 30, 2021

At November 3. 2022 there were 13.3 nullion ordinary shares at $1.66 cach of Carnival ple (3.2 mullion at
November 30 2021) authorized for future issuance under its emplovee benefit plans.

The Parent Company has two allotted and issued subscriber shares of £1 each. that carry no vouny rights
and no right 1o receive any dividend or any amount puaid on return of capital. The Parent Company has one
special voting share of £1 issued to Carnival Corporation in connection with the DLC transaction to

cnable Carnival Corporation’s shareholders to vote as a group on Parent Company shareholder matters.
The Parent Company has one Equalization Share of £1 that carry™s no voting rights. At Noveinber 30. 2012
and 2071 the Parent Company had 50,000 allotted but unissued redeemable preference shaves of £1 cach.
The preference shares, which carry no voting rights. rank behind other classes ol shares i relation to the
payment of cuptal on certain ty pes of distributions from the Parent Company.
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Indcpendent mulitors’ veport to the members of Carnival ple
Report on the audit of the financial statcments

Opinion

In cur opmion. Carnvat ple’s Group (lnancial statements and Company financial statements (the “financial statements™ )

+ give a true and {air view of the state of the Group's and of the Company's atfairs as a1 ) November 3022 and
of the Group's loss and the Group™ cush flows for the year then ended;

« the Group limanaal statements have been properly prepared in accordance with UK-adopted international
avcounting standards as applied in accordance with the provisions of’ the Companies Act 2006;

+ the Compans financial statements have been properly prepured i accordance with United Kmgdom CGenerally
Accepled Accounting Practice (United Kingdom Accounting Standards. including FRS 181 “Reduced Disclosure
Framework”, and applicable Jas ). and

< the [inancial statements have been prepared in accordance with the requirements ol the Companies Act 2000,

We have audited the financial statements, included within the Annual Report which comprise: the Group and Purent

Company Balance Sheets us at 30 November 2022 the Group Statements of Income (Loss and Group Statements ol '
Comprehensive ncome (Lossy the Group Statements of Cash Flows, and the Group and Parent Company Statements

of Changes in Shareholders” Equits for the year then ended: ad the notes to the [inancial statements. which include 2

Jeseription of the significant accournting policics.

Qur opinion 15 consistent with our reporting to the Auda Committee,

The Carnisal Corporation & ple conselidated financial statements tor 2022, prepared under U8, Generally Accepted
Accounting Principles (referred to as cither the ~“Carnwval Corporation & ple VS GAAP conselidated linancial
siatements” or the “DLC Financial Statements™ 3. which are included in the Carnisal ple Annual Report, as other information.
do ot furm part of the Carnivad ple Fiuaneal Staements. Accordingly. chey are not within the scope ot this upitien.

Basis for opinion

We conducted our audit in accordance with Internationadd Standards on Auditing (UK (7 (UK and applicable
las. Our responsibilities under 1S5 (UK are further desenibed m the Audiors” responsibiiities for the audie of the
financial statenents scetion of our report. We believe that the audit evidence we have obtained 1y sutficient and appropriae
to provide @ basis for our opimon

Independence

Mo remained idependent of the Group in accordance with the ethical requirements that are relevant to our audit of
the financial statements i the UKL which mcludes the FRCS Filucal Standurd. as applicable 1o isted pubhic interest
enttties. and we have fuilitled our ether ethical responsibilities in accordance with Lhese requirements.

To the best of our knowledge and beliel. we Jeclare that nop-audit services prohitited by the ERCs Fthical Standard
were not provided.

Other than those disclosed m the Corporate Governance Report, we have provided no non-audit services to the I
Company or its controlled undertabings in the pernod under audit

Our audit appreach

Context

The prolenged pause i glest operations as a result of the COVID-19 pandenue continued to have o matlenal negative
impact on the Group's and Company s financial results and tiquidity during 2022 With the easing of travel restrictions.
the Group has resumed guest cruise operations and 1s tocused on driving resenue growth and returning to strong
proflitability,

As explained m the Strategie Report, a key focus of the Group is climate action. wlich includes ther commument to
reduce carbon emissions and their aspiration to achieve net carbon-neutral operations by 2050 More detail of how we
huve responded 1o 1the Bnpaet of cimate change vcan be found i the section entnled “The impact of climate risk on our
atdit’ below,



Overview
Audit scope

There are thirteen compuonents in the Carnival ple consolidation.

= Three consolidation compouents were subject to an audit of their complete financial information due to their
s1ze, namely AIDAL Costa and Carnival UK.

* Specitic audit procedures were pettormed by the Group team on cettain balances and transactions in respect ol
four other components.

+ Certain specitic audit procedures were also performed at the Group's head office in Miami. Florida by the PwC
U'S Carnival Corporation & ple audit engangement team acress balances and transactions in a number of the
comsolidation compouents and over certam disclosures in the Annual Report.

» For all the component awditors for tinancially significant components and the members of the PwC LS

Carnival Corporation & ple teamn. we engaged in regular telephone and video calls. In addition. we conducted

site visits Lo botly the ATDA and Costa components in conjunction with senior members of the Pwi OS5 Carnval

Corparation & ple audit engagement team.

Kev audit matters
» hmpuainnent review ot the carrving value ol ships (Group und Company)

+ Investment i subsidiaries wnpairment assessment (Company b
< Impact ol COVID-1Y pandenuye (CGroup and Company}

Malterialily

» Ohverall Group materiali

- USSTO million 12021 L 55356 million} bused on approxemately 4.4% of the absolute
net loss belore income tases and impairment charges. In the prior year this was restricted to the overall matenality
applied i 2019 and 2024k This approach was appropriate whilst the Group was in recovery following the
paudeniic. due to the majonty of the fleet now back in operation and in the increase in occupancy rates we have
congluded the restrection is no longer necessary.

+ Overail Compuny materiality: USS63 million (2021, USS 33 million) based an 1" of total assets. For the
purposes of the audit of the Group financial statements. we deternuned a component materiality tor the Company
of USS65 million on the basis that the Company ~hould not have a higher mateviality than the overall Group.

» Performance materiality: USS33 million Q2021 USS2 mullion) (Groupr and TSS9 million (2021 USS39 million.)
(Company).

The scope of our audit
s part of designing our audit. we determined materiality and assessed the risks of material misstatemient in the
finandial statements.

Key audit matters

Key audit matters are those matters that. in the duditors” professional judgement. were ot most signiticance in the audit
of the finangial statements ol the current period and include the most sigmificant assessed risks of material misstatement
twhether or not due to fraud ) identified by the auditors, including those which had the greatest ettect on: the overall audit
strategy: the allocation of resourees in the audit; and direeting the etforts of the engagement team. These matiers, and
amy comments we make on the results of vur procedures thereon, were addressed in the context of our audit of the
financial stutements as a whole., and in forming our option thereon. and we do net provide o separate opinion on these
madatters.

This 15 not a complete list of all risks Wentificd by our audit.

Impuarrinenl review of goodwill (Group and Compans ), which was a key audit miatier Tust vear. 1 no longer metuded
hecause of The goodwall carrying value being written down o nilin the prior year. Otherwise. the key audit matters below
Are consistent with last year



i Key audit matter

How our audit addressed the key audit matter

Iaperiviieans veview of the corry ing vadue of siupy  Group
cird Compeany

see note 2 to the financial statements for the disclosures
ol the related accounting policies and note 164 and note 4
"in the parent company finuncial statcments)

Fhe Group aud Compamy hold signiticant amounts of
Cproperty and cquipment in the form of cruise ships. as
detailed in note 1010 the fipancial statements. There is a
Crisk that, as a result of a slower than anticipated recovery
in demand post COVID-19. us well as other macro
; economic tactars, the carrying value of these ships is
“overstated and should be tmpaired.

Due to the factors abose. the Directors considered thay
anndication of potenual ynpairment had oceuried and
an assessment of the carrying value of ships across cach
ot the EA scziment CGUS (brands™ was performed
The ship valuation models, constructed at o CGU level,
are dependent on a number of key assumptions including
torecust ship revenue net ol significant variable costs,
discount rate and other dssumpiions ineluding: fuel
prices and potential future regulatory costs associated
with chmate change. In addition, management
considered the impairnient of indsvidual ships. planned
tor disposal.

In total. in 2022 impatriment charges on ships ol
USSEA9mM were recognised by the Group. Noship
imparrment charges were recorded in the Company.

Ye have obtained an understanding from management
as o how the moedels have been consiructed and the
rationule tor cach kay assumption. As part of our work.
we also ensured they are mathemarically aceurate.

We assessed management'’s ability o forecust by
revrewing dgainst ustorical accuracy.

We considered, and when needed challenged, each core

asstmption 1 order to assess those most significant to

the conclusion reached and hetce which asswnptions. if

inaccurate. would mdicate impairment was not required

or indeed would indicate a turther shortfall which may

lead to further impacment. This icluded:

« lorecast shup revenues and costs, by comparing them

aguinst available industrs data and expectations.

lustorieal results, as well as current revenue hooking

and cost trends;

the discount rates applied by engaging our valuation

SXpeTls 1o assess their appropriateness:

the long-term growth rates in the forecusis. by

engaging our valualion exparts to assess the

reasonableness of such assumptions: and

+ the mpact cimate change is aniicipated to have on
(uture cash Hows and assessed the appropriatencss of
hiow management had considered these in the
construction of the mpairnient assessments. This
meluded considering the appropriateucss of the value
and timing ot cliate change related regulatory costs.

Wo consdered the reasonableness of the remaining
assUmptions. meluding ting back o fong 1erm trends
and assessing agamst the wider cconomic factors and
global ccononue uncertainty when considering demand
and cost projections,

Wi conducted 4 range of sensitnily analyses 1o ascertain
what would lead to a materially ditterent outcome and to
challenge manugement regarding their assumptions,

W held meetings with component management teams to
corroborate that the assumplions made by Group
manageinent align with their views ol their respective
brands.

W challenged disclimures made in the tinancial
statetents i relien to ship mpairment. including with
regard to the Key aceounting estmates relevant w the
ssessients nuads,

Woe considered management’s assessment of the ship’s
econvnic Lives 1n the context of the risks posed by
climate change.

With regard to impairments recorded against specilic
slups, we consdered the appropriadeness oF estimated
sales prices hased on sales contracts or comparoshie receni

sales
Owverall, wa are satistied that the imparments recorded in
the vear and associated disclosures are appropriate.

1534



Tnvestnent w subsidiaries uparntent dssessmend
CCommpany

tSee note | to the parent company financial siatements
for the Directors” disclosures of the related accounting

" poticies and nete 7)

- Imvestments 1n subsidiaries are accounted for at cost less

provision for impatrment in the Company. The Directors
idenufied the slower than anticrpated recovery in demand
post COVID-19 as well as other macra-economic tactors
a8 an indicator ot potental impairment. and therefore
assexsed whether the investments’ carrying values could
be supported by their recoveruble amount.

In developing the cash {low torecasts. the Direclors
utilised consistent assumptions with thoase deseribed tor

Cshap impairments, most signiticantly torecast ship

revenue net of sigmficant variabie costs, discount rute

i and other assumptions including: fuel prices and

potential future regulatory costs associated with chimate

change

“Tmpairment charges totailing USS2 2bn were idenuficd

primarily w respect ol the Company s investnient in
Costa Croviere SpA

We oblained managenient’s ImMpalrnient assessnents tor
the investments 1in subsidiaries held by the Compans.
For the investiment m Costa Crectere SpA. we tested its
recoverable amount determined with reference to its
discounted future cash Nows, prepared utilising the same
methodology as those models used withim the CGU
models used 1o assess ship imparments. We tested the
reasonableness of the key assumptions used. including
revenue and cosl grow i rates. discount rates and costs
assoviated with climate change

As u result of our work, we found the assumptions
applicd in management’s analyvsis o be reasonable and
we are satisticd the impairment recorded m the vear is
approptiate.

Ipact of COVID-19 pusidentic  Growp and Company
(See note | o the linancial statemnents for the Directors’
disclosures of the related accounting policies. and note 2)

As deseribed in Note 1 e the consolidated financial
stitermnents., the contnued effects of the COVID-1Y
pandemte, intTatwen. gher fuel prices, higher interest
rates, luctuations in foreen curreney rates and the

“Group's substantial debt balance have had and max

continue to have a material negative impact on the
Ciroup's financial results. For almost three vears.
managenment has mken actions to manage the Groups
liquidity, including completing varous capizal market
transactions. obtaining relevant tinancial covenant

amenddments or waivers. accelerating the removal of
certain shups from the tleet and during the padase in guest
cruwse operations, reducing capital expenditures and
operating expenses.

The principal assumptions used in management’s
estimate of futare guidity requiremients conswited of

(i continued cruise operations and expected timing of
-cash collections lor crutse bookings. {11} expected

increases it revenue in 2023 on a per passenger basiy
compared with 2019 with the relunation of COVID-19
related protocols, i expected improvement in
OcCupancy on a yedr-oter-vear basis returiing Lo

i histerwal levels in the summer ot 2023 (1v) expected

Pstabilisauon ol Tuel prices around November 20122

Svear-end prices: (v continued stabilisation of

fintlationany pressures on costs, moderated by a larger-
| .- -
Cmore effivient fleet as compared with 2649 and inctude

other assumptions such as: (vi) new ship deliveries.

Jimprovements and removals.

Our procedures tn respect of imestmenty amd ship
impairments are set out in the respective key audit
malters abuve,

With respect to the Directors” goig Concern assessinent.
the procedures we pertformed. and our tindmes are set
out in the "Conclusions relating to going coneern’
section below




Based on these actions and assumptions. and considering We considered the disclosures in the Going Concern and

the liquidity including cash and borrovwings available Viability statements aong with the financial statements
under the multi-currency revolving credit tacihty at in respect ol the impact of COVID-19 regarding
3 November 2022, the Divectors believe that they have liquidity and cencluded that these are appropriate.

sutticient hquiduy to fund obligations and expect to
remain in compliance with the Group's tinancial
covenants for al feast the next twelve months from the
issuance of the financial statements.

How we tailored the audit scope

We tailored the scope of our audit to ensure that we performed enough work to be able to give an opituon on the
financial statements as 4 s hele, taking into account the structure of the yroup and the company. the accounting processes
and controls. and the industry i which they operarte.

Carnival ple has thirteen consolidation compenents. Three cansolidanion components, AIDA. Costa and Carnival UK
{Cunard and P&O Cruises (LK), which are considered financialls significant and together contribute over §77 of not
loss belore incone taxes and impairment charges o the Group results. were subject to an audit of their complete lnancial
mibrmation. due o their size. by local component teams. We met with local management. and we pertormed file reviews
of the component teams” work via telephone and sideo calls for each of the AIDAL Costa and Carnival UK components.

In addition. speciiic audit procedures over the tollowing FSLIs onbouard and other revenue, onboard and other costs and
Praperty plunt and equipment in HAP Alaska ay well as customer deposity tn Princess Charters were performed b the
Group engagement leam.

We alse used a US team. who are primartls responsible for the audit of Carnisal Corporation & ple. to perform certain
specified procedures across balaces and transactions in a number of the consolidation components and aver cettain
disclosures in the Annual Report from the Group's head office i Miami. Florida, Such procedures performed mcluded
contributing Lo our assessment of the going convern basis of preparation. intercompany balances and transachons,
cash and debt bulances held. and equits and reserves. Wa met with the US team and Group management via regulan
telephone and video calls.

These. together with additienadl procedures performed at the Group leset, including auditing the consolidation and
[nancial statement disclosures, gave us the evidence we needed for our opiion on the financial statements as a whole

The impact of climate risk on our audit

An part of our audst we made enquiries of managemnent to understand the process management adopted to assess the
extent of the potential impact of clunate visk on the Group’s finaneial statements and support the diselosures made within
nate 2 in the financial stutenients. In addition to enquiries with management, we abo read additional reporting made

by the entity on climate including s sustaipabidity report, and its Carbon Disclosure Project public submission.

We challenged the completeness of magarements climate risk assesstent by chullenging the consisteney of manayement s
climate hiapact assessment with mternal climate plans and board minutes. including whether the time horizous
managerment e used tuke account ot all velevant aspects of climate change such as transition risks, [n addition, we
read the conunumeations for detals of climate celated impacts.

Muanagement has stated aspirations ol achieving net sero carbon emissions by 2050 and is workmg on how to achueve
thix. (riven the stage of developmient of this work and the mediun to long term horizon, the tuture financial impacts are
ungertam. We contirmed with manaeement and the Audit Committes that the estimaged finanaal nnpacts of climare
change will be reassessed prospectively and our expectation that chmate change disclosures will evolve as the understanding
of the actual and potential impacts on the Groups futute operations are established with greater cortamty

In planning and exccuting our auchit. we considered the Group's climate change tisk assessment process and ths.
together with nuolvement of our own sustainabiluy specialists. provuded s with an understanding of the potential
impact of ¢limate change oa the tinancial statements. We assessed that the key financial statement Lipe ilems and estimates
which are more hkeh to be materially impacted v climate nsks are those associated with future cash tlows. given the
more notuble impacts of chimate chivge on the business are expected to arse i the medium to loug erm. These mclude
the carrying value of shups and the carrying salue of the Company > imvastinents in subsidianes. as well ax speatic
constderation of the impact at’ climate change on likely ship ownership periods. restdual s alue estinmuates for ships, and
the welated impact on annual depreciation charges. Our ke audit matters turther explain how we avaluated the mipact of
climate change

Materiality

The scope of our audit was inMuenced by our upplication of materiality, We set certim quanntativ e thresholda lor
materiality. These, together with qualitative considerations. helped us to determine the scope of our audit and the natne.
tuming and extent of our audit procedures on the mdividual tinuncial statement line itenes and disclosutes and in
cvaluating the effect of musstatements, both indniduatly and in aggregate on the finanaal satements as a whole



Based on our prolessional judgement. we determined materiality tor the financial statements as a whole as follows:

Financial statetnents — Group

Financiual statements — Company

Overall marerialiny

USS70 million
(2021-1785%36 million).

L'S565 million
(2021 U8533 miilion),

How we determiiied it

Approaumaltely 4.4, of the absolute
net Toss betore income taxes and
mmpatrment charges. in the pror
vear this was restricted 1o the oserall

materiality applied in 2019 and 2024,

This approach was appropriate
whilst the Group was in recovers
following the pundemic. due (o the
wmajority of the fleet now back in
operation and in the increase in
occupaney rates we have concluded
the restriction 1s no longer necessarsy

1" of tatal assets. For the purposes
of the audit of the Group financial
statements. we deternuned a
compenent materiality for the
Company of USS63million on the
basis that the Company should not
hiane a higher materiality than the
overall Group.

Ruationale tor henchmark applicd

The primary measure of the
business performance 15 loss before
tay and imparment We have wsed
the same benchmark as for 2021 but
anen the recovery of the operations.
we have not restricted the guantum
to 2019 levels us we did in 2021

We believe that total assets is an
appropriate benchmark for the
Company as this entity s principaliy
an investnlent and finanging holding
Company with some operational
activity. For the purposes of the
audit of the Greup tinanial
statements. we deterined a
component materiahity tor the
Company of USS65 milken on the
hasis that the Company should not
have 4 higher materiatity than the
overall Group.

For each component inn the scope of our group audit, we allocated a matenalits that is less ehan our overall group
materiality. The range of materiality ailocated across companenis was between $52 million und $63 million,

We use performance materiality to reduce 1o an appropriateiy low level the probabihity that the aggregate of uncorrected
and undetected misstatements exceeds overall materiality. Speciticalls. we use performancs materialily in determining
the scope ol our audit and the nature and extent of our testing of account balances, classes o transactions and disclosures.
for examiple in determining sample sizes. Our pertormunce matertality was 7370 (2021 7370 o overall materiality,
amounting to USS33 nullion (2021: U'SS42 nullion) for the Group financial statements and U'S549 million
12021108839 mullion.) for the Company Nnangial statements

Tn determining the performance materiality. we considered a number of factors
egution risk and the effectiveness of controls
VA APPropriate.

assessment and ag
our normul range

o
W

the history of misstatements, risk

and condluded that an anount at the upper end of

W agreed wath the Audit Commitiee that we would repoert to thent misstatements wlentilied during our audit abeve
37 million (Group audiv (202], S3 million) and S6 mitlion (Company audity (20210 55 mitlion) as well ax misstaements
below those amounts that, it our view, warranted 1eporting for gualitaiive reasons.

Conclusions relating to going concern

Our evaluation of the Directors™ assessment of the Group's and the Company’s ability 1o continue te adopt the going

concern basis of accounting included:

+ Ansessing management’s base case and severe but plausible downside scenario models supporting the Board's
LOIE Cconeern assessiment, evaluating the process by which the assessments hase been drawn up, ensuring that the
cateulations in the ntodel were mathematically accurate und that the everall methodology used was appropriate:

+ Exaluating management’s base case by znsuring that the forecasts being used were aligned with the Board's most

recent torecasts. In evaluatng the inputs used in the buse case seenario, we considered the ke assuniptions
mviuding, oceupancey levels and forecast ucket prices:

+ We considered the Tikclihood of the severe but plausible dow nside seenano modelled and whether other
scenurios including a redueed level of occupancy could anse and the asseciuted inpact on liquidity and cosenam
headroom. We comidered munagement’s abilin 1o forecust by assessing both historcal performunce. current
levels of forward bookings and the impact o1 the global cconomic outlook «n pricing.

« Evaluating the comnuited financing faciliues currently avaifable 1o the Carnival Corporation & ple group and
ensuring that the models appropriately included all contractual debt repayients and commuitted capital
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= Agreeing to debt agreements and assoctated amendments secured, the covenants attached to each facilny and
considering the Group's und Company’s torecast compliance at the measurement dates included in the gomng
concern assessiment period:

+ Agreeing the cash on hand and available Tacilitios included w the going concern assessment to our year end
audit work: and

+ Reading the Directors’ busis of preparation note in aote | and the disclosures provided m the Viability statement
and Going concern statement and evaluating whether they appropriately deseribe the Board's censideration of
this matter.

Based on the work we have performed. we have not identified any material uncertainties reluting to events or conditions
that. individualls or collectively. may cast siglficant doubrt on the Group's and the Company s ability to conunue as a
goinyg concern for a period of at keast twelve months from when the lnuncial statements are authorised for issua.

In auditing the financial statements. we have concluded that the Directors” use of the going concern basis of accounting
in the preparation of the [nancial statements 1s appropriate.

A not all future events or conditions can be predicted. this conclusion is not a guarantee as (o the group’s and the
company’s ability 1o continue 2s a going concern.

In relation to the Directors” reporting on how thes have applied the UK Corporate Governance Code, we have nothing
material o add or draw atteation to in relation o the directors statement in the tinancial statemients about whether the
direclors considered it appropriate to adopt the going concern hasis of accounting,

Our vesponsialities and the responsibilities of the Directors with respect to going concern are described in the relevant
sections of this report,

Reporting en other information

The other mtormation comprises all of the information in the Annual Report other than the financial statements and
our auditors” report thereon The Directors are responsible for the other information. Gur opinion on the financiat
statemients does not cover the other information and. accordingty. we do not eapress an audit opinion or except to the
extent otherwise explicitly stated in thus report, any form of assurance thercon.

[ conuection with vur audit of the financial statements. our responsibility 1s 1o read the other information and. in
domng so. consider whether the other information is materialls meonsistent with the fnancial statements or our knowledge
obtained 11 the audi, or otherw e uppears to be materially musstated. I we identiy an apparent niaterial inconsistency
or material misstatement, sie are required Lo perform procedures 1o conclude whether there 1s @ material misstatement
ol the financial statements or a matenal misstatement of the other information. . based on the work we have performoed,
s conclude that there s 4 material misstatement ol this other nformauon, we are required to report that fuer. We

hav e nothing to report based on these responsibiliues,

With respect 1o the Strategic report and Dugecrors” Report, we also considered whether the disclosures required by the
UK Companics Act 2006 have been included.

Based on our work undertaken in the course ot the audit, the Compantes Act 2006 requures us akse Lo report certdin
apinens und matters as deseribed below.

Strategic report and Directors” report

Tn our opinion, based on the work undertaken in the course of tw audit. the mtormation given in the Strategic report
and Directors” report for the vear ended 30 November 2022 05 consistent with the tinancial statements and has been
prepared i accordance with applicable legal requirements.

In light of the knowledge and understanding of the group and company and their stvironment obtained in the course
of the audit. we Jid not identdy vy material misstatenents i the Strateygic report and Threctors” report,

Directors’ Remuneration
In vur opituon. the part of the Directors” Remuneration Report to be audited has been properls prepared i accordanee
with the Companies Act 2006

Corporate governance statement

The Listing Rules require us Lo review the Directors” statements in relation 1o gomg concern. lenger-term siabilies and
that part of the corporale gosernance statement relating to the compamy’s compliance with the provisiens ot the UK
Corporate Governance Code specified for our review. Our addiional responsibilines with respect to the corpotate
sinvernance statement as other information are described in the Reporting on other information section of this report.

Based on the work undertaken as part of our audit. we have concluded that each of the tollowing elements of the
corporate governance statement s matenally consistent with the financid statements and owe knov ledge oblained
during the audit. and we hase nothing maierial o add or dras attention tom relation to:




+ The Drrectors’ confirmation that they have varried out @ robust assessment of the emerging and principal risks:

« The disclusures in the Annual Report that describe those principad risks. what procedunes are in place (o idenuty
emerging risks and an explanation of how these are being managed or matigated:

+ The Directors’ statement in the financial statements about whether they vonsidered it appropeiate to adept the
going concern basis of accounting in preparing them. and their identification of any material uncertaintics (o the
Group's and Company’s ability 10 conlinue to do so oser a period of at least twely e months trom the date of
approvil ot the finangial statements;

« The Directors’ explanation as to their assessment of the Group’s and Companys prospects. the period this
assessiment covers and why the pertod 1s appropriate; and

+ The Directors statement as to whether they have a reasonable expectation that the company will be able (o
continue 1n eperation and meet its babilities as they tull due over the period of its assessment. meludig any refated
disclosures drawing artention 1o any necessany gualifications or assumptions.

Our review ot the Directors stutement regarding the longer-term viubility of the Group and Compuany was substantially
tess inscope than an wudit und only consisted of making inguiries and considering the Dircctors process supporting
their statement. checking that the statement s in alignment with the refevant provisions ot the UK Corporate Grovernance
Code: and considering whether the statement is consistent with the financial statements and our knowledge and
understanding of the group and company and their envisonment obtained i the course of the audit.

[n addition. based on the work undertaken as part of our audit, we have concluded that each of the fellowing elenmients
of the corporate governance statement is materially cousistent with the fizancial stateinents and our knowledge obtuined
during the audit

» The Directors statement that they consider the Annual Report. taken as a whole, is [air. balanced and
understandably, and provides the infermation necessary {or the members to assess the group’s and company s
puosition, pertormance, business model and serategy:

» The section of the Annual Report thar describes the review of effectneness of risk manageiment and internal
control syvstems: and

= The section of the Annual Report deseribing the work of the Andit Commuittee,

We hanve nothung 1o report in respeet of our responsibility to report when the directors’ statement relating to the
compam s complianee with the Code does not properly disclose a departure trom a relevant provision ol the Code
specitied under the Listing Rules for review by the auditors

Responsibilities for the financial statements and the audit

Responsibilities of the Directors for the financial statements

As explained more fully in the Statement of Directors’ Responsibifines, she Dhireciors are responsible for the preparation
of the linancial statements in accordance with the applicable framework and for being satistied that they give a true

and fair view. Fhie Directors are also responsible Tor such internal control as they determine is necessary to enable the
preparation of linancial statements that are Iree from material misstatement. whether due to fraud or error,

lu preparing the financial statements, the Directors are responsible for assessmg the Group’s and the Company ™ ability
Lo conliue 4 1 going cotcern. disclosing, as applicable. matters related to geing concern and usiny the going concern
basis of accounting unless the dircctors either intend 1o ligudate the group or the compam or te cease operauens. ot hanve
no realistic alternative but to do so.

Auditors’ responsibilities for the audit of the financial statements

Our objectives wie to ebtain reasonable assurance about whether the financiul statentents ws & whole are fiee from
material misstatenent, whether due o (raud or artor and to issue an auditors” report that includes our opinion,
Reasonable assurance is a high level ol asserance but 1s not a guarantee that an andit conducted m accordanee with IS As
(UK will alway s detect a material misstatenient when it exists. Misstatements can arise from fraud er error and are
considered material 1l individualh or in the aggregate. they could reasonably be expected o influence the coonomic
deectsions ol users tuken on the basis of these financial statements.

[rregularitios. including traud. are mstances of non-comphance with faws und regulations. We desdgn procedures in line
withy our responsibibities. cuthned above, o detect matertal misstatements in respect ol irregularities. including frawd The
extent to which cur procedures are capable of detectmg irregularities. meluding fraud. 1s detailed below.

Based on our understandmg of the group and industiy, we identitied that the principal risks of not-compliance with
law s and regulations related to the requirement of the Group to comply with the complesaies of isung and UK und
wternatwonal 1y regulations, as well as a series of environmental regulations and unetlucal and prohibited business
practices. and we considered the extent to which non-compliance might have a matertal effect on the finanaal
statements, We also considered those Taws and regulations that have o divect impact on the finuncial statements such as
the Companics Act 2006, We cvaluated managenient’s incentives aind opportanties tor fraudulent mampulation of the
tinancial statements (ncluding the risk of override of controls). and determined that the principal risks were related to
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posting inappropriate journal cntries to inerease revenue or reduce expenditure. and management bias m accounting,
estimates. The group engugement team shared this risk assessmentwith the component auditors so that they could include
appropriate awdit procedures i response to such risks in their work. Audit procedures performed by the group
engagemeni team andror coniponent auditors included:

» Review of the financial statement disclosures to underlying supporting documentation;

« Discussions with management at multiple levels across the business and the Group's internal legal counsel
throughout the vear as well as ar year end. These discussions meluded consderation of known or suspected
instances of non-compliance with laws and regulations and raud;

+ Making enquiries of external counsel in order to understand the nature ol existing legal cases:

+ Review of significant component auditors’ work and review of internal audit reports in so far as they related 1o
the financial statements:

» Substantive testing of signilicant accounting estimates. particularly in relatton to the impainment assessments of
ships and the going concern assessiments (see related kev audit matiers above): and

« Identitving and iesting journal entries, in particular any journal entries posted to revenue and expenditure
accounts with unusual account combinations, to ideutity any unusual or wregular items.

There are inherent limntations in the sudit procedures described above We are less likely to become avware ol instances
ol non-compliance with laws and teeulativns that are not closely related ta events and transactious reflected m the
financial statements. Also, the rizk of not detecting 4 matenal nusstatement due to fraud is higher than the risk of not
detecting one resulting from error, as fraud may imvolve deliberate concealment by, for example. forgery or intentional
nusreptresentations, or through collusion.

Our audit testing nught include testing complete populations of certain transactions and balances, possibly using data
auditing techniques. However, it 1y picallty involves selecting a limited number of items for testing. rather than lesting
complete populations. We will olten seel to target particular items [or testing based on their size or risk charactenstics
In uther cases, we will use audit sampling to enable us to draw a concluston about e population fiom which the sample
15 selected.

A further descripuon ol our responsibilities for the audit of the finaneial statements s located on the FROs website at
wiw freorg ok auditorsresponsilalities. This deseription forms part ot our auditors” report.

Use of this report

This report. including the epinions. has been prepared for and only tor the company s members as a bods i accordance
with Chapter 3 of Part 16 of the Companies Act 206 and lor no other purpose. We do nol. in giving these opinions,
acceptl or assime responsibifity tor any other purpese or te-any other person Lo whoem this report is shown or mto whose
hands it may come save where expresshy agreed by our prior consent in writing.

Other required reporting

Companies Act 2006 exception reporting

Under the Companies Act 2006 we are required 1o report to you it in our opunion,
» we have noet obrained all the information and explanations we require for our audit: or
= adequate accounting records have not been kept by the company, or returns adeguate for our audit have not
heen recetved ITom branches not visited by ust or
» certuin disclosures ol Directors” remuneratien specified by law are not made: op
+ the company fnancial statements and the part of the Directory’ Remuneration Report to be audited are notin
agreement with the accountung records and returns,

Wi [lave no excepiions o report arising from this responsibality

Appointment

Following the recommendation of the Audit Commuttee. we were appointed by the members on 23 June 2003 to audn
the financial statements tor the vear ended 3 November 2002 and subsequent financial periods. The period of 1otal
unnrerrupted engagement is 200 vedrs. covering the vears ended 30 November 2003 1o 30 November 2022
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Qther matter

Ax required by the Financial Conduct Authority Discloswe Guidance dand Transparency Rule 4. L I4R . these lnancial
statements form part of the ESEF-prepared annual Nancial report {iled on the National Storage Mechanism of the
Financial Conduct Authority in aceordance with the ESFF Regulatory Technwal Standard ¢ ESEF RTS) This
auditors’ report provides no assurance ovcor whether the annual tinaneial report has been prepared using the single
electronie format specitied in the ESLE RTS.

John Waters (Senior Statutory Auditor)
o and ou bchall of PricewaterhouseCoupers LLP
Chartered Accountants and Stetutory Auditors

London
27 January 2023



CARNIVAL CORPORATION & PLC
CONSOLIDAYTED STATEMENTS OF INCOME (LOSS)
(in nullions. except per share data)

Years Ended November 30,

2022 2021 2020
Reyvenues
Passenger ticket . L ) 7012 $ 1.000 S 3 6%4
Onboardand other ... ... ... ... ... .. ... 3147 Q08 £.910
12,168 1.908 5.395
Operating Costs and Expenses
Commissions. transportation and other ... . ... .. 1.630 269 1139
Onboardand other ... ... ... ... .. .. .. .. 1.528 372 603
Payrolland related . .. ... ... L L 2181 1.309 1.780
Fucl oo 2157 680 R22
Food ... L 8a3 187 413
Ship and other timpairments .. ... L . 440 9L 1.967
Otheroperating . .. .. ... .............. 2,938 1.346 1.518
11.737 4.635 8.243
Selling and adnunistrative . .. ... . L0 2515 1.883 1.878
Depreciation and amortization ... ....... ... ... 2273 2233 2.241
Goodwill impairments ... .. .. . L . 226 2.096
16347 8.997 14,1460
Operating Ilncome (Loss) ... ... .. ... .. ... R (+.37N t7.080 (8.863)
Nonoperating Income {Expense)
[nterest income ... L. e 74 12 1%
Interest expense. net of capitalized interest ... .. (1.60v) {1.601) (393)
Gain (loss) on debt extinguishment.net ... ... .. th 16701 (439
Cther income (expensey, net .. ... ... ... ... .. (165) (173) (32)
(1.501) (2430 (1.388)
[ncome (Loss) Before Income Taxes . ... .. ... ... (6.08M (9.322) (10.233)
Income Tax Benefit (Expense), Net .. .. ... .. ... .. (14 21 17
NetIncome (Ioss) .. . .. ... ... 0L S 6,093 % (9.301y S (10.230)
Earnings Per Share
Basic ... s (316§ {8 4061 (13.20y
Diluted . ... . B (3.16) S {846 S (13209

The accompanying notes are an integral part of these consolidated financial statements.
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CARNIVAL CORPORATION & PLC
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(in millions)
Years Ended November 30,
2022 2021 2020

.................................... S (6093) S (9,500 5{16,236)
Items Included in Other Comprehensive Income (Loss)

Net Income (Loss)

Change in foreign currency translation adjustment

........... (303) (1% 378
Other e 22 33 51
Other Comprehensive Income (Foss) .. ... .. ... ... ... . ... 38 {63) 630

Total Comprehensive Income (Loss) ... ..o 0.0 . . 5 (607H 5 (9567 S 15,600

The accompanyving notes are an integral part of’ these consolidated tinancial statements.
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CARNIVAL CORPORATION & PLC
CONSOLIDATED BALANCE SHEETS
tin millions. exeept par values)

ASSETS
Current Assets

Cash and cash equivalents ... 000000 0L
Restricted cash . . . .. .
Short-term investments . . .. ... L e

Trade and other recevables. net © 0 .00 ..

[DVentorics . . .. L s
Prepaid expenses and other .« ... oL L
Total current assets .. ... L
Property and Equipment, Net . . . ... L
Operating Lease Right-of-U'se Assets . . . .. ... . .. .. ......... ...

Goodwill . . ... ...

Other Intangibles . .. ... ... ... L
Other Assets . . .. . L

LIABRILITIES AND SHARFHOLDERS' EQUITY
Current Liabilities

Short-lerm borrowings .. ... L e
Current portion of long-termdebt .. ... ..o 0 L o
Current portion of operating lease llabihvies .. ... ... ...
Acvourts payable oL L0 00
Acerued liabilivies and ether 0000 0L
Customer deposits ... ... T

Total current labilities . ... ... L
Long-Term Debt . . . .. ... . L
Long-Term Operating Lease Liabilities . . ... .. ... ... ... . ... .

Other Long-Term Liabilities .. .. ... . . .
Commitments and Contingencies
Sharcholders’ Equity

Carnival Corporation conunon stock. $0.01 par vulue: 1,960 shares authorized:
1.2 shares at 2022 and 16 shares at 2021 issued ... L. e
Carnival ple ordinary shares. $1.06 pur value: 217 shares at 2022 and 202]

ssued Lo .
Additional paid-w capital ... .

Retamed earnings . ... L R

Avccumulated other comprehensive income {loss) (CAOCTY L. ..o 0L

Treasurs stock. 130 shares at 2022 and 2021 of Carnival Corporation and 72
shares at 2022 and 67 <hares at 2021 of Carnival ple. atcost .. ... .

Total shareholders™ equity

November 30,

2022 2021
$ 3029 s 8.936
1.988 14
200

392 246
428 336

632 379
7.492 10,133
3R.6K7 38,107
1.274 1,333
379 379
1.156 1.181
2513 2,011

S 51703 0% 3334
S 200 S 270
2,393 1.927
146 142
1.030 797
1.942 1641
1.874 RN ER!
10603 10,408
31,953 8509
1159 1.23y
8391 1043

12 1

an 361
16872 13292
269 0448
(1.982) (1.501)
{R.AOR) (5,406)
7063 12,144

$ 51703 S A3

The accompanyving notes are ap integral part of these consolidated financial statements
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CARNIVAL CORPORATION & PLC
CONSOLIDATED STATEMENTS OF CASH FLOWS
{in millions)
Years Faded November 30,
2022 2021 2020

OPERATING ACTIVITIES
Netincome (loss) ... .. L S 608y §  (9.500 S (10.236)
Adjustments Lo reconcile net income (Loss) to net cash provided by

(used in) operating activitics

Depreciation and amortization .. ... ... L L L. 2,273 2233 2,241
Impaitments ... 470 834 4,063
(Gainy loss on debt extinguishment . ... ... ... ... | HoR 439
(Income} loss from equitv-method investments - ..., 3 129 20
Share-based compensation . ... ... ... .. e 101 121 105
Amortization ol discounts and debt issue costs ... ... .1 171 172 119
Noncash leaseexpense .. ..o o oo L 148 140 172
Other.nel ... . L 57 137 {30}
12.832) {3.067) (3114
Chunges in operating assets and habilities
Receivables . 0000 0 oL (171} (N 125
Imventories .. .. ... o {93} {63) 17
Prepaid expenses and other .. ... ... L L (874 (L1070 (209)
Accounts pasable ... 2R3 2006 (163)
Accrued linbilities and other . ... ... ... .. ... L. e 34 601 (31
Customer deposits .. .. ... ... .. .. .. T 1.679 1291 (2,703
Net cash provided by tused in) operating activities ... ... (1,670} {4.109) (6.301) "
INVESTING ACTIVITIES E =
Purchases of properts and equipment .. ..o L. (+4.940; (3.607} {36204 £ =
Proceeds [rom sales of ships and other ... .0 0o L. 70 351 334 E E
Purchase of minerity interest ... ... Lo oL th (90} (81} no
Purchase of short-term investments . .. ... ... L. 315 (2.87% — g =
Proceeds from maturity of short-lerm investments ... .. ... ... 515 2.673 — E B
Othernet ... . . .. t96) 3 127 ;;__E Z
Net vash provided by {used in) investng activities . . ... .. .. (4,767} {3.543) {3,240} < =
FINANCING ACTIVITIES 5 "
Proceeds from (repavments o) short-term borrowings. net ..., ... (2,590} {203 2852
Principal repayiments of long-termdebt .. ... o L (2,073 {3.956) (1621}
Premium paid oo extinguishment of debt . .. . e () {545 -
Proceeds from issuance of leng-term debe ... ... .. 7.209 13.042 13.020
Dividends paid ... ... . e — {689
Purchases of commonstock . ... .. Lo — — {17
Issuance of common stock.net .. ... Lo Lo 1,180 1.009 3,249
Issuance of common stock under the Stock Swap Program ... .. 93 206 —-
Purchase of treagsury stock under the Stock Swap Progrum ... L. {87} {188) —-
Debtissue costs and other. net .. .. ... ... L (134 (320 {130}
Net cash provided by {used in) financing activities ... . ... 3577 6.949 18.630
Effect ol exchange rate changes on cash, cash equivalents and
restricted eash .. . L {79 {13 53
Net inerease (decrease) in cash, cash equivalents ind restricted
casho. oo (2940 {(715) 9161
Cash, cash equivalents and restricted cash at beginning of year . . .. %976 9.692 530
Cash. cash equivalents and restricted cash atend of year . .. . 5 6037 $ 8976 5 9692

The accompanying notes are an integral part of these conselidated financial statements.



CARNIVAL CORPORATION & PLC
CONSOLIDATED STATEMENTS OF SHAREHOLDERS EQUITY
(in millions)

Additional Total
Common Ordinary paid-in  Retained Treasisharcholders'
stock shares  capital earnings  AOCI stock equity
Af November 30, 2009 e ) TN ASK 4875 2663 S 2006 € (RAWd) 5 25363
Netineoine {losa L e 110234 11023
Other comprehensive ineome tloss) 634) X))
Cash divdends declared  © L. . 1347y (342
Essuanees ol common stock. net . . 2 1247 - 32
Issuance and repurchase of Converuble
Motes {net settled through o regustered
directotferingy .~ . . ... . 2 1.798 1794
Purchases o treasurs stock under the
Repurchase Program and other . . .. - 2 v (lin R4
A November ME 2020 0 0 0 il 241 131948 [N (1430 (5. 20555
Netmeome tlossy oL 0L 19300 (9501
Other comprehensive meome ¢lossy - {63} 163)
[ssuance of commaon stock.net . - L L. 1.9 i
Comersion ol Convertible Notes 13 [
! Purchases and rssuwances under the Stock
Swap program . S R (188 19
Lesuanee of tredsury shares for vested
share-hased awatds PR 1126y 126
Share-based compensatuon and other . 113 113
At November 34, 2021 . S It 361 15292 G448 11,500 {3. 40010 12,144
Netineome dossy 0 0 00 thUS [CRVCRT
Other comprehensive meome floss) 481 1451}
[ssyances of common swek net 1 1178 L Is0
Issianee of Comvertible Notes 00 229 224
Purchises and senances under the Stock
Swdp program. net A . 95 (B 8
Isuanee oF trrasury <shares for sested
share-hased awards 185 83
Share-based compensation and other | 73 (h 78
At Noventber M), 2022 3 175 Wl 1BNT2 S 29y (1O S (846 S 7063

The accompans ing notes are an integral part of these consolidated (inancial statcments.
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CARNIVAL CORPORATION & PLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE | — General

Description of Business

Carnival Corporation wus incorporated in Panama in 1974 and Carnival ple was incorporated in England
and Wales 111 2000, Together with their consolidated subsidiaries, they are referred to collectively in these
conselidated financial statements and clsewhere in this 2022 Annual Report as “Carnival Corporation & ple.”
“our,” "us T and “we” The consolidated financiat staterments include the accounts of Carmival Corporation
and Carnival ple and their respective subsidiaries.

W are the largest global cruise company and among the Inrgest leisure iravel companies with a portlolio of
world-class cruse lines. With operations in North America, Australia. Europe and Asia. our portfolio
features -— AIDA Cruises. Carnival Cruise Line. Costa Cruises. Cunard. Hoiland America Line, Princess
Cruises. P&O Cruises tAustralia), P&O Cruises (UK) and Seabourn.

DLC Vvvangement

Carnival Corpuoration and Carnival ple operate a dual lsted company ("DLC™) arraagement. whereby the
businesses of Carnnal Corporation and Carnival ple are combined through a number of contracts and
provisions in Carnival Corporation’s Articles of Incorporation and By-Laws und Carnival ple’s Anicles

of Association. The two companics operate as a single economic enterprise with a single senior nunagement
team and identical Bourds ol Directors. but each has retained its sepirate legal identity. Each company s
shares are publicly traded un the New York Stock Exchange ("NYSE”) for Carnival Corporation and the
[onden Stock Exchange for Carnival pie. The Carnival ple American Depositary Shares are traded on the
NYSE.

The constitutional documents of cach compans provide that, on most matters. the holders of the common
equity of both companes effectively vote as a single body. The Equalization and Governance Agreement
between Carnival Corporation and Carnival ple provides for the equalization of dividends and liguidation
distributions based on an equalization ratio and contains provisions relating to the governanee of the DLC
arrangenment. Because the equalization ratio 1s 1 to 1. one share of Carnival Corporation common stock
and one Carnival ple ordinary share are generally entitled to the same distributions.

Under deeds of guarantee executed in connection with the DLC arrangement, as well as stand-alene
guarantees executed since that time. each of Carnival Corporation and Carnival pie have elfectively cross
guaranteed all indebtedness and certain other monetary obligations ol each other. Onee the written demand
15 made. the holders of indebtedness or other obligations may immediately commence an action against

the relevant guarantor,

Under the terms of the DLC arrangement, Carnival Corporation and Carnival ple are permitted to transter
assets between the companies, make loans to or investiments in euch other und otherwise enter into
mtercompam transactions. [n addition, the cash flows and assets of one company are required to be used
to pay the obligations of the other company. il necessars.

Given the DLC arrungement. we believe that providitig separate financiual statements for each of Carnival
Corporation and Carnival ple would not present a true and fair view of the cconomic realities of their
operations. Accordingly, separate financial statements for Carnival Corperation and Carnival ple have not
been presented.

Liguidity and Management’s Plans

In the face of the global impact of COVID-19, we paused our guest cruise operations in March 2020 and
began resuming guest ¢ruise operations in 2021

Bused on the evolving nature of COVID-19 and our ongoing collaboration with local and natienal public
health authoritios, we hine responsibly relaxed our related protocols. mcluding greatly reducing or climinating
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testing requirements and saccination protocols to more closely align with the broader travel industry and
strengthening our competitiveness.

As part of our liquidity managenient, we rely on estimates o’ our future liquidits. which includes numerous
assumptions that are subject to various risks and uncertainties. The principal assumiptions used to estimate
our future liquidity consist of;

+ Our continued cruise operations and expected timing ol cash collections lor cruise bookings

+ Expected increases in revenue in 2023 on a per passenger basis compared to 2019, particularly with
the responsible relaxation of COVID-[Y related protocols aligning towards [and-based vacation
alternatives and strengthening our competitivenass

* Expected improvement in vecupancy on a year-over-vear busis returning to historical levels in the
summer of 2023

+ Stabilization of fuel prices around November 2022 year-end prices

+ Continued stabilization of inflationary pressures on costs, moderated by a larger-more efficient fleet
as compared 1o 2019

In addition. we make certain assumptions about new ship deliveries, improsements and removals, and
consider the future export credit financings that are assoctated with the new ship deliveries.

We have a substantial debt balance as a result of the pause in guest cruise operations and require a siemiticant
amount of liquidity or cash provided by operating activities to service our debt. In addition, the continued
effects of the pandemic. intlation. higher fucl prices, higher interest rates and fluctuations in foreign currency
rates are collectively having a material negative impact on our finanaal results. The full extent of the
collective impact of these items is uncertain and may be amplified by our substantial debt balunce. We
believe we have made reasonable estimates and judgments of the impact of these events within our
consohdated financial statements and there may be changes to those estimates in future periods.

For almost three vears. we have taken appropriate actions to manage our hquidity, including completing
various capital market tramsactions. obtaining relevant financial covenant amendments or waivers (s¢e
Note § -—=Debt™), aceelerating the remosal of certain ships rom the fleet, and during the pause. reducing
capital expenditures and operating cxpenses. As of November 30, 2022, 97 of our capacity has resumed
guest cruise operations and Is sery ing guests.

Based on these actions and our assumptions, and considering our 88 .4 hillion of liquidity includmg cash,
restricted cash from the 2028 Senior Priority Notes which became unrestricted in December 2022 and
borrowings available under our $1.7 billion. €1.0 billion and £0.2 billion multi-currency revolving credit
facility (the "Revolving Facilinn ™y at November 30, 2022, we helicve that we have sufficient hguidity to fund
our obligations and expect to remain in compliance with our financial covenants for at least the next
welve months from the issuance ot these financial statements.

We will continue to pursue various opportunitics to raise additdonal capuial to fund obligations associated
with future deht maturities andsor to extend the maturity dates associated with our exi>ting indebtedness
including our Revolving Facility and obtain relevant finaneial covenant amendments or waivers, it needed.
Actions 1o raise capital may include issuances of debt. conmvertible debt or equily in private or public
transactions or entering into new and extended credit tacilities.

NOTE 2 — Summary of Significant Accounting Policies

Rusis of Presentation

We consolidate entities oser which we have control. as ty pically evidenced by a voting control of greater
than 30", or for which we are the primany beneficiary. whereby we have the power 1o direct the most
significant actnities and the obligation to absorb significant losses or receive significant benefits from the

entity. We do not separately present our noncontrolling interests in the conselidated fimancial statements since

the amoonts are immaterial. For affiliates we do not control but where sigmficant iniluence over {inancial
and operating policies exists, as tvpically evidenced by a voting contrel of 2005 te 30", the mvestment 15
accounted for using the equity method.
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For 2021, we reclassitied $14 million from prepuid expenses and other to restricted cash to conform to the
current vear presentation.

Preparation of Financiol Statements

The preparation of our consolidated financial statements in conforniity with accounting prineiples generally
accepted in the United States of America ("U.S, GAAPT) requires management to make estimates and
assumptions that affect the amounts reported and disclosed o our consolidated financial siatements. The
full extent 1o which the effects of the pandemic, nflation. higher fuct prices, higher interest rates and
Nuctizations in foreign currency rates will directly or indirectly impact our business, operations, resulls ol
operations and [Tnancial condition, including our valuation of goodwill and trademarks. iunpairment of ships
and collectability of trade and notes receivables, will depend on future developments that are uncertain.

We have made reasonable estimates and judgments of such items within our linancial statements and there
may be changes to those estimales in Tuture periods. Actual results may differ Itom the estimates used in
preparing our consalidated tfinancial statements. All materiul intercompany balances and transactions are
climinated in consolidation.

Cash and Cash Eguivalents

Cash and cash equivalents include investments with maturities of three months or less ar acquisition which
are stated al cost and present insignilicant risk of changes in value

Restricted Cash

Restricted cash s clussified as short-term or long-term based on the expected timing of vur ability 10 aceess
ur wse the amounts, The long-term portion is inchided within other assets. Substantially all restricted cush
as of November M), 2022 relaies o the net proceeds from the issuance of our 2028 Senior Prionity Notes,
which became unrestrivted in December 2022

Shovt-term Investiments

Short-term imvestments include investments with maturities of three 1o 12 months which are stated at cost
and present instgnificant risk of changes in value.

Tradc and Other Receivables

Although we generally raquire full pavment trom our custoniers prior 1o or concurrently with their cruise.
we grant credit ternts to o eelativels small portion of our resenue source. We have receivables from credit card
merchants and travel agents {or cruise ticket purchases and onboard revenue. These receivables are included
within trade and other receivables. net We have agreements with a number of credit card processors that
transact customer deposits related to our cruise vacations. Certain ot these agreements allow the credit card
processors t reguest, tnder certain circumstances. that we provide a reserve fund in cash. These reserve
funds are ncluded in other assets.

Inventorvies

Inventories consist substantially of foed, bevernges, hotel supplics. tuel and retail merchandise, which are all
carried at the lower of cost or net realizable value. Cost is determined using the weighted-average or
first-tz, first-out methods,
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Property and Equipment

Property and equipment are stated at cost less accumulated deprecianon and any impairment charges. We
capitalize interest as part of the cost of capital projects incurred during construction. Depreciation is computed
using the straight-line method vver our estimated useful lives of the assets toa residual value, as u pereentage
of original cost, as follows:

Residual
Years Values

Ships ... ... . 30 15" 1
Shipimprovements ... .. .. ... ... ... ... 330 o }
Buildings and improvements . . ... ... 10-40 e ‘
Computer hardware and software . .. ... .. ... .. 12 0%
Transportation equipment and other ... ... ... 3-20 0%
Leasehold improvements, incfuding port factlities . . . Shorter of the remaining lease term an

or related asset life (3-30)

The cost of ships under construction includes progress payments for the construction of new ships, as well
as design and engineering fees. capitalized interest. construction oversight costs und various owner supplied
items. Any liquidated damages received from shipyards are recorded as reductions to the cost basis of the
ship.

We hayve a capital program for the improvewment of our ships and for asset replacements (o enhance the
cffectiveness and efficiency of our operations: to comply with. or exceed. ail refevant legal and statutory
reguirements related to health. environmendt. safety. seeurity and sustainability: and to gain strategic benefits
or provide improved product innovations 1o our guests. We account for ship improsement costs. including
replacements of certain signiticant components and parts, by capitalizing those costs we believe add value to
wur ships and have a useful life greater than one year and depreciating those improvements over their
astimated remaining usetul life. The costs of repairs and maintenance. including those incurred when o ship
1s taken out-ol-service tor scheduled maintenance. and minor improvement costs and expenses. ure charged
to expense as incurred.

In addition, specitically identilied or estimated cost and accumulated depreciation of previously capitafized
ship components are written-off upon retirement. which may result ina loss on disposal that s also
included in other operating expenses.

We have estimated our ships” useful lives at 30 vears and residual values at 1370 ol our original ship cost,
Our ship useful life and residual value estimates tzke into consideration the estimated weighted-average usetul
lives of the ships” magor component systems, sugh as hull. superstructure, main electric, engines and

vabins, We also take into consideration the impact of technological changes. historical usetul lives of
similarlv-buwilt ships, long-term cruise and vacation market conditions and regulatory changes. mcluding
those related to the environment and climate change. We determine the residual value of our ships bused on
our long-term estimates of their resale value at the end of their useful life to us but before the end of their
physical and econoemic lises to others. historical resale values of our and other ¢rutse ships as well as our
expectations of the long-term viability of the secondary cruise ship market. We review estimated useful lives
and residual values for reasonablencss whenever events or circumistanees significantly change.

We evaluate ship asset impairmients at the individual ship level which is the lowest level for which identifiable
cash flows are largely independent of the cash flows of other assets and habilities. We review our ships lor
impairment whenever events or circumstances indicate that the corrving value ot a ship may net be recoverable.
IT estimated future cash flow s are less than the carry ing value of a ship, an impairment charge is recognized
to the extent its carryving value exceeds its estimated fair value

Loeases

Substantially all of our leases tor which we are the lessee are operating leases of port facilities and real
estate and are included wathin operating lease right-of-use assets, long-term vperating lease lbilities and
current portion ot operating lease liabilities in our Consolidated Balance Sheets.




We have port facilitios and real estate leuse agreements with lease and nun-lease components, and in such
cases, we dccount for the components as u single lease component.

We do not recognize lease dssets and lease liabilities for any feases with an original term ol less than one
year. For some of our port facilities and real estate lease agreements. we have the option to extend vur current
lease term by | to 10 vears. Generally. we do not include renewal options as a component of our present
value caleulation as we are not reasonably certain that we will exereise the options.

As most of our leases do not have a readily determinable implicit rate, we estinate the incremental borrowing
rale ("IBR™) to determine the present value of lease paviments. We apply judgment in estimating the [BR
including considering the term of the lease, the currency in which the lease is denominated, and the impact
of collateral and our credit risk on the rate.

We amortize our lease assets on a straight-ling basis over the lease term,

Goodwill and Other Intangibles

Goodwill represents the excess of the purchase price over the [air vatue ol identifiable net assets acquired in
a business acquisition. We review our goodwill for impairnent as of July 31 every sear. or more frequently
it evenls or circumstances dictate. All of our goodwill has been allocated to our reporting units. The
impairment review for goodwill allow s us 1o first assess qualitative Factors to determine whether itis necessary
to perform the more detailed quantitative goodwill impairment test. We would perforn the quantitative

test if our qualitatiy e assessment determined it 1s move-likely -than-not that a reporting unit’s estimated fair
value s kess than its carrying amount. We may also elect 1o bypass the qualitative assessment and proceed
directly to the quantitative test for any reporting unit. When perfornung the quantitative test. if the
estimated tawr value of the reporting unit exceeds its carrying value. no turther analysis 1s required. However.
il the estimaled fair value of the reporting unit is less than the carrving value. goodwill ts written down
based on the difference between the reperting unit’s carvving amount and its fair value, limited fo the amount
of goodwill allocated to the reporting unit. Judgment is required in estimating the fair value of our reporting
unit.

Trademarks represent substantially all of our other intangibles. Trademarks are estimated to have an
indefinite usetul life and are not amortizable but are reviewed for impairment at least annually and as events
or circumstances dictate. The impaivment review for trademarks also allows us to first assess quahtauve
[actors to determine whether it is necessary 1o perform a more detatled guantitative trademark impairment
test. We would perfornm the quantitative test it our qualitative assessment determined it was more-likely-than-
not that the trademurks arg impaired. We may also elect to bypass the qualitative assessment and proceed
directly to the quantitative test. Qur trademarks would be considered impaired if their carry ing value cxeeeds
their estunated fair value.

Equity Method Investments

Equity method investments are instially recognized at cost and are included in other assets i the Consolidated
Bulance Sheets. Qur proportionate interest in their results is included in other income iexpense). net in the
Consolidated Statements ot [ncome.

Debt and Debt Issuance Costy

Debt s recorded at itial fair value, wlich normally retlects the proceeds recenved by us. net ot debt
tssuance costs. Debt is subsequentls stated at amortized cost. Debt issuance costs are generally amortized to
interest expense using the straight-line methoed. which approximates the etfective interest method. over the
term of the debi. Debt issue discounts and premiums are generally imortized to interest expense using the
effective interest rate method over the terin of the debt.

Derivatives and Other Financial Instruments

We have in the past and may in the future utilize derivative and non-dervative financial instruments. such as
loreign currency forwurds. options and swaps, loreign currency debt obligations and foreign currency cash
balances. to manage our exposure to Huctuations in vertain forcign currency exchange rates. We use interest
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rute swaps primarily to manage our interest rate exposure to achicve a desired proportion of fixed and
floating rate debi. Our policy is to not use {inancial instruments tor trading or other speculative purposcs.

All derivatives are recorded at fair value, If a derivative is designated as a cash flow hedge. then the chunge in
the fair value of the dernvative is recognized s a component of AGCI until the underlying hedged 1ten is
recognized in earnings or the forecasted transaction is no longer probable. If a derivative or a non-derivative
financial instrument is designated as a hedge of our net investment in a foreign operation. then changes in
the ellfective portion of the [air value of the linancial instrument are recognized as a component ot AGCT to
offsct the change in the translated value of the designated pottion of net investment being hedged unuil the
investment is sold or substantially liquidated. while the impact attributable to compoenents excluded [rom the
assessment of hedge effectiveness s recorded in interest expense. net of capitalized interest. on a sy stemalie
and rational busis. For derivatives that do not quatify tor hedge accounting treatment. the change in fair value
is recognized in carnings.

We classily the fair value of all our derivative conlracts as cither current or long-term, depending on the
maturity date of the derivative contract. The cash flows ITom derivatives reated as cush flow hedges are
clussified in our Consolidated Statements of Cash Flows in the same category as the item being hedged.

Derivative safuations are based on observable inputs such as interest rates and commodity price curses,
forward currency exchange rates, eredit spreads, maturity dates, volatilitics, and cross currency basis spreads.
We use the income approach to value derivatives for foreign currency vptions and forwards, interest rate
swaps and cross currency swaps using observable marker data for all significant inputs and standard valuation
techiniques to cemvert future amounts to & single present value amount. assuming that participants are
motivited but not compelled o transact,

Forcign Cuvvency Translation and Transactions

These Ninancial statements are presented in 1S, dollars. Each forcign entity determines irs functional
currency by reference to its primary economic eny ironment. Qur most signilicant foreign entities uttlize the
U.S. dollar, Euro. Sterling or the Australian dollar as their funetional currencies. We translute the assets and
fibilities of our Toreign entitics that have functional currenctes other than the US. dollar at exchange rates
in effect at the balunce sheet dute. Revenues and expenses of these Toreign entities are translated at the average
rute for the period. Equity is translated at historical rates and the resulting foreign currency translation
adjustments are included as a component of AQCT. which is a separate component of sharcholders” equits.
Therefore, the US. dollar value of the non-equity translated items in our consoliduted lnancial statements
will Muctuate from period to period. depending on the changing value ol the U.S. dollur versus these currencies

We execute transactions in a number of ditferent currencies. At the date that the transaction 1s recognized,
ach asset. linbility, revenue, expense. gain or loss arising from the tramsaction is measured and recocded in the
unctional currenes of the recording entity using the exchange rate in effect at that dute. At cuch balance
sheet date, recorded monetary balances denominared in a currency other than the functional currency are
adjusted using the exchange rate at the balance sheet date. with gains or osses recorded i vther tcome or
other expense. unless such monetary bulances have been designated as hedges of net investiments i our foreign
entities. The net gains or losses resulling Tom foreign currency transactions were nol material in 2022,
2021 and 2020, [n addition. the unrealized gains or losses on our long-term intercompany receivables and
pavables which are denomiinated in a non-lunctivnal currency and which are not expected to be repaid in the
foresecable futare are recorded as foreign currency translation adjustments included as a component of
AQCIL.

<
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Revenue and Expense Recognition

Guest cruize deposits and advance onboard purchases are initially meluded in customer deposits when
received. Custonmer deposils are subsequently recognized as cruise revenues. together with reveaues from
onboard and other activities, and all associated direct costs and expenses of a voyage are recognized as cruise
costs and expenses. upon completion of yvorages with durations of ten nights or less and on a pro rata

basis tor voyages in excess ol ten mights. The impact of recognizing these shorter duration cruise revenues
and costs and expenses vn a completed vovige basis versus on a pro rata basis 1s not material. Certain ol our
product ofterings are bundied and we ailocate the value of the bundled services and goods between
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passenger ticket revenues and onboard and other revenues based upon the estimated standalone selling
prices ol these goods and services. Guest cancellation fees. when applicable, are recognized in passenger licket
revenues at the time of cancellation.

Our sales to guests of air and other transportation to and from airports near the home ports of our ships
are included in passenger tickel revenues, and the related costs ol purchasing these services are included in
transpurtition costs. The proceeds that we collect from the sales of third-party shore excursions are included
in onboard and other revenues and the related costs are included in onboard and other costs. The amounts
collected on behalf of our onboard concessionaires, net of the amounts remitted 1o them, are included in
onboard and other revenues as concession revenues. All of these anmrounts are recognized on a completed
voyage or pro tata busis as discussed above.

Passenger ticket revenues include fees. taxes und charges collected by us from our guests. The fees, taxes and
charges that vary with guest head counts and are directly impaosed on a revenue-producing arrangement

are expensed in commissions, transportation and other costs when the corresponding revenues are recognized.
Thase fees, taxes and charges included in commissions. transportation and other costs were $43% miliion in
2022, 573 million in 2021 and S215 million in 2020, The remaming portion ol fees, taxes and charges ure
expensed in other operating expenses when the corresponding revenues are recognized.

Revenues and expenses from our hotel and transportation operations, which are included in our Tour and
Other segment. are recognized at (he time the services are performed.

Customer Deposits

Our payment terms generally require an initial deposit to conlirm a reservation, with the balance due prioy
to the voyage. Cash received from guests in advance of the eruise is recorded in customer deposits and in other
long-term liabilities on our Consolidated Balance Sheets. These amounts include refundable deposits. In
certain situations, we have provided tlexibility to guests by atlowing guests to rebook at a future date. receive
future cruise credits ("FCCs™) or elect to receive refunds 1n cash. We have at times issued enhanced FOUs,
Enhanced FCCs provide the guest with an additional ceedit value above the original cash deposit received. and
the enhaneed value 33 recognized as a discount applied to the Muture cruise in the period used. We record a
lability tor unexpired IFCCs to the extent we have received and not refunded cash from guests for cancelled
bookings. We had total customer deposits of $2.1 billion: und $3.5 billion as of November 30, 2022 and 2021,
which includes approximately S210 million of unredeemed FCCs as of November 30,2022, Given the
uncertainty ol travel demand caused by COVID-19 and lack of comparable historical experience of FCC
redemptions. we are unable Lo estimate the number of FCCs that will not be used in future periods. Refunds
pavable to guests who have elected cash refunds are recorded in accounts pavable, During 2022 and 2021,
we recognized revenues of $1,9 bitlion and S0.1 billion related 1o our customer deposits as of November 30,
2021 and 2020, Flistorically, our customer deposits balance changes due to the seasonal nature of cash
collections. the recognition of revenue. refunds of customer deposiis and foreign currency changes.

Contract Coxts

We recognize increntental iravel agent commissions and credit and debit card fees incurred as a result of
obtaining the tickel contract as assets when paid prior to the start of a voyage. We record these amounts
within prepaid expenses and other and subscquently recognize these amounts as commissions. transportation
and other at the time of revenue recognition or at the time of vovage cancellation, We had incremental

cosls of obtaining contracts with custemers recognized as assets of S8 million and $33 million as of
November 30, 2022 and 2021,

Insurance

We use a combination of insurance and self-insurance te cover @ number of risks including illness and
injury to crew, guest injuries. pellution, other third-party claims in connection with our cruise activities.
danuge to hult and machinery for each of our ships. war risks. workers” compensation, directors’ and officers’
liability, property damage and general liabilits for shoreside third-party claims We recognize insurance
reconerables Irom third-party insurers up to the amount of recorded losses at the time the recovery is prabable
and upon settlement for amounts in excess of the recorded losses. Al ol our insurance policies are subject
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to coverage hmits, exclusions and deductible levels. The liabilities associated with crew illnesses and crew
and guest injury claims. including all legal costs. are estimaled bised on the spevific merits of the individual
clums or actuarially estimared based on historical claims expenence. loss development factors and other
Assumplions.

Selling and Administrative Expenses

Seclling expenses include a broad range of advertising, marketing and prometiovnal expenses. Advertising is
charged to expense as incurred, except for media production costs, which are expensed upon the first airing of
the advertisement. Selling cxpenses totaled $744 milliont in 2022, 8340 mullion in 2021 and $343 million in
2020, Administrative expenses represent the costs of our shoreside support, reservations and other
administrative functions, and include salaries and related benetits. professional fees and building occupancy
costs, which are typically expensed as incurred.

Share-Baved Compensation

We recognize compensation expense for all shure-bused compensation awards using the fair value method.
For time-based share awards. we recognize compensation cost ratably using the straight-line atiribution
method over the expected vesting period or to the retirement eligibility date. if earlier than the vesting
period. For pertormunce-based share awards, we estimate compensation cost based on the probability ot
the pertormance condition being achieved and recognize expense ratably using the straight-line attnbution
method over the expected vesting period. [ all or a portion of the performance condition is net expected to
be met. the appropriate amount of previously recognized compensation expense is reversed and future
compensation expense 15 adjusted accordingly, For market-based <hare anwuards, we recognize compensation
¢ost ratably using the straight-line attribution method over the expected vesting period. 1t the target market
conditions are not expected to be met, compensation expense will sull be recognized. We account for
forfeitures as they oceur.

Euarnings Per Share

Busic carnings per share 1s computed by dividing net incone (losst by the weighted-average number of
shares outstanding during each peried. Diluted earnings per share is computed by dividing net income (loss)
by the weighted-average number of shares and commuon stock equivalents ourstanding during cach period.
For earnings per share purposes, Carnival Corporation conunon stock and Carnnval ple ordinary shares are
considered a single cliss of shares since they have equivalent rights.

Accounting Pronouncements

In March 2020, the Financial Accounting Standards Beard ("FASB™) issued Accounting Standard Update
{"ASU ™Y No. 2020-04. Reference Rate Reform (Topic 8431 Facilitation of the Elfects of Reference Rule
Reforin on Financial Reporting (~ASU No. 2020-047), which provides temporary optional expedients and
exgeptions to accounting guidance on contract modifications and hedge accounting to ease entitics financial
reporting burdens as the market trunsitions from the London Interbank Offered Rate ¢"LIBOR™) and
other interbank offered rates to alternative reference rates. ASU 2020-04 15 eftective upon issuance. In
December 2022, the FASB deferred the date for which this guidunce can be applied from December 3( 2022
to December 31, 2024 The use of LIBOR was phased out at the end of 2021, although the phasc-out of
U.S. dollar LIBOR for existing agreements has been delused unul June 2023, We continue to monitor
desvelopments related to the LIBOR transttion and identification of an alternative. market-accepted rate.

In December 7021, we amended our £350 million long-term debt agreement which referenced the British
Pound sterling (*GBP™) LIBOR to the Sterling Gvernight Index Average ("SONIA™) and applied the practical
cxpedient. This amendment did not have a material impact on our consohdated financial statements. As of
November 30, 2022, approximately $3.8 billion of our vutstanding indebtedness bears interest at floating
rages reteretived to US. dollar LIBOR with maturity dates extending beyond June 30, 2023 We are
currently evaluating our contracts referenced to US. dollar LIBOR and working with our creditors on
updating credit agreeinents as necessary to include language regarding the successor or alternate rate to
LIBOR. Wt do not expect the adoption of this standard 1o ave a material impact on our consoelidated
linancial statements during the LTBOR transition period.




The FASB 1ssued guidange, Debt — Debt with Comsersion and Other Options and Derivative and

Hedging -— Contracts in Eutity s Own Equity. which simplities the accounting for convertible instriuments.
This guidance climinates certain models that require separate accounting for embedded conversion features,
inn certain cases. Additionally, among other changes, the guidance eliminates certain ot the conditions for
equily elassilication for contracts in an entity’s own equity. The guidance also requires entities to use the
it-converted method for all convertible instruments in the diluted earnings per share calculation and include
the effect of share settlement for instruments that may be settled 0 cash or shares, except for certain
liability-classified share-based payment awards. We will adopt this guidance in the first quarter of 2023
using the modified retrospective approach. We do not expect the adoption of this guidance to have u material
impact on our consolidated financial statements.

In September 2022, the FASB issued ASU No. 2022-04, Liabilities-Supphier Finance Programs

{Subtopic 403-30) — Disclosure of Supplier Finance Program Obligations. This ASU requires that a buyer
1t a supplicn Mnance program disclose sullicient infermation about the program to allow o user ot financial
statements to understand the program’s nature. activity during the period, changes from period 1o period.
and potential magnitude. This ASU is expected to improve financial reporting by requiring new disclosures
aboult the programs, thereby allowing linancial statement users (o better consider the effect of the programs
on an enity s working capital. liquidity, and cash flows. This ASU is effective for fiscal vears beginning

atter December 15, 2022, except for the amendment on roll forward information which is effective for
fiscal years beginning after December 13, 2023, We are currently evaluating the impact of the new guidance
ot the disclosures to our consolidated tfinancial statements.

NOTE 3 — Property and Equipment

November 30,

rin mddfions 2022 2021
Ships and ship improvements ... .. g 32508 % 30,301
Ships under CONSITUCTION . .. . ... e T85 1.5336
Other property and equipment ... ... .. ... .. o L 3.970 31,928
Total property and SQUIPMSNt . . ... ... L 37,663 35,965
Less accumulated depreciation . 0L {18.970) (17.858})

17
S IZ6RT % 38,107

Capnalized interest amounted to $48 million in 2022, $83 million in 2021 and 566 million in 2020,

Sales af Ships

During 2022, we entered into an agreenient Lo sell one EA segmem ship and completed the sales of two
NAA segment ships and one EA segment ship. all of which collectively represents a passenger-cupacity
reduction ot” 4,110 berths for our EA segment and 4110 berths for our NAA segment. Additionally. i
December 2022, we entered into an agreement to sell one EA segment ship. which represents a
passcnger-capacity reduction of [.270 berths.

Reler 1o Note 10 — “Fair Value Measurements, Derivative Instruments and Hedging Activities and
Financiad Risks, Nonfinanciat Instruments that are Measured at Fair Value on a Nonrecurring Basis,
Impairment of Ships™ for additional discussion.

NOTE 4 — Equity ¥Method Investments

We have a mimonty interest in Grand Bahama Shipyard Lid. ("Grand Bahama™ ). a ship repair and
nuaintenance tacility. Grand Bahama provided services to us ol $12 mitlion 1 20220511 mullion in 2021 and
S38 million m 2020- As of November 30, 2022, our investment in Grand Bahama was 343 million, consisting
of S10 millon in equity and a loan of $33 million. As of November 30, 2021, our investmenl i Grand
Bahama was 547 million. consisting of S14 million in equity and a loan of $33 million.
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W have a minority interest in the White Pass & Yukon Route ("White Pass™) that includes port. railroad
and retail operations in Skagway. Alaska. White Pass provided an immaterial amount of services lo us in
20222021 and 2020, As a result of the effects of the pause and subscquent resumption of our guest cruise
operations vn the 2022 and 2021 Alaska scasons, we evalualed whether our investment in White Pass was
other than temporarily impaired and performed impairment assessments. As a result of our assessments, we
recognized impairment charges lor 2022 and 2021 of $30 million and $17 million in other income (expense).
net. As of November 30, 2022, our investment in White Pass was S50 million. counsisting of $18 million in
equity and a loan of S32 million. As of November 30, 2021, our investment in White Pass was $76 million.
consisting of $49 million in equity and a loan of 527 million.

We have a minority interest in CSSC Carnivai Cruise Shipping Limited (CSSC-Carnival™). a China-based
cruise company which wili operate its own flees designed 1o serve the Chinese market. We provided an
immaterial umount of services 1o CSSC-Carnival during both 2022 and 2021 und we paid CSSC-Carnival o
total of $33 million for the fease of ships during 2021, As of November 30, 2022 and 2021, our investment
in CSSC-Carnival was $70 million and SI19 million. During 2020, we sold to CSSC-Carnival a controllmy
interest in an entity with full ownership of two EA\ segment ships and recognized a related gain of

$107 million. included in other operating expenses in our Consolidated Statements of Income (Loss).
During 2021, we sold to CSSC-Carnival our remaining $283 million investment in the minority interest of
the same entity. During 2022 we did not make any capital contributions to CSSC-Carnival. During 2021 we
made capital contributions to CSSC-Carnival in the amount ot S90 million.
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NOTE 5 — Decht

vin millions
Secured Debt
Notes
Notes ... ... ...
EUR Notes ..., .. ...
NOws ...
Noles ...
Notes ... . o
Loans
EUR Nxedrate ... ... ... ...
CUR tloatingrate ... ... ...
Floaungrate .. .......... ..
Total Secured Debt . . ..
Unsecnred Debr
Revolver
Faciity . ... ...
Notes
EUR Notes ... ... ... ..
Comertible Notes ..o 0L
Nowes ..o
Comvertible Notes . ... ...
NOWay oo
EUR Notes .. .............
NOWS o
Convertible Notes . ... .. .. ..
Notes ...
Senior Priority Notes ... ... ..
Notes L
EUR Notes .. ... ... L
Notes ... L
Loans
Floatingrate .. ... ... .
GBP floating rate ... .. ... ...
EUR floatngrate . . ... ... ..
Export Credit Facilities
Floatingrate ... ... ... ..
Fixedrate . ... ... .. .. ..
EUR fixed rate . ... ... ... ..
EUR floating rate
Total Unsecured
Debr .. .. ..
Total Debt . .. .. ... ... . ..
Less: unamortized debt issuance
conts and discounts ..
Total Debt, net of unamortized
debt issuance costs and
discounts . ... ... ..
Less: short-term borrowings . . ..
Less: current portion of
long-term Jdebt
Long-Term Debt .. ... ... ...

November 30,

N
o}

Maturity Rate {a) {b) 2022 2021
Feb 2026 16,57, 775§ 775
Feb 2026 101" 43y 181
Jun 2027 7.8, 192 192
Aug 2027 9.9 900 900
Aug 2028 4.0 2,406 2,406
Nov 2022 3.5 6,20 - 98
Nov 2022 0 Jun 2023 EURIBOR + 38", Rk LY
June 2025 — Oct 2028 LIBOR + 3.0 - 33", 4. 101 4,137
9.621 9.939
() LIBOR + 0.7, 200 2.790
Nov 2022 197, . 612
Apr 2023 58 V6 522
Oct 2023 7.2 125 123
Oct 2024 5.8 426 —
Mar 2026 760 1,430 1430
Mar 2026 7.67. 517 566
NMar 2027 58"y 3.500 3,500
Dec 2027 587, 1,131 .-
Jan 2028 67" 200 200
May 2028 10,4, 2.030 —
May 2079 60", 2.000 2,000
Oc1 2029 1. 620 679

Fan 2030 10,57, 1,000

Feb 2023 - Sep 2024 [IBOR + 38 - 15", 590 390
Feb 2023 SONIA + 09 (d) 419 167
Dec 2021 - Mar 2026 EURIBOR + 1.8 - 244, 827 1,373
Feb 2022 Dec 2031 LIBOR + 0.8 -1.5". 1,246 1,363
Aug 2027 - Dee 2032 243 3143 3488
Feb 2031 Jun 2034 1.1 - 1.6 2,592 1.531
Feb 2022 - Nov 2034 EURIBOR +0.2 - 1.6, 3.882 2,742

U351

25994 4,
As.els EER

(1,069) (74)

970

34,546 33,

3
(20) (2.7
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{a) The reference rates tor substantially all of our LIBOR and EURIBOR bused variable debt have 0.07,
to .75 tloors.

tb)y The above debt 1ables do not include the impact of our interest rate swaps and as of” November 30.
2021, 11 also excludes the impact of our foreign currency swaps. As of November 30, 2022, we had no
foreign currency swaps. The interest rates on some of our debt. including our Revolving Facility, fluctuate
based on the applicable rating of senior unsecured long-tenin securities of Carmuval Corpuoration or
Carnival ple.

ey Amounts cutstanding under our Revolving Faality were drawn in 2020 for an initiad six-month term.
We may continue to re-borrow or otherwise utilize available amounts under the Revolving Facility
through August 2024, subject 1o satisfuction of the conditions in the facility. We had $2.6 billion available
for borrowing under our Revolving Facility as of November 30, 2022 The Revolving Facility also
meludes an emissions linked margin adjustiment whereby. after the initial appheable margin is set per
the margin pricing grid. the margin may be adjusted based vn pertormance in achieving certain agreed
annual carbon emissions goals. We are required to pay a commitment fee on any unutilized portion.

() As of November 30, 2022 the interest rate for the GBP unsecuread loan was linked to SONIEA and
subject to a credit adjustment spread ranging from 0.037% to 028" The referenced SONIA rate with
the credit adjustment spread is subject 1o a 0" floor. As of November 3. 2021, this loan was referenced
to GBP LIBOR.

Carnival Corporation und/or Carnival ple is the primary obligor of all our outstanding debt excluding

S0 5 bilhon under a term loan lucility of Costa Crociere S.p.A. 17 Costa™ k. a subsidiary ol Carnival ple. and
$2.0 hillion of 2028 Senor Priority Notes (as detined below ) issued by Carnival Floldings (Bermuda)
Limited ("Carnival Holdings™), a subsidiary of Carnival Corporation. All our outstanding debt is issued o
guaranteed by substantially the same entities with the exception of up to $230 million of the Costa term
loan tacility. which is guaranteed by certain subsidiuries of Carnival ple and Costa that do not guarantee our
other outstanding debt, and our 2028 Senior Priorty Notes, which are issued by Carnoal {Toldings, which
does not puarantee our other oulstanding debt.

The scheduled maturities of our debt are as tollows:

cindlions

Year Principal Payvments
B R, o8 2396
T S . 2645
R 4.383
22 ] 4,547
L L 3.062
Therealler © . L. e . 16.020

Totul . o .5 33615

() Includes borrowings of 302 billion under our Revolving Factltty, Amounts owtstanding under our
Revolung Factlity were drawn in 2020 for an initiad six-monih term We may continue 10 re-borrow or
otherwise utilize available amounts under the Revolving Facility through August 2024, subject to
satislaction ot the conditions in the tacility. We had $7.6 billion asvailuble tor borrowing under our
Revolving Factlity as of November 30, 2022,

Shove-Term Bovrowings

As of November 3, 2022 and November 30, 2021, our short-term borrowings consisted of 50.2 miflion and
$2.8 billion under our Revolving Facility.

Secured Debt

Repricing of 2025 Secured Term Loan

In June 2021, we entered into an amendment to reprice our $2.8 billion 2025 Sceured Term Loan (the <2023
Secured Term Loan™). The amended U.S. dollar tranche bears intersst at a rate per annum equal to LIBOR



(with a 0.73 4 floor) plus 3.0¢ .. The amended euro tranche bears interest at a rate per anowm equal to
EURIBOR (with a 0", lloor) plus 3.75%.

2028 Senior Secured Notes

In July 2021, we issued $2.4 billion aggregate principal amount of 4.0« first-priocity senior secured notes
due 1n 2028 (the 2028 Senior Sceured Notes™). We used the net proceeds from the issuance to purchase
$2.0 billien aggregate principal amount of the 2023 Senior Secured Notes and 1o pay accrued interest on such
notes and related fees and expenses, The 2028 Sentor Sceured Noetes mature on August 1 2028,

2028 Senior Secnred Term Loan

En October 2021 we borrowed an aggregate principal amount of $2.3 billion under a new term loan. We
uscd the net proceeds from this borrowing to redeem the $2.0 billion outstanding aggregate principal amount
of the 2023 Sentor Secured Notes and 1o pay accrued interest on such notes and related fees and expenses,
Borrowings under the new term loan bear interest at a rate per annum equal to LIBOR (with a 0.75" floor)
plus 3.25" . and mature on October 18, 2028,

Unsecured Debt

2028 Senior Priority Noies

[n October 2022, Carntval Holdings issued an aggregate principal ameouat of $2.0 billien senior priority
notes that mature on May 1. 2028 (the ~2028 Senior Priority Notes™). The 2028 Senior Priority Notes bear

interest at arate of 1.4, per vear and are caflable beginning May 1, 2023, In connection with the offering of

the 2028 Senior Priority Notes. Curnival Corperation, Carnival ple and their respective subsidiaries
contributed 12 unencumbered vessels {the “Subject Vessels™) to Carnival Holdings, with each ol the Subject
Vossels continuing to be operated under one of Carnival Corporation’s. Carnival ple’s or one of their
respective subsidiuries” brunds. As of November 30, 2022, the Subject Vessels had an aggregate net book
value of approximately $38.3 billion. As of November 30, 2022, there was no change 1 the idenuty of the
Subject Vessels. Sep ~Collatersl and Priority Pool” below.

2027 Senior Unsecured Notes
In February 20210 we issued an aggregate principal amount of $3.5 billion sentor unsccured notes that
mature on Matrch |, 2027 (the 2027 Sentor Unsecured Notes ™). The 2027 Senior Unsecured Notes bear
inferest at a rate of 5.8%. per year,

2029 Senior Unsecnred Notes

In November 2021 we issued an aggregarte principal amount of $2.0 hillion senior unsccured notes that
muture on May |, 2029 (the 2029 Senior Unsecured Notes™), intended (o relinance various 2022 and other
debt maturities. The 2029 Senior Unsecured Notes bear interest at a rate of 6,07, per year and are callable
beginning November 1. 2024,

2034 Senior Unsecrrred Notes

In May 2022, we issued an aggregate principal amount ol S1.0 billion senior unsecured notes that mature
on June 1, 2030 (the 2030 Senior Unsecured Netes™). The 2030 Senior Unsecured Notes bear interest at a
rate ol 10.3% per vear and are catluble beginaing June [, 2025,

Export Crediy Fucility Borvowings

During the vear ended November 30, 2022, we borrowed 53,1 billion under export eredit tacilities due in
semi-annual installments through 2034 As of Novermnber 30, 2022, the net book value of the vessels subject
Lo negative pledges was S14.2 billion.
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Debe Holidays

In 2021, we amended substantially all of our ¢xport credit facilities to defer approximately S1.0 lhon of
principal payvments that would otherwise hine been due over a period commencing April 1. 2021 until May 31,
2022, with repayvments to be made over the following five years. The cumulative deterred principal amount
of the debt holiday amendments, inclusive ot the amendments entered into mn 2020. 1s approximately

$1.2 hillion as of November 30. 2022 In addition. these amendments aligned the financial covenants of all
our expart credit tacitities with our other tacilities,

Convertible Notes

In 2020. we 1ssued S$2.0 billion aggregate principal amount of 3.8%n convertible sentor notes due 2023 (the
“2023 Convertible Notes™). The 2023 Convertible Notes mature on Aprid {2023, unless carlier repurchased
ot redeemed by us or carlier converted in accordange with their terms prior to the maturity date. Since
April 2020, we repurchased, exchanged and converted a portion of the 2023 Convertible Notes which resulted
in a decrease ol the principal amount ot the 2023 Convertible Notes to $0.1 billion.

In August 2022, we bssued 5339 million ageregate prineipal amount ot 5.8, convertible senior notes due
2024 ¢the 72024 Convertible Notes™) pursuant to privalely -negotiated non-cash exchange agreements with
certam holders of the 2023 Convertible Notes. pursuant to which such holders agreed to exchange their 202
Convertible Notes [or an equal amount of 2024 Convertible Notes. In November 2022, we issued an
additional S87 million aggregate principal amount of the 2024 Convertible Notes pursuant to
privatel -negotiated nou-cash exchange agreements with certain holders of the 2023 Convertible Notes,
pursuant to which such holders agreed to exchange their 2023 Comertible Notes toy an equal amount of
additional 2024 Convertible Notes, The 2024 Convertible Notes mature on October 1. 2024 unless earlier
repurchased or redecimed by us or earlier converted in accordunce with their terms priet to the maturity date.

~

hJ

In November 2022, we issued S1.1 billion aggregate principal antount of 38" converuble senior notes due
2027 (the ~2027 Convertible Notes™ and. together with the 2023 Convertible Notes and the 2024 Convertible
Notes, the “Convertible Notes™). The 2027 Convertible Notes mature on Pecember 1, 2027, unless earher
repurchased or redeemed by us or carlier comerted in accordance with their terms prior to the maturity date,

The Convertible Notes are convertible by holders, subject (o the conditivns described within the respective
indentures that govern the Comvertible Notes, into cash. shares of Carnnval Corporation commen stock, ora
combination thereol” at our clection. The 2023 Convertible Notes and the 2024 Cenvertible Notes cach
have an imitial conversion rate of 100 shares of Carnival Corporatton common stock pee $1.000 principal
amount of notes. cquinalent Lo an initial conversion price of $10 per share of common stock The 2027
Convertible Notes have an inital conversion rate of approximaltely 73 shares of Carnival Corporation common
stack per $1.000 principal amount of notes, equivalent Lo an initial conversion price of approximately
$13.39 per share of common stock. The initial conversion price of the Cottertible Notes is subject to certain
anti-dilutive adjustments and may also increase i such Convertible Notes are comverted in connection

with a tax redemption or certain corporate events as described within the respective indentures that govern
the Consertible Notes. The 2024 Convertible Notes were convertible from the date ot issuance of the 2024
Convertible Notes untl August 31, 2022, and thereafter may become comertible i certain conditions are
met. As of November 30, 2022, there were no conditions satisficd which would allow the holders of the 2023
Convertible Notes. the 2024 Convertible Notes or the 2027 Convertible Notes to convert and therefore the
Convertible Notes were not consertible as of such date. Reler to Note 13 — “Supplemental Cash Flow
[nformation” tor additional detail on transactions related to the Convertible Notes.

The 2023 Convertible Notes were redeemable, in whele but not in part. 2l any iime on or prier to
December 21,2022 at a redemption price equal o 100°. of the principal amount thereof, plus acerued and
unpaid interest w the redemption date, if we or any guaranter would have to pay any additicnal amounts on
the 2023 Convertible Notes due 1o a change in tax laws, regulations or rulings or a change in the official
application, administration or interpretation thereof: We may redeem the 2024 Consertible Notes. in whole
but not in part. at any time on or prior 1o June 30, 2024 at o redemiption price equal to 100" ol the principal
amount thereof. plus acerued and unpaid interest to the redemption date. it we or any guarantor would
have to pay any additional amoeuonts on the 2024 Consertible Notes due to a change in tax laws, regulations
or rulings or a change in the official application, administration or interpratation thereot. We may redeem the




2027 Consertible Notes, in whole but net in part. at any time on or prior to the 20th scheduled trading day
immediately before the maturity date at a redemption price equal to 100°. of the principal amount thereof.
plus accrued and unpaid interest to the redemption dute, 1t we or any guarantor would have to pay any
additional amounts on the 2027 Convertible Notes due to a change in Lax laws. regulations or rulings or o
change in the o(Ticial applicution. administration or interpretation thereol.

On or after December 3. 20235 and on or before the 40th scheduled trading day immediately before the
maturity date, we may redeem for cash all or part of the 2027 Convertible Notes. at our option. i the last
reported sale price of Carnmival Corporation’s common stock exceeds 1300 of the conversion price then in
effeet for at least 20 trading days (whether or not consecutive). including the trading day immediately preceding
the date on which we provide notice of redemption. during the 30 consecutive trading day pertod ending

on. and including. the trading day immediately preceding the date on which we provide notice ol redemplion.
The redemption price will equal 100%, ol the principal amount of the 2027 Convertlible Notes being
redeemed. plus accrued and unpaid interest to. but excluding. the redemption date,

We account for the Convertible Notes as separate liability and equity components. We determine the
carrving wnount of the liability component as the present value of its cash flows. The carrving amount of
the cquity component representing the comversion option s caleulated by deducting the carrving value of the
liability compuonent from the initial proceeds ot the Convertible Notes.

The carrying amount of the equits component was $229 million on the date of issuance ol the 2027
Convertible Notes and $286 million on the date of issuance of the 2023 Convertible Notes. The carrying
amount of the equity compenent tor the 2023 Comvertible Notes was reduced to zero i conjunction with the
partial repurchuse in August 2020 because at the time of cepurchase. the fair value of the equity component
for the poriion of the 2023 Comertible Notes 1hat was repurchased. exceeded the total amount of the
2quity component recorded at the time the 2023 Convertible Notes were issued. The fare value of the
conversion option remained unchanged alter 1he exchange of the portion of the 2023 Convertible Notes tor
the 2024 Consertible Notes and, as a result. there was no adjustment to the carrying amount of the equity
component.

The debt discount, which represents the excess of the principal amount of the Convertible Notes over the
carrying amount of the liability component on the date of 1ssuance of the Convertible Notes, 15 capitalized
and ameortized to interest expense under the elfective interest rate method over the term of the respective
Convertible Notes. Following the exchange of the portion of the 2023 Convertible Notes for the 2024
Convertible Notes, the remaining unamortized discount was allocialed between the 2023 Convertible Notes
and the 2024 Convertible Notes and is amoertized to interest expense over each respective term using the
effective interest rate method.

The net carrving value of the Hability component of the Consertible Notes was as [ollows:

November 30,

i ndllions 2022 2121
Principal ... .. e S 1653 % 322
Less: Unamortized debt discount ... .0 (274) 43

S L1380 S 478

As of November 30, 2022, the if-converted value on available shuares of 137 million for the Convertible
Wotes was below par.

Collateral and Priority Pool

As of November 30, 2022, the net book value of our ships and ship unprovements, excluding ships under
construction. is $36.2 billion. Qur secured debt is secured on cither a tirst or second-priority basis, depending
on the instrument. by certaimn collaleral. which includes vessels and certain asscts related to those vessels

and material intellectual property (combined net book value of approximately $23.6 billion. wcluding
$22.0 billion related 10 vessels and certain assets related 1o those vessels) as of November 30, 2022 and certain

other assets.
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In addition. as of December 9. 2022, S8 3 billion in net book value of our ships and ship improvements
have been transferred to Carnival Holdings. These vessels are included in the Vessel Priorits Pool of Subject
Vesgels for owr 2028 Senior Priority Notes,

Cavenant Compliance

As of November 30, 2022 our Revolving Facility, unsecured loans and export credit facilities contain
certain covenants listed below.

+ Maintain minimum interest coverage (adjusted EBITDA 1o consolidated net interest charges. as
delined in the agreements) (the ~Interest Coverage Covenant™ at the end of each fiscal quarter from
August 31, 2023, art a ratio of not less than 2.0 to 1.0 for the August 31, 2023 testing date. 2.5 to 1.0
for the Nonember 30. 2023 testing date. and 3.0 wo 1.0 for the February 29, 2024 testing date onwards,
or through their respective matuority dates.

+ Maintain minimum issued capital and consolidated reserves (as defined in the agreements)y of
530 billion

« Limit our debt to capital (as defined in the agreements) pereentage from the November 30, 2021
testing date until the Mayv 31. 2023 testing date. to a percentage not to exceed 737, following which
it will be tested at levels which decline ratably 1o 657 from the May 31, 2024 testing date onwards

= Maintain muinimum liquidity of $1.3 billion through November 30, 2026

= Adlere to certain restrictive covenants through November 30, 2024

= Limil the amounts of our secured assets as well as secured and other indebtedness

During 2022, we entered into letter agreements to waive compliance with the [nterest Coverage Covenant
under our Revolving Facility and $11.8 billion of $12.1 billion of our unsccured loans and export credit
tacilities which contain this covenant through the February 29. 2024 testing date.

Subsequent to November 30. 2022 and as ol January 12, 2023 we entered inte further letter agreements o
waive compliance with the Interest Coverage Covenant under the remaining $0.3 billion of our unsecured
[oans and export credil tacilities wlich contain the covenant through the February 29, 2024 westing date
and our Revolving Fucility through the May 31, 2024 testing date. We will be required to comply beginning
with the next testing date of May 31. 2024 or August 31, 2024, as applicable.

Al November 30. 2022, we were in compliance with the applicable covenants under our debl ngreements.
Geenerally, i1 an event of default under any debt agrecment occurs, thea, pursuant to cross-default and/or
cross-aceelerution clauses therein. substantally all of our outstanding detn and derivatve contract payables
cottlld become due, and our debt and dervative contracts could be terminated. Any financial covenant
amendment mas lead to nercased costs, inereased mterest rites, addrtional restrictive covenants and oiher
available fender protections that would be applicable.

Carnival Corporation or Carnival ple and certain of vur subsidiaries have guaranteed substantially wl of
our mndebtedness.

NOTE 6 — Commiitments

As ol November 30, 20220 we expect the timing of our new ship growth capital commitments 1o be as
lollows:

ur mtillions

Year
2023 e e U S S 1
2024 e e e . 2,400 (4)
2023 0L e 895 )
Thercafler 0 e

5
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{a) Ay of November 30, 2022, includes a ship subject to Hinancing. Subsequent to November 30, 2022 we
obtained financing for the 2024 und 2023 ship deliveries. such that these commitments are no longer
subject to finenviug.

NOTE 7 — Contingencies

[Litigation

We are routinely involved in legal proceedings, claims. disputes, regulatory matiers and governmental
inspections or investigations arising in the ordinary course of or incidental to our bustness. including those
noted below. Additionafly. as a result of the impact of COVID-19. litigation ckums, enforcement actions.
regulatory actions and investigations. inicluding, but not limited to. those arising tront personal nyucy and
joss of life, have been and may. in the future, be asserted against us. We expect many of these claims and
actions. or any scttlement of these claims and actions. to be covered by insurance and historically the maximum
amount of our liability, net of any insurance recoverables, has been limited to our self-tusurance retention
levels.

We record provisions in the consolidated financial statements for pending litigation when we determine that
an unlavorable outcome is probable and the amount of the loss can be reasonably estmated.

Legal proceedings und government investigations are subject to inherent uncertainties. und unfuvorabie
rulings or other events could occur. Unfavorable resolutions could involve substanrial monetary damages.
I addition, i matters for which conduct remedies are sought, upfuvorable resolutions could include
mjunction or other order prolubiting us from selling ene or more products at all or in purticular ways,
precluding particular business practices or requiring other remedies. An untivorable outcome might result
in & material adverse impact on vur business, results of operations, financial position or liquidits,

As presiously disclosed. on May 2. 2019, two lawsuits were tiled against Carnival Corporation in the ULS,
District Court lor the Southern District of Florida under Title [I1 ot the Cuban Liberty and Democratic
Solidarity Act, also known as the Helms-Burton Act, alleging that Carnival Corporation “trafficked” in
confiscated Cuban property when certain ships docked at certain ports in Cuba. and that this alleged
“trafficking ™ entitles the plaintiffs to treble damages. In the matter filed by Havana Docks Corperation. the
hearings on motions lor summary judgment were concluded on January 18, 2022, On March 21, 2022, the
court granted summary judgment in favor of Havana Docks Corporation as to lability, On August 31, 2022,
the court determined that the trebling provision of the Helms-Burton statute applies to damages and
interest and accordingly. we adjusted our estimated liability tor this matter. The court held a status conference
on September 22, 2022, at which time it was determined that a jury trial is no longer necessary. On
December 30, 2022, the court entered judgment against Carnival in the amount of %110 million plus

Sd nullion in fees and costs. We intend to appeal. In the matter fifed by Javier Bengochea on December 2,
2021, the court issued an order inviling an amicus briel from the LLS. government on several issues involved
in the appeal. The TS, government filed its brief and the court ordered the purties to respond, On May 6.
2022 we filed our response briel. On November 23, 2022, the Eleventh Circuil entered an order alfirming the
dismissal of the case i our favor. We helieve that any final liability which may wrise as a result of these
actions is uniikely to have a material impact on our consolidated financial statements,

As previously disclosed. on April &, 2020, DeCurtis LLC ("DeCurtis™. a former vender. tiled an action
against Carnival Corporation in the U.S, District Court for the Middle District of Florida sceking declaratory
reliet’ that DeCurts is not infringing on several of Carnival Corporation’s paients in relation 1o its OCEAN
Medailion systems and technology. The action also raises certain monopolization claims under The
Sherman Antitrust Act of 8%, untair competition and tortious interference, and seeks declaratory judgment
that certuin Carnivul Corporation patents ure unenforceable. DeCurltis seeks damages. including its fees

and costs, and seeks declarations that it is not infringing and/or that Carnival Corporation’s patents are
unenforceabie. On April 10, 2020, Carnival Corporation filed an action against DeCurtis in the US. District
Court tor the Southern District ol Florida for breach of contract. trade secrets violutions and patent
infringement. Carnival Corporation szeks damages. including its fees and costs. as well as an order
permanently enjoining DeCurtis from engaging in such activitivs. These two cases have now been consolidated
in the Southern District of Florida. On Aprnil 23, 2022, we moved for summary judgment on our breach ol
contract claims and on all of DeCurtis’s claims. DeCurtis also filed a motion for summary judgment on
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certain poertions of our claims. Both motions tor summary judgment were fully briefed. On July 28, 2022,
the court adepted the Magistrate Judge's report und recotnmendation granting our opening claim construction
brief and denying DeCurtis's motion for summary judgment regarding the invalidity of various patent
claims. On November 14, 2022, the Magistrate Judge entered u Report and Reconumendation which
recommended that the Court enter an order denying our motion for summary judgment and granting in part
and denyviag in part DeCurtis’s motion for summary judgment, Both parties have liled objections to the
Report and Recommendation. The court has set the trial date for February 27, 2023, We believe the ulumate
outcome will not have i material impact on eur consohdated financial statements.

COVID-19 Actions

We lunve been named in a number of individual actions related 1o COVID-19. These actions include tort
claims bused on a variety of theories. including negligence and fatlure to warn. The plaintitls in these activns
allege a variety of injuries: some plaintitls confined their claim to emotional distress. while others allege
injuries arising from testing positive for COVID-19. A smaller number of actions include wrongful death
clains. Substantially all of these individual actions have now been dismissed or settled for immaierial amounts.

As of November 30, 2022, 1] purported class actions have been brought by former guests in several U8
federal courts, the Federal Court in Australia, and in Haly. These actions include tort claims bused on o variety
of theories, including negligence, gross negligence and failure to warn. physical fnjuries and severe emotional
distress associuted wilh being exposed to and/or ¢ontracting COVID-19 onboard. As of Novemnber 30,
2022 nine of these class actions have either been settled individually for immaterial amounts or had thelr
class allegations dismissed by the courts and only the Australian and Italian matters remain

All COVID-19 matters seek monetary damages and most seek addittonal punitive danuiges in unspecitied
amounts.

We continue to take actions to defend agamst the above claims.

Regulatory or Governmental Inguiries and Investigations

We have been. and may continue to be, impacted by breaches in data security and lapses in data privucy.
which ovecur from time to time. These can vary in scope and intent frowm inadvertent events to malicious
motivated attacks.

As previously disclosed. on June 24, 20220 we finalized o settlement with the New York Department of
Financial Services ("NY DFS™) in connection with presioushy disclosed cybersecurity events, pursuant (o
which we have paid an amount that did not have a material impact on our consoliduted financial statements.
In addition, as previously disclosed. we [inalized a seutlement with the State Attorneys General from 46
states in connection with the same ¢y bersecurity events, pursvant to which we have patd an amount that did
not have a material impact on our consolidated tinancial statements. All previously disclosed cyber ineidents
have now been resolved.,

We have meurred legal and ovther costs in connection with eyber incidents that have impacted us. The
penalties and settlements paid in connection with cyber meidents over the last three years were not malerial
While these incidents did not have a material adverse effect on our business. results of operations. [inancial
position or liquidity. ne assurances can be given about the Tuture and we may be subject o future litigation,
attacks or incidents that could have such a material achverse effect.

On March 14, 2022, the U.S. Department of Justice and the US, Environmental Protection Ageney notificd
us of potennal ehvil penalties and injuncine reliel for alleged Clean Water Act violations by owned and
operated vessels covered by the 2013 Vessel General Permit. We are working with these agencies 1o reuch a
resolution of this matter. We believe the ultimate outcome will not have a material impact on our consolidated
financial statements.

Other Contingent Obligations

Sotne of the debt contracts we enter into include indemaification provisions obligating us to make paymenis
to the counterparty if certain events oceur. These contingenvies generally relate to changes in taxes or
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changes in Taws which increase the lender’s costs. There are no stated or notienal amounts included in the
indemaification clauses. and we are not able 1o estimale the maximum potential amount of future payments,
if any. under these indemnification clauses.

We have agreentents with a number of credit card processors that transact customer deposits related to our
cruise vacations. Certain of these agreements allow the credit card processors to request, under certain
circumstances. that we provide a reserve fund in cash. Although the agreements vary, these requirements
may generally be satistied either through a withheld percentage of customer paynwents or providing cash funds
directly to the credit card processor. As of November 30, 2022 und 2021, we had S1.7 billion and $1.1 billion
in reserse funds related 1o our customer deposits provided to satsly these requirements which are included
within other assets. We continue 10 expect o provide reserve funds under these agreements. Additionally, as
of November 300 2022 und 2021, we had $30 million of cash collateral in escrow which is included within
other assets.

NOTE 8 — Taxation

A sununary of our principal taxes and exemptions in the jurisdictions where our significant operations are
lecated is as tollows:

U.S. Income Tax

We are primarily foreign corporations engaged in the business of operating cruise ships in international
transportation. We alse own and operate, among other businesses, the U.S. hotel and transportation business
of Holland America Princess Alaska Tours through US. corporations.

Our North American cruise ship businesses and certain ship-owning subsidiaries are engaged in a trade or
business within the 1S, Depending on ils itinerary, any particular ship may generate income [rom sources
within the LS, We believe that our ULS. source income and the income of our ship-owning subsidiaries,

to the extent derived froun. or incidental to. the international operation of a ship ot ships, is currently exempt
from U.S. federal income and branch profir taxes.

Our domestic LLS. operations, principally the hotel and transportation business of Holland Ainerica
Princess Alaska Tours, are subject 10 faderal and state income taxation in the U8

In general. under Section 883 of the Internal Revenue Code. certain non-L.S. corporations {such as our
North American crujse ship businesses) are not subject to LS. federal income tax or branch prefits tax on
U.S. source income derived [rom. or incidental to. the international vperation of a ship or ships. Applicable
LS. Treasury regulations provide in general that a foreign corporation will qualify for the benefits of
Section 883 itL in relevant part, (i) the lforeign country in which the foreign corporation is organized grants
an equivalent exemption to corperations organized in the US. inrespect of each category of shipping income
for which an exemiption is being claimed under Section 883 (an “equivilent exemption jurisdiction”™} and
(i} the foreign corporation meets a defined publich -traded corporation stock ownership test {the
“publicly-traded 1est™). Subsidiaries of toreign corporations that are organized in an equivalent exemption
jurnsdiction and meet the publicly-traded test also benelit frew Section 883, We believe thal Panama is an
equivalent exemption jurisdiction and that Carnival Corporaton currently satisties the publicly-traded

test under the regulations. Accordingly. substantially all of Carnival Corperation’s income is exempt fron
LS. tederal income und branch profit raxes.

Regulations under Section 883 list certain activities that the IRS does not consider to be incidental to the
international operation of ships and. therefore. the income attributable to such activities, 1o the extent such
income 15 U8, source. does not qualify for the Section 883 exemption. Among the activities identitied as not
incidental are inceme from the sale of air transportation. translers, shore excursions and pre- and post-
cruise land packages to the extent carned from sources within the US.

We believe that the ULS. source transportaton incenie carned by Canuval ple and its subsidianes currently
qualifies for exemption from U S. federal income tax under applicable bilateral LLS, income tax treaties.

Carnival Corporation, Curnival ple and certain subsidiaries are subject 1o sarious LS. state income taxes
generally imposed on cach state’s portion of the ULS. source income subject to ULS, federal income taxes.
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However, the stute of Alaska imposes an incone tax on its allocated portion of the total income of our
companies doing business in Alaska and certain ol their subsidiaries.

UK and Australian Income Tax

Cunard. P&O Cruises (UK) and P&O Cruises (Australiv) are divisions of Carnival ple and have elected 1o
cnter UK tonnage tax under a rolling ten-year term and. accordingly. reapply every year. Compunies to which
1he tonnage 1ax reginie applies pay corparalion taxes on protits calculated by reference to the net tonnage
of qualifying ships. UK corporation 1ax is not chargeable under the normal UK tax rules on these brands’
relevant shipping income. Relevant shipping income ncludes income [ton the operation of qualilving ships
and from shipping related activities,

For a company 1o be cligible for the regimie. it must be subjeet to UK corporation tax and, among other
matters. operate qualitying ships that are strategically and comneercially managed in the UK. Companies
within UK tennage tax are also subject to a seafarer training requirenient.

Our UK non-shipping activities that do not qualify under the UK tonnage tax regime rematn subject to
normal UK corperation (ax.

P& Cruises (Australia) and all of the other cruise ships operated internationally by Carmval ple for the
cruise segmeent of the Australian vacation region are cxempt from Ausiraliun corporation tax by virtue ol the
UK/ Australian mcome tax treaty.

Italiun and German Income Tax

In 2015, Costa and AIDA re-clected 1o enter the Telian tonnage tax regime through 2024 and can reapply
for an additional ten-vear period beginning in early 20235 Companies to which the tonnage tax regime applices
pay corperation taxes on shipping profits caleulated by reference to the net onnage ol qualitying ships.

Moot of Costa~s and AIDAN carnings that are not eligible tor taxation under the lialian tonnage tax reginwe
will be taxed at an effective tax rate of 4.87.in 2022 and 2021

Substantially all off AIDAS carnings are sxempt from Germuan income tases by virtue of the Germany/aly
income lax trealy,

Other

We recognize income tax pronvisions for uncertaint tax positions, based solely on their technical merits, when
it is mere likely than not to be sustained ypon examination by the relevant tux authority. The tax benefit

o he recogized 1s measured as the largest amount of benefit that 1s greater than 30°% likely of being realivzed
upon ultimate resolution. Based on all known tacts and circumstances and current tax [uw. we believe that
the total amount of our uncertain income tax position liabilitics and related acerued interest are not material
to our linancial position. All interest expense related to income tax habihities 1s included i mcome tax
CXPUnse.

In addition to or in place of income taxes. virtually ail jurisdictions where our ships call impose raxes, fees
and other charges based on guest counts. ship tonrnage. passenger capacity or some other measure. and these
taxes. fees and other charges are included in commissions. transportation and other costs and other
operating expenses.

NOTE 9 — Shareholders’ Equity
Carnival Corporation’s Articles of Incorporation authorize 1ts Boards of Directors. at 1is discretion. to

1ssue up to 4 million shares of preterred stock. At November 30, 2022 and 2021, ne Carnival Corporation
preferred stock or Carnival ple preference shares had been issued.
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Share Repurchase Program
-

Under a share repurchase program effective 2004, we had been autherived to repurchase Carnival
Corporation common stock and Carnival ple ordinary shares (the “Repurchase Program™). On june |5
2020, to enhance our liguidity and comply with restrictions in our recent financing transactions, the Boards
of Directors terminated the Repurchase Program.

Carnival Corpoeration Carnival ple
Dollar Amount Paid Dollar Amount Paid
Number of Shares for Shares Number of Shares for Shares
e amillions Repurchased Repurchased Repurchased Repurchased
w0000 — 5 - 02 s 10

Stock Swap Program

We hine a program that allows us to realize a net cash benelit when Carnival Corporation common stoek (s
trading at a preminm to the price of Carnival ple ordinary shares (the “Stock Swap Program ™.

During 2022 and 2021 under the Stock Swap Program. we sold 6.0 million and 8.9 million shares of
Carnival Corporation common stock and repurchased the same amount of Carnival ple ordinary shares
resulting in net proceeds of S8 mullion and $19 million. which were used for general corporate purposes.
During 2020 there were no sales or repurchases under the Stock Swap Program.

Maximem Number of

Total Number of Carnival ple Ordinary
Shares of Average Price Paid  Shares That May Yer Be

Carnival ple per Share of Purchased Under the

Ordinary Shares Carnival ple Carnival Corporation

cin mithents, except per share data Purchased (a) Ordinary Share Stock Swap Program
2022 e 6.0 ) 14.52- 36
021 g9 S 1399 9.5

(1) Noordinary shares of Carnival ple were purchased outside of pubhicly announced plans or programs.

Public Equity (Mferings

In April 2020, we compleied a public oftering of 71.9 million shures of Carnival Corporation conimon
stock at a price per share of $8.00, resulting in net proceeds of $336 million.

In October 2020, we completed our S1.0 billion “at-the-market” ("ATM™) equity offering program that was
announced on Septenther 13, 2020, pursuant to which we sold 67.1 nullion shares of Carnival Corporation
common stock.

In November 2020, we completed our $1.3 billion ATM equity offering program that was announced on
November 10, 2020, pursuant to which we sold 94.3 million shares of Carnival Corporation common stock.

In February 2021, we completed u public offering of 40.5 million shares of Carnival Corporation conumoen

stock at a price per share of $25.10, resulting in net proceeds of 3996 million.

In August 2022, we completed a public oftfering of 117.5 million shares of Carnival Corporation commaon
stock at a price per shave of $9.93, resulting i3 net proceeds ot S1.2 billion.

Other

Ouiside of the Stock Swap Progrum and the public equity offerings described above, in 2022 and 2021 we
sold L.o million and 0.6 million shares of Carnival Corporation common stock at an iverage prive per share
ol $19.27 and S21.32, resulting in net proceeds ot $30 million and $13 million.
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Accumulated Other Comprehensive Income (Eoss)

AOCI
November 30,
fi millions 2022 2021 2020
Cumulative foreign currency translation adjustments. net . 3 (2.004) % (1301 S {1,382y
Unrecognized pension expenses .. ... ... . ... {3 t43) 93)
Net guins on cash tlow derivative hedges and other .. .. .. 53 44 41

S (198 % (1,501 S (L436y

During 2022, 2021 and 2020, there were S1 million. $7 millien and $3 million of unrecognized pension
expenses that were reclassificd out of accumulated other comprehensive joss and were included witlun payroll
and related expenses and selling and administrative expenses.

Dividends

To enhance our liquidity. as welt as comply with the dividend restrictions contained in our debt agreenents,
in 2070 we suspended the payment of dividends on Carnival Corporation common stock and Carnival ple
ordinary shares We declared quarterly cash dividends on all of our common stoch and ordmary shares as
[ollows:

Quarters Ended
cinmiflions, excepr per shuare duia - February 29 May 31 August 31 November 30
2020
Dividends declared per share . S h3 s -8 .
Dividends declared ... .. ... 8 M2008 S — 3 -

NOTE 10 — Fair Value Measurements, Derivative Instruments and Hedging Activities and Financial Risks
Fair Value Measurements

Fair value is defined as the amtount that would be recenved for selling an asset or paid to transfer a linbility
in an orderly trunsaction between market participants at the measurement date and 5 measured using nputs
1n ohe of the following three categories:

« Level | measurements are based on unadjusted quoted prices in active markets for identical assets or
liabilitics that we have the ability to aceess. Valuation of these items does not entail a significant
amount of judgment.

« Level 2 measurements are based on quoted prices for similar assets or habilities in active markets.
quoted prices for identcal or sinular assets or liabitities in markets that are not active or market data
other than quoted prices that arc observable for the assets or liabilities.

« Level 3 measurements are based on unobservable data that are supported by little or no market
activity and are signiticant to the fair value ol the assets or liabilities,

Considerable judgment may be required in interpreting market data used 10 develop the estimaites of fir
value, Accordingly. certain estimates of fair valtie presented herein are not necessarily indicative of the
amounts that could be realized 1n a current ot [uture market exchanee.
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Financial Instruments that ave not Measured at Faiv Valne on a Recurving Basis

November 30, 2021

Fair Value

November 34, 2022
Fuair Value

Carrying Carrving
i millions ; Value Level 1 Level 2 Level 3 Value  Levell Level2 Level 3
Liabilities
Fised rate debt(ay. .. .. .. ... S233542 & — S18620 % — S19335 5 - SO0y s —
Floating rate debt(a). . . ... .. 12,074 — 10,030 — 14415 — 13451 —
Total ... .. ... ... ... ... 533615 & — 828636 5 - 333970 §  — S32463 S

{a) The debt amounts above do not include the impact ol interest rate swaps or debt issuance costs. The
Fair values of our publicly-traded notes were based on their unadjusted quoted market prices in markers
that are not sufficiently active to be Level | and. accordingly, are considered Level 2. The fair values
of our other debt were estimated based on current macket interest rates being applied to this debt.

Financial Instenments that are Measuved at Faiv Value on a Recuvring Basis

November 3, 2022 November 30, 2021

cin niillions Level 1 Level 2 Level 3 Level 1 Level 2 Level |

"

Assets
Cash and ¢ash equivalents . ... .. $ 402y S - % — S RY3 S — S —
38 -

Short-term investments (a) . . . .. .. - — 200 — —

Restrictedcash . ... ... ... .. .. 988 —

Derivative financial
instruments . . ... ... L. L. 1 — 1

Tow .................... 5 60l6 5 L8 —— 5 9177 5 | —

Liabilities
Dervative Bnancial
instruments ... ..., ... ... .. b - 5 e 8 — 5 - 8 13 5 —

Towal ... ... oL 5 — 8 — % - 8 — s 13 8 -

ta) Short-term mvestments consist of marketable securities with original maturities of between three and
tweh e months.

Nonfinancial Instruments that are Measwred ar Fair Value on a Nonvecurring Basis

Valuation of Goodwill and Trademarks

Asof July 31, 2022, we performed our annual goodwill und trademirk impairment reviews and determined
there was no impairiment tor goodwill and trademarks at our annual test date,

During 2021 and as a result of the continued resumption of guest cruise operations, ongaing impacts of
COVID-14 and its etTzct on our expected future operating cash flows, including changes in estimales related
to the timing of our full return to guest eruise operations and improved profitability, we performed

interim discounted cash Now analyses for our EA segnient reporting units and determined their estimated
fair values no longer exceeded their carrying values, As a result. we recognized goodwill impairment charges
of 5226 million and accordingly hive no remaining goodwill for those reporting units.

During 2020, we performed interim discounted cash How analyses for certain reporting units with goodwill
as of February 29. 2020 and for all reporting units with goodwill or trademarks as of May 31, 2020 and
recognized goodwill impairment charges ol 521 billion.

As of July 31,2020, we pertormed our annual goedwill and trademark impairment reviews and we
determined there was no ineremental impairment for goodw ill or trademarks.
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The determination of the fair value of our reporting units’ goodwill and trademarks includes numerous
estimates and underlying assumptions that are subject (1o various risks and uncertainties. The effect of the
pause and subsequent resumption of guest cruise operations has created additional uncertainty i forecasting
the operating results and tuture cash flows used in our impairment analyses. We believe that we have made
reasonable estimates and judgments.

The assumptions, all of which are considered Level 3 inputs. used in our 2021 cash flow analyses and which
resulted in goodwill impairments for alf but one reporting uait consisted ol
« The timing and pace ot our full return 1o guest cruise operations
« Weighted-average cost of capital of market participants. adjusted for the risk attributable to the
geographic regions in which these cruise brands operate {"WACC™)

The assumptions, all of which are considered Level 3 inputs, used ur our 2020 cash low analyses consisted
of:
= The timing of our return to service, changes in market conditions and port or other restrictions
= Torecasted revenues net of our most significant variable costs. which are travel agent comnussions.
costs of air and other transportation, and certain other costs that are directly associated with onboard
and other revenues including credit and debit card fees
* The allocation of new ships and the tming of the transfer or sule of ships amongst brands. as well as
the estimated proceeds trom ship sales
« WACC
The estimated fair value of the reporting unit with remaining goodwill and of our trademarks significantly

exceeded their carrving value as of the date of the nost recent imparment test. Refer to Note 2 -- “Sunumary
of Significant Accounting Puolicies, Preparation of Financial Statements™ for additional discussion,

Goodwill

ni ilticrs NAA Segment EA Segment Total
At Nonember 30,2020 000 000 S 798 228 % 807
[Impairment charges ... .. ... . . L (2206) (226}
Exchange movements .. ... .. ... ... ... - — ) (M
At November 3002021 0000 o oL 5749 376
Impairment charges .. ... .. . oL — —
At November 3002022 0L o S 37908 - 5 579

Trademarks
i nriftions NAA Segment F.A Segment Total
AT November 302020 . 5 927 % 353008 {. (8¢}
Exchange movements .. ... .. 0L . - 3 {3)
Al November 30,2021 00 o0 e 92w 23R 1,175
Exchange movements ... ... . e — 24 (24
At November 30. 2022 0oL b 927 5 22408 1,151

Impairment of Ships

Wi review our long-lived assets for impairment whenever events or cureumstances indicate potential
impatrment. s a result of the continued cftects of COVID-19 on our husiness and certain Asia markets
which remain closed to cruising ¢particularly China), and our updated eapectations for our deployment. we
determined that two ships had net carrying values that exceeded thelr respective ostimated undiscounted
future cash tlows, We then estmated the fair value ol these ships. based an their estimated selling values. and
recognized ship impairment charges as summarized in the tuble below.
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We performed undiscounted ¢ash flow analvses on certuin ships throughout 2021 and 2020 and determined
that certain ships had net carryving values that exceeded their estimated undiscounted future cash flows
and fair values, and. as a result, we recognized ship impairment charges during 2021 and 20620,

We believe we have made reasonable estitmates and judgments as part of our assessments. A change in the
principal judgments or estimates may result in a need to perform additional impairment reviews.

1t 2022, the principal assumption used in determining the fair value of these ships were the estimated sales
proceeds. which are considered a Level 3 input. In 2021, the prirctpal assumptions used in determining the fair
value of these ships were the timing of the sale of ships and estimated proceeds, which are considered

Level 3 inputs.

In 2020, the principal assumptions used in determining the fair value of these ships consisted of:
+ Timing of the respective ship’s return to service. changes in market conditions and port or other
restrictions
+ Forecasted ship revenues net of our most significant variable costs. which are travel agent
colnniissiens. costs of air and other transportation and certain other costs that are directly assoclated
with onboard and other revenues, including credit and debit card fees
+ Timing of the sale of ships and estimated proceeds

The impairment charges sunimarized in the table below are inctuded in ship and other impairments in our
Consolidated Statements of Incotne (Loss).

November 30,

«inomiflions 2022 2021 2020

NAA Segment . . b) S 273 S 1474
EASegment ... oo 421 38 39
Total ship impairments . ... 0 S 428 S 591 S 1,794
Refer to Note 2 — “Summuary ol Signiticant Accounting Policies. Preparation of Fingncial Statements” for

additional discussion.

Derivative Instruments and Hedging Activities
November 30,

cin miilfions . Balance Sheet Location 2022 2021

Derivative assets
Derivatives designated as hedging instruments

Cross currency swaps (a) ... ... .. .. ... ... Prepaid expenses and other S -— S 1
Interest rate swaps (b)y ... .. .. ... ... Prepaid expenses and other 1 —
Other asscts e
Tora derivative assets ..., 3 1 S {
Derivative linbilities
Derivatives designated as hedginy instruments
Cross currency swapsia) ... ..., Other long-term habilities S — 3 8§
Interest rate swaps(by ... ... L. Accrued liabilities and other e 3
Other long-lerm liabibities —- 2
Toral derivative Habilities .00 0. S — 8 13

(i) At November 30, 2022 we had ne cross-currency swaps. At ovember 300 2021, we had a cross
currency swap totaling $201 million that was designated as a hedge of our net investment in foreign
operations with a curo-denominated functional currency.
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() We have interest rate swaps designated as cash flow hedges wherehy we receive tloating interest rate
pavments in exchange for making fixed inlerest rate payments. These inlerest rule swap agrzements
effectivels changed $89 million at November 30. 2022 and $160 million at November 30,2021 of

EURIBOR-based floating rate euro debt to tixed rate curo debt. At November 30, 2022, these nterest

rate swips settle through 2025,

Our derivative contracts include rights of offset with our counterparties. We have clected to net certain of

our derivative assets and habilities within counterpartics. when applicable.

November 30, 2022

Total Net

Amounts Gross Amounts
Gross Amounts Presented in not Offset in
Gross Offset in the the the ]
Cin aillions Amounts Balance Sheet  Balance Sheet  Balance Sheet Net Amounts
Assets . L [ — % 1 S — 8 L
Liabilities . .. S - 5 — 3 — S — -
November 30, 2021
Total Net
Amounts Gross Amounts
Gross Amounts Presented in not Offset in
Gross Offset in the the the )
f i millions Auounts Balance Sheet  Balance Sheet  Balance Sheet Net Amounts
Assets ... ... S Pos — 5 15 — > i
Liabilities .. .. S 138 : ) 13§ S 13
The effect of our derivatives qualifying and designated as hedging instruments recognized in other
coniprebensive income (loss) and in net neeme {loss) was as [ollows:
November 34,
viemdlions 2022 2021 20
Gains (1osses) recognized in AQCL
Cross curreney swaps - net imestment hedges - included component. .o £ 72 0% oy S 131
Cross currency swaps  net imvestment hedges - excluded component ... 20 8 6y S by
Foretgn currcncy zero cost collars - cash tlow hedges . ... ... .. .. s - % - 5 !
Forcign currency lorwards —cash flow hedges ... .o oo 5 — 3 5 53
Interest rate swaps - cash How hedges ... e LI ) B T o
Gains (fosses) reclassified from AOCT - cash flow hedges:
[nterest rate swaps — [nterest eapense, net of capitalized interest ... ... ... § 4 8 S
Forcrgn currency zere cost collars — Deprecianon and amortization ... .. § 25 18 |
Gains (losses) recognized on denvative instruments {amount excluded from
effectiveness testing  net investment hedges)
Cross currency swaps - Interest expense. net ot capitalized interest ... ... § 5 8 — 5 12
The amount of estimuted cash fTow hedges” unrealized gams and losses that are expected to be reclassified

to earnings in the next twelve months s not material.




Financial Risks
Fuel Price Risks

We manage our expostre to fuel price risk by nianaging our consumption of fuel. Substantially all ot our
exposure to market risk for changes in fuel prices refates to the consumption of fuel on eur ships. We manage
fuel consumption through ship maintenance practices, modifying our stineraties and implementing
inmovative technologies.

Foreign Curvency Exchange Rute Risks

Overall Strategy

We manage our exposure to fluctuations in loreign currency exchange rates through our normal operating
and financing activities. including netting certain exposures 1o take advantage of any natural offsets and.
when considered appropriate, through the use of derivative and non-derivative Yinancial instruments. Qur
primary focus is to monitor our exposure to. and munage, the economic foreign currency exchange risks faced
by our operations and realized if we exchange one currency for another. We constder hedging certain of
our ship commitments and net investments in forcign operations. The financial impacts of our hedging
insrruments generally offset the changes in the underlying exposures being hedged.

Operational Curvency Risks

Qur operations primarily utilize the U.S. dollar. Euro. Sterling or the Australian dollar as their functional
currencies. Our operalions also have revenue and expenses denominatzd in non-functional currencies.
Morements ia foreign currency exchange rates affect our financial statements.

Investment Curvency Rishs

We cousider our investinents in foreign operations to be denominated in stable currencics and of a long-term
nature. We partially mitigate the currency exposure of vur investments in foretgn opecations by designating
a portion of our {oreign currency debt and derivatives as hedges of these investments. As of November 30,
20022, we have designated S4i9 miilion of our sterling-denominated debl as non-derivative hedges of our

net investments in forefign operations, In 2022, we recognized $48 million of gains on these non-derivative
net investment hedges in the cumulative translation adjustment section ol other comprehensive incone (loss).
We also have euro-denominated debt which provides an economic offset {or our operations with euro
tunctional currency.

Newbuild Curvency Risks

Our shipbuilding contracts are typically denominated in cures. OQur decision to hedge a non-tunctional
currency ship commitment for our cruise brands is made on a case-by-case basis, considering the amount
and duration of the eXposure, market volatility, cconomic trends. our overall expected net cash flows by
currency and other ollsatting risks.

At November 30. 2022, our remaining newbuild currency exchange rate risk primarily relates 1o euro-
denominated newbutld contract payments for non-curo functional currency brands, which represent a total
unhedged commitment of $4.4 billion lor newbuilds scheduled o be delivered through 2025,

The cost of shipbuilding orders that we may place in the fulure that are denominated in a different currency
than our cruise brands”™ will be affected by foreign currency exchange rate luctuations. These foreign
currency exchange rate fluctuations may attect our decision to order new cruise ships.

Interest Rute Rivks

We manage our expostire to Huctuations in interest rates through our debt portfolio management and
imvestment strategies. We evaluate our debt portfolio to deternune whether to make periodic adjustments 1o
the mix of fixed and lloating rate debt through the use of interest rate swaps and the issuance of new

debt.
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Concenteations of Credit Risk

As part of our ongeing control procedures, we monitor conventrations of credit risk associated with
tinancial und other mstitutions with whicl we conduct significant business, We seek to manuge these credit
risk ¢xposures. including counterparty nonperfurmance primarily associated with our cash equivalents,
investinents, notes receivables. reserve funds related to customer deposits, future financing facilities. contingent
obligations. derivative instruments, insurance contracts, long-term ship charters and new ship progress
pavment guarantees, by:
= Conducting business with well-established Financial institutions. insurance companies and cxport
credit agencies
* Diversilying our counterparties
« Having guidelines regarding credit ratings and investment maturities that we follow 1o help safeguard
liquidity and minimize risk
= Generally requiring collateral and/or guarantees o support noetes receivable on signiticant asset sales,
long-term ship charters and new ship progress payments to shipyvards

Al November 30, 2022, our exposures under derivative instruments were not material. We also monitor the
creditworthiness of travel agencies and tour operators in Australia and Europe and credit and debit ¢ard
providers to which we extend credit in the normal course of our business. Concentrations of credil risk
associated with trade receivables and other receivables, charter-hire agreements and contingent obligations
are not considered to be material, principally due to the large number of unrefated accounts, the nature of
these contingent obligations and their short maturities. Normaldly. we have not required collateral or other
security to support normal credit sales. Historically. we hive not expericneed signiticant credit losses. including
counterparly nonperformance: however. because of the continued elfects the pandemic is having on
economies, we have expericneed. and may continue to experience, an invrease mn credit losses,

Our credit exposure also includes contingent obligations related to cash payments recesved directly by travel
agents and tour aperators for cash collected by thein on cruise sudes 1 Awstralia and most of Europe
where we are ohligated to honor our guests’ cruise pavments made by them to ther travel agents and tour
operators regardless of whether we have recetved these payinents.

NOTE 11 — Leases
The components of expense were as follows:

November 30,

f i nallons 2022 2021 2020
Operaling lease expense . ... ... ... R vz 8 0308 203
Variable lease expense{ay (by - .00 L LS (395 (1om s (6l

(a)  Variable lease expense represents increases or reductions o costs associated with aur multi-year
prelerential berthung agreements which vary based on the number of passengers. These costs ure recorded
within Commissions. transportation and other mn our Consolidated Statements of Income (Loss)
Vartable and shori-term lease costs related 10 operating leases, uther thao the port facilities. were not
marterial to our consolidated financtal statements.

thy Several of our preferential berthing agreements have force majeure provizions which were in effect
during the pause in guest cruise operations due to COVID-19,

The cash outflow for leases wus materiaily consistent with the lease expense recognized durmng 2022,
During 2022, we obtained S111 million of right-of-use assets in exchange for new operating lease habilities.
Weighted average of the remaining lease terms and weighted merage discount rates are as tollows:

November 3}, November 30,

2022 2021
Werghted average remaintng lease tern — operating leases (in yearsy .. 13 2
Weighted average discount rate — operating leases ... . R 38



As of November 30, 2022, maturitics of operaring lease liabilities were us follows:

it miflions

2 e .. 8 198
O e e 199
S e 130
G . 167
2027 0.0, U 144
Therealler . 965

Total lease payments . . . L 1.853
Less: Present value discollil . ..o o ot o e e (518
Present value of fease labilitios . . . . § 1,333

For time charter arrangements where we are the lessor and for transactions with cruise guests related to the
use of cabins, we do not separate fease and non-lease components. As the non-lease components are the
predeminant components in the agreements. we account for these transactions under the Revenue Recognition
guidance.

NOTE 12 — Scgment Information

Qur vperating segments are reported on the same basis as the internally reported intormation that is
provided to our chief operating decision maker (*CODM ™). who i the President. Chiet’ Executive Officer
and Chiel Clunate OfTicer of Carnival Corporation and Carmival ple. The CODM assesses performance and
mahes decisions to allocate resources lor Carnival Corporation & ple based upon review ol the results
across all of our segments. Qur four reportable segments are comprised of (1FNAA cruise vperations. (2) EA
cruise operations, {3y Cruise Support and () Tour and Other.

The operating scgments within cach of our NAA and EA reportable segments have been aggregated based
on the similarity of their seonomic and other characteristics, including geographic guest sourcing. Qur Cruise
Support segment includes our porttolio of leading port destinations and other services, all of which are
operated for the benefit of our cruise brands. Our Tour and Other segment represents the hotel and
transportation aperations of Hottand America Princess Alaska Tours and other operations.
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As of and for the years ended November 30,

Operating Depreciation Operating
costs and  Selling and and income Capital Total

o i niflions Revenues  expenses  administrative amortization  (loss) expenditures  assets
2022
NAA 5 8281 8 7.526 § 1317 $ 1408 § (217 g 2568 8 27413
EA ... ... .. 3,531 3923 745 692 (1.8 220} 15317
Cruise Support . .. 171 120 225 140 (313) 155 8,401
Tour and Other . . 183 187 27 36 {od) + 312

S 12068 8 11,757 8 2515 8 22373 05 (1309 5 44940 % 51703
2021
NAA . ... ... 8 108 % 2730 S 953 8 1352 5 (3,928 5 2397 S I5.606
EA L L 712 %1000 568 728 (2,617} (a) 313 16.088
Cruise Support . . . 42 55 KEM 129 (477} 060 11.014
Tour and Other .. 36 63 27 23 ey is 637

5 1908 § 4,655 S 1.885 § 2,233 5§ {7.089) S 3607 S 3334
2020
NAAL L 8 3627 S 5613 § L0e6 S L4103 S {(37%hims 1A S 25257
FA .. ... 1.7490 2,548 23 672 12,729y 1¢) 2036 16,5303
Cruise Support . . . 6R (i 262 128 3N L44 11135
Tour and Other . . . Lo 84 27 28 2% 11 096

s 59508 3245 8 tE78 3 2241 % (R.863) $ 362§ 53393

tay  Includes $226 million ot goodwill impairment charges.

(by Includes $SE.3 billion of goodwill impairment charges.

te)  Includes $777 million of goodwill impairment charges.

Revenue by geograplic arcas. which are based on where our guests ure sourced. were as follows:

Years Ended November 30,

o bt inillions 2022 2021 2020
North America ... S 7866 S 1,066 S 3,084
BEUurope - . e 3918 811 1.643
Australia and Asia ... .. e 312 18 687
Other . ..., e 72 14 180
S L2es S 1Lvog S 3595

Substantially all of our long-lived asscts consist of our ships and move between geographic arens.
NOTE 13 — Compensation Plans and Post-Employment Benefits
Egquity Plans

We issue our share-based compensation awards. which at November 300 2022 mncluded time-based share
awards (restricted stock awards and restricted stock units). performance-based share awards and market-bused
share awards (collectively “equity awards™), under the Carnival Corporatnon and Carnival ple stock plans.
Equity awards are principally granted 1o management level employees and members o our Boards of
Directors. The plans are administered by the Compensation Committees which are made up of ndependent
directors who determine which employees are ¢ligible to participate. the monetars value or number of
shares for which cquuty awards are to be granted and the amounts that may be exeraised or sold within a
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specificd term. We had an aggresate of 16.7 million shares available for future grant at November 30, 2022

We Fulfill our equity award obligations using shares purchased in the open market or wit

h unissued or

treasury shares, Qur equity awards generally vest over u three-year period. subject to earlier vesting under

certain conditions.

Weighted-Average
Grant Date Fair

Shares Value
Qutstanding at November 30,201y ... . .. L 249137 S 39.97
Granted . . .. 9.971.331 3 20,72
Vested . (l.ed41.370)y S 30,68
Forferted ... . . {-180.361) § 30.96
Ousstanding at November 30,2020 .. .. ... oL 10340776 S 26.61
Grranted . . L e 4433572 0% 20.63
Vested oL e (6.618.083) S 21.3]
Forfeited ... 0. (729073 8 31581
Qutstanding at Novernber 30,2021 .. ... ... . ... .. 7447192 S 26.85
Granted . Lo . 3117638 S 17.53
Vested oo o oL o (3503148 S 2436
Forleited ... .. e (681.197y  § 3620
Outstanding at November 30,2022 ... ... ... ... ... 6.380.515 S 2267

As of November 30, 2022, there was $52 millien of total unrecognised compensation cost refated 1o cquity

awards, which is cxpected to be recognized over a weighted-average peried of 1.5 years.

Single-cmployer Defined Benefir Pension Plans

We maintam several single-emplover defined benefit pension plans, which cover certain ol our shipbeard
and shoreside emplovees. The U.S. and UK shoreside employee plans are closed to new membership and are
funded at or above the level reguired by LS. or UK regulations. The remaining defined benefit plans are
primarily unfunded. These plans provide pension benefits primarily based on 2iplovee compensation

and years of service.

UK Plan (a)

All Other Plans

i miflions s 2022 2021 2022 2021

Change in projected benefit obligation:

Projected benetit obligation as of December | ... . $ 9% S 303 S 263 S 860
Pastservicceost. .. ... .. L L. — 1% 10
Interest cost ... ... L 3 4 3 4
Benefitspaid . ... ... ... L (2 (1M (15} (3
Actuarial {gan) loss on plans liabilities . .. .. .. (SR) {7} (493 Sy
Plan curtailments, scttlements and other .. ... . () 7 1 (19}

Projected benelii obligation as of November 30 .. . 198 298 223 263

Change in plan assets:

Fair value of plan assets as of December | .. .. .. 335 325 12 t7
Return (loss) on plans™assets .. ... .. .. ... ... (116 31 (1) —
Employer contributions ... ., ..., ... ... 2 l 12 17
Beneftspaidd . ... .. . (12 (1M {1 (N
Plan settlements ... ... 0 L. (5 — {1} (17
Administrative expenses ... .. L 12) 8 — —

Fair value of plan assets as o November 30 .. ... .. 222 335 10 12

Funded status as of November 30 . . .. ... ... .. $ 24 b 36 A {213y S (250)

() The P&O Princess Crulses { UK} Pension Scheme UK Plan™)
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The amounts recognized in the Consolidated Balance Sheets for these plans were as follows:

’ UK Plan All Other Plans
November 30, November 30,
s i midfions ! 2022 2021 2022 2021
OHRCT ABSCIS « . ot e et e e g 24 ) 56 b —- S —
Accrued habilites and other . . .. .. ... .. .. ... h) - $ — 5 25 5 23
Other long-term liabitities .. ... ... . .. ... S — b $  18% § 227

The accumulated benefit obligation for all defined benefit pension plans was S386 million and $553 million
at November 30. 2022 and 2021, respectively.

Amounts for pension plans with accumulated benefit obligations in excess of fair value of plun asscts are as
lollows:

November 30,

i millions 2022 2021
Projected benetit obligation . S PRETENY 263
Accumulated benefit obligation .. .o L 5 218 S 254
Fair valuc of planassets .. ... ... . o o S ISt 12
The net benefit cost recognized in the Consolidated Stutements of [ncome {Loss) were as [ollows:
UK Plan Al Other Plans
November 38, November 30,

i anrillions 2022 2021 2020 2022 2021 2020
Servicecost L. Y — 5 — 8 - % 18 s 1 s 20
Inferesteost oo oL . 3 4 3 5 4 6
Expected return on plan assets .. .. .. (6) (6) (%) o - - )
Amortization of prior service cost L .. — — — -— —
Amortization ol net loss (gain) . . .. .. — — 3 4 4
Settlement loss recognized ..o .- - | 3 1
Net perindic benetiteost ..o S S (s (I 2608 Ms 32

The components of et periodic benelit cost other than the seraee cost compenent are included in other
income {expense). net in the Consolidated Statements of Income (Texs).

Weighted average assumptions used 1o determine the projecied benelit obligation are as follows:

UK Plan All Other Plans

2022 2021 2022 2021
Discountrate . ... .. Lo 4.3 1.6 S 26",
Rate of compensation increase ... ..o 29, 27, 307 300

Welghted average assumptions used to determing net pension meome are as follows:

UK Plan All Other Plans
2022 2021 2020 2022 2021 2020
Discountrate ... ... L 10" 1.6 1.y 3 2.3, 29
Expected returnonassets . . .. ... ... e L. R 2.3, RA 300
Rate of compensation increase .. ... S RO 23 29 300, 300 REEAEN
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The discount rate used to determine the UK Plan’s projected benefit obligation was determined as the single
equivalent rate based on applying « sield curve deterniined (rom AA credit rated bonds at the balance

sheet date to the vash flows making up the pension plan’s obligations. The discount rute used te determine
the UK Plan’s future net periodic benelit cost was determined as the eguivalent rate based on applving each
individual spot rate from a vield curve determined from AA credit rated bonds at the bulance sheet date

for cach year’s cash flow. The UK Plan’s expected long-term return on plan assets 1s consistent with the
long-term imvestment return target provided Lo the UK Plan’s fiduciary manager (UK. government fixed
mterest bonds (gilts) plus 1074 and was 4.3"4 per annum as of November 30, 2022,

Amounts recognized in AOCT are as follows:

UK Plan All Other Plans
Nosember 30, November 30,
2022 2021 2022 2021
Actuarial losses (gains) recognized in the current vear ... S 35 0% — 5 48 8 (7)
Amortization and settlements included in net periodic
benelitcast ... ... ... ) — % - 5 S (1

We anticipate making contributions of 826 million 1o the plans during 2023, Estimuted future benefit
pavments to be made during each of the next five fiscal years and in the aggregate during the succeeding
five fiscal years are us follows:

i mitlions . LK Plan All Other Plans
O ) 6 3 20
024 6 25
- - kS
025 i 20 : =
026 7 26 £ %
s =
o s 27 t—- e
22T e 2 7 g
Q028 - 2032 43 131 g =
Y o
$ 76 S 230 5 2
£ S
. . . . . N o - =
Our imvestinient strategy for our pension plan assets is to mamtain a diversitied portivlio of asset classes to = g
Q

preduce a sytficient Igvel of diversilication and investment return over the long tenm. The investment policy
for each plan specifies the type of investment velucles appropriate lor the plan, asset allocation guidelines.
criteria for selection of ivestment managers and procedures to monitor overal! investment performance, as
well a3 i estment manager perlormance. As of Novemiber 30, 2022 and 2021, vespectively, the All Other
Plans were unfunded.

The tair salues of the plan assets of the UK Plan by investment class are as tollows:

November 30,
2022 2021
Equities ... e e b3 53 3 62
UK. government tised interest bonds(g@itsy ... ... ... ..o o o S lo9 $ 283

Multiemployer Defined Benefit Pension Plans

We participate in two multiemplover defined benefit pension plans in the UK, the Britush Merchant Navy
Officers Pension Fund (registration number [0003643) ("MNOPF ). which 15 divided into two sections. the
“New Section” and the "Old Section,” and the British Merchant Navy Ratings Pension Fund (registration
number 100056465 ("MNRPF 7). Collectively. we reter to these as “the multiemployver plans.™ The
multiemployer plans ave maintuined for the benefit of the employees of the participating emplosers who
make contributions (o the plans. The risks of participating in these multiemplover plans are different from
single-employer plans, including:
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+ Contributions made by employers. including us. may be used to provide benefits to employees off
other participating employers

» If any of the participating employers were to withdraw from the multiemplover plans or [ail 1o make
their required contributions, any unlunded obligations would be the responsibility of the remaining
participating emplos ers.

We are confractually obligated 1o make ali required contributions as determined by the plans trustees. All
of our multiemploser plans are closed to new membership and future benefit acerual. The MNOPT Old
Section 18 fully (unded.

We expense our portion ol the MNOPF New Scetion deficit as amounts are invoiced by, and become due
and payable to. the trustecs, W acerue and expense our portion of the MNRPE deficit based on our estimited
probable obligation from the most recent actuarial review. Total expense for the multiemployer plans was

$2 million in 2022, 828 million in 2021 and $2 mulion in 2020

Bused on the most recent valuation at March 31, 2021 of the MINOPT New Scetion, it was determined that
this plan was 1027 funded. [h 2022, 2021 and 2020, our contributions to the MNOPFE New Section did

not exceed 3. of total contributions 10 the fund. Based on the most recent valuation at March 31, 2020 of
the MNRPF it was determined that this plan was 93 [unded. Tn 2022, 2021 and 2020, our contributions to
the MNRPF did not exceed 3’4 of total contributions to the tund. I is possible that we will be required to
fund and cxpense additonal amounts for the multiemployer plans in the future: however. such amounts are
not expected 1o be muterial to our vconsolidated financial statements.

Defined Contribution Plans

We have several defined contribution plans i ailable to most of our employees. We contribute to these plans
based on emplovee contributions. sulary levels and length of service, Total expense tor these plans was
$40 mulhon in 2022, 835 pullion in 2021 and $24 nulhion in 2020,

NOTE 14 — Earnings Per Share

Years Ended November 36,

I millions, except per share dara 2022 2021 2020

Net income (loss) for basic and dilwed earnings per share .. 5 (6.093) S (9501 § (1023,
Weighted-average shares outstunding ... 00 0L 1.180 1123 T
Dilutive effect ol equity planss ... ... L — — —
Diluted weighted-average shares omstanding ... 0. ... 1150 1,123 7T
Basiccarnings pershare ... oo o0 oL S (3160 8§ (8.46) S (32
Diluted carnings pershare .. ... L 5 (31600 S (8.460 8% (13220

Antdilutive shares excluded from diluted earnings per share computations were as lollows:

November 30,

i miitlions 2022 2021 2020

Equityawards . . ... . .. L i 3 |
Consertible Notes ..o .00 00 33 33 In3
Total anudilutive secunities . ... L 56 56 104
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NOTE 15 — Supplemental Cash Flow Information

November 30,
Cin miilfions i 2022 2021
Cash and cash equivalents (Consoldated Balunee Sheetsy ..o 0L L s 4029 % 8939
Restricted cash (Consolidated Balance Sheetsy ... ... ... . o .. 1.988 14
Restricted cash (included i other assetsy ... ... Lo L 20 24
Total ¢ash, cash equivalents and restricted cash (Consolidated Stutements of
Cash Flows) ... e b 6.037 % 8.970

Cash paid for interest, net of capitafized interest. was 1.4 billion in 2022513 billion in 2021 and $0.6 billion
in 2020. Cash benefit received (paid) [or income taxes. net was not material in 2022, 2021 and 2020. In
addition, non-cash purchases of property and equipment included in accrued liabilities and other was
$100 million in 2022, $127 million m 2021 and $114 million in 2020,

Substantially all restricted cash as of November 30, 2022 relates to the net proceeds from the issuance of
our 2028 Senior Priority Notes, Under the indenture governing these notes. the net proceeds are contractually
restricted subject to the satisfaction of certain conditions. These conditions were satistied in December 2022
when we completed the transfer of the Suhject Vessels to Carnival Holdings, at which time these amounts
became unrestricted.

In August 2022, we issued $339 million aggregate principal amount of 2024 Convertible Notes pursuant to
privately-negotiated non-cash exchange agreements with certain holders of the 2023 Convertible Notes.
pursuant to which such holders agreed to exchange their 2023 Convertible Notes for an equal amount of
2024 Convertible Notes. In November 2022, we issued an additional S87 million aggregate principal amount
of the 2024 Convertible Nolcs pursuant to privately-negotiated non-cash exchange agreements with

certain holders of the 2023 Convertible Notes, pursuant te which such holders agreed to exchange their
2023 Convertible Notes for an equal amount of additional 2024 Convertible Netes. In addiiion. in August
and November 2020, in connection with the repurchase of the 2023 Comeertible Notes. us part ol registered
direct otferings of Carnival Corporation common stock used to repurchase a portion of the 2023
Convertible Notes. as an administrative convenience. we permitted the purchasers of 131.2 million shares of
Carnival Corporation common stock to otfset the purchase price payable to us against our ebligation to

pay the purchase price for $1.3 billion aggregate principal amount ol the 2023 Convertible Notes held by
thetn. which is reflected as a non-cash transaction tor the yvear ended November 30, 2020

Refer to Note 3 -« " Debt” for additional detuil relating to our 2028 Semor Priority Notes and the 2024
Convertible Notes.

For the vears ended November 30, 2022 and 2021, we did not have borrowings or repayments of commercial
paper with original maturities greater than three menths. For the veur ended November 30, 2020, we had
borrowings of’ $323 million and repayments ol 8326 million of commercial puper with original maturities
greater than three months.
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MANAGEMENT'S ANNUAL REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Our management s responsible for extablishing and maintaining adequate internal control over financial
reporting. as such terin is delined in the Securities Exchange Act of 1934 Rule | 3a-15(1). Our management,
with the participation of our President. Chiet’ Executive Officer and Cluet Chimate Ofticer and our Chief
Financial Officer and Chief Accounting Officer, conducted an evaluation of the effectiveness of our internal
control over financial reporting based on the 2013 Internal Control — Integrated Framework {(the ~COSO
Framework ™). Based on this evaluation under the COSO Framework, cur management concluded that our
internal control over financial reporting was cffective as of November 30. 2022,

PricewaterhouseCoopers LLP, the independent registered curtificd public accounting firm that audited our
consolidated fnancial statements, has also audited the etlectiveness of our internal control over financial
reporting as of November 30, 2022 as stated in their report, which is included in this 2022 Annual Report.

e

Josh Wetnstein Dravid Bernstein

President and Chief Executive Ofticer and Chict” Financial Otficer and
Chief Climate Officer Chiet” Accounting Oificer
January 27, 2023 January 27, 2023



Report of Independent Registered Public Accounting Firm

To the Bowrds of Dicectors and Sharcholders of Carnival Corporation and Carnival ple

Opinions on the Financial Statements and Internal Control over Financial Reporting

We have audited the accompanying consolidated balance sheets ot Carnival Corporation & ple (comprising
Carnival Corporation and Carnival ple and their respective subsidiuries. the “Compan 7) as of November 30,
2022 and 2021, and the related conselidated stitements of ingome {loss). of comprehensive income (loss), of
sharcholders’ equily and ol cush flows for each of the three years in the period ended November 30, 2022,
including the related notes {collectively referred to as the “consolidated financial statements™). We also have
audited the Company’s nternal contrel over financial reporting as ot November 30, 2022, based on

criteria established in fnrerna! Conrvol — Itegrated Framevwork (2013} issued by the Commitiee of
Spansoring Orgamizations of the Treadway Commission (COSO).

In our opinion. ihe consolidated financial statements referred to above present tuirly. in all material respects,
the financial position of the Company as of November 30, 2022 and 2021, and the resulls of its operations
and its cash flows for each of the three vears in the period ended November 30, 2022 in conlormity with
accounting principies generally aceepted in the United States of America. Also i our vpinion, the Company
maintained. in all material respects. effective internal control over financial reporting as ol November 30,
2022, based on eriteria established in Internal Conerol — laregrated Framework (2013) issued by the

COS0.

Basis for Opintony

The Company’s management is responsible tor these consolidated financial statements. for maintaining
effective internal control over financial reporting. and lor its assessment of the effectiveness of internal control
over financial reporting. ncluded in Management’s Annual Report on Internal Control over Financral
Reporting appearing under [tem 9A. Our responsibility is to express opinions on the Company s consolidated
financial statements and on the Company s internal control over financial reporting based on our audits.

We are a public accounting firm registered with the Public Company Accounting Oxersight Board tUnited
States) {PCAOB) and are required (o be independent with respect to the Compans in accordance with the ULS.
tederal securitics laws and the applicable rules and regulations of the Scecurities and Exchange Commission
and the PCAQOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we
plan and perform the andits to obtain reasonable assurance about whether the consolidated finaneial
statements are free of material misstatenient, whether due to error or traud, and whether effectise iuternal
control over financial reporting was maintaimed m all material respacts.

Our audits of the consolidated tinancial statements included performing procedures to assess the risks ot
material misstatement of the consolidated finanaial statements, whether due to error or fraud, and performing
procedures that respond (o those risks. Such procedures included examining. on a test basis, evidence
regarding the amounts and disclosures in the consolidated financial statements. Our andits also included
cvaluating the accounting principles used and significant estimates made by management, as well as evaluating
the overall presentation of the consolidated financial statements. Our audit of internal control over

financial reporting included obtaining an understanding of internal contrel over finuncid reporting,
assessing the oisk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of mternal contrel based on the assessed tisk. Our audits also included perferming such other
procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable
basis for our opiens. :

Emphasis of Matrer

As discussed in Note | o the consolidated finanaal statements, the continued effects of the pandemice,
certain cconemic conditions and Company s substantial debt balance are having a material negative impast
on the Company s Minancial results and have resulted in the Company obtaining relevant linancial covenant
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amendments and waivers. Management's evaluation of these events and conditions and managements plan
to mitigate these matters are also described in Note 1.

Definition and Limitations af Internal Conteol over Financial Reporting

A company s internal control over financial reporting 13 a provess designed to provide reasonable assurance
regarding the reliability of finaocial reparting and the preparation of financial statements for external
purposcs in accordance with generally accepted accounting principles. A company's internal control oser
financial reporting includes those policies and procedures that (1) pertain to the matnlenance of records that,
in recasonable deinil. accurately and tairly reflect the transactions and dispositions ol the assets of the
company; (i} provide reasonable assurance that transactions are recorded as necessary o permit preparation
of financial statements in accerdance with generally accepted accounting principles. and that receipts and
expenditures of the company are being made only in sccordance with authorizations of management and
directors of the company; and (iii) provide reasonable assurance regarding presention or timely detection of
unzuthorized acquisition. use, or disposition of he company’s ussels that could have a matertal eflect on
the financial statements.

Because of its inherent limitations. internal control over financial reporting may not prevent or detect
nisstatements. Also. projections ol any evaluation of effectiveness to future periods are subject 1o the nsh
that controls may beconie inadequate because of changes in conditions, or that the degree of compliance with
the policies or procedures may deteriorale.

Critical Audit Matters

The critical audit matter conumunicated below is o matter arising rom the current period audit of the
consolidated financial statements that was conununicated or required to be commumeated to the audit
committee and that (1) relates to accounts or disclosures that are material to the consolidated financial
statements and (i) imsolsed our especially challenging, subjective. or complex judgments. The communication
of critical audil matters does not alier in any way our opinion on the conselidated financial statements,
taken as a whole, and we are not. by communicating the critical audit matier below, providing a separale
opinion on the critical audit matter or on the accounts or disclosures to which it relates.

Liquidity

As described in Note 1 to the consolidated financial statements. the continued effects of the pandemic,
inllation. higher fuel prices. higher interest rates, fluctuations in foreign currency rates and the Company’s
substantial debt halance are collectively having a material negative impact on the Company's financial results.
Management has laken actions to manage the Comnpany s Hiquidity, including completing various capital
market transactions, vbtaining relevant financial conenant amendments or waivers, and aceelerating the
remosal of certain ships from its tleet. The principal assumptions used in management's extimate of future
liquidity consisted of (1) continued cruise operations and cxpected timing of cash collections for cruise
bookings: (ii) expected increascs in revenue on a pet passenger basis with the refaxation of COVID-1Y related
protocols aligning towards Tund-based vacation alternatives: (i expected improvenient in occupancy
returning to historical levels: (iv) stabilization of fuel prices; (v) continued stabilization o imflationary
pressures on costs: {vi} new ship delneries, improsements and removals: and (vii) future export credn
financings that are associated with the new ship deliveries. Based on these actions and assumptions. und
considering the liquidity including cash. restricted cash and borrowings available under the multi-currency
revolving credit facihty at November 30, 2022 management belicves that they hase sutticient liquidity to fund
obligations and espects 1o remain in compliance witli the Company’s financial covettants for at least the
next twelve months from the issuanee of the financial statements.

The principal considerations for our determination that performing procedures relating to the Compans s
hquidity is a critical audit matter are the signiticant judgment by management when developing the estimate
of future liquidity: this 1o turn led to a high degree of auditor judgment, subjectivity, and etfort in
perferming procedures and evaluating management’s estimate of future liquidity and assumptions related w
{1} expected increases m revenue vn u per passenger basiy with the relaxation of COVID-19 related protocols
aligning towards land-based vacation alternatives and (i) expected improvement in eccupancy returning to
historical lesels.

184




Addressing the matter involved performing procedures and evaluating audit evidence in conrection with
forining our overall opinion on the consolidated financial statements. These procedures included testing the
effectiveness of controls relating 10 management's estimate of future liquidity. These procedures also
incluced. among others, (i) understanding and cvaluating the appropriateness of managements liquidity
model; (i} understanding the Company’s debt agreements and evaluating the related financial covenant
amendments and waivers: (i} testing management’s process for estimating tuture fiquidity for the

{welve months after the date the financial statements are issued; (iv) testing the completeness and aceuracy
ol underlying data used in the estimate: (v) ovaluating the reasonablencss of the signilicant assumptions used
by management related to expected increuses in revenue on a per passenger basis with the relaxation of
COVID-19 related protocols aligning towards land-based vacation alternatives and expected improvement
in occupancy returning to historical levels: and (vi) evaluating management’s estimate ol Luture liquidity and
their disclosure in the consolidated tinancial statements regarding having sufticient liquidity to satisfy the
Company s obligations for at least the next twelhve months from the issuunce of the financial statements.
Fraluating mandgenent’s assumptions related to expected increases i revenuc ona per passenger basis with
the relaxation of COVID-19 related protocols aligning towards land-based vacation alternatives und
expected improvement in occupitney returning to historical fevels invelved evaluating whether the assumptions
used by nanagement were reasonable considering (1) the current and past performance of the Company;

(i) the consisleney with external market and industry data and (iil) whether these assumptions were consistent
with evidence obtained in other arcas of the audit.

RicawilinhauasCoopera, LLP

Hallandale Beach. Florida
Januury 27,2023

We have served as the Compam s auditors since 2003, Prior to that. we served as Carnival Corporation’s
auditors since at keast 1986, We have not been able to determine the specitic year we began serving as auditor
of Carnival Corporation.
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CONMNMON STOCK AND ORDINARY SHARES

Carnival Corporation common stock, together with paired trust shares of beneficial interest in the P&O
Princess Special Voting Trust, which holds a Special Voting Share of Carnival ple. is traded on the NYSE
under the symboi “CCL.” Carnival pic ordinury shares trade on the London Stock Exchange under the
symbol “CCL.” Carnival ple American Depositary Shares (“AIDSs™). each one of which represents one
Carnival plc ordinary share, are traded on the NYSE under the symbol "CUR.” The depositary for the ADSs
is JPNMorgan Chase Bank, N.A.

As of January 12, 2023, there were 2,956 holders of record of Carnival Corporation common stock and
29 362 holders of record of Carnival ple ordinary shares and 46,628.217 holders of record of Carnival ple
ADSs The past performance of our share prices cannot be refied on as u gaide to their future performance.

On March 30. 2020, we suspended the pavment of dividends on Carnival Corporation commeon stock and
Curnival plc ordinary shares.
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STOCK PERFORMANCE GRAPHS

Carnival Corporation

The tollowing graph compares the Price Performance of S100 it invested in Carnival Corporation commuon
stock with the Price Performance of $100 if tnvested in each of the Dow Jongs LS. Recreational Services
Index (the “Dow Jones Recrcarional Index™. the FTSE 100 Index and the S&P 500 Index. The Price
Performance. as used in the Performance Graph. is caleulated by assuming S100 i myvested at the beginning
of the period in Carnival Corporation common stock at a price equal Lo the markel value. At the end of
cach vear. the total value of the investment is computed by taking the number of shares owned. assuming
Carnival Corporation dividends are reinvested, multiplied by the market price of the shares.
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Carnival ple

The following graph compares the Price Pertormance of” $100 invested in Carnival ple ADSs, each
representing one ordinary share of Carnival ple. with the Price Performance of $100 invested in euch of the
indexes noted below. The Price Performance is calculated in the same manner as previously discussed.

5-Year Cumulative Total Returns
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CORPORATE AND OTHER INFORMATION

EXECUTIVE OFFICERS
CARNIVAL CORPORATION & PLC

Micks Arison

Cliur of the Boards of Directors
David Bernstein

Chuel Finanaial Othcer and Chicel’
Accountng Offfeer

Vice Admiral William R. Burke (Ret.)
el Martme Ofticer

Enrigue Miguer

CGenerad € ounsel

Jush Weinstein

Prosdenc. Chiet Frecuose {Mlicer and
Chuel Chimate Otfcer

COSTA GROUP and CARNIVAL ASTA

Michae! Thamm
Groap Chiel’ Eaccutive OiTicer

BOARDS OF DIREC TORS

Micky Arison
Chuar of the Boand
Carnrsal Corporation & phe

Sir Jonathon Buand

Former First Sea Lord and
Cliel” of Naval Stall
Botish Nasy

Jasun Glen Cahilly
Chief’ Executive Otticer
Dragon Group LLC

Helen Decble
Former Chiet” Excentive Otticer
P&O Fernes Division Holdies Lid.

Jeftrey T Gearhart

Former Exceutive Vice President. €alobul
Governanee and Corporate Sacretarsy
Widart, lne.

Richurd J, Glasier!

Former Presdent and Chaet” Fsecntine
Otlicer

Argosy Ganung Company

Katie Lahey
Former Chair
Karn Ferrs Australasi

Sara Viathew

fFormet Char President and Chiet
Fxecutive Oltica

Dun & Brudstieer Corporatiom

Sir Jolin Parker’
Non-Executnve Char
Lamy O’ Rourke

Stuart Suboatnick
IPrestdent and Chiel” Fxecutive Oihger
Metromadia Company

Laura Weil
Founder and Managing Panmer
Village Lane Advisors LLGC

Fosh Veinstein

President. Chiet Executive Orfieer and
Chief Climate Onlicer

Carnas ol Corpotstion & ple

Rayndall Weis

Maniging Member
Muleld Capital LLC

L Richand ¥ Crlisier and Sie Johin Parker
henv e decided not to seck re-clection and
will retiee frou the Boards witk el
trom the conclusion of the 2025 Anpual
Mueelings of Sharcholders, at whwh ame
the ~2e ot the Boards of Directors will

be reduced to U members
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DIRECTORS EMERITUS AND LIFE
PRESIDEN
Ted Arison (1924-1999)

Chatr Ementus. Canuval Corporation

Maks Birnbach (1820- 2007}
Durector Emeritus, Carnnal Corporation

A Kick Lanterman {1931-2019)
Charr Ementus
Hulland America Line {nc.

Meshulam Zonix (1933.2009)
Diurector Emeritus, Carnival Corporation

L si Zucher
Durector Emesitus, Carmsal
Corporauon & ple

Horst Rahe
Ltz President of ALDA Crurses

[he Lord Sterling of
Plaistow GOV, CBE
Lite President ot P&O Cruses

GTHER INFORMATION
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Southgmpton S5 18T UK
itk 23 3003 FRKY

Registrars any Stock Transfer Agents
tarnial Corporation
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Oher Sharcholder Information
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OUR COMPANY

Carnival Corporation & plc {NYSE: CCL and
CUK; LSE: CCL) is the largest global cruise
company and among the largest leisure
travel companies with a portfolio of world-
class cruise lines.

We believe cruising offers a broad range of
products and services to suit vacationing
guests of many ages, backgrounds and
interests. Each brand in our portfolic meets
the needs of a unique set of consumer
psychographics and vacation needs which
allows us to penetrate large addressable
custamer segments.

With our global corporate headquarters in
Miami and several regional headgquarters
around the world, we are the only company
in the world to be included in both the S&P
500 index in the US. and the FTSE 250 index
in the UK.

OUR VISION

As the global leader in the cruise industry,
we will lead the way in innovative and
sustainable ¢ruising to deliver memorable
vacations and build borderless
connections.

OUR MISSION AND
PURPOSE

To deliver unforgettable happiness to our
guests by providing extracrdinary ¢ruise
vacations, while honoring the integrity of
every ocean we sail, place we visit and life
we touch.

@ai-A Acarnival

@

Holland

Asnerica Line®

P& CRUISES

AUSTRALTA

C
Costa &y CUNARD
ol
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Carnival Place Carnival House

3655 NW. §7th Avenue 100 Harbour Parade
Miami, Florida 33178-2428 Sauthampton 5015 15T
United States United Kingdom

JOSH WEINSTEIN
President, Chief Executive
Officer and Chief Climate

Officer

Dear Fellow Shareholders,

During 2022, we completed a manumental 18-month journey marking our full
return to guest cruise operations. Cver the past 18 months we have:

* Returned 90 ships to service

* Re-boarded over 100,000 team members to our ships

* Restarted our unmatched portfolio of eight private island and port destinations
* Restarted our unrivaled {and-based footprint in Aiaska and the Yukon

* Welcomed back nearly nine million guests

Throughout 2022, we progressed on an upward trajectory as we continued to close
the gap to 2019, our maost recent full year of guest cruise operations, and believe we
are gaining mornentum on our return to profitability.

» For our Cruise segments, revenue per passenger cruise day {"PCD") for the fourth
quarter of 2022 increased 0.5% compared to a strong 2019, avercoming the
dilutive impact of future cruise credits ("FCCs") and fluctuations in foreign currency.
This was better than the third quarter of 2022 which decreased 4.1% compared
to 2019.

= Qccupancy in the fourth quarter of 2022 was 19 percentage points below 2019
levels. This was better than the first quarter of 2022 which was 50 percentage
points below 2019 levels. We achieved this on growing capacity as we returned
another 35% of our fleet to service in 2022, reaching 99% of our 2019 capacity
levels during the fourth quarter.

* Revenue in the fourth guarter of 2022 was $3.8 billion, which was 80% of 2019
ievels. This was better than the third quartar of 2022 which was 66% of 2019 levels,
an improvement of 14 percentage points.

The uneven reopening of cruise travel around the world following the effects of
COVID-19 and the impact the invasion of Ukraine has had on Eurogearn countries
have had a material impact on our resuits of operations. While all of our brands are
¢n an upward trajectory, the pace of the recovery has trailed for those brands

maost heavily exposed to these facters as the impacts have weighed on consumer
confidence in those regrons resulting in greater uncertainty and closer-in booking
patterns. To mitigate these impacts, we have made strategic deployment decisions to
increase our closer-to-home and shorter duration itineraries to heip reduce the
friction of air travel, lower the overall cost of our vacations and facilitate a closer-in
booking environment. We believe these decisions have positioned us well to attract
maore new-to-cruise guests and make us even more of a value proposition
compared to land-based alternatives. Additionally, based on the evolving nature of
COVID-19 and our ongoing collaboration with focal and national public health



Letter to Shareholders from our Chief Executive Officer

authorities, our brands responsibty relaxed their COVID-19 related protocols
aligning towards land-based vacation allernatives and strengthening our
competitiveness.

To help support our growth, drive overall revenue generation, elevate awareness
and censideration and enhance demand for both the near- and fong-term, we have
significantly increased our advertising activities, including a nearly 20% increase in
our investment during the fourth quarter of 2022 compared to the fourth quarter of
2019. Our brands are utilizing pricing philosophies to maximize revenue and are
sharing best practices across brands. Having been in pause status for nearty

two years, we are also rebuilding demana by providing our guests with extraordinary
cruise vacations, which we believe will increase the likelihooa of our guests
recommending our cruise vacations. In addition, we have a renewed focus on our
travel agent partner relationships and a growing sales force. While building back
demand and enhancing our revenue management tools and strategies, we are
warking to optimize the combination of occupancy levels with ticket and onboard
prices to defiver revenue growth in the near-term while maintaining price integrity for
the long-term. We are also not losing sight of cur expense base as we have worked
through our restart and centinue to absorb and mitigate the impacts of the high
infiationary environment we have all been living in.

During 2022, we continued to focus on minimizing cur envirenmental impact and
achieved a 2% reduction in carbon intensity compared to 2019 (11% reduction for
ships in guest cruise operations), a 30% reduction in food waste compared to 2019
and used 290 million fewer single use items compared to 2018. We announced

the rallout of Service Power Packages, giobal fleet upgrades, which will improve
energy and fuel efficiency and support our sustamability goals, and announced the
expansion of Air Lubrication Systems, which are expected to generate savings in fuel
consumption and reductions in carbon emissions. Additionally, AIDA Cruises and
Holland America Line achieved milestones in their decarbonization strategies piloting
the use of a blend of marine biofuel. These investments, along with our fleet
optimization and itinerary reviews, are expected to drive a 15% reduction in fuel
consumption per available lower berth days ("ALBD") in 2023, along with a 15%
reduction in carbon emissions per ALBD on an annualized basis, beth as compared
to 20179.

Our fleet optimization efforts included welcoming stunning new flagships for six of
our brands inciuding Carnival Celebration, AlDAcosma, Costa Tescana, Discovery Princess
and Arvia, as well as our first luxury expedition ship, Seabourn Venture. All of these
ships were purpose-built tc generate higher returns. In addition, we announced the
rermoval of addit:onal ships from our fleet, bringing the curnulative number of
smaller-less efficient ships to be removed from our fleet since the pause to 26. Once
completed, these efforts wili result in nearly a quarter of our fleet consisting of
newly delivered, larger, more efficient ships. We also announced Carnival Fun Italian
Style™, a new concept for Carnival Cruise Line's North American guests which will
debut in the spring of 2023 with (osto Venezia followed by Costa Firenze in the spring
of 2024. Additionally, during 2022, Costa Luminosa was transferred to Carnival

Cruise Line and began guest operations as Carnival Luminosa.



Letter ta Shareholders from cur Chief Executive Officer

Durning 2022, we reduced our capital expenditures by over $500 million as compared
to our previous guidance, We have re-priaritized our expected spend to reflect the
current environment, while maintaining our commitment to seek exceilence in
compliance, environmental protection, and inlooking after the safety, health and well-
being of every life we touch. In addition, we broke ground on a new exclusive
destination in Grand Bahama Port for our Carnival Cruise Line brand, which will be
an important addition to our current existing private islands and unique port
destinations whichk had & million visits from our guests in 2022,

Going farward, we are commutted to using our expected cash provided by operating
activities to strengthen the balance sheet over time and expect to be disciplined
and rigorous in making newbuild decisions, We have just four larger ships on crder
through 2625, plus our second Seabourn luxury expedition ship to be delivered in
2023. This is our lowest order book in decades.

Overall, we remain focused on driving revenue growth and accelerating our return
to strong profitability. We believe that over time, this revenue generation and our
more facused capital expenditure profile will support significant free cash flow,

and propel us on the path to deleveraging, investment grade credit ratings and tugher
return on invested capital. This has been a truly remarkable year and we have
come a long way in an incredibly short amount of time. We look forward to continuing
to deliver unforgettable happiness to our guests by providing extraordinary cruise
vacations in 2023, while honoring the integrity of every ocean we sail, place we visit
and life we touch.

Sincerely,

———

JOSH WEINSTEIN
President, Chief Executive Officer and Chief Climate Officer

February 28, 2023




\tﬂ Table of Contents

INFORMATION ABOUT ATTENDING THE
ANNUAL MEETINGS

VOTING INFORMATION

iv  NOTICE OF 2023 ANNUAL MEETING OF
CARNIVAL CORPORATION SHAREHOLDERS

vii  NOTICE OF 2023 ANNUAL GENERAL MEETING
OF CARNIVAL PLC SHAREHOLDERS

1 PROXY SUMMARY

7 GOVERNANCE AND BOARD MATTERS

7 Proposals 1-11—Election or Re-Election of
Directors

7 Governance

8 Nominaticns of Directors

10 2023 Nominees for Election or Re-Election to the
Boards

16 Board and Committee Governance

26 Non-Executive Director Compensation

29  Related Person Transactions

31 SHARE OWNERSHIP

31 Share Gwnership of Certain Beneficial Owners and
Management

35 COMPENSATION

35  Proposal 12—Advisory (Non-Binding) Vote to
Approve £xecutive Compensation

36 Proposal 13—Advisory (Non-Binding) Vote on
How Frequently Shareholders Should Vote to
Approve Compensation of the Named Executive
Officers

37 Proposal 14—Advisory (Non-Binding) Vote to
Approve the Carnival ple Directors’ Remuneration
Report (other than the part containing the
Carnival plc Directors’ Remuneration Policy set
out in Section B of Part Il of the Carnival plc
Directors’ Remuneration Report)

38 Proposal 15—To approve the Carnival ple
Directors” Remuneration Policy set out in
Section B of Part I! of the Carnival pic Directors’
Remuneration Report.

39 Compensation Discussion and Analysts and
Carnival plc Directors’ Remuneration Report {Part 1)

72 Report of the Compensation Committees

72 Compensation Committee Interlocks and Insider

Participation

73  Compensation Tables

80  Potentiat Payments Upon Termination or Change
of Control

84 US. CEO Pay Ratic

85 AUDIT MATTERS

85 Proposal 16—Re-Appointment of the
Independent Auditors of Carnival plc and
Ratification of the Selection of Independent
Registered Public Accounting Firm of Carnival
Corporation

85 Proposal 17—Authorization to Determine the
Remuneration of the Independent Auditors of
Carnival plc

86 Report of the Audit Committees

88 Independent Registered Public Accounting Firm

89 OTHER PROPQOSALS

89 Proposal 18—Receipt of Accounts and Repaorts of
Carnival plc

90 Proposal 19—Approval of the Grant of Authority
to Allot New Carnival plc Shares

90 Proposal 20--Approval of the Disapplication of
Pre-Emption Rights Applicable to the Allotment
of New Carnival plc Shares and Sale of Treasury
Shares

93 Proposal 21—Apgproval of a General Authority to
Buy Back Carnival ple Ordinary Shares

95 Proposal 22-.Approval of the Amendment to the
Carnival Corporation 2020 Stock Plan

106 QUESTIONS AND ANSWERS

106 Questions Appiicable ta All Shareholders

113 Questiens Specific to Shareholders of Carnival
Corporation

117 Questicns Speacific to Shareholders of Carnival plc

A-1 ANNEX A—CARNIVAL PLC DIRECTORS REPORT

B-1 ANNEX B—CARNIVAL PLC DIRECTORS
REMUNERATION REPORT (PART I1)

C-1 ANNEX C-—CARNIVAL PLC CORPORATE
GOVERNANCE REPORT

D-1 ANNEX D—AMENDMENT OF THE CARNIVAL

CORPORATION 2020 STOCK PLAN




Information about Attending the Annual

Meetings

You are cordially invited to attend our Annual Meetings of Shareholders:

DATE TIME @ LOCATION

Friday, April 21, 2023 8:30 a.m. (EOT} Carnival Place

3655 NW. 87th Avenue
Miami, Florida 33178
United States

The Carnival plc Annual General
Meeting will begin first, followed by the
Carnival Corporation Annual Meeting.

Shareholders of each may attend both
meetings.

LIVEVIDEOQ BROADCAST

Carnival House, 100 Harbour Parade, Southampton SO15 15T,
United Kingdom, 1:30 p.m. (BST)

Shareholders planning to attend the live video breedcast in
Seuthampton must submit a proxy in order to vote as they will not
be able to vote in person from Southampton. Shareholders
attending the live video broadcast in Southampton will be able to
submit questions live to the Directors in Florida, but will not be
treated as, or considered 1o be, “in attendance” at the Annual

Meetings.

Details regarding the matters to be voted on are
contained in the attached Notices of Annual Meetings
of Shareholders and Proxy Statement. Because of
the dual listed company arrangement, all voting will
take place on a poll {or ballot).

We continue to closely monitor the public health
advisors and governmental regulations and guidelines
relating to health and safety, including COVID-19.
Please read the section “Safety and Security Measures”
below for further details on how we plan to conduct
the meetings to prioritize the safety and security of
our employees, shareholders and other stakeholders.

The Boards will continue to monitor the situation
closely and may need to make further adjustments
ta the “Safety and Security Measures” including any
additional restrictions or requirements for
sharehaolders to attend. Shareholders planning to
attend the meeting should therefore check the
“Investor Relations” section of our website at
www.carnivalcorp.com and www.carnivalplc.com
for any updates, which will be posted at least one
week prior to the Annual Meetings of Shareholders.

While we welcome the opportunity to engage with our
shareholders in person at the Annual Meetings of
Sharehotders, we strongly encourage shareholders to
follow public health advice before deciding whether
to attend the meeting or not.

Your vote is important. We encourage you to vote as
soon as possible to ensure your vote is recorded
promptly, even if you plan tc attend the Annuai
Meetings of Sharehclders.

The Boards of Directors recommend that
you vote in favor of Proposals 1 through
12 and 14 through 22 and, in the case of
Proposal 13, that you vote in favor of
holding a non-binding advisory vote
every year to approve the compensation
of our Named Executive Officers.

The Beards of Directors consider the
approval of Proposals 1 through 12 and
14 through 22 {inclusive) and, in the case
of Proposal 13, the approval of holding a
non-binding advisory vote every year to
approve the compensation of our
Named Executive Officers to be in the
best interests of Carnival Corporation
and Carnival plc and their shareholders.

We are furnishing the proxy materials to shareholders on or about February 28, 2023

CARNIVAL CORPORATION & PLC 2023 PROXY STATEMENT | i



information about Attending the Annual Meetings

@ DIRECTIONS

@ MEETING ADMISSION REQUIREMENTS

For directions to the 2023 Annual Meetings of
Shareholders, you may contact Investor Relations at:

@l Carnival Corporation & plc
Attention: Investor Refations
3655 N.W. 87th Avenue
Miami, Florida 33178-2428
United States

)

b,.@d ir@carnival.com

@ SAFETY AND SECURITY MEASURES

Attendance at the Annual Meeting of Carnival
Corperation Sharehoiders is limited to shareholders
and their duly appointed proxies or corporate
representatives. Each attendee will be asked to
present valid government-issued picture
identification, such as a driver's license or passport.

Shareholders holding shares in brokerage accounts
{"under a street name") will need to bring a copy of a
brokerage statement reflacting share ownership as of
the record date (February 21, 2023),

Attendees will be required to comply with any federal,

state and/or local government guidance in force on
the day of the Annual Meetings of Sharehotders
relating to health and safety. You should not attend
the Annual Meetings of Shareholders if you are
experiencing any COVID-19 symptoms, are waiting on
a COVID-19 test result, have tested positive within

10 days preceding the date of the Annual Meetings of
Sharehelders or you have come into close contact
with someone who suspects they have COVID-19, is
waiting for a COVID-19 test resuit, or has tested
positve for COVID-19 within the 10 days preceding
the date of the Annual Meetings of Shareholders.

Due to security measures, all bags wiil be subject to
search, and all persons who attend the meeting will

be subject to a metal detector and/or a hand wand
search. We will be unable to admit anyone who does
not comply with these safety and security procedures.

The Boards will continue to monitor the situation
closely and may need to make further adjustments to
the "Safety and Security Measures,” including any
additional restrictions or requirements for
shareholders to attend. Shareholders planning to
attend the meeting should therefore check the
“Investor Relations” section of cur website at
www.carnivalcorp.com and www.carnivalplc.com for
any updates, which will be posted at teast one week
pricr to the Annual Meetings of Shareholders.

ii | CARNIVAL CORPORATION & PLC 2023 PROXY STATEMENT



\tg Voting Information

YOUR VOTE IS

IMPORTANT. ELIGIBILITY TO VOTE

We encourage you All eligible shareholders may vote in person at the 2023 Annual Meetings of Sharehoiders.
to vote as soon as Please refer to details about how to vote in person in the “Question and Answers” section,

possible, even if

{r‘:‘:’:’:‘:’z;‘;’ attend Carnival Corporation Shareholders ‘ Carnival pic Shareholders

Meetings of You are eligible to vote if you were a You are ehigible to vote iIf you are a
Shareholders. shareholder as of the close of business sharehalder as of 6:30 p.m. (BST) on
(EDT} on February 271, 2023 April 15, 2023.

&
L¥ | HOWTOVOTE

REGISTERED HOLDERS
To make sure your vote is counted, please cast your vote as soon as possible by one of the following methods:

Voting Method Carnival Corporation Shareholders Carnival plc Shareholders

f__‘___] Internet WWW.proxyvote.com, 24/7 www. sharevote.co.uk, 24/7
(] Telephone 1.800-690-6903 (toll-free) N/A
Using CREST electronic proxy appaintment
@ CREST N/A service (if you hold your shares through
eurociear CREST)

B Mobile -
¥ a
# Device Scan the QR ¢ode Scan the QR code
@ Mail Cornplete and mail your signed form Complete and mail your signed proxy form
‘%] At the Attend the annual meeting and cast your Attend the annual meeting and cast your
g'2'a  Meeting ballot i ballot

[ BENEFICIAL OWNERS (HOLDERS IN STREET NAME): your bank or broker will provide you with instructions ¢on how to vote. l

oil
al

=3r— ENROLL FOR ELECTRONIC DELIVERY

We encourage shareholders to sign up to receive future proxy materials electronically. If you have not already enrolled,
piease consider doing so as it

* |5 simple and converient * saves time and money * s environmentally friendly
Carnival Corporation Shareholders Carnival plc Shareholders
l;i Internet www.investordelivery.com www shareview.co.uk

{“1 Mobile

Device Scan the QR code

Scan the QR code

=

CARNIVAL CORPORATION & PLC 2023 PROXY STATEMENT | iii



Carnival Place
\ﬁl 3655 N.W. 87th Avenue
C RNI L Miam, Florida 33178-2428
CORPORATION United States

Notice of 2023 Annual Meeting of Carnival

Corporation Shareholders

We are pleased to invite you to attend Carnival Corporation’s 2023 Annual Meeting of Carnival Corporation Shareholders.

2 ®
L—j WHEN WHERE m ELIGIBILITY TO VOTE AND RECORD DATE

Friday, April 21, 2023 Carrival Place The Board of Directors set February 21, 2023 as the

8:30 a.m. (EDT} 3655 N.W. 87th Avenue record date for the Annual Meeting of Carnival
Miami, Florida 33178 Corperation Shareholders. This means that our
United States shareholders as of the close of business on that date

are entitled to receive this notice of the meeting and
vote their shares.

Board Page
Items of Business Recommendation Reference
1-11 To elect or re-elect 11 Directors, each to serve as a Diractor of Carnival / FOR cach P
Corporation and as a Director of Carnival ple l | director nominee
1 To re-efect Micky Arison as a Director of Carnival Corporation and as a \/ FOR 19
Director of Carnival plc. C)
2 To re-elect Sir jJonathon Band as a Director of Carnival Corporation and \/ FOR 12
as a Director of Carnival plc. CJ
3 To re-elect Jason Glen Cahilly as a Director of Carnival Corparation and \/ FOR 13
as a Director of Carnival plc. C}
4 To re-elect Helen Deeble as a Director of Carnival Corporation and as a ‘/ FOR 13
Director of Carnival pic. CJ
5§  Tore-electjeffrey ] Gearhart &s a Director of Carnival Corporation and \/ £OR 14
as a Director of Carnival plc. CJ
& To re-elect Katie Lahey as a Director of Carnival Corporation and as a J FOR 14
Director of Carnival pic, CJ
7 To elect Sara Mathew as a Director of Carnival Cerporation and as a \/ FOR 15
Director of Carnival pic. CJ
8 To re-elect Stuart Subotnick as a Director of Carrwval Corporation and J FOR 16
as a Director of Carnival plc. CJ
g To re-elect Laura Weil as a Director of Carnival Corporation and as a w/ FOR 17
Director of Carnival pic. D
10 To elect Josh Weinstein as a Director of Carnival Corporation and as a \/ EOR 18
Drrector of Carnival plc. D
11 To re-elect Randall Weisenburger as a Director of Carnival Corporation \/ FOR 15
and as a Director of Carnival pic. C}
12 To held a (non-binding) advisory vote to approve executive compensation. D, FOR 40
13 To hold a (nen-binding) advisory vote on how frequently shareholders should J EVERY YEAR a1
vote to approve compensation of the Named Executive Officers. D
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Notice of 2023 Annual Meeting of Carnival Corporation Shareholders

Board Page
Items of Business Recommendation Reference

14 To hold a {non-binding) adviscry vota te approve the Carnival plc Directors’
Remuneration Report (other than the part containing the Carnival plc
Directors’ Remuneration Policy set out in Section B of Part il of the Carnival
plc Directors’ Remuneration Report} (in accordance with legal requirements
applicable to UK companies).

FOR 42

«

15 To approve the Carnival plc Directors’ Remuneration Policy set out in
Section B of Part Il of the Carnival plc Directors’ Remuneration Report {in
accordance with Jegal reguirements applicable to UK companies).

FOR 43

16 To re-appoint the UK firm of PricewaterhouseCoopers LLP as independent
auditors of Carnival plc and to ratify the selection of the US. firm of
PricewaterhouseCoopers LLP as the independent registered public
accounting firm of Carnwal Corporation.

FOR 92

QE®

17 To autharize the Audit Committee of Carnival plc to determine the
remuneration of the independent auditors of Carnwval ple (in accordance with
legal requirements applicable to UK companies).

FCR 92

18 To receive the accounts and reports of the Directors and auditors of Carmival
plc for the year ended November 30, 2022 (in accordance with fegal
requirements applicable to UK companies).

FOR o6

19 To approve the giving of authority for the allotment of new shares by Carnival

; FOR 97
plc (in accordance with customary practice for UK companies).

20 To approve the disapplication of pre-emption rights in relation to the
allotrment of new shares and sale of treasury shares by Carnival plc (iIn
accordance with customary practice for UK companies).

FOR 97

21 To approve a general authonty for Carnival pic to buy back Carnyval ple
ordinary shares in the open market (in accordance with legal requirements
applicable to UK companies desiring to implement share buyback programs).

FOR 100

22 To approve the Amendment of the Carnival Corporation 2020 Stock Plan. EOR 102

QRAIRKXRQE®

23 To transact such other business as may properly come before the meeting.

How to Vote

Your vote is important. Please review the proxy materials for the 2023 Annual Meeting of Carnival Corporation
Shareholders and follow the instructions.

- § ¥ = &)

INTERNET TELEPHONE MOBILE DEVICE MAIL AT THE MEETING
Registered www.proxyvote.com Call Scan the QR code Complete and mait your Attend the annual
Holders 24/7 1-800-650-6903 E"' ;E signed form in the meeting and cast your
(toll-free) postage-paid envelope ballot

=%

Beneficial Return a properly To attend the annual
Follow the instructions provided by your broker, bank

Owners executed voting meetng, you will need
{Holders or other nomines nstruction form by mail,  proof of ownership and
in Street depending upon the a legal proxy from your
Name} metheds your broker, broker, bank or other
bank ¢r ather nominee nominee
makeas avallable
Deadline 11:52 p.m. Eastern Time on Aprif 20, 2023, If you are a beneficial owner, please refer to the informanon

if you are a registered holder provided by your broker, bank or other nominee
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Notice of 2023 Annual Meeting of Carnival Corporation Shareholders

Meeting Admission Requirements

Attendance at the Annual Meeting of Carnival
Corporaticn Shareholders is limited to sharebolders
and their duly appointed proxies or corporate
representatives. Each attendee will be asked to
presentvalid government-issued picture identification,
such as a driver's license or passport. Shareholders

Notice of Internet Availability

Carnival Corporation is continuing to take advantage
of US. Securities and Exchange Commission ("SEC")
rules that allow it to deliver proxy materials over the
Internet. Under these rules, Carnival Corporation is
sending its shareholders a one-page notice regarding
the Internet availability of proxy materials instead
of a full set of proxy materials, unless they previously
requested to receive printed copies. If you receive
this cne-page notice, you will not receive printed
copies of the proxy materials uniess you specifically
request them. Instead, this notice tells you how to
access and review on the Internet all of the important
information contained in the proxy materials. This
notice alse tells you how to submit your proxy card on

holding shares in brokerage accounts {“under a street
name”) will need to bring a copy of a brokerage
statement reflecting share ownership as of the record
date (February 21, 2023). Additionat requirements

are incfuded in the "Safety and Security Measures”
section above.

the Internet and how to request to receive a printed
copy of the proxy materials. All Carnival Corporation
shareholders are urged to follow the instructions in
the notice and submit their votes using one of the
voting methods described in the proxy materials. If
you receive a printed copy of the proxy materials,

the accompanying envelope for return of the proxy
card requires no postage.

Any shareholder attending the Annual Meeting of
Carnival Corporation Shareholders in Miami, Florida
may personally vote on ail matters that are
considered, in which event any previously subrnitted
proxy will be revokad.

On Behalf of the Board of Directors,

ARNALDO PEREZ
Company Secretary

January 27, 2023

IMPORTANT NOTICE REGARDING THE AVAILABILITY

OF PROXY MATERJALS FOR THE SHAREHOLDER
MEETINGS TO BE HELD ON APRIL 21, 2023

The Notice of Annuaf Meetings of Shareholders, Proxy
Statement and the Annual Report are avaifable our websites at
www.carnivalcorp.com and www.carnivalplc.com.
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m Carnival House

100 Harbour Parade

CARNIVAL PLC Southampton SO15 15T
United Kingdom
(incorporated and registered in England
and Wales under number 4039524)

Notice of 2023 Annual General Meeting

of Carnival plc Shareholders

THIS NOTICE OF ANNUAL GENERAL MEETING IS IMPORTANT  If you have sold or stherwise transferred all your
AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in shares in Carnival plc, please send this
any doubt as to any aspect of the proposals referred to in this  document and the accompanying documents to

document or as to the action you should take, you should the purchaser or transferee or to the
immediately consult your stockbroker, bank manager, stockbroker, bank or other agent through whom
solicitor, accountant or other independent financial advisor the sale ar transfer was effected for

authorized under the UK Financial Services and Markets Act transmission te the purchaser or transferee.
2000.

NOTICE IS HEREBY GIVEN that an ANNUAL GENERAL MEETING of Carnival plc will be held:

2 ®
J WHEN WHERE m ELIGIBILITY TO VOTE

Friday, Apnl 21, 2023 Carnival Place Carnwval plc, pursuant to Regulation 41 of the

8:30 a.m_ (EDT) 3655 N.W. B7th Avenue Uncertificated Securities Regulations 2001, specifies that
Miami, Florida 33178 only those shareholders registered in the register of
United States members of Carnival plc at 6:30 p.m. (BST) on April 19,

2023 shall be entitled to attend or vote at the meeting
in respect of the number of shares registered in their
name at that time Changes to the entries on the
register of members after 6:30 p.m. (BST} an April 19,
2023 shall be disregarded in determining the rights of
any person to attend or vote at the meeting.

b
LIVE VIDEC BROADCAST

Carnival House, 100 Harbour Parade, Southampton SQO15 15T,
Urited Kingdom, 1:30 p m. (BST)

Shareholders planning to attend the live video broadcast in
Southampton must submit a proxy in arder to vote as they will not
be able to vote in person fram Southampton. Shareholders
attending the live video broadcast in Seuthampton will be able to
submit guestions live to the Directors in Florida, but will not be
treated as, or considered to be, “in attendance” at the Annual
Meetings.
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Notice of 2023 Annual General Meeting of Carnival plc Shareholders

The meeting will be held for the purpose of considering and, if thought fit, passing the resolutions described below:;

Proposails Vote Required

* Proposals 1 through 19 and For ordinary resalutions, the required majority is more than 50% of the
Proposal 22 will be proposed as  combined votes cast at this meeting and the Annual Meeting of Carnivai
ordinary resolutions. Corporation Shareholders.

* Proposals 20 and 21 will be For special resolutions, the required majority is not less than 75% of the
proposed as special combined votes cast at this meeting and the Annual Meeting Carnival
resolutions. Corporatien Shareholders.

Board Page

Proposals Recommendation Reference

1-11 ELECTION OR RE-ELECTION OF 11 DIRECTORS NAMED IN THIS PROXY

STATEMENT @ Zicr,:cfoarczommee :

To elect or re-elect 11 Directors, each to serve as a Director of Carnival
Corporation and as a Director of Carnival plc

1 To re-elect Micky Arison as a Director of Carnival Cerporation and as a \/ FOR 12
Director of Carnival plc. D
2 To re-elect Sir Jonathon Band as a Director of Carnival Corporation and \/ FOR 12
as a Director of Carnival ple. CJ
3 To re-elect Jason Glen Cahilly as a Directer of Carnivai Corporation and \/ FOR 13
as a Diractor of Carmval plc. Cl
4 To re-elect Helen Deeble as a Director of Carnival Corporation and as a FOR 13
Director of Carnival plc. 8
S To re-elect Jeffray |. Gearhart as & Director of Carnival Corporation and \/ FOR 14
as a Director of Carnival ple. CJ
6 To re-elect Katie Lahey as a Director of Carnwal Corporation and as a J FOR 14
Director of Carnivat plc. C}
7 To elect Sara Mathew as a Director of Carnival Corporatien and as a FOR 15
Director of Carnivat plc. M
3 To re-elect Stuart Subotnick as a Director of Carnival Corperation and \/ EOR 16
as a Director of Carnival plc. CJ
g To re-elect Laura Weil as a Director of Carnival Corporation and as a \/ FOR 17
Director of Carnivai plc. C}
10 To elect Josh Weinstein as a Dhrectar of Carnival Corperation and as a FOR 18
Drrector of Carnival plc. @
11  Tore-elect Randall Weisenburger as a Director of Carnival Corporation \./ FOR 19
and as a Director of Carnival plc. D
12-  EXECUTIVE COMPENSATION M FOR 40
13
12 To hoid a (non-binding) advisory vote to approve executive \/ FOR a0
compensation (in accordance with legal requirements appilicable to US. CJ
companies).
13 To hold a (non-binding) adwisory vote on how frequently shareholders EVERY YEAR a1
should vote te approve compensation of the Named Executive Officers M
(in agccordance with legal requirements applicable to U.S. companies).
14- DIRECTORS REMUNERATION REPORT M FOR 42
15
14 To bold a {non-binding) advisory vote to approve the Carnival plc \/ FOR a7
Directors’ Remuneration Report (other than the part contaiming the CJ

Carnwval plc Directors’ Remuneration Policy set outin Section B of
Part Il of the Carnival plc Directors’ Remuneration Report) (as set out in
the annual report for the year ended November 30. 2022},
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Notice of 2023 Annual General Meeting of Carnival plc Shareholders

Board Page
Proposals Recommendation Reference
15 To approve the Carnival plc Directors’ Remuneration Policy set outin FOR 43
Section B of Part Hl of the Carnival plc Qirectors’ Remuneration Report C}
(as set out in the annual report for the year ended November 30, 2022).
16- RE-APPQINTMENT AND REMUNERATION OF CARNIVAL PLC AUDITORS AND J FOR a2
17 RATIFICATION OF CARNIVAL CORPORATION AUDITORS D
16 To re-appeint the UK firm of PricewaterhouseCoopers LLP as EO 92
independent auditors of Carnival plc and to ratify the selection of the CJ‘/ R
U.S. firm of PricewaterhouseCoopers LLP as the independent registered
public accounting firm of Carnival Corporation.
17 Yo authorize the Audit Committee of the Board of Directors of Carnival FOR 92
plc to determine the remuneration of the independent auditars of EJ/
Carnival plc.
18 ACCOUNTS AND REPORTS FOR 96
To receive the accounts and the reports of the Directors and auditors of @
Carrival gic for the year ended November 30, 2022,
19 ALLOTMENT OF SHARES / FOR 97
THAT the Directors of Carnival plc be and they are hereby authorized to allot D

shares in Carnival plc and to grant nghts to subscribe for or convert any

security into shares in Carnival plc:

{a) up toan aggregate nominal amount of $102,395,305 (such amount to be
reduced by the nominal amount atlotted or granted under paragraph

(1) below in excess of such sumj; and

{b} up tc an aggregate nominal amount of $205,990,5610 {such amount to be
reduced by any allotments or grants made under paragraph (a) above} in
connection with an offer by way of a nghts issue:

s [0 ordinary shareholders i proportion (as nearly as may be
practicable) to their holdings of ordinary shares on the record date for
such allotment; and

» to holders of other equity securities as required by the rights of those
securities or as the Directors of Carnival plc otherwise consider
necessary,

and so that the Directors of Carnival plc may impose any imits or

restrictions and make any arrangements which they consider necessary

or appropriate to deal with treasury shares, fractional entitlements,
record dates, legal, regulatory or practical problems in, or under the laws
of, any territory or any other matter, such authorities to apply untl the
end of next year's Carnival plc Annual General Meeting (or, if earlier, undll
the close of business on July 20, 2024) but, in 2ach case, during this
period Carnivai plc may make offers and enter into agreements which
would, or might, require shares to be allotted or rights to subscribe for
or convert sacurities into shares to be granted after the authonty expires
and the Directors of Carnival plc may allot shares or grant nights to
subscribe for or convert securities into shares under any such offer or
agreement as if the authority had not expired.

20 CiSAPPLICATION OF PRE-EMPTION RIGHTS J FOR a7
THAT, subject to Praposal 19 passing, the Directors of Carnival plc be given D
power to allot equity securities (as defined in the UK Companies Act 2006 (the
“Companies Act")) for cash under the authority given by that resolution
and/or to sell ordinary shares held by Carnival pic as treasury shares for cash
as f Section 561 of the Companies Act did not apply to any such allotment or
sale, such power to be imited:

{(3) to the allotment of equity securities and sale of treasury shares for cash
in connection with an offer of, or invitaticn to apply for, equity securities
(but in the case of the authority granted under paragraph (b) of Proposal
19, by way of a rights issue only):

* 10 ordinary shareholders in propoertion (as nearly as may be
practicable) to their holdings of ardinary shares on the record date for
such allotment or sale; and
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Notice of 2023 Annual General Meeting of Carnival plc Shareholders

Praposals

Board

Recommendation

Page
Reference

* to holders of cther equity securities, as required by the rights of those
securities, or as the Directors of Carnival plc otherwise consider
necessary,

and so that the Directors of Carnival plc may impose any limits or

restrictions and make any arrangements which they consider necessary

or appropriate to deal with treasury shares, fractional entitlements,
record dates, legal, regulatory or practical problems in, or under the laws
of, any territory or any other matter;

(b} Inthe case of the authority granted under paragraph (a) of Proposal 19
and/or in the case of any sale of treasury shares for cash, te the
allutmenl {olherwise than under paragraph (aj above) of equity
securities or sale of treasury shares up to a nominal amount of
$30.898,591; and

{C) tnthe case of the authority granted under paragraph {a) of Propesai 19
and/or in the case of any sale of treasury shares for cash, to the
allotment of equity securities or sale of treasury shares (otherwise than
under paragraphs (a) or (b) above) up to a nominal amount equal to
2 percent of any allotment of equity securities or sale of treasury shares
from time to time under paragraph {b) above, such authority to be used
anly for the purpeses of making a follow-on offer which the Directors of
Carnival plc determine to be of a kind contemplated by paragraph 3 of
Section 2B of the Statement of Principles on Disapplying Pre-Emption
Rights most recently pubiished by the Pre-Emption Group prior to the
date of this natice,

such power to apply until the end of next year's Annual Generaf Meeting (or,

if earlier, until the close of business on July 20, 2024) but, in each case, during

this period Carnival plc may make offers, and enter into agreements, which
would, or might, require equity securities to be allotted (and/or treasury
shares to be sald) after the power expires and the Rirectors of Carnival plc
may aliot equity securities {and se!l treasury shares} under any such offer or
agreement as if the power had not expired.

21

GENERAL AUTHORITY TO BUY BACK CARNIVAL PLC ORDINARY SHARES J FOR
THAT Carnival plc be and is generally and unconditionally authorized to make C}
market purchases (within the meaning of Section 693(4) of the Companies

Act of ordmary shares of $1.66 each in the capital of Carnival plc on such

terms and in such manner as the Directors of Carnival plc may determine,

subject to the following conditions:

{a) the maximum nurmber of ordinary shares authorized to be acquired is
18,613,610

{b} the minimum price {exclusive of expenses) which may be paid for an
ordinary share is $1.66;

{¢} the maximum price which may be paid for an ordinary share is an
amount {exclusive of expenses) equal ta the higher of:

* 105% of the average middle market quotation for an ordinary share of
Carnival plc, as derived from the London Stock Exchange Daily Official
List, for the five business days immediately preceding the day on
which such ordinary share is contracted to be purchased; and

* the higher of the last independent trade and the highest current
independent bid for an ordinary share on the trading service venue
where the purchase is carried cut; and

(d} umless previousiy revoked or renewed, this authority shall expire at the
and of next year's Annual General Meating {or, if earlier, at close of
business on july 20, 2624}, but during this period Carnival pl¢c may make
contracts to purchase ordinary shares that would or rught be executed
wholly or partly after the authority expires and Carnivai plc may make
purchase of ordinary shares under any such contract as if the authority
had not expired.

100

22

AMENDMENT OF THE CARNIVAL CORPGRATION 2020 STOCK PLAN ‘/ FOR
To approve the Amendment of the Carnival Corporation 2020 Stock Plan. | J

102

X | CARNIVAL CORPORATION & PLC 2023 PROXY STATEMENT



Notice of 2023 Annual General Meeting of Carnival ple Shareholders

There are 22 Propesals that require
shareholder approval at the Annual General
Meeting this year. The Directors
unanimously recommend that you vote in
favor of Proposals 1 through 12 and 14

through 22 {inclusive) and, in the case of
Proposal 13, that you vote in favor of
holding a non-binding advisory vote every
year to approve the compensation of our
Named Executive Officers.

The Directors encourage you to submit your vote
using one of the voting methods described herein.
Submitting your voting instructions by any of these
methods will not affect your right to attend the
meeting in person should you so choose.

Voting Arrangements for Carnival plc Shareholders

Your vote is important. Carnival plc shareholders
can vote in any of the following three ways:

1. by attending the Annual General Meeting and

voting in person or, in the case of corporate
shareholders, by corporate representatives;

VOTING IN PERSON

2. by appointing a proxy to attend and vote on
their behalf, using the proxy form enclosed with
this Notice of Annual General Meeting; or

3. by voting electronically as described below.

If you come to the Annual General Meeting, please
bring the attendance card {attached to the enclosed
proxy form)} with you. This will mean you can register
mare quickly.

In order to attend and vote at the Annual General
Meeting, a corporate shareholder may appoint ane
or more individuals to act as its representative. The
appointmeant must comply with the reguirements of
Section 323 of the Companies Act. Each representative
should bring evidence of their appointment,
mcluding any authority under which it is signed, to
the meeting. If you are a corporation and are
considering appointing a corporate reprasentative ta
represent you and vote your sharehotding in

VOTING BY PROXY

Carnival plc at the Annual General Meeting, you are
strongly encouraged to pre-register your corporate
representative to make registration an the day of the
meeting more efficient. In order te pre-register,
please email your Letter of Representaucn to Carnival
plc’s registrars, Equiniti Limited, at
proxyvotes@equiniti.com.

Please note that each shareholder or their duly
appeinted proxies and corporate representatives will
be required to comply with the "Meeting Admission
Requirements” and "Safety and Security Measures” in
the “Information about Attending the Annual
Meetings” section preceding the Carnival plc Notice
of Annua!l General Meeting.

A sharehoider entitled to attend and vote at the
meeting is entitled to appoint a proxy to exercise all
or any of their rights to attend, speak and vote in his or
her stead. A proxy need not be a shareholder of
Carnivai plc. A shareholder may appoint more than
one proxy provided that each proxy is appointed to
exercise the rights attached to a different share or
shares held by that shareholder. To appoint more than
one proxy, please follow the notes contained in the

proxy form. A person who is nominated to enjoy
information rights in accordance with Secticn 146 of
the Companies Act, but who is not a shareholder, is
not entitled to appoint a proxy. Shareholders
planning to attend the live video broadcast in
Southampton must submit a proxy in order to vote
as they will nct be abie to vote in person from
Southampton.
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Notice of 2023 Annual General Meeting of Carnival pic Shareholders

If you are a person nominated to enjoy information
rights in accordance with Section 146 af the
Companies Act you may have a right under an
agreement between you and the member by whom
you were nominated to be appointed, or to have
someone else appointed, as a proxy for the meeting.
If you have no such right, or you have such a right
but do not wish to exercise it, you may have a right
under such an agreement to give instructicns to the
member as to the exercise of voting rights.

To be effective, a duly completed proxy form and the
authority (if any) under which it is signed, or a
notarially certified copy of such authority, must be
deposited (whether detivered personally or by post)
at the offices of Carnival plc's registrars as soon as
possible and in any event no later than 1:30 p.m. {BST)
on April 19, 2023.

Equiniti Limited
Aspect House
Spencer Road
Lancing BN99 6DA
United Kingdom

Alternatively, a proxy vote may be submitted via the
Internetin accordance with the instructions set out on
the proxy form.

In the case cf joint registered holders, the signature
of one holder on a proxy card will be accepted and the
vote of the senior holder who tenders a vote,
whether in person or by proxy, shall be accepted to
the exclusion of the votes of the other joint holders.
For this purpose, sentority shatl be determined by the
order in which names stand on the register of
shareholders of Carnival pic in respect of the relevant
jeint holding.

If you are a member of CREST, you may register the
appointment of a proxy by using the CREST electronic
proxy appointment service. In order for a proxy
appointment or instruction made using the CREST
service to be valid, the appropriate CREST message (a
“CREST Proxy Instruction™ must be properly
authenticated in accordance with Eurocdear’s
specifications and must contain the information
required for such instructions, as described in the
CREST Manual, which can be viewed at
www.euroclear.com, The message, regardless of
whether it constitutes the appointment of a proxy cr
an amendment to the instruction given to a

previously appeinted proxy must, in order to be valid,
be transmitted so as to be received by the issuer’s
agent (ID RA19) by the latest time(s) for receipt of
proxy appointments specified in the Notice of Annual
General Meeting. For this purpose, the time of
receipt will be taken to be the time (as determined by
the timestamp applied to the message by the CREST
Applications Host) frem which the issuer's agent is able
to retrieve the message by enquiry to CREST in the
manner prescribed by CREST. After this time any
change of instructions to groxies appointed through
CREST should be communicated te the appointee
through other means.

CREST members and, where applicable, their CREST
sponsors or voting service providers should note that
Eurcclear does not make available special procedures
in CREST for any particular messages. Normal system
timings and limitations will therefore apply in

relation to the input of CREST Proxy Instructions. Itis
the responsibility of the CREST memkber concerned

to take {or, if the CREST member is a CREST personal
member or sponsered member or has appointed a
voting service provider(s), to procure that his or her
CREST sponsor or voting service provider(s) take(s))
such action as shall be necessary to ensure that a
message is transmitted by means of the CREST system
by any particular time. In this connection, CREST
members and, where applicable, their CREST sponsors
or voting service providers are referred, in particular,
to those sections of the CREST Manual concerning
practical limitations of the CREST system and timings.
Carnival plc may treat as invalid a CREST Proxy
Instruction in the circumstances set out in
Regulation 35(5)a) of the Uncertificated Securities
Regulations 2001.

If you are an institutional investor, you may be able
to appoint a proxy electronically via the Proxymity
platform, a process which has been agreed by Carnival
plc and approved by the Registrar. For further
information regarding Praxymity, please go to
www.proxymity.io. Your proxy must be ledged by
1:30 p.m. (BST) on April 19, 2023 in order to be
considered valid. Before you can appoint a proxy via
this process you will need to have agreed to
Proxymity's associated terms and conditions. Itis
important that you read these carefully as you will be
bound by them and they will govern the electrenic
appointment of your proxy.
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Notice of 2023 Annual General Meeting of Carnival plc Shareholders

VOTING ELECTRONICALLY

Shareholders are entitied to vote online at www.sharevote.co.uk. Shareholders voting electronically should
vote as soon as possible, and in any event ne later than 1:30 p.m. (BST) on April 19, 2023.

SHAREHOLDERS WHO ARE ENTITLED TO ATTEND OR VOTE

Carnival plc, pursuant to Regulation 41 of the
Uncertificated Securities Regulations 2001, specifies
that only those shareholders registered in the register
of members of Carnival plc at 6:30 p.m. (BST) on

April 19, 2023 shall be entitled to attend or vote at
the meeting in respect of the number of shares

registered in their name at that time. Changes to the
entries on the register of members after 6:30 p.m.
{BST} on April 19, 2023 shall be disregarded in
determining the rights of any person to attend or
vote at the meeting.

Asking Questions at the Meeting

Any shareholder attending the meeting has the right
to ask questions, Carnival plc must cause to be
answered any such question relating to the business
being dealt with at the meeting, but no such answer
need be given if:

* todosowould interfere unduly with the preparation
for the meeting or invoive the disclosure of
confidental information;

* the answer has already been given on a website in
the form of an answer to a question; or

« it is undesirable in the interests of Carnival plc or
the good order of the meeting that the gquestion be
answered.

Shareholders attending the live video broadcast in
Southampton will be able to submit questions live to
the Directors in Florida, but will not be treated as,

or considered to be, "in attendance” at the Annual
General Meeting.

Documents Available for Inspection

Copies of all service agreements (including letters of
appointment) between each Director and Carnival plc
will be available for inspection during normal
business hours on any weekday (public holidays

excluded} at the registered office of Carnival plc from
the date of this notice until and including the date
of the meeting and at the place of the meeting for at
least 15 minutes prior to and during the meeting.

Rights Under Sections 338 and 338A

Under Sections 338 and 338A of the Companies Act,
shareholders meeting the threshold requirements in
those Sections have the right to require Carnival

plc: (i) to give, to shareholders of Carnival plc entitled
to receive notice of the meeting, notice of a
resclution which may properly be moved and is
intended to be moved at the meeting and/or (i) to
include in the business to be dealt with at the meeting
any matter (other than a proposed resolution)

which may be properly inctuded in the business
uniess (a) (in the case of a resoluticn anly) it would, if
passed, be ineffective, {b) it is defamatory

of any person, or (¢} it is frivolous or vexatious. Such
a request may be in hard copy form or in electronic
form, must identify the resolution of which notice is
to be given or the matter to be included in the
business, must be authorized by the perscn or
persons making it, must be received by Carnival plc
not later than March 10, 2023, being the date six clear
weeks before the meeting, and (in the case of a
matter to be included in the business only) must be
accompanied by a statement setting out the grounds
for the request.
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Notice of 2023 Annual General Meeting of Carnival pic Shareholders

Website Materials

This Proxy Statement and other information required
by Section 311A of the Companies Act have been
posted on our websites at www.carnivalcorp.com
and www.carnivalpic.com.

You may not use any electronic address (within the
meaning of Section 333 of the Companies Act)
provided in this Proxy Statement (or in any related
documents including the proxy form) to communicate
with Carnival plc for any purposes other than those
expressiy stated.

Under Section 527 of the Companies Act, shareholders
meeting the threshold requirements set out in that
Section have the right to require Carnival plc to publish
on a website a statement setting out any matter
relating to:

* the audit of Carnival plc’s accounts (inciuding the
auditar's report and the conduct of the audit} that
are to be laid before the Annual General Meeting; or

* any circumstance connected with an auditor of
Carnival plc ceasing to hold office since the previous
meeting at which annual accounts and reports
were laid in accordance with Section 437 of the
Companies Act.

Carnival plc may not require the shareholders
requesting any such website publication to pay its
expenses in complying with Sections 527 or 528 of the
Companies Act. Where Carnival pic is reguired to
place a statement on a website under Section 527 of
the Companies Act, it must forward the statement to
Carnival plc's auditor not later than the time when it
makes the statement availatle on the website.

The business which may be deait with at the Annuai
General Meeting includes any statement that Carnival
plc has been required under Section 527 of the
Companies Act to publish on a website.

By Order of the Board of Directors,

ARNALDO PEREZ
Company Secretary

January 27, 2023

REGISTERED OFFICE
Carnival House | 100 Harbour Parade | Scuthampton SO15 187 | United Kingdom
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\ﬁ] Proxy Summary

This summary highlights information contained You shouid read the entire Proxy Statement carefully
elsewhere in this Proxy Statement. This summary does before voting.
not contain all of the informatijon you should consider.

Corporate Governance Highlights

Corporate Governance Best Practices

9 ofour 11 Directors' " are independent, including ' Regular shareholder engagement
ali members of the Audit, Compensaticon, v ‘ ‘
Compliance, Health, Environmental, Safety and Annual Director self-evaluation anq committee
Security (“HESS") and Nominating & Governance assessment to ensure Board effectiveness
tommittees ' All Directors attended over 75% of 2022 meetings

' Presiding Director and Senior Independent Director, v

. ; .. Regular executive sessions of independent
with defined responsibilities

Directors

& 4o0ofour 11 Directorst’* are female and one is v

; Robust risk oversight
ethrucally diverse

v Board review of our financial performance, strategy

+ Balance of new and experienced Directors . ‘
and succession planning

v Majerity voting for Directors in uncontested v

) Code of Business Conduct and Ethics
elections

<

Commitment te corperate social responsibility and

v/ Stock ownership guidelines for Directors and sustainability

executives

) Following the 2023 Annual Meetings of Shareholders.

Our governance documents are available at carnivalcorp.com/governance and carnivalplc.com/governance.
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Proxy Summary

CORPORATE GOVERNANCE HIGHLIGHTS

OUR COMMITMENT TO COMPLIANCE, SUSTAINABILITY AND CORPORATE

SOCIAL RESPONSIBILITY

CLIMATE
ACTION

CARNIVAL .
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o ga
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nability —- =
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TOURISM

PO

BIODIVERSITY
& CONSERVATION

We strive to be a company that people want to work for
and to be an exemplary global corporate citizen. Our
commitment and actions to keep our guests and crew
members safe and well, protect the environment,
develop and provide oppertunities for our workforce,
strengthen stakeholder relations and enhance both the
cemmunities where we work as well as the port
communities that our ships visit, are reflective of our
brands’ core values and vital to our success.

In 2021, we established goals for 2030 which
incorporate six key focus areas listed below that align
with elements of the United Natior's Sustainable
Development Goals and build on the momenturn of our
successful achievement of our 2020 sustainability goals:
climate action; aircular economy; good health and
well-being; sustainable tourism; biodiversity and
conservation; and diversity, equity and inclusion.

A key focus of our sustainability efforts is climate action,
which includes our commitment to reduce carbon

maritime scale battery technology and methanol
powered fuel cells and working with classification
societies and other stakehoiders to assess lower carbon
fuel options for cruise ships, which include methanol,
bicLNG, eLNG, hydrogen, and biofuels. While alternative
fuels may provide a path to decarbonization for the
maritime industry, there are significant supply
challenges that must be resolved before viakility 1s
reached. We are working with suppliers to encourage
investment in a reliable supply infrastructure,

During 2022, we also announced the glabal rollout of
Service Power Packages, a comprahensive set of
technology upgrades, which will be implemented over
the next several years across a portion of our fleet. The
Service Power Package upgrades are part of our
ongeing energy efficiency investment program and are
expected to further improve energy savings and reduce
fuel consumption. Upon campletion, these upgrades are
expected to deliver an average of 5-10% fuel savings per
ship.
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Proxy Summary
CORPORATE GOVERNANCE RIGHLIGHTS

PROTECTING THE ENVIRONMENT

emissions and our aspiration to achieve net carbon-
neutral operations. We have made significant progress
towards our 2030 carbon intensity reduction goals of
4Q% from a 2008 baseline, measured in both grams of
CO2e per ALB-km and kilograms of CO2e per ALBC.
During 2022, we updated the baseline year for both
goals to 2019 frem 2008. Both 2030 goals now require a
20% improvement from 2019. With the updated
baseline year, we strengthened our 2030 goal measured
in kilograms of CO2e per ALBD since the initial 2030 goal
would enly have required a further 15% reduction from
2019 levels. Our geal measured in grams of CO2e per
ALB-km remains the same. in addition, this new baseline
year helps us better communicate recent progress
against our climate goais to our investors and
stakeholders as well as modernize our disclosures in
alignment with developing best practice and reporting
standards.

in addition to our 2030 sustainability goals, we are
committed to continuing our reduction of carbon
emissions and have aspirations to achieve net carbon-
neutral operaticns by 2050, well ahead of current
International Maritime Crganization {"IMO"} targets.
While fossil fuels are currently the only viable option for
our industry, we are closely monitoring technology
developments and partnering with key organizations to
help identify and scale new technologies not yet ready
for the cruise industry. For example, we are piloting

PROMOTING DIVERSITY AND INCLUSION

In addition, we have five Air Lubrication Systems (“ALS")
currently operating in our fleet, we are currently
installing ALS an six ships, and we are planning at least
eight more installations. ALS cushion the flat bottom of
a ship's hull with air bubbles, which reduces the ship’s
frictional resistance and the propulsive power required
to drive the ship through the water, which is expected t0
generate approximately 5% savings in fuel consumption
and reductions in carbon emissions on ALS equipped
ships.

As part of cur plan for carbon footprint reduction, we
have 11 LNG powered cruise ships that are expected to
join the fleet through 2025, including seven ships :
already in operation as of November 30, 2022. in total,
these ships are expected to represent 20% of our total
future capacity by summer 2025. All of our LNG ships
also have the capability to run on conventional fuels,
LNG is a fossil fuel and generates carbon emissions. its
direct CO2 emissions are lower than those af
conventional fuels and it emits effectively zero sulfur
oxides (only the sulfur in the pilot fuef is present},
reducing nitrogen oxides by 85% and particulate matter
by 65%-100%.

We ploneered the use of Advanced Air Quality Systems
on baard our ships to aid in the reduction of sulfur and
lifecycle greenhouse gas emissions and are promoting
the use of shore power.

We believe that diversity and inclusion issues, such as
the attraction, retention, development and promotion of
women and people of color, are not enly iImportant
topics in corporations and boardraoms world-wide, but
they are issues criticaliy important to sustaining the
success of our business. For years, we have partnered
with organizations focused on improving the divarsity
and inclusiveneass of workplaces and by extension,
sodiety in general. We strive to achieve greater
performance through capturing the power of employee
diversity across ail elements such as race, ethnicity, age,
gender and sexual orientation and identification.

Accordingly, josh Weinstein, our President, Chief
Fxecutive Officer ("CEQ™) and Chief Climate Officer, has
committed to Catalyst’s "Catalyst CEQ Champions for
Change” initiative to support the advancement of
women's leadership and diversity in the workplace.

We are also a global partner of the International
LGBTQ+ Trave! Association (IGLTA), the world's leading
network of LGBTQ+ welcoming tourism businesses.
Through our partnership, we wili help promote equality
and safety for LGBTQ+ tourism worldwide.

It is the policy of Carnival Corparation & plic that
disabled persons should recewe full and fair
consideration for ali job vacancies and promotions for
which they are gualified applicants. it is the policy of
Carnival Corporation & pic to seek to refain employees
who become disabled while in their service whenever
possible and to provide appropriate traiming and
accommadations for disabled persons.

Training and career development are provided and
encouraged for all employees, including disabled
persons.
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CORPORATE GOVERNANCE HIGHLIGHTS

INVESTING IN QUR COMMUNITIES

Carnival Foundation is dedicated to creating positive
change through empowering youth, enhancing
education and strengthening families in the
communities where we live and work. Carnival
Foundation and the brands of Carnival Corporation &
plc support a broad spectrum of organizations that
positively impact thousands of youth and families each
year through charitable giving, in-kind donations and
volunteerism. Whether it is providing job training to the
homeless, preserving and protecting the environment,
furthering medical research or investing in cur future
through education and mentoring, the reach of Carnival
Foundanion is ali-encompassing.

CORPORATE AWARDS AND RECOGNITION

Curing times of crisis, Carnival Foundation works closely
with national and international relief organizations,
coordinating carporate and employee donations for
emergencies, such as hurricanes in the US, and in the
Caribbean.

Carnival Foundation’s contributions are spread to
communities where the brands operate, but focus an
organizations in South Florida, where Carnival
Corporaticn is headquartered.

www.carnivalfoundation.com

Carnival Corporation & plc was
awarded a 2022 SABRE Award, one
of the top public relations industry
awards, for its internationa)
communications and reputation
work tied to restarting guest

cruise operations, The SABRE
Awards—which honor the best
communications campaigns from year.
the North America, Latin America,

Carnival Corporation & plc was
Recognized an Forbes’ annual
listings of Worlds’ Best Empiloyers
of 2022 and Worlds' Top Female-
friendly Companies of 2022 for
the second consecutive year, and
America's Best Employers for
Diversity for the fourth consecutive

Carnival Corporation & pic
was again recognized as cne
of the Best Companies for
Latinos to Work in 2022 by
Latino Leaders Magazine, the
enly national magazine fully
dedicated to showcasing
and promoting leadership in
the Latino community in the
US.

Africa, South-East Asia, Furope,
Middle East and Africa and the
Asia-Pacific regions—attract mare

WORLD'S BEST | Fotbes
EMPLOYERS

than 5,000 entries from more than

60 countries.

Carnivat
Cerporation & plc
earned a perfect
scere for the sixth
consecutive year
on the Human
Rights Campaign
Foundation’'s 2022
Corporate
Equality Index,
designating us as a
Best Place to Work
for LGBTQ Equality
for the fifth
consecytive year.

FOWERET Y STATTST

Several of cur brands
earned top employer
recognitions and
henors for diversity,
equity and inclusion,
including awards for
Best Employers in
Germany (AIDA
Cruises); investment
in People and
Empowering Filipino
Seafarers (Carnival
Cruise Line); and Best
Facilities for Guests
with Disabilities
{(Holland America
Line).

Several of our brands also
earned recognitions for
responsible and safe
operations and community
support, including awards for
Best Service and Staff
(Princess Cruises), Overall-
Giving Back Initiative
{Holland America Line) and
Most Trusted Cruise Line
(Carnival Cruise Line), along
with achieving and maintaining
the 1ISO 14001 Environmental
Management System
standard for over

15 consecutive years (Princess
Cruises).
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Proxy Summary
EXECUTIVE COMPENSATION HIGHLIGHTS

Executive Compensation Highlights

COMPENSATION POLICIES AND PRACTICES

What We Do

What We Don't De

v independent Compensation Committees that review X

and approve all compensation for our Named
Exacutive Officers

Independent compensation consultant
Annual Say-on-Pay vote

Stock ownership guidelines for Directors and
executive officers

practices to deter excessive risk-taking
Pay-for-performance philosophy

Mix of compensation which includes short-term
cash and long-term equity-based compensation

LS N S N S SN

Robust clawback policy

Compensation Committees assess compensation

X

X

PRINCIPAL COMPENSATION OBJECTIVES

No guaranteed or untimitad incentive payouts in
our annual bonus plan

No evergreen provisions in our equity plan

No short sales, shart-term hedging or margin sales
of our securities

No stock option repricing

No liberal share recycling of stock optians or stock
appreciation rights

No pension plans or supplemental deferred
compensation or retirement pians for cur Named
Executive Officers

No single-trigger change in control equity vesting

No Section 280G gross-up payments in the event of
change of control

We believe that our executive compensation program

should be appropriately tailored to balance
short-term and fong-term compensation
opportunsties to enable Carnival Corporation and
Carnival plc to meet short-term objectives while

continuing to produce value for their sharehelders
over the long-term and supporting a strong focus on
retention. Qur executive compensation program is
designed to:

Reward results and effective strategic
leadership through the use of both
short-term and long-term incentives,
taking into account each executive’s
performance, experience and
responsibilities.

Align executive interests with those
of our shareholders by rmaking a
substantial portion of compensation
at risk and performance-based.

Remain competitive in the
marketplace in order to attract,
motivate and retain our talent that
we believe is necessary to achieve
our financial and strategic goals.
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EXECUTIVE COMPENSATION HIGHLIGHTS

TOTAL TARGET COMPENSATION MIX™"

CEQ Other NEOs

Base Salary at®E
-

Q 14%

L
s
86% =
:
»
»

Base Salary

21%

y— 8

Al-risk Annual Long-Term
Incentrse ;
Bonus Equity
Lopg-Term A y Incentves .
Equity ..’ 29% 50% - Anrual
i - . * Incert
Incentives Toepggunt® ....-"..o we Bonus
57% 29%

{1} Aprisk compensation includes the Annual Incentive Banus that is subject to performance criteria and the Long-Term Equity

tncentives that are subject to change in value based on share price movements during the vesting period.

SHAREHOLDER ENGAGEMENT

¢ Carnival Corporation & plc has a long-standing shareholder outreach program and routinely interacts with
sharehelders on a number of matters, including executive compensation. The Compensation Committees
consider all feedback received about executive compensation.

» During the past year, as a supplement to our broader shareholder engagement program, we conducted
extensive shareholder outreach to understand the factors that drove investors’ evaluation of and voting on our
compensation program for Named Executive Officers, and to share and obtain feedback on the expected
evolution of our program, including returning to our historical practice of utilizing quantitative performance
criteria for fiscal 2022, We continue to seek and incorporate shareholder feedback in our compensation
deliberations. See “Shareholder Engagement” in Compensation, Discussion and Analysis section (also Part | of
the Carnival plc Directors’ Remuneration Report) for additional detail on our shareholder cutreach program,
efforts in fiscal 2022 and outcome.,

The Compensation Committees have implemented our guantitative and performance-based incentive program
in both 2022 and 2023 in a manner consistent with the feedback received from shareholders as part of our
engagement program and will continue to consider results from the annual shareholder advisory votes,
including the next vote in April 2023, as well as other shareholder input, when reviewing executive
compensation programs and polictes.
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\m Governance and Board Matters

PROPOSALS 1-11

Micky Arison

1

2

3 |ason Glen Cahilly
4  Helen Deeble

Governance

We are committed to governance policies and
practices so that shareholder and other stakeholder
interests are represented in a thoughtful and
independent manner. Sound principles of corporate
governance are critical to obtaining and retaining the
trust of investors. They are also vital in securing
respect from other key stakenholders and interested
parties, inciuding our workforce, guests and suppliers,
the communities in which we conduct business,
government officials and the public-at-large. We
believe that our governance framework contributes
to the delivery of our corporate strategy in a number
of ways. The Boards and our Baard Committees
support our senior management in the development,
refinement and execution of our corporate strategy
by providing independent oversight and valuable input
based cn their wealth of knowledge and experience
in their areas of expertise. The Boards also oversee
our risk review and assessment processes, while

our Board Committees provide oversight over risks
within their area of remit, all of which are incorporated
into aur strategic planning.

Carnival Corporation and Carnival plc operate under
a dual listed company ("DLC") arrangement with
primary stock listings in the United States {"US") and
the United Kingdom ("UK"). Accordingly, we
implemented a single corporate governance
framework consistent, to the extent possible, with
the governance practices and requirements of both
countries. While there are customns or practices that
differ between the two countries, we believe our

Sir Jonathon Band

Election or Re-Election of Directors

5 Jeffrey). Gearhart 9  laura Weil

6  Katie Lahey 10 Josh Weinstein

7  Sara Mathew 11 Randall Weisenburger
8  Stuart Subotnick

corporate governance framework effectively
addresses the corporate governance requirements of
both the U.S. and the UK,

Our corporate governance principles are set forth in
our Corporate Governance Guidelines and the
charters of our Board Committees. The actions
described in these documents, which the Boards
have reviewed and approved, impiement applicable
requirements, including the New York Stock Exchange
listing requirements and, to the extent practicable,
the UK Corporate Governance Code published by the
UK Financial Reporting Council in July 2018 (the "UK
Corporate Governance Code”), as well our own vision
of good governance.,

We will continue to monitor governance developments
in the US. and the UK to ensure a vigorous and
effective corporate governance framework of the
highestinternational standards.

Our Corporate Governance Guidelines, copies of the
charters of our Board Committees and our
organizational documents are available under the
"Governance” section of our website at
www.carnivalcorp.com and www.carnivalplc.com.

The Boards are elected by the sharehaolders to exercise
business judgment to act in what they reasonably
believe to be in the best interests of Carnival
Corporation & plc and its shareholders. The Baards
seject and oversee the members of senior
management, who are charged by the Boards with
canducting the business of Carnival Corporation & ple.
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Corparate Governance and Board Matters
NOMINATIONS OF DIRECTORS

Nominations of Directors

Carnival Corporation and Carnival plc are two separate
legal entities and, therefore, each has a separate
Board of Directors, each of which in turn has its own
Nominating & Governance Committee. As the DLC
arrangement requires that there be identical Boards
of Directors, the Neminating & Governance
Committees make ane set of determinations in
refation to both companies,

The Nominating & Governance Committees, which
are made up of independent Directors, actively seek
individuals qualified to become Beard members and
recommend to the Boards the nominees to stand

for election as Directors at the Annual Meetings of
Shareholders or, if applicable, at a Speciat Meeting of
Shareholders.

When nominating candidates for the Boards of
Directors, including incumbent Directors eligible for
re-nomination, regardless of the source of the
nomination, the Nominating & Governance
Committees will consider, in accordance with their
charter, such factcrs as they deem appropriate,
including, but nat limited to:

* the candidate's judgment;

» the candidate’s skill;

s contributions to the Boards of Directors (with
respect to Incumbent Directors);

» diversity considerations;

= the candidate’s experience with business and
other organizations of comparable size;

= the interplay of the candidate’s experience with the
experience of other members of the Boards; and

» the extent to which the candidate would be a
desirable addition to the Boards and any
Committees of the Boards.

All candidates for nomination or re-nomination,
including incumbent Directors, have to disclose their
other significant commitments and provide
confirmation to the Nominating & Governance
Committees that they have sufficient time available
to fulfill the obligations of the office. The Nominating &
Governance Committees provides such disclosure
and confirmation to the Boards for their consideration
prior to the nominalion or re-nomination of a
candidate.

Our Corporate Governance Guidelines state our
approach and policy an Director diversity, which is
that diversity should be considered by the
Nominating & Governance Committees in the
Director identification and nomination process. In
practical terms, this means that the Nominating &
Governance Committees seek nominees who bring a
variety of business backgrounds, experiences and
perspectives tc the Boards. Consistent with our
strategy and overall policy of promoting diversity and
inclusion, the cbjective of the Boards’ approach to
diversity is that the backgrocunds and qualifications of
the Directors, considered as a group, should provide
a broad diversity of experience, professions, skills,
geographic representations, knowledge and abilities,
as well as race, ethnicity, age, gender and sexual
orientation and identification, that wilt allow the
Boards to fulfili their responsibilities. The
Nominating & Govarnance Committees assess the
effectiveness of this approach as part of the annual
evaluations of our Boards of Directors.

The Boards aiso have a goal of having at least 33%
women on the Boards, This geal will be met following
the Annual Meetings of Shareholders {(assuming the
efection or re-election of all nominees to the Boards),
after which we wili have 36% women on the Boards
(being four of 11 members).
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Corporate Governance and Board Matters
NOMINATIONS OF DIRECTORS

BOARD REFRESHMENT

We have added six new Directors to our Boards since 2018, including three women.

1 new Director joined 1 new Director joined

» Helen Deeble ¢ Jason Glen Camliy « Kate Lahey

Assuming the election or re-election of all nominees
to the Boards, following the Annuat Meetings of
Shareholders, 36% of the members of the Boards will
be women (being four of 11 members) and one
Director will be ethnically diverse.

The Boards currently meet the Parker Review
recommendation of having at least one ethnic
minority Director.

The Nominating & Governance Committees also use
their best efforts to ensure that the composition of the
Boards adheres to the independence requirements
applicable to companies listed for trading on the New
York Stock Exchange and the London Stock Exchange.
The Nominating & Governance Committees and the
Boards utilize the same criteria for evaluating
candidates regardless of the source of the referral,
Other than the foregoing, there are no stated
minimum criteria for Director nominees,

The Nominating & Governance Committees identify
nominees by first evaluating the current members of

1 new Divector joined 1 new Director joined

+ Jeffrey |. Gearhart

2 new Directors joined

i * Josh Weainstain ¢ Sara Mathaw

the Boards willing to continue in service. As part of
Director succession planning, current members of the
Boards with skills and experience that are relevant -
to our business and who are willing to continue in
service are considered for re-nomination, balancing
the value of cantinuity of service by existing mermbers
of the Boards with that of obtaining a new perspective.
If any member of the Boards does not wish to
continue in service or if the Nominating & Governance
Committees or the Boards decide not to re-nominate
a member for re-election, the Nominating &
Governance Committees identify the desired skills
and experience of a new nominee in light of the criteria
above. Current members of the Nominating &
Governance Committees and the Boards are polled
for suggestions as to individuals meeting the criteria
of the Nominating & Governance Committees. The
Nominating & Governance Committees may consider
candidates proposed by management but are not
required to do so. The Neminating & Governance
Committees generally use third-party search firms to
identify and attract potential nominees,
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2023 NOMINEES FOR ELECTION OR RE-ELECTION TO THE BOARDS

2023 Nominees for Election or Re-Election to the Boards

The DLC arrangement requires the Boards of Carnival
Corporation and Carnival pic to be identical.
Shareholders are required to approve the election or
re-election of Directors to each Board. There are

11 nominees for election or re-election to each Beard
of Directors. Each nominee currently serves as a
Director of both companies, and each nominee is
standing for re-election, except for Ms. Mathew, who
was nominafed ta serve as a Director by the
Nominating & Gavernance Committees and appointed
by the Boards of Directors after an extensive
selection process involving a third-party search firm,
and Mr. Weinstein, whe is our President, CEQ and Chief
Climate Officer. All Board nominees are to be

elected or re-elected to serve until the next Annual
Meetings of Shareholders or until their successors are
elected.

All of the nominees have indicated that they will be
willing and able to serve as Directors.

With respect to each Board nominee set forth below,
the information presented includes such person's
age, the year in which such person first became a
Director, any other position held with Carnival
Corporaticn and Carnival plc (including Board
Committee memberships effective February 1, 2023),
such person's principal occupations during at least
the past five years, any directorships held by such
nomineein public or certain other companies over the
past five years, the nominee’s qualifications,
including particular areas of expertise, to serve as a

~

Director and the reasons why their contributions are,
and continue to be, important to our long-term
sustainable success.

In fiscal 2022, the Nominating & Governance
Committees and the Boards conducted performance
evaluations of the Boards, the Boards’ Committees
and the members of cur Boards of Directors. The
Mominating & Governance Committees engaged a
third-party governance expert to perform an
assessment of the effectiveness of the Boards. The
third-party governance expert interviewed each
Directar and members of senior management who
interact substantially with the Boards, reviewed the
results of the assessment with the Senior independent
Director, and then presented the results of the
assessment as well as recommendations to the full
Boards, including our Charir. In addition to the external
evaluation, the Nominating & Governance Committees
reviewed the individual performance of each
member of the Boards of Directors focusing on his or
her contripution to Carnival Corporation and Carnival
plc and aiso discussed and reviewed with
Non-Executive Directors any significant time
commitments they have with other companies or
organizations. The Nominating & Governance
Committees reported the results of their review to
the Boards. The Boards determined that each
nominee was an effective and committed member of
the Boards and the Board Committees on which

each serves.

Accordingly, the Boards of Directors unanimously recommend a vote FOR the
election or re-election of each of the following Director nominees.
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KEY EXPERIENCE AND QUALIFICATIONS
Mr. Arison’s qualifications to serve on the Beards include his decades of
leadership experience with Carnival Corporation & plc, as well as in-depth

knowledge of our business, our histery and the cruise industry, all gained through
motre than 50 years of service with cur companies.

CAREER HIGHLIGHTS
« Carnival Corporation & plc

- Chair of the Board of Directors, Carnival Corporation (1990 to prasent)
- Chair of the Board of Directors, Carnival plc (2003 to present)

- CEQ, Carnival Corporation (formerly known as Carnival Cruise Lines) (1979 to

[ AGE 73 2013)
| ;:ianr:;‘qaggc;'rp‘”a“°“ Director CEO, Carnival ple (2003 to 2013)
} Chair of the Board of Carnival OTHER PUBLIC COMPANY BOARDS
Corporation since 1990 * None
p

Carnival ple Director since 2003

J Chair of the Board of Carnival
| ple since 2003

| COMMITTEES
‘ « None

SIR JONATHON BAND KEY EXPERIENCE AND QUALIFICATIONS

Sir Jonathon Band's qualifications to serve on the Boards include his extensive
experience in maritime and security matters gained through his 42 years of
service with the British Navy. He also brings an international perspective of
company and industry matters.

CAREER HIGHLIGHTS

+ The British Navy

First Sea Lord and Chief of Naval Staff, the most senior officer position in the
British Navy (2006 to 2009, when he retired)

- Admiral and Commander-in-Chief Fleet {2002 to 2008)

AGE 73 Served as a naval officer in increasing positnons of authority (1967 to 2002}
INDEPENDENT Carnival
Corporation Director since OTHER PUBLIC COMPANY BOARDS
2010 s Harland & Wolff Group Holdings pic (August 2021 to present)
INDEPENDENT Carnival plc PRIOR COMPANY BOARDS
Director since 2010
COMMITTEES * Survitec Group (2015 to 2019)
. » Lockheed Martin UK Limited (2010 t0 2015)
e Compliance
o HESSO®

« Nominating & Governance
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JASON GLEN CAHILLY

AGE 52

INDEPENDENT Carnival
Corporation Director since
2017

INDEPENDENT Carnival plc
Director since 2017

COMMITTEES
s Audit
* Compensation

(effective February 1, 2023)

HELEN DEEBLE

AGE 61

INDEPENDENT Carnival
Corporation Director since
2016

INDEPENDENT carnival plc
Director since 2016

COMMITTEES
« Compensation
s HESS

KEY EXPERIENCE AND QUALIFICATIONS

Mr. Cahilly's qualifications to serve on the Boards include his more than 25 years’
experience in the global media, entertainment, sports, technology, leisure,
cammunications and finance sectors in a variety of senior leadership roles.
CAREER HIGHLIGHTS

+ Dragon Group LLC and its affiliates, a private firrm that provides capital and
business management consulting and advisory services worldwide

Chief Executive Cfficer (2017 to present)

» The National Basketbali Association, a North American professicnal basketball
league

- Chief Strategic & Financial Officer (2013 to 2017)

* Goldman Sachs & Co., a global investment banking, securities and investment
management firm

Partner; Global Co-Head of Media and Telecommunications; Haad of Principal
investing for Technology. Media & Telecommunications (TMT); Co-Head of TMT
Americas Financing Group; and other roles of increasing responsibility (2000 te
2012)

OTHER PUBLIC COMPANY BOARDS

¢ Corsair Gaming, inc. {2020 to present)

PRIOR COMPANY BOARDS
¢ NBA China (2013-2017)

KEY EXPERIENCE AND QUALIFICATIONS

Ms. Deeble's qualifications to serve on the Boards include her more than 30 years’
experience in retail, transport, logistics and leisure sectors in finance and general
management roles, including significant maritime operational and commercial
experience gained through her service as the Chief Executive Officer of a
passenger shipping organization, She is also a UK Chartered Accountant.

CAREER HIGHLIGHTS

+ P&O Ferries Division Holdings Ltd., a pan-Eurgpean shipping and logrstics
business

Chief Executive Officer (2006 to 2017}
Chief Operating Officer (2004 to 2006)
Chief Financial Officer (1998 to Z2003)
+ UK Chamber of Shipping, the UK shipping industry trade association
VP and President (2011 to 2013)

* Awarded Commander of the Order of the British Empire for services to shipping
(2013}

¢ Stena Line UK, a European passenger and freight operator

- Senior finance roles including Chief Finanaial Officer (1993 1o 1998)
OTHER PUBLIC COMPANY BOARDS
¢ Non-Executive Director, CMO Group PLC (July 2021 1o present)
OTHER CURRENT ENGAGEMENTS
* Member of the Supervisory Board, the UK Chamber of Shipping

PRIOR COMPANY BOARDS
+ Non-Executive Director, the Port of London Authority (2014 to 2020}
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JEFFREY ). GEARHART KEY EXPERIENCE AND QUALIFICATIONS

Mr. Gearhart's qualifications to serve on the Boards include his experience as a
lawyer and his leadership experience as general counsel at a global retail
company, along with his expertise from having responsibility for global legal,
compliance, ethics and security and investigative functions.

CAREER HIGHLIGHTS
* Waimart, Inc., a global retaiier

- Executive Vice Prasident, Global Governance and Corporate Secretary,
respansibie for oversight of Walmart inc.'s global legal, compiiance, ethics and
security and investigation functions, among others (2012 to 2018)

AGE 58 - Executive Vice Prasident, General Counsel and Corporate Secretary {2010 to

| INDEPENDENT Carnival 2012)

i Corporation Director since Executive Vice President, General Counse} (2009 to 2010)

{ 2020 - Senior Vice President and Deputy General Counsel (2007 to 2009)

( INDEPENDENT Carnival plc Vice President and General Counsel, Corporate Division (2003 to 2007)
Director since 2020 * Kutak Rock LLP, a national law firm

' COMMITTEES Partner, Corporate Securities and Mergers and Acquisitions (1998-2003)

Z * Compliance @ OTHER PUBLIC COMPANY BOARDS

; (Chair effective February 1,

i 2023) * Bank OZK (2018 to present}

| » HESS

KEY EXPERIENCE AND QUALIFICATIONS

Ms. Lahey's qualifications to serve on the Boards include her more than 30 years’
experience in the tourism, talent sourcing, cultural transformation, governmental,
retail and the arts sectors in a variety of leadership roles, including within the
cruise industry.

CAREER HIGHLIGHTS

« Korn Ferry Australasia, a leadership and talent firm

- Non-Executive Chair (February to October 2019}
- Executive Chair (2011 to 2019)

¢ The Tourism and Transport Forum Australia, a tourism and transportation

! AGE 72 industry group
© INDEPENDENT Carnival Chair (2015 to 2018)
; Corporation Director since
| 2019 * Carnival Australia, a division of Carnival plc
‘ INDEPENDENT Carnival plc Executive Chair (2006 to 2013)
Directer since 2019 INDUSTRY RECOGNITION
: COMMITTEES « Member of the Order of Australia, for her significant services to business and
i * HESS commerce and the arts (2013)
] * Nominating & Governance « Awarded a Centenary Medal, for her contributions to Australian society in the area
|

(effective February 1, 2023) of business leadership (2003)

; OTHER PUBLIC COMPANY BOARDS
! * None
PRIOR PUBLIC COMPANY BOARDS

» Non-Executive Director, The Star Entertainment Group Limited (2012 10
December 2022}
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SARA MATHEW

AGE 67

INDEPENDENT Carnival
Corporation Director since
November 2022

INDEPENDENT Carnival plc
Director since November 2022
COMMITTEES

» Audit

|
b

KEY EXPERIENCE AND QUALIFICATIONS
Ms. Mathew's qualifications to serve on the Boards include her more than two
decades of leadership experience as a senior executive with significant strategic
and operational expertise to drive transformative growth at large international
companies as well as deep background in finance, accounting, technology and
innovation.
CAREER HIGHLIGHTS
* Dun & Bradstreet Corporation, a commercial data analytics company
Chair, President and Chief Executive Officer (2010 o 2013)
President and Chief Operating Officer (2007 to 2010)
Chief Financial Officer (2001 to 2007)
* The Proctor & Gamble Company, a consumer goods company
- Division Chief Financial Officer — Baby Care; Regional Vice President — Finance,
ASEAN; Comptroller; Assistant Treasurer; and other roles of increasing
responsibility (1983 to 2001)
OTHER PUBLIC COMPANY BOARDS
e Dropboxinc. (2021 to present)
* State Street Corporation (2018 to present)
s Federal Home Loan Mortgage Corporation (Freddie Mac) {2013 to present)

PRIOR PUBLIC COMPANY BOARDS

* X05 Inc, (and predecessor NextGen Acquisition Corporation) (2620 to
October 2022)

+ Reckitt Beckiser Group plc {2819 to May 2022)
* Shire plc {2015 to 2019)
+ Campbell Soup Co. (2005 to 2019)

STUART SUBOTNICK

| AGE 81

i INDEPENDENT Carnival
i Corporation Director since
1987

| INDEPENDENT Carnival plc
i Director since 2003

! COMMITTEES
i + Audit

i+ Compliance

| + Nominating & Governance ®
|

KEY EXPERIENCE AND QUALIFICATIONS
Mr. Subotnick’s qualifications to serve on the Boards include his significant
experience in financing, investing and general business matters, as well as his
past Board experience with us, which are important to the Boards when reviewing
our investor relations, assessing potentiai financings and strategies, and
otherwise evaluating our business decisions.
CAREER HIGHLIGHTS
» Metromedia Company, a privately held diversified Delaware general partnership
President and Chief Executive Officer {2010 to present)
General Partner and Executive Yice President (1986 to 2010)

OTHER PUBLIC COMPANY BOARDS
* None

PRIOR PUBLIC COMPANY BOARDS
* AboveNet, Inc. (1997 to 2012)
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KEY EXPERIENCE AND QUALIFICATIONS

Ms. Weil's qualifications to serve on the Boards include her extensive financial,
strategic information technology and operating skills developed over many years
as an investment banker and senior financial operating executive. Ms. Weil also
brings significant experience in global digital transformation and consumer
strategies from her leadership experience with multi-billion dollar New York Stock
Exchange-listed retailers.

CAREER HIGHLIGHTS

+ Village Lane Advisary LLC, which specializes in providing executive and strategic
consulting services to retailers as well as private equity firms

AGE 66 - Founder and Managing Partner (2015 to present)

INDEPENDENT Carnival * New York & Company, Inc., a women's apparel and accessories retailer
Cogporation Director since - Executive Vice Prasident and Chief Operating Officer (2012 to 2014)
2007

e Ashley Stewart LLC, a privately hald retailer
Chief Executive Officer {2010 to 201 1)
* Urban Brands, Inc., a privately held apparel retailer

INDEPENDENT Carpival plc
Director since 2007

COMMITTEES . )
. Audit® Chief Executive Officer (2009 to 2010)
(Chair effective February 1, * AnnTaylor Stores Corporation, a women's apparel company
2023) Chief Operating Officer and Senior Executive Vice President (2005 to 2006)

s Compensation
» Compliance

* American Eagle Qutfitters, Inc., a giobal apparei retailer
- Chief Financial Officer and Executive Vice President (1995 to 2005)
OTHER PUBLIC COMPANY BOARDS
! = Global Fashion Group, SA {2019 to present)
* Pearl Holdings Acguisition Corp. {(December 2021 to present)
PRIOR PUBLIC COMPANY BOARDS
* Christopher & Banks Corporation {2016 to 2019)

KEY EXPERIENCE AND QUALIFICATIONS
Mr. Weinstein's qualifications to serve on the Boards include his 20-year track
record of management and strategic leadership in several critical senior-level
roles at Carnival Corporation & plc, experience in strategy, operations, finance and
legal and extensive knowledge of our business and the cruise industry.
CAREER HIGHLIGHTS
¢ Carnival Corporation & plc
© President, CEO and Chief Climate Officer {August 2022 to present)

Chief Operations Officer (2020 to July 2022)

President, Carnival UK {2017 10 20200
AGE 48 - Treasurer {2007 to 2017)
Carnival Corporation Director Assistant General Counsel (2003 to 2007)
since August 2022 Associate General Counsel (2002 to 2003}

Carnival plc Director since
August 2022

COMMITTEES
= None

OTHER PUBLIC COMPANY BOARDS

« None
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RANDALL KEY EXPERIENCE AND QUALIFICATIONS

WEISENBURGER Mr. Weisenburger's qualifications to serve on the Boards include his broad
leadership and operational skills gained as a senior executive of a large
multi-national corporation and his extensive financial and accounting skills
acquired as an investment banker and senior financial operating executive. He
also has broad experience in corporate governance, having served as a director,
past and present, of a number cof other publicly-traded companies.

CAREER HIGHLIGHTS
+ Mile 26 Capital LLC, a private investment firm
Managing Member {20341 to present)

* Omnicom Group In¢., a Fortune 250 global advertising, marketing and corporate
communications company

AGE 64
INDEPENDENT Carnival - Executive Vice President and Chief Financial Officer (1998 toc 2014)
ggggofa“‘m Director since OTHER PUBLIC COMPANY BOARDS

e Corsair Gaming, Inc. (2020 to present}

INDEPENDENT Carnival pic
P * MP Materials Corp (2020 to present)

Director since 2009

Presiding Director and Senior * Valero Energy Corporation (2011 to present}

Independent Director
COMMITTEES

« Compensation ®

o Compliance

» HESS

e Nominating & Governance

Board and Committee Governance
BOARD MEETINGS

During the year ended November 30, 2022, the meetings held during the pericd that he or she
Board of Directors of each of Carnival Corporation served in fiscal 2022, All Directors then serving

and Carnival plc held a total of 11 meetings. Each attended the 2022 Annual Meetings of Shareholders.
Carnival Corporation Director and each Carnival pic As set forth in our Corporate Governance Guidelines,
Director attended either telephonically or in person at the Boards of Directors expect that all Directors will

least 75% of all Carnival Corporation & plc Boards of

, ‘ ) ‘ attend the Annual Meetings of Sharehoiders.
Directors meetings and applicable Board Committee
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BOARD LEADERSHIP STRUCTURE

MICKY
ARISON

JOSH
WEINSTEIN

Fl

RANDALL
WEISENBURGER

Executive Chair of the Boards

Cur Beoards of Directors are led by our executive
Chair, Mr. Arison. The CEO position is currently
separate from the Chair. The Boards maintain the
flexibility to determine whether the rales of Chair and
CEOC should be combined or separated, based on
what they believe is in the best interests of Carnival
Corporaticn & pic at a given point in time. We believe
that the separation of the Chair and CEQ positions

is an appropriate corparate governance practice for
us at this time, and that having Mr. Arison as our
executive Chair enables Carnival Corporation & pic
and the Boards to continue to benefit from Mr. Arison’s
skills and expertise, including his extensive knowledge
of our business.

Our Non-Executive Directors, all of whom are
independent, meet privately in executive session at
least quarterly. The Presiding Director leads those
meetings and also acts as the Senior Independent
Director under the UK Corporate Governance Code. In
addition, the Presiding Director serves as the

BOARD COMMITTEES

President, CEQ and Chief Climate Officer

Presiding Director and
Senior Independent Director

principal liaison to the Non-Executive Directors,
reviews and approves meeting agendas for the Boards
and reviews meeting schedules. Our Non-Executive
Directors, acting in executive session, eiected Randall
Weisenburger as the Presiding Director and Senior
independent Director. Mr. Weisenburger brought to
those roles significant board leadership experience,
including as the Chair of our Compensation
Committees, familiarity with our Board processes
and company structures as a seasoned member of
several of our Board committees, and extensive skills
and experience gained as a senior executive of a
large multi-national corporation and a director
(current and former) of other public and private

companies.

The structure of our Boards facilitates the continued
strong comrunication and coordination between
management and the Boards and enables the Boards
to fulfill their risk oversight responsibilities, as
further described below.

The Boards delegate various responsibilities and
authority to different Board Committees. The Board
Committees regularly report on their activities and
actions to the full Boards. The Board of Directors of
each of Carnival Corporation and Carnival plc has
established standing Board Committees, which are
each comprised of the same Directors for each
company, as follows:

Audit & ess

==
. [? Nominating &
Co t
@ mpensation é—E Governance ("N&G")
E‘\a Compliance

In July 2022, the Boards dissolved the Executive
Committees as the Executive Committees rarely acted
and therefore were no longer deemed necessary.

Each Beard Committee periodically reviews its charter
in light of new developments in applicable regulations
and may make additional recommendations to the
Boards to reflect evolving best practices.

Cammittee charters are available at:
www.carnivalcorp.com/governance/committee-
charters and www.carnivalplc.com/governance/
committee-charters.

Each Board Committee can engage outside experts,
advisors and counsel to assist the Board Committee in
its work.
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As of February 1, 2023, the Board Committee members will be as follows:

Carnival Corperation & plc Board Committees

P = B Z (&

Name Independent Audit Compensation Compliance HESS N&G

Micky Arison ¥

Sir Jonathon Band

Jason Glen Cahilly

Helen Deeble £ Py
o~
Jeffrey |. Gearhart ® a7
Richard | Glasiert” c;} .; §

Katie Lahey

Sara Mathew

Sir John Parkeri?

Stuart Subotnick

CISISISISISIS SIS

Laura Wei|

Josh Weinstein

Randall Weisenburger ® \/ 0 RJ o L
o Commitree Committae : Executive @ Presiding Director and Audit Committes
Chair - Member Chair Senmor Independent Director financial expert

{1}  Richard ). Glasier and Sir john Parker have decided not to seek re-electicn and will retire from the Boards and ther Commutiees
with effect from the conclusion of the 2023 Annual Meetings of Shareholders, at which time the size of the Boards of Directors
will be reduced to 11 members.
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FY2022 MEETINGS: 11
KEY RESPONSIBILITIES

MEMBERS The Audit Committees assist the Boards in their general
oversight of:

AUDIT COMMITTEES

* Laura Weil, Chair
(effective February 1, 2023) » integrity of our financial statements;

i * Richard . Glasier, Chairm = our complance with legal and regulatery requirements (other
: {until January 31, 2023) than health, environmental, safety and securnity matters and

* Jason Glen Cahilly compliance matters addressed by the Compliance

» Sara Mathew Committees);

performance of our internal audit functions, mncluding fraud
Investigations, internal contrels and process efficiencies;

* Stuart Subotnick

* independent auditors’ qualifications, independence and
performance; and

e rnisk management related to financial, information technelogy
(inctuding cybersecurity and data privacy) and non-HESS

QUALIFICATIONS related operational risks, as well as monitoring changes to and

compliance with related legal and regulatory requirements.

* The Board of Directors of Carnival Corporation has
determined that each member of the Audit
Committees is both “independent” and an “audit
committee financial expert” as defined by SEC rules.

The Audit Commuittees are also responsible for the appointment,
retention, compensation and oversight of the work of our
independent auditors and our independent registered public
accounting firm.

FOR ADBITIONAL INFORMATION

In addition, the Beard of Directors of Carnival plc has
determined that each member of the Audit

Committees is "independent” and had “recent and The responsibilities and activities of the Audit Committees are
relevant financial experience” for the purposes of the described in detall in “Report of the Audit Cornmittees” and the
i UK Corporate Governance Code. Audit Committees’ charter,

The Boards determined that each member of the
Audit Committees has sufficient knowledge in reading
; and understanding our financial statements to serve

| on the Audit Committees,
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£iEZ COMPENSATION COMMITTEES

‘ MEMBERS

» Randall Weisenburger,
Chair

= Jason Glen Gahilly
(effective February 1, 2023)

s Helen Deeble
* Richard ). Glasier™
s Laura Weil

QUALIFICATIONS

* The Boards of Directars have determined that
each member of the Compensation Committees is
independent.

[_% COMPLIANCE COMMITTEES

MEMBERS

» feffrey |. Gearhart, Chair
(effective February 1, 2023)

* Randali Weisenburger,
Chair
{until January 31, 2023)

* Sir Jonathon Band
e Richard ). Glasier*™

* Stuart Subotnick

* Laura Weil

QUALIFICATIONS

* The Boards of Directors have determined that
each member of the Compliance Committees is
independent.

FY2022 MEETINGS: 6

KEY RESPONSIBILITIES

The Compensation Committees have authority for:

= reviewing and determining salaries, performance-based
incentives and other matters related to the compensation of
our executive officers and executive Directors; and

* pverseeing the administration of our stock incentive plans,
including reviewing and granting equity-based grants to our
executive officers and other employees, and our emplayee
stock purchase plans.

The Compensation Committees also review and determine

various other compensation policies and matters, including:

+ making recommendations to the Boards with respect to the
compensation of the Non-Executive {(non-employee) Directors,
incentive compensation and equity-based plans generally; and

= oversee assessment of whether there are material risks
associated with our executive compensation structure, policies
and programs.

FOR ADDITIONAL INFORMATION

For more information on the respaonsibilities and activities of the

Compensation Committees, including the Committees’ processes

for determining executive compensation, see "Compensation

Discussion and Analysis” and “Executive Compensation” sections

and the Compensation Cocmmittees’ charter.

FY2022 MEETINGS: &

KEY RESPONSIBILITIES

The Compliance Committees assist the Boards with oversight of
activities that are designed to promote ethical conduct, the
highest level of integrity and compliance with all laws,
regulations and pclicies applicable to us.

They receive regular reports from, and provide direction to, the
Chief Risk and Compiiance Officer with respect to the activities of
our Glebal Ethics and Compliance Department (“GE&C) and its
implementation of processes 1o support a high level of ethics,
integrity and compliance with applicable laws and regulations.
The Compliance Commitiees also:

* oversee risk management related to compliance with
applicable laws and regulations, including our compliance
monitoring activities supporting a high jevel of ethics and
INtegrity;

provide functional oversight of our Incident Analysis Group
("IAG"), review the results of any internal or external audits and
investigations relating to ethics and compliance matters;

establish and monitor policies and procedures for confidential

submission, receipt, retention and treatment of complaints

and concerns; and

* promote accountability of senior management with respect to
athics and compliance matters.

FOR ADDITIONAL INFORMATION

For meore informaticn on the respansibilities and activities of the

Compliance Committees, see the Compliance Committees’

charter.

20 | CARNIVAL CORPORATION & PLC 2023 PROXY STATEMENT



Corporate Governance and Board Matters
BOARD AND COMMITTEE GOVERNANCE

FY2022 MEETINGS: &
KEY RESPONSIBILITIES
The HESS Committees supervise and moniter HESS and

sustainability policies, programs, initiatives at sea and cnshore,
and compliance with HESS and sustainability-related legal and

* Sir Jonathon Band, Chair

* Helen Deebte regulatory requirements.

s Jeffrey j. Gearhart The HESS Committees also:

+ Katie Lahey * review and recommend HESS and sustainability policies,

« Sir John Parker™ procedures, practices and training, and oversee compliance

. with such policies, pracedures and practices;
* Randall Weisenburger

review and recommend appropriate policies, procedures,

QUALIFICATIONS practices and training relative to sustainability reporting; and

* The Boards of Directors have determined that » oversee risk management related to significant HESS and
each member of the HESS Commiittees is sustainability risks or exposures as weli as monitoring changes
independent. to and compliance with related legal and regulatory

reguirements.
FOR ADDITIONAL INFORMATION

For more information on the responsibilities and activities of the
HESS Committees, see the HESS Committees’ charter.

E—) NOMINATING & GOVERNANCE FY2022 MEETINGS: 4

COMMITTEES KEY RESPONSIBILITIES
| MEMBERS The Nominating & Governance Committees:
« Stuart Subotnick, Chair = engage in succession planning for the Boards;
e Sir Jonathon Band « assist the Boards by identifying individuals qualified to

« Richard J. Glasier™ become Board membaers;

report to the Boards on a periodic basis with regard to matters

* Katie Lahe .
i (effective F):abruary 1 of corperate governance and succassion planning;
i + review and assess the effectiveness of our Corporate
! s Sir John Parker' Gavernance Guidelines,

: » Randall Weisenburger . recommend to the Boards director nominees for each
| committee; and
i QUALIFICATIONS
! & The Boards of Directors have determined that
each member of the Nominating & Governance
Committees is independent, FOR ADDITIONAL INFORMATION

For mare information on the responsibilities and activities of the
| Nominating & Governance Committees, see “Nominations of
: Chirectors” and "Procedures Regarding Director Candidates
; Recommended by Shareholders” secticns and the Nominating &
i Governance Committees' charter.

+ make recommendations to the Boards regarding the size and
compaosition of the Boards and their Commitrees.

i Additional information with respect to Carnival pic’s corparate
governance practices during fiscal 2022 1s included in the
Carnival plc Corporate Governance Report attachea as Annex C
to this Proxy Statement.

(1) Richard }. Glasier and Sir John Parker have dacided not to seek re-election and will retire from the Boards and their Committees
with effect from the conciusion of the 2023 Annual Meetngs of Sharehaolders, at which ume the size of the Boards of Directors
will be reduced to 11 membaers
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BOARD AND COMMITTEE INDEPENDENCE

Under New York Stock Exchange and UK Corporate
Governance Code standards of independence for
directors, the Boards must determine that a Director
does not have any material relationship with
Carnival Corporation & plc or its subsidiaries (either
directly or as a partner, shareholder or officer of an
crganization that has a relationship with Carnival
Corporaticn & ple) and meets certain hright-line tests.
Foliowing an assessment of the Directars’
independence, including a review of their
independence questionnaires, the Boards of Directors
have determined that each of the following is an
“independent” Director in accordance with the New
York Stock Exchange and the UK Corporate
Governance Code standards of independence for
directors and that ail members of the Audit
Committees and Compensation Committees meet
the heightened independence criteria applicable to
Directors serving on those Committees under SEC
rules and New York Stock Exchange listing standards
and the UK Corporate Governance Code:

RISK OVERSIGHT

FTETI S LI LI LLLTITT Ty .....0

82%
of the Board are
Independent Directors'"

&

& Sir Jonathan Band ® Sara Mathew

& jason Glen Cahilty # Stuart Subotnick

® Helen Deeble * Laura Weil

o Jeffrey]. Gearhart & Randall weisenburger

e Katie Lahey

(1) Following the Annual Meetings of Shareholders. The
Boards of Directors have also determined that Richard ).
Glasier and Sir John Parker were independent during
the time they served as Directars,

Accordingly, a majority of the Directors of each
company, all of our Non-Executive Directors and all
of the members of the Audit, Compensation,
Compliance, HESS and Nominating & Governance
Committees of each company are independent {as
defined by the New York Stock Exchange listing
standards, SEC rules and the UK Corporate
Governance Code).

Cur Boards have the overall responsibility for
determining the strategic direction of our business
and have established a framewcrk to manage risk and
determine the nature and extent af the principal

and emerging risks acceptable to our business. Our
framework is designed to identify and manage, rather
than eliminate, risk to the achievement of our
strategic objectives. The Boards, through their
Committees and executive management, have carried
out a robust assessment of our principal and
emerging risks, including to ensure that they are
effectively managed and/or mitigated.

Risk management 1s embedded in all areas of our
business and is reflected across our policies and
procedures. Our risk management framework
includes an organization wide, multi-layered approach
and consists of the Boards of Directors, their
Committees, Risk Advisory and Assurance Services
(“RAAS"), GE&C and executive management.

Our Boards leverage their Committees to oversee our
risk management activities as described in more
detail below. Each area of cur business reports via
executive management to these Committees.
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AUDIT COMMITTEES

Our Audit Committees are responsible for oversight
of our financial, operational and compliance controls
(other than with respect to HESS-related fegai and
regulatory requirements and compliance matters
addressed by the Compliance Committees), including
information systems controls and security. They
oversee management's risk assessment processes to
identify principal and emerging risks, including
financial, IT {including cybersecurity and data privacy}
and non-HESS operational risks as well as monitoring
changes to and compliance with related legal and
regulatory requirements. They also monitor such risks
and report their findings to the Boards of Directors.
In addition, they are also responsible for overseeing
the adequacy of our system of internal control
pohcies and procedures for the identfication,
assessment and reparting of risk, including identifying
new risks as they arise, They review and make
recommendations arising from management reports
on the effectiveness of internal contrels and risk
management systems. In addition, the Audit
Committees review audit coverage, the audit plan for
the upcoming year and results of any testing carried
out by Carnival Corporation & plc's internal audit
department called RAAS and its independent auditors.
The Audit Committees also review any concerns
about improprieties in our financial reporting and
financial controls or other matters, which employees
may confidentially raise.

£ COMPENSATION COMMITTEES

Our Compensation Committees are responsible for
oversight of risk associated with our executive
compensation structure, policies and programs.

EA COMPLIANCE COMMITTEES

Cur Compliance Committees are responsible for
providing oversight of risk management related to
compliance with applicable laws and regulations,
including our compliance monitoring activities,
supporting a high level of ethics and integrity.
Specifically, they oversee the risk management
activities of GE&L, review trends and insights coming
from the complaint channels and oversee
management's plans to address compliance risk

management opportunities. They also oversee
results of compliance with our Code of Business
Conduct and Ethics and the Business Partner Code of
Conduct and Ethics, menitor procedures for
confidential submission, receipt and treatment of
complaints and review all significant allegations of
misconduct Inveolving senior executives or board
mernbers. In addition, they provide functional
oversight of IAG, which performs investigations into
HESS incidents, and also review results from audits
and investigations relating to ethics and compliance
matters,

Cg HESS COMMITTEES

Our HESS Committees oversee our performance in
managing and/or mitigating principal and emerging
risks relating te health, envircnment, safety, security
and sustainability as well as monitoring change to
and compliance with related legal and regulatory
requirements. The HESS Committees oversee
management'’s processes to identify principal and
emerging HESS and sustainability-related risks,
including those related to ship aperations and
cybersecurity, HESS audits, IAG and external
investigations into significant ship incidents, and
HESS related hotline complaints and assess the steps
management has taken to minimize such risks. In
addition, the HESS Committees review and
recommend appropriate policies, procedures,
practices and training relative to HESS and
sustainability and oversee our monitoring and
enforcement of HESS policies and procedures. They
also review cur objectives and plans for implementing
our policies, procedures and rnisk management
programs regarding HESS. The HESS Committees
review compliance with laws and regulations regarding
HESS and sustainability and material legal proceedings
relating to HESS.

QE NOMINATING & GOVERNANCE
COMMITTEES

Our Nominating & Governance Commiltees are
responsible for oversight of risk associated with Board
processes and corporate governance, including
succession planning.
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COMPENSATION RISK ASSESSMENT

Carnival Corporation & plc's management, in bonus and 52% in tong-term equity grants). The
conjunction with the Compensation Committees’ mix of our pay program is intended to motivate
independent compensation consultant, Frederic W. management to consider the impact of

Cook & Co., Inc. ("FW Cook"), conducted a thorough decisions on shareholders and other stakeholders
review of our compensation programs, including those In the short, intermediate and long-term.

programs in which our Named Executive Officers
participate, to determine if aspects of those programs
contribute to excessive risk-taking. Based on the

/'  INCENTIVE LIMITS. Bonuses cannot exceed
200% of target levels.

findings front this review and the annuat + LONG-TERM SHARE INCENTIVE GRANTS. The
reassessment, the Compensation Committees annual long-term share incentive programs for
concluded that cur compensation policies and fiscal 2022 were approved as cash targets to be
practices do not encourage excessive risk-taking and granted in fiscal 2023 in the form of restricted
do not create risks that are reasonably likely to have stock units and/or performance restricted
amaterial adverse effect on Carnival Corporation & plc. stock units to strengtnen alignment with

sharehotder interests, to align with business
strategy and promote retention and leadership
stability.

To reach this conclusion, key elerments of our
compensation programs were assessed to determine
if they exhibited excessive risk, These elements
included: v PERFORMANCE MEASUREMENT. For Named
Executive Officers, the performance
measurement used when determining their
annual bonus is based on the performance of

* pay mix (cash vs, equity) and pay structure (short
vs. long-term focus);

» perfoermance metrics; Carnival Corporation & plc with reference to

» performance goals and ranges; guantitative metrics, focused on cash

» the degree of leverage; management, return to service, compliance and

* jncentive maximums: culture and ESG.

* payment timing; v STOCK OWNERSHIP POLICY. All senior executives

s Incentive adjustments; who are designated as reporting officers under

+ use of discretion; and Section 16 of the Exchange Act are subject to a

* stock ownership requirements. stock ownership policy which specifies target
ownership levels of Carnival Corporation and

Our assessmeant reinforced the Compensation Carnival plc shares in terms of the value of the

Committees’ belief that cur compensation programs equity holdings as a multiple of each officer's base

are not contributing to excessive risk-taking, but salary.

instead contain many features and elements that

help to mitigate risk. / CLAWBACK POLICY. The Carnival plc 2014

Employee Share Plan {which was approved by

For example: shareholders in 2014), the Carnival Corporation
2020 Stock Plan {which was approved by

v PAY STRUCTURE. Our compensation programs shareholders in 2020} and the incentive plan
for our Named Executive Officers emphasize both used to determine annual bonuses contain
short- and long-term performance through our clawback provisions, which authorize us to
annual bonus program (delivered in cash} and recover incentive-based compensation granted
through the delivery of long-term incentives under those plans in the event Carnival
(equity), which reflects a balanced approach Corporation & plc is required to restate their
(approximately 48% through base salary and financial statements due to fraud or misconduct.

24 | CARNIVAL CORPORATION & PLC 2023 PROXY STATEMENT



Corporate Governance and Board Matters
BOARD AND COMMITTEE GOVERNANCE

CORPORATE GOVERNANCE GUIDELINES

Our Corporate Governance Guidelines address
various governance issues and principles, including:
» Director qualifications and responsibilities;

* access to management personnei;

e Director compensation;

= Director orientation and continuing education; and

+ annual performance evaluations of the Boards,
their Committees and individual Directors.

Our Corporate Governance Guidelines are posted on
our website at www.carnivalcorp.com and
www.carnivalplc.com,

CEO AND EXECUTIVE MANAGEMENT SUCCESSION PLANNING

Our Boards believe that planning for the succession
of our CEQ and other executive management positions
is an important function. Cur global, multi-brand
structure enhances our succession planning process
and enables us to develop a diverse pipeline of leaders
across brands. At the corporate laevel, a highiy-skilled
management team oversees a collection of cruise
brands. We continually strive to foster the professional
development of executive management and team
members in other critical roles. As a result, Carnival
Corporation & plc has developed a very experienced
and strong group of leaders, with their performance
subject to ongoing monitoring and evaluation, as
potential successors to all of our executive positions,
including our CEO.

The Beards and the Nominating & Governance
Commnittees are responsible for effective succession
pianning, including emergency succession planning,
and overseeing a diverse pipeline for succession.

The independent Non-Executive Directors meet with
our Chair and our CEQ (both together and individually)
at least annually to plan for the long-term succession
of our CEQ, including plans in the event of an
emergency. During those sessions, each of our Chair
and our CEQ discusses his recommendations of

potential successors, along with an evaluation and
review of any development plans for such individuals.
As provided in our Corporate Governance Guidelines,
the Neminating & Governance Committees will,
when appropriate, make recommmendations to the
Boards with respect to potential successors to our
CEO. All members of the Boards will work with the
Nominating & Governance Committees £o see that
qualified candidates are available and that
development plans are being utilized to strengthen
the skills and qualifications of the internal candidates.
When assessing the qualifications of potential
successors to our CEQ, the Boards and the
Nominating & Governance Committees will take into
account our business strategy as well as any other
criterta they believe are relevant.

The Boards, in conjunction with our Chair of the
Boards and our CEO, oversee succession planning
with respect to the executive officers and other
members of senior management as they determine
from time to time. Our Boards discuss plans for the
succession to executive management positions in
executive sassions, with appropriate input from cur
executive management,

PROCEDURES REGARDING DIRECTOR CANDIDATES RECOMMENDED BY

SHAREHOLDERS

The Nominating & Governance Committees will
consider shareholder reccmmendations of qualified
Director nominees when such recommendations are
submitted in accordance with the procedures

below. In order to recommend a candidate for
consideration by the Nominating & Governance
Committees for election at the 2024 Annual Meetings
of Shareholders, a sharehelder must provide the

same information as is required for shareholders to
submit Director nominations undger the advance
notice provision set forth in Carnival Corporation’s
By-laws. Specifically, any such recommendation must
include, in addition to any other informational
requirements specifically set forth in Carnival
Corperation’s and Carnival plc's governing decuments:

* the name and address of the candidate;
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* 2 brief biographical description, including his or
her occupation and service on Boards of Directors
of any public company or registered investment
company for at least the last five years;

* astatement of the particular experience,
qualifications, attributes or skilis of the candidate,

taking into account the qualification requirements
set forth above; and

+ the candidate’s signed consent to serve as a
Director if elected and to be named in the Proxy
Statermnent.

Once we receive the recommendation, we may
deliver to the candidate a questionnaire that requests

additional infarmation about the candidate’s
independence, gualifications and other matters that
would assist the Nominating & Governance
Committees in evaluating the candidate, as well as
certain information that must be disclosed about the
candidate in cur Proxy Statement or other regulatory
filings, if nominated. Candidates must complete and
return the questionnaire within the time frame
provided to be considered for namination by the
Nominating & Governance Commitiees af the AnnniAl
Meetings of Shareholders. For our 2024 Annual
Meetings cf Shareholders, the Nominating &
Governance Committees wiil consider
recommendations received by our Company Secretary
at our headquarters no later than September 1, 2023.

COMMUNICATIONS BETWEEN SHAREHOLDERS OR INTERESTED PARTIES

AND THE BOARDS

Shareholders or interested parties who wish to
communicate with the Boards, the Presiding Director,
the Non-Executive Directors as a group or any
individual Director should address their
communications 1o:

@ Carnival Corporation & pic
Attention: Company Secretary
3655 N.W. 87th Avenue
Miami, Florida 33178-2428
United States

The Company Secretary will maintain a log of all such
commiunications, promptly forward to the Presiding
Director those which the Company Secretary believes
require immediate attention, and also periodically
provide the Presiding Director with a summary of all
such communications and any responsive actions
taken. The Presiding Director will notify the Boards or
our Chairs of the refevant Board Committees as to
those matters that he believes are appropriate for
further action or discussion.

CODE OF BUSINESS CONDUCT AND ETHICS

Carnival Corporation and Carnival plc's Code of
Business Conduct and Ethics applies to all employees
and members of the Boards of Carnival Corpaoration
and Carnival plc and provides guiding principies

on areas such as identifying and resolving conflicts of
interest. Our Code of Business Conduct and Ethics is
posted on our website at www.carnivalcorp.com and

www.carnivalplc.com.

Non-Executive Director Compensation

Annual Compensation

Additional Annual Cash Retainers ($)

Cash
Retainer

$110,600

Equity
Retainer

Presiding Director 25,000

Chair of a Board Cormmittee 30,000

26 | CARNIVAL CORPORATION & PLC 2023 PROXY STATEMENT



Corporate Governance and Board Matters
NON-EXECUTIVE DIRECTOR COMPENSATION

During fiscal 2022, our Non-Executive Directors were
entitled to receive an annual cash retainer of
$7110,000 per year, equity incentive compensation, as
further described below, and reimbursement far
travel, meals and accommodation expenses attendant
to their Board membership. We do not provide
retirement or other benefits to cur Non-Executive
Directors. We reimburse Directors for travel expenses
incurred for spouses or partners when we reguest
that they attend a special event. Any amount
reimbursed for spousal or partner travel is reported
below in the “Director Compensation for Fiscal 2022
table. For fiscal 2022, the Presiding Director received
an additional retainer of $25,000 per annum. In
addition, each Non-Executive Director who served as
Chair of a Board Committee received an additional
$30,000 as compensatian for such service on each
Board Committee.

Beard members who are emploved by us do not
receive additional compensation for their services as
a member of the Boards of Directors.

The Boards of Directors are committed to attracting
and retaining a highly diverse, experienced and
capable group of Non-Executive Directors. To that
end, the Compensation Committees review non-
executive director pay levels and compensation
practices of certain other publicly-listed companies
on an annual basis with the assistance of their
Compensation consultant to ensure our Non-Executive
Director compensation program is competitive.
Non-Executive Directors receive payment of their

earned retainer in quarterly installments. Annual
retainers are prorated so that adjustments can be
made during the year. Unearned portions of cash
retainers are forfeited upon termination of service.

Non-Executive Directors receive annual restricted
share grants under the Carnival Corporation

2020 Stock Plan. [n April 2022, each Non-Executive
Director received a restricted share grant with a grant
date fair value equal to approximately $175,000. As

a result, a grant of 9,541 Carnival Corporation
restricted shares was made to each Non-Executive
Director re-elected on April 8, 2022 based on the
closing price of a Carnival Corporation share on that
date of $18.34. In November 2022, a restricted share
grant of 7,146 shares was made to Ms. Mathew

who was appointed to the Boards on November 14,
2022, representing a portion of the annual restricted
share grant made to the Directors in April 2022,
prerated from November 2022 to April 2023.

The 2022 annual restricted share grants under the
Carnival Corparation 2020 Stock Plan are released
from restriction on Aprii 8, 2025 (and are not
farfeitable provided the Director has served at least a
full year). Restricted shares granted have the same
rights with respect to dividends and other distributions
as all other outstanding shares of Carnival Corporation
comrnen stock. Generally, Non-Executive Directors
will receive their annual grants initially upen their
appointment or election to the Boards and
subsequently at the time of their election or annual
re-election to the Boards.

DIRECTOR COMPENSATION FOR FISCAL 2022

The following table details the total compensation
earned by our Non-Executive Directors in fiscal 2022,
other than Mr. Weinstein and Mr. Donald, who are
Named Executive Officers. Mr. Weinstein's and

Mr. Donald's compensation is reflected in the
“Summary Compensation Table,” which follows the

“Compensation Discussion and Analysis” section.
Board members who are employed by us do not
receive additicnal compensation for their services as
a member of the Boards of Directors.
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Fees Earned or Paid in Cash  Stock Awards™?  All Other Compensation® Total

Name {$) ($) (3) (%)

Micky Arison'™ — — 93,450 93,450
Sir Jonathon Band 140,000 174,982 — 314,982
Jason Glen Cahilly 110,060 174,982 — 284,982
Helen Deeble 110,000 174,982 — 284,982
leffrey ). Gearhart 110,000 174,982 — 284,982
Richard ). Glasier 140,000 174,982 — 314,982
Katie Lahey 110,000 174,982 — 284,982
Sara Mathew'® 5,137 75,748 —_ 80,885
Sir John Parker ) 7 110,000 174,982 -— 284,982
Stuart Subotnick 140,000 174,982 — 314,982
Laura wail 110,000 174,982 — 284,982
Randall weisenburger 195,000 174,982 — 369,982

(1} Mo stock option grants were made in fiscal 2022. Represants the grant date fair value, assuming no risk of forfeiture, of the
grants of Carmval Corparation restricted shares made in fiscal 2022, calculated in accordance with Accounting Standards
Codificauon Topic 718, “Stock Compensation” ("ASC 718"} In Apri) 2022, each of the Non-Executive Directars (other than
Ms. Mathew) received a grant of 9,541 restricted shares based on the closing price of 3 share on April 8, 2022, the day they
were re-elected, of $18.34. Ms. Mathew, who was appointed to the Boards on November 14, 2022, receved a prorated grant
of 7,146 restricted shares in November 2022 based on the closing price of a share on the day of her appointment, of $10.60. The
restrictions on the shares granted in 2022 lapse on April 8 2025, The restrictions on the shares granted to Non-Executive
Directors also lapse upon the death or disability of the Director, and are not forfeited if a Director ceases to be a Director for
any other reason after having served as a Director for at least one year. Other than Ms. Mathew, all of the Non-Executive
Birectars who received grants served for all of fiscal 2022.

{2} Naone of the Directors holds stock options. The aggregate number of Carnival Corporztion and Carnival plc restricted shares
held at November 30, 2022 were as follows:

Unvested Restricted Shares

_Name (#)
Micky Arison 0
Sir Jonathon Band 30,435

_Jason Glen Cahilly 30,435
Helen Deeble 30,435
Jeffrey |. Gearhart 29,108
Richard J. Glasier 30,435

_kate Lahegy 30,435
Sara Mathew 7,148
Sir John Parker 30,435
Stuart Subotnick 30,435
Laura Weil 30,435
Randall Weisenburger 30,435

(3} Benefits provided to Mr. Arison include private medical health insurance costs {$39,125), driver and secunty ($20,425),
automobile lease or allowance ($17,222), gross up for taxes on certain benefits ($6,661) and the following other benefits
($10,01 7y acadental death or dismemberment, disabihty and hfe insurance premiums and autamaobile repairs and expenses.

{4y Represents compensation for Mr. Arison's service as executive Chair.
(5)  Exclusive of value-added tax.

(6) Ms. Nathew was appointed to the Boards on November 14, 2022,
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NON-EXECUTIVE DIRECTOR POLICIES

The following policies also apply to our Non-Executive
Directors:

* STOCK OWNERSHIP POLICY. The stock ownership
policy for Non-Executive Directors provides that all
Non-Executive Directors are required to own
shares (inclusive of unvested restricted shares,
restricted stock units ("R5Us") and shares in a trust
beneficially owned by a Director) of either Carnival
Corporation common stack or Carnival plc ordinary
shares with a value equal to five times the cash
retainer. New Directors must achieve this
requirement no later than five years from the date
of their initial appointment or election to the
Boards by the shareholders. The stock ownership
policy for Non-Executive Directors provides that a
Non-Executive Director will be deemed to be in
compliance with the ownership requirements if the
decline in the Carnival Corporation or Carnival plc
share price results in the Non-Executive Director
falling below the applicable ownership level,
provided that they were in compliance prior to the

share price movement and do not sell or transfer
ownership of any such shares until after the
ownership target has again been achieved, unless
otherwise approved by the Boards of Directors. Each
of the Non-Executive Directors serving in fiscal
2022 is in compliance with this Board-mandated
requirement.

* PRODUCT FAMILIARIZATION. All Non-Executive
Directors are encouraged to take cruises for
purpecses of product familiarization. Non-Executive
Directors pay a fare of $70 per person per day
for the first 14 days per year of any such cruises
{or $150 per day in the case of Seabourn), and pay
a fare of $200 per person per day for the next
30 days per year of any such cruises, pius taxes,
fees and port expenses in each case. Beyond the
first 44 days per year, Non-Executive Directors are
eligible for smaller discounts. All other charges
associated with a cruise (e.g., air, ground transfers,
gratuities, tours and fuel supplements, if any) are
the responsibility of the Non-Executive Director.

CARNIVAL PLC NON-EXECUTIVE DIRECTOR COMPENSATION

Additional infarmation with respect to Carnival plc's
compensation and reimbursement practices during
fiscal 2022 for Non-Executive Directors is included in

Related Person Transactions

Part Il of the Carnival plc Directors’ Remuneration
Report, which is attached as Annex B to this Proxy
Statement.

REVIEW AND APPROVAL OF TRANSACTIONS WITH RELATED PERSONS

Consistent with our written policies and procedures,
itis our practice to review all relationships and
transactions in which Carnival Corporation or Carnival
plc is a participant and in which our Directors,
nominees and executive officers and their immediate
family members and any five percent beneficial
holders have an interest in order to determine
whether such related persons have a direct or indirect
material interest, Our Legal and Global Accounting
and Reporting Services Departments are primarily
responsible for the development and implementation
of processes and controls 1o obtain information

from the Directors, nominees and exacutive officers
with respect to related person transactions and

for then determining, based on the facts and

circumstances, whether a related person has a direct
or indirect material interest in the transaction. As
required under SEC rules, transactions exceeding
$120,000 jin which Carnival Corporation & plc was or
is to be a participant and a related person had or wil!
have a direct or indirect material interest are
disclosed in this Proxy Statemeant.

In addition, in accordance with cur Schedule of
Matters Reserved to the Boards and their Committees
for their Decision, the Boards review and approve or
ratify any related person transaction with an aggregate
value in excess of $100,000 in which a Director, an
executive officer, or any of their immediate family
members, has a direct or indirect material interest.
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In the course of their review and approval or

ratification of a related person transaction, the

Boards may censider factors as follows:

* the nature of the related person’s interest in the
transaction;

¢ the material terms of the transaction, including,
without limitation, the amount and type of
transaction;

¢ the importance of the transaction to the related
person;

» the importance of the transaction to Carnival
Corporation & plg;

= whether the transaction would impair the judgment
of a Director or executive officer to act in our best
interest; and
s any other matters the Boards deem appropriate.
Any member of the Boards who is a related person
with respect to a transaction under review may not
participate in the deliberations or vote respecting
approval or ratification of the transaction, provided,
however, that such Director may be counted in
determining the presence of a quorum at a meeting
of the Board that considers the transaction.

TRANSACTIONS WITH RELATED PERSONS

TRANSACTIONS WITH MICKY ARISON

Micky Arison, our Chair, is also the Chair, President
and the indirect majority shareholder of FBA 1, Inc,,
the genera! partner of Miami Heat Limited Partnership
("MHLP"), the owner of the Miami Heat, a professional
basketball team. He is also the indirect shareholder
of Basketball Properties, Inc, the general partner of
Basketball Properties, Ltd. {"BPL"), which is the
manager and operator of the Miami-Dade Arena
{formerly known as the FTX Arena}). In july 2021,
Carnival Cruise Line entered into an amendment of
the advertising and promotion agreement between
Carnival Cruise Line, MMLP and BPL which extended
the terms of the agreement through 2025. Pursuant
to this agreement, Carnival Cruise Line paid $591,000
during fiscai 2022.

In August 2015, Carnival Corporation entered inte a
nonexclusive Aircraft Lease Agreement with an owner
trustee under a trust agreement with Ad Astra |, LLC
{the “Lease Agreement”); and in August 2020, Carnival
Corporation entered into a Services Agreement with
Nickel Cayman Management, LLC {the “Services
Agreement” and together with the Lease Agreement,
the “Aircraft Agreements”). In March 2021, the Lease
Agreement and the Services Agreement were
amended to adjust the rental rate and aircraft
management fee to account for substantially alt flight
department overhead being barne by Nickel Cayman
Management, LLC following Carnival Corporatien's
disposal of its own aircraft in December 2020.

Each of Ad Astra |, LLC and Nicke! Cayman
Management, LLC are companies directly or indirectly
controlled by a trust of which Mr. Arison is a
beneficiary. He is also an officer of Nickel Cayman
Management, LLC.

Under the terms of the amended Lease Agreement,
Carnival Corporation leases an aircraft beneficially
owned by Ad Astra |, LLC from time-to-time in exchange
for an hourly rent of $7,920 plus applicable taxes,
which is based on market charter rates for similar
aircraft as adjustad for costs of operations berne by
Carnival Corporation (i.e., fuel and line maintenance
during its aperation of the aircraft) and hourly

service plan expenses.

Under the terms of the amended Services Agreement,
Carnival Corporation provides aircraft management
services to Nickel Cayman Management, LLC with
respect to the aircraft, including overseeing its
operation, maintenance and staffing, and 1s paid an
annual fee of $162,000 (which is based on market rates
for similar arrangements) (the “Service Fee”). In
addition, Carniva! Corparation is reimbursed for
operating, maintenance and personnel costs and
related third party costs incurred in connection with
the services {"Service Costs”). The terms of the Aircraft
Agreements are one year and renew automatically
for one-year periods, unless terminated sooner by
either party upon 30 days' written notice.

During fiscal 2022, Carnival Corporation paid Ad
Astra |, LLC $531,345 under the Lease Agreement,
and Nickel Cayman Management, LLC paid Carnival
Corporation $162,000 as the Service Fee and
reimbursed Carnival Corporation $1,784,328 for the
Service Costs.

The Boards have reviewed and approvad or ratified
these transactions.
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\tﬂ Share Ownership

Share Ownership of Certain Beneficial Owners and
Management

DIRECTORS AND EXECUTIVE OFFICERS

Set forth below is information concerning the share determined under SEC rules, and the information is
ownership as of January 12, 2023 of: not necessarily indicative of beneficial ownership for
any other purpose. Under such rules, beneficial
ownership includes any shares as to which the
individual has the sole or shared voting power or
investment power and also any shares that the
individual would have the right to acquire as of
March 13, 2023 (being 60 days after January 12, 2023)
The number of shares beneficially owned by each through the vesting of RSUs.

entity, person, Director or executive officer is

» each of our Directors;

* each individual named in the “Summary
Compensation Tabie” which appears efsewhere in
this Proxy Statement; and

s all Directors and executive officers as a group.

Amount and

Amount and Nature  Percentage of Nature of Percentage of Percentage of
of Beneficial Carnival Beneficial Carnival ple Combined

Name and Address of Ownership of Corporation Ownership of Ordinary voting
Beneficial Owners or Carnival Corporation  Common Stock Carnival plc Shares Power*#
Identity of Group™ Comrnon Stock™ (%) Ordinary Shares (%) (%)
Micky Arison 121,136,0344 10.9 0 — 9.6
Sir Jonathon Band 52,492 kk 0 — okl
David Bernstein 154,283 wrE 0 — idd
William Burke 37,226 FEE 0 ol
Jason Glen Cahifly 38,591 i 0 — ol
Helen Deeble 41,300 o 0 — bl
Arnold W. Donald 1,098,063 105! ek 4] — el
Jeffrey |. Gearhart 30,854 ko 0 — Fiok
Richard }. Glaster 70,048 hid 0 — hokk
Katie Lahey 35,842 b 0 — xuk
Sir John Parker 62,668 ek 3,004 i kkx
Sara Mathew 7.146 bk a Fok ok
Enrigue Miguez 41,7087 ol 0 ko Rl
Stuart subotnick 83,411 whE 0 —_ FhE
Michael Thamm G - 250,026 Tk e
Laura Weil 82,608 hE 0 — HxE
Josh Weinstemn 62,129 bl 0 FEh i
Randall Weisenburger 870,950 kk 0 — el
All Brirectors and exacutive
officers as a group
{18 persons) 123,836,078 1.1 253,030 * 99

* As part of the establishment of the DLC arrangement, Carnival plcissued a speaal voung share to Carnival Corperation, which
transferred such share to the trustee of the P&O Princess Special voting Trust (the “Trust™), a trust established under the laws of
the Cayman islands. Trust shares of beneficial interest in the Trust were transferred to Carnival Corporation The trust shares
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SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

ek

Jekek

(1}

CH

(5)
(5}

represent a beneficial interest in the Carnival plc special voting share. Immediately following the transfer, Carruval Corporation
distributed such trust shares by way of a dividend Lo holders of shares of Carnival Corparation commaon stock. Under a pairing
agreement, the trust shares of beneficial interest in the Trust are paired with, and evidenced by, certificates representing
shares of Carnival Corporation commaon stock on a one-for-one basis. in addiuon, under the painng agreement, when a share
of Carnival Corporatien comman stock 15 1ssued to a person after the implementation of the DLC arrangement, a paired trust
share will be 1ssued at the same tirme to such person. Each share of Carmival Corporation commen stock and the paired trust
share may not be transferred separately. The Carnival Corporation common stock and the trust shares (including the beneficial
interest in the Carmival ple special voting share) are listed and trade together on the New York Stock Exchange under the

ticker symbol “CCL." Accordingly, each holder of Carnival Corporation common stock is also deemed to be the beneficial owner
of an equivalent number of trust shares.

As a result of the DLC arrangement, on most matters that affect all of the shareholders of Carnival Corporation and Carnival
ple, the shareholders of both companies effectivety vote together as a single decisicn-making body. Combined voting is
accomplished through the special voting shares that have been issued by each company.

Less than one percent.
The address of each individual is 3655 N.W. 87 Avenue, Miami, Florida 33178,

Mr. Arison 15 a member of the Arison Group (defined below), which has filed a joint statement on Schedule 130 with respect to
the shares of Carnival Corporation common stock held by such persons. Each member of the Arison Group may be deemed

to own the shares of comman stack held by all other members of the Arison Group. For information on the share ownership of
other members of the Arison Group, see "Principal Owners” table below.

Includes (1) 4,934,166 shares of common stack held by the various Arison family trusts, (i) 80,736,445 shares of common stock
held by MA 1994 B Shares, L.P. and (iii) 35,465,423 shares of common stock held by the Artsfare 2005 Trust No. 2 by virtue of the
authority granted to Mr. Arison under the last will of Ted Arison. Mr. Arison does not have an economic Interest in the shares
of common stack held by Artsfare 2005 Trust Na. 2.

Includes 2021 time-based share (“TBS") and performance-based share (“PBS") grants scheduled to be released on January 19,
2023 (2021 T8S) and February 6, 2023 (PBS). The executive officer will also recerve additiona! shares at the ume of vesting to take
inte account dividend reinvestment during the peried for the PBS granted in February 2020,

Includes 665,157 shares held by The Arnold W. Donald Revocable Trust UAD 5/26/98.
Includes 23,792 shares held by The Richard ). Glasier Revocable Living Trust

Includes 2020 TBS, 2021 TBS and 2020 PBS grants scheduled to be released on January 17, 2023 (2020 TBS), january 19, 2023
(2021 TBS) and February 6, 2023 (2020 PBS). The executive officer will also receive additional shares at the nme of vesting to take
into account dividend reinvestment during the pertod for the 2020 TBS and 2020 PBS.

PRINCIPAL OWNERS

Set forth below is information concerning the share Micky Arison, Chair of the Board of each of Carnival
ownership of as of January 12, 2023: Corporation and Carnival plc, certain other members
of the Arison family and trusts for their benefit
+ all persons known by us to be the beneficia (collectively, the "Arison Group”), beneficially own
owners of more than 5% of the 1,113,479,515 shares representing approximately 10.9% of the voting
shares of Carnival Corporation common stock and power of Carnival Corporation and approximateiy

trust shares of beneficial interest in the P&O
Princess Special Voting Trust outstanding; and

9.6% of the combined voting power of Carnival
Corporation & pic and have informed us that they

* all persons known by us to be the beneficial intend to cause all such shares to be voted in favor of
owners of more than 5% of the 217,371,552 Proposals 1 through 12 and 14 through 22, and in

ordinary shares of Carnival plc outstanding, less
40,555,198 ordinary shares which are directly or
indirectly owned by Carnival Corporation and

the case of Propasal 13, in favor of holding the
“say-on-pay” vote every year. The table below begins
with the ownership of the Arison Group.

31,235,457 ordinary shares held in treasury, both
of which have no veting rights,
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Amount and Nature Percentage of Amount and Nature Percentage of Percentage of
of Beneficial Carnival of Beneficial Carnival plc Combined
Name and Address of Ownership of Corporation Ownership of Ordinary Voting
Beneficial Owners or Carnival Corporation  Common 5tock Carnival plc Shares Power**
Identity of Group Common Stock* (%) Ordinary Shares (%) (%)

MA 1994 B Shares, L.P,
1201 North Market
Street
Wilmington, DE 19899 80,736,445 12 7.3 0 — 6.4

MA 1994 B Shares, Inc.
1201 North Market
Street
Wilmington, DE 12899 80,736,445 7.3 o — 6.4

Artsfare 2005 Trust No. 2
/o sunTrust Delaware
Trust Company
iG11 Centre Road
Suite 108
witmington, D 19805 35,465,42300% 3.2 4] — 2.8

Verus Protector, LLC
Two Alhambra Plaza
Suite 1040
Coral Gables, FL 33134 35,465,423 3.2 0 — 28

Richard L. Kohan
Two Alhambra Plaza
Suite 10440
Coral Gables, FL. 33134 121,138,034 0 10.9 0 — 9.6

KLR, LLC
Two Alhambra Plaza
Suite 1046
Coral Gables, FL 33134 82,41G,4570 45 7.4 0 — 6.6

Nickel 2015-94 B Trust
1313 North Market
Street
Suite 5300
Wilmington, DE 19801 80,7736,445¢ 11 73 0 —

o
S

SunTrust Delaware Trust
Company
1011 Centre Road
Suite 108
Wilmingion, DE 19805 35,465.423071% 32 0 - 2.8

Aristela Capital, L.L.C.
Cne Greenwich Plaza
Greenwich, CT 06830 0 — 10,140,504'" 7.0 Fhx

Norges Bank
Bankplassen 2
PO Box 1179 Sentrum
NO 0107 Oslo, Norway 0 — 11,785,088 8.1 ok

BtackRock, Inc,
55 East 52nd Street
New York, NY 10055 50,009,395' 4.5 7,395,735 5.1 46

Vanguard Group
100 Vanguard Blvd.
Malvern, PA 19355 111,933,967 101 0 — 8.9

¥ YFand *** have tha same meanings ds indicated in the tatile above.

(1) The Anson Group has filed a Joint statement an Schadule 130 with respect to the shares of Carnival Corporation common
stock held by such persons Fach member of the Arison Group may be deemed to own the shares of common stock held by all
other members of the Arison Group.
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{2)

(3)

an

MA 1994 B Shares, L.P, ("MA 1994, L.P"} owns 80,736,445 shares of commaon stock. The general partner of MA 1994, L.P. is

MA 1994 B Shares, [ne. ("MA 1984, Inc.”), which 15 wholly-owned by the Nickel 2015-94 8 Trust, a trust estabbshed for the benefit
of Mr. Anson and members of his family (the "B Trust”). The scle imited partner of MA 1994, L.P is the B Trust. Under the
terms of the instrument governing the B Trust, Mr. Arisen has the sele right to vote and direct the sale of the common stock
indirectly held by the B Trust, By virtue of the limited partnership agreement of MA 1994, L.P, MA 19594, Inc. may be deemed
to beneficially own ali such 80,736,445 shares of common stock. By virtue of the B Trust being the sole stockhoider of

MA 1984, Inc., the B Trust may be deemed to beneficially own all such 80,736,445 shares of common stock, By virtue of

Mr. Arisan's interast i the B Trust and tha B Trust's interest in MA 1994, L.P, Mr. Arison may be deemed to benefically own all
such 80,736,445 shares of common stock. The administrative trustee of the B Trust is the Nerthern Trust Company of Delaware.

Verus Protector, LLC is the protector of Artsfare 2005 Trust No. 2. Verus Protector, LLC has shared vouing and dispositive power
with respect to the shares of common stock held by Artsfare 2005 Trust No. 2,

By wirtue of being the sole member of Verus Pratector, LLC, the sole member of KLR, LLC and a trustee of various Arison family
trusts, Mr. Kohan may bc deemed to own tie aggregate of 121,136,034 shares of commaon stack beneficially owned by such
entities, as to which he disclaims beneficial ownership. Mr. Kohan also owns 1,000 shares of commaon stock directly and owns
1,006 shares of common steck indirectly by virtue of such shares owned by Mr. Kohan's wife.

SunTrust Defaware Trust Company acts as trustee for the Artsfare 2005 Trust No. 2.

KLR, LLC is a Delaware limited liabifity company wholly owned by Mr, Kohan. KLR, LLC acts as a distribution advisor for various
Anson family trusts and has shared dispositive power over the shares of common stock held by certain of such trusts

As reflected in a Schedule 13G/A, filed on February 14, 2022, with the SEC, Aristeia Capital, L.L.C. and its affilates reported sole
voting and soie dispositive power over 10,140,504 ordinary shares.

As reflected in a TR-1 notification receved by Carnival plc on December 21, 2022, Norges Bank reported direct voung rights
over 9,829,988 ordinary shares and voting rights over 1,955,100 ordinary shares on loan.

As reflected in a Schedule 13G filad on March 11, 2022 with the SEC, BlackRock, Inc. reperted sole voting power over 43,435,453
shares of common stock and scle dispositive power over 50,009,395 shares of common stock.

As reflectad in a TR-1 notification recerved by Carnival plc on June 8, 2022, BlackRock, Inc. reported direct voting rights over
2,912,081 ordinary shares, votung rights over 208,358 Carnival plc Amerncan Depositary Receipts, voting rights over 2,119,132
ordinary shares through secunties lending, and voting nights over 1,156,114 ordinary shares through contracts for difference.

As reflected in a Schedule 13G/A filed on January 10, 2023 with the SEC Vanguard Group reported shared voting power over
1,364,262 shares of common stack, sole disposttive power ovar 107,886,486 shares of comman stock, and shared dispositive
power over 4,047,481 shares of common stock.
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PROPOSAL 12

As required by the Dodd-Frank Wall Street Reform
and Consumer Protection Act (the "Dodd-Frank Act™}
and pursuant to Section 14A of the Exchange Act, our
shareholders are being provided with the opportunity
to cast an advisory {(non-binding} vote to approve our
exacutive compensation. We refer to this vote as the
“say-on-pay” vote. Although this vote is advisory and is
not binding an the Boards, the Compensation
Committees will take into account the outcome of the
vate when considering future executive compensatian
decisions.

The “say-cn-pay” vote is required to be offered to our
shareholders at least once every three years. In
2017, our Boards recommended that we provide
shareholders with the opportunity to cast their
"say-on-pay” vote each year and our shareholders
agreed. We are asking shareholders to vote on the
frequency of the “say-on-pay” vote in Proposal 13, if
we maintain our current frequency, the next
“say-on-pay” vote is expected to occur at the 2024
Annual Meetings of Shareholders.

The Boards are committed to corporate governance
best practices and recognize the significant interest of
shareholders in executive compensation matters.
The Compensation Committees seek to halance
short-term and tong-term compensation
opportunities to enable Carnival Corporation and
Carnival plc to meet short-term objectives while
continuing to produce value for their shareholders
over the long-term. They also promote a
compensation program designed to attract, motivate
and retain key executives. As discussed in the
Compensation Discussion and Analysis, the

Advisory (Non-Binding) Vote to Approve
Executive Compensation

Compensation Committees believe that our current
executive compensation program directly links
executive compensation to our performance and
aligns the interests of our Named Executive Officers
with thase of our sharehotders. For example:

v Our compensation philesophy places more
emphasis on variable elements of compensation
{such as annual bonuses and equity-based
campensation) than fixed remuneration,

' In accordance with the Compensation
Committees’ focus on long-term shareholder
returns, the Compensation Committees approved
performance-based share grants and incentive
programs for our Named Executive Officers which
vest based upon the extent to which certain pre-
grant performance criteria are attained.

+ To further promote long-term shareholder
alignment, we require our Named Executive
Officers to meet and maintain stock ownership
reguirements.

v/ The Compensation Committees review the

position of each element of total direct
compensation relative to the competitive
market, and use the range of tota! direct
compensation levels in the competitive market
to assess the extent to which the compensation
provided to our Named Executive Officers is
generally consistent with that offered by the
competitive market to their named executive
officers.

+ Carnival Corporation & plc does not offer US.

axecutives excise tax gross-up protections.
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PROPOSAL 13—ADVISORY {(NON-BINDING) VOTE ON HOW FREQUENTLY SHAREHOLDERS SHOULD VOTE TO APPROVE COMPENSATION

QF TIHE NAMED DXCCUTIVE OFFICERS

We encourage you to read our Compensation
Discussion and Analysis contained within this Proxy
Statement for a more detailed discussion of our
compensation policies and precedures.

Our shareholders have the opportunity to vote for or
against, or to abstain from voting on, the following
resolution:

"RESOLVED, that the shareholders approve the
compensation of our Named Executive Officers
as disclosed pursuant to the compensation
disclosure rules of the SEC {which disclosure
includes the Compensation Discussion and
Analysis, the compensation tables and any related
material disclosed in this Proxy Statement).”

The Boards of Directors unanimously recommend a vote FOR approval of the
compensation of our Named Executive Officers as disclosed pursuant to the

compensation disclosure rules of the SEC {which disclosure includes the Compensation
Discussion and Analysis, the compensation tables and any related material disclosed in

this Proxy Statement).

PROPOSAL 13

As required by the Dodd-Frank Act, our shareholders
are being provided with the opportunity to cast an
advisory (non-binding) vote on how frequently our
shareholders should have an advisory (non-binding)
vote on the compensation of our Named Executive
Officers. We refer (o this vote as the “say-on-
frequency” vote. Although this vote is advisory and is
not binding on the Boards, the Compensation
Committees wilt take into account the outcome of the
vote when considering how frequently to hold
“say-on-pay” votes,

You may choose from the following alternatives:
every year, every two years, every three years or you
may abstain.

The “say-on-frequency” vote is required to be offered
to our shareholders at least once every six years, A
the April 2017 shareholders meeting, the Boards of
Directors recommended, and the shareholders
voted on an advisory, non-binding basis in favor of,
holding the "say-on-pay” vote every year. The Boards
accepted our shareholders' recommendation and

Advisory (Non-Binding) Vote on

How Frequently Shareholders Should
Vote to Approve Compensation of the
Named Executive Officers

currently, shareholders are provided with the
apportunity to cast an advisory (non-kinding} vote to
approve the compensation of our Named Executive
Officers every year.

T

The Boards believe that having an annual "say-on-pay”
vote to approve the compensation of our Named
Executive Officers in satisfaction of US. disclosure
rules is appropriate. In this regard, we note that our
shareholders are already provided with an annual vote
to approve the Carnival plc Directors’ Remuneration
Report {see Proposal 14), which covers all Directors
and includes the Compensation Discussion and
Analysis (itself a significant portion of the executive
compensation disclosure that is the subject of

the “say-on-pay” vote). Moreover, the Boards believe
that annual "say-on-pay"” votes permit the Boards to
receive current feedback on a timely basis frem our
shareholders regarding our compensation program
for our Named Executive Officers, which will enable
us to implement more quickly any modifications that
the Boards determine 1o be appropriate.
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Compensation

PROPOSAL 14—ADVISORY (NON-BINDING) VOTE TG APPROVE THE CARNIVAL PLC DIRECTORS REMUNERATION REPORT (OTHER THAN
THE PART CONTAINING THE CARNIVAL PLC DIRECTORS REMUNERATION POLICY SET QUT IN SECTION B OF PART (I OF THE CARNIVAL PLC

DIRECTORS REMUNERATION REPGRT}

The Boards of Directors unanimously recommend a vote in favor of holding a
non-binding advisory vote EVERY YEAR to approve the compensation of our Named

Executive Officers as disclosed pursuant to the compensation disclosure rules of the

PROPOSAL 14

Report)

In accordance with Section 439 of the Companies Act
and Schedule 8 of the Large and Medium Sized
Companies and Groups (Accounts and Reports)
Regulations 2008, as amended (the "LMCG
Regulations”). shareholders are voting to approve the
Carnival plc Directors’ Remuneration Report. The
Carnival pic Directors’ Remuneration Report is in two
parts. Part | also constitutes the Compensation
Discussion and Analysis as required by regulations
promulgated by the SEC, and includes information
that Carnival pl¢ is required to disclose in accordance
with the LMCG Regulations. Part Il of the Carnival

plc Directors’ Remuneration Report is set forth as
Annex B to this Proxy Statement and includes the
additional infermation that Carnival plcis required to
disciose in accordance with the LMCG Regulations,
including certain infarmation which has been audited
for the purposes of the Carnival pic Annual Report.

~

Advisory (Non-Binding) Vote to Approve
the Carnival plc Directors’' Remuneration
Report (other than the part containing the
Carnival plc Directors’ Remuneration
Policy set out in Section B of Part Il of the
Carnival plc Directors’ Remuneration

Other than the Carnival plc Directors’' Remuneration
Palicy set out in Section B of Part Il of the Carnival plc
Directors’ Remuneration Report (as to which, please
see Propesal 15), UK law only requires an advisory vote
on the substance and content of the Carnival plc
Directors’ Remuneration Report. Accordingly,
disapproval of this Proposal 14 will not require us to
amend the report or require any Director to repay any
amount. No entitlement of a Director is conditional
on the appraval of this Proposal 14. However, the
Boards and Compensation Committees are expected
10 take into account both the voting result and the
views of our shareholders in their application,
development and implementation of compensation
policies and plans.

The Boards of Directors unanimously recommend a vote FOR the approval of the
Carnival plc Directors’ Remuneration Report.
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PROPOSAL 15—APPROVA| OF CARNIVAL PLC DIRECTORS REMUNERATICN POLICY

PROPOSAL 15

In accordance with Section 439A of the Companies
Act and Schedule 8 of the LMCG Regulations,
shareholders are voting to approve the Carnival plc
Directors’ Remuneration Policy set out in Section 8 of
Part |l of the Carnival plc Directors’ Remuneration
Report. This is a binding vote and is required to be put
to shareholders at least once every three years. The
policy has consciously been drafted broadly to give
the Compensation Cammittees sufficient flexibility

to act in the interests of Carnival Corporation and
Carnival plc and their shareholders as, under the UK
legislative requirements, payments may not be made
to Directors outside of an agreed policy. If approved,
the Carnival pic Directors’ Remuneration Policy wilt
take effect immediately following its approval at the
2023 Annual Meetings and will apply until it is replaced
by a new or amended policy.

Upon the Carnival plc Directors' Remuneration Palicy
bacoming effective on the date of shareholder

Approval of Carnival Plc
Directors’ Remuneration Policy

approval, remuneration payments to Directors of
Carnival plc (including former or propased Directors)
and payments for loss of office to a Director of
Carnival plc (including a former or a proposed
Director) will need to be consistent with the approved
Carnival plc Directors’ Remuneration Policy unless
our sharehalders approve an amendment to the palicy
by an crdinary resclution (unless the paymentis
required to be made as part of a fegal obligation
entered into before june 27, 2012 and such obligation
has not been amended or renewed since). Section B
of Part Il of the Carnival pic Directors’ Remuneration
Report sets out the Carnival plc Directors”
Remuneration Policy for the next and subsequent
fiscal years and other details required by the LMCG
Regulations and the UK Corperate Governance Code.

The Boards of Directors unanimously recommend a vote FOR the approval of the
Carnival plc Directors’ Remuneration Palicy.

~
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COMPENSATION DISCUSSION AND ANALYSIS AND CARNIVAL PLC DIRECTORS REMUNERATION REFPORT {PART 1)
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LETTER FROM THE CHAIR OF OUR COMPENSATION COMMITTEES

Fellow shareholders,

Each year, the Compensation Committees conduct
the important task of evaluating the design of our
execulive compensation programs to ensure they
continually drive performance against important
Business priorities and align with the interests of our
shareholders. The Compensation Committees are
deeply focused on ensuring our compensation

programs reflect our pay-for-performance philosophy.

Priar to the COVID-19 pandemic, ali direct executive
compensation other than base salary has historically
been 100% at-risk and based on quantitative
performance measures. However, the onset of the
COVID-19 pandemic, which compelled us to

temporarily pause all guest cruise operations in mid-
March 2020, and its continued impacts on our

return to service, led the Compensation Committees
to take necessary measures to temporarily modify our
compensation appreach in 2021 while still maintaining
commitment to our philosophy of performance-
based pay in order to retain and reward executives
during this challenging and unpredictable time for the
exceptional efferts and performance they achieved.
Returning our incentive plans to a highly at-risk,
quantitative performance-based structure has been
a goal of the Compensation Committees as the
operating environment stabilized and we resumed
guest cruise operations throughout 2022.

UNDERSTANDING SHAREHOLDER PERSPECTIVES

The results of last year's Say-on-Pay and Carnival plc
Directors’ Remuneration Report votes signaled
that some of our shareholders had concerns about

the temporary modifications we had made to our
executive compensation program structure for fiscal
20217, To better understand these perspectives, we
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COMPENSATION DISCUSSION AND ANALYSIS AND CARNIVAL PIC DIRFCTORS REMIINFRATION REPORT (PART 1)

conducted outreach with a large number of our
institutional sharehaolders following our Annual
Meetings of Shareholders. We ultimately conducted
19 meetings with 15 of our institutional shareholders
throughout the summer following the 2022 Annual
Meetings of Shareholders, in the fall, and further in
the winter—in some cases meeting with shareholders
multipte times to seek ongoing feedback. As Chair of
the Compensation Committees, | personally led each
of these engagements to gather feedback directly
fram shareholders and share insights regarding the
Compensation Committees’ philosophy and rationale

for its decisions. These conversations complemented
the feedback gathered in discussions with
sharesholders in the weeks prior to the Annual
Meetings of Shareholders. These dialogues revealed
that sharehoiders supported cur planned return to a
primarily performance-based executive compensation
structure and have provided invaluable input to the
Compensation Committees’ decisions regarding our
fiscal 2022 and 2023 compensation program and

the disclosures you will see in our Compensation
Discussion and Anaiysis and Carnival pic Directors’
Remuneration Report below.

RECOMMITTING TO OUR QUANTITATIVE PAY-FOR-PERFORMANCE APPROACH

We are pleased that in 2022 we have emerged into a
more predictable and stable operating outlook and
have continued to make meaningful progress on aur
full return to service. Given this and in consideration
of shareholder feedback, in 2022 the Compensation
Committeas have returned to our historical practice

CEQ TRANSITION

Further, in August 2022, following a deliberative and
thoughtful succession planning process, josh
Weinstein was appointed as our President, CEQ and
Chief Climate Officer to lead us on our journey
forward. Mr. Weinstain's compensation structure
reflects our commitment to return to a highly
performance-based executive compensation
structure, with meaningful portions of target
compensation at-risk and quantitative performance-
based.

of utilizing quantitative perfermance criteria for all
fiscal 2022 annual bonuses and equity grants to our
executive officers. We have also committed to
continuing guantitative performance-based approach
to incentives in 2023 which we detail below.

On behalf of the Compensation Committees, we
appreciate the input our shareholders have provided
and look forward to our continued dialogue over

the coming year. Thank you for your investment in
Carnival Corporation & plc.

Sincerely,

RANDY WEISENBURGER
Chair of the Compensation Committees

January 27, 2023
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COMPENSATION DISCUSSION AND ANALYSIS AND CARNIVAL PLC DIRECTORS REMUNERATION REPORT (PART 1)

HOW WE ADDRESS UK AND U.S. COMPENSATION DISCLOSURE

REQUIREMENTS

Carnival Corporatian and Carnival pic are separate
legal entities (together referred to in this Report as
“Carnival Corporation & plc”) and each company has
its own Board of Directors and Compensaticn
Committee. However, asis required by the agreements
governing the DLC arrangement, the Boards of
Directors and members of the Committees of the
Boards, including the Compensation Committees, are
identical and there is a single senior management
team.

Carnival Corporation and Carnival plc are subject to
disclosure regimes in the US. and UK. While some of
the disclosure requirements are the same or simitar,
some are very different. As a result, the Carnival pic
Directors’ Remuneration Report is in two parts. The
information contained in this Part | constitutes the
Compensation Discussion and Analysis as reguired by
regulations promulgated by the SEC and includes
information that Carnival plc is required to disclose in
accordance with Schedule 8 of the LMCG Regulations.

JOSH WEINSTEIN

President, CEO
ana Chief Climate Officer

ENRIQUE MIGUEZ

DAVID BERNSTEIN

Chief Financial Officar and
Chief Accounting Officer

MICHAEL THAMM

Part It of the Carnival pic Directors’ Remuneration
Report is set forth as Annex B to this Proxy Statement
and includes the additional information that Carnival
plcis reguired to disclose in accordance with the LMCG
Regulations, including certain information that has
been audited for the purpeses of the Carnival plc
Annual Report.

Parts | and Il of the Carnival plc Directors'
Remuneration Report are in compliance with the
LMCG Regulations, the UK Corporate Governance
Code, the Companies Act and the Listing Rules of the
UK Financial Conduct Authority (the “FCA"). Both Parts |
and |l form part of the Carnival plc Annual Report

for the year ended November 30, 2022.

Pursuant to rules promulgated by the SEC and the
LMCG Regulations, this Compensation Discussion and
Analysis reviews the compensation of the following
Named Executive Officers of Carnival Corporation &

plc:

WILLIAM BURKE

Chief Mariume Officer

ARNOLD W. DONALD

General Counsel

Group Chief Executive
Gfficer of Costa Group and

Former Prasident, CED and
Cuef Ciimate Qfficer

Carnival Asia
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EXECUTIVE SUMMARY

OUR COMPENSATION PHILOSOPHY

Aligning Compensation with Our Mission
(Purpose) and Values

Our executive compensation program is designed to
reward finandal resuits, successful delivery of our
long-term strategy and effective strategic leadership,
allin a rmarmer consislent wilh our mission, vision
and values, through use of bath short-term rewards
and long-term incentives and to promote alignment of
the financial interests of our executive officers with
our shareheclders. We endeavor to align our
compensation program and underlying performance
measures with the interests of our shareholders

and senior executives by linking actual pay to
operating performance, environment, safety and
security, sustainability initiatives and shareholder
interests. We also seek to provide a total direct
compensation package (saiary, bonus and equity
grants) that atlows us to be competitive in the labor
markets where we compete for executive talent,
adjusted as necessary to take into consideration
factors including the relevant senior executive's
performance, experience and responsibilities.

Considering U.S. and UK Market
Approaches

Cur Narned Executive Officers are located in the U5,
with the exception of one Named Executive Officer
whao is based in Eurape. As a globai entity, we strive to
implement a consistent set of compensation
principles across geographic and cperating

company units that satisfy the requirements of all
jurisdictions and local market demands while also
accounting for local market norms and practices. Since
the largest presence of executive officers is in the
.S, our compensation palicies primarily reflect US.

2022 BUSINESS ENVIRONMENT

With 89 of the 91 ships (excluding announced
removals of ships that will not return Lo service) in
our fleet back in service as of the end of the fiscal
2022, our return to guest cruise operations is
essentially complete. Eight of cur nine brands now
have their full fleet back in service. Since the summer

market practices. However, the Compensation
Committees seek to incorporate UK compensation
principles, including those centained in the UK
Corporate Governance Code, to the degree practicable,

Emphasizing At-Risk Pay

Our compensation philosophy has historically been
to emphasize at-risk incentive pay to drive a pay-for-
performance culture. In furtherance of this
philosophy, prior to the COVID-19 pandemic, all
direct compensation for our Named Executive
Officers, other than base salary, was 100% at-risk and
based on quantitative performance measures. This
compensation philosophy also extended beyond our
Named Executive Officers to include other key
executives, reflecting the Compensation Committees’
commitment to aligning compensation with the
success of Carnival Corporation & plc.

As discussed in greater detail in the sections that
follow, in 2021 the Compensation Committees actively
evaluated the structure of our executive compensation
programs in fight of the impact of the COVID-19
pandemic on the operating environment and
determined, in our and our shareholders’ best
interests, to make tempoerary modifications to drive
the specific operating and strategic initiatives needed
during the COVID-19 pause in guest cruise operations.
However, for our 2022 and 2023 programs, we

have returned to a predominantly quantitative
performance-hased approach, as described below,
which aligns with our compensation philosophy and
in large part with the structure of our pre-COVID-19
programs as well as responding to the feedback we
received from our investors.

of 2022, we have heen relentlessly focused on driving
top line growth and returning to strong profitability.

During 2022, we:

* returned 38 ships back to service,
* delivered 5 new ships,
+ sustainably recycled retired ships,
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« announced an additional seven smaller-less
efficient ships will be removed from our fleet,

s announced aur inngvative ‘Carnival Fun ltalian
Style” initiative, launching in June 2023, and

* began closing the gap to 2019 and returning to
strong profitability.

Fleet Optimization

With the additional seven ships announced in 2022,
this brings the total to 26 smaller-less efficient ships
being removed from our fleet ships since the
beginning of the pause in guest cruise operatians.

Now, nearly a quarter of our 2023 fleet wilt consist of
new, larger-more efficient ships with the successful
introduction of Carnival Celebration in November 2022
and the addition of Arvia for P&O Cruises (UK} in
December 2022.

* This fieet transformation results in an 8 percentage
point increase in balcony cabins to 57%, along
with a tremendous increase in our platform to
deliver ocnboard experiences and generate
associated revenues contributing to greater
revenue yield growth going forward.

* This fleet transformation also lowers operating
costs on a unit basis, helping to mitigate inflation,
and deliver more revenue to the bottom line with
6% greater efficiency in non-fuel operating costs
per ALBD vs, 2019, and it is helping to support our
anticipated 15% lower fuel consumption also per
ALBD vs. 2019.

* QOur average berth count per ship has increased
nearly 20%, now the largest amongst our public
peers. In fact, our ship operating costs and fuel
consumption per ALBD are lower than our public
peers setting us up to deliver more revenue to the
bottom line.

Brand Optimization

China has yet to reopen which has had a
dispropertionate impact on our Costa brand, given
their significant year-round presence in China prior to
the pause, We are transitioning that capacity to
other markets, with a total of nine ships being
removed from the Costa brand since the pause.
These actions position Costa well with an optimal
fleat of eight ships primarily sourcing year-round in

the Southern European markets and seasonally in
the South American markets,

* We have taken actions to right-size the Costa brand
to the current environment, with two additional
smaller less-efficient ships recently announced for
removal frem the Costa fleet, bringing the total
to four smaller-tess efficient ships being removed
from the Costa fleet.

* A further two Costa ships (Costa Mediterranea and
Costa Atlantica) were sold to the China joint venture
prior to the pause in guest cruise operations and
transferred to the China joint venture during the
pause.

* In addition, we are transferring three ships from
Costa to our highty successful Carnival Cruise Line
brand including two via our innovative Carnival Fun
Italian Style initiative, launching in June 2023.

As a result of all of our fleet optimization activities,
we have reshaped our portfolio such that, amongst
other smaller shifts, as of 2025, Carnival Cruise Line
will represent 33% of our total capacity (up from 29%
in 2019) and Costa will represent 10% of our total
capacity (down from 15% in 2013),

Return to Strong Profitability

Our business accelerated during 2022 on an upward
trajectory as we continued to close the gap to 2019
and gain momentum on our return to strong
profitability.

Throughout 2622, we have continued to aggressively
build occupancy on higher capacity while preserving
price discipline by using opaque distribution channels
and actively sharpening our revenue yield
management tools.

* Olur capacity in service approached 2019 levels by
the end of 2022, 35% higher than we started the
year.

* Our occupancy gap to 2019 has closed from 50% in
the first quarter of 2022 to 13% in fourth quarter
of 2022,

* At the same time, we have driven strong growth in
onboard revenue resulting in cruise revenue per
diems in constant dellar for the fourth quarter of
2022 to be 3.8% higher compared to 2019's record
levels.
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All of this has enabled us ta consistently close the
revenue gap to 2019 from 65% in the first quarter of
2022 to 20% in the fourth quarter of 2022.

+ In addition, we have reduced the differential in
adjusted cruise costs excluding fuel per ALBD to
2019 from over 25% in the first quarter of 2022
down to 11% in the fourth quarter of 2022.

* At the same time, we increased our investmentin
advertising during the back half of 2022 to drive
demand for 2023 and beyond alongside a renewed
focus on our trade relationships and continued
growth for direct sales to alsc drive demand.

¢ This culminated in positive Adjusted EBITDA in the
second half of 2022 of over $200 miltion, overcoming
a $528 million impact from higher fuel prices
compared to 2019,

We ended 2022 with $8.6 billion of liquidity and

$5.1 billion in customer deposits, which was a record
fourth quarter for customer deposits and an
increase of $1.6 billion from 2021. This was a great
ending considering the turbutence we encountered
but successfully managed through during 2022.

Entering 2022, we did not foresee any financing needs
other than opportunistic moves te refinance a
pertion of our 2023 maturities given the expectation
of significantly improved cash flow generation ahead
and the refinancing of our 2022 maturities during
2021,

However, our cash flow generation during 2022 and
potentially the first half of 2023 was or will be
significantly impacted by a variety of factors.

* Revenue: The Omicron variant's negative impact
on the normal first quarter booking wave season,
the invasion of Ukraine requiring significant and
relatively last-minute itinerary changes eliminating
our high yielding summer season cruises to Saint
Petersburg, iower consumer confidence, and
the disparate protocol requirements between

2022 CEO LEADERSHIP CHANGE

As further described under “CEQ and Executive
Management Succession Planning,” our Boards and
the Neminating & Governance Committees oversee
our succession plarning process. Our multi-brand

cruising and other travel alternatives for the
majority of 2022.

s Costs: Higher fuel prices, inflation, supply chain
disruptions, the cost of maintaining enhanced
health and safety protocels longer than we had
anticipated and higher interest rates.

As a result, management focused on preserving
liquidity by reevaluating capital expenditures,
managing customer deposits and accelerating
reflinancing of 2023 maturities as well as the
outstanding revoiver balance.

¢ We strategically re-evaiuated the projected
$1.6 billion in non-newbuild capital expenditures
for 2022 and reduced it by $0.5 billion for the year.

* At the same time, based on the actual experience
with non-newbuild capital expenditures for 2022, we
reviewed our outer year capital expenditures and
reshaped investment spending by about
$300 million annually for a cumulative reduction of
$1.2 billion over the next four years.

* With return to service essentially complete, we
effectively managed booking deposit requirements
and began to increase the amounts and move
back the timeframes to pre-pause levels resulting
in strong growth in customer deposit inflow and a
record fourth quarter balance.

* We maintained a significant focus on liquidity.
There were extensive conversations about the
forecasted cash flows and our need for liquidity.
Management executed a Treasury Strategy to
accelerate the refinancing of 2023 maturities as
well as the outstanding revelver balance.

* |n addition to drawing on four export credits for
newbuild deliveries, six capital markets transactions
totaling nearly $6 billion were compieted to
enhance cur financial flexibility. Each transaction
was optimized for execution across a diverse set of
investor bases ($1.0 billion Unsecured Notes,
$1.2 billion equity block trade, $2.0 billion Senior
Priority Guarantee Notes, $1.1 billion Convertible
Notes, and $0.4 billion of Convertible Notes
Exchanges).

structure and continuous efforts to foster professional
development have enabied us to develop a strong
group of leaders within the organization. Following a
robust and thoughtful succession planning process,
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the Boards of Directors selected Josh Weinstein, who
at the time was serving as our Chief Operations
Officer, to succeed Mr. Donald as our President, CEO
and Chief Climate Officer effective August 1, 2022.
Mr. Weinstein is a 20-year veteran of Carnival
Corporation & pic, with a long history of success in
critical senior-level roles with us, including most
recently as the Chief Operations Officer, President of
Carnival UK and Treasurer.

Pay Element New 2022 Amount

Compensation Actions In Connection
with CEO Leadership Change

2022 Target Compensuation for Josh Weinstein, Our
New CEQ

Mr. Weinstein was appointed as our President and
CEQ, and assumed the role of Chief Climate Officer,
effective August 1, 2022. In connection with his
appointment to the role, the Compensation
Committees approved the following changes to

Mr. Weinstein's executive compensation to reflect his
significantly expanded scope of responsibilities

from his prior role as Chief Operations Officer:

Effective Date

Base Salary $1,250,000

Effective August 1, 2022

Target value: $2,500,000

Prorated from May 1, 2022

Annual Cash Bonus

Target value: $5,000,000
© 100% performance-based

Prorated from August 1, 2022

The Compensation Committees believe that it was
important to establish a compensation framework for
Mr. Weinstein that would provide a meaningful
equity stake in Carnival Corporation & plc that directly
aligns his interests with those of our long-term
investors by tying a meaningful portion of

Mr. Weinstein's current compensation and future
wealth creation opportunity to our return to profitable
growth and sustained long-term value craation for
shareholders. As a result, the structure of

Mr. Weinstein's compensation is highiy
performance-linked, with 86% of target pay linked to
guantitative short- and fong-term perfermance
measures and 57% delivered in equity.

The Compensation Committees also determined to
approve an additional one-time long-term
performance-based RSU grant {"LTPBS") to

Mr. Weinstein under the Carnival Carporation 2020
Stock planin connection with his promotion. The
Compensation Committees believe this grant
appropriately recognizes Mr. Weinstein's promotion
while also incentivizing retention and long-term
performance on a comprehensive business metric.
The grant is structured as shown below:

2022 LTPBS Grant for Promaotion to CEQ

Pay Element New 2022 Amount

Term Length

LTPBS Targer: 500,000 restricted stock urits'"! Based
100% on performance-based vesting metrics

Vests in February fiscal 2028, subject to
performance

{1} Target grant date value 1s $4,695,000, calculated based on the closing stock price of $9.3% on August 22, 2022. See 2022
LTPBS" under "Fiscal 2022 Annual Incentives” for more detall on the grant's performance cntena.

2023 Target CEO Compensation

For fiscal 2023, the Compensation Committees
determined to keep Mr. Weinstein's total target
compensation package substantially the same as his

pro-forma 2022 target compensation, with a target
value of $8,750,000, structured as follows:

CARNIVAL CORPCRATION & PLC 2023 PROXY STATEMENT | 45



Compensation

COMPENSATION DISCUSSICN AND ANALYSIS AND CARNIVAL PLC DIRECTORS REMUNERATION REPCRT (PART 1)

Pay Element

2023 Amount

Base Salary $1,250,000

Annual Cash Bonus Target value: $2,500,00C

Performance-based RSUs (target value): $3,500,000

! Time-Based RSUs (target value): $1,500,000

Qutgoing CEO Consulting Agreement

Effective August 1, 2022, Arneld W. Donald, our
former President and CEQ, transiticned into the role
of Vice Chair and remained a member of the Boards of
Directors. Effective November 30, 2022, Mr. Donald
resigned from his position as our Vice Chair and
member af the Boards of Directors.

We entered into a consulting agreement with

Mr. Donald effective December 1, 2022 under which
he will provide advice to our Chair, the President and
CEG and other officers of Carnival Corporation & plc
from December 1, 2022 through February 28, 2025.
Under the terms of the Consulting Agreement,

Mr. Donald will receive $1 million per year in cash as
compensation for all services provided, along with
continued health care coverage for him and his spouse
for the duration of the consulting relationship.
Consistent with the terms of our equity plans and the

SHAREHOLDER ENGAGEMENT

Carnival Corporation & plc has a long-standing
shareholder outreach program. We believe
constructive didlogue with our shareholders is a
fundamental pillar of effective corporate governance.
Conversations with our shareholders cover a variety
of topics relevant to the long-term success of our
business, including, but not limited to:

* corporate strategy;

* pperating performance;

* Board and corporate governance matters;
¢ environmental sustainability;

¢ social and human capital maiters;

e diversity, equity, and inclusion; and

* executive compensation.

Our engagement program is primarily led by cur
investor relations team, members of senior
management, and Directors. Depending on the
situation, meetings might include Chairs of Board
Committees or our Presiding Director and Senior

applicable grant agreements, Mr. Donald is also
eligible for continued vesting of his previously
approved equity incentive programs for so long as he
continuously provides services to us under the
consulting agreement, including the fiscal 2023 grant
of RSUs associated with the 2022 MTE and 2022

PBS incentives. Mr. Donald will not be receiving any
other compensation in fiscal 2023 or beyond.

Mr. Donald's consulting agreement also includes a
noncompete provision. The Boards of Directors
believe that retaining Mr. Donald as a consultantis in
the best interests of Carnival Corporation & plc, and
that Mr. Donald's long tenure, instituticnal knowledge,
deep understanding and wide-ranging expertise on
matters of continued importance to our business
success as well as his extensive network of
professional relationships across businasses and
governments are valuable assets, particularly during
a time of continued transformation and recovery from
the COVID-19 pandemic.

Independent Director. Directors participate in sefect
engagements to share their perspective and receive
feedback directly from our shareholders. Feedback
gathered during these engagement meetings is shared
with our full Boards and informs conversaticns at
the Board and senior management levels regarding
key decisions of our practices, policies, and
disclosures. We believe this shareholder engagement
mechanism aillows for shareholider feedback and
concerns to be appropriately considered and
addressed by management and the Boards.

Engagement Following the 2022 Advisory
Votes on Compensation

As a supplement to our broader regular shareholder
engagement program and in response to our 2022
advisory votes to approve executive compensation
(also known as the "say-on-pay” vote) and the Carnival
plc Director's Remuneration Report, each of which
received support from approximately 64% of the votes
cast, we conducted extensive shareholder outreach
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following the 2022 Annual Meetings of Shareholders.
We ultimately conducted 18 meetings with 15 of

our shareholders over three outreach cycles, including
the summer following the 2022 Annual Meetings, in
the fall, and further in the winter. During this program
we met with several of our shareholders more than
once to seek ongoing feedback. This complemented
the feedback gathered in discussions with
shareholders in the weeks prior to the Annual
Meetings of Sharehoiders, which led in total to 44
meetings with 30 sharehoiders on compensation
matters as part of our 2022-2023 engagement
program. The objective of this outreach was to
understand the factors that drove investors' evaluation

of and voting en our compensation program, and to
share and obtain feedback on the expected evolution
of our compensation program, including returning

to our historical practice of utilizing quantitative
performance criteria for fiscal 2022 annual bonuses
and equity-based compensation for our executive
officers. The Chair of our Compensation Committees
(who is also our Presiding Director and Senior
Independent Director) led these meetings to provide
insights into the Compensation Committees’
approach and hear directly from shareholders. The
scope of gur shareholder engagement is summarized
below.

We engaged with a meaningful proportion of our instituticnal shareholders
following our 2022 Annual Meetings

o

Retail and
Insider _<
Holdings

%//////,——w{ " Ergged 1

| e
t 19 meetings with 15

{ institutional shareholders
t  following our2022
1
1

Annual Meetings

Bowr o v -

Our Compensation Committees evaluated the feedback received in conversations following the 2022 Annual
Meetings of Shareholders, along with feedback received during previous engagement conversations, and took

specific actions in response, as outlined betow:
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Feedback Received Actions Taken

A preference to return to quantitative and

performance-based compensation philosophy,

including:

e For the annual incentive program to return to
using pre-determined, quantitative performance
criteria

* For equity grants to include performance criteria
beyand continued service

Returned to a quantitative and performance-based
program for all executive officers’ incentive
programs in 2022 by:

Implementing quanutative performance criteria
for all executive officers’ fiscal 2022 annual
bonuses with a bread range of performance
criteria

Implementing quantitative performance criteria
for all executive officers’ fiscal 2022 equity-based

compensation and broadening the range of
performance criteria for fiscal 2022 and 2023
equity-based compensatian

Added a time-vested equity incentive for fiscal 2023
to focus on retention

Apreference for a mix of time and performance-
based incentives

Enhanced disclosure in the Compensation
Discussion and Analysis and Carnival plc Directors’
Remuneration Report for fiscal 2022 to include:

A preference for disclosure enhancements,
including:

* Greater detail around incentive plan targets and
performance evaluation. See sections “"Annual
Bonuses” and “Disclosure and the Timing of
Long-Term Incentive and Equity-Based
Compensation.”

* Greater detail regarding how the Compensation
Committees ensured rigor and evaluated
individual perfarmance against qualitative
perfarmance Criteria

vV VWV V VvV V¥V

¢ Further detail on the Compensation Committees’ » Additional context and refevant information
decisions for the fiscal year regarding the Compensation Committees’ actions
and deassions for the fiscat year inctuded in the
Compensation Discussion and Analysis and
) Carnwval plc Directors’ Remuneration Report for

fiscal 2022. See sections “2022 And 2023
Compensation Overview,” "Annual Bonuses,”
“Recent Equity-based Compensation Program
Changes”

The Compensation Committees have implemeanted our quantitative and performance-based incentive program
in both 2022 and 2023 and will continue to consider resutts from the annual shareholder advisory votes, as well as
shareholder input received as part of our ongoing shareholder engagement program, when evaluating the
executive compensation programs, policies and disclosure going forward.

2022 AND 2023 COMPENSATION OVERVIEW

Summary of Fiscal 2022 Named Executive
Officer Compensation

2022 that returns to a substantially quantitative and
perfarmance-based program. The following table
summarizes key elements of the program which are

As described above, the Compensation Committees further detailed in subsequent sections below:

established an executive compensation structure for
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Fiscal 2022 Named Executive Officer Compensation Overview

Pay Element

Form of Payment Description of Pay Element

Detail

Provides compensation based on level of responsitility,

Base Salary Cash performance, or other market factors

Increases reflecting
change in role and/or
responsibilities

Performance Metrics and Weighting:

» Adjusted £BITDA at censtant currency and fuel (50%)
Management ¢ Average Passenger Qccupancy (10%)

Incentive Plan » Greenhouse Gas Intensity Reduction (10%)

(“MIP”) Annual Cash » Food Waste Reduction (5%)

Cash Bonus e Executive Accountabilities (25%)

Additional Detail:
= Program payout ranged from 0 to 200% of the target

Returned to quantitative
performance metrics
rased entirely on preset
objectives reflecting key
initiatives for the year

PBS (Performance- Performance Metrics:
Based Share » Tied to 2022 MIP program performance metrics for
Grants) 2022
Additional Detail:
' » Three-year vesting penod
18% * Payout ranged from 0 to 200% of the target

» Vests annually pro-rata in 2024 and 2025

Implemented quantitative,
performance-based
criterta in fine with
shareholder feedback
prior to and following the
2022 Annual Meetings

Management Performance Metrics:
i Incentive Plan-tied  « Tied to 2022 MIP program performance metrics for
“o Equity ("MTE”) 2022

Additional Detail:

s Three-year vesung pertod

* Payout ranged from @ to 200% of the target
« Vests annually pro-rata in 2024 and 2025

Component included for
fiscal 2022

Earnings Recovery Performance Metric:

Award {“ERA") = Adjusted EBITDA per available lower berth days
* Former CEO: {"ALBD™)

50% ERA cash - .

and 50% ERA Additional Detait:

RSUs » Payouts can range fram 0% to 150% of target
Current CEQ and  * ERA Cash and ERA RSUs cliff vestin 2025 following the
Other Named end of the performance period based on

Executive performance achieved

Officers: 100% = Incentivizes successful resumption of guest

ERA cash cperations

Component added
exclusively for fiscai 2022
to reflect the business
iminatives assoclated with
the return to guest cruise
aperations and the
associated opportunity for
us to return to profitability
Recogrzes extensive
management effort
required for business
recovery throughout this
unprecedented, volatite
and challenging period.
Incentive to promaote
long-tarm retention.
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Summary of Fiscal 2023 Named Executive
Officer Compensation

Based on the investor feedback we received
throughout 2022, the Compensation Committees
decided to provide advance disclosure of our
compensation program for 2023, which we will fulfy
report on in next year's Compensation Discussion and
Analysis and Carnival plc Directors’ Remuneration
Report.

For fiscal 2023 the Compensation Committees
approved an annual and long-term incentive program
design that returns our senior leadership team,
including each of our Named Executive Officers, to
our pre-pandemic compensation structure based on
pre-established quantitative measures and that is
designed to align with shareholder interests and our
long-term success. Our overall 2023 compensation
program for our Named Executive Officers will be
significantly weighted towards quantitative
performance-based programs, with the MIP annual
bonus and the PBS grant being fully at-risk. The
Compensation Committees strongly believe that this
compensation and incentive structure creates the
proper level of alignment with our performance and
our long-term interests, and that of our shareholders
and other stakeholders while balancing the need to
drive measured, well-informed, and long-term focused
senjor leadership decision-making.

* The 2023 cash bonuses delivered thranugh our MIP
will return to the primary performance
measurement of Adjusted Operating Income
(80%) and the balance will focus on health,
environmental, safety, security and sustainability
initiatives with specific goals and metrics established
and approved by the Compensation Committees
at the beginning of this measurement period, as
shown in the table below.

¢ The 2023 equity-based compensation program
will consist of PBS RSUs weighted at 70% and TBS
(Time-based RSUs) weighted at 30%. During our
shareholder engagement on compensation
throughout 2022, several investors expressed a
preference to return to multi-year performance
measurement and to decouple the performance
criteria between our MIP annual cash bonus plan
and the equity-based compensation program. In
response o this feedback and in consideration of
competitive market practices, we discontinued the
use of MTE grants for 2023. The PBS grant is
designed to support our return to profitable growth
by measuring adjusted EBITDA, adjusted return
on invested capital (“ROICY and carbon intensity
reductions for fiscal years 2023, 2024 and 2025. The
T8S grants will support our retention objectives
by providing for annual vesting over a three-year
period subject to continued employment.
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Fiscal 2023 Named Executive Officer Compensation Overview

Performance
Pay Element Form of Payment Period Description of Pay Element Detail
Provides compensation based on fevel ¢ No changes to Named
Base Salary Cash One year of responsibility, performance, or Executive Officer base
other market factors salanes for 2023
! Performance Metrics and Weighting: Established a new mix of
« adjusted Operating income (80%) metrics for 2023 based on
1 « Cormpliance, Health, Environment, our pnmary financial
Safety and Security (20%) performance
» Safe & Compliant ships measurement and critical
* Safe and Healthy Passengers & ESG-focused initiatives
MIP Annual Cash One year Crew

Cash Bonus

* Protecting the Environmant

Additional Detail:

» Payout will range from 0 to 200% of
target

* Focuses performance on our critical
prierity areas

PBS (Performonce-
Bused Share
Grants}

Threa years

Performance Metrics and Weighting:

» Adjusted EBITDA at constant
currency and fuel {65%)

+ Adjusted ROIC (25%)

s Carbon Intensity Reduction (10%)

Additional Detail:

s Subject 1o a three-.year
measurement period of fiscal
2023-2025

Cliff vests i 2026 based on
atctainment of performance goals
following the end of the 3-year
performance period with a payout
range of 0 to 200% of target

NEW FQR 2023 Returned
to a structure based on
multiple pre-established
quantifiable metrics
measured over a
multi-year penod that1s
designed to align with
sharehelder interests and
our long-term success

78S (Time-Based
Share Grants)

Three years

Vests annually 51 & pro-rata basis
over a three-year period

Subject to continued employment
Balances tha need to retain our
executive team and motivate them
to responsibly drive profitable
growth

NEW FOR 2023
Implemented to further
encourage retention and
address investor feedback
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OVERVIEW OF COMPENSATION POLICIES AND PRACTICES

What We Do What We Don't Do
v Independent Compensaticn Committees that No guaranteed or unlimited incentive payouts
review and approve all compensation for our in cur annual bonus plan
Named Executive Officers
NG evergreen provisions in our equity plan
v Independent compensation consultant
No short sales, short-term hedging or margin
v annual Say-on-Pay vote sales of our securities
v Stock ownership guidelines for Directors and No stock option repricing
executives
No liberal share recycling of stock options or
v Compensation Committees assess stock appreciation rights
compensation practices to deter excessive
risk-taking No pension plans or supplemental deferred
compensation or retirement plans for our
v Pay-for-performance philosophy Named Executive Officers
v Mix of compensation which includes No single-trigger change in control equity

short-term cash and long-term equity-based

vesting

compensation
X No Section 280G gross-up payments in the

event of change of control

NAMED EXECUTIVE OFFICER COMPENSATION DESIGN, ELEMENTS AND
PAY MIX

v Robust clawback policy

Committees consider the impact of such an efement
on total compensaticn {(and thus, each element affects
the amaunt paid in respect of other elements of
compensation). For example, the Compensation
Committees consider the amount of the base salary
and annual bonus that may be earned by a Named
Executive Officer when making an equity grant.

The compensation elements for our Named Executive
Officers consist of:

* base salary;

s annual bonus;

* equity-based incentive compensation; and
* perquisites.

In determining the amount of any particular
compensation element, the Compensation

2022 COMPENSATION RECOMMENDATIONS AND RATIONALE

RISK CONSIDERATIONS

The Compensation Committees evaluate the
compensation program for potential risks. The
Compensation Committees have concluded that the
incentive structure for senicr management do not
encourage behaviors that would create material
adverse risk for Carnival Corporation & plc, and that

risks arising from Carnival Corporation & plc's
compensation policies and practices for their
workforce are not reasonably likely to have @ materiat
adverse effect on Carnival Corporation & plc. Please
refer to the “Compensation Risk Assessment” section
for additional information.

52 | CARNIVAL CORPORATION & PLC 2023 PROXY STATEMENT



Compensation

COMPENSATION DISCUSSION AND ANALYSIS AND CARNIVAL PLC DIRECTORS REMUNERATION REPORT (PART 1)

BASE SALARIES

Base salaries are intended to provide a leve| of fixed
compensation that is reflective of each Named
Executive Officer's level of responsibility. Base salaries
of our Named Executive Officers for fiscal 2022 are
reported in the "Summary Compensation Table.” The
Compensation Committees annually review each
Named Executive Officer's performance and may
increase the base salary of a Named Executive Officer
at their discretion if merited by performance,
responsibilities, or other market factors necessary to
attract and retamn our executives.

For fiscal 2022, no increases to base salaries for our
Named Executive Officers were approved, other than

ANNUAL BONUSES

Annual cash bonuses for our Named Executive
Officers, are determined in accardance with the
Carnival Corporation & plc MIP. The MIP is designed
to focus the attention of our executives on achieving
strong performance results against key business
priorities and is a core component of our
compensation program that supports our pay for
performance philosophy.

For fiscal 2022, no increases to target bonuses for
Named Executive Officers were approved, other than
the following:

* Josh Weinstein's bonus target was increased to
$2,500,000 in connection with his promation to
President and CEQ;

the following in connection with changes in roles
and/or responsibilities:

* Josh Weinstein's salary was increased to $1,250,000
upan his promotion to President and CEO;

+ David Bernstein’s salary was increased to $850,000
in connection with expanded responsibilities; and

s William Burke's salary was increased to $700,000 in
connection with his appointment as an executive
officer and his expanded responsibilities.

* David Bernstein's bonus target was increased to
$1,200,000 in connection with his expanded
responsibilities;

= William Burke's bonus target was increased to
$500,000 in connection with his appeointment as an
Executive Officer and his expanded responsibilities;
and

* Enrigue Miguez bonus target was increased to
$350,000 in connection with his expanded
responsibilities.

The target opportunities for fiscal 2022 for our
Named Executive Officers are shown below. Actual
payouts may range from D% to 200% of the target
bonus opportunity based on actual performance.

Narne Base Salary Target Bonus
Josh weinstein®™! $ 983333 $1,858,767
David Bernstein $ 850,000 $1,200,000
William Burke $ 700,000 $ 500,000
Enrique Miguez $ 500,000 $ 350,000
Michael Thamm € 860,250 €1,116,000
Arnold W. Donald $1,500,000 $3,000,000

(1) Values are prorated to reflect Mr. Weinstein's target pay in connection with his promaotion fram Chief Operations Officer to

President and CEQ.

2021 Context

Historically, the MIP structure closely linked financial
results to individual and overall company
performance. At the beginning of 2021, the global

COVID-19 pandemic severely impacted our business
and only one of our ships was operating with guests
onboard. To optimize businass operations and align
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incentives for senior management in light of the
unigue set of strategic priorities we had to navigate
through during the extraordinary uncertainty caused
by COVID-19 the Compensation Committees
designed a bespoke bonus program for 2021 which
differed from the MIP's historic design. During our
shareholder outreach program, several shareholders
expressed support for a return to a bonus program
that emphasized guantitative performance metrics as
our business began to recover and our operating
priorities returned to normal.

2022 Actions

The improving operating environment, in combination
with our executives’ cutstanding efforts in navigating
the challenging COVID-19 pandemic circumstances,
enabled us to turn our strategic focus to returning to
profitability in 2022. To drive performance on this
priority, and in response to shareholder feedback, the
Compensation Committees designed the 2022
performance metrics to follow a structure based on
guantifiable, preset tinancial, operating,
environmental sustainability and ethics and
compliance goals tied to profitability and sustainable
growth, as described in more detail below.

Summary of Annual Bonus Plan Design Evolution for 2022

2021 Bonus Design

2022 Bonus Design

Period of great uncertainty with guest cruise
operations severely impacted by COVID-19
pandemic.

Impractical to establish a traditional formulaic
structure with preset performance objectives due
to unpredictable starts and stops to guest
operations throughout the year.

Emphasis on gualitative goals aligned with key
business initiatives with performance determined
on a hackward-looking basis (no particular
weighting}:

» Liquidity

» Return to Service

* Compliance and Transparancy
» ESG Performance

Improved guest cruise operations with strategic focus
on returning to profitabilty.

The Compensation Committees adopted performance
metrics based entirely on preset objectives
emphasizing the following:

Metric Weight
Adjusted EBITDA 509
Average Passenger Occupancy 10%
Greenhouse Gas Intensity Reduction 10%
Food Waste Reduction 5%
Executive Accountabilities 25%

2022 Process for Setting Annual
Plan Targets

For each of the performance cbjectives, the
Compensation Committees focused on an approach
with quantifiabie performance criteria and rigorous
goals that were considered to be challenging but
attainable.

2022 Performance Objectives

The 2622 bonus design includes quantitative
performance metrics addressing our key business
priorities of fiquidity, return to service, ESG
performance, and compliance and transparency.
Specifically, the Compensation Committees
determined the following measures best align with
our business strategy.

* Adjusted EBITDA, normalized for the impact of fuel
and currency to emphasize focus on return to
profitability;

= Average Passenger Occupancy to focus on our
return to service;

* Greenhouse Gas Intensity Reductions measuring
fiscal 2022 fleet annual CO2e intensity based on
ship fuel consumption per ALBD for ships
conducting fuli months guest operations;

e Food Waste Reductions measuring the average
food waste weight per person-day for ships
conducting guest operations for at least 2 months;
and

* Executive Accountabilities, a personalized set of
commitments to promote the Culture Essentials
and compliance.
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Adjusted EBITDA, Average Passenger Occuparnicy, Greenhouse Gas Intensity Reductions, Food Waste Reductions

The following table is a summary of the uniform performance measures and goals used to determine the ievel
of achievement associated with the financial and ESG performance measures and the associated results, Executive
Accountabilities are more fully discussed following this table.

Greenhouse
Average Passenger  Gas Intensity Food Waste
Payout Adjusted EBITDA Occupancy Reduction Reduction
Payout Level {% of target) {$ in millions) (%) (kg/ALBD) {kg/person-day)
Maximum 200 0 81.0 102.0 0.58%
Target 100 (1,400) 70.0 109.2 0.644
Threshold 50 (2,200) 64.0 115.2 0.736
Results:
FY2022 Actual 3913 75.3 104.3 0.638
Metric Payout % 1336 144.2 168.0 110.8
Weighting % 50.0 10.0 10.0 5.0
Weighted Payout % 66.8 14.4 16.8 5.5
Executive Accountabilities make up the foundation of our ethics and compliance
culture and our values and serve as spacific
In 2022, the Compliance Committees of the Boards of behaviors which help us to deliver on our shared
Directors developed the Executive Accountabilities aspiration to maintain our commitment to excellence
Initiative te incentivize leadership in the following six in compliance, environmental protection and the
areas we refer to as our Culture Essentials: health, safety and well-being of every life we touch.
Communicate, Speak Up, Listen & Learn, improve,
Respect & Protect, and Empower. While the Culture The Executive AcCountabilities {"EA”) component of the
Essentials are always an important component of MIP is weighted at 25% and is comprised of activities
senior leadership’s responsibilities, given the rapid to improve across these six Culture Essentials. The
restart of our guest cruise operations, relaunch of pre-established performance goals for each of these
reartly the entire fleet and the return of more than categories are customized to each Named Executive
100,000 crew and shoreside employees over the Officer reflecting their unique roles and
past 18 months, the Compensation and Compliance responsibilities. Scoring for each component ranges
Committees determined that promoting our Culture on a scale frem 1 to 5, with 5 being the highest. The
Essentials was a key priority and to drive that, a total EA payout s equal to the average payout for
meaningfu! portion of management’s 2022 each category. There is no payout if the score for the
compensation needed to reflect the importance of metric 15 below 2. Total EA payout ¢an range from
this “mission ¢ritical” imperative The Culture Essentials 0% to 200% of the target that is then weighted at 25%.
Payout Scale
Performance Scale Description (%)
5 Exceeded Expectations 200
4 Above Expeactations 125
3 Met Expectations 100
2 Under Expectations 50
Below 2 Below Expectations 0
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Below are iliustrative key objectives and representative performance criteria for each of the Culture Essentials.
The actual performance objectives are unigue to each Named Executive Officer based on their role and

responsibilities.

Cuiture Essentials Key Objectives

Sample Performance Evaluation Criteria
{actual criteria varies by individual)

Emphasize the significance of
achieving compliance,
safeguarding the environment,
protecting the health, safety
and security of our guests and
our teams, and strengthening
are culture are required for our
success

Communicate

Number of shipboard visits prioritizing communication
on the topic of ethics and compliance and Culture
Essentials

Engagements with leadership of operating companies,
ship leadership, and senior management to review and
reinforce Culture Essentials priorities

Utilization of relevant communication channels (town
halls, videos, quarterly communications, leadership
team meetings) to communicate Culture Essentials
priorities and initiatives

Demoanstrate leadership by example and modeling of
priority behaviors

Impact of measures implemented to encourage the
importance of speaking up across the organization

Speak Up Encourage team members to
speak up. Instill confidence in
team members through
encouragament, messaging,
measurement and follow up

actions. Prohibit retaliation

Demanstrate leadership by example and maodeling of
priority behaviors

Impact of measures implemented to encourage the
importance of speaking up across the organization
Review of harassment and discriminaticn cases, hotline
reports and engagement survey insights to ensure
appraopriate actions and follow up plans are
implemented

Utilization of a clearly articulated and broadly accessibie
‘'open door’ policy to foster a transparent and
collaborative culture

Measurement of hotline usage trends

Listen & Learn Engage in audits,
investigations, ship visits, and
employee surveys to ensure
employee perspectives are
heard. Develop action plans in

response to key findings

Comprehensive support for, and participation in, key
audit and compliance meetings and ensure full
cooperation of teams in the preparation, discussion and
follow up activities

Engagements with teadership of operating companies,
ship leadership, and senior management to understand
current chatlenges and receive feedback

Regular meetings with leadership to share information
and suggestions to learn and identify trends for
imorovement

Improve Crive performance in safety,
envirocnmental protection and
compliance. Support and
promote diversity, equity and

inclusion (“DEI")

Establishment of a culture focused on improvement,
including encouraging employees to proactively identify
opportunities

Implementation of key DE} initiatives to help recrurt,
develop and retain dwerse team members {both ship
and share)
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Culture Essentials Key Objectives

Sample Performance Evaluation Criteria
{actual criteria varies by individual)

ESG and Task Force on Climate-Related Financial
Disclosures ("TCFD") training and reporting waorking
across functions to communicate and meet goals/
commitments

Key Performance indicators tracking improvement

across Heath, Environment, Safety and Security
categories

Respect & Protect Take actions to promote,
moniter, and incentivize health,
environmental, safety and
security compliance and
support employees and the
cemmunities in which we

touch and serve

Incarporation of ESG into strategic and financial
reporting process to augment corporate-wide focus and
begin tracking and benchmarking

Establishment of, and progress made towards, interim
sustainability goals

Incorporation of decarbonizatien efforts inte our
planning process

Empower Support internal teams by
providing appropriate
resources needed to succeed

{training, tools and time)

-

Support efforts to ensure adequate resources to ensure
continued compliance, value-add of work done, and
engaged employees

Focus on menitoring and pricritizing ship operational
and compliance needs

Encouragement of ermnployees to feel confident and
empowered when reguesting additionai resources in
order to produce excellent work

Holding annual training in ethics and compliance issues

Individual performance targets or ranges pertaining
te the Culture Essentials are not disclosed because this
information is not otherwise publicly available, and
we believe it would cause competitive harm to disclose
these detaiis, and would reveal highly confidential
and proprietary information about our operations
without adding meaningfully to the understanding of
our executive compensation arrangements. This is
particularly sensitive information given the smatl
number of publicly-traded cruise ship competitors of
similar size and scale. The Compensation Committees
believe this information is likely to remain
commerciaily sensitive indefinitely. The Compensation

Committees also believe that the target levels were
reasonable and provided appropriate incentives to
our Named Executive Officers.

At the end of fiscal 2022, the Compensation
Committees and the Compliance Committees of the
Boards of Directors assessed gach Named Executive
Officer's performance relative to that Named
Executive Officers individual goals across these six
categories. The actual payout based on performance
achievement are listed in the following table. Key
performance achievements for each Named Executive
Officers are further highlighted in the section below,

Weight Average Score Payout
Name (%) {Culture Essentials} {% of target)
Josh Weinstain 25 3.5 112.5
David Bernstein 25 37 1175
William Burke 25 4.0 125.0
Enrique Miguez 25 3.8 120.0
Michael Thamm 25 3.0 100.0
Arnold W. Donald 25 33 107.5
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2022 MIP Annual Bonus Performance

The 2022 MIP program design was based on
achievement of pre-established and guantitative
goals, The formula-based MIP annual bonus results
for fiscal 2022 reflected our strong performance driven
by the extracrdinary efforts of our executive officers
and global teams around the worid. Throughout fiscal
2022, we successfully returned our fleet to service,
significantly increasing occupancy on growing capacity,
while driving reveniie per passenger cruise day
higher than fiscal 2019's record levels. At the same
time, we managed down our costs over the course of
fiscai 2022 while investing to build future demand.
We made significant progress on the historic journey
since the pause of guast cruise operations in early
2020—returning 90 ships to service, re-boarding over
100,000 team members and restarting our portfolic
of eight private island and port destinations plus our
land-based footprint in Alaska and the Yukon. And,
maost importantly, we delivered unforgettable
happiness to neariy 9 million guests by providing
them with exceptional cruise vacations. Despite the
hectic pace of change, we maintained our ongoing

commitment to exceflence in compliance,
environmentat protection and in looking after the
safety, health and wellbeing of every life we touch.

Overall performance against the goals for our
formula-based MIF for the Named Executive Officers
ranged from 128.6% to 134.8%, as shown below.
These goals are important indicators of our financial
and operational success; however, Mr, Weinstein
believed these results did not sufficiently align with
the share price performance for our shareholders.
Therefore, upon Mr. Weinstein's request, the
Compensation Committees reviewed and determined
that the final annual bonus payouts as well as the
MTE and PBS equity incentive payouts for the Named
Executive Officers for fiscal 2022 be reduced to

110% of target. The 110% payout level still recognizes
that Named Executive Officer performance exceeded
defined targets and expectations. The following table
summarizes the results for each MIP performance
goal, the overall MIP formula-based performance and
the final bonus amounts paid after the reduction

was applied:

Formula-
Average Greenhouse Faod Based 2022 MIP 2022
Adjusted Passenger Gas Intensity Waste Executive 2022 Results MIP
EBITDA Qccupancy Reduction Reduction Accountabilities MIP After Bonus
Name (% of Target) + {% of Target} + (% of Target) + (% of Target) + (% of Target} =  Results Reduction Paid
{S0% weight}  (10% weight}  (10% weight) {5% weight) {25% weight) (% of Target) (% of Target) (%)
josh Weinstein 66.8 14.4 16.8 55 281 1317 110 2,044,644
David Bernsten 66.8 14.4 16.8 5.5 29.4 132.9 110 1,320,000
William Burke 66.8 14.4 16.8 55 31.3 1348 110 550,000
Enrique Miguez 66.8 14.4 16.8 5.5 300 13386 110 385,000
Michael Thamm 65.8 14.4 16.8 55 25.0 128.6 110 1,301,256
Arnold W. Donald 66.8 14.4 16.8 5.5 26.9 130.4 110 3,300,000
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EQUITY-BASED COMPENSATION
Overview

The Compensation Committees grant equity-based
compensation to our Named Executive Officers

to provide long-term incentives and align
management and shareholder interests. The
Compensation Committees believe that a substantial
portion of compensation should be equity-based.
The equity-based compensation program is designed
to:

o recoghize scope of responsibilities

o reward demonstrated performance and
leadership

o motivate future superior performance

° align the interests of the executive with our
shareholders

Qur equity-based compensation grants are made
pursuant to the Carnival Corporation 2020 Stock Plan
or the Carnival plc 2014 Empioyee Share Plan and

are consistent with the Carnival plc Directors’
Remuneration Policy, which have been approved by
Carnivatl Corporation & pic's shareholders. Messrs.
Weinstein, Bernstein, Burke, Miguez and Donald
received equity grants under the Carnival Corporation
2020 Stock Plan. Mr, Thamm received equity grants
under the Carnivai plc 2014 Employee Share Plan.

Recent Equity-based Compensation
Program Changes

2021 Context

In years leading up to and including fiscai 2020, the
equity-based compensation program was 100%
performance-based for our Named Executive Officers.
However, given the continuing impact of the
COVID-19 pandemic, the unanticipated pause in our
guest cruise operatigns and uncertainty with respect
to the timing and pace of our full return to guest
cruise operations, in January 2021 the Compensation
Committees acknowledged the significant difficulty
in setting mearningful and realistic long-term financial
goals in the current business environment and
approved T8S grants for fiscal 2021, TBS grants have

no performance condition and vest annually on a
three-year annual pro-rata basis starting on the first
anniversary of the grant date, and were intended to
incentivize continued retention during a highly
challenging and uncertain time.

2022 Actions

In 2022, having observed an improving business
environment, the Compensation Committees elected
to return to a performance-based program design
for our Named Executive Officers. As a result, in fiscal
2022, the Named Executive Officers received the
following performance-based incentive opportunities:
MTE, PBS, and ERA, each of which are described
below in detail. The Compensation Committees
determined that the 2022 MTE and PBS grants would
be measured against the performance criteria
determined for the MIP, given their strategic
importance to us and the ongoing challenges in
setting meaningful long-term goais as we continued
our return to full guest cruise operations in a volatile
operating environment. As described above under
"Summoary of Fiscal 2023 Named Executive Officer
Compensation” for 2023 cur equity incentive structure
will continue to evolve and performance-based
incentives will be evaluated against a set of financial
and health, environmental, safety, security and
sustainability metrics.

For fiscal 2022, no increases to equity targets for
Named Executive Officers were approved, other than
the following:

* josh Weinstein's equity target was increased to
$5,000,000 upon his promotion to President, CEQ
and Chief Climate Officer;

* David Bernstein's equity target was increased to
$2,550,000 in connection with his expanded
responsibilities;

¢ William Burke’s equity target was increased to
$400,000 in connection with his appointment as an
executive officer and his expanded responsibilities;
and

s Enrigue Miguez' equity target was increased to
$350,000 in connection with his expanded
responsibiiities.

In addition, in connection with his appointment to
the role of CEQ, Mr. Weinstein received a LTPBS grant
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which will vest subject to ROIC performance criteria,
as described below.

In February 2022, the Compensation Committees
considered the intense competition for executive
talent, the scarcity of specialized talent required to
operate a business of our size and complexity in our
niche industry, and the need to retain and motivate
the executive team members deemed integral to

our successfui return to profitable growth.
Additionaliy, the Compensation Committees identified
that members of our executive leadership team

were ikely targets for companies in adjacent
industries that recovered more rapidly from, or were
not negatively affected by, the impacts of COVID-18.
In consideration of these factors, the Compensation
Cammittees approved a special cne-time ERA
incentive to select executive officers and key
employees, including all of our Named Executive
Cfficers, to emphasize retention and incentivize return
to pre-set profitability levels by the end of the
perfarmance period. These incentives are described
below under “Fiscal 2022 Annual Incentives.”

Disclosure and the Timing of Long-Term
incentive and Equity-Based
Compensation

2022 MTE Annual Performance Incentive

In january 2022, the Compensation Committees
approved an MTE target value for each of our Named

Executive Officers and certain other executives. Each
target value was determined after consideration of
recommendations received frem our CEQ {other than
in respect of our CEC’s own grant whjch was
recammended by cur Chair of the Compensation
Committees), as well as reviewing the scope of the
Named Executive Officers’ respansibilities,
performance and long-term retention considerations.
Following the end of fiscal 2022, the actual 2022 MIP
paycut percentage was applied to the MTE target
values to determine the final MTE grant
recommendation values, which may be from zero to
200% of target. As described in more detail in 2022
MIP Annual Bonus Performance” above, upon

Mr. Weinstein's request, the Compensation
Committees reviewed and determined that the final
MIP payout as weil as the MTE and PBS grant values be
reduced to 110%, The table below shows the final
MTE grant values.

In fiscal 2023, the actual MTE value earned will be
converted into a number of MTE RSUs based on the
grant date closing price of cur shares. They will vest
pro-rata on February 15, 2024 and 2025. The MTE
RSUs do not receive dividends or have voting rights.
Each MTE RSU is credited with dividend equivalents
equal to the value of cash and stock dividends paid
on Carnival Corporation commaon stock or Carnival plc
ordinary shares, if any. The dividend equivalents wiil
be distributed upan the settlement of the MTE RSUs
only upon vesting.

2022 MIP
2022 MTE Payout 2022 MTE
Target Value Percentage Grant Value

Name (%) (%) ($)
Josh Weinstein'™ 1,135,205 X 110 = 1,248,726
David Bernstein 850,000 X 110 = 935,000
willlam Burke 175,000 X 110 = 192,500
Enrique Miguez 250,000 X 110 = 275,000
Michael Thamm 492,900 X 110 = 542,190
Arnold W. Donald 2,000,000 X 110 = 2,200,000

(1) The 2022 MTE target value reflects Mr. Weinstein's fiscal 2022 pro-rated targets of $299,584 for his ume as Chief Operations
Officer and $835,616 for his ime as President, CEO and Chief Cimate Officer, which began on August 1, 2022,

(2y  Mr. Thamm's MTE target value was payable in euro. These euro amounts have been converted into US. dollars at the average

U.S. dollar to eure exchange rate for fiscal 2022 of $1.06:€1,

2022 PBS Annual Performance Incentive

In January 2022, the Compensation Committees
approved a PBS target value for each of our Named

Executive Officers and certain other executives. £ach
target value was determined after consideration of
recommendations received from cur CEQ {other than
in respact of his own grant which was recommended

60 | CARNIVAL CORPORATION & PLC 2023 PROXY STATEMENT



Compensation

COMPENSATION DiSCUSSION AND ANALYSIS AND CARMIVAL PLC BIRECTORS REMUNERATION REPORT (PART ()

by our Chair of the Compensation Camimittees), as
weli as reviewing the scope of the Named Executive
Officer’s responsibilities, performance and long-term
retention considerations. Following the end of fiscal
2022, the actual 2022 MIP payout percentage was
applied to the PBS target values to determine the
actual PBS grant recommendation values, which may
be from zero to 200% of target. As described in

maore detail in “2022 MIP Annual Bonus Performance”
above, upon Mr. Weinstein's request, the
Compensation Committees reviewed and determined
that the final MIP payout as well as the MTE and

PBS grant values be reduced to 110%. The table below
shows the final MTE grant vaiues.

in fiscal 2023, the actual PBS values earned will be
converted into a number of PBS RSUs based on the
grant date closing price of our shares. They vest pro-
rata on February 15, 2024 and February 15, 2025. The
PBS RSUs do not receive dividends or have voting
rights. Each PBS RSU is credited with dividend
equivaients equal to the value of cash and stock
dividends paid on Carnival Corporation common stock
or Carnival plc ordinary shares, if any. The dividend
equivalents will be distributed upon the settlement of
the PBS RSUs only upon vesting.

2022 MIP
2022 P8BS Payout 2022 PBS
Target Value Percentage Grant Value

Name (3) (%] ($)
Josh Weinstein'" 1,101,918 X 110 = 1,212,110
Cavid Bernstein 1.7G3,000 X 110 = 1,870,000
Witliam Burke 225,000 X 110 = 247,500
Enrique Miguez 160,000 X i1Q = 110,000
Michael Thamm!? 1,182,960 X 110 = 1,301,256
Arnold W. Donald 3,500,000 X 114 = 3,850,000

(1) The 2022 PBS target value reflects Mr. Weinstein's fiscal 2022 pro-rated targets of $266,307 for tus time as Chief Operations
Officer and $835,616 for his ume as President, and CEQ and Chief Chimate Officer, which began on August 1, 2022

(2)  Mr Thamm's MTE target value was payabie in euro. These euro amounts have been converted into US. dollars at the average

US. dollar to euro exchange rate for fiscal 2022 of $1.06:€1

2022 ERA Performance Incentive

in February 2022, the Compensation Committees
approved an ERA target value for each of our Named
Executive Officers and certain other executives and
key employees. For Mr. Donald, who was CEO at the
time of the Compensation Committees’ decisions and
continues to provide services in his capacity as a
consultant, half of the target value was approved in
the form of a long-term cash incentive ("ERA Cash”)
and the other half was delivered in the form of a
performance-based restricted stock unit grant ("ERA
RSU™. The Compensaticn Committees concluded that,
in light of his role as CEO at that time, Mr. Donald’s
ERA grant should include a restricted stock unit
component to increase the linkage between the value
of his grant and stock price movement ta ensure
alignment with sharehoelders if earnings growth and
share price were deccupled. All other Named
Executive Officers and ERA recipients were approved
to receive ERA Cash. The percentage of the target

amount of ERA Cash and ERA RSUs that vest will be
based upon the extent to which normalized adjusted
EBITDA per ALBD meets or exceeds a predefined
performance scale that was established in advance.
Payouts can range from 0% to 150% of target, subject
to meeting threshold performance. ERA Cash and
ERA RSUs cliff vest in February 2025, following the end
of the performance period.

Normalized adjusted EBITDA is defined as earnings
before interast, taxes, depreciatien, and amaortization
excluding the impact (as compared to 2019) of fuel
price, exchange rate fluctuations, and taxes related to
fuel, carban, or other climate related items. ALBD is
computed by multiplying passenger capacity (based
on double occupancy) by revenue-producing ship
operating days in the period.

Performance wili be measured at the end of fiscal
2024 and ERA Cash or ERA RSUs shall not vest until the
performance results have been certified by the
Compensation Committees.
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Target Vaiue

2022
2022 2022 ERA RSU
ERA ERA Cash Target Value'®

Target Value!"'  {Applicable only to Mr. Donald)

Name (% in millions) {$ in millions) (% in millions)
Jash Weinstein 5.0 5.0 N/A
David Bernstein 5.0 5.0 N/A
William Burke 5.0 5.0 N/A
Enrigue Miguez 2.0 2.0 N/A
Michael Thamm 5.0 5.0 N/A
Arnold W. Donald 12,0 6.0 6.0

(1) The mawmum cash vatue that may be earned is 150% of the ERA Cash Target Value.

{2)  Targetvalue represents 300,601 ERA RSUs based on the grant date closing price of our shares of $19.96. The maximum

number of ERA RSUs that may be earned s 450,901.
2022 LTPBS RSU Grant

In August 2022, the Compensation Committees
approved an LTPBS RSU grant for Mr. Weinstein in
connection with his promotion and appointment as
our President, CEQ and Chief Climate Officer. The
Compensation Committees concluded it was
important to establish a compensation framework
for Mr. Weinstein that would provide a meaningful
equity stake in our company that directly aligns his
interests with those of our long-term investors by tying
a meaningful portion of the CEO's current
compensation and future wealth creation opportunity
on our return to profitable growth and sustained
tong-term value creation for shareholders,

The LTPBS grani prowvides for 500,000 performance-
based R5Us at target and is subject to our financial

performance in fiscal 2026 and 2027 to focus

Mr. Weinstein on improving returns for shareholders
over a longer period. Any earned LTPBS will vest in
February 2028 based on the certified performance
results. Performance wiil be calculated on our average
adjusted ROIC as measured in fiscal years 2026 and
2027 based on predefined goals established in fiscal
2022. The LTPBS may be earned from zero to 200%
of the target number of shares. The LTPBS do not
receive dividends or have voting rights. Fach LTPBS is
credited with dividend equivalents egual to the

value of cash and stock dividends paid on Carnival
Corporation cemmon stock or Carnival plc ordinary
shares, if any. The dividend equivalents will be added
on the final number of LTPBS earned and will be
distributed upon the settlement of the LTPBS at
vesting.

2022 LTPBS Grant

Form of Payment Description of Grant

Target Grant value: 500,000 performance-based R5Us

Performance Criteria:

LTPBS (Performance-

Based RSUS) established ROIC goals

Additional Detail:

s Extent to which the average of ROIC for fiscal 2026 and fiscal 2027 meets or exceeds pre-

* Payout will range from 0 toc 200% of the target
s Vests in February fiscal 2028, subject to achieving threshold or better performance

Disclosure of Prior Years' Grant Results
2020 Annuual PBS Grant

The 2020 Annual PBS and Strategic ESG Goals PBS (as
defined below) grants made to the Named Executive
Officers in February 2020 and August 2020,
respectively reached the end of the performance

period at the end of fiscal 2022 and will vest an
February 6, 2023.

Under the terms of the 2020 Annuat PBS grant,
shares vested based upon the extent to which annual
adjusted Operating Income, as further adjusted for
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year-cver-year fuel price changes and currency
exchange rate impacts for each of the three fiscal years
in the 2020-2022 performance period (“Program
Adjusted Operating Income”), the average of the fiscal
2021 and 2022 ROIC result and ESG reduction geals
reached or exceeded specified performance goals. The
ESG metrics focus on reductions in CO2e intensity,

food waste and single use items for ships operating
guest cruises. Under the terms of the grant, the
Program Adjusted Operating Income resultis weighted
50%, ROIC result is weighted 25% and the ESG
metrics results are weighted 25%. The 2020 Annual
PBS metrics were as follows:

Payout for
Program
_ Annual Program Two- Adjusted
Adjusted Operating Income ‘ Year Operating
Growth Goal Annual Operating income Goal Average  Incoma and
2020 2021 2022 2020 2021 2022 ROIC Goal ROIC Goals
Goal Leve| (% of Goal) (% of Goal) (% of Goal} (% inbillions} ($inbillions} (3 in billions) (%) (%)
Threshold 92.0 102.0 102.0 3.042 (4,785) (6,149) 8.0 50
Target 100.0 105.0 105.0 3.307 (4,640) (5.961) 5.0 100
Maximum 104.9 108.6 108.0 3.472 (4,433} (5,773) 10.0 200
The Corporation Operating Income and ROIC results for the 2020 Annual PBS grant were as follows:
2020 Program 2021 Program 2022 Program
Program Adjusted Operating Income and Adjusted Operating Adjusted Operating Adjusted Operating Two-Year
ROIC Results Income Income Income Average ROIC
Annual Program Adjusted Operating
Income
{$ m bithions) (4.837) 16.166) (3,075)
Percent of Target Annual Program Adjusted 0.0%
Operating Income Growth (%) (146 .26) (126.24) 49,00 '
Annual Program Adjusted Operating
Income Growth Payout (%) 0.00 000 200.00

The ESG metrics include a focus on reductions in CO2e intensity, food waste and single use items for ships

operating guest cruises as follows:

Payout for
Program
CO2e Intensity Food Waste Single Use ftems ESG Metrics™
Goal Level (% Reduction)” {% Reduction)™® (% Reduction)® (%)
Threshold 4.0 16.0 60.0 50
Target 6.0 30.0 65.0 100
Maximum 8.0 45.0 70.0 200

CO2Ze intensity reduction s as comparad to the 2019 baseline of 246 emissions from ship fuel per ALG-KM.

werghing process,

Food Waste reductions are as compared to the 2019 baseline 0.92 kg per persan, per day as detarmined by the fleet-wide

(31 Single use items, excluding medical use, plastc gloves and water bottles, as compared to the 2018 baseline of 4 78 items per
person, per day (basad on passenger cruise days plus crew payroil days).
(4)  Allof the performance metrics were designed and approved in February 2020 prior to the COVID-19 pandemic. in conternplation

of the full fleet aperating guest cruises. The Compensation Commytta2s confirmed that the ESG metrics were to be evaluated

for ships operating guest crulses.
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The ESG results for the 2020 Annual PBS grant were as foilaws:

Reduction Achievement ESG Metric¢ Payout | Average ESG Payout
ESG Metric (%) {%) (%)
CO2e intensity Reduction
(%) 1.0 200.00
Food Waste Reduction (%) 320 113.33 171.11%
Singte Use ltems Reduction (%) 82.0 200.00

The fiscal 2020, 2021 and 2022 annual adjusted
Program Adjusted Operating Income growth
payout percentages were averaged, the two-year
average ROIC resuit was calculated and ESG results

were calculated to determine the respective
payout percentages that were then weighted to
obtain final payout percentages, as follows:

Unweighted Payout Weighting Weighted Payout
Payout % and TSR Maodifier (%} {%) {%)
Average Annual Program Adjusted Qperating Income Payout 66.67 50 3333
ROIC Payout 0.00 25 0.00
ESG Payout 171.11 25 42.78
Final Payout 76.11

The results reflect the impact of the COVID-19
pandemic on our organization and improvement
resulting from our return to service. Based on these
performance measures and a 76.11% final

payout percentage, the Named Executive Officers will
receive the following on or about February 6, 2023;

2020 Annual P8BS
Target Shares

2020 Annual PBS
Earned Shares'"”

Name {#) {#)

Josh Weinstein 3,597 2,737
David Bernstein 20,388 15,517
William Burke 5,396 4,106
enrique Miguez 479 364
Michael Thamm 31,144 23,703
Arnoid W. Donald 71,959 54,767

(1) Addimonal shares will be provided to take inte account
any dividends paid during the period.

COZe Intensity

2020 Strategic ESG Goals PBS Grant

In August 2020, a special long-term incentive prog'ram
was approved for the Named Executive Officers,
excluding Mr. Miguez. Haif of this incentive was
granted in the form of Special Retention RSUs that
vested in 2021 and 2022, and half was granted in the
form of PBS RSUs measuring performance of three
ESG metrics over fiscal 2020-2022 (the “2020 Strategic
ESG Goals PBS"). The ESG metrics include a focus on
CO2e Intensity reduction, food waste reduction and
single use items reductions measured at the end of
the performance pericd for ships operating guest
cruises. The 2020 Strategic ESG Goals PBS measures
the following:

Payout for
Program
ESG Metrics™

Food Waste Single Use Plastics

Goal Level (% Reduction)”’ (% Reduction)® (% Reduction)™ (%)
Threshald 4.0 16.0 60.0 50
Target 6.0 300 65.0 100
Maximum 8.0 45.0 70.0 150

(1} CO2entensity reductton is as compared to the 2019 baseline of 244 emissions from ship fual per ALG-KM

(2y  Food Waste reductions ara as compared o the 2019 baseline 0.92 kg per person, per day as determined by the fleet-wide

weighing process,

(3) Single use items, excluding medical use, plasuc gloves and water bottles, as compared to the 2018 baseline of 4.78 items per
person, per day (based on passengar cruise days plus crew payroll days)
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{4y All of the performance metrics were designed and approved in February 2020 prior to the COVID-19 pandemic, in contemplatien
of the fuil fleet operating guest cruises. Tha Compensation Committees confirmed that the ESG metrics were (o be evaluated

for ships operating guest cruises.

The results for the 2020 Strategic ESG Goals PBS grant were as follows:

Reduction Achievement ESG Metric Payout | Final Payout
ESG Metric (%} (%) (%)
COZe Intensity Reduction (%) 11.00 150.00
Food Waste Reduction (%) 32.00 106.67 135.56
Single Use Plastics Reduction (%) 82.00 150.00

Based on these performance measures and a final payout percentage, the Named Executive Officers will receive

the following on or about February 6, 2023:

2020 Strategic £5G Goals PBS

2020 Strategic ESG Goals PBS

Target Shares Earned Shares®

_ Name {#) (#)
Josh Weinstemn 31,100 42,159
David Bernstein 46,650 63,238
Willlam Burke 12,800 17,351

B Enrique Miguez'!! N/A N/A
Michael Thamm 64,700 87,707

) Arnold W. Donald 150,000 203,340

(1) Mr. Miguez did not receive a 2020 ESG Goals PBS grant.

(2)  Nodwvidends were paid between the grant date and the end of the performance period.

2020 Shareholder Equity Alignment (“SEA")
Grants

The 2020 SEA grants made to the Named Executive
Gfficers in January 2020 reached the end of the
performance period at the end of fiscal 2022. Under
the terms of the 2020 SEA grant, shares vest based
Lupan the extent to which cur absotute TSR
compound annual growth rate over the December 1,

2019 to Novernber 30, 2022 performance period and
TSR ranking relative to tha 2020 Peer Group for the
same period reached or exceeded certain goals. The
90-day average starting price for the 2020 SEA grant
was $44.55. As a result of the COVID-19 pandemic's
impact on our share price, the ending 90-day average
price at November 30, 2022 was $3.09, resuiting in
no payout for these grants.

Payout
Metric End Price  Growth/Ranking %
Absolute TSR $9.09 -41.12% Q.00
Relative TSR 0" percentile  0.00

Final Percentage of Target to Vest

0.00% 0.00

PERQUISITES AND OTHER COMPENSATION

Cur Named Executive Officers are provided various
perquisites that the Compensation Committees
believe are representative of common practices for
executives In their respective countries. Some of
Messrs. Donald's and Thamm's perguisites and other
benefits are, orwere, in case of Mr. Donald, provided
pursuant to terms of their employment agreements,
The Compensation Committees, with the assistance

of FW Cook, review perquisites provided to our
Named Executive Officers an a periodic basis and
take into account each Named Executive Officer's
particular circumstances and overall level of
compensation, and believe that perquisites prowvided
by Carnival Corporation & plc continue to be an
appropriate element of the overall compensation
package used to attract and retain such officers,
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The Compensation Committees have approved a
policy to establish procedures and controls as to the
authorized use of aircraft owned, operated or
chartered by Carnival Corporation & plc (the “Aircraft”).
According to the policy, the Aircraft can only be used
for business purpases. Guests may accompany these
executives when traveling. Due to security
¢onsiderations, the Compensation Committees have
also agreed to allow our CEO to use the Ajrcraft for
personal use sc long as the incremental cost to
Carnival Corporation & pic does not exceed $200,000
per year. Once that threshold is reached, the CEO

will reimburse us for those costs {subject to applicable
regulatory iimitations). The Compensation Committees
determined that the Aircraft usage policy and levels
of usage and costs were consistent with those offered
by large multinational companies like Carnival
Corporation & ple.

in lieu of participation in the Carnival Corporation
Nonqualified Savings Plan under which plans were
discontinued in accordance with Section 4574 of the
US. Internal Revenue Code, the Compensation
Committees approved a program that provides for
payment of additional annual compensation directly

to these employees in an ameunt equal to what
would have been deposited on hehalf of those
employees into that plan, less, as described helow,
any amount Carnival Corporation contributes to the
Carnival Corporation Fun Ship Savings Plan, a 401(k)
plan {the “401(k) Plan"). These payments are taxable
as ordinary income.

Beginning with the 2010 calendar year, the 401(k}
Plan was amended and currently allows Messrs.
Weinstein, Donald ({throcugh November 30, 2022)
Bernstein, Burke and Miguez (as well as all ather
highly compensated empioyees) to defer a limited
amount of compensation into the 401(k} Plan subject
to nondiscrimination testing. In fiscal 2022, Carnival
Corporation made matching contributions to the
401(k) Plan under the plan’s formula, subject to
nondiscrimination testing.

The perquisites received by each Named Executive
Officer in fiscal 2022, as well as their incremental cost
to Carnival Corporation & pic, are reported in the
“Summary Compensation Table” and its accompanying
footnotes.

POST-EMPLOYMENT COMPENSATION OBLIGATIONS

Carnival Corporation & plc does not have any change
of control agreements that provide cash severance

to our Named Executive Officers upon a change of
control of Carnival Corporaton & plc. Carnival
Corporation & plc does not have employment
agreements with any of our Named Executive Officers
that provide cash severance benefits in connection
with the termination of the executive's employment,
with the exception of the employment agreement with
Mr. Thamm.

Mr. Burke entered into a Confidentiality Agreement
and Restrictive Covenant that provides he is entitled to
six months base salary as compensation far his
confidentiality and further agreement not to engage
in competition with us for a peried of six months. The
Compensation Committees believe that the
consideration provided to Mr. Burke under this
agreement is reasonable.

Mr. Thamm's employment agreement provides that
he is generally entitled to an amount equal to 50% of
the total remuneration most recently received by

him as compensation for his agreement not to
engage in competition with us for a period of

12 maonths. The Compensation Committees believe
that the severance benefits provided to Mr. Thamm
under his employment agreement are reasonable and
in accordance with market practice in the European
Union,

Upon termination of employment for certain
circumstances or upon a change of contrel, our
Named Executive Officers may be entitled to reta:n
or receive accelerated vesting of equity grants. Under
the terms of the Carnival plc 2014 Employee Share
Plan and the Carnival Carporatian 2020 Stock Plan,
however, the default provision upon a change in
control would provide oniy for a “double trigger”
acceleration of equity grants (such that no accejeration
would occur unless the participant's employment
were subsequently terminated by Carnival
Corporation & plc (or its successor) without cause).
These benefits are provided under the tarms of the
plans pursuant to which rhe equity grants were made,
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the grant agreement and the employment agreement
with Mr. Thamm. However, none of our Named
Executive Officers are entitled to receive any tax
gross-up payments in respect of their severance
benefits or accelerated equity grants. The benefits

The Compensation Commitiees believe that these
arrangements are reasonable and encourage an
executive to comply with post-termination non-
compete and other restrictive covenants and to
cooperate with us both before and after their

that our Named Executive Officers may be eligible to

receive in connection with the termination of their

employment or upon a change of controtf are

described in detail in the "Potential Payments Upon

Termination or Change of Control” section.

employment is terminated.

PENSIONS AND DEFERRED COMPENSATION PLANS

Carnival Corporation & pic do not operate any defined benefit pension or deferred compensation programs for

the Named Executive Officers.

PROCESS FOR MAKING COMPENSATION DETERMINATIONS

Early Fiscal Year

.

The Compensahon
Commitiees delermine
the compensation policy
ard approach for the
fiscal year

Our CEQ and the Char
of the Boards of
Directors recommend
key initiatives and goals
far Carmval Corperation
& plc to the
Compensation
Committees

Mid-Fiscal Year

C

Evaluate Program

The Compensation
Commitiees consult
with the leadership
leam and independent
consultants an matters
such as compensation
planring. staffing leveis
and -etention incentives
with the goals of
supportng employees
and attracting
necassary parsonnel

The Compensation
Committeas meet and
discuss with our CEQ,
Chair of the Boards of
Directors and the Chiaef
Human Resources
Officer

Post-Fiscal Year
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ADDITIONAL CONTEXT FOR 2022 DECISIONS

In fiscal 2022, the Compensatien Committees
continued to consult with their independent
consultants and executive management on matters
such as compensation planning, staffing levels

and retention incentives with the goals of supporting
employees, attracting necessary personnel and
recognizing the extraordinary efforts of management
and the workforce in navigating the pause and
resumption of guest cruise cperations. The
Compensation Committees took into consideration
business needs and the impact of decisions on
employees and shareholders. The Compensation
Committees exercised independent judgment when
consulting with or receiving advice from management,
executive Directors or compensation consultants.

After the fiscal year was completed, our CEO and our
Chair of the Boards of Directors reviewed with the

Compensation Committees the results of those
initiatives, progress towards geals and other material
items relating to overall Carnival Corporation & plc
performance. Our CEQ reviewed the annual
competitive market analysis provided by the
independent consuitant, as well as individual
performance of each Named Executive Officer and
the results of the group of brands cr company-wide
results, as appropriate, and provided the
Compensation Committees with recommended total
target compensation levels for each Named Exacutive
Officer, except for his own. The compensation for
our Named Executive Officers was then determined
by the Compensation Committees using their
discretion to evaluate the individual performance of
our Named Executive Officers and the overall
performance of Carnival Corporation & plc.

IMPACT OF REGULATORY REQUIREMENTS ON COMPENSATION

In making determinations regarding executive
compensation, the Compensation Committees
consider relevantissues relating to accounting
treatment, tax treatment {(both company and
individual) and regulatory requirements. The global
nature of Carnival Corporation & plc's operations
necessarily means that monitoring these technical
issues and considering their potential impact on the

appropriate design and cperation of executive
remuneraticn programs is an increasingly complex
exercise. Technical issues are evaluated in light of
Carnival Corparation & plc’s philesophy and objectives
for executive compensation and their carporate
governance principles, as described earlier in this
Compensation Discussion and Analysis.

INDEPENDENT COMPENSATION CONSULTANTS

The Compensation Committees have engaged
Frederic W. Cook & Co., Inc. ("FW Cook”) (together

with its UK affiliated firm, FIT Remuneration
Consultants LLP {"FIT") to assist in their annual

review of our executive and Director compensation
programs. The Compensation Committees believe that
FW Cook and FIT provided objective advice to the
Compensation Committees. FW Cook and FIT provide
no other services to Carnival Corporation & plc and
have no ather connections with Carnival Corporation &
plc or individual Directors.

During fiscal 2022, a consultant from FW Cook
attended meetings of the Compensation Committees

and provided FW Cook's views on proposed actions
by the Compensation Committees.

In accordance with the New York Stock Exchange
rules relating to compensation consultant
independence, the Compensation Committees have
determined that FW Cook and FHT and their
consultants are independent after taking into
consideration the factors set forth in the New York
Stock Exchange rules. Pursuant to the foregoing
factors, the Ccmpensation Committees have
determined that FW Cock’s and FiTs work raised no
conflicts of interest.

68 | CARNIVAL CORPORATION & PLC 2023 PROXY STATEMENT



Compensation

COMPENSATION DISCUSSION AND ANALYSIS AND CARNIVAL PLC DIRECTORS REMUNERATION REPORT {PART I}

PEER GROUP CHARACTERISTICS

The Compensation Committees perform an annua!
review of the compensation practices of certain other
publicly-listed companies with the assistance of

their consultant. This annual market assessment
consists of an analysis of executive pay at a group of
publicly-listed peer companies.

in April 2019, based on the recommendations of FW
Cook, the Compensation Committees approved a peer
group listed below (the “Peer Group™), which was
used when assessing the fiscal 2022 compensation
for our Named Executive Officers. The Peer Group
consists of 19 publicly-listed companies from diverse
industries that exhibit similar pre-COVID-19
pandemic size and business characteristics with
Carnival Corporation & pic, noting also that not all
members of the Peer Group were impacted by the
COVID-19 pandemic in the same way. At the time the
Peer Group was approved, our revenue ranked at

PEER GROUP COMPANIES

the 45th percentile and market capitalization ranked
at the 59th parcentile of the Peer Group. We operate
in a niche industry with a limited number of other
publicty traded cruise operators, The Peer Group
reflects the market in which we may compete for
business, investor capital and/or executive talent and
is more closely aligned to our business complexity,
breath, scope, median reviews and market
capitalization. The Peer Group reflects a balanced
group of companies in the consumer discretionary
sector, including media, retaifing, services and
transportation companies. For these reasons, the
Compensation Committees cantinue to believe that
this set of companies remains an appropriate
reference group in assessing executive compensation.
Therefore, the Peer Group was not changed in 2022
and was used in assessing fiscal 2023 compensation
for our Named Executive Officers.

s American Airlines Group Inc. s Kimberly-Clark Corporation * Norwegian Cruise Line Holdings Ltd.
¢ Darden Restaurants, Inc. * Las Vegas Sands Corp. * Royal Caribbean Cruises Ltd.

* Delta Air Lines, Inc. » Live Nation Entertainment, Inc. + Starbucks Corporation

» FedEx Corporation * Marriott International, Inc. » United Continental Holdings, Inc.

* General Mills, Inc. * McDonald's Corporation ¢ Linited Parcel Service, Inc.

Hilton Worldwide Holdings Inc.

MGM Resorts Internationat

* |nternational Consolidated Airlines * Mondeléz International, Inc.

Group, SA

COMPETITIVE MARKET (PEER GROUP) COMPARISON

Annually, the Compensation Committees’ independent
consultant, FW Cook, conducts a competitive market
review to assist the Compensation Committees in their
assessment of our Named Executive Officers’
competitive posttioning of total compensation relative
to the markets in which Carnival Corparation & plc
competes for executive talent. FW Cook conducted a
competitive market assessment on behalf of the
Compensation Committees for fiscal 2022. The
Compensation Committees reviewed our aggregate
Named Executive Officer total compensation in
compansaon to the competitive market, which censists
of the Peer Group as well as third-party surveys that
reflect a broad database of hundreds of companies.

The Compensation Committees were not provided
with the identities of the companies in the surveys
generally (or of the subsets of companies which had
data for relevant comparabte positions). As applicable,
any utilized survey data was combined with the data
for the Peer Group to produce a consolidated
aggregated competitive market range for total direct
compensation.

These analyses suggest that, in the aggregate, total
direct compensation levels for our Named Executive
Officers are competitively positioned. The
Compensation Committeas, as advised by FW Cook,
consider total direct compensation to be generally

CARNIVAL CORPORATION & PLC 2023 PROXY STATEMENT | 69




Compensation

COMPENSATION DISCUSSION AND ANALYSIS AND CARNIVAL PLC DIRECTORS REMUNERATION RFPORT (PART 1)

competitive when within a range of 15% above or
below the market median. Actual pay positicning can
vary based on factors including job responsibilities,
experience, impact of role and individual performance.

Consistent with the appreach that the Compensation
Committees take in reviewing each element of total
direct compensation, the Compensation Committees
utilize these analyses to assess the extent to which

STOCK OWNERSHIP POLICY

the compensation provided to our Named Executive
Officers is generally consistent with that offered by
companies with whom Carnival Corporation & plc
competes for executive level talent. The Compensation
Committees do not use these analyses to peg any
particular element of compensation {or total
compensation) to any specific targeted Peer Group
level,

Our Boards of Directors and Compensation
Committees believe it is important for Directors and
executive officers to build and maintain a long-term
ownership position in Carnival Corporation or
Carnival plc shares in order to align their financiat
interests with those of our shareholders and to
encaurage the creation of long-term value. Qur
compensation structure provides for a significant
percentage of compensation te be equity-based,
which places a substantial portion of compensation

at risk over a long-term period. Accordingly, our
executive officers, including our Named Executive
Officars who are currently executive officers, are
subjectto a stock ownership policy. The policy specifies
target ownership levels of Carnival Corpaoration or
Carnival pic shares for each executive expressed in
terms of the value of the equity holdings {excluding
unvested performance grants) as a multiple of each
executive officer's base salary. The target ownership
ievels are as follows:

Cfficers QOwnership Target—Multiple of Base Salary Compliance Period
Chair and/or CEC L NN N N 6x salary s ¢
‘ ‘ ears from appointmant
Vice Chair [ N N N 4x salary 4 ppr
- ‘ or promotion
Other Executive Officers [ N N 3x salary

Other than Mr, Miguez, Mr. Burke and Mr, Weinstein
(initially appointed as executive officers in 2021, 2022
and 2022, respectively), all of our executive officers
have achieved this Board-mandated requirement.
Individuals who are newly designated as executive
officers are expected to be In compliance with the
stock ownership policy within five years of the date of
becoming an executive officer. The stock ownership
policy provides that an executive officer will be
deemed to be in compliance with the ownership
requirements if the decline in the Carnival Corporation
or Carnival pic share price resuits in the executive
officer failing below the applicable ownership level,

provided that they were in compliance prior to the
share price mevement and do not sell or transfer
ownership of any such shares until after the ownership
target has again been achieved, uniess otherwise
approved by the Boards of Directors.

Carnival Corporation & plc does not make any
commitment to any persons covered by the stock
ownership policy that they will receive any particutar
level of equity-based grants. The stock ownership
poticy provides that executive officers be required to
retain at least 50% of the shares received upon release
after deducting withholding taxes, until their target
ownership s achieved.
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HEDGING POLICY

Because we believe it is improper and inappropriate
for any Board member or employee to engage in
shart-term or speculative trapsactions invelving
Carnival Corporation & plc securities, our Securities
Trading Policy provides that they may not engage n
any of the following activities with respect to Carnival
Corperation & plc securities at any time:

» purchasing of shares of either Carnival Corporation
or Carnival plc on margin;

* short sales; or

= buying or selling puts, calis or other derivatives in
respect of Carnival Corporation & plc securities.

Board members and employees may pledge shares,
including as part of a margin account, but they are
warned that sales of such shares could have securities
iaw implications, including under Section 16 of the
US. Securities Act, as well as market disclosure and
other abligations under the UK Market Abuse
Regulation (“MAR").

Although we discourage speculative hedging
transactions, employees {other than executive

officers) are permitted to engage in long-term
hedging transactions that are designed to protect
their investment in Carnival Corporation and Carnival
plc shares (1.e., the hedge must be for at least one
year and relate to shares or options held by the
individual). Any such transactions must be pre-
cleared by the Legal Department. Because these
activities raise issues under the US. federal securities
laws as well as MAR, any person intending te engage
in permitted hedging transactions is strongly urged to
consult his ar her own legal counsel.

Our Securities Trading Policy provides additional
restrictions for Directors and executive officers. They
are prohibited from purchasing, selling or writing
any exchange-traded call and put options that have
Carnival Corparation or Carnival plc shares as the
underlying security. In addition, Directors and
executive officers may not engage in any hedging
rransaction on Carnival Corparaticn or Carnival pic
shares that they beneficially own, including, but not
hmited to, “forward contracts,” “collars,” "equity swaps’
or “straddles”
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Report of the Compensation Committees

The Compensation Committees have reviewed the
Compensation Discussion and Analysis and discussed
it with the management of Carnival Corporation &
plc. Based on their review and discussions with
management, the Compensation Committees
recommended to our Boards of Directors that the
Compensation Discussion and Analysis be

incorporated by reference into the Carnival
Corperation & plc 2022 joint Annual Report on

Form 10-K and inciuded in the Carnival Corporation &
plc 2023 Proxy Statement. This Report is provided

by the following independent Directors, who comprise
the Compensation Committees:

THE COMPENSATION COMMITTEE OF CARNIVAL CORPORATION
THE COMPENSATION COMMITTEE OF CARNIVAL PLC

RANDALL WEISENBURGER,
Chair

HELEN DEEBLE RICHARD J.GLASIER™ LAURA WEIL

(1) Mr. Glasier has decided not to seek re-election and will retire from the Boards with effect from the conclusion of the 2023

Annual Meetings of Shareholders.

Compensation Committee Interlocks and Insider

Participation

During fiscal 2022, the Compensation Committees
were comprised of the four independent Directors
listed above. No member of the Compensation
Committees is a current, or during fiscal 2022 was a
former, officer or employee of Carnival Corporation,
Carnival plc or any of their subsidiaries. During

fiscal 2022, no member of the Compensation
Committees hac a relationship that must be described

under the SEC rules relating to disciosure of related
person transactions. In fiscal 2022, none of our
executive officers served on the board of directors or
compensation committee of any entity that had

one or more of its executive officars serving on the
Board or the Compensation Committee of Carnival
Corpaoration or Carnival plc.
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Compensation Tables
SUMMARY COMPENSATION TABLE

Althcugh Carnival Corporation and Carnival plc are
two separate entities, our business is run by a singie
senior management team. The following tables,
narrative and footnotes discuss the compensation of
our CEO, our Chief Financial Officer, our three other
most highly compensated executive officers for the
year ended November 30, 2022 and one former
exacutive officer for whorm disciosure would have
been provided pursuant to ltem 402 of Regulation 5-K
but for the fact that he was not serving as an

executive officer at the end of fiscal 2022, who are
referred to as the Named Executive Officers.

Mr. Thamm's cash compensation was payable in
euro, These euro amounts have been converted into
U.S. dollars at the average U.S. doliar to euro
exchange rate for fiscal 2022 of $1.06:€1, The value
for Carnival plc ordinary shares has been converted
from sterling into U.S. dollars based on the exchange
rate on the date of grant, being $1.36:£1 on
january 18, 2022.

Non-Equity
Stock Incentive Plan All Other
Name and Fiscal Salary Awards'  Compensation  Compensation'® Total
Principal Position Year ($3] (£3] &3] %) ($)
Josh Weinstein 2022 983333 4,695,000 2,044,644 291,175 8.014,153
President, CEQ and
Chief Climate Officer™
David Bernstein 2022 850.000 I 1,320,000 418,671 2,588,671
Chief Financial Officer and Chief 2021 750000 2,129,909 2,000,000 77,298 4957207
Accounting Officer
2020 525902  3.682,967 0 215,455 4,426,324
Wiliiam Burke' 2022 641,333 0 550,000 $3.550 1,284,333
Chief Maritime Officer
Ennque Miguez 2022 500,000 0 185,000 216,484 1,101,484
General Counsel 2021 437,500 219,991 500,000 106,202 1,363,783
Michael Thamm 2022 911,865 0 1,301,256 109,045 2,322,166
Group CEQ of Costa Group & 2021 1023893 2,981,753 2,656,080 190,238 5,857,759
Carnival Asia
2020 531,781 4,369,595 0 175,443 5,176,819
Arnold W Donald 2022 1,300000 5,999,996 3,300,000 344,439 11,144,435
Former President, CEQ and 2021 *,560000 7449735 5,000,000 114,053 15,062,783
Chef Chimate Officer: former
Vice Chair » 2020 857.413 12228417 0 220,267 13,306.097

{1} Mo stock option grants were made in fiscal 2028 through 2022 The amounts included 1n the "Summary Compensation Table”
reflect the grant date fair vaiue, assuming no risk of forfeiture, of the grants of Carnival Corgoration RSUs and Carnwal plc RSUs
made to our Named Executive Officers in fiscal 2622, calculated in accordance with ASC 718. The valuation of share-based
grants 15 discussed in Notes 2 and 13 1o the finanaial statements in the Carmival Corporation & ple joint Annual Report on
Form 10-K for the year ended Novernber 30, 2022, The amounts reflect the grant date fair value of the ERA RSU grant made to
Ms. Donald in February 2022 and the LTPBS grant made to Mr Weinstein, calculated in accordance with ASC 718. The grant
date fair value of the ERA and PBS grants assuming compined maximum performance (200% of target, respectively) is $8.999,394
for Mr. Donald’s ERA and $8,390,000 far Mr. Weinstain's LTPBS. For the procaeds receved by the Named Executive Officers
upon the vesting of RSUs, see the “Stock Vested for Fiscal 2022 table. No stock awards were granted in fiscal 2022 to Messrs.
Bernstein, Burke, Miguez and Thamm For 2arned value of 2quity grants to be made to our Named Executive Officers in 2023 as
compensation for fiscal 2022 performance, see the "Value of fiscal 2022 Performance Equity For Qur Named Executive
Officers To Be Granted in 2023” table. For the procesds actually received by the Named Executive Officers upon the vesting of

RSUs, see the “Stack Vested for Fiscal 20277 ratile

(2} Seethe"All Other Compensatuon” table for additioral :nformation.

(3)  Mr.wemstein and Mr. Burke ara Named CTxecutive Gfficars for the first nme i fiscal 2022,

(4 Mr Donald stepped down as our President, CEQ and Chuef Climate Officer effective August 1, 2022 ard as Vice Chair and
member of the Boards of Directors effective Novembper 30. 2022,
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VALUE OF FISCAL 2022 PERFORMANCE EQUITY FOR OUR NAMED EXECUTIVE OFFICERS

TO BE GRANTED IN 2023

The amounts set forth in the column entitled Stock
Awards in the “Summary Compensation Table"” do not
represent the equity-based compensation granted

as compensation for fiscal 2022. As required by SEC
rules and as described in Note 1 to the “Summary
Compensation Table” the amounts reparted in this

column only reflect the grants made during fiscal 2022,

The amounts reporled in Lhis colurmn do not incude

the values assaciated with the 2022 MTE and PBS
grants to be made in fiscal 2023 that are described in
the “Disclosure and the Timing of Long-Term
incentive and Equity-Based Compensation” section of
the Compensation Discussion and Analysis. The

2022 MTE and PBS grants to be made to our Named
Executive Officers in fiscal 2023 as compensation for
fiscal 2022 are as foliows:

Fiscal 2022 Fiscal 2022

MTE Value P8BS vailue
Name {$) (5}
Josh Weinstain 1,248,726 1,212,110
David Bernstein 935,000 1.870,000
William Burke 192,500 247,500
Enrigue Miguez 275,000 110,000
Michael Thamm 542,190 1,301,256
Arnold W. Donald 2,200,000 3,850,000

(1} The amounts reflect the fiscal 2022 target values multiplied by the final payout percentage of 110% approved by the
Compensation Committees on fanuary 9, 2023. These values will be presented for approval of fiscal 2022 MTE and PBS RSU
grantsn fiscal 2023, These values will be converted into a number of MTE and PBS RSUs basad onthe closing price of our shares
on the date the grants are approved. The grants will vest pro-rata annually in 2024 and 2025, The values for Mr. Thamm have
been canverted from euro into U.S. dollars at the average US. dollar to euro exchange rate for fiscal 2022 of $1.06: €1.

ALL OTHER COMPENSATION

Each component of the “All Other Compensation” ¢column in the “Summary Compensation Table” for fiscal 2022

is as follows:
Private
Employer Medical/ Personal Use
Compensation Centributions Health of Aircrafts Tax
inlieu of to Defined Accidental Insurance Automabiie and Qther Driver  Planning

Savings Plan  Contribution Death or Costs and Lease or  Personal Atr  and  and Return

Profit Sharing Plan Dismembermant Premiums'"' Allowance Travel'  Security Preparation Other'™  Total
Name Contribution (5} Insurance (%) ($} % Fees % (&3]
losh Weinstein 192,500 3,305 136 63,203 15,277 —_ - 7.225% 3,230 291,176
David Bernstain 330,000 10,675 136 57,020 11,400 — — 7,000 2,440 418,671
William Burke 30.240 10,675 92 39,125 11,400 — — Q 2.018 893,550
Enrigue Miguez 126,231 10,500 136 63,566 10,800 — — 3.000 2,251 216,484
Klichael Thamm e — 14,870 14,688 28,409 -— 27777 9,214 14087 109,045
Arnald W, Donald 150.000 10.675 89 55224 24.000 70338 — 32,110 2,003 344.439

(1) Certain of our Named Executive Officers are eligible to participate in an executive health insurance program, which includes a
fully msured plan and a secondary insured plan. Amounts reported represent the cost of the premiums paid on & Named
Executive Officar's behalf under these plans plus the additional costs of medical services rendered during the fiscal year.
Named Exacutive Officers participating in this plan generaily have untit March 31, 2023 to submit their 2022 claims for
reimbursemaent, and as a result, these amounts may increase The maximum amaount that may be reimbursed in any year under

the secondary plan is $20,000,

(2} Represents the aggregate incremental cost to Carnival Corporation & pic for travel on the Aircraft not related to company
business. The aggregate incremental cost for the use of the Aircraft for personal travel is calculated by multiplying the hourly
variable cost rate for the Arrcraft used by the hours usad. The hourly vanable cost rate pnmarily indludes fuel, airport handling
and other faes, Arrcraft repairs and maintenance. crew expenses and catering. The hourly varable cost rate 1s recamputed
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annually to reflect changes in costs. Fixed costs which do not change based on usage. such as pilots' salaries, Aircraft
depreciation and overhead costs, are excluded

{3) Includes the total amount of other benefits provided, none of which Indvidually exceeded $25,000 or 10% of the total ameunt
of benefits for the designated Named Executive Officer. These other benefits include automobiie repair and expensas, life
and disability insurance premiums, reimbursement of tax advisor fees and associated gross-up, and personal transportation
and spousal meals.

Additional information with respect to Carnival plc's Part 1l of the Carnival plc Directors’ Remuneration
compensation and reimbursement practices during Report, which is attached as Annex B to this Proxy
fiscal 2022 for Non-Executive Directors is included in Statement.

GRANTS OF PLAN-BASED AWARDS IN FISCAL 2022

Equity grants and non-equity awards made to the Named Executive Officers during fiscal 2022 are as foliows:

. . All Other Stock
Estimated Possible Payouts Under " .
Non-Equity Incentive P¥an Awards) Awards: Number of Grant Date Fair
) Shares of Stock or  Value of Stock

Grant Units!® Awards
Name Type Grant Date Threshold Target Maximum (#) (%)

Josh Weinstein Annual Bonus 529,384 1,858,767 3717534
ERA Cash  2/0472022 2,500,000 5,000,000 7,5G0,000

LTPBS 8/22/2022 500,000 4,695,000
Dawvid Bernstein Annual Bonus 600,000 1,200,000 2,400,000
ERA Cash  2/0472022 2500000 5,000,000 7,500,000
William Burke Annual Bonus 250,000 500,000 1,000,000
£RA Cash  2/04/2022 2,500,000 5,000,000 7,500,000
Enrique Miguez Annual Bonus 175,000 350,000 700,000
ERA Cash  2/04/2022  1,000000 2,000,000 3,000,000
Michael Thamm Annual Bonus 591,480 1,182,960 2,365,920
ERA Cash  2/04/2022 2,500,000 5,000,000 7,500,000
Arnald W. Donald Annual Bonus 1,500,000 3,000,000 5,000,000
ERA Cash  2/04/2022  3,000000 6,000,000 9,000,000

ERA RS 2/4/2022 300.60° 5.999,995

{1} Represents the potenual value of the payout of the annual bonuses under the Management Incentive Plan far fiscal 2022
perfarmance and ERA performance cash incentive granted 1n 2022. The annual bonus awards were made under the MIP and
the ERA performance incentive was granted under the Carmival Corporation 2020 Stock Plan for all Named Executive Officers
other than Mr. Thamm, whose ERA performance incentive was granted under the Carnival pic 2014 Employee Share Plan
The actual amount of 8 Named Executive Officers annual bonus paid in fiscal 2023 for fiscal 2022 parformance s shown in the
“Summary Compensaton Table” in the "™Non-Equity incentive Plan Compensaton” column. For a more detaifed description of
the potential payout under each plan, see the description in the "2022 Annual Bonuses” section of the Compensaton Discussion
and Analysis

{2) Represents the full grant date farr values of the equity grants made in fiscal 2022, which were determined based on the
assumptions set forth in Notes 2 and 13 to the financial statements in the Carnivai Corporation & pic joint Annual Report on
Form 10-K for the year ended November 30, 2022 (cisregarding estimated forfeitures). The full grant date fair value for a grant
15 the amount that Carnival Corporation & plc will expense in therr finandal statements aver the grant's vesting schedule or
until the retirement eligibility date, If such date is earher than the vesting date, when vesting 15 not contingent upon future
performance. The full grart date fair value may not corraspond to the actual value that will pe realized The maximum number
of LTPBS uruts Mr Weinstain may recerve 15 1,000,000 The maximum number of ERA units Mr Donald may recewve =3 150,501,
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NARRATIVE DISCLOSURE TO THE “SUMMARY COMPENSATION TABLE" AND
THE "GRANTS OF PLAN-BASED AWARDS IN FISCAL 2022" TABLE

EMPLOYMENT AGREEMENTS

Only one of our Named Executive Officers,
Mr. Thamm, has an emgployment agresment.

Mr. Thamm entered into a new agreement in

April 2017 setting forth the contractual and economic
terms of his post as the CEO of Costa Group and
Carnival Asia. Mr. Thamm's compensation is
determined at the discretion of the Compensation
Committees.

ANNUAL BONUS PLANS

Annual bonuses for our Named Executive Officars
are determined based on the Managemaent Incentive
Plan. For mere detailed information regarding this
plan, please refer to the Compensation Discussion

EQUITY-BASED COMPENSATION

The Compensation Committees made an ERA RSU
grant to Mr. Donald in February 2022 and a LTPBS
grant to Mr, Weinstein in August 2022,

None of these grants receive dividends or have
voting rights. Each grant is credited with dividend
equivalents equal to the value of cash and stock
dividends, if any, paid on Carnival Corporation
common stock or Carnival pic erdinary shares. The

Mr. Donald's employment agreement is no longer
effective following his resignation.

For more detailed information regarding the
employment agreements, please refer to the
Compensation Discussion and Analysis and the
exhibit index to the Carnival Corparation & plc 2022
joint Annual Report en Form 10-K.

and Analysis and the exhibit index to the Carnival
Corperation & pic 2022 joint Annual Report on
Form 10-K.

dividend equivalents, if any, are settled only when
these RSUs are released from restriction.

Please refer to the Compensation Discussion and
Analysis for additional detail on these grants. For
further information regarding forfeiture and
treatment upon termination or change of control,
refer to the “Potential Payments Upon Termination or
Change of Control” section.
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OUTSTANDING EQUITY AWARDS AT FISCAL 2022 YEAR-END

Our Named Executive Officers do not hold options Carnival Corporation & plc to and held by our Named
aver either Carnival Corperation or Carnival pl¢ shares. Executive Officers as of November 30, 2022, except
Information with respect to outstanding Carnival for Mr. Thamm whose RSUs are related to Carnival plc
Carporation restricted shares and RSUs granted by ardinary shares, is as follows:

Stock Awards

Equity Incentive Plan
Equity Incentive Plan Awards: Market or
Awards: Number of Payout Value of
Number of Shares or Market Value of Shares Unearned Shares, Units Unearned Shares, Units
Units of Stock That  or Units of Stock That  or Other Rights That or Other Rights That

Have Not Vested Have Not Vested'" Have Not Vested Have Not Vested
Name (#) {$) (#) (3)

Josh Weinstein 38,954 386,813 3,597 27178
31,100 418,639
3,000 o
500,000 4,965,000

TOTAL 38,954 386,813 537,697 5410817
David Berpstein 68,0387 675.617 20,388 154,084
46,650 627,953
15,000 o

TOTAL 68,038 675,617 82,038 782,037
William Burke 18,7022 148,318 5,396 36,954'%
12,800 156,1594"
4,000 o

TOTAL 18,702 168,318 22,196 193,113
Enrique Miguez 3,853 38,260 479 3615

7,028'" 69,788

TOTAL 10,881 108,048 479 3,615
Michael Thamm 111,364'% 956,617 31,144 203,609
£4,700 753,403
18,000 [

TOTAL 111,364 113,844 957,012
Arnold W Donald 237,973 2,383,072 71,952 543,836 "
150,000 2.019,166
300,601 2,984,568
50,000 o

TOTAL 237,973 2,363,072 572,560 5,547,970

Market value of the stock awards 1s based on the closing price of Carnival Corporation commaon stock on hovember 30, 2022
of $9.93, except for the Carnival plc RSUs granted to Mr. Thamm under the Carrwval plc 2014 Employee Share Plan, which are
based on closing price of Carnival ple ordinary shares on November 30, 2022 of £7.16, which has been converted into $8.59 based
an the November 30, 2022 exchange rate of $1.20:£1.

Restrictions lapse on January 19 in each of 2023 and 2024,

Market value reflects the final perfarmance payout of 76 11% of target on the Felruary 2020 Annual PBS grant for which the
performance period ended on November 30, 2022, These grants vested based upon the extent o which annual Adjusted
Operating Income, as adjusted for fuel price changes and currency axchanga rate impacts for each of the threa fiscal years m the
2020-2022 performance cycle, ROIC for 2021-2022 and ESG metrics, exceed specified performance goals. additional shares
will be provided to take into account dividend resmvestment during the performance period Restrictions lapse on February 6,
2023

Market value reflects the final performance payout of 135.56% of target of the August 2020 Special PBS ("SPBS™) grant for
which the performance period ended on November 30, 2022, These grants vested based upan the extent to which certair €56
metrics for the three fiscal years in the 2020-2022 performance cycle exceed speafiad performance goals. Restrictions lapse
on February &, 2023
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(5

(7

(8)

Market value reflects the final performance payout of 0% of target of the January 2020 SEA grant as at November 30, 2022
These grants vest based on attaming certain absolute TSR growth geals and may be modified by TSR rank relative to our 2020
Peer Group at the end of a three-year performance period. The maximum relative TSR modification 1s 150% of the absoiute TSR
performance for a combined maximum payout of 4.5 times target. The 2020 SEA grant is also subject to a value cap of 5.5
times the grant date value. Threshold performance was not achieved resulting in no payout

Market value 15 based on target performance assuming 100% payout on the August 2022 LTPBS grant as at November 30,
2022. This grant vesls Zero to 200% of target based upon the extent to which the LTPBS performance measure exceeds specified
performance goals.

Markert value 1s based on target performance assuming 100% payout on the February 2022 ERA grant as at November 30,
2022. This grant vests zero to 200% of target based upon the extent to which the ERA performance measures exceeds specified
performance goals.

Restrictions lapse on January 17. 2023

STOCK VESTED FOR FISCAL 2022

None of our Named Executive Officers held options number of shares acquired upon the vesting of RSUs
during fiscai 2022, The following table provides and the value realized, hefore the payment of any
information for our Named Executive Officers on the applicable withholding tax and broker commissions.

Stock Awards

Number of Shares Acquired on Vesting  Value Realized on Vesting'"

Name (#) (%)

Josh Weinstein 38,030 730,681
David Bernstain 62,828 1,221,723
William Burke 18,272 358,283
Enrique Miguez 14,642 282,696
Michael Thamm 96,045 1,739,238
Arnold W. Donald 214,001 3,683,889

{14

The fair market value of Carnival Corporation common stock realized on vesting has been determined using the average of the
highest and lowest sale prices reported as having accurred on the New York Stock Exchange on the date of vesting. The farr
market value of Carnival ple ordinary shares realized on vesung has been determined using the average of the highest and lowest
sale prices reportad as having occurred on the London Stock Exchange on the date of vestung. The value for Carnival plc
ordinary shares has bean converted from sterling into U.S. dollars based on the exchange rate on the date of vesting,

PENSION BENEFIT IN FISCAL 2022

None of the Named Executive Qfficers participate in any defined benefit pension plans sponsared by Carnival

Corporation or Carnival plc.
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NONQUALIFIED DEFERRED COMPENSATION IN FISCAL 2022

None of the Named Executive Officers participate in
any non-qualified deferred compensation plans
sponsared by Carnival Corporatian or Carnival plc.

Messrs, Weinstein, Donald, Bernstein, Burke and
Miguez and other Carnival Corporation employees
who are deemed highly compensated employees
under IRS regulations are generally eligible to receive
a matching contribution under the 401(k) Plan and
are paid a profit-sharing contribution as additional
cash compensation. The matching centribution is
contributed to the 401(k) Plan by Carnival Corpaoration
on behalf of these individuals, whereas the profit-
sharing contribution is paid directly to these
individuals as a cash bonus. Employees hired after
January 1, 2020 are not eligible to participate in profit-
sharing.

From january 1, 2021, Carnival Corporation matched
100% of employee deferrals up to 1% of eligibie pay
plus 50% of employee deferrals that exceed 1% of
eligible pay but do not exceed 6% of eligible pay.

“Eligible pay” includes regular pay (before any pre-tax
contributions fram pay and taxes) and bonus. For
matching and profit-sharing contributions, eligible

pay does not include amounts in excess of the
maximum compensation rate under Internal Revenue
Code Section 407{a)17).

The profit-sharing contributions are based upon
eligible pay and years of service according to the
following schedule:

Years of Service at

December 31, 2021 Award (% of Eligible Pay]}

<2 0%
2-5 1%
6-9 2%
10-13 3%
1416 5%
17-19 7%
20-22 9%
23-25 12%
=26 15%

As of November 30, 2022, Weinstein, Messrs. Donald,
Bernstein, Burke, Miguez had 21, 10, 25, 8, 26 years
of service, respectively. No additional years of service
are counted for purposes of the profit-sharing
contributions after December 31, 2021,
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Potential Payments Upon Termination or Change of

Control

Each of our Named Executive Officers may be eligible
to receive certain payments and benefits in
connection with termination of employment under
various circumstances. The potential benefits payable
to our Named Executive Officers in the event of
termination of employment under various scenarios
on November 30, 2022 are described below.

In addition to benefits described below, our Narmed
Executive Officers will be eligible to receive any

CASH SEVERANCE BENEFITS

benefits accrued under Carnival Corporation & plc
bread-based employee benefit plans, such as
distributions under life insurance and disability
benefits and accrued vacation pay. in accordance
with those plans and policies. These benefits are
generally available to all employees.

Itis the policy of the Compensation Cammuttees for
executive officers to have notice periods of not more
than 12 months in duration. The Compensation
Committees may make an exception to this practice
where they believe doing so would be in the best
interests of Carnival Corporation and Carnival pic and
their sharehoiders. The Compensation Committees
will continue to consider the individual circumstances
of each case taking account of best practice in the

UK and the 1S, and the expected cost to Carnival
Corporation & plc of any termination of an executive's
empgloyment arrangements.

Accordingly, Messrs. Weinstein, Bernstein and Miguez
have no employment agreements and ne entitlement
to severance except for possible retention of unvested
restricted share grants depending on the

circumstances of their separation of employment
discussed befow.

Mr. Thamm is our oniy Named Executive Officer with
an employment agreement providing cash severance
and other benefits. Mr. Thamm is eligible to receive
50% of the total remuneration most recently
received by him if his employment is terminated, as
consideration for his non-competition and non-
solicitation obligations. In addition, Mr. Burke is
eligible to receive six months base salary upon
separation from employment for any reason other
than for cause as consideration for his non-
competition and non-solicitauon obligations pursuant
to a Confidentiality Agreement and Restrictive
Covenant.
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ESTIMATED CASH AND BENEFITS PAYMENTS UPON TERMINATION OF
EMPLOYMENT

The following table quantifies the cash compensation
or value of benefits that Messrs. Thamm and Burke
would receive upon termination of employment. None
of the ather Named Exgcutive Officers are eligible to
receive cash compensation or benefits upen
termination of employment, other than broad-based

benefits described above. The amounts shown
assume the event that triggered the treatment
occurred on November 30, 2022. The table does not
include amounts they would be entitled to without
regard to the ¢ircumstances of termination, such as
earned or accrued compensation.

Voluntary
Termination

Voluntary

Termination Termination

without (without Good  (with Good  Deathor Change of
Cause Reason) Reason) Disability Control
Name Benefit (3) ($) (3$) (3) (3)
Willlam Burke Non-Competition Compensation 350,000 350,000 350,000 350,600 350,000
TOTAL 350,000 350,000 350,000 350,000 350,000
Michael Thamm Non-Competiton Compensation''” 3,770,685 1,885,343 1,885,343 1,885,343  1,885343
TOTAL 3,770,685 1,885,343 1,885,343 1,885,343 1,885,343

(1} These amounts would be payable in euro. Mr. Thamm's potential non-competition compensation has been converted into US.
dollars using the average US. dollar to euro exchange rate for fiscal 2022 of $1.06:€1

EQUITY-BASED COMPENSATION

Vesting of RSUs upon termination of a Named
Executive Officer's employment is dependent upon
the reasons his employment is terminated, the terms
of the respective equity plan and the associated

equity grant agreement. Equity grants made to our
Named Executive Officers are subject to the same
terms as all other participants generally.

CARNIVAL CORPORATION 2011 STOCK PLAN AND CARNIVAL CORPORATION 2020
STOCK PLAN

All our Named Executive Officers, except Mr. Thamm,
have received annual equity grants under both the
Carnival Corporation 2017 Stock Plan ("CC 2011") and
the Carnival Corporation 2020 Stock Plan {"CC

2020°% Mr. Thamm has received grants under both

Name

the CC 2011 and Carnival plc 2014 Employee Share
Plan (“Pl¢ 2014"). The following table summarizes the
types of equity grants that are1ssued to our Named
Executive Officers under each of CC 2011, CC 2020 and
Plc 2014:

LTPBS PBS SEA ERA SPBS T8S

Josh Weinstein

CC 2020 CC011 20

CC 2020 CC2020

David Bernstein CC2011 CC2011 CC 2020 (CC2020
Willlam Burke cC2011 CC2om CC 2020 CC2020
Enrigue Miguez ccaont cca2on

CC 2020

Michael Thamm

Plc 2014 CC20M Plc 2014 Plc 2014

Arnold W Donald

CC2011 CC201 CC2020 CC2020 CC2020

The terms of the Carnival Corperation 2011 Stock
Plan and Carrival Corporation 2020 Stock Plan and
the equity grant agreements applicable to participants

generally provide that upon termination for death or
disability, all unvested equity grants willimmediately
vest. The SEA grants will also be retained If
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employment is terminated without cause. The SPBS
grants are forteited upon termination for any reasons
other than after a change of control. If the Named
Executive Officers’ employment is terminated for any
reason, the TBS and ERA grants will be forfeited.

For the purposes of the agreement, “cause” is defined
as any action or inaction which constitutes fraud,
embezzlement, misappropriation, dishonesty, breach
of trust, a fefony or morat turpitude, as determined

by the Boards of Directors.

Upon involuntary termination within 12 months after
a change of control, the restricted period on atl
RSUs immediately expires.

Change of contral means the occurrence of any of
the following;

* the acquisition by any individual, entity or group of
beneficial ownership of 50% or more of either:
(A} thethen outstanding shares of common stock
of Carnival Corparation; or

(B) the combined voting power of the then
cutstanding voting securities of Carnival
Corporation and Carnival plc entitled to vote
generally in the election of Directors, except
that this provision does not apply to affiliated
comganies ar the Arison family;

CARNIVAL PLC 2014 EMPLOYEE SHARE PLAN

Mr. Thamm is the only Named Executive Officer who
received grants under the Carnival plc 2014
Employee Share Plan. He received PBS, SPBS and TBS
grants under the Carnival plc 2014 Employee Share
Plan. Mr. Thamm receives the same treatment under
the plans as other participants generally. All grants
vest upon termination of employment for death or
disability. Upon retirement, the T8BS grant will continue
to vest according to its terms as if the empfoyment
had not been terminated. Retirement is defined as
voluntary termination of an employee being at least
&0 years of age with 15 years of service or at least

65 years of age with five years of service. Upon
involuntary termination within 12 months after a
change of cantrol, the restricted period on all RSUs
immediately expires.

Change of control 1< defined to mean the occurrence

of any of the following:

* aparson (either alone or together with any person
acting in concert with him} obtaining control of

* the incumbent Directors cease to constitute at
least a majority of the Boards of Directors;

¢ the dissclution or hquidation of Carnival
Corporation;

= the sale, transfer or other disposition of all or
substantially alf of the business or assets of Carnival
Corporation; or

* the consummation of a reorganization,
recapitalization, merger, consolidation, statutory
share exchange or similar torm of corporate
transaction involving Carnivat Corporation that
requires the approval of the shareholders, whether
for such transaction or the 1ssuance of securities
in the transaction.

Upon involuntary termination within 12 months after
a change of cantrol, the restricted pericd on all

RSUs immediately expires. All of the equity grants
made to participants, including our Named Executive
Officers, contain clawback and forfeiture provisions
in the event of a violation of confidentiality or non-
compete provisions (which restrict them from
competing with Carnival Corporation & plc for the
remainder of the grant's vesting period) or fraud or
conduct contributing to any financial restaterments or
irregularities.

Carnivai pic as a result of a general offer or
otherwise for the whole of the share capital of
Carnival plc {other than those shares which are
already owned by him and/or any person acting in
concert with him);

* the acquisition by any individual, entity or group of
beneficial ownership of 50% or more of either:
(A} the then cutstanding shares of Carnival plc, or

(B) the combined voting power of the then
cutstanding voting securities of Carnival
plcentitled to vote generally in the election of
Directors, except that this provision does not
apply to affiliated companies or members of
the Arison family;

* the incumbent Directors cease to constitute at
least a majority of the Boards of Directors;

* 3 person becoming bound or entitled to give
notice under Sactions 428 to 430F of the Companies
Act te acquire shares;
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* acourt directing that a meeting of the holders of * the completion of a recrganization, recapitalization,
shares be convened pursuant to Secticn 425 of the merger, consclidation, share exchange or similar
Companies Act for the purposes of considering a form of corperate transaction involving Carnival plc
scheme of arrangement of Carnival plc or its that requires the appraval of the shareholders,
amaigamation with any other company or whether for such transaction or the issuance of
companies and the scheme of arrangement being securities in the transaction.
approved by the shareholders’ meeting or
sanctioned by the court; All of the equity grants made to our Named Executive

* notice being duiy given of a resolution for the Officars contain confidentiality and non-compete
voluntary winding-up of Carnival plc; provisions that restrict them from competing with

« the sale, transfer or other disposition of all or Carnival plc. If they hreach either of these provisians,
substantially all of the business or assets of Carnival they will forfeit the right to receive all unvested and
plc; or urtreleased equity grants.

POTENTIAL VALUE OF EQUITY GRANTS UPON TERMINATION OF
EMPLOYMENT OR CHANGE OF CONTROL

The following table details the value of all outstanding termination of employment or upon a change of

RSU grants that would have become vested, or that control as of November 30, 2022. The true value of
could have centinued to vest, subject to any non- these equity grants for future vesting periods is subject
compete and confidentality requirement, for to market fluctuations occurring over time.

ESTIMATED POTENTIAL VALUE OF EQUITY GRANTS"®

Termination Change of
without Cause  Death or Disability Retirement  Control®
Name ($) () (%) ($)
josh Weinstein 29,790 5,417,321 0 5726144
David Bernstein 148,950 1,027,020 0 1,490,255
Willlam Burke 39,720 279.013 a 406,117
Enrigue Miguez — 112,805 -— 112,805
Michael Thamm 178,740 1,349,800 0 1,941,295
Arnold W. Donaid 496,500 3,574,125 0 5.063,625
TOTAL 893,700 11,760,085 0 14,740,241
(1} The value for RSUs s based on the closing price of Carmival Corporation common stock an November 30, 2022 of $9.93 except

for the Carnival plc RSUs held by Mr. Thamm, which is based on the clesing price of Carnval plc erdinary shares on
November 30, 2021 af £7.16, which has been canverted into $8.59 based on the November 30, 2022 exchange rate of $1.20:£7.

{2) Thevalue of the RSUS are reflectad using the target number of RSUs granted.

(3)  Termination of employment s required o trigger acceleration upon a change of control.
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U.S. CEO Pay Ratio

tn accordance with SEC rules, we are providing the
ratio of the annual total compensation of our CEO to
the annual total compensation of cur median
employee. The 2022 annual total compensation of
our CEO as set forth in the Summary Compensation
Table is $8,014,153, the 2022 annual total
compensation of our median compensated employee
is $14,496, and the ratio of these amounts is 553 to

1. Our median compensated employee population
consists primarily of ship-based employees who work
fewer than twelve months of the year.

2022 Annual Total
Compensaticn
Employee (%) Pay Ratio
CEO 8,014,153
Median employee, 553:1
other than cur CEQ 14,496

This pay ratio is a reasonable estimate calculated in a
manner ¢consistent with SEC rules based on our
global hyman resources and payroll systems of racord
and the methodology described below. Because the
SEC rules for identifying the median compensated
employee and calculating the pay ratio based on that
employee’s annual total compensation allow
companies to adopt a variety of methodologies, 1o
apply certain exclusions, and to make reasonable
estimates and assumptions that refiect their
compensation practices, the pay ratio reported by
other companies may not be comparable to the pay
ratio reported above, as other companies may have
different employment and compensation practices
and may utllize different methodologies, exclusions,
estimates, and assumptions in calculating their own
pay ratios.

To identify cur median employee, we used total cash
compensation for cur estimated employee

population of 82,096 as of September 30, 2022, Our
warkforce includes a large number of ship-based
employees who typically work six to eleven months
of the year and we did not annualize the pay for cur
employees when identifying our median. The number
of employees relative to the prior year is higher
because of an increase in the workforce for both our
shore and ship-based employees as part of our
continued resumption of guest cruise operations,
Also, a larger number of ship-based employees that
returned to service at the end of 2021 were able to
work for a greater portion of 2022 and more
employees returned to service or joined for the first
time in 2822. This resuited in higher median
compensation for fiscal 2022 and a lower ratic as
compared to prior years. Of the empioyees returning
to service in 2022, we again saw a fair number of
ship-based employees that returned to service shortly
before or during the month of September 2022 for
whom the pay actually received in 2022 is lower than
what s ordinarily seen in a full year.

We then applied a valid statistical sampling
methodology to identify employees who were paid
within a 1% range of the median. From these
employees, we then identified a representative
median employee from this group and calculated
that employee’s annual total compensation in fiscal
2022 consistent with [tem 402(c) of Regulation $-K. This
figure includes gratuities directly billed to our guests
but excludes any cash gratuities paid directly to the
employee by guests. It also excludes room and

meals, transportation to and from the ship, and
medical care, which are provided to our ship-bhased
employees without charge.
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PROPOSAL 16

PROPOSAL 17

Re-Appointment of Auditors of Carnival
plc and Ratification of Selection of
Auditors of Carnival Corporation

The Audit Committee of the Board of Directors of
Carnival plc has selected the UK firm of
PricewaterhouseCoopers LLP as Carnival pic's
independent auditors for the year ending
November 30, 2023. The Audit Committee of the
Baard of Directars of Carnival Corporation has selectad
the US. firm of PricewaterhouseCoopers LLP as
Carnival Corporation's independent registered public
accountng firm for the year ending November 30,
2023. In doing so. the Audit Committees confirm that
the sefection is free from third party influence and
no restrictive contractual clauses have been imposad
on them. At this time, we are unable to anticipate if
representatives of both the V.S, and UK firms of
PricewaterhouseCaopers LLP will be present at the
Annual Meetings of Shareholders. If they attend, they
will have an cpportunity to make a statement if

they desire to do s0 and would be expected to be
available to respond to appropriate questions from
shareholders.

Proposa!l 16 would re-appoint the UK firm of
PricewaterhouseCoopers LLP as the independent
auditors of Carnival plc for the fiscal 2023 audit. Itis a
requirement of Section 489(2) of the Companies Act
that Carnival plc appeoint its independent auditors

Authorization to Determine the
Remuneration of Independent
Auditors of Carnival plc

before the end of a general meeting at which its
annual accounts and reports are laid {which, in the
case of Carnival plc, occurs this year at its Annual
General Meeting). Proposal 16 would aiso ratify the
selection of the US. firm of PricewaterhouseCoopers
LLP as the independent regjsterad public accounting
firm of Carnival Corpeoration.

Although ratification by our shareholders of the
appeintment of an independent public accounting
firm of Carnwal Corporaten is not legally required, our
Boards of Directors believe that such action is
desirable. If our shareholders do not approve
Proposal 16, the Audit Committees will consider the
sefection of another accounting firm for 2023

In accordance with the UK auditar rotation
requirements, PwC will not be eligible to continue as
our auditer after the conclusion of their fiscal 2023
audit. As a result, during fiscal 2022, the Audit
Committees oversaw a competitive tender process to
select a new audit firm for the fiscal 2024 audit.
Following a rigorous selection process, the Boards of
Directars selected Deloitte & Touche LLP as the
independent regjstered public accounting firm of
Carnival Corperation and Delcitte LLP as the
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independent auditors of Carnival plc for the fiscal
2024 audit, subject to shareholder approval and
ratification at the 2024 Annual Meetings of
Shareholders, Refer to the Carnival plc Corporate
Governance Report {attached as Annex C to this Proxy
Statement) for additional information on the audit
tender, selection and auditor transition for the 2024
audit.

Under Propesal 17, yau are heing asked to authorize
the Audit Committee of Carnival plc to determine the
remuneration of the UK firm of
PricewaterhouseCoopers LLP as independent
auditors of Carnival plc.

The Boards of Directors unanimously recommend a vote FOR there-appointment of
the UK firm of PricewaterhouseCoopers LLP as Carnival plc's independent auditors for
the 2023 fiscal year, the ratification of the selection of PricewaterhouseCoopers LLP as

Carnival Corporation’s independent registered public accounting firm for the 2023
fiscal year and the autharization of the Audit Cornmittee of Carnival pic to determine
the remuneration of the UK firm of PricewaterhouseCoopers LLP.

Report of the Audit Committees

Carnival Corporation and Carnival pic are two separate
legal entities and, therefore, each has a separate
Board of Directors, each of which in turn has its own
Audit Committee. In accordance with their charter,
each Audit Commmittee assists the relevant Board of
Directors in carrying out its oversight of:

s the integrity of the relevant financial statements;

* our compliance with legal and regulatory
requirements (other than health, environmental,
safety and security matters and compliance matters
addressed by the Compliance Committees);

» the independent auditors’ qualificatians and
independence;

» the performance of Carnival Corperation & plc’s
internal audit functions and independent auditors;

 risk management related to financial, information
technology {including cybersecurity and data
privacy) and non-HESS related operational risks, as
well as monitoring changes to and compliance
with related legal and regulatory requirements.

Both Audit Committees are subject to the audit
committee independence requirements under the
corporate governance standards of the New York Stock
Exchange and relevant SEC rules, and the Audit
Committee of Carnival plc is also subject to the
requirements of the UK Corporate Governance Code.
The two Auctit Committees have identical members
and each currently consists of five independent (as

defined by the listing standards of the New York
Stock Exchange, SEC rules and the UK Corporate
Governance Cocle) Non-Executive Directors. The
Carnival Corporation Board of Directors has
determined that each member of the Audit
Committees is both "independent” and an "audit
committee financial expert,” as defined by SEC rules
and New York Stock Exchange listing standards. In
addition, the Carnival plc Beard of Directors has
determined that each member of the Audit
Committees has “recent and relevant financial
experience” for purposes of the UK Corporate
Governance Code and that the Audit Committees as a
whole have competance relevant to the sector in
which Carnival Corporation & plc operate.

Management has primary responsibility for Carnival
Corporaticn & plc's financial reporting process,
including their system of internal contrel and risk
management, and for the preparation of consolidatect
financial statements. Carnival Corporation & pic's
independent auditor is responsible for performing an
independent audit of those financial statements

and expressing an opinion on the conformity of those
financial statements with US. generally accepted
accounting principles. The Audit Committees are
responsible for monitonng and overseeing the
financial reporting process and the preparation of
consohdated financial statements and for supervising
the relationship between Carnivat Corporation & plc
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and its independent auditor, as well as reviewing the
group’s systems of internal controis and compliance
with the group Code of Business Conduct and Ethics.
The Audit Committees have met and held discussions
with management of Carnival Caorporation & plc and
the independent auditor. In this context, management
represented to the Audit Committees that Carnival
Corporation & pic’s consolidated financial statements
were prepared in accordance with US. generally
accepted accounting principles and that Carnival plc's
financial statements were prepared in accordance
with UK-adopted international accounting standards
and the company financial statements in accordance
with United Kingdom Generally Accepted Accounting
Practice (United Kingdom Accounting Standards,
comprising FRS 101 “Reduced Disclosure Framewaork,”
and applicable law). Where necessary, amendments
are made in the Carnival plc financial statements to
take advantage of the exemptions available under
FRS 101 Reduced Disclosure Framework.

The Audit Committees:

* reviewed and discussed Carnival Corporation &
plc's audited consolidated financial statements for
the year ended November 30, 2022 with Carnival
Corporation & plc's management and with Carnival
Corporation & plc's independent auditor;

* reviewed and discussed Carnival pic’s audited
consolidated financial statements for the year
ended November 30, 2022 with Carnival plc's
management and with Carnival pld's independent
auditor;

» discussed with Carnival Corparation & plc's
independent auditor the matters required to be
discussed by the applicable requirements of the
Public Company Accounting Oversight Beard, the
SEC and the UK Financial Reporting Council; and

* received the written disclosures and the letter
from Carnival Corporation & plc's independent
accountants required by applicable requirements
of the Public Company Accounting Oversight Board
regarding the independent accountants’
communications with the Audit Ccmmittees
concerning independence and discussed with
Carnival Corporation & plc’s indepaendent auditor
the independent auditors’ independence.

The Audit Committees also considered whether the
provision to the relevant entity by the independent
auditor of non-audit services was compatible with
maintaining the independence of the independent
auditor. Based on the reviews and discussions
described above, the Audit Committees recommended
to the Boards of Directors that the audited
consclidated financial statements of Carnival
Corporation & plc be included in Carnival

Corporation & plc's Annual Report on Form 10-K for
the year ended November 30, 2022 for filing with the
SEC. Inaddition, the Audit Committees recommended
that the audited Carnival plc financial statements be
included in the Carnival plc Annual Report for the
year ended November 30, 2022,

THE AUDIT COMMITYTEE OF CARNIVAL CORPORATION
THE AUDIT COMMITTEE OF CARNIVAL PLC

LAURA WEIL RICHARD J. JASON GLEN SARA STUART
GLASIER" CAHILLY MATHEW SUBCTNICK
Chair Chair

{affective funt
February 1, 2023, Jdanuary 31. 2023}

11} Mr Glasier has decided not to seek re-glection and will retire from he Boaras with effect from the concius.on of the 2023 Annual Meetings of Shareholders

CARNIVAL CORPORATION & PLC 2023 PROXY STATEMENT | 87



Audit Matters
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Independent Registered Public Accounting Firm

AUDIT AND NON-AUDIT FEES

PricewaterhouseCoopers LLP were the auditors of
Carnival Corporation & plc during fiscal 2022 and fiscal
2021. Aggregate fees billed by
PricewaterhouseCoopers LLP for professicnal

services rendered to Carnival Corporation & plc for
the years ended November 30, 2022 and 2021 were
as follows (in millions):

Fiscal Year Ended

2022 2021

Type of Fee (% in milliens) (% in millions)

Audit fees 6.3 6.0

Audit-related fees 0.1 0.3

Tax fees 0.0 0.0

All other fees 0.0t 0.0t"
Total 6.4 6.3

{1y Less than $50,000.

* AUDIT FEES for 2022 and 2021 were for professional
services rendered for the integrated audits of the
Carnival Corporation & plc consoiidated financial
statements and systems of internal control over
financial reporting, quarterly reviews of our
joint Quarterly Reports on Farm 10-Q, the audits of
the Carnival pl financial statements, consents,
registration statements, statutory audits of various
international subsidiaries and the issuance of
comfort letters.

* AUDIT-RELATED FEES for 2022 were principally for
services rendered for the audit of one of our
sustainability reports, Audit-related fees for 2021
were principally for audit work related to
government grants received.

e ALL OTHER FEES for 2022 were principally for
services rendered for UK regulatory reporting. All
other fees for 2021 were principally for agreed upon
pracedures related to customs and border
protection data.

All of the services described above were approved by
the Audit Committees (including pre-approval of
services relating to registration statements and
issuance of comfort tetters up to a cap), and in doing
so, the Audit Committees did nat rely on the de
minimis exception set forth in Rule Z-0%(c)7XiXCO)
under Regulation S-X.

POLICY ON AUDIT COMMITTEE PRE-APPROVAL OF AUDIT AND PERMISSIBLE
NON-AUDIT SERVICES OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING

FIRM

The Audit Committees have adopted Key Policies and
Procedures which address, among other matters,
pre-approval of audit and permissibie non-audit
services provided by the independent registered
public accounting firm. The Key Policies and
Procedures require that all services to be provided by

the independent registered public accounting firm
must be approved by the Audit Committees prior to
the performance of such services. The Audit
Committees consider whether the services requested
are consistent with the ruiles of the SEC and UK
Financial Reporting Council on auditor independence.
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PROPOSAL 18

The Directors of Carnival plc are required by the
Companies Act to present Carnival plc's financial
statements, the UK statutory Directors Report, the
UK statutory Strategic Report and the auditors’ report
relating to those accounts to the Carnival plc
sharehotders. Accordingly, the Directors of Carnival
pic tay befare the Annual Meetings of Sharehoiders
the Carnival plc accounts and the reports of the
Directors and auditors for the year ended
November 30, 2022, which have been approved by
and signed on behalf of Carnival pic's Board of
Directors and will be delivered to the Registrar of

Receipt of Accounts and Reports of
Carnival plc

Companies in the UK following the Annual Meetings
of Shareholders. Shareholders are voting to approve
receipt of these documents, as UK law dces not
require shareholder approval of the substance and
content of these documents. The UK statutory
Directors’ Repaort is attached as Annex A to this Proxy
Statement and the UK statutory Strategic Report
accompanies the Carnivat plc financial statements.
The fuil accounts and reports of Carnival plc wilt be
available for inspection prier to and during the Annual
Meetings of Shareholders.

The Boards of Directors unanimously recommend a vote FOR the receipt of the

accounts and reports of Carnival plc for the year ended November 30, 2022,
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PROPOSAL 19

PROPOSAL 20

Approval of the Grant of Authority to
Allot New Carnival plc Shares

SUMMARY

Approval of the Disapplication of
Pre-Emption Rights Applicable to
Carnival plc

Proposal 19 authorizes the Directors of Carnival pic
to allot, untl the end of the next Annual General
Meeting of Carnival pic (or, if earlier, until the close of
business on July 20, 2024), a maximum numger of
Carnival plc ordinary shares (or to grant rights to
subscribe for or convert any securities into ordinary
shares up to a maximum aggregate amount) without
further sharehoider approvai. Proposal 20 empowers
the Directars of Carnival plc to allot (or sell any
ordinary shares which Carnivai plc elects to hoid in
treasury) a maximum number of Carniva! plc ordinary
shares for cash without first offering them to existing
shareholders in accardance with the pre-emption
rights that wouid otherwise be apolicable. If given, this
power will expire at the end of the next Annual

DISCUSSION

General Meeting of Carnival plc {or, if earlier, the
close of business on July 20, 2024). The authorizations
given at the last Annual General Meeting of Carnival
plc are due to expire at the end of this year's Annual
General Meeting of Carnival plc. As is the case with
many UK companies, these resolutions are proposed
each year as the Directors believe occasions may
arise from time to time when it would be beneficial
for shares to be allotted without further sharehelder
approval and for shares to te allotted for cash
without making a pre-emptive offer. The Carnival plc
Directors have no current commitments or plans to
allot additional shares of Carnival plc using these
authorities.

Under Article 30 of the Articles of Association of
Carnival pl¢, the Directors have, for a “prescribed
period,” unconditional authority to allot ordinary
shares in Carnival plc up to an aggregate nominal
amount known as the "allotment amount.”

The power to implement the authority provided by
Article 30 is sought each year by the proposal of an
ordinary resclution to establish the prescribed period

and the allotment amount. By passing this ordinary
resofution, shareholders are authorizing the Board of
Carnival plc to 1ssue, during the prescribed period, a
maximum number of shares having an aggregate
nominal value eqgual to the allotment amount, without
further shareholder approval. In the absence of

such approval, the issuance of any additional shares
would require shareholder approval.
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PROPOSAL 20-—APPROVAL OF THE DISAPPLICATION OF PRE-EMPTION RIGHTS APPLICABLE TO CARNIVAL PLC

Under Article 31 of the Articles of Association of
Carnival plc, the Directors have, for the same
“prescribed period” referred to above, power to allot
a small number of ordinary shares for cash without
making a pre-emptive offer to existing shareholders,
up to an aggregate nominal amount known as the
“disapplication amount.”

The power to implement the authaority provided by
Articte 31 is sought each year by the proposal of a
special resolution to establish the disapplication
amount. By passing this special resolution,
sharehaolders are authorizing the Board of Carnival
plc te issue, during the prescribed peried, an amount
of shares having an aggregate nominal value equal
to the disapplication amount, for cash without first
offering them to existing shareholders of Carnival plc.

The Third Amended and Restated Articles of
Incorporation of Carnival Corporation do not contain
aquivalent provisions and holiders of Carnival
Corporation common stock do not have pre-emption
rights. Accordingly, no action is required in respect

of the abitity of Carnival Corporation to allot shares or
to disapply pre-empticn rights.

In commen with many UK companies, resolutions to
renew the prescribed period and re-establish the
allotment amount and the disapplication amount are
normally proposed each year as the Directors
believe occasions may arise from time to time when
it would be beneficial for shares to be allotted and for
shares to be allotted for cash without making a pre-
emptive offer. This is the purpose of Proposal 19 (an
ordinary resolution} and Proposat 20 (a special
resolution). As usual, the prescribed period is the
period from the passing of the rescliutions until the
end of the next Annual General Meeting (or, if earlier,
until the close of business on July 20, 2024).

Guidelines issued by the Investment Association,
whose members are same of the largest institutional
investors in UK listed companies, require the
allotment amaount to be limited to one-third of the
issued ordinary share capital (except in the case of a
rights issue). By reference to Carnival plc’s issued
ordinary share capital on January 12, 2023, the
maximum alletment amount in paragraph (a) of
Propeosal 1915 $102,995,305, which is egual te
62,045,365 new Carnival plc ordinary shares, being

one-third of the amount of the issued ordinary share
capital (excluding treasury shares),

In line with guidance issued by the Investment
Association, paragraph (b) of Proposal 19 would give
the Directors of Carnival plc authority to aliot ordinary
shares or grant rights to subscribe for or convert

any securities into ordinary shares in connection with
a rights issue in favor of ordinary shareholders up

to an aggregate nominal amount equal to
$205,990,610 (representing 124,090,729 ordinary
shares), as reduced by the nominal amount of any
sharesissued under paragraph (a) of Proposal 19. This
armount (before any reduction) represents
approximately two-thirds of the issued ordinary
share capital (excluding treasury shares) of Carnival
plc as atJanuary 12, 2023. However, if they do exercise
the authorities given to them if Proposals 19 and 20
are passed, the Directors intend to follow the
Investment Association’s recommendations
concerning their use {including as regards the
Directors standing for election or re-election in certain
cases).

The Pre-Emption Group, a group comprising
representatives of UK listed companies, investment
institutions and corparate finance practitioners and
formed under the support of the London Stock
Exchange, issued a revised Statement of Principles
on Disapplying Pre-Emption Rights in November 2022
(the "Statement of Principles”) to align with the
recommendations made in the UK Secondary Capital
Raising Review. The revised Statement of Principles
recommends that a resoluticn to disapply the
statutory pre-emption rights provided by UK company
law shouid be limited to an amount of equity
securities not exceeding 10% of the nominal value of
a company's issued ordinary share capital {with a
further authority of no more than 2% to be used only
for the purposes of making a follow-on offer to
retailinvestors and existing shareholders). The
expected features of such follow-on offers are set out
in paragraph 3 of Secticn 2B of the revised Statement
of Principles.

The powers requested under Proposal 20 reflect the
revised Statement of Principles. Proposal 20, if
approved, will give the Directors of Carnival plc
authority to allot Carnival plc shares and to sell
treasury shares for cash otherwise than to existing
shareholders in proportion to their holdings (1) up to
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a maximum nominal vaiue of $30,898,591,
representing 10% of Carnival pic's issued ordinary
share capital (excluding treasury shares) on January 12,
2023 and (i} up to a further 2% to be used for
follow-on offers of a kind contemplated by paragraph
3 of Section 2B of the revised Statement of Principles.
This is equal to 22,336,331 new Carnivai plc ordinary
shares. The Directors of Carnival plc will have due
regard to the revised Statement of Principles in
relation to any exercise of this power.

In summary, if Proposals 19 and 20 were passed, the
extent of the authority of the Directors to allot new
Carnival plc ordinary shares for cash (other than
pursuant to an employee share scherme) on terms
which would be dilutive te the existing shareholdings
of Carnival pic shareholders, without shareholder
approval, weuld be limited to 22,336,331 new Carnivai
plc ordinary shares. The Directors have no current
commitments or plans to aliot additional shares of
Carnival plc under these authorities. Furthermaore, the
adoption of Proposals 19 and 20 would have no
material effect on the ability of Carnival plc to
undertake or defend against a takeover attempt.

~

for Carnival plc.

We have a program that aliows us to obtain an
economic benefit when Carnival Corporation commaon
stock is trading at a premium to the price of Carnival
plc ordinary shares (the “Stock Swap Program”). In the
event Carnival Corporation ¢common stock trades at

a premium to Carnival plc ordinary shares, we may
elect to sell shares of Carnival Corporation common
stock, at prevailing market prices in ordinary brokers’
transactions and repurchase an equivalent number of
Carnival plc ordinary shares in the UK market. In the
future, we may also re-introduce a program that allows
us to obtain an economic benefit when Carnival plc
ordinary shares are trading at a premium to Carnival
Corporation common shares.

Any realized economic benefit under the Stock Swap
Program is used for general corporate purposes.

In june 2021 the Boards cf Directors have authorized
us to sell up to $500 million of Carnival Corporation
common stock in the US. market and repurchase up
to $500 million of Carnival plc ordinary shares in the
UK market as part of the Stock Swap Program.

As of lanuary 12, 2023, 31,235,457 Carnival pl¢
ordinary shares are held by Carnival plc in treasury.

The Boards of Directors unanimously recommend a vote FOR the approval of fimits on
the authority to allot Carnival plc shares and the disapplication of pre-emption rights
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PROPOSAL 21

Shareholder approval is not required for us to buy
back shares of Carnival Corporation, butis required
under the Companies Act for us to buy back shares of
Carmival plc. Accordingly, last year Carnival Corporation
and Carnival plc sought and obtained shareholder
approval to effect market purchases of up to
18,500,792 ardinary shares of Carnival pic (being
approximately 10% of Carnival plc's ordinary shares
in issue (excluding treasury shares})). That approval
expires on the earlier of:

(i the conclusion of Carnival plc's 2023 Annual
General Meeting; or

(i) October 7, 2023.

Shareholder approval to effect market purchases
(within the meaning of Section 693(4) of the
Companies Act), once the current authorization
expires, of up tc 18,613,610 ordinary shares of
Carnival plc {being 10% of Carnival pic's ordinary
shares in issue as of January 12, 2023 (exciuding
treasury shares)) is being sought at this year's Annual
Meetings of Sharehclders. Since last year's Annual
Meetings of Shareholders and through January 12,
2023, no Carnival plc ordinary shares have been
purchased under that authority and 8,930,004 Carnival
plc ordinary shares were purchased under the Stock
Swap Program, Carnival Corporation & pic will treat any
such purchases made by Carnival Corporation or
Carnival Investments Limited under the Stock Swap
Programs as if they were made by Carnival plc under
the Carnival plc share buyback authority.

The Beards of Directars confirm that the authority to
purchase Carnival plc’s shares under the Stock

Swap Program will only be exercised after careful
consideration of prevailing market conditions and the
positton of Carnival plc. In particutar, the program

will only proceed if we believe that it is in the best
interests of Carnival Corporation, Carnival pic and their

Approval of a General Authority to Buy
Back Carnival plc Ordinary Shares

shareholders generally. The Boards of Directors are
making no recommendation as to whether
shareholders should sell any shares in Carnival plc
and/or Carnivat Corporation.

If the Boards of Directors exercise the autharity
confarred by Proposal 21, we would have the option
of hoiding the shares in treasury, or cancelling them.
Shares held in treasury can be re-sold for cash, usad
for employee share plans or later cancelled. The
Boards of Directors think it prudent tc mamntain
discretion as to dealing with the purchased shares.
The Boards of Directors wili assess at the time of any
and each actual purchase whether to hold the
shares in treasury or cancel them, provided itis
permitted to do so. As of January 12, 2023, 31,235,457
Carmival plc ordinary shares are held by Carnival plc
in treasury

The Boards of Directors consider that any buyback of
Carnival plc ordinary shares may include the
purchase of its American Depositary Shares ("ADSs"),
each representing one Carnival plc ordinary share, with
a subseguent canceliation of the underlying ADSs. If
the underlying ADSs are so cancelied, Carnival plc will
either cancel or hold in treasury the ordinary share
represented by such ADSs. The Boards of Directors
will assess at the time of any and each actual
cancellation whether to hold the ordinary shares
represented by such cancelled ADSs in treasury or
cance! thern, provided it 1s permitted to do so.

The minimum price (exclusive of expenses) which
may be paid for each Carnival plc ordinary share is
$1.66, and the maximum price which may be paid is
an amount (exclusive of expenses) equal to the higher
of:

» 105% of the average middle market quotations for
an ordinary share of Carnival pl¢, as derived from
the London Stock Exchange Daily Official List, for
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the five business days immediately preceding the
day on which such ordinary share is contracted to
be purchased; and

* the higher of the price of the last independent
trade and the highest current independent bid on
the London Stack Exchange at the time the purchase
is carried out.

As of January 12, 2023, there are no options
outstanding to subscribe for Carnival plc ordinary
shares and Carnival plc has issued 1,258,013 R5Us,
which represent in the aggregate 0.7% of Carnival plc's
issued share capital {excluding treasury shares). If

~

the existing authority and the autherity sought under
Proposal 21 were exercised in full and those crdinary
shares of Carnival plc were purchased by Carnival plc
and cancelled, these RSUs would represent in the
aggregate 0.8% of Carnival plc's issued share capital
{exciuding treasury shares).

The authority to purchase Carnivaf plc erdinary
shares will expire at the conclusion of the Carnival pl¢
Annual General Meeting in 2024 or on July 20, 2024,
whichever is earlier {except in relation te any
purchases of shares the contract for which was
entered before the expiry of such authority).

The Boards of Directors unanimously recommend a vote FOR the approval of a general
authority to buy back Carnival plc ordinary shares.
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PROPOSAL 22

In order to ensure that Carnival Corporation & plc
may continue to issue equity-based grants with
respect to Carnival Corporation common stock to its
management and Directors, the Boards of Directors
have adopted an amendment of the Carnival

Approval of the Amendment of the
Carnival Corporation 2020 Stock Plan

Corporation 2020 Stack Plan (the "Amendment”),
which is attached as Annex D to this Proxy Statement,
subject te shareholder approval at the Annual
Meetings of Shareholders.

Why We are Requesting Approval of the Amendment

In January 2020, our Boards cf Directors adopted the
Carnival Corporation 2020 Stock Plan, which was
approved by sharehelders in April 2020. Upon
shareholder approval of the Carnival Corporation
2020 Stock Plan, we ceased making equity grants
under the Carnival Corparation 2011 Stock Plan, which
was adopted by shareholders in April 2011. On
lanuary 19, 2021, the Boards of Directors approved
the Amendment to increase the number of shares of
Carnival Corporation available for grants under the
Carnival Corporaticn 2020 Stock Plan by 10,000,000
shares, which amendment was approved by the
shareholders at the Apni 2021 Annual Meetings of
the Sharehaolders.

On January 19, 2023, the Beoards of Directors approved
the Amendment, subject to the approval by
shareholders at the 2023 Annual Meetings of
Shareholders, to increase the number of shares of
Carnival Corporation available for grants under the
Carnival Corporation 2020 Stock Plan by 21,650,000
shares.

The following highlights and summary of the material
features of the Carnival Corporation 2020 Stock Plan
are qualified in their entirety by referance to the
complete text of the Carnival Corporation 2020 Stock
Plan, which was attached as Annex D to the 2020
Notice of Annual Meetings and Proxy Statement and
the Amendment attached as Annex D hereto. The
Carnival Corparation 2020 Stock Plan, as amended in
2021 and as proposed to be amended by the
Amendment, is referred to as the "Amended 2020
Plan.”

Carnival Corporation and Carnival pic operate a DLC
arrangement. Each company’s shares are publicly
traded on the New York Stock Exchange for Carnival
Corporation and the London Stock Exchange for
Carnival plc, In April 2014, sharehoiders approved the
Carnival plc 2014 Employee Share Plan. Proposed
amendments to the Carnival Corporation 2020 Stock
Plan will have no impact on the Carnival plc 2014
Employee Share Plan.
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Highlights

What is the Amended = The Amended 2020 Plan is the primary vehicle used to issue equity-based grants with
2020 Plan? respect to Carnival Corporation common stock to the majority of our eligible employees
worldwide and our Directors,

Carnival plc 2014 Employee Share Plan is separate and apart frem the Carnival
Corporation 2020 Stock Plan. No changes to the Carnival plc 2014 Employee Share Plan
are being requasted. We will continue to grant hmited equity-based awards out of the
Carnival ple 2014 Employee Share Plan to certain eligible employees of Carnival plc and
its subsidiaries. Most of the Carnival plc 2014 Employee Share Plan participants are
non-US. based employees.

Who participates in » The Carnival Corporation 2020 Stock Plan is not limited to executives. it is a broad-

the Carnival hased plan with over 2,000 eligible employees, located in the US. and abroad.
Corporation 2320 * Incentive compensation delivered through the Carnival Corporation 2020 Stock Plan is
Stock Plan an essential tocl used by the Compensation Committees to drive eur pay-for-
performance philosophy.

* These incentives influence our ability to attract, retain, reward and motivate our
employees. They also drive the alignment between our employees’ interests and those
of our sharehotders,

How many shares » At the time of approval of the first amendment to Carnival Corporation 2020 Stock Plan
remain in the reserve by our Boards in January 2021, 10,000,000 shares were proposed for shareholder
in the Carnival approval, which was granted in April 2021. At that time, we expected that the number of
Corporation 2020 shares would be sufficient to last over four years based on our historical share usage
Stock Plan? and other information, such as our stock price.

e We could not anticipate the continued material negative impact that the global
COViD-19 pandemic would have on our operations, financial results and ligudity well
into fiscal 2021 and the cngeing impact that global economic events would have on our
share price.

s Equity grants are approved as values that are converted to units based on then current
share price, Continued share price volatility has an impact on the number of shares
needed to make annual grants to our employees.

s As of November 30, 2022, there are 12,363,312 shares that remain available for future
grants under the Carnival Corporation 2020 Stack Plan.

How many shares are  « We are seeking shareholder approval for an additional 21,650,000 shares, which

being requested to be increase represents approximately 1.94% of Carnival Corporation’s outstanding
added to the Carnival cammon stock as of November 30, 2022,
Corporation 2020 * We estimate thus will allow us to continue to make responsible and market competitive

?
Stock Plan: equity-hased grants over the next four years,

* The estimated reserve life is based on a number of factors that are subject to change.
We cannot make assurances that our estimates may not change because of the
extended impact of COVID-19, economic impacts, market price volatility or other factors
beyond management's control. and as a conseguence, our abllity to be predictive is
uncartain.

= We have a history of responsibie share usage. We thoughtfully manage share dilution
and closely monitor our annual run rate and overhang to ensure we only make an
appropriate number of equity-based grants we believe are necessary to attract, reward,
maotivate and retain employees and Non-Executive Directors.
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What other material
changes are being
proposed?

* Other than the authorization of an additional 21,650,000 shares, there are no other
changes being proposed to the Carnival Corporation 2020 Stock Plan,

What key features are
being retained in the
Amended 2020 Plan?

» The Amended 2020 Plan will continue to retain key governance features and market
hest practices that serve to protect shareholder interests, such as:

No Evergreen Provision. There 1s no automatic increase in the shares available for
grant in the Amended 2020 Plan.

No Stock Option Repricing. The Amended 2020 Plan prohibits stock option repricing,
and the cash buyout of underwater stock options, in the absence of shareholder
approval, except in connection with certain corporate transactions involving Carnival
Corporation &plc.

n

No liberal share recycling of stock options or stock appreciation rights.

No Excise Tax Gross-Up. The Amended 2020 Plan does not provide for any tax
gross-ups.

No Singte-Tngger Equity Vesting. The Amended 2020 Plan does not provide for an
automatic vesting of equity grants upon a change in control.

- Clawback. The Amended 2020 Plan provides that participants may be required to
surrender shares received, and/or repay any profits or any economic value made or
realized by the participant if the participant viclates certain agreements or engages in
detrimental activity as defined under Amended 2020 Pian.

What happens if
shareholders do not
| approve the
Amendment?

= |f shareholders do not approve the Amendment, we will continue to make equity-based
grants from the Carnival Corporation 2020 Stock Plan as itis critical to our
cornpensation philosophy and o incentivize the achievement of our strategic business
abjectives.

* In the event there are insufficient shares available remaining under the Carnival
Corporation 2020 Stock Plan to provide equity-based compensation, we may be
required to consider using alternative farms of compensation such as cash. The use of
cash in place of compensation that would typically be delivered in the form of equity-
based grants could have an adverse impact on our recruitment and retention efforts.

The Boards of Directors recommend a vote for the plan s in the best interests of Carnival Corporaticn &
: approval of the Amendment because they believe the plc and their shareholders,
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Securities Authorized for Issuance under Equity Compensation Plans

Set forth below is a table that summarizes
compensation plans, including individual
compensation arrangements under which Carnival

Number of securities to be
issued upon exercise of
warrants and rights

Corporation equity securities are authorized for
issuance as of November 30, 2022,

Number of securities
remaining available for future
issuance under equity
compensation plans

Weighted-average exercise (excluding securities

{In milhons) price of outstanding reflected in column (a))
Plan Category {a) warrants and rights {in millions)
Equity compensation plans
approved by security hoiders 4917 0 13.74%
Equity compensaticon plans not
approved by security hoiders N/A N/A
4.9 0 13.7

(1) Represents 4 9 million of restricted share units outstanding under the Carnival Corporation 2017 Stock Plan and 2020 Stock Plan.

{2)  Includes Carmval Corporation commen stock available for issuance as of November 30, 2022 as foilows: 1.3 million under the
Carmval Corporation Employee Stock Purchase Plan, which includes 255,546 shares subject to purchase during the current
purchase period and the shares nated 1n footnote (1) above and 12.4 milfion under the Carnival Corporation 2020 Stock Plan.

Summary of the Features of the Amended 2020 Plan

Administration. Qur Compensation Committees will
administer the Amended 2020 Plan. The
Compensation Committees will have the authority to
determine the terms and conditions cf any
agreemants evidencing any grants made under the
Amended 2020 Plan and to adopt, alter and repea)
rules, guidelines and practices relating to the Amended
2020 Plan. The Compensation Commutteas will have
full discretion to administer and interpret Amended
the 2020 Plan and to adopt such rules, regulations
and procedures as it deems necessary or advisable
and to determine, among other things, the time or
times at which the grants may be exercised and
whether and under what circumstances a grant may
be exercised.

Eligibility. Any employees, Directors, officers or
consultants (and prospective employees, Directors,
officers or consultants) of Carnival Corporation & plc
or of its subsidiaries or their respective affiliates will
be eligible for grants under the Amended 2020 Plan.
The Compensation Committees have the sole and
compiete authority to determine who will be 1ssued
an equity grant under the Amended 2020 Plan. As of
Novernber 30, 2022, approximately 2,000 employees
and eleven Non-Executive Directors were eligibie to
participate in the Amended 2020 Plan,

Number of shares authorized, The Amended 2020 Plan
provides for an aggregate of 46,650,000 shares of
Carnival Corporation common stock to be available
for grants under the Amended 2020 Plan and the Sub
Plans. No more than 1,000,000 shares of Carnival
Corporation common stack may be issued to any
participant dunng any single year with respect to
incentive stock options under the Amended 2020
Plan. No participant may be issued grants of options
and SARs with respect to more than 3,000,000 shares
of Carnival Corporation commeon stock in any one
year. No mere than 1,000,000 shares of Carnival
Corporation common stock may be delivered under
the Amended 2020 Plan to any participant in respect
of each performance year in a performance
compensation grant. Shares of Carnival Corporation
common stock subject to grants are generally
unavailable for future grant. If there is any change in
our corporate capitalization, the Compensation
Committees in their sole discretion may make
substitutions or adjustments to the number of shares
reserved for issuance under the Amended 2020

Plan, the number of shares covered by grants then
outstanding under the Carnival Corporation 2020
Stock Plan, the imitations on grants under the
Amended 2020 Flan, the exercise price of cutstanding
options and such ather equitable substitution or
adjustments as it may determine appropriate.
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Change in capitalization. If there is a change in
Carnival Corporation & plc’s corporate capitalization
in the event af a stock or extracrdinary cash dividend
recapitalization, stock split, reverse stock split,
reorganization, merger, consolidation, split up, split-
off, spin-off, consolidation ar other relevant change in
capitalization or applicable law or circumstances,
including an unpatiring of Carnival Corporation and
Carnival plc {that is, an unpairing of the share of
common stock from the trust share of beneficial
interest in the P&O Princess Special Voting Trust that
is currently paired with a share of Carnival
Carporation comman stock), such that the
Compensation Committees determine that an
adjustment is necessary or appropriate, then the
Compensation Comrnittees can make adjustments in
a manner that they deem equitabzle, including,
without limitation,

v

» adjusting the number of shares or other securities
of Carnival Corporation {or number and kind of
other securities or other property) which may be
delivered in respect of grants or with respect to
which grants may be made under the Amended
20240 Plan, or the terms of any outstanding grant
(including the number of shares or ather securities
of Carnival Corporation (or number and kind of
other securities or other property) subject to
outstanding grants or ta which outstanding grants
relate, the exercise price with respect to any
grant or any applicable performance measures;

¢ providing for a substitution or assumption of
grants (or grants of an acquiring company),
accelerating the exercisability of, iapse of
restrictions on, or termination of, grants or
praviding far a period of time (which shall not be
required to be mare than ten (10} days) for
participants to exercise outstanding grants prior to
the occurrence of such event (and any such grant
not so exercised shall terminate upon the
occurrence of such event); and

* cancelling any one or more outstanding grants and
causing to be paid to the holders thereaf, in cash,
shares, ather securities or other property, or any
combination thereof, the value of such grants, if
any, as determined by the Compensation
Committees (which if applicable may be based
upen the price per share received or teo be received
by other sharehaolders of Carnival Corporation in
such event), including without limrtation, in the case
of an outstanding option or SAR, a cash payment

in an amount equal to the excess, if any, of the fair
market value {as of a date specified by the
Compensation Cemmittees) of the shares subject
to such option or SAR over the aggregate exercise
price of such option or SAR, respectively (it being
understood that, in such event, any option or SAR
having a per share exercise price equal to, orin
excess of, the fair market value of a share subject
thereto may be canceled and terminated without
any payment or consideration therefor),

Grants available for issuance. The Compensation
Committees may issue grants of non-gualified stock
options, incentive (qualified) stock options, SARs,
restricted stock grants, restricted stock units, stock
bonus grants, perfarmance compensation grants
(including cash bonus grants) or any combination of
the foregoing. Grants may be made under the
Amended 2020 Plan in assumption of, or in
substitution for, outstanding grants previously made
by an entity acquired by Carnival Corporation & plc
or with which Carnival Corporation & plc combines
("Substitute Grants”.

Stock options. The Compensation Committees will be
authorized to grant options to purchase shares of
Carnival Corporation common stock that are either
“gualified,” meaning they are intended to satisfy the
requirements of Section 422 of the Code for incentive
stock options, or "non-qualified,” meaning they are
notintended to satisfy the requirements of Section 422
of the Code. All options granted under the Amended
2020 Plan shall be non-qualified uniess the applicabie
grant agreement expressly states that the option s
intended to be an "incentive stock option.” Optians
granted under the Amended 2020 Plan will be subject
to the terms and conditions established by the
Compensation Committees. Under the terms of the
Amended 2020 Plan, the exercise price of the options
will not be fess than the fair market value of Carnival
Corporation common stock at the time of grant {(except
with respect to Substitute Grants). Options granted
urnder the Amended 2020 Plan will be subject 1o such
terms, including the exercise price and the conditions
and timing of exercise, as may be determined by the
Compensation Commuttees and specified in the
applicable grant agreement. The maximum term of
an option granted under the Amended 2020 Plan will
be ten years from the date of grant (or five years in
the case of a qualified option granted to a 1G%
shareholder); provided, that, if the term of a
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non-qualified option would expire at a time when
trading in the shares of Carnival Corporation common
stock is prohibited by Carnival Corporation & plc's
insider trading policy, the option’s term shall be
automatically extended untii the 30th day following
the expiration of such prohibition. Payment in respect
of the exercise cof an option may be made in cash,

by check, by cash equivalent and/or shares of Carnival
Corporation common stock valued at the fair market
value at the tme the option is exercised (provided that
such shares are not subject to any pledge or other
security interest) or by such other method as the
Compensation Committees may permit in their sole
discretion, including:

* by withholding or surrender of the minimum
number of shares of Carnival Corporation common
stock otherwise deliverable in respect of an
aption that are needed 1o pay the exercise price
and all applicable reguired withholding taxes;
if there is a public market for the shares of Carnival
Corporation common stack at such time, by
means of a broker-assisted cashiess exercise
mechanism; or

* by means of a "net exercise” procedure effected by
withholding the mintmum number of shares
otherwise deliverable in respect of an option that
are needed to pay the exercise price and all
applicable required withholding taxes.

Stock apprecigtion rights ("SARs”). The Compensation
Committees will be authorized to grant SARs under the
Amended 2020 Plan. SARs will be subject to the
terms and conditions estabiished by the
Compensation Committees. A SAR is a contractual
right that aliows a participant to receive, either n the
form of cash, shares or any combination of cash

and shares, the appreciation, if any, in the value of a
share over a certain period of time. An option granted
under the Amended 2020 Plan may include SARs

and SARs may also be granted to a participant
independent of the grant of an option. SARs granted
in connection with an option shall be subject to terms
similar to the option corresponding to such SARs.
Except as otherwise provided by the Cormpensation
Committees {(in the case of Substitute Grants or SARs
granted in tandem with previously granted opticns),
the strike price per share of Carnival Corporation
commaon stock for each SAR shall not be less than
100% of the fair market value of such share,
determined as of the date of grant. The remaining

terms of the SARs shall be subject to terms established
by the Compensation Committees and reflected in
the grant agreement.

Effect of termination of employment or service on
options and SARs. Unless otherwise provided by the
Compensation Committees, in the event:

« the participant's employment or service with
Carnival Corporation & pic is terminated without
“cause” or by the participant for any reason other
than “retirement,” each opticn and SAR ta the extent
then vested shall remain exercisatle for up to
three months after the date of such termination;
provided, however, that any such participant who s
subsequently rehired or reengaged by Carnival
Corparation & plc within three months following
such termination and prior to the expiration of the
option or SAR shall not be considered to have
undergone a termination;

* the participant's employment or service with
Carnival Corporation is terminated on account of
death or “disability,” or the participant dies following
a termination described in the bullet point above
but prior to the expiration of an cption or SAR, the
option or SAR shall to the extent then vested shall
remain exercisable for up to one year after the
date of death or termination on account of
Disability, as applicable;

* the participant's employment or service with
Carnival Corporation & plcis terminated for “cause,
the option or SAR shall expire immediately upon
such cessation of employment or service,

v

* the particapant retires, the option and SAR will
continue to vest and remain exercisable through
the expiration of its original full term; and

= aparticipant who 1s a member of the Boards
ceases to be a member of the Boards due to death
or Disability, all unvested options and SARs shall
immediately vest and become exercisable and all
vested options and SARs (including after giving effect
to such accelerated vesting) shall continue to be
exercisable for up to one year from such cessation,
provided, however, that upen a participant’s
ceasing to be a member of the Boards for any
reason other than death or Disability, all unvested
options and SARs shall continue to vest in
accordance with their initial terms, and afl vested
options and SARs shall continue to be exercisable
until the original expiration date of such option or
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SAR; and provided, further, that if the participant
ceases to be a member of the Boards pricr to
serving in such capacity for ane year, all of such
participant’'s options shall immediately expire upon
such termination.

in addition, if a participant’s employment is terminated
due to disability at a time when he or she also

meets the requirements far retirement, the participant
will receive the better of the disability or retirement
treatment for the participant's options and SARs.

Restricted stock. The Compensation Committees will
be autharized to grant restricted stock under the
Amended 2020 Plan. Grants of restricted stock will be
subject to the terms and conditions astablished by
the Compensation Committees. Restricted stock

is Carnival Corporation common stock that generally
1s non-transferable and i1s subject to other restrictions
determined by the Compensation Committees for a
specified period. A holder of restricted stock wilj
generally have the rights of a shareholder, including
without limitaticn, the right to vote the shares. At the
discretion of the Compensation Committees,
dividends paid on restricted stock may be either
currently paid or accumulated {and interest may be
credited on cash dividends at a rate determined by the
Compensation Committees), and any accumulated
dividends will be distributable to the participant at the
same time as the original underlying shares of
restricted stock are delivered. A member of the
Boards of Directors who ceases to be a member of
the Boards of Directors prior to the first anniversary
of his or her initial election to the Boards will forfeit
any shares of restricted stock that were granted

upon such initial election to the Boards.

Restricted stack units. The Compensation Committees
will be authorized to grant restricted stock units under
the Amended 2020 Plan. Restricted stock units will

be subject to the terms and conditions established by
the Compensation Committees. Unless the
Compensation Committees determine otherwise, or
specify otherwise in a grant agreemeny, if the
participant terminates employment or services
during the period of ume aver which all or a partion
of the units are to be earned, then any unvested units
wili be forfeited. At the election of the Compensation
Committees, the participant will receive a number

af shares of Carnival Carperation common stock equal
to the number of units earned ar an amount in cash
equal to the fair market value of that number of shares

at the expiration of the period over which the ynits
are to be earned or at a later date selected by the
Compensation Committees, To the extent provided in
a grant agreement, the holder of outstanding
restricted stock units shall be entitled to be credited
with dividend equivalent payments upon the payment
by Carnival Carporation & plc of dividends on shares
of Carnival Corporation comman stock, either in cash
or {at the sole discretion of the Compensation
Committees} in shares of Carnival Corporation
commaon stock having a fair market value equal to
the amount of such dividends, and interest rmay, atthe
sole discretion of the Compensation Committees, be
credited on the amount of cash dividend equivalents
at a rate and subject to such terms as determined

by the Compensation Committees, which accumulated
dividend equivalents (and interest therean, if
applicable) shall be payable at the same time as the
underlying restricted stock units are settled. A member
of the Boards of Directors who ceasesto be a
member of the Boards of Directors prior to the first
annuversary of his or her initial election to the Beards
will forfeit any restricted stock units that were
granted upon such initial election to the Boards.

Other stock-based grants. The Compensation
Committees wili be authorized to make grants of
unrestricted shares of Carnival Carporation common
stock, rights to receive grants at a future date, the
grant of securities convertible into shares of Carnival
Corporation common stock, or other grants
denominated in shares of Carnival Corporation
commeon stock under such terms and conditions as
the Compensaton Committees may determine and as
set forth in the applicable grant agreement.

Performance compensation grants, The Performance
Criteria (as defined in the Amended 2020 Plan) that
will be used to establish the Performance Goalls) (as
defined in the Amended 2020 Plan) may be based
on the attainment of specific levels of performance
of Carnival Corporation & plc {and/or in respect of
Carnival Corporation, Carnival plc or one or more
cruise brands or reporting units, administrative
departments, or any comhination of the foregoing)
and may nclude any of the following (including any
compination thereof):

* income before taxes or net income (calculated with
or without asset impairments and/or gains ar
iosses on sale of ships or other assets);

CARN{VAL CORPORATION & PLC 2023 PROXY STATEMENT | 101



QOther Proposals

PROPOSAL 22 —APPROVAL OF THE AMENDMENT OF THE CARNIVAL CORPORATION 2020 STQCK Pt AN

* basic or fully diluted earnings per share (calculated
with or without asset impairments and/or gains
or losses on sale of ships or other assets);

* net revenue, net revenue yield or the growth of
either in current or constant dollars;

¢ net passenger revenue, net passenger revenue
yield or the growth of either in current or constant
dollars;

¢ nert ticket revenue, net ticket ravenue yield or the
growth of either in current or constant dollars;

* net onbhocard revenue, net onboard revenue yieid
or the growth of eitherin current or constant dollars,

* net other revenue, net ather revenue yield or the
grawth of either in current or constant doliars;

* net cruise costs excluding fuel, net cruise costs
excluding fuel per ALBD, or the change of either in
current or constant dollars (calculated with or
without asset impairments and/or gains or losses
on sale of ships or other assets),

* operating Income, operating income per ALBD cr
the growth of either in current or constant dollars
and/or at constant fuel prices (calculated with or
without asset impairments and/or gains or losses
on sale of ships or other assets);

» fuel consumption, fuet consumption in tons per
ALBD (x 1,000} or the change of either or any other
metric of fuel efficiency;

* occupancy percentage,;

* return measures (Including, but not limited to,
returns on Investment, assets, or equity) calculated
with or without asset impairments, gains and/or
losses on sale of ships or other assets, construction-
in-progress, goodwilll and/or intangibles;

¢ cash flow measures (including, but not limited to,
cash provided by operating activities, free cash flow,
and cash flow return on capital), which may, but
are not reguired to be, measured on a per share or
per ALBD basis, in current or constant dollars
and/or at constant fuel prices {calculated with aor
without asset impairments and/or gains or losses
on sale of ships or other assets);

* earnings before or after taxes, interest, depreciation
and/or amortization {including EBIT and EBITDA)
which may, but are not required to be, measured on
a per share or per ALBD basis, in current or
constant dollars and/or at constant fuel prices
{calculated with or without asset impairments
and/er gains or losses on sale of ships or other
assets);

* share price (including, but not limited to, growth
measures and total shareholder return),

* expense targets or cost reduction goals and
general and administrative expense savings,

* measures of economi¢ value added or other ‘'value
creation’ metrics;

* inventory control;

* enterprise value;

* employee recruitment and retention;

* timely introducticn of new ships or facilities;

e objective measures of personal targets, geais or
completion of projects (including, but not limited to,
succession and hiring projects, completion of
specific acquisitions, reorganizations or other
corporate transactions or capital-raising
transactions, expansions of specific business
operations and meeting cruise brand, reporting
unit or project budgets);

« cost of capital, debt leverage, cash and liguidity
positions or book value;

e health, environmental, safety, security or other
enterprise risk management initiatives;

s strategic objectives, or

* such other performance criteria selected by the
Compensation Committees,

Any of the above Performance Goal elements can be
stated as a percentage of another Performance

Goal orused on a refative or absolute basis to measure
the parformance of Carnival Corporation & plc
and/or its affiliates or any dwisions, operation, or
business units, brands, business segment,
administrative departments or combinatien thereof,
as the Compensation Committees deem appropriate.
Performance Goals may be compared to the
performance of a group of comparable companies or
a published or special index that the Compensation
Committees deem appropriate or, stock market
indices. The Compensation Committees also may
provide for accelerated vesting of any grant based on
the achievement of Parformance Goals.

Change in control. Except to the extent a particular
grant agreement otherwise provides:

* in the event a participant's employment or service
is terminated by Carnival Corperation & plc without
"cause” (and other than due to death or disability)
on or within 12 months following a change in
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control, then notwithstanding any provision of the
Amendad 2020 Plan to the contrary, all options and
SARs shall become immediately exercisable, and
the restrictions on restricted stock and restricted
stock units and any other grants will immediately
lapse (including a waiver of any applicable
performance goals); and

= in the event of a change in control, the
Compensation Committees may in their discretion
and upon at least 10 days’ advance notice to the
affected persons, cancel any outstanding grants
and pay to the holders thereof, in cash or stock, or
any combination thereof, the vaiue of such
grants based upon the price per share received or
to be received by other shareholders of Carnival
Corporation in the event,

Transferability. Each grant may be exercised during
the participant's lifetime only by the participant or, if
permissibie under applicabie law, by the participant’s
guardian or legal representative and may not be
otherwise transferred or encumbered by a participant
other than by will or by the laws of descent and
distribution, unless otherwise permitted by the
Compensation Committees in the case of grants
other than incentive stock options,

Amendment. The Amended 2020 Pian will have a term
of ten years. The Boards of Birectors may amend,
suspend or terminate the Amended 2020 Plan at any
time; however, shareholder approval to amend the
Amended 2020 Plan may be necessary if the law or
New York Stock Exchange rules so require. Under the
UK Listing Rules, the prior approval of Carnival plc's
sharehalders in general meeting must be obtamed in
the case of any amendment o the advantags of
participants which is made to the provisions of the
Amended 2020 Plan relating to eligibility, limits,
variations of capital and the basis for determining
participants' entitlement to shares. However, minor
amendments to benefit the administration of the
Amended 2020 Plan or to take account of a change in
legislation or to obtain or maintain favorable tax,

U.S. Federal Income Tax Consequences

exchange control or regulatory treatment for
participants or for any member of the Carnival
Corporation & plc group of companies, may be made
without the prior approval of Carnival pic in genera!
meeting. No amendment, suspension or farmination
will impair the rights of any participant or recipient
of any grant without the consent of the participant or
recipient.

The Compensation Committees may, to the extent
consistent with the terms of any applicable grant
agreement, waive any conditions or rights under,
amend any terms of, or alter, suspend, discontinue,
cancel or terminate, any grant theretofore made or
the assocated grant agreement, prospectively or
retroactively; provided that any such waiver,
amendment, alteration, suspension, discontinuance,
cancellaton or termination that would materially and
adversely affect the rights of any participant or any
holder or beneficiary of any option theretofore
granted shali not to that extent be effective without
the consent of the affected participant, halder or
beneficiary; and provided further that, without
shareholder approval:

* no amendment or modification may reduce the
option price of any option ar the strike price of any
SAR;

* the Compensation Committees may not cancel any
outstanding cption and repiace it with a new
option (with a lower option price) or cancel any SAR
and replace it with a new SAR (with a lower strike
price} and

* no option or SAR may be exchanged for cash or
anocther grant.

+However, shareholder approval is not required with
respect to the bullet points above for any action
specifically permitted as described in "Changes in
Capital Structure and Similar Events” above. In
addition, none of the requirements described in the
preceding bullets points can be amended without
shareholder approval.

The following is a general summary of the material
U5, federal income tax consequences of the grant and
exercise and vesting of grants under the Amended
2020 Plan and the disposition of shares acquired
pursuant to the exercse or settlement of such grants

and is intended to reflect the current provisians of
the Code and the regulations thereunder. This
summary is not intended te be a complete statement
of applcable law. nor does it address foreign, state,
local and payroll tax considerations. Moreover, the U.S.
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federal income tax conseguences to any particular
participant may differ from those described herein by
reason of, among other things, the particular
circumstances of such participant. References below
to the effect of certain provisians of the Code on
Carnival Corporation & pic's ability to deduct
compensation would be applicable only to the extent
that Carnival Corporation & plc were otherwise
subject to US. federal income tax and any such
deductions were relevant.

Stock options. The Code requires that, for treatment
of an option as an incentive stock option, shares of
Carnival Corporation common stock acquired through
the exercise of an incentive stock option cannot be
disposed of before the later of:

* two years from the date of grant of the opticn; or
* one year from the date of exercise.

Holders of incentive stock options will generally incur
no federal income tax liability at the time of grant or
upon exercise of those options. However, the spread
at exercise will be an “item of tax preference,” which
may give rise to "alternative minimum tax” liability for
the taxable year in which the exercise occurs. If the
holder does not dispese of the shares before two years
following the date of grant and one year following
the date of exercise, the difference between the
exercise price and the amount realized upon
disposition of the shares wilt constitute long-term
capital gain or loss, as the case may be. Assuming both
holding periods are satisfied, no deduction will be
allowed to us for federal income tax purpases in
connection with the grant or exercise of the incentive
stock option. if, within two years following the date
of grant or within one year following the date of
exercise, the holder of shares acquired through the
exercise of an incentive stock option disposes of those
shares, the participant will generally realize taxable
compensation at the time of such disposition equal to
the difference between the exercise price and the
lesser of the fair market value of the share on the date
of exercise or the amountreatized on the subsequent
disposition of the shares, and that amount wilt
generally be deductible by us for federal income tax
purposes, subject to the possible limitations on
deductibility under Sections 280G and 162(m) of the
Code for compensation paid to executives designated
in those Sections. Finally, if an incentive stock option
becomes first exercisable in any one year for shares
having an aggregate value in excess of 3100,000

(based on the grant date value), the porticn of the
incentive stock option in respect of those excess
shares will be treated as a non-qualified stock cption
for federal income tax purposes. No income will be
realized by a participant upon grant of an opticn that
does not gualify as an incentive stock option {"a
non-qualified stock option”). Upon the exercise of a
non-qualified stock option, the participant will
recognize ordinary compensation income in an
amount equal to the excess, if any, of the fair market
value of the underlying exercised shares over the
option exercise price paid at the time of exercise.
Carnival Corporation & plc will be able to deduct this
same amount far U.S. federal income tax purposes, but
such deduction may be limited under Sections 280G
and 162(m) of the Code for compensation paid to
certain executives designated in those Sections.

S$ARs. No incame will be realized by a participant upon
grant of a SAR. Upon the exercise of a 5AR, the
participant will recognize ordinary compensation
income in an amount equal to the fair market value
of the payment received in respect of the SAR, Carnival
Corporation & pic will be able to deduct this same
amount for US. federal income tax purposes, but such
deducticn may be limited under Sections 280G and
162(m) of the Code for compensation paid to certain
executives designated in those Sections.

Restricted stock. A participant will not be subject to tax
upon the issuance of a grant of restricted stock
untess the participant otherwise elects to be taxed at
the time of grant pursuant to Section 83(b) of the
Code. On the date a grant of restricted stock becomes
transferable or is no longer subject to a substantial
risk of forfeiture, the participant will have taxable
compensation equal to the difference between the
fair market value of the shares on that date over the
amount the participant paid for such shares, if any,
uniess the participant made an efection under
Section 83(b) of the Code to be taxed at the time of
grant. If the participant made an election under
Section 83(b), the participant will have taxable
compensation at the time of grant equal to the
difference hetween the fair market value of the shares
on the date of grant over the amount the participant
paid for such shares, 1If any. (Special rutes apply to

the receipt and disposition of restricted shares
receved by officers and Directors who are subject to
Section 16(b) of the Securities Exchanga Act of

1934, as amended). Carnival Corporation & plc will be
able to deduct, at the same time as it is recognized
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by the participant, the amount of taxable
compensation to the participant for U.S. federat
income tax purposes, but such deduction may be
limited under Sections 280G and 162(m) of the Code
for compensation paid to certain executives
designated in those Sections.

Restricted stock units. A participant will not be subject
to tax upon the grant of a restricted stock unit. Rather,
upan the delivery of shares or cash pursuantto a
restricted stock unit, the participant wiil have taxable
compensation equal to the fair market value of the
number of shares (ar the amecunt of cash) the
participant actually receives with respect to the grant.
Carnival Corporation & plc will be able to deduct the
amount of taxable compensation to the participant for
US. federal income tax purposes, but the deduction
may be limited under Sections 280G and 162(m) of the

Continuing Plan Benefits

Code for compensation paid to certain exacutives
designated in those Sections.

Section 162(m}. In general, Section 162(m) of the Code
denies a publicly held corporation a deduction for
LS. federal income tax purposes for compensation in
excess of $1,000,000 per year per person to any
“covered employees” (in general, the CEQ, the Chief
Financial Officer, and three other most highly-
compensated executive officers for the year atissue
and any person who was part of that group for any
ather year beginning after December 31, 2016). To
tha extent that Section 162(m) were to become
applicable to Carnival Corporation & plc, certain
compensation attributable to grants may be
nondeductible due to the application of Section 162{m}
af the Code.

No stock options have been granted under the
Carnival Corporation 2020 Stock Plan. The following
table sets forth summary infarmation as of
November 30, 2022 concerning the number of
unvested restricted stock and restricted stock unit

grants previously made under the Carnival Corporation
2020 Stock Plan to each of our Named Executive
Officers, all executive officers as a group, alf non-
employee Directers as a group and all employees
other than executive officers as a group.

Unvested Stock

Group Awards [#)
Named Exacutive Officers 1,607,518
All executive officers, as a group 1,607,518
All Non-Executive Directors, as a group 310,169
All employees other than executive officers, as a group 3,203,900

On January 12, 2023, the tast reported price of Carnival Corporation common stock on the New York Stock

Exchange was $10.28.

]

The Boards of Directors unanimously recommend a vote FOR the approval of the
Amendment of the Carnival Corporation 2020 Stock Plan.
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b
i

m WHAT INFORMATION IS CONTAINED IN THESE MATERIALS?

The information included in this Proxy Statement
relates 1o the proposals to be voted on at the Annual
Meetings of Shareholders, the voting process, the
compensation of Directors and certain executive
officers and certain other information required by
rules promulgated by the SEC and the New York Stock

Exchange applicable to both companies. We have
attached as Annexes A, B and C to this Proxy Statement
information that Carnival plc is required to provide

to its shareholders under applicable UK rules, The
Amendment of the Carnival Corporation 2020 Stock
Plan is attached as Annex D,

‘m WHAT PROPOSALS WILL BE VOTED ON AT EACH OF THE ANNUAL MEETINGS OF

SHAREHOLDERS?

v PROPOSAL 1-11

To elect or re-elect 11 Directors, each to serve as a
Director of Carnival Corporation and as a Director of
Carnival plc

v PROPOSAL 17

To authorize the Audit Committee of Carnival pic to
determine the remuneration of the independent
auditors of Carnival plc

v PROPOSAL 12

To hald a (non-binding) advisory vote to approve
executive compensation

~ PROPOSAL 18

To receive the accounts and reports of the Directors
and augitors of Carnival plc for the fiscal year ending
November 30, 2022

v PROPOSAL 13

To hald a (nen-binding) advisory vote on how
frequently shareholders should vote to approve
compensation of the Named Executive Officers

¥ PROPOSAL 19

To approve the giving of authority for the allotment
of new shares by Carnival plc

v PROPOSAL 14

To hold a {(non-binding) advisory vote to approve the
Carnival plc Directors’ Remuneration Report (other
than the part containing the Carnival ple Directors’
Remuneration Policy set out in Section B of Part Il of
the Carnival ptc Directors’' Remuneration Report)

v PROPOSAL 20

To approve the disapplication of pre-emption rights
in relation to the allotment of new shares and sale of
treasury shares by Carnival plc

v PROPOSAL 15

To approve the Carnival plc Birectors’ Remuneration
Policy set out in Section B of Part H of the Carnival plc
Directors’ Remuneration Report.

v PROPOSAL 21

To approve a general authority for Carnival pic to
buy back Carnival plc ordinary shares in the cpen
market

v PROPOSAL 16

To re-appoint the UK firm of PricewaterhouseCoopers
LLP as independent auditors of Carnival plc and to
ratify the selection of the U.S, firm of
PricewaterhouseCoopers LLP as the independent
auditors of Carnival Corporation

v PROPOSAL 22

To approve the Amendment of the Carnival
Corporation 2020 Stock Plan
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\t.l WHAT 1S THE VOTING RECOMMENDATION OF THE BOARDS OF DIRECTORS?

Your Boards of Directors recommend that you vote your shares FOR Proposals 1 through 12

and 14 through 22 and that you vote your shares for "1 YEAR" on Proposai 13.

\ﬁl HOW DOES THE DLC ARRANGEMENT AFFECT MY VOTING RIGHTS?

On most matters that affect all of the shareholders of
Carnival Corporation and Carnival plc, the
shareholders of both companies effectively vote
together as a single decision-making bedy. These
matters are catled “joint electorate actions.” Combined
vating is accomplished through the special vaoting
shares that have been issued by each company.
Certain matters specified in the organizational
documents of Carnival Carporation and Carnival plc

where the interests of the two sharehoider bodies
may diverge are called “class rights actions.” The class
rights actions are voted on separately by the
shareholders of each company. if either group of
shareholders does not approve a class rights action,
that action generally cannot be taken by either
company. All of the proposals to be voted on at the
Annual Meetings of Shareholders are joint electorate
actions, and there are no class rights actions.

\m GENERALLY, WHAT ACTIONS ARE JOINT ELECTORATE ACTIONS?

Any resolution to approve an action other than a
class rights action ar a procedural resolution
(described below) is designated as a joint electorate
action. The actions designated as joint electorate
actions include:

» the appointment, removal, election or re-election
of any Director of either or both companies;

» if required by law, the receipt or adaption of the
annual accounts of both companies;

¢ the appointment or removal of the independent
auditors of either company:

* achange of name by either or both companies;
and

+ the implementation of a mandatory exchange of
Carnival plc ordinary shares for Carmval Corporation
common stock based on a change in tax laws,
rules or regulations.

The relative voting rights of Carnival pic ordinary
shares and Carnival Corporation commaon stock are
equalized based on a ratic which we refer to as the
"equalization ratio” Based on the current egqualization
ratio of 1:1, each share of Carnival Corporation
common stock has the same voting rights as ane
Carnival pic ardinary share on joint electorate actions.

\m HOW ARE JOINT ELECTORATE ACTIONS VOTED ON?

Joint electorate actions are votad on as follows:

* Carnival plc shareholders vote at the Annual
General Meeting of Carnival plc {whether in person
ar by proxy). Voting is on a poll (or ballot), which
remains open for sufficient tme to allow the vote
at the Carnival Corporation Annual Meeting of
Shareholders to be held and reflected in the Carnival
plc Annuai General Meeting through the mechanism
of the special voting share. An equivalent vota s
cast at the subsequent Carnival Corporation Annual

Meeting of Shareholders on each of the
corresponding resclutions through a speciai voting
share1ssued by Carnival Corporation; and

» Carnival Caorporation sharehoiders vote at the
Carnival Corporation Annual Meeting of
Shareholders (whether in person or by proxy).
Voting is by bailot {or on a poll), which remains open
for sufficient time to allow the vote at the Annual
General Meeting of Carnival plc Shareholiders to be
reflected in the Annual Meeting of Carnival
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Corporatien Shareholders through the mechanism
of the special voting share. An equivalent vote is
cast on the correspending resclutions at the
Carnival plc Annual General Meeting through a
special voting share issued by Carnival plc.

A Joint electorate action is approved if it is approved
by:

* asimple majority of the votes cast in the case of an
ordinary resoluticn (or not less than 75% of the
votes cast in the case of a spedial resolution, if
required by applicable law and regulations or
Carnival pic's Articles of Assaciation) by the holders
of Carnivaf plc’s ordinary shares and the holder
of the Carnival plc special voting share voting as a
single class at a meeting at which a quorum was
present and acting;

* asimple majority of the votes cast (or other
majority if required by applicable law and
regulations or the Carnival Corporation Articles of
Incorporation and By-laws) by the holders of
Carnival Corporation common stock and the holder
of the Carnival Corporation special vating share,
voting as a single class at a meeting which a guorum
was present and acting; and

* a minimum of one-third of the roral vates available
to be voted by the combined sharehelders must
be cast on each resoluticn for it to be effective.
Formal abstentions (or votes withheld) by a
sharehoider on a resolution will be counted as
having been "cast” for this purpose.

E HOW ARE THE DIRECTORS OF EACH COMPANY ELECTED OR RE-ELECTED?

Resolutions relating to the election or re-election of
Directors are considered as joint electorate actions.
No person may be a member of the Board of Directors
of Carnivai Corporation or Carnival plc without also
being a member of the Board of Directers of the other
company. There are 11 nominees for re-election to
the Board of Directors of each company this year.
Each norninee currently serves as a Director of Carnival
Corporation and Carnival plc. All nominees for
Director are to be re-elected to serve until the next
Annual Meetings of Shareholders or until therr
successors are elected.

Carnival plc’s Articles of Association currently require
Directors to submit themselves for election by
shareholders at the first Annual General Meeting
following their initial appointment to the Board of
Directars and for re-election thereafter at subseguent
Annual General Meetings at intervals of no more
than three years. The Boards of Directors have
decided, in accordance with the UK Corporate
Governance Code, to submit all Directors for re-
election cn an annual basis.

\\El WHAT VOTES ARE REQUIRED TO APPROVE THE PROPOSALS?

Proposals Vote Required

s Propssais 1 through 19 and
Proposal 22 will be proposed as
ordinary resolutions.

For ardinary resolutions, the required majority is more than 50% of the
combined votes cast at this meeting and the Annual Meeting of Carnival
Corporation Sharehelders.

* Praposals 20 and 21 will be
proposed as special resolutions.

For special resciutions, the required majority is not less than 75% of the
combined votes cast at this meeting and the Annual Meeting Carnival

Corporation Shareholders.

Proposals 20 and 21 are required to be approved by
not less than 75% of the combined votes cast at both
Annual Meetings of Sharehaiders. With respect ta
Proposal 13 (the "say-on-frequency” vote),
shareholders will be deemed to have approved the
alternative that receives the most votes, aven if that

alternative receives less than a majority of the votes
cast at both Annual Meetings of Sharehotders. Each of
the other proposals, including the re-election of
Directors, requires the approval of a majority of the
combined votes cast at both Annual Meetings of
Shareholders. Abstentions and broker non-votes are
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not deemed votas cast for purposes of calculating
the vote. Abstentians and broker non-votes do count
for the purpose of determining whether a quorum

is present.

If you are a beneficial owner of Carnival Corporation
common stock and do not provide the shareholder of
record with voting instructions, your shares may
constitute broker non-votes.

Generally, broker non-votes occur when shares held
by a broker for a beneficial owner are not voted with
respect to a particular proposal because:

* the broker has not received voting instructions
from the beneficial owner; and

» the broker lacks discretionary voting power to vote
such shares.

Accordingly, if you are a beneficlal owner of shares
held through intermediaries such as brokers, banks
and other nominges, such intermediaries are not
permitted to vote without specific instructions from
you unjess the matter to be voted on is considered
“routine.” The determination of whether a proposal

(s “routine” ar “non-routine” will be made by the NYSE
or by Broadridge Financial Solutions, our independent
agent to receive and tabulate stockholder votes,
based on NYSE rules that regulate member brokerage
firms. If a proposal is deemed “routine” and you do
not give instructions to your broker or nominee, they
may, but are not required to, vote your shares with
respect to the proposal. If the proposal is deemed
“non-routine” and you do not give instructions to your
broker or nominee, they may not vote your shares
with respect to the proposal and the shares will be
treated as broker non-votes.

\
\El GENERALLY, WHAT ARE PROCEDURAL RESOLUTIONS?

Procedural resolutions are resolutions of a procedural
or technical nature that do not adversely affect the
shareholders of the other company in any material
respect and are put to the shareholders at a meeting.

The special voting shares do not represent any

votes on "procedural resolutions.” Our Chair of each
of the meetings will determine whether a resolution is
a procedural resoluticn.

Ta the extent that such matters reguire the approval
of the shareholders of either company, any of the
following will be precedural resolutions:

* that certain people be allowed to attend or be
excluded from attending the meeting;

+ thatdiscussion be closed and the question put to
the vote (provided no amendments have been
raised);

* that the question under discussion not be put to
the vote (where a shareholder feels the original
motion should not be put to the meeting at al!, if
such original motion was brought during the course
of that meeting);

e 1o proceed with matters in an order other than
that set out in the notice of the meeting;

* toadjourn the debate (for example, to a subsequent
meerting); and

* to adjourn the meeting.

sm WHERE CAN | FIND THE VOTING RESULTS OF THE ANNUAL MEETINGS OF

SHAREHOLDERS?

The voting results will be announced to the media
and the relevant stock exchanges and posted on our
website at www.carnivalcorp.com and
www.carnivalplc.com, after both Annual Meetings of

Shareholders have closed. The results will also be
published in a joint current report on Form 8-K within
four business days after the date the Annuat
Meetings of Sharehotders have closed.
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QUESTICNS APPLICABLE TC ALL SHAREHOLDERS

\m WHAT IS THE QUORUM REQUIREMENT FOR THE ANNUAL MEETINGS OF

) SHAREHOLDERS?

The quorum requirement for holding the Annual
Meetings of Shareholders and transacting business
as joint electorate actions at the meetings is one-third
of the total votes capable of being cast ty all

\\m HOW IS THE QUORUM DETERMINED?

shareholders of both companies. Shareholders may
be present in perscn or represented by proxy or
corporate representative at the meetings.

For the purposes of determining a guorum with
respect to joint electorate actions, the special voting
shares have the maximum number of votes attached
to them as were cast on such joint electorate actions,
either for, against or abstained, at the parallel
shareholder meeting of the other company, and such
maximum number of votes (inciuding abstentions)
constitutes shares entitled to vote and present for the
purposes of determining whether a quorum exists

at such a meeting,

\'\m IS MY VOTE CONFIDENTIAL?

in order for a quorum to be validly canstituted with
respect to meetings of shareholders convened to
consider a joint electarate action or class rights action,
the special voting entities must be present.

Abstentions {including votes withheld) and broker
non-votes are counted as present for the purpose of
determining the presence of a quorum.

Proxy instructions, ballats and voting tabuiations that
identify incividual shareholders are handled in a
manner that protects your voting privacy. Your vote
will not be disclosed to third parties except:

* asnecessary to meet applicable legal requirements;

» (o allow for the tabulation of votes and certification
of the vote; or

= o facilitate a successful proxy sclicitation by cur
Boards of Directors.

Occasionally, shareholders provide written comments
on their proxy card which are then forwarded to
management,

\m WHO WILL BEAR THE COST OF SOLICITING VOTES FOR THE ANNUAL MEETINGS

) OF SHAREHOLDERS?

We are providing these proxy materiais in connection
with the solicitation by the Boards of Directors of
proxies to be voted at the Annual Meetings of
Shareholders. We will pay the entire cost of preparing,
assembling, printing, mailing and distributing these

proxy materials and soliciting votes for the Annual

Meetings of Shareholders. We will alsc reimburse
brokerage houses and other custedians, nominees
and fiduciaries for their reasonable out-of-pocket
expenses for forwarding proxy materials to
shareholders.
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QUESTIONS APPLICABLE TO ALL SHAREHOLDERS

\\m‘ CAN | VIEW THE PROXY MATERIALS ELECTRONICALLY?

Yes. This Proxy Staterment and any other proxy
materials have been posted on our website at
www.carnivaicorp.com and www.carnivalpic.com.
Carnival Corporation sharehclders can alsc access

proxy-related materials at www.proxyvote.com as
described under "Questions Specific to Shareholders
of Carnivai Corporation.”

\\m WHAT REPORTS ARE FILED BY CARNIVAL CORPORATION AND CARNIVAL PLC
' WITH THE SEC AND THE FCA AND HOW CAN | OBTAIN COPIES?

We file this Proxy Statement, joint Annual Reports on
Form 10-K joint Quarterly Reports on Form 10-Q
and joint Current Reports cn Form 8-K with the SEC.

Copies of this Proxy Statement, the Carnival
Corporation & plc joint Annual Report on Form
10-K for the year ended November 30, 2022, as well
as any joint Quarterly Reports on Form 10-Q or
joint Current Reparts on Form 8-K, as filed with the
SEC, can be viewed or obtained without charge
through the SECs website at www.sec.gov (under

Carnival Corporation or Carnival plc) or at
www.carnivalcorp.com and www.carnivalplc.com.

We also file the Carnival plc Annual Report as

well as the Carnival plc Group Half-Yearly Financial
Repoart on the National Storage Mechanism
maintained by the FCA in the UK. They can also be
viewed or obtained without charge on our
website at www.carnivalcorp.com and
www.carnivalplc.com,

COPIES WILL ALSO BE PROVIDED TO SHAREHOLDERS WITHOUT CHARGE UPON WRITTEN REQUEST TO
INVESTOR RELATIONS:

@ Carnival Corporation
Carnival Place
3655 NW. 87th Avenue
Miami, Florida 33178-2428
United States

O!’@

Carnival plc

Carnival House

100 Harbour Parade
Southampton SO15 15T
United Kingdom

We encourage you to take advantage of the convenience of accessing these materials through the internet as it:

* ;s simple and fast to use

* saves time and money

+ is envirenmentally friendly

\m MAY | PROPOSE ACTIONS FOR CONSIDERATION AT NEXT YEAR'S ANNUAL

) MEETINGS OF SHAREHQOLDERS?

Carnival Corporation shareholders and Carnival plc
shareholders (to the extent permitted under Carnival
Corporation’s and Carnival plc's governing documents
and U.S. and UK law, as applicable) may submit
proposals for consideration at future shareholder
meetings.

In order for shareholder proposals to be considered
for inclusion in our Proxy Statement in accordance
with SEC Rule 14a-8 for next year's Annual Meetings
of Sharehelders, the written proposals must be
received by our Company Secretary no later than the
close of business October 31, 2023. Such preposals
will need to comply with applicable SEC regulations
regarding the inclusion of shareholder proposals in

proxy materials. Carnival Corporation’s By-laws
establish advance notice procedures with regard to
shareholder proposals that are not submitted for
inciusion in the Proxy Statement, but that
sharehalders instead wish 1o present directly at an
Annuat Meeting of Shareholders. To be properly
brought before the Annual Meetings of Sharehalders,
a notice of the proposal must be submitted to our
Company Secretary at our headquarters ne later than
six weeks prior to the Annual Meetings of
Shareholders or, if later, the time at which the notice
of suchmeeting is publicly disclesed. For shareholders
of Carnival plc, the same requirements apply under
UK law requirements to submit a notice of a proposal.
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\m MAY | NOMINATE INDIVIDUALS TO SERVE AS D|RECTORS?

tin order to submit a nominee for election at the
Annual Meetings of Shareholders you must provide
the information required for Director nominations set
forth in Carnival Corporation's and Carnival plc's
governing documents in a timely manner. Specifically,
under the governing documents, you must submit
your notice of nomination in writing to the attention
of our Company Secretary at our headquarters not
later than seven days nor earlier than 42 days prior to
the 2023 Annual Meetings of Sharehclders.

Any such notice must inciude, in addition to any
other requirements specificaily set forth in Carnival
Corporation’s and Carnival plc's governing documents:

* the name and address of the candidate;

* abrief biographical description, including his or
her occupation and service on poards of any public
company or registered investment company for
at least the last five years;

* astatement of the particular experience,
qualifications, attrivutes or skills of the candidate,
taking into account the factors referred to in the
"Nominations cf Directors” section; and

s the candidate’s signed consent to serve as a
Director if elected, and to be named in our Proxy
Statement.

In addition to satisfying the deadlines in the advance
notice provisions of our governing decuments, a
sharehclder who intends to solicit proxies in support
of neminees submitted under these advance notice
provisions must provide the notice reguired under
Rule 14a-19 to the Ccmpany Secretary no later than
February 21, 2024,

Shareholders may also recommend candidates for
consideration by our Boards Nominating &
Governance Committees in accordance with the
procedures set forth in the “Procedures Regarding
Director Candidates Recommended by Shareholders”
section.
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Questions Specific to Shareholders of Carnival Corporation

Y
\El WHAT CARNIVAL CORPORATION SHARES OWNED BY ME CAN BE VOTED?

All Carnivai Corporation shares owned by you as of Corporation’s Dividend Reinvestment Plan and its
February 21, 2023, the recard date, may be voted by Employee Stock Purchase Plan; and
you. These shares include those:

+ held for you as the beneficial owner through a

s held directly in your name as the shareholder of stockbroker, bank or other nominee.

record, including shares purchased threugh Carnival

§
\El WILL I BE ASKED TO VOTE AT THE CARNIVAL PLC ANNUAL GENERAL MEETING?

No. Your vote at the Annual Meeting of Carnival Annual General Meeting of Carnival pl¢ Shareholders
Corporation Shareholders, for the purposes of through the mechanism of the special voting share
determining the outcome of combined voting, is issued by Carnival plc.

automatically reflected as appropriate at the parallel

\m WHY DID | RECEIVE A ONE-PAGE NOTICE IN THE MAIL REGARDING THE
' INTERNET AVAILABILITY OF PROXY MATERIALS INSTEAD OF A FULL SET OF
PROXY MATERIALS?

Carnival Corporation js taking advantage of SEC rules will not receive printed copies of the proxy materials
that allow it to deliver praxy materials over the unless you specifically request them. Instead, this
internet. Under these rules, Carnival Corporation is notice tells you how to access and review on the
sending its shareholders a one-page notice regarding Internet alf the important information contained in
the Internet availabitity of proxy materials {the the proxy materials. This notice also tells you how 1o
"Naotice of Internet Availability of Proxy Materials”) submityour proxy card on the Internat and how to
instead of a full set of proxy materials, uniess they request to raceive a printed copy of the proxy
previously requested to receive printed copies. You materials.

Nm WHAT {S THE DIFFERENCE BETWEEN HOLDING SHARES AS A SHAREHOLDER OF
b RECORD AND AS A BENEFICIAL OWNER?

Maost of the shareholders of Carnival Corporation summarized below, there are some distinctions
hold their shares through 