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Item 5.

Other Events and Regulation FD Disclosure.

On January 8, 2003, Carnival Corporation (the "Registrant") issued a

press release with respect to the proposed implementation of a dual listed
company structure with P&0 Princess Cruises plc ("P&0 Princess") and related
offer to exchange up to 20% of P&0 Princess' outstanding ordinary shares for
shares of the common stock of the Registrant.
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Financial Statements and Exhibits.

Exhibits
Exhibit Description
Press Release of the Registrant dated January 8, 2002.

offer and Implementation Agreement, dated January 8, 2003, between
the Registrant and P&0 Princess.

Form of Equalization and Governance Agreement between the
Registrant and P&0 Princess.

Form of SVE Special Voting Deed.

Form of Third Amended and Restated Articles of Incorporation of
the Registrant.

Form of Amended and Restated By-laws of the Registrant.
Form of Amended Memorandum of Association of P&0 Princess.
Form of Amended Articles of Association of P&0 Princess.

Form of Carnival Deed of Guarantee between the Registrant and P&O
Princess in favor of creditors.

Form of P&0 Princess Deed of Guarantee between the Registrant and
P&0 Princess in favor of creditors.

Form of Carnival Deed by the Registrant in favor of P&0 Princess
shareholders.

Directors of the Registrant and P&0 Princess.



Signatures

Pursuant to the requirements of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: January 8, 2003

CARNIVAL CORPORATION

By: /s/ Kenneth D. Dubbin

Kenneth D. Dubbin
Vice President
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Exhibit 99.1

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN OR INTO AUSTRALIA, CANADA OR
JAPAN

8 January 2003
CARNIVAL CORPORATION
RECOMMENDED DLC TRANSACTION WITH P&0 PRINCESS AND PARTIAL SHARE OFFER
Micky Arison, the Chairman and Chief Executive of Carnival, said:

"We are extremely pleased that the board of P&0 Princess has recommended the
Carnival DLC transaction to P&0 Princess shareholders. Our DLC structure
provides the current P&0 Princess shareholders with the opportunity to
participate in the largest cruise vacation group in the most exciting and
dynamic segment of the leisure travel industry. I look forward to working with
Peter Ratcliffe, who will be an executive director of both companies. We urge
P&0 Princess and Carnival shareholders to approve the DLC transaction at the
forthcoming shareholder meetings, and we look forward to completion early in the
second quarter of 2003."

SUMMARY

The board of Carnival announces that Carnival and P&0 Princess have today
entered into an agreement to combine the two companies through a dual listed
company structure. The board of P&0 Princess has recommended the DLC transaction
to P& Princess shareholders. As a result, all the pre-conditions to Carnival's
DLC proposal of 24 October 2002 have been satisfied.

The combination of Carnival and P&0 Princess will create the largest cruise
vacation group in the world, based on revenue, passengers carried and available
capacity. The Combined Group will have a wide range of complementary brands, a
significant presence in the key cruise vacation regions worldwide, an enhanced
ability to attract customers from other vacation options to the cruise sector, a
strong balance sheet from which to drive future capacity and growth and
significant opportunities to benefit from disseminating best operating practices
throughout the Combined Group.

Although the companies will continue to be separate legal entities, with their
own board of directors and senior management, Carnival and P&0 Princess will be
managed and operated as if they were a single economic enterprise. The
companies' economic interests will be aligned and they will pursue common
objectives. The boards of Carnival and P&0 Princess will be identical and the
Combined Group will be managed by a single senior executive management team.
Accordingly, as part of the DLC transaction, P&0 Princess intends to change its
name to Carnival (UK) plc at the P&0 Princess EGM. The existing well established
brands operated by P&0 Princess will not be affected by the change to the parent
company name.

Under the DLC transaction, the equalisation ratio will be 0.3004 Carnival shares
for each P&0 Princess share. The "look through" value per P&0 Princess share
under the DLC transaction is 481 pence and values the entire existing issued
share capital of P&0 Princess at approximately (Pounds)3.3 billion. Carnival
shareholders will hold approximately 74 per cent. and P&0 Princess shareholders
will hold approximately 26 per cent. of the equity of the Combined Group.

In connection with the DLC transaction, Carnival is making the Partial Share
Offer. The Partial Share Offer will enable P&0 Princess shareholders to exchange
P&0 Princess shares for Carnival shares on the basis of 0.3004 Carnival shares
for each P&0 Princess share up to, in aggregate, a maximum of 20 per cent. of
P&0 Princess' issued share capital.

The existing primary listings of Carnival on the New York Stock Exchange and P&O
Princess on the London Stock Exchange will be maintained and the existing full
index participations of Carnival in the S&P 500 and of P&0 Princess in the FTSE
100 are expected to be retained. The Combined Group will continue to provide an
investor relations programme in both the US and the UK.



The documentation relating to the DLC transaction and the Partial Share Offer
will be filed with the SEC and the UKLA, as applicable, as soon as practicable.
A copy of the SEC filings will be available on the SEC website shortly after
filing. Carnival and P&0 Princess currently expect that the documentation will
be posted to shareholders in late February/early March following review by the
SEC and UKLA. The implementation of the DLC transaction is subject to, among
other things, shareholder approval by both P&0 Princess and Carnival
shareholders at their respective shareholder meetings. Carnival and P&0 Princess
currently expect these meetings to occur in late March/early April and full
details will be contained in the documentation to be sent to P&0 Princess and
Carnival shareholders. The DLC transaction and the Partial Share Offer are
expected to complete early in the second quarter of 2003.

This summary should be read in conjunction with the full text of this
announcement.

Enquiries:

Carnival Telephone: +1 305 599 2600
Micky Arison
Howard Frank

Merrill Lynch Telephone: +44 20 7628 1000
Philip Yates

Mark Brooker

Stuart Faulkner

UBS Warburg Telephone: +44 20 7567 8000
Tom Cooper

Alistair Defriez

Philip Ellick

Financial Dynamics Telephone: +44 20 7831 3113
Nic Bennett

The directors of Carnival accept responsibility for the information contained in
this announcement. To the best of the knowledge and belief of the directors of
Carnival (who have taken all reasonable care to ensure such is the case), the
information contained herein for which they accept responsibility is in
accordance with the facts and does not omit anything likely to affect the import
of such information except that the only responsibility accepted by them for the
information in this announcement relating to P&0 Princess which has been
compiled from published sources is to ensure that the information has been
correctly and fairly reproduced and presented.

Merrill Lynch International and UBS Warburg Ltd., a subsidiary of UBS AG, are
acting as joint financial advisors and joint corporate brokers exclusively to
Carnival and no-one else in connection with the Carnival DLC transaction and the
Partial Share Offer and will not be responsible to anyone other than Carnival
for providing the protections afforded to clients respectively of Merrill Lynch
International and UBS Warburg Ltd. as the case may be or for providing advice in
relation to the Carnival DLC transaction and the Partial Share Offer.

SHAREHOLDER DISCLOSURE OBLIGATIONS

Any person who, alone or acting together with any other person(s) pursuant to an
agreement or understanding (whether formal or informal) to acquire or control
securities of P&0 Princess or Carnival, owns or controls, or become the owner or
controller, directly or indirectly of one per cent. or more of any class of
securities of P&0 Princess or Carnival is generally required under the
provisions of Rule 8 of the Takeover Code to disclose to a Regulatory
Information Service ("RIS") and the Panel of every dealing in such securities
during the period from 16 December 2001, the date of the announcement of the
original Offer, until the closing of the DLC transaction. Dealings by Carnival
or P&0 Princess or by their respective "associates" (within the definitions set
out in the Takeover Code) in any class of securities of Carnival or P&0 Princess
must also be disclosed. Please consult your financial advisor immediately if you
believe this rule may be applicable to you.

Disclosure should be made on an appropriate form before 12 noon (London time) on
the business day following the date of the dealing transaction. These
disclosures should be registered with a RIS (e.g. the Company Announcements
Office of the London Stock Exchange (fax number: +44 20 7588 6057)) and to the
Panel (fax number: +44 20 7256 9386).

CAUTIONARY NOTE CONCERNING FACTORS THAT MAY AFFECT FUTURE RESULTS

Certain statements in this announcement constitute "forward-looking statements"



within the meaning of the US Private Securities Litigation Reform Act of 1995.
Carnival Corporation has tried, wherever possible, to identify such statements
by using words such as "anticipate", "assume", "believe", "expect", "forecast",
"future", "intend", "plan" and words and terms of similar substance in
connection with any discussion of future operating or financial performance.
These forward-looking statements, including those which may impact the
forecasting of Carnival's net revenue yields, booking levels, pricing, occupancy
or business prospects, involve known and unknown risks, uncertainties and other
factors, which may cause Carnival's



actual results, performances or achievements to be materially different from any
future results, performances or achievements expressed or implied by such
forward-looking statements. Such factors include, among others, the following:
general economic and business conditions which may impact levels of disposable
income of consumers and the net revenue yields for Carnival's cruise products;
consumer demand for cruises and other vacation options; other vacation industry
competition; effects on consumer demand of armed conflicts, political
instability, terrorism, adverse media publicity and the availability of air
service; shifts in consumer booking patterns; increases in vacation industry
capacity, including cruise capacity; continued availability of attractive port
destinations; changes in tax laws and regulations; changes and disruptions in
equity, financial and insurance markets; Carnival's financial and contractual
counterparties' ability to perform; Carnival's ability to implement its brand
strategy, Carnival's ability to implement its shipbuilding program and to
continue to expand its business worldwide; Carnival's ability to attract and
retain shipboard crew; changes in foreign currency and interest rates and
increases in security, food, fuel, and insurance costs; delivery of new ships on
schedule and at the contracted prices; weather patterns and natural disasters;
unscheduled ship repairs and drydocking; incidents involving cruise ships;
impact of pending or threatened litigation; Carnival's ability to successfully
implement cost improvement plans; the continuing financial viability and/or
consolidation of Carnival's travel agent distribution system; Carnival's ability
to successfully integrate business acquisitions and changes in laws and
regulations.

These risks may not be exhaustive. Carnival operates in a continually changing
business environment, and new risks emerge from time to time. Carnival cannot
predict such risks nor can it assess the impact, if any, of such risks on its
business or the extent to which any risk, or combination of risks may cause
actual results to differ from those projected in any forward-looking statements.
Accordingly, forward-looking statements should not be relied upon as a
prediction of actual results. Carnival undertakes no obligation publicly to
update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.

CARNIVAL PLANS TO FILE WITH THE US SECURITIES AND EXCHANGE COMMISSION IN
CONNECTION WITH ITS DUAL LISTED COMPANY PROPOSAL (WHICH INCLUDES A PARTIAL SHARE
OFFER TO P&0 PRINCESS SHAREHOLDERS) A REGISTRATION STATEMENT ON FORM S-4/PROXY
STATEMENT ON SCHEDULE 14A, AS WELL AS A REGISTRATION STATEMENT ON FORM
S-4/STATEMENT ON SCHEDULE TO. BOTH REGISTRATION STATEMENTS WILL CONTAIN A
PROSPECTUS AND OTHER DOCUMENTS RELATING TO THE DUAL LISTED COMPANY PROPOSAL.
CARNIVAL PLANS TO MAIL TO SHAREHOLDERS OF P&0 PRINCESS THE PROSPECTUS CONTAINED
IN THE REGISTRATION STATEMENT/SCHEDULE TO AFTER IT HAS BEEN DECLARED EFFECTIVE
BY THE SEC. CARNIVAL PLANS TO MAIL THE PROXY STATEMENT AND THE PROSPECTUS
CONTAINED IN THE REGISTRATION STATEMENT/PROXY STATEMENT TO ITS SHAREHOLDERS AT
OR ABOUT THE SAME TIME. THESE REGISTRATION STATEMENTS, THE PROSPECTUSES, THE
PROXY STATEMENT AND THE SCHEDULE TO WILL CONTAIN IMPORTANT INFORMATION ABOUT
CARNIVAL, P&0 PRINCESS, THE DUAL LISTED COMPANY PROPOSAL AND RELATED MATTERS.
STOCKHOLDERS SHOULD READ THE REGISTRATION STATEMENTS, THE PROSPECTUSES, THE
PROXY STATEMENT, THE SCHEDULE TO AND THE OTHER DOCUMENTS FILED WITH THE SEC IN
CONNECTION WITH THE DUAL LISTED COMPANY PROPOSAL CAREFULLY BEFORE THEY MAKE ANY
DECISION WITH RESPECT TO THE PROPOSAL. THE REGISTRATION STATEMENTS, THE
PROSPECTUSES, THE PROXY STATEMENT, THE SCHEDULE TO AND ALL OTHER DOCUMENTS FILED
WITH THE SEC IN CONNECTION WITH THE DUAL LISTED COMPANY PROPOSAL AND PRIOR
PRECONDITIONAL OFFER WILL BE AVAILABLE WHEN FILED FREE OF CHARGE AT THE SEC'S
WEB SITE, AT WwW.SEC.GOV. IN ADDITION, THESE DOCUMENTS WILL BE MADE AVAILABLE TO
SHAREHOLDERS FREE OF CHARGE BY WRITING TO TIM GALLAGHER AT CARNIVAL CORPORATION,
CARNIVAL PLACE, 3655 N.W. 87 AVENUE, MIAMI, FLORIDA, 33178-2428.

IN ADDITION TO THE REGISTRATION STATEMENTS, THE PROSPECTUSES, THE PROXY
STATEMENT, THE SCHEDULE TO AND THE OTHER DOCUMENTS FILED WITH THE SEC IN
CONNECTION WITH THE DUAL LISTED COMPANY PROPOSAL, CARNIVAL IS OBLIGATED TO FILE
ANNUAL, QUARTERLY AND CURRENT REPORTS, PROXY STATEMENTS AND OTHER INFORMATION
WITH THE SEC. PERSONS MAY READ AND COPY ANY REPORTS, STATEMENTS AND OTHER
INFORMATION FILED WITH THE SEC AT THE SEC'S PUBLIC REFERENCE ROOM AT 450 FIFTH
STREET, N.W., WASHINGTON, D.C. 20549. PLEASE CALL THE SEC at 1-800-732-0330 FOR
FURTHER INFORMATION ON THE PUBLIC REFERENCE ROOM. FILINGS WITH THE SEC ALSO ARE
AVAILABLE TO THE PUBLIC FROM COMMERCIAL DOCUMENT-RETRIEVAL SERVICES AND THROUGH
THE WEB SITE MAINTAINED BY THE SEC AT WwWw.SEC.GOV.

THE IDENTITIES OF THE PARTICIPANTS IN THE SOLICITATION OF CARNIVAL SHAREHOLDERS
FOR PURPOSES OF RULE 14a-12(a)(1) UNDER THE SECURITIES EXCHANGE ACT OF 1934 AND
THEIR INTERESTS IN THE OFFER AND TRANSACTIONS RELATED TO IT ARE SET FORTH IN
APPENDIX V TO THE FULL TEXT OF THIS ANNOUNCEMENT.



NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN OR INTO AUSTRALIA, CANADA OR
JAPAN

8 January 2003
CARNIVAL CORPORATION
RECOMMENDED DLC TRANSACTION WITH P&0 PRINCESS AND PARTIAL SHARE OFFER
1. Introduction

The board of Carnival announces that Carnival and P&0 Princess have today
entered into an agreement to combine the two companies through a dual listed
company structure. The board of P&0 Princess has recommended the DLC transaction
to P&0 Princess shareholders. As a result, all the pre-conditions to Carnival's
DLC proposal of 24 October 2002 have been satisfied.

Under the Implementation Agreement, and subject to certain conditions described
in this announcement, the companies will enter into agreements and modify their
constitutional documents (the forms of which have been agreed with P&0 Princess)
in order to implement the DLC transaction.

In addition, Carnival announces the terms of the Partial Share Offer, under
which P&0 Princess shareholders will be able, subject to certain conditions, to
exchange P&0 Princess shares for Carnival shares.

The terms of the DLC transaction and the Partial Share Offer are as announced by
Carnival on 24 October 2002.

As all the pre-conditions to the DLC proposal have been satisfied and the terms
of the DLC transaction have been announced in this document, Carnival, in
agreement with the Panel, will not be proceeding with its share exchange offer
of 7 February 2002.

2. The DLC transaction

The DLC transaction is a means of enabling Carnival and P&0 Princess to combine
their management and operations as if they were a single economic enterprise,
while retaining their separate legal identities. This will be accomplished
through contractual arrangements and amendments to each company's constitutional
documents. In addition, the constitutional documents of the two companies will
be harmonised, to the extent practicable and permitted by law, to ensure their
corporate procedures are substantially similar. As part of the DLC transaction,
P&0 Princess intends to change its name to Carnival (UK) plc at the P&0 Princess
EGM.

The existing primary listings of Carnival on the New York Stock Exchange and P&O
Princess on the London Stock Exchange will be maintained and the existing full
index participations of Carnival in the S&P 500 and of P&0 Princess in the FTSE
100 are expected to be retained. The Combined Group will continue to provide an
investor relations programme in both the US and the UK.

The DLC structure will allow P&0 Princess shareholders who are required, or
wish, to hold shares in a UK-listed company included in the FTSE indices to
continue to do so and, as a result, to continue to participate as a shareholder
in the global cruise industry through P&0 Princess.

The equalisation ratio in the DLC transaction will initially be 0.3004 Carnival
shares for each P&0 Princess share. On implementation of the DLC transaction, it
is intended that the P&0 Princess shares will be reorganised such that one P&0
Princess share will be equivalent to one Carnival share. The ratio of P&O
Princess shares to P&0 Princess ADSs will also be adjusted so that one P&O
Princess ADS will be equivalent to one P&0 Princess share and also to one
Carnival share. Carnival shareholders will hold approximately 74 per cent. of
the equity of the Combined Group and existing P&0 Princess shareholders will
hold approximately 26 per cent. The Conditions of the DLC transaction are set
out in Part A of Appendix I.



The "look through" value per P&0 Princess share under the DLC transaction, based
on the closing price of $25.77 per Carnival share on 7 January 2003, is 481
pence. This represents:

a premium of 51.6 per cent. to the closing middle-market price of 317
pence per P&0 Princess share on 19 November 2001, the last business day
prior to the announcement of the Royal Caribbean DLC transaction; and

a premium of 8.6 per cent. to the closing middle-market price of 442.5
pence per P&0 Princess share on 7 January 2003, the last business day
prior to the date of this announcement.

3. The Partial Share Offer

In connection with the DLC transaction, Carnival is making the Partial Share
Offer. The Partial Share Offer enables P&0 Princess shareholders to elect to
exchange P&0 Princess shares for Carnival shares on the basis of 0.3004 Carnival
shares for each P&0 Princess share and 1.2016 Carnival shares for each P&O
Princess ADS. P&0 Princess shareholders can elect to accept the Partial Share
Ooffer in respect of all or a portion of their P&0 Princess shareholdings.

P&0 Princess shareholders who elect to accept the Partial Share Offer in respect
of more than 20 per cent. of their holdings of P&0 Princess shares will have
their elections satisfied in full provided the total elections for the Partial
Share Offer do not exceed, in aggregate, 20 per cent. of P&0 Princess' issued
share capital. If the aggregate amount of elections under the Partial Share
Offer exceeds 20 per cent. of the issued share capital of P&0 Princess when the
Partial Share Offer is made, P&0 Princess shareholders will receive Carnival
shares as follows:

P&0 Princess shareholders who elect to accept the Partial Share Offer in
respect of 20 per cent. or less of their holdings of P&0 Princess shares
will have their elections satisfied in full; and

P&0 Princess shareholders who elect to accept the Partial Share Offer in
respect of more than 20 per cent. of their holdings of P&0 Princess shares
will have their election in respect of 20 per cent. of their holdings
satisfied in full and their election in respect of the excess over 20 per
cent. scaled back pro rata based on the total number of P&0 Princess shares
tendered into the Partial Share Offer.

If the Partial Share Offer is taken up in full, approximately 79 per cent. of
the equity of the Combined Group will be held by Carnival shareholders
(including approximately five per cent. held by those P&0 Princess shareholders
who have elected for the Partial Share Offer) and approximately 21 per cent. by
P&0 Princess shareholders who have retained their P&0 Princess shares. The
equalisation ratio will not be affected by the level of the take-up of the
Partial Share Offer.

The P&0 Princess board is not making any recommendation as to whether P&0
Princess shareholders should tender or refrain from tendering their P&0 Princess
shares.

The Partial Share Offer will initially be open for acceptance until 5.00 p.m.,
London time, 12.00 noon, New York City time, on the date of the P&0 Princess EGM
(which is expected to commence at 11.00 a.m. London time). The Partial Share
Offer is subject to the conditions set out in Part B of Appendix I which include
the implementation of the DLC structure. The DLC structure is expected to be
implemented shortly after the P&0 Princess EGM. The Partial Share Offer will not
close if the DLC structure is not implemented.

If the result of the shareholder vote at the P&0 Princess EGM has not been
announced by 5.00 p.m., London time, 12.00 noon, New York City time, on the date
of the P&0 Princess EGM, or if any other condition to the Partial Share Offer
has not been satisfied or waived by such date and time, Carnival will, with the
permission of the Panel, extend the acceptance deadline for the Partial Share
Offer and will announce the new deadline. Carnival does not envisage it will be
necessary to extend the Partial Share Offer, but in the event that an extension
is made, it is likely to be for a period of less than 14 days.



P&0 Princess shares acquired under the Partial Share Offer will be acquired free
from all liens, charges and encumbrances and with all rights attached thereto.
P&0 Princess shareholders will be entitled to retain all dividends paid or
payable on such P&0 Princess shares in respect of the period from the date of
this announcement until the date the Partial Share Offer becomes wholly
unconditional.

The Carnival shares will be issued and credited as fully paid and will rank pari
passu in all respects with the existing Carnival shares. Fractions of Carnival
shares will not be issued. Application will be made for the Carnival shares to
be issued under the Partial Share Offer to be admitted to listing on the NYSE.
Carnival shares will not be listed on the London Stock Exchange.

A P&0 Princess shareholder will be able to elect for the Partial Share Offer
whether or not such shareholder has voted in favour of the resolution to
implement the DLC transaction.

The Partial Share Offer will be registered under, and will be subject to, the
applicable US securities laws and regulations. Carnival and P&0 Princess have
been advised that these include a rule issued by the SEC that will prohibit any
shareholder from tendering into the Partial Share Offer a number of P&0 Princess
shares greater than such shareholder's "net long position" in such shares both
at the time of tender and at the completion of the Partial Share Offer. A
shareholder's net long position is the excess, if any, of his or her long
position in P&0 Princess shares over his or her short position in P&0 Princess
shares, in each case as defined in the rule. While these definitions and the
application of this rule can be complex, any P&0 Princess shares borrowed under
the normal arrangements for stock borrowing in the UK market will normally be
included in both the borrower's long position and short position, and thus will
not increase the borrower's net long position. Accordingly, such borrowings will
not increase the number of P&0 Princess shares that the borrower can tender into
the Partial Share Offer. In this way, the rule will restrict the ability of P&O
Princess shareholders to tender borrowed shares in the Partial Share Offer. In
the case of an offer such as the Partial Share Offer, the SEC takes the position
that the rule applies to both tenders and borrowings made outside the US.

4. Information on the Combined Group

The Combined Group will be the largest cruise vacation group in the world, based
on revenues, passengers carried and available capacity. It will have a wide
portfolio of complementary brands, both by geography and product offering, and
will include some of the best known cruise brands globally. The combination will
allow the Combined Group to offer a wider range of vacation choices for its
passengers and is expected to enhance its ability to attract passengers from
land-based vacations to cruise vacations.

The Combined Group's brands will include Carnival Cruise Lines, Princess
Cruises, Holland America Line, P&0 Cruises, Costa Cruises, Cunard Line, Seabourn
Cruise Line, Windstar Cruises, AIDA, A'ROSA, Swan Hellenic, Ocean Village and
P&0 Cruises (Australia). The Combined Group will serve all of the key cruising
destinations, including Alaska, Australia, Bahamas, Bermuda, Canada, the
Caribbean, Europe, the Hawaiian Islands, the Mexican Riviera, the Mediterranean,
New England, the Panama Canal, South America and other exotic destinations
worldwide.

The Combined Group expects to operate a fleet of 65 cruise ships offering 99, 964
lower berths, with 18 additional cruise ships with 42,260 lower berths scheduled
to be added over the next three and a half years, and will be a leading provider
of cruises to all major cruise destinations outside the Far East. The Combined
Group will have one of the youngest fleets among the major cruise vacation
operators, with an average expected age of just 7.5 years as of 31 January 2003.
The Combined Group will also operate two private destination ports of call in
the Caribbean for the exclusive use of its passengers, two river boats and will
offer land-based tour packages as part of its vacation product alternatives. For
the year ended 30 November 2001, on a pro forma US GAAP basis, the Combined
Group would have reported revenues of approximately $7.0 billion and operating
income of approximately $1.2 billion. As at 31 August 2002, on a pro forma US
GAAP basis, the Combined Group would have had total assets of over $20 billion.
Carnival and P&0 Princess together carried approximately 4.7 million passengers
in fiscal 2002.



5. Benefits of the proposed combination of Carnival and P&0 Princess

Carnival and P&0 Princess believe that the principal benefits of the creation of
the Combined Group are as follows:

Complementary well-known brands operating globally

The Combined Group will be the largest cruise vacation group in the world, based
on revenue, passengers carried and available capacity. It will have a wide
portfolio of complementary brands, both by geography and product offering, and
will include some of the best known cruise brands globally. The combination will
allow the Combined Group to offer a wider range of vacation choices for its
passengers and is expected to enhance its ability to attract more passengers
from land-based vacations.

Benefits of sharing best practices and generating cost savings

The Combined Group will be managed as if the two companies constituted a single
economic enterprise by a single senior executive management team and identical
boards of directors.

Carnival and P&0 Princess expect that the combination will generate cost
savings, which are expected to come from the sharing of best practices of the
management teams across the Combined Group, achieving operating efficiencies in
such areas as purchasing and rationalising support operations in locations
served by both companies. Further details regarding the expected cost savings
will be set out in the documentation to be sent to shareholders in due course.

Financial flexibility and access to capital markets

The Combined Group will have substantial financial flexibility, with strong
operating cash flow, low leverage and a strong balance sheet and the Combined
Group is expected to maintain a strong investment grade credit rating.

The Combined Group is also expected to have greater access to capital markets.
Carnival's shares will remain listed on the NYSE and are expected to continue to
be included in the S&P 500. P&0 Princess' shares will remain listed on the
London Stock Exchange and are expected to remain eligible for inclusion in the
FTSE series of indices and are expected to continue to be included with full
weighting in the FTSE 100.

High quality combined fleet to enhance growth within the cruise industry

Upon completion of the DLC transaction, the Combined Group expects to operate a
fleet of 65 cruise ships with an aggregate capacity of 99,964 lower berths.
Carnival and P&0 Princess together have an additional 18 new cruise ships on
order, with an aggregate capacity of 42,260 lower berths, scheduled for delivery
in the next three and a half years. Carnival and P&0 Princess also expect that
the Combined Group will have one of the youngest and most modern fleets in the
cruise industry, with an average vessel age (weighted by lower berths) of just
7.5 years expected as at 31 January 2003.

The Combined Group expects to deploy its diversified fleet strategically in
order to increase its global reach and enter new and developing markets. This
strategic deployment is expected to allow the Combined Group to appeal to the
largest target audience by providing brands, products and itineraries with the
widest appeal in a particular geographic region.

Continued participation in the global cruise industry for P&0 Princess
shareholders as a result of the DLC structure

As described above, following the implementation of the DLC structure, P&O
Princess is expected to remain included in the FTSE 100. This will allow P&O
Princess shareholders who are required or wish to hold shares in a UK-listed
company included in the FTSE indices to continue to do so and, as a result, to
continue to participate as a shareholder in the global cruise industry through
P&0 Princess. A share acquisition or exchange offer or other more common means
of combining the businesses of Carnival and P&0 Princess in



which all P&0 Princess shareholders would receive Carnival shares, which are not
eligible for inclusion in the FTSE series of indices, and/or a partial cash
alternative would not have afforded all P&0 Princess shareholders this
opportunity. Additionally, the Partial Share Offer for up to 20 per cent. of P&0
Princess' share capital allows those P&0 Princess shareholders who would prefer
to participate in the Combined Group by holding shares in a US listed company
the opportunity to do so.

6. Dividends

Following completion of the DLC transaction, P&0 Princess shareholders will
continue to receive dividends declared by P&0 Princess and Carnival shareholders
will continue to receive dividends declared by Carnival. Dividends in respect of
both P&0 Princess shares and Carnival shares declared after completion of the
DLC transaction will be paid at about the same time and in equalised amounts in
accordance with the equalisation ratio disregarding any amounts required to be
deducted or withheld in respect of taxes and the amount of any applicable tax
credits.

Carnival will continue to pay dividends in US dollars. P&0 Princess shareholders
will continue to have the option to elect to receive dividends in US dollars or
pounds sterling in accordance with P&0 Princess' existing procedures.

In order to align the timing of the dividends of the two companies and to ensure
that there is no interruption to the entitlement of quarterly dividends for
shareholders of either company as a result of the DLC transaction, the board of
P&0 Princess has today declared a dividend of 3.0 cents per P&0 Princess share
in respect of the fourth quarter of the 2002 financial year. This dividend will
be paid on 14 March 2003 to P&0 Princess shareholders on the P&0 Princess share
register on 21 February 2003. Carnival expects to pay its regular quarterly
dividend at about the same time. Unless they have elected otherwise, P&O
Princess ordinary shareholders will receive their dividend in pounds sterling,
converted at an exchange rate on 4 March 2003. Elections to receive dividends in
US dollars, or to participate in the dividend reinvestment plan, must be made by
28 February 2003. Holders of ADSs will receive their dividend of $0.12 per ADS
in US dollars.

In recent quarters, Carnival has paid quarterly dividends of 10.5 cents per
Carnival share which, based on the equalisation ratio, equates to approximately
3.15 cents per P&0 Princess share. In recent quarters, P&0 Princess has paid
quarterly dividends of 3.0 cents per P&0 Princess share. Following completion of
the DLC transaction, it is intended that the value of dividends received by P&0
Princess shareholders will be consistent with Carnival's regular quarterly
dividend. Accordingly, had the Combined Group been in place for the last four
quarters, the dividends received by P&0 Princess shareholders would have been
approximately five per cent. higher.

It is intended that the first dividend to be paid by the Combined Group will be
declared in April 2003, with a record date in May 2003, and payment date in June
2003.

7. Key features of the DLC transaction

Carnival and P&0 Princess have entered into the Implementation Agreement which
contains provisions governing the implementation of the DLC transaction. In
addition, Carnival and P&0 Princess have also finalised the agreed forms of the
other DLC documents which provide for the operation of the DLC structure
following completion of the DLC transaction. Although certain technical changes
have been made, the DLC documents are materially the same as those disclosed on
24 October 2002.

Copies of the agreed form of the DLC documents will be available as soon as
practicable following this announcement on Carnival's website at
www.carnivalcorp.com and on the website maintained by the SEC at www.sec.gov. In
addition, copies may be inspected from the date of this announcement during
usual business hours on any weekday at the offices of Herbert Smith, Exchange
House, Primrose Street, London, EC2A 2HS.

The key features of the DLC transaction are summarised below.



7.1 Separate entities and listings

The companies will continue to be separate legal entities with their own board
of directors and senior management, however, Carnival and P&0 Princess will be
managed and operated as if they were a single economic enterprise. The
companies' economic interests will be aligned and they will pursue common
objectives. The boards of Carnival and P&0 Princess will be identical and the
Combined Group will be managed by a single senior executive management team.

Although they will be operated as if they were a single economic enterprise, P&O
Princess and Carnival will remain separate corporations and will maintain
separate stock exchange listings. Carnival will continue to have a primary
listing on the NYSE and is expected to retain its existing index participations,
including its participation in the S&P 500. P&0 Princess will continue to have a
primary listing on the London Stock Exchange and is expected to remain eligible
for full participation in the FTSE series of indices, including the FTSE 100. In
addition, P&0 Princess ADSs will continue to be listed on the NYSE for the
foreseeable future.

7.2 No transfer of assets

The implementation of the DLC transaction will not involve any transfer of
assets between the Carnival group and the P&0 Princess group. After
implementation of the DLC transaction, management of the Combined Group will
determine whether assets will be owned by Carnival or P&0 Princess as is most
efficient and appropriate under the then prevailing circumstances. The Combined
Group will comprise all of the assets held by P&0 Princess and Carnival
immediately prior to the implementation of the DLC transaction.

7.3 Rights of Carnival shareholders and P&0 Princess shareholders

Carnival shareholders will continue to hold their shares in Carnival. P&O
Princess shareholders will continue to hold their shares in P&0 Princess and/or
become shareholders in Carnival if they accept the Partial Share Offer. P&0
Princess shareholders will continue to receive dividends from P&0 Princess and
Carnival shareholders will continue to receive dividends from Carnival. However,
the economic and voting interests of Carnival shareholders and P&0 Princess
shareholders will effectively be identical as they will participate in the
Combined Group as a whole as a result of the arrangements described in this
announcement.

7.4 Common economic interests

Agreements between Carnival and P&0 Princess will align the economic interests
of the two companies to ensure that they will be operated as a single economic
enterprise under the DLC structure. Carnival shareholders and P&0 Princess
shareholders will have equalised rights to income and capital distributions from
the Combined Group. The economic interests represented by an individual share in
one company relative to the economic interests of an individual share in the
other company will be determined by reference to the equalisation ratio. The
equalisation ratio will initially be 0.3004 Carnival shares for each P&O
Princess share. However, on implementation of the DLC transaction, it is
intended that there will be a reorganisation of P&0 Princess shares such that
the equalisation ratio will become one Carnival share for each P&0 Princess
share and for each P&0 Princess ADS. This reorganisation is intended to ease the
comparison between P&0 Princess and Carnival shares following completion and
does not affect the economic terms of the DLC transaction. Accordingly, one
Carnival share will have rights to income and capital equivalent to that of one
P&0 Princess share.

If one company has insufficient profits or is otherwise unable to pay a
dividend, Carnival and P&0 Princess will, as far as practicable, enter into such
balancing transactions as are necessary to enable both companies to pay
dividends in accordance with the equalisation ratio. This may take the form of a
payment from one company to the other or a dividend payment on an equalisation
share.



Dividends will be equalised according to the equalisation ratio (and any
balancing transactions between the companies will be determined and made) before
deduction of any amounts in respect of the tax required to be deducted or
withheld and excluding the amounts of any tax credits or other tax benefits.

7.5 Unified board and management

Carnival and P&0 Princess will be managed and operated as if they were a single
economic enterprise. Although each of Carnival and P&0 Princess will continue to
exist as a separate company with its own board of directors and senior
management, the boards and senior executive management of each company will be
identical. In addition to their normal fiduciary duties to the company and
obligation to have regard to the interests of its shareholders, the directors of
each company will be entitled to have regard to the interests of the other
company and its shareholders.

Micky Arison, the Chairman and Chief Executive Officer of Carnival, will be
Chairman and Chief Executive Officer of both Carnival and P&0 Princess and
Howard S. Frank, the Vice-Chairman and Chief Operating Officer of Carnival, will
be Vice-Chairman and Chief Operating Officer of both Carnival and P&0 Princess.
Peter Ratcliffe, P&0 Princess' Chief Executive Officer, will be an executive
director of both Carnival and P&0 Princess. In addition, Gerald R. Cahill will
be the Chief Financial Officer of both Carnival and P&0 Princess. The
headquarters of the Combined Group will be in Miami with a corporate office in
London.

Following completion of the DLC transaction, the directors of Carnival and P&O
Princess and their respective functions will be:

Name Function

Micky Arison (1) Chairman and Chief Executive Officer
Howard S. Frank (1) Vice-Chairman and Chief Operating Officer
Robert Dickinson (1) Executive Director

Pier Luigi Foschi (3) Executive Director

A. Kirk Lanterman (1) Executive Director

Peter Ratcliffe (2) Executive Director

Ambassador Richard G. Capen, Jr. (1) Non-Executive Director

Arnold W. Donald (1) Non-Executive Director

Baroness Hogg (2) Non-Executive Director

Modesto A. Maidique (1) Non-Executive Director

Sir John Parker (2) Non-Executive Director

Stuart Subotnick (1) Non-Executive Director

Uzi Zucker (1) Non-Executive Director

Notes:

(1) Existing Carnival director
(2) Existing P&0 Princess director
(3) New director

On completion of the DLC transaction, Stuart Subotnick will be designated as the
Senior Non-Executive Director. This is a newly created position which the
non-executive directors as a body will select, on an annual basis, from one of
their number.

The remaining current directors of Carnival - Shari Arison, Maks Birnbach, James
Dubin, Sherwood Weiser and Meshulam Zonis - will stand down from the board of
Carnival upon completion of the DLC transaction.

As previously announced, Lord Sterling will retire as Chairman of P&0 Princess
and stand down from the P&0 Princess board on completion of the DLC transaction.
The remaining current directors of P&0 Princess - Peter Foy, Horst Rahe and Nick
Luff - will also stand down from the board upon completion of the DLC
transaction.



Resolutions relating to the appointment, removal and re-election of directors
after completion will be considered as a Joint Electorate Action and voted upon
by the shareholders of each company effectively voting together as a single
decision making body. All of the directors of Carnival and P&0 Princess will
stand for re-election at the annual shareholder meetings of the Combined Group
to be held in 2003.

Carnival and P&0 Princess comply with, and the Combined Group will comply with,
the applicable corporate governance requirements of the US Sarbanes-Oxley Act of
2002 and the NYSE. These are the corporate governance rules applicable to US
public companies. P&0 Princess will also continue to comply with the rules of
the UK Listing Authority and the London Stock Exchange.

7.6 Name change

As part of the DLC transaction, P&0 Princess intends to change its name to
Carnival (UK) plc at the P&0 Princess EGM. The name change is intended to
communicate that, as a result of the DLC transaction, the two companies will
combine their management and operations as if they were a single economic
enterprise. The existing well established brands operated by P&0 Princess will
not be affected by the change to the parent company name.

7.7 Voting arrangements

Under the terms of the DLC documents, the Carnival articles of incorporation and
by-laws and the P&0 Princess memorandum and articles of association will be
amended to provide for special voting arrangements to be implemented so that in
most cases the shareholders of both companies effectively vote together as a
single decision-making body on matters requiring the approval of shareholders of
either company. The voting interests represented by an individual share in one
company relative to the voting interests of an individual share in the other
company will be determined by reference to the equalisation ratio. Accordingly,
following the reorganisation of P&0 Princess shares on completion of the DLC
transaction, one Carnival share will have voting rights equivalent to those of
one P&0 Princess share. Certain provisions designed to preserve the structure of
the DLC will be subject to the separate approvals of both P&0 Princess
shareholders and Carnival shareholders, further details of which are set out in
Appendix II.

These voting arrangements are proposed to be implemented by entrenching them in
the constitutional documents of the two companies and through the Equalisation
and Governance Agreement and rights attaching to a specially created special
voting share to be issued by each company.

Under the articles of P&0 Princess, P&0 Princess shares held by Carnival will
have no voting rights at any general meeting of P&0 Princess unless the total
holding of P&0 Princess shares by Carnival equals or exceeds 90 per cent. of the
P&0 Princess shares then in issue. Carnival will however receive dividends and
other distributions paid on its P&0 Princess shares.

7.8 Cross guarantees

Upon completion of the DLC transaction, P&0 Princess and Carnival will each
execute Deeds of Guarantee for the purpose of guaranteeing contractual monetary
amounts owed by the other company which are incurred on or after the
implementation of the DLC transaction. Future creditors of Carnival and P&O0
Princess entitled to the benefit of the Deeds of Guarantee will, to the extent
possible, be placed in the same position as if the relevant debts were also owed
by the other company.

7.9 Restrictions on takeovers

The Panel has confirmed that, on the basis of information currently available to
it, upon completion of the DLC transaction, neither P&0 Princess nor Carnival
will be a company to which the Takeover Code applies. The Takeover Code provides
a number of protections for shareholders, particularly in relation to mandatory
offers where a person or group of persons acting in concert acquires in excess
of 30 per cent. of the voting rights of a company.



Provisions will be included in the constitutional documents of Carnival and P&O
Princess which would apply to any person, or group of persons acting in concert,
that acquires shares in the Combined Group which would trigger a mandatory offer
obligation as if the Takeover Code applied to the Combined Group on a combined
basis. To the extent that the resulting shareholding exceeds one of the current
limits in Rule 9 of the Takeover Code, such shares would be disenfranchised
unless an offer for all shares in the Combined Group at a price equivalent to
that applicable to the acquisition has been made. A Buy-Back by Carnival or P&O
Princess of its own shares would not trigger these provisions.

There are certain exceptions to these provisions in the case of Micky Arison,
other members of the Arison family and trusts for their benefit which together
will hold approximately 35 per cent. of the equity of the Combined Group. Under
the DLC documents, the Arison family and trusts for their benefit may acquire
shares in the Combined Group without triggering these provisions as long as
their aggregate holdings do not increase by more than one per cent. of the
voting power of the Combined Group in any period of 12 consecutive months,
subject to their combined holdings not exceeding 40 per cent. of the voting
power of the Combined Group. These parties may acquire additional shares or
voting power without being subject to these restrictions if they comply with the
offer requirement described above.

7.10 Buy-Backs of Combined Group shares

Subject to applicable law, each of Carnival and P&0 Princess may purchase shares
in the other and acquire its own shares. Under the terms of the DLC documents,
unless approved as a Class Rights Action, neither Carnival nor P&0 Princess may
Buy-Back P&0 Princess shares in the two year period following the date on which
the DLC structure is implemented. After expiration of the initial two year
period, for each of the subsequent three years neither Carnival nor P&0 Princess
may Buy-Back P&0 Princess shares in excess of five per cent. per year of the
issued P&0 Princess shares (calculated as at the first day in such annual
period). Thereafter, there shall be no restriction in the DLC documents on the
number of P&0 Princess shares which may be the subject of a Buy-Back. There are
no restrictions in the DLC documents on the number of Carnival shares which may
be purchased by Carnival.

7.11 Termination amount

The Implementation Agreement includes a provision for a termination amount equal
to $49.4 million (being one per cent. of the market capitalisation of P&O
Princess at close of business on 7 January 2003) to be paid by Carnival or P&O
Princess in certain circumstances. Further details are set out in Appendix II.

8. Shareholder approval process and timetable

The documentation relating to the DLC transaction and the Partial Share Offer
will be filed with the SEC and the UKLA, as applicable, as soon as practicable.
A copy of the SEC filings will be available on the SEC website shortly after
filing. Carnival and P&0 Princess currently expect that the documentation will
be posted to shareholders in late February/early March following review by the
SEC and UKLA. The implementation of the DLC transaction is subject to, among
other things, shareholder approval by both P&0 Princess and Carnival
shareholders at their respective shareholder meetings. Carnival and P&0 Princess
currently expect these meetings to occur in late March/early April and full
details will be contained in the documentation to be sent to P&0 Princess and
Carnival shareholders. The DLC transaction and the Partial Share Offer are
expected to complete early in the second quarter of 2003.

Micky Arison, other members of the Arison family and trusts for their benefit
have entered into undertakings under which they will be required to cause shares
beneficially owned by them representing approximately 47 per cent. of the voting
rights in Carnival to vote in favour of the resolutions required to implement
the DLC structure at the Carnival Special Meeting. Such undertakings are
irrevocable except in circumstances where the DLC proposal is withdrawn or
lapses.



9. Approvals required by regulatory authorities

Carnival has previously received clearance from the EC and the FTC for the
combination of its business with that of P&0 Princess, pursuant to the share
exchange offer. Carnival and P&0 Princess have been advised that the FTC
clearance is also applicable to a combination accomplished pursuant to the DLC
transaction and, therefore, that Carnival is not required to undergo any further
regulatory process in the US in relation to the DLC transaction. Carnival is
submitting to the EC a renotification for clearance of the combination pursuant
to the DLC transaction. Carnival and P&0 Princess have been advised that there
is no reason why the EC's appraisal of the DLC transaction would in any way
differ from its appraisal of the share exchange offer. Accordingly, Carnival and
P&0 Princess expect the DLC transaction to be cleared by the EC during the first
quarter of 2003.

10. Employees

The combination of Carnival and P&0 Princess will offer employees exciting
career prospects. Employees of the Combined Group will benefit from a larger
operating platform and a business of greater international size and scope.
Carnival confirms that the existing employment rights, including pension rights,
of P&0 Princess employees will be fully safeguarded. Carnival does not expect
that there will be significant redundancies arising from the implementation of
the DLC transaction.

11. P&0 Princess Employee Share Incentive Plans

Oon completion of the DLC transaction, all awards and options granted under the
P&0 Princess Employee Share Incentive Plans will vest in full and become capable
of release or exercise immediately following completion of the DLC transaction.

12. Accounting treatment and reporting

The companies expect to account for the DLC transaction as a purchase by
Carnival under US GAAP and an acquisition by Carnival under UK GAAP. Following
completion of the DLC transaction, the Combined Group intends to publish
combined financial statements denominated in US dollars and prepared in
accordance with US GAAP. Carnival and P&0 Princess will also prepare any other
financial information needed to meet their respective legal and regulatory
requirements. P&0 Princess will change its financial year end to 30 November so
that it will be the same as Carnival's current financial year end.

13. Interests in P&0 Princess shares

Neither Carnival, nor any of the directors of Carnival, nor, so far as Carnival
is aware, any other party acting in concert with Carnival, owns or controls any
P&0 Princess shares or holds any option to purchase any P&0 Princess shares or
has entered into any derivatives referenced to P&0 Princess shares, except that
Mr A. Kirk Lanterman, a director and executive officer of Carnival, beneficially
owns 16 P&0 Princess shares.

14. General

The establishment of the DLC transaction is subject to the applicable provisions
of the Takeover Code. In particular, in accordance with Rule 13 of the Takeover
Code, neither Carnival nor P&0 Princess may rely on certain conditions to the
Implementation Agreement as a reason not to proceed with completion of the DLC
transaction, without prior consent from the Panel. Termination of the
Implementation Agreement by Carnival on the grounds that a competing proposal
has been announced will not be subject to the prior consent of the Panel.

If the Implementation Agreement is terminated, Carnival will make the share
exchange offer of 7 February 2002, unless the termination has been as a result
of (i) P&0 Princess shareholders voting against the resolution required to
implement the DLC transaction at the P&0 Princess EGM; or (ii) a condition of
the Implementation Agreement being invoked which Carnival notifies the Panel it
would invoke in relation to the conditions of its share exchange offer, such
invocation requiring the consent of the Panel in accordance with Note 2 to Rule
13 of the Takeover Code. In particular, Carnival will proceed with its share
exchange



offer where the Implementation Agreement has been terminated by Carnival as a
result of the P&0 Princess board withdrawing or adversely modifying its
recommendation of the DLC transaction or because a competing proposal is
announced.

Certain additional details relating to the structure of the DLC are set out in
Appendix II. The definitions used in this announcement are contained in Appendix
III. The sources and bases of information used in this announcement are
contained in Appendix IV.

This announcement does not constitute an offer or an invitation to acquire
shares or securities.

Enquiries:

Carnival Telephone: +1 305 599 2600
Micky Arison
Howard Frank

Merrill Lynch Telephone: +44 20 7628 1000
Philip Yates

Mark Brooker

Stuart Faulkner

UBS Warburg Telephone: +44 20 7567 8000
Tom Cooper

Alistair Defriez

Philip Ellick

Financial Dynamics Telephone: +44 20 7831 3113
Nic Bennett

The directors of Carnival accept responsibility for the information contained in
this announcement. To the best of the knowledge and belief of the directors of
Carnival (who have taken all reasonable care to ensure such is the case), the
information contained herein for which they accept responsibility is in
accordance with the facts and does not omit anything likely to affect the import
of such information except that the only responsibility accepted by them for the
information in this announcement relating to P&0 Princess which has been
compiled from published sources is to ensure that the information has been
correctly and fairly reproduced and presented.

Merrill Lynch International and UBS Warburg Ltd., a subsidiary of UBS AG, are
acting as joint financial advisors and joint corporate brokers exclusively to
Carnival and no-one else in connection with the Carnival DLC transaction and the
Partial Share Offer and will not be responsible to anyone other than Carnival
for providing the protections afforded to clients respectively of Merrill Lynch
International and UBS Warburg Ltd. as the case may be or for providing advice in
relation to the Carnival DLC transaction and the Partial Share Offer.

SHAREHOLDER DISCLOSURE OBLIGATIONS

Any person who, alone or acting together with any other person(s) pursuant to an
agreement or understanding (whether formal or informal) to acquire or control
securities of P&0 Princess or Carnival, owns or controls, or become the owner or
controller, directly or indirectly of one per cent. or more of any class of
securities of P&0 Princess or Carnival is generally required under the
provisions of Rule 8 of the Takeover Code to disclose to a Regulatory
Information Service ("RIS") and the Panel of every dealing in such securities
during the period from 16 December 2001, the date of the announcement of the
original Offer, until the closing of the DLC transaction. Dealings by Carnival
or P&0 Princess or by their respective "associates" (within the definitions set
out in the Takeover Code) in any class of securities of Carnival or P&0 Princess
must also be disclosed. Please consult your financial advisor immediately if you
believe this rule may be applicable to you.

Disclosure should be made on an appropriate form before 12 noon (London time) on
the business day following the date of the dealing transaction. These
disclosures should be registered with a RIS (e.g. the Company Announcements
Office of the London Stock Exchange (fax number: +44 20 7588 6057)) and to the
Panel (fax number: +44 20 7256 9386).

CAUTIONARY NOTE CONCERNING FACTORS THAT MAY AFFECT FUTURE RESULTS

Certain statements in this announcement constitute "forward-looking statements"
within the meaning of the US Private Securities Litigation Reform Act of 1995.
Carnival Corporation has tried, wherever possible, to identify such statements
by using words such as "anticipate", "assume", "believe", "expect", "forecast",



"future", "intend", "plan" and words and terms of similar substance in
connection with any discussion of future operating or financial performance.
These forward-looking statements, including those which may impact the
forecasting of Carnival's net revenue yields, booking levels, pricing, occupancy
or business prospects, involve known and unknown risks, uncertainties and other
factors, which may cause Carnival's actual results, performances or achievements
to be materially different from any future results, performances or achievements
expressed or implied by such forward-looking statements. Such factors include,
among others, the following: general economic and business conditions which may
impact levels of disposable income of consumers and the net revenue yields for
Carnival's cruise products; consumer demand for cruises and other vacation



options; other vacation industry competition; effects on consumer demand of
armed conflicts, political instability, terrorism, adverse media publicity and
the availability of air service; shifts in consumer booking patterns; increases
in vacation industry capacity, including cruise capacity; continued availability
of attractive port destinations; changes in tax laws and regulations; changes
and disruptions in equity, financial and insurance markets; Carnival's financial
and contractual counterparties' ability to perform; Carnival's ability to
implement its brand strategy, Carnival's ability to implement its shipbuilding
program and to continue to expand its business worldwide; Carnival's ability to
attract and retain shipboard crew; changes in foreign currency and interest
rates and increases in security, food, fuel, and insurance costs; delivery of
new ships on schedule and at the contracted prices; weather patterns and natural
disasters; unscheduled ship repairs and drydocking; incidents involving cruise
ships; impact of pending or threatened litigation; Carnival's ability to
successfully implement cost improvement plans; the continuing financial
viability and/or consolidation of Carnival's travel agent distribution system;
Carnival's ability to successfully integrate business acquisitions and changes
in laws and regulations.

These risks may not be exhaustive. Carnival operates in a continually changing
business environment, and new risks emerge from time to time. Carnival cannot
predict such risks nor can it assess the impact, if any, of such risks on its
business or the extent to which any risk, or combination of risks may cause
actual results to differ from those projected in any forward-looking statements.
Accordingly, forward-looking statements should not be relied upon as a
prediction of actual results. Carnival undertakes no obligation publicly to
update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.

CARNIVAL PLANS TO FILE WITH THE US SECURITIES AND EXCHANGE COMMISSION IN
CONNECTION WITH ITS DUAL LISTED COMPANY PROPOSAL (WHICH INCLUDES A PARTIAL SHARE
OFFER TO P&0 PRINCESS SHAREHOLDERS) A REGISTRATION STATEMENT ON FORM S-4/PROXY
STATEMENT ON SCHEDULE 14A, AS WELL AS A REGISTRATION STATEMENT ON FORM
S-4/STATEMENT ON SCHEDULE TO. BOTH REGISTRATION STATEMENTS WILL CONTAIN A
PROSPECTUS AND OTHER DOCUMENTS RELATING TO THE DUAL LISTED COMPANY PROPOSAL.
CARNIVAL PLANS TO MAIL TO SHAREHOLDERS OF P&0 PRINCESS THE PROSPECTUS CONTAINED
IN THE REGISTRATION STATEMENT/SCHEDULE TO AFTER IT HAS BEEN DECLARED EFFECTIVE
BY THE SEC. CARNIVAL PLANS TO MAIL THE PROXY STATEMENT AND THE PROSPECTUS
CONTAINED IN THE REGISTRATION STATEMENT/PROXY STATEMENT TO ITS SHAREHOLDERS AT
OR ABOUT THE SAME TIME. THESE REGISTRATION STATEMENTS, THE PROSPECTUSES, THE
PROXY STATEMENT AND THE SCHEDULE TO WILL CONTAIN IMPORTANT INFORMATION ABOUT
CARNIVAL, P&0 PRINCESS, THE DUAL LISTED COMPANY PROPOSAL AND RELATED MATTERS.
STOCKHOLDERS SHOULD READ THE REGISTRATION STATEMENTS, THE PROSPECTUSES, THE
PROXY STATEMENT, THE SCHEDULE TO AND THE OTHER DOCUMENTS FILED WITH THE SEC IN
CONNECTION WITH THE DUAL LISTED COMPANY PROPOSAL CAREFULLY BEFORE THEY MAKE ANY
DECISION WITH RESPECT TO THE PROPOSAL. THE REGISTRATION STATEMENTS, THE
PROSPECTUSES, THE PROXY STATEMENT, THE SCHEDULE TO AND ALL OTHER DOCUMENTS FILED
WITH THE SEC IN CONNECTION WITH THE DUAL LISTED COMPANY PROPOSAL AND PRIOR
PRECONDITIONAL OFFER WILL BE AVAILABLE WHEN FILED FREE OF CHARGE AT THE SEC'S
WEB SITE, AT WwW.SEC.GOV. IN ADDITION, THESE DOCUMENTS WILL BE MADE AVAILABLE TO
SHAREHOLDERS FREE OF CHARGE BY WRITING TO TIM GALLAGHER AT CARNIVAL CORPORATION,
CARNIVAL PLACE, 3655 N.W. 87 AVENUE, MIAMI, FLORIDA, 33178-2428.

IN ADDITION TO THE REGISTRATION STATEMENTS, THE PROSPECTUSES, THE PROXY
STATEMENT, THE SCHEDULE TO AND THE OTHER DOCUMENTS FILED WITH THE SEC IN
CONNECTION WITH THE DUAL LISTED COMPANY PROPOSAL, CARNIVAL IS OBLIGATED TO FILE
ANNUAL, QUARTERLY AND CURRENT REPORTS, PROXY STATEMENTS AND OTHER INFORMATION
WITH THE SEC. PERSONS MAY READ AND COPY ANY REPORTS, STATEMENTS AND OTHER
INFORMATION FILED WITH THE SEC AT THE SEC'S PUBLIC REFERENCE ROOM AT 450 FIFTH
STREET, N.W., WASHINGTON, D.C. 20549. PLEASE CALL THE SEC at 1-800-732-0330 FOR
FURTHER INFORMATION ON THE PUBLIC REFERENCE ROOM. FILINGS WITH THE SEC ALSO ARE
AVAILABLE TO THE PUBLIC FROM COMMERCIAL DOCUMENT-RETRIEVAL SERVICES AND THROUGH
THE WEB SITE MAINTAINED BY THE SEC AT WWw.SEC.GOV.

THE IDENTITIES OF THE PARTICIPANTS IN THE SOLICITATION OF CARNIVAL SHAREHOLDERS
FOR PURPOSES OF RULE 14a-12(a)(1) UNDER THE SECURITIES EXCHANGE ACT OF 1934 AND
THEIR INTERESTS IN THE OFFER AND TRANSACTIONS RELATED TO IT ARE SET FORTH IN
APPENDIX V TO THIS ANNOUNCEMENT.



APPENDIX I
PART A. CONDITIONS OF THE DLC TRANSACTION

Implementation of the DLC transaction will be subject to the conditions set out
in the Implementation Agreement being satisfied or waived by 30 September 2003
which include those summarised below:

1. Shareholder approvals

(a) The approval, at an extraordinary general meeting of P&0 Princess, of
the resolutions required to implement the DLC transaction by not less
than three-quarters of the votes attaching to P&0 Princess shares that
are cast at that meeting; and

(b) the approval, at a meeting of Carnival shareholders, of the
resolutions required to implement the DLC transaction by not less than
a majority of the votes attaching to the outstanding Carnival shares.

2. Approval of the P&0 Princess circular by the UKLA

The UKLA approving the circular to P&0 Princess shareholders convening the
P&0 Princess EGM.

3. Effectiveness of all registration statements

All registration statements required by the SEC in connection with the DLC
transaction being declared effective by the SEC and remaining effective and
not being the subject of a stop order or other proceeding by the SEC to
suspend their effectiveness.

4. Regulatory approvals

Approval of the DLC transaction by the EC pursuant to EC Merger Regulation
4064/89.

5. No change in law or order restricting the DLC transaction

The absence of action, or threatened action, by any governmental enterprise
of competent jurisdiction that restrains, enjoins or otherwise prohibits
the completion or performance of, or materially adversely affects, the DLC
transaction and the other transactions contemplated by the Implementation
Agreement.

6. Effectiveness of each company's new constitutional documents

(a) The new P& Princess memorandum and articles of association to be
adopted pursuant to the resolutions referred to in paragraph 1(a)
above having become effective; and

(b) the new Carnival articles and by-laws to be adopted pursuant to the
resolutions referred to in paragraph 1(b) above having become
effective.

7. Partial Share Offer
The Partial Share Offer becoming unconditional (save for Condition 1 of the

Partial Share Offer regarding the completion of the Implementation
Agreement).



P&0 Princess' obligation to complete the DLC transaction is also subject to the
satisfaction or waiver of the following conditions precedent:

1.

Representations and warranties and covenants of Carnival

The representations and warranties of Carnival set out in the
Implementation Agreement, as qualified therein by applicable materiality
thresholds, being true and correct as of the date of the Implementation
Agreement and as of the effective time of completion, and Carnival having
performed in all material respects its obligations under the Implementation
Agreement, and P&0 Princess having received an officer's certificate of
Carnival to such effect. The representations and warranties cover amongst
other things share capital structure, authority to enter into agreements,
accuracy of published financial information, litigation and absence of
material change.

Carnival third party consents

Carnival having obtained all third party consents or approvals necessary to
complete the DLC transaction, other than those the failure of which to
obtain such consent or approval is not reasonably likely to have a material
adverse effect on Carnival or the completion of the transactions
contemplated by the Implementation Agreement.

Carnival special voting share

Carnival having issued the Carnival special voting share.

DLC documents

Each of the agreements required for the implementation of the DLC
transaction having been executed and delivered by the parties thereto

(other than P&0 Princess) in the form agreed by the parties pursuant to the
Implementation Agreement.

Carnival's obligation to complete the DLC transaction is also subject to the
satisfaction or waiver of the following conditions precedent:

1.

Representations and warranties and covenants of P&0 Princess

The representations and warranties of P&0 Princess set out in the
Implementation Agreement, as qualified therein by applicable materiality
thresholds, being true and correct as of the date of the Implementation
Agreement and as of the effective time of completion, and P&0 Princess
having performed in all material respects its obligations under the
Implementation Agreement, and Carnival having received an officer's
certificate of P&0 Princess to such effect. The representations and
warranties of P&0 Princess cover the same matters as the Carnival
representations and warranties referred to above.

P&0 Princess third party consents

P&0 Princess having obtained all third party consents or approvals
necessary to consummate the DLC transaction, other than those the failure
of which to obtain such consent or approval is not reasonably likely to
have a material adverse effect on P&0 Princess or the completion of the
transactions contemplated by the Implementation Agreement.

P&0 Princess special voting share

P&0 Princess having issued the P&0 Princess special voting share.



DLC documents

Each of the agreements required for the implementation of the DLC
transaction having been executed and delivered by the parties thereto
(other than Carnival) in the form agreed by the parties pursuant to the
Implementation Agreement.



PART B. CONDITIONS OF THE PARTIAL SHARE OFFER

The Partial Share Offer will be conditional on:

1.

the DLC transaction having been completed under the terms of the
Implementation Agreement;

all registration statements required by the SEC in connection with the DLC
proposal being declared effective by the SEC and remaining effective and
not being the subject of a stop order or other proceeding by the SEC to
suspend their effectiveness;

the NYSE agreeing to list the Carnival shares to be issued in connection
with the Partial Share 0Offer, subject only to official notice of issuance;

there not being outstanding any governmental action or court order which
would or might make the Partial Share Offer or the acquisition of any P&O
Princess shares void, illegal or unenforceable or materially and adversely
affect the assets, business, profits or prospects of any member of the
wider Carnival group or of any member of the wider P&0 Princess group; and

all authorisations, orders, recognitions, grants, consents, licences,
confirmations, clearances, permissions and approvals ("Authorisations")
necessary in any jurisdiction for, or in respect of, the Partial Share
offer having been obtained, in terms and in a form reasonably satisfactory
to Carnival, from all necessary governmental entities and from any relevant
persons or bodies with whom any member of the wider Carnival group or the
wider P&0 Princess group has entered into contractual arrangements and all
such Authorisations remaining in full force and effect at the time at which
the Partial Share Offer becomes unconditional in all respects.

Carnival reserves the right to waive, in whole or in part, either or both of
Conditions 4 and 5.

Invocation of Conditions 4 and 5 of the Partial Share Offer will be subject to
the approval of the Panel under Note 2 to Rule 13 of the Takeover Code.



APPENDIX II
CERTAIN TERMS OF THE DLC TRANSACTION
Joint Electorate and Class Rights Actions

Under the terms of the DLC documents, special voting arrangements will be
implemented so that the shareholders of Carnival and P&0 Princess will vote
together as a single decision making body on Joint Electorate Actions which
will be all matters submitted to a shareholder vote other than those
designated as Class Rights Actions or resolutions on procedural or
technical matters. The relative voting rights of the P&0 Princess shares
and Carnival shares will be determined by the equalisation ratio. Based on
an equalisation ratio of 1:1, each Carnival share will have the same voting
rights as one P&0 Princess share on Joint Electorate Actions. Joint
Electorate Actions will include (i) the appointment, removal or re-election
of any director of Carnival or P&0 Princess or both of them; (ii) if
required by law, the receipt or adoption of the annual accounts of both
companies; (iii) the appointment or removal or the auditors of either
company; (iv) a change of name by P&0 Princess or Carnival, or both of
them; or (v) the implementation of a Mandatory Exchange described in
section 2 below; if put to shareholders.

In the case of certain actions in relation to which the two bodies of
shareholders may have divergent interests, to be known as Class Rights
Actions, the company wishing to carry out the Class Rights Action would
require the prior approval of shareholders in both companies each voting
separately as a class. The matters which will require approval as a Class
Rights Action will be (i) the voluntary liquidation, dissolution or winding
up of either company for which shareholder approval is required, (other
than as part of the liquidation of both companies at or around the same
time provided that such liquidation is not for the purpose of
reconstituting the business in one or more successor entities); (ii) the
adjustment to the equalisation ratio, other than in accordance with the
Equalisation and Governance Agreement; (iii) the sale, lease, exchange or
other disposition of all or substantially all of the assets of either
company other than a bona fide commercial transaction for valid business
purposes and at fair market value and not as part of a proposal, the
primary purpose of which is to collapse or unify the DLC structure; (iv)
any amendment, removal or alteration of any of the provisions of P&0
Princess' articles of association and Carnival's by-laws and articles which
entrench certain core provisions of the DLC structure; (v) any amendment or
termination of the principal agreements pursuant to which the DLC structure
is implemented; (vi) any change to the tax related provisions of the
Carnival articles that would be likely to trigger a mandatory exchange as
described in 2 below; and (vii) anything which the boards of both companies
agree should be approved as a Class Rights Action.

These voting arrangements will be implemented by embedding them in the DLC
documents and through the issue of a special voting share by each company.

Mandatory Exchange

In certain limited circumstances (described in (a) or (b) below) following
implementation of the DLC structure, P&0 Princess shares, other than those
held by Carnival, may be subject to a mandatory exchange for Carnival
shares at the then prevailing equalisation ratio.

(a) If there is a change in applicable tax laws, rules or regulations or
their application or interpretation, and, based on a legal opinion and
after using commercially reasonable efforts to explore available
alternatives, and the P&0 Princess board shall have reasonably
determined that:

the change is reasonably likely to have a material adverse effect
on the DLC structure;

it is reasonably likely that the material adverse effect would be
eliminated or substantially reduced by a mandatory exchange; and



the material adverse effect would not be substantially eliminated
by any commercially reasonable alternative to a mandatory exchange;

then, with the approval of 66 2/3 per cent. of the shareholders of P&0
Princess and Carnival (voting on a Joint Electorate Action), the mandatory
exchange will occur.

(b) In addition, if:

there is a change in the applicable non-tax laws, rules or
regulations or their application or interpretation, as a result of
which the P&0 Princess board has reasonably determined and having
received a legal opinion, that it is reasonably likely that all or
a substantial portion of the DLC documents are unlawful, illegal or
unenforceable; or

a court or other governmental entity has issued a ruling,
judgement, decree or order, which has been appealed to the extent
the P&0 Princess board deems reasonably appropriate, holding that
all or a substantial portion of the DLC documents are unlawful,
illegal or unenforceable;

and the P&0 Princess board, based on a legal opinion and after using
commercially reasonable efforts to explore the available alternatives to
the mandatory exchange, has reasonably determined that:

the legal basis for the illegality or unenforceability would be
eliminated by a mandatory exchange;

the illegality or unenforceability could not be eliminated by amendments
to the DLC documents that would not materially and adversely affect the

rights of the shareholders of P&0 Princess and Carnival, taken together

or in relation to each other; and

the change in law or the ruling, judgment, decree or order is reasonably
likely to be enforced in a way that will have a material adverse effect
on the DLC structure;

then, if the P&0 Princess board decide, the mandatory exchange will occur.
Termination amount
If the Implementation Agreement is terminated:

by either Carnival or P&0 Princess because of the failure of P&O
Princess shareholders to approve the DLC transaction and a third-party
acquisition proposal for P&0 Princess exists at the time of the P&O
Princess shareholders meeting; or

by Carnival because:

the P&0 Princess board has withdrawn or adversely modified its
recommendation of the DLC transaction or has resolved to take any
such action or failed to reconfirm that recommendation upon request
by Carnival; or

P&0 Princess or the P&0 Princess board has recommended a superior
third-party acquisition proposal for P&0 Princess; or

P&0 Princess has breached its obligations under the Implementation
Agreement not to solicit another acquisition proposal for P&0
Princess;

then P&0 Princess will be required to pay a termination amount to Carnival
equal to $49.4 million (being one per cent. of P&0 princess' market
capitalisation at close of business on 7 January 2003)



if a third-party acquisition proposal with respect to P&0 Princess is
completed within 18 months of the date of the Implementation Agreement.

If the Implementation Agreement is terminated:

by either Carnival or P&0 Princess because of the failure of
Carnival shareholders to approve the DLC transaction and a
third-party acquisition proposal for Carnival exists at the time of
the Carnival shareholders meeting; or

by P&0 Princess because:

the Carnival board has withdrawn or adversely modified its
recommendation of the DLC transaction or has resolved to take
any such action or failed to reconfirm that recommendation upon
request by P&0 Princess;

Carnival or the Carnival board has recommended a superior
third-party acquisition proposal for Carnival; or

Carnival has breached its obligations under the Implementation
Agreement not to solicit another acquisition proposal for
Carnival;

then Carnival will be required to pay a termination amount to P&O
Princess equal to $49.4 million (being one per cent. of P&0 Princess'
market capitalisation at close of business on 7 January 2003) if a
third-party acquisition proposal with respect to Carnival is completed
within 18 months of the date of the Implementation Agreement.



"Buy-Back"

"Carnival"

"Carnival group"

"Carnival shares"

"Carnival Special Meeting"

"Class Rights Actions"

"competing proposal"

"Combined Group"

"Conditions"

IIDLCII

"DLC documents"

"DLC proposal"

APPENDIX III

DEFINITIONS

a purchase by Carnival of P&O
Princess shares, or a purchase by
P&0 Princess of Carnival shares or
a purchase by P&0 Princess of its
own shares or a reduction by P&O
Princess of its issued share
capital

Carnival Corporation

Carnival, its subsidiaries and its
subsidiary undertakings

shares of common stock of Carnival
of $0.01 each

the special meeting of Carnival

shareholders to be convened for

the purpose of approving the DLC
transaction

actions specified as such due to
the divergent interests of
shareholders and which accordingly
require the prior approval of
shareholders in both companies,
each voting as a separate class

the announcement by a third party
of a firm intention (whether or
not subject to a pre-condition) to
make an offer, in accordance with
the Takeover Code, for P&O
Princess (including a proposal for
a DLC with P&0 Princess) which
offer, in Carnival's reasonable
opinion, acting in good faith and
after consultation with its
financial advisers, the nature of
such advice having been
communicated to P&0 Princess, is
likely to be more attractive to
P&0 Princess shareholders than the
DLC transaction

the P&0 Princess group and the
Carnival group after the DLC
structure has been implemented

the conditions set out in Part A
or Part B of Appendix I of this
announcement, as the case may be

dual listed company

The documents required to
implement the DLC transaction
which will include the
Implementation Agreement, the
Equalisation and Governance
Agreement, Deeds of Guarantee, the
special voting deed, the Carnival
voting agreement, the amended
memorandum and amended articles of
association of P&0 Princess, the
third amended and restated
articles of incorporation of
Carnival and the amended and
restated by-laws of Carnival

Carnival's proposal to form a dual
listed company structure with P&O
Princess and to make the Partial
Share Offer



"DLC structure"

"DLC transaction"

IIECII

"Equalisation and Governance Agreement"

"equalisation ratio"

n FTCII

"Implementation Agreement"

"Joint Electorate Actions"

"London Stock Exchange"
"Merrill Lynch"

"NYSE"

"Panel"

"Partial Share Offer"

"P&0 Princess"

the dual listed company structure
created by the DLC documents

the combination of Carnival and
P&0 Princess under a dual listed
company structure

the European Commission

the agreement to be entered into
between P&0 Princess and Carnival
pursuant to the Implementation
Agreement specifying the
equalisation ratio and various
other matters relating to the DLC
transaction

the ratio of one P&0 Princess
share to that number of Carnival
shares that have the same rights
to distributions of income and
capital and voting rights as one
P&0 Princess share

the US Federal Trade Commission

the offer and implementation
agreement entered into between
Carnival and P&0 Princess on 8
January 2003 setting out the terms
and conditions for the
implementation of the DLC
structure and the Partial Share
offer

actions in respect of which
holders of P&0 Princess shares and
Carnival shares will effectively
vote as a unified constituency
London Stock Exchange plc

Merrill Lynch International

the New York Stock Exchange, Inc.
the Panel on Takeovers and Mergers
the proposed partial offer to be
made to acquire up to 20 per cent.
of P&0 Princess' share capital on
the basis of 0.3004 Carnival
shares for each P&0 Princess share

P&0 Princess Cruises plc



"P&0 Princess ADSs"

"P&0 Princess EGM"

"P&0 Princess group"

"P&0 Princess shares"

"Royal Caribbean"

"SECII

"share exchange

"special voting

"Takeover Code"

"UBS Warburg"

"UKLA"

"UK" or "United

"US" or "United

"wider Carnival

offer"

share"

Kingdom"

States"”

group"

"wider P&0 Princess group"

American depositary shares, each
representing, before the completion of the
DLC transaction, four underlying P&O
Princess shares

the extraordinary general meeting of P&O
Princess to be convened for the purpose of
approving the DLC transaction

P&0 Princess, its subsidiaries and its
subsidiary undertakings

prior to the implementation of the DLC
transaction, the existing unconditionally
allotted or issued and fully paid ordinary
shares of US$0.50 each in the capital of P&O
Princess (including those represented by P&0
Princess ADSs but not, for avoidance of
doubt, such ADSs) and any further such
shares which are unconditionally allotted or
issued and fully paid before completion of
the DLC transaction (or such earlier date(s)
as Carnival may, subject to the Takeover
Code, determine), including any such shares
so unconditionally allotted or issued
pursuant to the exercise of options granted
under the P&0 Princess employee share
incentive plans and, after the
implementation of the DLC structure, the
unconditionally allotted or issued and fully
paid ordinary share of US$1.66 each in the
capital of P&0 Princess

Royal Caribbean Cruises Ltd.

the United States Securities and Exchange
Commission

the pre-conditional offer for P&0 Princess
announced by Carnival on 7 February 2002

the special voting shares to be issued by
each of P&0 Princess and Carnival to enable
P&0 Princess shareholders and Carnival
shareholders to vote on a combined basis at
meetings of both companies

the City Code on Takeovers and Mergers

UBS AG, acting through its business group
UBS Warburg or, where appropriate, its
subsidiary, UBS Warburg Ltd.

the United Kingdom Listing Authority

the United Kingdom of Great Britain and
Northern Ireland

the United States of America, its
territories and possessions, any state of
the United States of America and the
District of Columbia and all other areas
subject to its jurisdiction

Carnival and any of its subsidiary
undertakings or any associated undertaking
or company of which 20 per cent. or more of
the voting capital is held by the Carnival
group or any partnership, joint venture,
firm or company in which any member of the
Carnival group may be interested

P&0 Princess and any of its subsidiary
undertakings or any associated undertaking
or company of which 20 per cent. or more of
the voting capital is held by the P&0



"(Pounds)" or "pounds sterling"

or "pence" or "p"

"$ll or

"US dollars"

or

"cents"

Princess group or any partnership, joint
venture, firm or company in which any member
of the P&0 Princess group may be interested

the lawful currency of the United Kingdom

the lawful currency of the United States of
America



APPENDIX IV
SOURCES AND BASES OF INFORMATION

Unless otherwise stated: (i) information relating to Carnival has been extracted
from the relevant published audited financial statements and SEC filings of
Carnival; and (ii) information relating to P&0 Princess has been extracted from
the relevant published annual reports and accounts, interim reports and SEC
filings of P&0 Princess.

Share prices for Carnival and P&0 Princess are taken from Bloomberg.

The (Pounds)1:$1.611 exchange rate is the World Market Rate as published in the
Financial Times on 7 January 2003.

The DLC "look through" value is based upon the Carnival closing price of $25.77
on 7 January 2003 and the 693,008,745 50 cent ordinary shares in issue as per
the P&0 Princess blocklisting interim review dated 21 May 2002.

The holdings of the equity in the Combined Group are based on 586,776,338 one
cent Carnival ordinary shares in issue as per the 10Q of Carnival dated 31
August 2002 and the 693,008,745 50 cent ordinary shares in issue as per the P&O0
Princess blocklisting interim review dated 21 May 2002.

The termination amount is based upon the P&0 Princess closing price on 7 January
2003 of 442.5 pence and the 693,008,745 50 cent ordinary shares in issue as per
the P&0 Princess blocklisting interim review dated 21 May 2002.



APPENDIX V
PARTICIPANTS INVOLVED IN SOLICITATION

The participants in the solicitation of Carnival shareholders include the
following directors of: Micky Arison (also Chairman of the board of Directors
and Chief Executive Officer of Carnival), Shari Arison, Maks L. Birnbach,
Richard G. Capen, Jr., Robert H. Dickinson (also President and Chief Operating
Officer of Carnival Cruise Lines), Arnold W. Donald, James M. Dubin, Howard S.
Frank (also Vice Chairman of the board of Directors and Chief Operating Officer
of Carnival), A. Kirk Lanterman (also Chairman and Chief Executive Officer of
Holland America Line-Westours, Inc.), Modesto A. Maidique, Stuart Subotnick,
Sherwood M. Weiser, Meshulam Zonis and Uzi Zucker.

In addition, the following persons may be participating in the solicitation:
Gerald R. Cahill (Senior Vice President Finance and Chief Financial Officer of
Carnival), Kenneth D. Dubbin (Vice President, Corporate Development of
Carnival), Lowell Zemnick (Vice President and Treasurer of Carnival), Arnaldo
Perez (Senior Vice President, General Counsel and Secretary of Carnival),
Elizabeth Roberts (Director Investor Relations of Carnival) and Tim Gallagher
(Vice President of Public Relations of Carnival Cruise Lines).

As of the date of this communication:

Micky Arison beneficially owns approximately 38.9 per cent. of the
outstanding common stock, par value $0.01 per share ("Common Stock"), of
Carnival;

James M. Dubin, by virtue of being the sole shareholder of JMD Delaware,
Inc. (the trustee of the Continued Trust for Shari Arison Dorsman, the
Continued Trust for Micky Arison, the Continued Trust for Michael Arison,
the MA 1997 Holdings Trust, the Marylin B. Arison Irrevocable Delaware
Trust, and the 1999 Irrevocable Delaware Trust for Michael Arison), JMD
Protector, Inc. (the protector of the Ted Arison 1994 Irrevocable Trust for
Shari No.1 and the Ted Arison 1992 Irrevocable Trust for Lin No. 2) and
Balluta Limited (the trustee of the Shari Arison Irrevocable Guernsey
Trust), may be deemed to own beneficially approximately 24.9 per cent. of
the outstanding Common Stock, as to which he disclaims beneficial
ownership; and

No other possible participant in the solicitation listed above beneficially
owns greater than 1 per cent. of the outstanding Common Stock.
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OFFER AND IMPLEMENTATION AGREEMENT (hereinafter called this
"Agreement"), dated as of January 8, 2003, between Carnival Corporation, a
corporation organized under the laws of the Republic of Panama, having its
principal place of business at 3655 N.W. 87th Avenue, Miami, FL 33178-2428
("Carnival"), and P&0 Princess Cruises plc, a public limited company
incorporated in England and Wales (Registered No. 4039524) having its registered
office at 77 New Oxford Street, London WC1A 1PP ("P&0 Princess").

RECITALS

WHEREAS, on the terms and subject to the conditions provided herein
Carnival and P&0 Princess (each, a "Party" and, together, the "Parties") intend
to establish a dual listed company structure for the purposes of conducting
their businesses together, treating their shareholders as if they owned an
interest in a combined enterprise and creating certain rights for the Carnival
Shareholders and the P&0 Princess Shareholders in respect of their indirect
interests in the combined enterprise;

WHEREAS, on the terms and subject to the conditions herein, Carnival
also wishes to offer to P&0 Princess shareholders the opportunity to exchange
their P&0 Princess Ordinary Shares for shares of Carnival Common Stock, pursuant
to the Offer;

WHEREAS, the board of directors of each Party has determined that it
is in the best interest of their respective companies and shareholders to enter
into transactions (collectively, the "Transactions") contemplated by this
Agreement, including the Offer;

WHEREAS, in furtherance of such determination, the board of directors
of each Party has approved this Agreement and the Transactions, including,

(i) the execution and delivery by each of Carnival and P&0 Princess
of an Equalization and Governance Agreement (the "Equalization and Governance
Agreement") in the Agreed Form,

(ii) (a) the issue by Carnival of one share of special voting stock
(the "Carnival Special Share") to a newly organized special purpose entity
wholly owned by an entity designated by P&0 Princess and reasonably acceptable
to Carnival that is not an Affiliate of P&0 Princess or Carnival (such special
purpose entity, the "Carnival SvC") and (b) the issue by P&0 Princess of one
special voting share (the "P&0 Princess Special Share"), to Carnival, which
shall immediately thereafter deposit (the "Deposit") the P&0 Princess Special
Share with a trust company to be designated by Carnival and reasonably
acceptable to P&0 Princess (the "P&0 Princess Trustee"), in its capacity as
trustee of the P&0 Princess Special Voting Trust (the "P&0 Princess SVT"), a
trust to be formed under the P&0 Princess Special Voting Trust Agreement, and in
each case (a) and (b), subject to the terms of a voting agreement (the "SVE
Special Voting Deed") in the Agreed Form,
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(iii) (a) the issue to Carnival by the P&0 Princess Trustee, in
respect of the Deposit, of one share of beneficial interest in the P&0 Princess
SVT (each, a "SVT Share") for each share of Carnival Common Stock outstanding on
the Closing Date, (b) the execution and delivery of the Pairing Agreement (the
"Pairing Agreement") between Carnival and the P&0 Princess Trustee in the Agreed
Form and (c) the distribution by Carnival as a dividend to the holders of the
Carnival Common Stock of one SVT Share for each share of Carnival Common Stock;

(iv) the appointment or election of the same individuals as members
of the board of directors of Carnival and P&0 Princess, and

(v) the implementation of the corporate governance arrangements
contained in the Agreed Form of the Carnival Amendments and the P&0 Princess
Amendments;

WHEREAS, it is intended that this Agreement and the DLC Transactions
will not for any legal, tax or other purpose (i) alter the status of P&0
Princess and Carnival as separate independent entities, (ii) result in any of
Carnival, P&0 Princess, their respective Subsidiaries, or their respective
shareholders being treated as creating an entity or otherwise entering into any
partnership, joint venture, association or agency relationship, or (iii) give
either Party (or its respective Subsidiaries or shareholders) any legal or
beneficial ownership interest in the assets or income of the other Party, and
shall not be construed as having such effect;

WHEREAS, as an inducement to P&0 Princess' willingness to enter into
this Agreement and the Transactions, the Carnival Major Stockholders each
entered into a separate deed poll (respectively the "Arison Deed Poll", the "JMD
Delaware, Inc. Deed Poll" and the "JMD Protector, Inc. Deed Poll") covering the
shares of Carnival Common Stock listed in Exhibit A to each deed poll
(collectively the "Stockholders Deed Polls"); and

WHEREAS, Carnival and P&0 Princess desire to make certain
representations, warranties, covenants and agreements in connection with this
Agreement .

NOW, THEREFORE, in consideration of the premises, and of the
representations, warranties, covenants and agreements contained herein, the
Parties agree as follows:

ARTICLE I

Definitions

"Affiliate" of any specified Person shall have the meaning assigned to
such term in Rule 12b-2 promulgated under the Exchange Act.
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"Agreed Form" means, with respect to any DLC Document, the form of
such DLC Document agreed by the Parties on or prior to the Closing; provided,
however, that the Agreed Form of the Equalization and Governance Agreement, the
Deeds of Guarantee, the SVE Special Voting Deed, the Carnival Amended Articles,
the Carnival Amended By-Laws, the P&0 Princess Amended Memorandum, the P&O0
Princess Amended Articles and the Carnival Deed shall be the forms attached to
this Agreement, together with such changes thereto as the Parties may agree
prior to the Closing.

"Business Day" means any day other than a Saturday, Sunday or day on
which banking institutions in The City of New York or London are authorized or
obligated by law or executive order to close in the United States or England (or
on which such banking institutions are open solely for trading in euros).

"Carnival Announcement" means Carnival's press release with respect to
a "Pre-conditional Carnival DLC proposal with Partial Share Offer for P&O
Princess" dated 24 October 2002.

"Carnival Common Stock" means the common stock, par value $0.01 per
share, of Carnival, excluding the Carnival Special Share.

"Carnival Circular" means the proxy statement/prospectus to be sent to
Carnival shareholders in connection with the DLC Transaction and the Carnival
Shareholders Meeting, as amended or supplemented, containing (i) a notice
convening the Carnival Shareholders Meeting, (ii) information relating to the
approval by Carnival shareholders of the Carnival Amendments, (iii) the
prospectus from the Second Joint Registration Statement, (iv) such other
information (if any) as may be required by the City Code, the Takeover Panel,
the SEC or the NYSE and (v) such other information as P&0 Princess and Carnival
shall agree to include therein, and any supplements thereto and any other
circulars or documents issued to shareholders or employees of Carnival.

"Carnival Deed" means the deed between Carnival and P&0 Princess in
the form attached to this Agreement as Exhibit I.

"Carnival Deed of Guarantee" means the guarantee whereby Carnival
agrees to guarantee certain obligations of P&0 Princess for the benefit of
certain future creditors of P&0 Princess, in the Agreed Form.

"Carnival Group" means Carnival, its subsidiaries and its subsidiary
undertakings.

"Carnival Major Stockholders" means Micky Arison, JMD Delaware, Inc.
and JMD Protector, Inc.

"Carnival SVC Owner" means the legal and beneficial owner of all of
the shares in Carnival SVC, as mutually agreed by Carnival and P&0 Princess.
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"City Code" means the United Kingdom City Code on Takeovers and
Mergers.

"Companies Act" means the Companies Act 1985 of the United Kingdom, as
amended.

"Compensation and Benefit Plans" means, with respect to Carnival or
P&0 Princess, any bonus, deferred compensation, pension, retirement,
profit-sharing, thrift, savings, employee stock ownership, stock bonus, stock
purchase, restricted stock, stock option, employment, termination, severance,
compensation, medical, health or other plan, agreement, policy or arrangement
that covers employees, directors, former employees or former directors of it and
its Subsidiaries.

"Deeds of Guarantee" means each of the P&0 Princess Deed of Guarantee
and the Carnival Deed of Guarantee.

"DLC Documents" means the Equalization and Governance Agreement, the
SVE Special Voting Deed, the Carnival Amended Articles, the Carnival Amended
By-Laws, the P&0 Princess Amended Memorandum, the P&0 Princess Amended Articles,
the Carnival SVC constituent documents, the P&0 Princess SVT constituent
documents, the Deeds of Guarantee, the Carnival Deed, the Pairing Agreement and
any other document or instrument the parties agree is a DLC Document.

"DLC Transactions" means the Transactions other than those relating to
the Offer and other transactions incidental to the Offer.

"Exchange Act" means the United States Securities Exchange Act of
1934, as amended;

"Governmental Entity" means a court of competent jurisdiction or any
government or any governmental, regulatory, self-regulatory or administrative
authority, agency, commission, body or any other governmental entity and shall
include any relevant competition authorities, the Takeover Panel, the European
Commission, the London Stock Exchange, the UKLA, the U.S. Securities and
Exchange Commission and the NYSE.

"IRC" means the United States Internal Revenue Code of 1986, as
amended.

"Joint Registration Statement" means the joint registration statement
on Form S-4 and Form F-4 under the Securities Act relating to the Offer and the
deemed exchange of P&0 Princess Ordinary Shares in connection with the DLC
Transaction, as amended or supplemented.

"Joint Venture Agreement" means the Joint Venture Agreement among P&O
Princess, Royal Caribbean Cruises Ltd. and JOEX Limited, dated as of November
19, 2001.
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"Law" means any law, statute, ordinance, rule, regulation, judgment,
order, injunction, decree, arbitration award, agency requirement, franchise,
license or permit of any Governmental Entity, including the City Code.

"Lien" shall mean any mortgage, pledge, lien, deed of trust,
hypothecation, claim, security interest, title defect, encumbrance, burden, tax
lien (as used in Section 6321 of the IRC or similarly by any state, local, or
foreign tax authority), charge, or other similar restriction, title retention
agreement, option, easement, covenant, encroachment or other adverse claim.

"London Listing Rules" means the listing rules of the UKLA.
"London Stock Exchange" means the London Stock Exchange plc.

"Material Adverse Change" means, with respect to any Party, any
change, effect, event or occurrence which has had or could reasonably be
expected to have a Material Adverse Effect with respect to such Party other than
any changes, effects, events or occurrences attributable to any one or more of
the following: (i) any changes after the date of this Agreement in generally
accepted accounting principles or interpretations thereof that applies to such
Party, (ii) the announcement and performance of this Agreement and compliance
with the covenants and obligations set forth herein, and (iii) the economy or
financial markets relevant to such Party in general or in general to the
industries in which such Party operates and not having a materially
disproportionate effect relative to the other Party on, such Party.

"Material Adverse Effect" means, with respect to any Party, a material
adverse effect on (i) the financial condition, results of operations, assets or
business of such Party and its Subsidiaries, taken as a whole, (ii) the ability
of such Party to perform without delay or restrictions its obligations under
this Agreement or the transactions contemplated on its part hereby or (iii) the
consummation or implementation of the Transactions.

"NYSE" means the New York Stock Exchange, Inc.

"Offer" means a partial offer to exchange up to 20% of the outstanding
P&0 Princess Ordinary Shares (whether or not held in the form of P&0 Princess
ADSs) as of the Effective Time for validly issued, fully paid and non-assessable
shares of Carnival Common Stock at the Offer Exchange Ratio as such offer may be
amended from time to time as permitted under this Agreement and by applicable
Law upon the terms and subject to the conditions set forth in this Agreement.

"Offer Documents" means the Schedule TO, the prospectus contained in
the Joint Registration Statement, the transmittal and acceptance documents, and
any other documents or information as may be required by the City Code, the
Takeover Panel, the UKLA, the NYSE, the SEC or London Stock Exchange in
connection with the Offer.
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"Offer Exchange Ratio" means 0.3004 shares of Carnival Common Stock
for each P&0 Princess Ordinary Share.

"Person" means a natural person, a corporation, a limited liability
company, a general or limited partnership, a trust, an estate, a joint venture,
any Governmental Entity, or any other entity or organization.

"P&0O Princess ADSs" means the American Depositary Shares of P&0
Princess, each of which represents four P&0 Princess Ordinary Shares, which are
listed on the NYSE.

"P&0O Princess Deed of Guarantee" means the guarantee whereby P&O
Princess agrees to guarantee certain obligations of Carnival for the benefit of
certain future creditors of Carnival, in the Agreed Form.

"P&0 Princess EGM Circular" means the circular to be sent to P&0
Princess shareholders in connection with the P&0 Princess Shareholders Meeting
to approve the DLC Transactions containing (i) a notice convening the P&O
Princess Shareholders Meeting, (ii) such other information (if any) as may be
required by the City Code, the Takeover Panel, the UKLA, the SEC, the NYSE or
the London Stock Exchange, (iii) all information required by applicable Law
relating to the DLC Transactions and (iv) such other information as P&0 Princess
and Carnival shall agree to include therein, and any supplements thereto and any
other circulars or documents issued to shareholders or employees of P&0
Princess.

"P&0O Princess Group" means P&0 Princess, its subsidiaries and its
subsidiary undertakings.

"P&0 Princess Ordinary Shares" means the ordinary shares (including
the Ordinary Shares underlying P&0 Princess' American Depositary Shares) of P&0
Princess, excluding the P&0 Princess Special Share.

"PGCL" means Law 32 of the Corporation Law of 1927 of the Republic of
Panama, as amended.

"Registration Statements" means the Joint Registration Statement and
the Second Joint Registration Statement.

"Schedule TO" means a Tender Offer Statement on Schedule TO
promulgated under the Exchange Act with respect to the Offer, as amended or
supplemented, which shall contain or incorporate by reference all or part of the
Joint Registration Statement.

"Second Joint Registration Statement" means the joint registration
statement on Form S-4 and Form F-4 under the Securities Act relating to the
deemed exchange of shares of Carnival Common Stock in connection with the DLC
Transaction
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and the registration of the P&0 Princess Special Voting Share, as amended or
supplemented.

"Securities Act" means the United States Securities Act of 1933, as
amended.

"Shareholder Documents" means the P&0 Princess EGM Circular, the Joint
Registration Statement and the Second Joint Registration Statement, including
the prospectuses constituting part of the Joint Registration Statement and the
Second Joint Registration Statement.

"Significant Subsidiary" of any specified Person shall have the
meaning assigned to such term in Rule 1-02(w) of the Regulation S-X promulgated
under the Exchange Act.

"Subsidiary" means, with respect to a Party, any entity, whether
incorporated or unincorporated, in which such Party owns, directly or
indirectly, a majority of the securities or other ownership interests having by
their terms ordinary voting power to elect a majority of the directors or other
persons performing similar functions, or the management and policies of which
such Party otherwise has the power to direct.

"Takeover Panel" means the UK Panel on Takeovers and Mergers.

"US GAAP" means United States generally accepted accounting
principles.

"UK GAAP" means United Kingdom generally accepted accounting
principles.

"UKLA" means the Financial Services Authority in its capacity as
competent authority for the purposes of Part VI of the UK Financial Services and
Markets Act 2000.

"Wider Carnival Group" means Carnival and any of its subsidiary
undertakings or any associated undertaking or company of which 20 per cent. or
more of the voting capital is held by the Carnival Group or any partnership,
joint venture, firm or company in which any member of the Carnival Group may be
interested.

"Wider P&0 Princess Group" means P&0 Princess and any of its
subsidiary undertakings or any associated undertaking or company of which 20 per
cent. or more of the voting capital is held by the P&0 Princess Group or any
partnership, joint venture, firm or company in which any member of the P&O0
Princess Group may be interested.

Each of the following terms is defined in the Section set forth
opposite such term:
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ARTICLE II

Closing; Equalization Ratio
2.1 Closing.

The closing and completion (the "Closing") of the DLC
Transactions shall take place simultaneously (i) at the offices of Paul, Weiss,
Rifkind, Wharton & Garrison LLP, 1285 Avenue of the Americas, New York, New
York, 10019 and at the offices of Herbert Smith, Exchange Square, Primrose
Street, London, EC2A 2HS, not later than the third Business Day after the first
day on which all of the conditions set forth in Article V
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are satisfied or waived by the Party or Parties entitled thereto in accordance
with this Agreement (other than those conditions that by their nature are to be
satisfied at the Closing, but subject to the satisfaction or waiver of such
conditions) or (ii) at such other places and time and/or on such other date as
Carnival and P&0 Princess may agree in writing (the "Closing Date"). All
transactions to be effected at the Closing shall be effected simultaneously, and
no transaction shall be complete or effective until such time as all such
transactions are complete and effective (the "Effective Time").

2.2 Transactions to be Effected and Documents to be Exchanged. At or
prior to the Closing:

2.2.1 Equalization and Governance Agreement. Each of P&0 Princess
and Carnival shall execute and deliver to the other the Equalization and
Governance Agreement in the Agreed Form;

2.2.2 SVE Special Voting Deed. Carnival, P&0 Princess, Carnival
SVC, the P&0 Princess Trustee and the Carnival SVC Owner shall execute and
deliver the SVE Special Voting Deed in the Agreed Form;

2.2.3 Carnival Amendments. The second amended and restated
articles of incorporation of Carnival shall be amended and restated in the
Agreed Form (the "Carnival Amended Articles") and shall be filed with the
Companies Registry of the Republic of Panama in accordance with the provisions
of the PGCL, and the amended and restated By-Laws of Carnival shall be amended
and restated in the Agreed Form (the "Carnival Amended By-Laws" and,
collectively with the Carnival Amended Articles, the "Carnival Amendments"), and
shall become effective;

2.2.4 P&0 Princess Amendments. An amendment to each of the
memorandum and articles of association of P&0 Princess, in the Agreed Form (such
memorandum as so amended, the "P&0 Princess Amended Memorandum", such articles,
as so amended, the "P&0 Princess Amended Articles" and, collectively with the
P&0 Princess Amended Memorandum, the "P&0 Princess Amendments") shall become
effective;

2.2.5 P&0 Princess Special Share. P&0 Princess shall issue and
allot the P&0 Princess Special Share to Carnival, which shall make the Deposit.
P&0 Princess shall register the P&0 Princess Trustee as the holder of the P&O
Princess Special Share and issue a share certificate or holding statement for
the P&0 Princess Special Share to the P&0 Princess Trustee;

2.2.6 Issuance and Dividend of SVT Shares. The P&0 Princess
Trustee shall issue to Carnival, in respect of the Deposit, one SVT Share for
each share of Carnival Common Stock outstanding as of the Closing Date, and
Carnival shall distribute, as a dividend to holders of Carnival Common Stock,
one SVT Share for each share of Carnival Common Stock;
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2.2.7 Carnival Special Share. Carnival shall issue the Carnival
Special Share to Carnival SVC, register Carnival SVC as the holder of the
Carnival Special Share and issue a share certificate or a book statement for the
Carnival Special Share to Carnival SVC;

2.2.8 Mutual Directors. To the extent that they are not already
effective, (i) the appointment or election of the Mutual Directors designated
pursuant to Section 4.8.2 as directors of each of Carnival and P&0 Princess,
comprising the entire board of directors of each of Carnival and P&0 Princess,
shall become effective, and (ii) the resignation of each director of Carnival or
P&0 Princess who is not designated as a Mutual Director shall become effective;

2.2.9 Officers. The appointment or election of the individuals
identified as officers pursuant to Section 4.8.3 as officers of each of Carnival
and P&0 Princess shall become effective;

2.2.10 Deeds of Guarantee. Each Party shall execute and deliver
to the other the Deeds of Guarantee;

2.2.11 Carnival Deed. Carnival shall execute and deliver the
Carnival Deed;

2.2.12 Pairing Agreement. Carnival and the P&0 Princess Trustee
shall execute and deliver the Pairing Agreement; and

2.2.13 Other Documents. Each Party shall deliver to the other
such other documents, instruments and certificates as the other Party may
reasonably request in connection with the Transactions and the Closing.

2.3 Equalization Ratio. Subject to adjustment as set forth below in
this Section 2.3, the Equalization Ratio to be set forth in the Equalization and
Governance Agreement shall, as of the Effective Time, be one P&0 Princess
Ordinary Share to 0.3004 of a share of Carnival Common Stock, such that the
voting rights and the rights to distributions (of income and capital) of one P&0
Princess Ordinary Share shall be equivalent to the voting rights and the rights
to distributions of 0.3004 of a share of Carnival Common Stock.

If the Parties agree that the Equalization Ratio shall instead be 1:1, then they
shall make such subdivisions and/or combinations of Carnival Common Stock and/or
P&0 Princess Ordinary Shares, or other such actions, as they mutually agree are
necessary to achieve that result. In either case, the Equalization Ratio (i)
shall be adjusted, in the manner provided in the Equalization and Governance
Agreement, for all actions occurring on or after the date hereof and at or
before the Effective Time that would require an automatic adjustment to the
Equalization Ratio pursuant to the terms of the Equalization and Governance
Agreement as if such agreement were effective during such period, and (ii)
subject to any such adjustment, shall be the Equalization Ratio as of the
Effective Time; provided, however, that the Equalization Ratio shall not be
adjusted for regular
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dividends declared prior to the Effective Time and permitted pursuant to Section
4.1.2. Such Equalization Ratio, as so adjusted from time to time, is referred to
herein as the "Equalization Ratio".

ARTICLE III
Representations and Warranties

3.1 Representations and Warranties of Carnival and P&0 Princess.
Except as set forth in the corresponding sections or subsections of the
disclosure letter, dated the date hereof and signed by an authorized officer,
delivered by Carnival to P&0 Princess or by P&0 Princess to Carnival (each a
"Disclosure Letter" and the "Carnival Disclosure Letter" and the "P&0 Princess
Disclosure Letter", respectively), as the case may be, Carnival (except for
subparagraphs 3.1.2.2, 3.1.3.2, 3.1.5.2, 3.1.8(ii), and 3.1.9.2 below and
references in Section 3.1.1 below to documents made available by P&0 Princess to
Carnival) hereby represents and warrants to P&0 Princess, and P&0 Princess
(except for subparagraphs 3.1.2.1, 3.1.3.1, 3.1.5.1, 3.1.8(i), and 3.1.9.1 below
and references in Section 3.1.1 below to documents made available by Carnival to
P&0 Princess), hereby represents and warrants to Carnival, that:

3.1.1 Organization, Good Standing and Qualification. Each of it
and its Significant Subsidiaries is a corporation or other organization duly
organized, validly existing and in good standing (with respect to jurisdictions
that recognize the concept of good standing) under the laws of its respective
jurisdiction of incorporation or organization and has all requisite corporate or
similar power and authority, and has been duly authorized by all necessary
approvals and orders, to own, operate and lease its properties and assets and to
carry on its business as presently conducted and is duly qualified to do
business and is in good standing in each jurisdiction where the ownership,
operation or leasing of its assets or properties or conduct of its business
requires such qualification, except for any such failures to be so organized,
qualified or in good standing, or to have such power or authority, which,
individually or in the aggregate, have not had and are not reasonably likely to
have a Material Adverse Effect with respect to it. Carnival has made available
to P&0 Princess complete and correct copies of its articles of incorporation and
by-laws, and P&0 Princess has made available to Carnival complete and correct
copies of its memorandum and articles of association, in all cases as amended to
date. Such articles of incorporation and by-laws or memorandum and articles of
association, as the case may be, as so made available are in full force and
effect.

3.1.2 Capital Structure.

3.1.2.1 The authorized capital stock of Carnival consists
of 960,000,000 shares of Carnival Common Stock, of which 586,837,283 shares were
issued and outstanding as of the close of business on January 3, 2003, and
40,000,000 shares of Preferred Stock, par value $0.01 per share ("Carnival
Preferred Stock") none of which is outstanding as of the date hereof. All of the
outstanding shares of Carnival Common Stock have been duly authorized and
validly issued and are paid and non-assessable.
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Carnival has no shares of Carnival Common Stock or Carnival Preferred Stock
reserved for or otherwise subject to issuance, except that as of the close of
business on January 3, 2003, there were no more than 56,570,829 shares of
Carnival Common Stock subject to issuance pursuant to the plans of Carnival
identified in paragraph 3.1.2.1 of the Carnival Disclosure Letter as being the
only Compensation and Benefit Plans or agreements pursuant to which Carnival
Common Stock may be issued (the "Carnival Stock Plans"). Each of the outstanding
shares of capital stock or other ownership interests of each of Carnival's
Significant Subsidiaries is duly authorized, validly issued, fully paid and
non-assessable and owned by Carnival or a direct or indirect wholly owned
Subsidiary of Carnival, in each case free and clear of any Lien. Except as set
forth above or as contemplated by this Agreement, there are no preemptive or
other outstanding rights, options, warrants, conversion rights, stock
appreciation rights, redemption rights, repurchase rights, agreements,
arrangements, calls, commitments or rights of any kind which obligate Carnival
or any of its Subsidiaries to issue or sell any shares of capital stock or other
securities of Carnival or any of its Subsidiaries or any securities or
obligations convertible or exchangeable into or exercisable for, or giving any
Person a right to subscribe for or acquire from Carnival or any of its
Subsidiaries, any securities of Carnival or any of its Subsidiaries, and no
securities or obligations evidencing such rights are authorized, issued or
outstanding. Except as described in the Carnival Disclosure Letter, Carnival
does not have outstanding any bonds, debentures, notes or other obligations the
holders of which have the right to vote (or which are convertible into or
exercisable for securities having the right to vote) with the shareholders of
Carnival on any matter.

3.1.2.2 The authorized share capital of P&0 Princess is
$375 million divided into 750,000,000 P&0 Princess Ordinary Shares. As of the
close of business on January 7, 2003, the allotted and issued share capital of
P&0 Princess consisted of 693,596,865 P&0 Princess Ordinary Shares. All of those
P&0 Princess Ordinary Shares have been duly authorized and validly issued and
are fully paid or credited as fully paid. P&0 Princess has no P&0 Princess
Ordinary Shares reserved for or otherwise subject to issuance, except that, as
of the close of business on January 7, 2003, there were no more than 10,000,000
P&0 Princess Ordinary Shares and no more than 2,000,000 P&0 Princess ADSs
subject to issuance pursuant to the plans of P&0 Princess identified in
subparagraph 3.1.2.2 of the P&0 Princess Disclosure Letter as being the only
Compensation and Benefit Plans or agreements pursuant to which P&0 Princess
Ordinary Shares may be issued (the "P&0 Princess Option Plans"). Each of the
outstanding shares of capital stock or other ownership interests of each of P&O
Princess' Significant Subsidiaries is duly authorized, validly issued, fully
paid and non-assessable and owned by P&0 Princess or a direct or indirect wholly
owned Subsidiary of P&0 Princess, in each case free and clear of any Lien.
Except as set forth above or as contemplated by this Agreement, there are no
preemptive or other outstanding rights, options, warrants, conversion rights,
stock appreciation rights, redemption rights, repurchase rights, agreements,
arrangements, calls, commitments or rights of any kind which obligate P&O
Princess or any of its Subsidiaries to issue or to sell any shares of capital
stock or other securities of P&0 Princess or any of its Subsidiaries or any
securities or obligations convertible or exchangeable into or exercisable for,
or giving any Person a right to subscribe for or acquire from P&0 Princess or
any of its Subsidiaries,
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any securities of P&0 Princess or any of its Subsidiaries, and no securities or
obligations evidencing such rights are authorized, issued or outstanding. P&O
Princess does not have outstanding any bonds, debentures, notes or other
obligations the holders of which have the right to vote (or which are
convertible into or exercisable for securities having the right to vote) with
the shareholders of P&0 Princess on any matter.

3.1.3 Corporate Authority; Approval and Fairness.

3.1.3.1 Carnival has all requisite corporate power and
authority and has taken all corporate action necessary in order to authorize,
execute, deliver and perform its obligations under this Agreement and to
consummate the Transactions, subject only to the approval of the Transactions
(including the Carnival Amendments by the vote of the holders of not less than
50% of the outstanding shares of Carnival Common Stock entitled to vote thereon
(the "Carnival Requisite Vote"). Assuming the due authorization, execution and
delivery of this Agreement by each party thereto other than Carnival or any of
its Subsidiaries, this Agreement constitutes, and at the Effective Time each DLC
Document to which Carnival will be or is a party will constitute, a valid and
binding agreement of Carnival enforceable against Carnival in accordance with
its terms, subject to bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium and similar laws of general applicability relating to
or affecting creditors' rights and to general equity principles (the "Bankruptcy
and Equity Exception"). The Board of Directors of Carnival has approved this
Agreement (including the Exhibits hereto) and the Transactions.

3.1.3.2 P&0 Princess has all requisite corporate power
and authority and has taken all corporate action necessary in order to
authorize, execute, deliver and perform its obligations under this Agreement and
to consummate the Transactions, subject only to the approval of the Transactions
(including the P&0 Princess Amendments) by, on a show of hands, not less than
75% of the holders of the outstanding P&0 Princess Ordinary Shares present in
person or, on a poll, by the holders of not less than 75% of the votes attaching
to the P&0 Princess Ordinary Shares who vote in person or by proxy at the P&0O
Princess Shareholders Meeting at which a quorum is present and acting throughout
(the "P&0 Princess Requisite Vote"). Assuming the due authorization, execution
and delivery of this Agreement by each party thereto other than P&0 Princess or
any of its Subsidiaries, this Agreement constitutes, and at the Effective Time
each DLC Document to which P&0 Princess will be or is a party will constitute, a
valid and binding agreement of P&0 Princess, enforceable against P&0 Princess in
accordance with its terms, subject to the Bankruptcy and Equity Exception. The
Board of Directors of P&0 Princess (A) has approved this Agreement (including
the Exhibits hereto), and the Transactions and (B) has received the advice of
its financial advisor, Schroder Salomon Smith Barney, to the effect that, as of
the date of this Agreement, the terms of the DLC Transactions are fair and
reasonable.

3.1.4 Governmental Filings; No Violations.
3.1.4.1 other than the filings, consents, notices,
approvals, confirmations, declarations and/or decisions listed in Section
3.1.4.1 of each Party's
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Disclosure Letter (all such filings, consents, notices, approvals,
confirmations, declarations and/or decisions to be made, given or obtained by
Carnival being the "Carnival Required Consents", and by P&0 Princess being the
"P&0 Princess Required Consents") no filings, notices, approvals, confirmations,
and/or declarations are required to be made by it or any of its Subsidiaries
with, nor are any approvals, consents or other confirmations required to be
obtained by it or any of its Subsidiaries from, any Governmental Entity, in
connection with the execution and delivery by it of this Agreement and the
consummation by it of the Transactions, except those the failure of which to
make, give or obtain, individually or in the aggregate, is not reasonably likely
to have a Material Adverse Effect with respect to it.

3.1.4.2 The execution, delivery and performance of this
Agreement by it does not, and the consummation by it of the Transactions will
not, constitute or result in (A) a breach or violation of, or a default under,
its articles of incorporation or by-laws, in the case of Carnival, or memorandum
or articles of association, in the case of P&0 Princess, or the comparable
governing instruments of any of the Significant Subsidiaries of Carnival and P&O
Princess, (B) subject to making, giving or obtaining all Carnival Required
Consents or P&0 Princess Required Consents, as applicable, and all other
necessary third-party consents as set forth in Section 3.1.4.2 of its Disclosure
Letter, a breach or violation of, or a default under, or the termination,
amendment, cancellation or acceleration of any obligations or penalties or the
creation of a Lien, charge, "put" or "call" right, right of purchase or other
encumbrance on the assets of it or any of its Subsidiaries (with or without
notice, lapse of time or both) pursuant to any agreement, lease, license,
insurance contract, contract, note, mortgage, loan, indenture, arrangement
(including, without limitation, any financing arrangement) or other obligation
("Contracts") binding upon it or any of its Subsidiaries or any Law or
governmental or non-governmental permit or license to which it or any of its
Subsidiaries is or any of its or their assets is subject or bound, (C) any
change in the rights or obligations of either Party under any of its Contracts,
or (D) any employee of it or its Subsidiaries being entitled to severance pay
under, acceleration of the time of payment or vesting or triggering of any
payment of compensation or benefits under, increasing the amount payable or
triggering of any other obligation pursuant to, any of the Compensation and
Benefit Plans involving in any such case an amount or value greater than $2.5
million for any individual or $10 million in the aggregate or any breach or
violation of, or a default under, any of the Compensation and Benefit Plans,
except, in the case of clause (B) or (C) above, for any breach, violation,
default, termination, amendment, cancellation, acceleration, creation or change
that, individually or in the aggregate, is not reasonably likely to have a
Material Adverse Effect with respect to it. Neither Party nor any of its
Subsidiaries is in violation of, or default under, or with the lapse of time or
giving of notice or both would be in violation of, or default under, any
provision of any agreement, instrument or arrangement pursuant to which it has
borrowed money or otherwise incurred indebtedness where the resulting
acceleration of all the borrowed money or indebtedness under all such
agreements, instruments and arrangements would be greater than $100 million.
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3.1.5 Reports; Financial Statements.

3.1.5.1 Carnival has made available to P&0 Princess
copies of (A) each registration statement, report, or other document prepared by
it or its Subsidiaries and filed with the United States Securities and Exchange
Commission (the "SEC") since November 30, 2001 (the "Carnival Audit Date"),
including Carnival's Annual Report on Form 10-K for the year ended November 30,
2001 and Quarterly Reports on Form 10-Q for the quarters ended February 28,
2002, May 31, 2002 and August 31, 2002, each in the form (including exhibits,
annexes and any amendments thereto) filed with the SEC (collectively, including
any such registration statement, report, or other document filed with the SEC
subsequent to the date hereof, the "Carnival Reports") and (B) all circulars,
reports and other documents distributed by Carnival to its shareholders since
the Carnival Audit Date (it being understood that all documents filed with the
SEC shall be deemed to have been made available for purposes of this Section
3.1.5.1). As of their respective dates, the Carnival Reports did not, and any
Carnival Reports filed with the SEC subsequent to the date hereof will not,
contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements made therein,
in the light of the circumstances under which they were made, not misleading.
Each of the consolidated balance sheets included in or incorporated by reference
into the Carnival Reports (including the related notes and schedules) fairly
presents, or in the case of those filed with the SEC after the date hereof will
fairly present, in all material respects, the consolidated financial position of
Carnival and its Subsidiaries as of its date and each of the related
consolidated statements of operations, shareholders' equity and cash flows
included in or incorporated by reference into the Carnival Reports (including
any related notes and schedules) fairly presents, or in the case of those filed
with the SEC after the date hereof will fairly present, in all material
respects, the consolidated results of operations, retained earnings and changes
in cash flows, as the case may be, of Carnival and its consolidated Subsidiaries
for the periods set forth therein (subject, in the case of unaudited statements,
to notes and normal year-end audit adjustments that are not expected to be
material in amount or effect), in each case in accordance with US GAAP
consistently applied during the periods involved except as may be noted therein.
All of the Carnival Reports, as of their respective dates (and as of the date of
any amendment to the respective Carnival Report), complied, or in the case of
those filed with the SEC after the date hereof will comply, as to form in all
material respects with the applicable requirements of the Securities Act and the
Exchange Act. Except as disclosed in the Carnival Reports filed prior to the
date hereof, Carnival and its consolidated Subsidiaries have not incurred any
liabilities that are of a nature that would be required to be disclosed on a
balance sheet of Carnival and its consolidated Subsidiaries or the footnotes
thereto prepared in conformity with US GAAP, other than (A) liabilities incurred
in the ordinary course of business consistent with past practice, (B)
liabilities incurred in accordance with Section 4.1, (C) liabilities for Taxes
in respect of income, profits or gains earned in the ordinary course of business
or (D) liabilities that, individually or in the aggregate, have not had and are
not reasonably likely to have a Material Adverse Effect with respect to
Carnival.
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3.1.5.2 P&0 Princess has made available to Carnival
copies of (A) each registration statement, report or other document prepared by
it or its Subsidiaries and filed with, or furnished to, the SEC since December
31, 2001 (the "P&0 Princess Audit Date", with the P&0 Princess Audit Date and
the Carnival Audit Date each being referred to herein as the relevant Party's
"Audit Date"), including P&0 Princess' Annual Report on Form 20-F for the year
ended December 31, 2001 and interim financial Reports on Form 6-K for the
quarters ended March 31, 2002, June 30, 2002 and September 30, 2002, each in the
form (including exhibits, annexes and any amendments thereto) filed with, or
furnished to, the SEC (collectively, including any such registration statement,
report or other document filed with, or furnished to, the SEC subsequent to the
date hereof, the "P&0 Princess US Reports"); and (B) all circulars, reports and
other documents distributed by P&0 Princess to its shareholders since the P&O
Princess Audit Date (it being understood that all documents filed with the SEC
shall be deemed to have been made available for purposes of this Section
3.1.5.2). As of their respective dates, the P&0 Princess US Reports did not, and
any P&0 Princess US Report filed with, or furnished to, the SEC subsequent to
the date hereof will not, contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make
the statements made therein, in the light of the circumstances under which they
were made, not misleading. All of the P&0 Princess US Reports, as of their
respective dates (and as of the date of any amendment to the respective P&O
Princess US Reports), complied, or in the case of those filed with, or furnished
to, the SEC after the date hereof will comply, as to form in all material
respects with the applicable requirements of the Securities Act and the Exchange
Act. All documents notified by P&0 Princess to, or filed by P&0 Princess with,
the UKLA since the P&0 Princess Audit Date, including any documents notified by
P&0 Princess to, or filed by P&0 Princess with, the UKLA subsequent to the date
hereof (the "P&0 Princess UK Reports", collectively with the P&0 Princess US
Reports, the "P&0 Princess Reports", with the Carnival Reports and the P&O
Princess Reports each being referred to as the relevant Party's "Reports")
complied, or in the case of those notified or filed by P&0 Princess subsequent
to the date hereof will comply, as to form, in all material respects with the
applicable provisions, of the London Listing Rules and the Companies Act. As of
their respective dates, the P&0 Princess UK Reports did not, and any P&O
Princess UK Report notified by P&0 Princess to, or filed by P&0 Princess with,
the UKLA subsequent to the date hereof will not, contain any untrue statement of
a material fact or omit to state a material fact required to be stated therein
or necessary to make the statements made therein, in the light of the
circumstances under which they were made, not misleading in any material
respect. Each of the consolidated balance sheets included in or incorporated by
reference into the P&0 Princess Reports (including the related notes and
schedules) fairly presents, or will fairly present, in all material respects,
the consolidated financial position of P&0 Princess and its Subsidiaries as of
its date, and each of the related consolidated statements of profit and loss
accounts, changes in shareholders' funds, total recognized gains and losses and
cash flows included in or incorporated by reference into the P&0 Princess
Reports (including any related notes and schedules) fairly presents, or, in the
case of those filed with or furnished to, the SEC after the date hereof, will
fairly present, in all material respects, the consolidated results of
operations, retained earnings and cash flows of P&0 Princess and its
consolidated
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Subsidiaries for the periods set forth therein (subject, in the case of
unaudited statements, to notes and normal year-end audit adjustments that are
not expected to be material in amount or effect), in each case in accordance
with UK GAAP consistently applied during the periods involved except as may be
noted therein. The related notes to the P&0 Princess US Reports filed with the
SEC reconciling such consolidated balance sheet, consolidated statement of
income, statement of changes in shareholders' interest, and statement of cash
flows comply in all material respects with the requirements of the SEC
applicable to such reconciliation to US GAAP. Except as disclosed in the P&O
Princess Reports filed prior to the date hereof, P&0 Princess and its
consolidated Subsidiaries have not incurred any liabilities that are of a nature
that would be required to be disclosed on a balance sheet of P&0 Princess and
its consolidated Subsidiaries or the footnotes thereto prepared in conformity
with UK GAAP, other than (A) liabilities incurred in the ordinary course of
business consistent with past practice, (B) liabilities incurred in accordance
with Section 4.1, (C) liabilities for Taxes in respect of income, profits or
gains earned in the ordinary course of business or (D) liabilities that,
individually or in the aggregate, have not had and are not reasonably likely to
have a Material Adverse Effect with respect to P&0 Princess.

3.1.6 Absence of Certain Changes. Except as disclosed in its
Reports filed or furnished prior to the date hereof, or as expressly
contemplated by this Agreement, since its Audit Date it and its Significant
Subsidiaries have conducted their respective businesses only in, and have not
engaged in any material transaction ("material" being construed in the context
of the Party and its Subsidiaries taken as a whole) other than according to, the
ordinary and usual course of such businesses, and there has not been (i) any
Material Adverse Change with respect to it; (ii) declaration, setting aside or
payment of any dividend or other distribution in cash, stock or property in
respect of its capital stock, except for dividends or other distributions on its
capital stock publicly announced prior to the date hereof and except as
expressly permitted hereby; (iii) any split in its capital stock, combination,
subdivision or reclassification of any of its capital stock or issuance or
authorization of any issuance of any other securities in respect of, in lieu of
or in substitution for shares of its capital stock, except as expressly
contemplated hereby or (iv) any change by it in accounting principles, practices
or methods except as required by changes in US GAAP or UK GAAP, as the case may
be. Since its Audit Date, except as provided for herein or as disclosed in its
Reports filed or furnished prior to the date hereof, there has not been any
increase in the compensation payable or that could become payable by it or any
of its Subsidiaries to officers or key employees, or any amendment of, or
acceleration of the time of payment or vesting under, any of its Compensation
and Benefit Plans or agreements, other than increases or amendments in the
ordinary course of business consistent with past practice that are not,
individually or aggregate, material ("material" being construed in the context
of the Party and its Subsidiaries taken as a whole) or that are contemplated by
this Agreement.

3.1.7 Litigation and Liabilities.
3.1.7.1 Except as disclosed in its Reports filed or
furnished prior to the date hereof, there are no (i) civil, criminal or
administrative actions, suits, claims, hearings, investigations or proceedings
existing, pending or, to the knowledge of,
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in the case of Carnival, its Chief Executive Officer, Chief Financial Officer or
General Counsel (the "Carnival Officers") and, in the case of P&0 Princess, its
Chief Executive Officer, Chief Financial Officer or General Counsel (the "P&O
Princess Officers") threatened, against it or any of its Subsidiaries or (ii)
obligations or liabilities, whether or not accrued, contingent or otherwise and
whether or not required to be disclosed, or any other facts or circumstances of
which, in the case of Carnival, the Carnival Officers, and, in the case of P&O0
Princess, the P&0 Princess Officers, have knowledge that would reasonably be
expected to result in any claims against, or obligations or liabilities of, it
or any of its Subsidiaries, except, in each case, for those that, individually
or in the aggregate, have not had and are not reasonably likely to have a
Material Adverse Effect with respect to it.

3.1.7.2 Except as disclosed in its Reports filed or
furnished prior to the date hereof it and its Subsidiaries hold all permits,
licenses, franchises, variances, exemptions, orders and approvals of
Governmental Entities which are necessary for the operation of the businesses as
now being conducted by it and its Subsidiaries, taken as a whole (as to each
Party, its "Permits"), no suspension or cancellation of any of its Permits is
pending or, to the knowledge of the Carnival Officers in the case of Carnival or
the P&0 Princess Officers in the case of P&0 Princess, threatened and it and its
Subsidiaries are in compliance with the terms of its Permits, except for any
such failures to hold, suspensions or cancellations of, or failures to comply
with, such Permits that, individually or in the aggregate, have not had and are
not reasonably likely to have a Material Adverse Effect with respect to it.
Neither it nor its Subsidiaries is in violation with respect to any Laws of any
Governmental Entity, except for any such violations which, individually or in
the aggregate, have not had and are not reasonably likely to have a Material
Adverse Effect with respect to it.

3.1.8 Brokers and Finders. Neither it nor any of its
Subsidiaries, officers, directors or employees has employed any broker or finder
or incurred any liability for any brokerage fees, commissions or finders' fees
in connection with the execution and delivery of this Agreement or the
Transactions, except that (i) Carnival has retained Merrill Lynch International
and UBS Warburg Ltd. as its financial advisors and disclosed its arrangements
with such financial advisors to P&0 Princess prior to the date hereof and (ii)
P&0 Princess has retained Schroder Salomon Smith Barney as its financial
advisors and disclosed its arrangements with such financial advisor to Carnival
prior to the date hereof.

3.1.9 Ownership of Other Party's Common Stock.

3.1.9.1 Carnival and its Subsidiaries do not
"beneficially own" (as such term is defined in Rule 13d-3 under the Exchange
Act) any P&0 Princess Ordinary Shares or P&0 Princess American Depositary
Shares.

3.1.9.2 P&0 Princess and its Subsidiaries do not
"beneficially own" (as such term is defined in Rule 13d-3 under the Exchange
Act) any shares of Carnival Common Stock or any debt of Carnival that is
convertible into such shares.
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3.1.10 Taxes. Except for any such matters that, individually
or in the aggregate, have not had and are not reasonably likely to have a
Material Adverse Effect with respect to it, it and each of its Subsidiaries (1)
have prepared in good faith and duly and timely filed (taking into account any
extension of time within which to file) all Tax Returns required to be filed by
any of them and all such filed Tax Returns are complete and accurate in all
material respects; (ii) have paid all Taxes that are required to have been paid
including any Taxes which it or any of its Subsidiaries are obligated to
withhold from amounts owing to any employee, creditor or third party, except
with respect to matters contested in good faith; (iii) have not waived any
statute of limitations with respect to Taxes or agreed to any extension of time
with respect to a Tax assessment or deficiency and (iv) have no liability with
respect to Taxes that accrued on or before November 30, 2001 (in the case of
Carnival) or December 31, 2001 (in the case of P&0 Princess) in excess of the
amounts accrued with respect thereto that are reflected in the financial
statements included in the Reports filed or furnished on or prior to the date
hereof. Except for any such matters that, individually or in the aggregate, have
not had and are not reasonably likely to have a Material Adverse Effect with
respect to it, there are no pending or, to the knowledge of the P&0 Princess
Officers or the Carnival Officers (as appropriate) threatened in writing, any
audits, examinations, investigations or other proceedings in respect of Taxes
and Tax matters or any unresolved questions or claims concerning its or any of
its Subsidiaries' Tax liability.

As used in this Agreement, (i) the term "Tax" (including, with correlative
meaning, the terms "Taxes", and "Taxable") includes all national, federal,
state, local and foreign income, profits, franchise, gross receipts,
environmental, customs duty, capital stock, capital gains, severance, stamp,
payroll, sales, employment, unemployment, disability, use, property,
withholding, excise, production, value added, occupancy and other taxes, duties
or assessments of any nature whatsoever whether levied in the United Kingdom,
Panama, the United States or any other country, together with all interest,
penalties and additions imposed with respect to such amounts and any interest in
respect of such penalties and additions, and (ii) the term "Tax Return" includes
all returns and reports (including elections, declarations, disclosures,
schedules, estimates and information returns) required to be supplied to a Tax
authority relating to Taxes.

3.1.11 Carnival Common Stock to be Issued in the Offer. All
of the shares of Carnival Common Stock to be issued in the Offer in accordance
with this Agreement will be, when so issued, duly authorized, validly issued,
fully paid and non-assessable and free of preemptive rights.

ARTICLE IV
Covenants
4.1 Interim Operations. Each of Carnival and P&0 Princess
covenants and agrees as to itself and its Subsidiaries that, after the date
hereof and until the Effective Time, except (i) as the other Party shall
otherwise approve in writing, (ii) as set forth in the corresponding section of

the applicable Disclosure Letter, (iii) as otherwise
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expressly contemplated by or provided in this Agreement, or (iv) as required by
applicable Law:

4.1.1 Ordinary Course. The businesses of it and its Subsidiaries
(taken as a whole) shall be conducted in the usual, regular and ordinary course
consistent with past practice and, to the extent consistent therewith, it and
each of its Significant Subsidiaries shall use its reasonable best efforts to
preserve its business organization and present lines of business materially
intact and maintain its commercially reasonable insurance (taking into account
industry practice and market conditions) and material rights and franchises and
preserve its existing material relations with third parties. Notwithstanding
anything in this Agreement to the contrary, none of the following actions by any
Party and/or its Subsidiaries after the date of this Agreement shall be
prohibited by this Agreement: (i) any internal reorganizations and related
actions pursuant thereto involving such Party and/or its Subsidiaries that do
not have and are not reasonably likely to have a Material Adverse Effect on such
Party, (ii) any purchase, sale or charters of any vessels or any amendment to,
or termination of, new-building contracts, (iii) any other acquisitions or
investments for consideration not exceeding in the aggregate $500 million plus
the net proceeds of any divestments referred to in the next clause, and (iv) any
divestments the net proceeds of which do not exceed $500 million in the
aggregate;

4.1.2 Governing Documents; Share Capital; Dividends. It shall not
(1) amend its articles of incorporation or by-laws, in the case of Carnival, or
its memorandum and articles of association, in the case of P&0 Princess (except
for any amendments made solely to preserve its tax position to the extent
necessary or desirable); (ii) split, combine, subdivide or reclassify its
outstanding shares of capital stock or issue or authorize or propose the
issuance of any other securities in respect of, in lieu of or in substitution
for, shares of its capital stock; (iii) declare, set aside or pay any dividend
or distribution payable in cash, stock or property in respect of any capital
stock other than (A) in the case of Carnival, regular quarterly cash dividends
consistent with past practice and (B) in the case of P&0 Princess, regular
quarterly cash dividends consistent with past practice (it being understood that
P&0 Princess may accelerate payment of its dividend for the fourth quarter of
the 2002 financial year to March 2003); or (iv) reduce, cancel, repurchase,
redeem or otherwise acquire or permit any of its Subsidiaries to reduce, cancel,
purchase or otherwise acquire (except for repurchases, redemptions or
acquisitions required by (A) the terms of its capital stock or securities
outstanding on the date hereof or (B) the respective terms as of the date hereof
of, or in connection with, any Carnival Stock Plans, in the case of Carnival, or
P&0 Princess Option Plans, in the case of P&0 Princess, or any dividend
reinvestment plans as in effect on the date hereof in the ordinary course of the
operation of such plans), any shares of the capital stock of P&0 Princess or
Carnival, as the case may be, or any securities convertible into or exchangeable
or exercisable for any shares of its capital stock;

4.1.3 Issuance of Securities; Indebtedness; Acquisitions and
Dispositions. Neither it nor any of its Subsidiaries shall (i) issue, sell,
pledge, dispose of or encumber any shares of, or securities convertible into or
exchangeable or exercisable
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for, or rights, options, warrants, conversion rights, stock appreciation rights,
redemption rights, repurchase rights, agreements, arrangements, calls,
commitments or rights of any kind to acquire, the capital stock of P&0 Princess
or Carnival, as the case may be, of any class other than (x) in the case of
Carnival, shares of Carnival Common Stock issuable pursuant to options
outstanding on the date hereof under the Carnival Stock Plans, additional
options or rights to acquire shares of Carnival Common Stock granted under the
terms of any Carnival Stock Plan as in effect on the date hereof in the ordinary
course of the operation of such Carnival Stock Plan or pursuant to Carnival's
convertible debt securities outstanding as of the date hereof, (y) in the case
of P&0 Princess, P&0 Princess Ordinary Shares issuable or transferable pursuant
to options outstanding on the date hereof under the P&0 Princess Option Plans
and additional options or rights to acquire P&0 Princess Ordinary Shares granted
under the terms of any P&0 Princess Option Plans as in effect on the date hereof
in the ordinary course of the operation of such P&0 Princess Option Plan and (z)
issuances of securities in connection with grants or awards of stock-based
compensation made in accordance with paragraph 4.1.4 hereof), or (ii) incur or
modify any significant indebtedness or other liability except in the ordinary
and usual course of business consistent with past practice or pursuant to the
financial plans communicated to the other Party in writing prior to the date
hereof. Neither it nor any of its Significant Subsidiaries will merge or
consolidate with any Person;

4.1.4 Employee Benefits. Neither it nor any of its Subsidiaries
shall terminate, establish, adopt, enter into, make any new grants or awards of
stock-based compensation or other benefits under, accelerate the time of payment
or vesting under, amend or otherwise modify any Compensation and Benefit Plan or
agreement or increase the salary, wage, bonus or other compensation of any
directors, officers or employees except for grants or awards to directors,
officers and employees of it or its Subsidiaries under existing Compensation and
Benefit Plans, agreements or otherwise in each case in the normal and usual
course of business consistent with past practice (which shall include normal
periodic performance reviews and related compensation and benefit increases);

4.1.5 Representations and Warranties. Neither it nor any of its
Subsidiaries shall take any action or omit to take any action that would cause
any of its representations and warranties not to satisfy the condition set forth
in Section 5.2.1 or 5.3.1, as applicable, as of the Closing Date;

4.1.6 Non-Competition Agreements. Neither Party shall enter into
or renew any non-compete, exclusivity or similar agreement that would restrict
or limit, in any material respect as of the Effective Time (material being
construed in the context of the Party and its Subsidiaries taken as a whole),
its operations;

4.1.7 Satisfaction of Closing Conditions. Neither Party shall
take any action or omit to take any action for the purpose of preventing,
delaying or impeding the consummation of the Transactions; and
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4.1.8 No Related Actions. Neither it nor any of its Subsidiaries
shall authorize or enter into an agreement to do any of the foregoing.

4.2 Acquisition Proposals.

4.2.1 No Shop. Each of Carnival and P&0 Princess agrees that,
subject to Section 4.2.3 and except as expressly contemplated by this Agreement,
neither it nor any of its Subsidiaries nor any of the officers or directors of
it or its Subsidiaries shall, and that it shall direct and use its reasonable
best efforts to cause its and its Subsidiaries' officers, directors, employees,
investment bankers, attorneys, accountants, financial advisors, agents or other
representatives (collectively, with respect to each of Carnival and P&O
Princess, such Person's "Representatives") not to, directly or indirectly,
initiate, solicit, encourage or otherwise facilitate any inquiries or the making
of any proposal or offer by a third party with respect to a merger, takeover,
reorganization, share exchange, scheme of arrangement, dual-holding company
transaction, consolidation or similar transaction involving Carnival or P&O
Princess, or any purchase of or joint venture (or similar arrangement)
involving, or offer to purchase or enter into a joint venture (or similar
arrangement) involving, all or 15% or more of the equity securities of Carnival
or P&0 Princess, as the case may be, or of its and its Subsidiaries' assets
taken as a whole (any such proposal or offer being hereinafter referred to as an
"Acquisition Proposal"). Each of Carnival and P&0 Princess further agrees that
neither it nor any of its Subsidiaries nor any of its or its Subsidiaries'
officers or directors shall, and that it shall direct and use its reasonable
best efforts to cause its Representatives not to, directly or indirectly, have
any discussions with or provide any confidential information or data to any
Person relating to an Acquisition Proposal or engage in any negotiations
concerning an Acquisition Proposal, or otherwise facilitate any effort or
attempt to make or implement an Acquisition Proposal; provided, however, that
nothing contained in this Agreement shall prevent either Carnival or P&O
Princess or its board of directors from (i) negotiating with or furnishing
information to any Person who has made a bona fide unsolicited written
Acquisition Proposal which did not result from a breach of this Section 4.2.1
(or any action that would have constituted such a breach if the Representatives
of such Party were bound by this Section to the same extent as such Party) or
Section 6 of, or any comparable no-shop provision in, the Stockholders Deed
Polls (or any action that would have constituted a breach if the Representatives
(as defined in the Stockholders Deed Polls) were bound by such Section to the
same extent as the Carnival Major Stockholders) (each, a "Qualifying Acquisition
Proposal") or (ii) recommending a Qualifying Acquisition Proposal to its
shareholders, if and only to the extent that, in each case, the board of
directors of such Party determines in good faith after consultation with outside
legal counsel that the failure to take such action would result in a breach of
the fiduciary duties of the Board of Directors and such Qualifying Acquisition
Proposal is a Superior Proposal. For purposes of this Agreement, a "Superior
Proposal" means in respect of Carnival or P&0 Princess, as applicable, any
Qualifying Acquisition Proposal by a third party (x) on terms which the board of
directors of such Party determines in its good faith judgment to be more
favorable from a financial point of view to its shareholders than the
Transactions after consultation with its financial advisors (which advice shall
be communicated to the other Party) and after giving the
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other Party at least ten Business Days to respond to such third party Qualifying
Acquisition Proposal, (y) which the board of directors of such Party determines
in its good faith judgment to constitute a transaction that is reasonably likely
to be consummated on the terms set forth, taking into account all legal,
financial, regulatory and other aspects of such proposal and (z) which relates
to at least a majority of the consolidated assets by value or the securities by
voting power of such Party. Each of Carnival and P&0 Princess agrees that it
will immediately cease and cause to be terminated any existing activities,
discussions or negotiations with any Person conducted heretofore with respect to
any Acquisition Proposal. Each of Carnival and P&0 Princess also agrees that if
it has not already done so, it will promptly request each Person, if any, that
has heretofore executed a confidentiality agreement within the 12 months prior
to the date hereof in connection with its consideration of any Acquisition
Proposal to return or destroy all confidential information heretofore furnished
to such Person by or on behalf of it or any of its Subsidiaries.

4.2.2 Notifications. Each of Carnival and P&0 Princess agrees
that it will take the necessary steps promptly to inform its Subsidiaries and
its and its Subsidiaries' Representatives of the obligations undertaken in this
Section 4.2. Each of Carnival and P&0 Princess agrees that it will notify the
other promptly if any inquiries, proposals or offers relating to or constituting
an Acquisition Proposal are received by, any information is requested from, or
any such discussions or negotiations are sought to be initiated or continued
with, it, any of its Subsidiaries or any of its or its Subsidiaries'
Representatives indicating, in connection with such notice, the name of such
Person and the material terms and conditions of any proposals or offers and
thereafter shall keep the other informed, on a current basis, of the status and
material terms of any such proposals or offers, including providing the other
Party with copies of any information provided to such other Person.

4.2.3 Compliance with Exchange Act, Exchange Regulations and City
Code. Nothing contained in this Agreement shall prohibit a Party from taking and
disclosing to its shareholders a position contemplated by Rule 14e-2(a) under
the Exchange Act with respect to an Acquisition Proposal by means of a tender or
exchange offer or taking such action and making such recommendations as its
board of directors shall determine, in good faith after consultation with
outside legal counsel, is required in order to comply with any obligations
imposed on it by the SEC, the NYSE, the City Code, the Takeover Panel, the
London Stock Exchange or the UKLA in relation to any Acquisition Proposal
(provided that it is hereby acknowledged, for the avoidance of doubt, that no
provision of the City Code requires P&0 Princess or its directors to solicit or
initiate any Acquisition Proposal). If the SEC, the NYSE, the Takeover Panel,
UKLA or London Stock Exchange, as applicable, requests or directs a Party to
take any course of action in connection with, or which would have any effect on,
the Transactions, then such Party agrees, solely to the extent practicable
(having regard to the time available and the nature and urgency of such request
or direction), to (i) notify the other Party of this fact and (ii) consult with
the other Party prior to taking any action with respect to such request or
direction.
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4.3 Information Supplied.

4.3.1 Shareholder Documents. Each of Carnival and P&0 Princess
each agrees, as to itself and its Subsidiaries that:

4.3.1.1 It shall provide such information for inclusion in
each of the Shareholder Documents, such that each Shareholder Document shall
contain all particulars relating to Carnival and P&0 Princess required to comply
in all material respects with all applicable Laws, including the PGCL, the
Companies Act, the City Code and the Financial Services and Markets Act 2000
(and the rules and regulations thereunder), the requirements of the London Stock
Exchange, the listing rules of the UKLA, the Securities Act, the Exchange Act
and the rules and regulations of the SEC and the NYSE;

4.3.1.2 The information provided by such Party for
inclusion or incorporation by reference in any of the Shareholder Documents
shall not, at the date of mailing to shareholders and at the time or times of
the Carnival Shareholders Meeting or the P&0 Princess Shareholders Meeting, as
applicable, contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary in order to make the
statements therein, in the light of the circumstances under which they were
made, not misleading in any material respect; and

4.3.1.3 If at any time prior to the Carnival Shareholders
Meeting or the P&0 Princess Shareholders Meeting, as applicable, any information
relating to Carnival or P&0 Princess, or any of their respective Affiliates,
officers or directors, should be discovered by Carnival or P&0 Princess which
should be set forth in a supplement to any of the Shareholder Documents, so that
such document would not include any misstatement of a material fact or omit to
state any material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were
made, not misleading in any material respect, the Party which discovers such
information shall promptly notify the other Party and, to the extent required by
Law, an appropriate amendment or supplement describing such information shall be
promptly disseminated to the Carnival shareholders or the P&0 Princess
shareholders, as applicable.

4.4 Shareholders Meetings. Carnival and P&0 Princess will each
respectively take all action necessary to convene a meeting of the holders of
Carnival Common Stock to obtain the Carnival Requisite Vote (the "Carnival
Shareholders Meeting") and the holders of P&0 Princess Ordinary Shares to obtain
the P&0 Princess Requisite Vote (the "P&0 Princess Shareholders Meeting") to
approve the Transactions, as soon as possible after the date hereof, and the
Parties shall liaise to ensure that the Carnival Shareholders Meeting will be
held two days prior to the P&0 Princess Shareholders Meeting; provided that if
either Party elects to hold its meeting on an earlier date, it may do so;
provided, however, the P&0 Princess Shareholders Meeting may not be convened
prior to the 20th Business Day after commencement of the Offer. Subject to
fiduciary obligations and the requirements of applicable Law, the board of
directors of each of Carnival and P&0 Princess shall recommend to its respective
shareholders the
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approval of, in the case of Carnival, the Carnival Amendments and, in the case
of P&0 Princess, the P&0 Princess Amendments, and in each case, this Agreement
and the DLC Transactions, which recommendation shall be set forth in the
Carnival Circular and the P&0 Princess EGM Circular, respectively, and shall
take all lawful action to solicit such approval. The Carnival Shareholders
Meeting and the P&0 Princess Shareholders Meeting will be held regardless of any
failure to make such recommendation or any change in such recommendation.

4.5 Filings; Other Actions; Notification.

4.5.1 Filings. As promptly as practicable after the execution of
this Agreement, Carnival and P&0 Princess shall prepare and make all necessary
filings and notifications to any Governmental Entity required to implement the
DLC Transactions, including the filing of the Shareholder Documents with the SEC
and UKLA, as appropriate. Carnival and P&0 Princess shall cooperate to conform
the content of the Shareholder Documents, to the extent reasonably practicable
and appropriate. Carnival and P&0 Princess each shall use its reasonable best
efforts to have the Registration Statements declared effective by the SEC as
promptly as practicable after filing. P&0 Princess and Carnival each shall use
its reasonable best efforts to have the P&0 Princess EGM Circular approved by
the UKLA as promptly as practicable after filing. Carnival and P&0 Princess
shall each provide the other and its counsel with copies of any comments
Carnival or P&0 Princess or its counsel may receive from the SEC or its Staff or
the UKLA, as applicable, with respect to the Shareholders Documents promptly
after the receipt of such comments, and Carnival and P&0 Princess shall
cooperate (and shall cause their respective counsel to cooperate) reasonably in
responding promptly and appropriately to such comments. Carnival shall promptly
prepare and file a supplemental listing application with the NYSE with respect
to the shares of Carnival Common Stock to be issued in the Offer and shall use
its reasonable best efforts to have such shares of Carnival Common Stock
approved for listing by the NYSE, subject only to official notice of issuance,
and shall promptly prepare and file a listing application with the NYSE with
respect to the SVT Shares and shall use its reasonable best efforts to have such
SVT Shares approved for listing by the NYSE, subject only to official notice of
issuance.

4.5.2 Mailing of Documents. Carnival shall use its reasonable best
efforts to cause the Carnival Circular to be mailed to its shareholders as
promptly as practicable after the SEC has declared the Second Joint Registration
Statement effective. P&0 Princess shall use its reasonable best efforts to cause
the P&0 Princess EGM Circular to its shareholders, and Carnival shall use its
reasonable best efforts to cause the Offer Documents to be mailed to the P&O
Princess shareholders as promptly as practicable after the SEC has declared the
Joint Registration Statement effective and UKLA has approved the P&0 Princess
EGM Circular.

4.5.3 Cooperation. Carnival and P&0 Princess shall each cooperate
with the other and (i) use (and shall cause their respective Subsidiaries to
use) all their respective reasonable best efforts promptly to take or cause to
be taken all
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actions, and do or cause to be done all things, necessary, proper or advisable
under this Agreement and applicable Laws to consummate and make effective the
Transactions as soon as practicable, including preparing and filing as promptly
as practicable all documentation to effect all necessary filings, notices,
petitions, statements, registrations, submissions of information, applications
and other documents, (ii) use (and shall cause their respective Subsidiaries to
use) all their respective reasonable best efforts to obtain as promptly as
practicable all approvals, consents, registrations, permits, authorizations and
other confirmations required to be obtained from any third party (other than
Carnival Required Consents and P&0 Princess Required Consents) necessary, proper
or advisable to consummate the Transactions, and (iii) use (and shall cause
their respective Subsidiaries to use) their respective reasonable best efforts
to take or cause to be taken all actions, and do or cause to be done all things,
necessary, proper or advisable to obtain the Carnival Required Consents or P&O0
Princess Required Consents, as the case may be; provided that neither Party
shall be required by this Section 4.5.3(ii) or (iii) to accept or agree to any
conditions, terms or restrictions in connection with any such Carnival Required
Consent or P&0 Princess Required Consent, as the case may be, which,
individually or in the aggregate, would be reasonably likely to have a Material
Adverse Effect on P&0 Princess and/or Carnival after the Effective Time (it
being understood that, for this purpose, materiality shall be considered with
reference to the total equity market value of P&0 Princess and Carnival as a
unified commercial enterprise). Subject to applicable Laws relating to the
exchange of information, Carnival and P&0 Princess shall have the right to
review in advance, and to the extent practicable each will consult the other on,
all the information relating to Carnival and its Subsidiaries or P&0 Princess
and its Subsidiaries, as the case may be, that appears in any filing made with,
or written materials submitted to, any third party and/or any Governmental
Entity in connection with the Transactions. In exercising the foregoing right,
each of Carnival and P&0 Princess shall act reasonably and as promptly as
practicable.

4.5.4 Furnishing Information. Carnival and P&0 Princess each shall,
upon request by the other, furnish the other with all information concerning
itself, its Subsidiaries, directors, officers and shareholders and such other
matters as may be reasonably necessary or advisable in connection with the
Shareholder Documents or any other necessary or appropriate filing, notice,
statement, registration, submission of information or application made by or on
behalf of Carnival or P&0 Princess or any of their respective Subsidiaries to
any third party and/or any Governmental Entity in connection with the
Transactions.

4.5.5 Status. Carnival and P&0 Princess each shall keep the other
apprised of the status of matters relating to completion of the Transactions,
including promptly furnishing the other with copies of notices or other
communications received by Carnival or P&0 Princess, as the case may be, or any
of its Subsidiaries, from any third party and/or any Governmental Entity with
respect to the Transactions. Carnival and P&0 Princess each shall give prompt
notice to the other of any change that is reasonably likely to result in a
Material Adverse Effect on it or of any failure of any condition set forth in
Article V to the other Party's obligations to effect the Transactions.
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4.5.6 Consultation; Participation. Prior to making any filing,
notice, petition, statement, registration, submission of information or
application to or with any third party and/or Governmental Entity (including any
securities exchange) in connection with the consummation of the Transactions and
except as may be required by Law or by obligations pursuant to any listing
agreement with or rules of any securities exchange, each Party shall make all
reasonable efforts to consult with the other Party with respect to the content
of such filing, notice, petition, statement, registration, submission of
information or application and to provide the other Party with copies of the
proposed filing, notice, petition, statement, registration, statement of
information or application. Carnival and P&0 Princess each shall not agree to
participate in any meeting with any Governmental Entity in respect of any
filings, investigation or other inquiry relating to the Transactions unless it
consults with the other Party in advance and, to the extent practicable and
permitted by such Governmental Entity, gives the other Party the opportunity to
attend and participate thereat. The foregoing requirements of Section 4.5.6
shall not apply to P&0 Princess' discussions and meetings with the UK Inland
Revenue with respect to tonnage taxes and amendments to existing tonnage tax
elections; provided that P&0 Princess shall notify Carnival of any such
discussions and meetings, and to the extent practicable, consult with Carnival
with respect thereto.

4.5.7 Cooperation in Defense of Claim. In the event any clainm,
action, suit investigation or other proceeding by any Governmental Entity or
other Person or other legal or administrative proceeding is commenced that
questions the validity or legality of this Agreement or any of the Transactions
or claims damages in connection therewith, the Parties agree to cooperate and
use their reasonable best efforts, subject to the limitations set forth in
Section 4.5.3, to defend against and respond thereto.

4.6 Access. In order to facilitate consummation of the Transactions,
the Parties hereby agree that upon reasonable request to an executive officer of
P&0 Princess or Carnival, as the case may be, designated for the purpose, and
except as may otherwise be required by applicable Law, each Party shall (and
shall cause its Subsidiaries to) afford the other Party's Representatives
access, during normal business hours throughout the period prior to the
Effective Time, to its properties, books, contracts and records and, during such
period, each shall (and shall cause its Subsidiaries to) furnish promptly to the
other all information concerning its business, properties and personnel as may
be requested by the other Party which it reasonably requires in order to
investigate and confirm the accuracy of such Party's representations and
warranties and the satisfaction of the conditions to Closing relating thereto;
provided that no receipt of information pursuant to this Section shall affect or
be deemed to modify any representation or warranty made by Carnival or P&O
Princess hereunder; and provided, further that the foregoing shall not require
Carnival or P&0 Princess to permit any inquiry, or to disclose any information,
that in the reasonable judgment of Carnival or P&0 Princess, as the case may be,
would (i) violate any antitrust or competition Law or (ii) result in the
disclosure of any trade secrets of third parties or violate any of its
obligations with respect to confidentiality to third parties if Carnival or P&O
Princess, as the case may be, shall have used reasonable efforts to obtain the
consent of such third party to such inspection or disclosure. All such
information shall be governed by the
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terms of the Confidentiality Agreement, dated October 11, 2002, between the
Parties (the "Confidentiality Agreement"), including without limitation all such
information disclosed in the Disclosure Letters.

4.7 Publicity. Carnival and P&0 Princess shall to the extent practicable
(1) consult with each other and, except as may be required by Law or by
obligations pursuant to any listing agreement with or rules of any national
securities exchange or as required by the Takeover Panel, mutually agree on the
content prior to issuing any press releases or otherwise making public
announcements with respect to the Transactions and (ii) consult with each other
prior to issuing any press releases or otherwise making public announcements
which could materially affect the Transactions.

4.8 Benefits and Other Matters.
4.8.1 Director and Officer Liability.

4.8.1.1 P&0 Princess and Carnival each agree that all
rights to indemnification and all limitations on liability existing in favor of
any Indemnitee (as defined below) in respect of acts or omissions of such
Indemnitee on or prior to the Effective Time as provided in the articles of
incorporation and by-laws, in the case of Carnival, or memorandum and articles
of association, in the case of P&0 Princess, or an agreement between an
Indemnitee and it or its Subsidiaries in effect as of the date hereof shall
continue in full force and effect in accordance with the terms thereof.

4.8.1.2 For six years after the Effective Time, P&O
Princess or Carnival, as the case may be, shall indemnify and hold harmless the
individuals who on or prior to the Effective Time were officers or directors of
either Party or either Party's Subsidiaries (the "Indemnitees") to the same
extent as set forth in Section 4.8.1.1 above. In the event any claim in respect
of which indemnification is available pursuant to the foregoing provisions is
asserted or made within such six-year period, all rights to indemnification
shall continue until such claim is disposed of or all judgments, orders, decrees
or other rulings in connection with such claim are duly satisfied.

4.8.1.3 For six years after the Effective Time, P&O
Princess and Carnival shall provide officers' and directors' liability insurance
in respect of acts or omissions occurring prior to the Effective Time covering
each such Person currently covered by its officers' and directors' liability
insurance policy on terms with respect to coverage and in amounts no less
favorable than those of such policy in effect on the date hereof; provided,
however, that during such period, Carnival and P&0 Princess shall be required to
maintain or procure as much coverage as can be obtained for the remainder of
such period for an annual premium not in excess of 200% of the current annual
premium paid by P&0 Princess or Carnival, as the case may be, for its existing
coverage.
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4.8.1.4 The obligations of P&0 Princess and Carnival under
this Section 4.8.1 shall not be terminated or modified in such a manner as to
adversely affect any Indemnitee to whom this Section 4.8.1 applies without the
consent of such affected Indemnitee (it being expressly agreed that the
Indemnitees to whom this Section 4.8.1 applies shall be third party
beneficiaries of this Section 4.8.1).

4.8.1.5 Each Party (the "Providing Party") shall indemnify
and hold harmless, to the fullest extent permissible under applicable Law, the
officers and directors of the other party in respect of all losses, claims,
damages, costs, expenses and liabilities arising from or in connection with the
information provided by such Providing Party for use in the Shareholder
Documents pursuant to Section 4.3 which contains any untrue statement of a
material fact or an omission to state any material fact required to be stated
therein or necessary to make the statements therein not misleading.

4.8.2 Directors of Carnival and P&0 Princess. At the Effective
Time, the board of directors of each of Carnival and P&0 Princess shall consist
of the individuals listed on Exhibit J (the "Mutual Directors"). Such Mutual
Directors shall be the directors of each of Carnival and P&0 Princess from and
after the Effective Time until their successors have been duly elected or
appointed and qualified or until their earlier death, resignation or removal in
accordance with P&0 Princess' memorandum and articles and Carnival's restated
articles of incorporation and by-laws, in each case as then in effect. Carnival
and P&0 Princess agree to procure such resignations of their respective
directors as may be necessary so that at the Effective Time the Mutual Directors
are the only directors of Carnival and P&0 Princess.

4.8.3 Executive Officers. At the Effective Time, Micky Arison
shall be elected or appointed as Chairman and Chief Executive Officer of
Carnival and P&0 Princess, and Howard S. Frank shall be elected or appointed as
Chief Operating Officer of Carnival and P&0 Princess, to serve in such
capacities until their respective successors are elected or appointed and shall
have qualified in accordance with the P&0 Princess' memorandum and articles and
Carnival's restated articles of incorporation and by-laws, in each case as then
in effect. If at or immediately prior to the Effective Time, either of such
individuals shall be unwilling or unable to serve, a person to fill such
position shall be designated by the chief executive officer of Carnival at such
time.

4.9 Expenses. Except as otherwise provided in Section 6.5, whether or
not the Transactions are consummated, all costs and expenses incurred in
connection with this Agreement and the Transactions shall be paid by the Party
incurring such expense, except that the Parties each shall pay one-half of
filing fees and printer costs and expenses in connection with the preparation
and filing of the Shareholder Documents.

4.10 Other Actions by Carnival and P&0 Princess.

4.10.1 Dividends. Except with respect to the distribution of the 0
SVT Shares by Carnival contemplated by this Agreement, Carnival and P&0 Princess
shall coordinate the declaration, setting of record dates and payment dates of
dividends on Carnival Common Stock and P&0 Princess Ordinary Shares so that the
respective
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holders of Carnival Common Stock and P&0 Princess Ordinary Shares do not receive
two dividends in respect of the calendar quarter in which the Effective Time
occurs or fail to receive a dividend in respect of the calendar quarter in which
the Effective Time occurs.

4.10.2 Integration Planning. To the extent permitted by applicable
Law, promptly following the date of this Agreement, the Parties will establish
an integration planning committee (the "Integration Committee") to address and
agree upon integration issues. The Chief Executive Officer of each of Carnival
and P&0 Princess shall determine which of their respective officers shall serve
on the Integration Committee and such Committee shall be comprised of an equal
number of persons from Carnival and P&0 Princess.

4.11 Carnival Offer to Exchange. Section 4.11 is subject to applicable
Law.

4.11.1 oOffer to Exchange. Provided that this Agreement shall not
have been terminated, and subject to the provisions of this Agreement, Carnival
shall commence, within the meaning of Rule 14d-2 under the Exchange Act, the
Offer, not later than ten business days after the effective date of the Joint
Registration Statement or earlier if required by the City Code. The Offer shall
be subject only to the conditions (the "Offer Conditions") set forth in Annex 1
hereto (including, without limitation, the occurrence of the Closing), of which
conditions 4 and 5 may be waived in whole or in part by Carnival in its sole
discretion. The P&0 Princess EGM Circular shall state that P&0 Princess
shareholders may (i) vote to approve the DLC Transactions; and/or (ii) accept
the Offer, subject to the terms and conditions set forth therein and in the
Offer Documents. Subject to the terms and conditions of the Offer and this
Agreement (including, without limitation, Section 4.11.4), Carnival shall
acquire all P&0 Princess Ordinary Shares validly tendered and not withdrawn
pursuant to the Offer in compliance with the obligations respecting prompt
payment pursuant to Rule 14e-1(c) under the Exchange Act and Rule 31.8 of the
City Code.

4,11.2 Modification of the Offer, Fractional Shares. Subject to
the City Code, Carnival expressly reserves the right to modify the terms of the
Offer, except that, without the prior written consent of P&0 Princess, Carnival
shall not (i) decrease the Offer Exchange Ratio, (ii) impose any conditions to
the Offer in addition to the Offer Conditions or modify the Offer Conditions
(other than to waive any Offer Conditions to the extent permitted by this
Agreement), (iii) except as provided in Section 4.11.3, extend the Offer, (iv)
change the form of consideration payable in the Offer or (v) make any other
change or modification in any of the terms of the Offer in any manner that is
adverse to the holders of P&0 Princess Ordinary Shares. Notwithstanding anything
to the contrary set forth herein, no certificates representing fractional shares
of Carnival Common Stock shall be issued in connection with the exchange of
Carnival Common Stock for P&0 Princess Ordinary Shares upon consummation of the
Offer, and in lieu thereof each tendering shareholder who would otherwise be
entitled to a fractional share of Carnival Common Stock in the Offer will be
paid an amount in cash equal to either: (1)
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the product obtained by multiplying (A) the fractional share interest to which
such holder would otherwise be entitled by (B) the closing price of the Carnival
Common Stock on the NYSE (as reported in The Wall Street Journal or, if not
reported therein, any other authoritative source) on the date the Offer becomes
unconditional; or (ii) the pro rata entitlement of such member to the net
proceeds of the sale of the aggregate fractional entitlements to Carnival Common
Stock which shall be sold in the market at the best price reasonably obtainable
by Carnival; provided always that Carnival shall be able to choose whether to
apply the procedure referred to in (i) or (ii) above, shall not be obliged to
give any reasons for such choice and such choice shall be conclusive and binding
on all persons concerned and shall not be open to challenge on any grounds
whatsoever.

4.11.3 Expiration and Extension of the Offer Acceptance Period.
The period for acceptance of the Offer shall initially expire at 5:00 p.m.,
London time, on the date of the P&0 Princess Shareholders Meeting unless it is
extended by Carnival with the consent of the Takeover Panel.

4.11.4 Acceptances by Carnival. The terms of the Offer shall
provide that if the number of P&0 Princess Ordinary Shares as to which the Offer
is accepted represents more than 20% of the outstanding P&0 Princess Ordinary
Shares, only that number of P&0 Princess Ordinary Shares representing 20% of the
outstanding P&0 Princess Ordinary Shares shall be acquired by Carnival, and
acceptances shall be scaled back in the manner prescribed by Rule 36.7 of the
City Code.

4.11.5 Schedule TO. As promptly as practicable after the date
hereof, Carnival shall file with the SEC a Schedule TO.

4.11.6 P&0 Princess Shareholder Information. In connection with
the Offer, P&0 Princess shall cause its registrar to furnish Carnival promptly
with mailing labels containing the names and addresses of the record holders of
P&0 Princess Ordinary Shares as of a recent date and of those persons becoming
record holders subsequent to such date, together with copies of all lists of
shareholders, security position listings and computer files and all other
information in P&0 Princess's possession or control regarding the beneficial
owners of P&0 Princess Ordinary Shares and any securities convertible into P&O0
Princess Ordinary Shares, and shall furnish to Carnival such information and
assistance (including updated lists of shareholders, security position listings
and computer files) as Carnival may reasonably request in communicating the
Offer to P&0 Princess's shareholders. P&0 Princess shall cooperate with Carnival
to communicate the Offer to the holders of the P& Princess ADSs. Subject to the
requirements of applicable Law, and except for such steps as are necessary to
disseminate the Offer Documents, Carnival and its affiliates, associates and
agents shall hold in confidence the information contained in any such labels,
listings and files, will use such information only in connection with the Offer
and, if this Agreement shall be terminated, will promptly, upon request,
deliver, and will use reasonable efforts to cause its affiliates, associates and
agents to deliver, to P&0 Princess all copies of such information then in their
possession or control.
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4.11.7 Schedule 14D-9. In accordance with the Exchange Act, P&O
Princess shall file with the SEC a Statement on Schedule 14D-9 with respect to
the Offer (such document, as amended from time to time, the "Schedule 14D-9").

4.11.8 Termination of the Offer. The Offer may be terminated by
Carnival if, at the expiration date of the Offer, any of the Offer Conditions
has not been met.

4.11.9 Adjustment of the Offer Exchange Ratio. Subject to the
City Code, in the event that, other than pursuant to the Transactions, Carnival
changes or establishes a record date for changing the number of shares of
Carnival Common Stock issued and outstanding as a result of a stock split, stock
dividend, recapitalization, subdivision, reclassification, combination or
similar transaction with respect to the outstanding shares of Carnival Common
Stock and the record date therefor shall be prior to the Effective Time, the
offer Exchange Ratio, and any other calculations based on or relating to the
shares of Carnival Common Stock shall be appropriately adjusted to reflect such
stock split, stock dividend, recapitalization, subdivision, reclassification,
combination or similar transaction. In the event that other than pursuant to the
Transactions, P&0 Princess changes or establishes a record date for changing the
number of P&0 Princess Ordinary Shares issued and outstanding as a result of a
stock split, stock dividend, recapitalization, subdivision, reclassification,
combination or similar transaction with respect to the outstanding P&0 Princess
Ordinary Shares and the record date therefor shall be prior to the completion of
the Offer, the Offer Exchange Ratio, and any other calculations based on or
relating to the P&0 Princess Ordinary Shares shall be appropriately adjusted to
reflect such stock split, stock dividend, recapitalization, subdivision,
reclassification, combination or similar transaction.

ARTICLE V
Conditions to the Closing

5.1 Conditions to Each Party's Obligation to Effect the Closing. The
respective obligations of P&0 Princess and Carnival to effect the Closing and
the DLC Transactions are subject to the satisfaction or waiver of each of the
following conditions:

5.1.1 Shareholder Approvals. This Agreement and the DLC
Transactions (including the Carnival Amendments) shall have been duly approved
by holders of Carnival Common Stock constituting the Carnival Requisite Vote and
this Agreement, and the DLC Transactions (including the P&0 Princess Amendments)
shall have been duly approved by the shareholders of P&0 Princess constituting
the P&0 Princess Requisite Vote.

5.1.2 Regulatory Consents. All Carnival Required Consents and
P&0 Princess Required Consents from or with any Governmental Entity
(collectively, "Governmental Consents") in connection with the consummation of
the DLC Transactions, other than those Governmental Consents described in
Section 5.1.8 below,
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which are subject to satisfaction or waiver in accordance with such section,
shall have been made or obtained, and such Governmental Consents shall not
contain any terms or impose any condition or restriction relating or applying
to, or requiring changes in or limitations on, (i) the operation of any asset or
businesses of Carnival, P&0 Princess or any of their respective Subsidiaries
which term, condition or restriction, individually or in the aggregate, would be
reasonably likely to have a Material Adverse Effect on P&0 Princess or Carnival
after the Effective Time (it being understood that, for this purpose,
materiality shall be considered with reference to the total equity market value
of P&0 Princess and Carnival as a unified commercial enterprise), or (ii) the
P&0 Princess Amended Memorandum, the P&0 Princess Amended Articles, the Carnival
Amended Articles, the Carnival Amended By-Laws, the Equalization and Governance
Agreement, the ability to vote the P&0 Princess Special Share or P&0 Princess
Ordinary Shares or the ability to vote the Carnival Special Share or Carnival
Common Stock (other than, in each case, terms, conditions or restrictions that
would not materially frustrate the express intent and purposes of this Agreement
or the Equalization and Governance Agreement).

5.1.3 Laws and Orders. No Governmental Entity of competent
jurisdiction shall have enacted, issued, promulgated, enforced or entered any
Law (whether temporary, preliminary or permanent) that is in effect and
restrains, enjoins or otherwise prohibits the consummation or performance of, or
materially adversely affects, the DLC Transactions (collectively, an "Order"),
and no Governmental Entity shall have instituted or threatened any proceeding
challenging the DLC Transactions or seeking any such Order or taken any action
or decision to revoke or materially amend any consent, clearance or approval of
the combination of P&0 Princess and Carnival.

5.1.4 Carnival Amendments and P&0 Princess Amendments. The
Carnival Amended Articles shall have been filed with the Companies Registry of
the Republic of Panama and the Carnival Amended Articles and Carnival Amended
By-laws shall have become effective and the P&0 Princess Amended Memorandum and
the P&0 Princess Amended Articles shall have become effective.

5.1.5 Approval of P&0 Princess EGM Circular. The UKLA shall have
approved the P&0 Princess EGM Circular.

5.1.6 Offer. The Offer shall have become unconditional (except
for the condition regarding the completion of the DLC Transactions).

5.1.7 Registration Statements. The Registration Statements shall
have been declared effective by the SEC and shall be effective and not the
subject of a stop order or other proceeding by the SEC to suspend their
effectiveness.

5.1.8 European Commission.

5.1.8.1 Insofar as the DLC Transactions constitute a
concentration which is required to be notified to the European Commission
pursuant to Article 4(1) of Council Regulation (EEC) No. 4064/89 (as amended)
(the "Merger Regulation"), and subject to Clause 5.1.8.2, either, (i) the
European Commission having
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adopted in relation to the DLC Transactions a decision under either Article
6(1)(a), Article 6(1)(b) or Article 8(2) of the Merger Regulation, or (ii) the
DLC Transactions shall have been deemed compatible with the common market in
accordance with Article 10(6) of the Merger Regulation.

5.1.8.2 In the event that a decision (or decisions) has
been taken under Article 9(3) of the Merger Regulation (or is deemed to have
been taken pursuant to Article 9(5) of the Merger Regulation) or Article 6(1) of
Protocol 24 to the Agreement to establish the European Economic Area (the "EEA
Agreement") to refer the whole or part of the DLC Transactions to the competent
authorities of one or more European Union or relevant EFTA state, decisions
having been taken by all such competent authorities to permit the DLC
Transactions; provided that if any such competent authority should have failed
to publish its report or the announcement of the findings of its examination, or
to complete its review, of the DLC Transactions within four months of the last
date on which the European Commission could have issued a decision in relation
to the DLC Transactions pursuant to Article 6 of the Merger Regulation, this
Condition to Closing shall be deemed to have been satisfied in respect of that
competent authority.

5.1.9 NYSE Listing. The NYSE shall have approved the listing on
the NYSE of either the SVT Shares or the P&0 Princess Special Share, subject in
either case only to official notice of issuance.

5.2 Conditions to Obligations of P&0 Princess to Effect the Closing.
The obligation of P&0 Princess to effect the Closing and the DLC Transactions is
also subject to the satisfaction or waiver by P&0 Princess prior to the
Effective Time of the following conditions:

5.2.1 Representations and Warranties of Carnival. The
representations and warranties of Carnival set forth in this Agreement (i) to
the extent qualified by Material Adverse Effect or any other materiality
qualification shall be true and correct and (ii) to the extent not qualified by
Material Adverse Effect or any other materiality qualification shall be true and
correct (provided that this clause (ii) shall be deemed satisfied so long as any
failures of such representations and warranties to be true and correct, taken
together, do not have a Material Adverse Effect on Carnival) as of the date of
this Agreement and as of the Closing Date as though made on and as of the
Closing Date (except to the extent any such representation or warranty expressly
speaks as of an earlier date), and P&0 Princess shall have received a
certificate signed on behalf of Carnival by a Carnival Officer to such effect.

5.2.2 Performance of Obligations of Carnival. Carnival shall have
performed in all material respects all obligations required to be performed by
it under this Agreement at or prior to the Closing Date, and P&0 Princess shall
have received a certificate signed on behalf of Carnival by a Carnival Officer
to such effect.

5.2.3 Consents Under Agreements. Carnival shall have obtained the
consent or approval of each Person whose consent or approval shall be required
in
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order to consummate the DLC Transactions under any Contract to which Carnival or
any of its Subsidiaries is a party or by which any of its or their assets are
bound, except those the failure of which to obtain such consent or approval,
individually or in the aggregate, is not reasonably likely to have a Material
Adverse Effect on Carnival or prevent the consummation of, or materially
adversely affect, the DLC Transactions by Carnival.

5.2.4 Carnival Special Share. Carnival shall have issued the
Carnival Special Share to Carnival SVC.

5.2.5 Other DLC Documents. Each DLC Document that is required to
be executed and delivered by the parties thereto shall have been so executed and
delivered in the Agreed Form by all such parties other than P&0 Princess and its
Subsidiaries.

5.3 Conditions to Obligations of Carnival. The obligation of Carnival
to effect the Closing and the DLC Transactions contemplated by this Agreement is
also subject to the satisfaction or waiver by Carnival prior to the Effective
Time of the following conditions:

5.3.1 Representations and Warranties of P&0 Princess. The
representations and warranties of P&0 Princess set forth in this Agreement (i)
to the extent qualified by Material Adverse Effect or any other materiality
qualification shall be true and correct; and (ii) to the extent not qualified by
Material Adverse Effect or any other materiality qualification shall be true and
correct (provided that this clause (ii) shall be deemed satisfied so long as any
failures of such representations and warranties to be true and correct, taken
together, do not have a Material Adverse Effect on P& Princess) as of the date
hereof and as of the Closing Date as though made on and as of the Closing Date
(except to the extent any such representation and warranty expressly speaks as
of an earlier date), and Carnival shall have received a certificate signed on
behalf of P&0 Princess by a P&0 Princess Officer to such effect.

5.3.2 Performance of Obligations of P&0 Princess. P&0 Princess
shall have performed in all material respects all obligations required to be
performed by it under this Agreement at or prior to the Closing Date, and
Carnival shall have received a certificate signed on behalf of P&0 Princess by a
P&0 Princess Officer to such effect.

5.3.3 Consents Under Agreements. P&0 Princess shall have obtained
the consent or approval of each Person whose consent or approval shall be
required in order to consummate the DLC Transactions under any Contract to which
P&0 Princess or any of its Subsidiaries is a party or by which any of its or
their assets are bound, except those the failure of which to obtain such consent
or approval, individually or in the aggregate, is not reasonably likely to have
a Material Adverse Effect on P&0 Princess or prevent the consummation of, or
materially adversely affect, the DLC Transactions by P&0 Princess.
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5.3.4 P&0 Princess Special Share. P&0 Princess shall have issued
the P&0 Princess Special Share to Carnival.

5.3.5 Other DLC Documents. Each DLC Document that is required to
be executed and delivered by the parties thereto shall have been so executed and
delivered in the Agreed Form by all such parties other than Carnival and its
Subsidiaries.

5.3.6 Termination of Joint Venture Agreement. P&0 Princess shall
have given a termination notice under Section 9.01(c) of the Joint Venture
Agreement or the Joint Venture Agreement shall have been terminated without any
cost to P&0 Princess (excluding any existing termination amount set forth in the
Implementation Agreement between P&0 Princess and Royal Caribbean Cruises Ltd.,
dated as of November 19, 2001) under Section 9.01(a) thereof.

ARTICLE VI
Termination

6.1 Termination by Mutual Consent. This Agreement may be terminated
and the Transactions may be abandoned at any time prior to the Effective Time,
whether before or after the approvals by shareholders of Carnival and P&O
Princess referred to in paragraph 5.1.1, by mutual written consent of Carnival
and P&0 Princess by action of their respective boards of directors.

6.2 Termination by Either P&0 Princess or Carnival. This Agreement
may be terminated and the Transactions may be abandoned at any time prior to the
Effective Time by action of the board of directors of either P&0 Princess or
Carnival if (i) the Closing and the Transactions shall not have been consummated
by September 30, 2003, whether such date is before or after the date of approval
by the shareholders of Carnival or P&0 Princess (the "Termination Date"), (ii)
any Order (which the terminating Party shall have used its reasonable best
efforts to resist, resolve or lift, as applicable, in accordance with Section
4.5) permanently restraining, enjoining or otherwise prohibiting the
consummation of, or materially adversely affecting, the Transactions shall have
become final and non-appealable, whether before or after the approval by the
shareholders of Carnival or P&0 Princess, (iii) the Carnival Requisite Vote
shall not have been obtained at the duly held Carnival Shareholders Meeting,
including any adjournments or postponements thereof or, in any event by the date
that is five Business Days prior to the Termination Date, or (iv) the P&O0
Princess Requisite Vote shall not have been obtained at the duly held P&O
Princess Shareholders Meeting, including any adjournments or postponements
thereof or, in any event by the date that is five Business Days prior to the
Termination Date; provided that the right to terminate this Agreement shall not
be available to a Party that has breached in any material respect its
obligations under this Agreement in any manner that shall have proximately
contributed to the failure of the Transactions to be consummated.
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6.3 Termination by Carnival. This Agreement may be terminated and the
Transactions may be abandoned at any time prior to the Effective Time, whether
before or after the approval by shareholders of Carnival referred to in
paragraph 5.1.1, by action of the board of directors of Carnival, if (i) the
board of directors of P&0 Princess shall have withdrawn or adversely modified
its approval or recommendation to shareholders of this Agreement and the
Transactions or shall have resolved to take any such action or failed to
reconfirm such approval or recommendation within five Business Days after a
written request by Carnival to do so; or (ii) P&0 Princess or its board of
directors shall take any of the actions described in clause (ii) of the proviso
to Section 4.2.1; or (iii) there shall be a breach by P&0 Princess of any
representation, warranty, covenant or agreement contained in this Agreement, or
any event or circumstance shall occur as a result of which any such
representation and warranty shall not be true as of, and as if made on, any date
after the date hereof, which, in each case, would result in a failure of a
condition set forth in paragraph 5.3.1 or 5.3.2 and cannot be or is not cured
prior to the Termination Date; or (iv) a third party announces a firm intention
(whether or not subject to a pre-condition) to make an offer or Acquisition
Proposal for P&0 Princess (including an offer to form a dual-listed company)
which offer is (x) either subject to the City Code or is otherwise legally
binding and (y) in Carnival's reasonable opinion, acting in good faith and after
consultation with its financial advisers, the nature of such advice to be
communicated to P&0 Princess, is likely to be more attractive to P&0 Princess
Shareholders than the DLC Transactions.

6.4 Termination by P&0 Princess. This Agreement may be terminated and
the Transactions may be abandoned at any time prior to the Effective Time,
whether before or after the approval by the shareholders of P&0 Princess
referred to in paragraph 5.1.1, by action of the board of directors of P&O
Princess, if (i) the board of directors of Carnival shall have withdrawn or
adversely modified its approval or recommendation to shareholders of this
Agreement and the Transactions, or shall have resolved to take any such action
or failed to reconfirm such approval or recommendation within five Business Days
after a written request by P&0 Princess to do so; or (ii) Carnival or its board
of directors shall take any of the actions described in clause (ii) of the
proviso to Section 4.2.1; or (iii) there shall be a breach by Carnival of any
representation, warranty, covenant or agreement contained in this Agreement, or
any event or circumstance shall occur as a result of which any such
representation and warranty shall not be true as of, and as if made on, any date
after the date hereof, which, in each case, would result in a failure of a
condition set forth in paragraph 5.2.1 or 5.2.2 and cannot be or is not cured
prior to the Termination Date.

6.5 Effect of Termination and Abandonment.

6.5.1 Effect of Termination. In the event of termination of this
Agreement and the abandonment of the Transactions pursuant to this Article VI,
this Agreement (other than as set forth in Section 7.1) shall become void and of
no effect with no liability on the part of either Party (or of any of its
Representatives); provided, however, that, subject to Section 7.1, no such
termination shall relieve either Party of any liability for damages resulting
from any breach of this Agreement or from any obligation
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to pay, if applicable, the Carnival Termination Amount (as defined below) or the
P&0 Princess Termination Amount (as defined below), as the case may be, pursuant
to Section 6.5.2 or 6.5.3.

6.5.2 Carnival Break Fee. In the event that (i) this Agreement is
terminated by either Carnival or P&0 Princess pursuant to Section 6.2(iii) and
at the time of the Carnival Shareholders Meeting an Acquisition Proposal exists
with respect to Carnival; or (ii) this Agreement is terminated by P&0 Princess
pursuant to Section 6.4(i), 6.4(ii) or 6.4(iii) (solely with respect to a breach
of Section 4.2), then if any Acquisition Proposal involving Carnival is
implemented or completed on or before the day which is 18 months after the date
of this Agreement, Carnival shall promptly, but in no event later than two days
after the date of such implementation or completion, pay to P&0 Princess a
termination payment equal to the Carnival Termination Amount, which amount shall
be exclusive of any expenses to be paid pursuant to Section 4.9, payable by wire
transfer of same day funds. The term "Carnival Termination Amount" shall mean
$49.4 million (representing 1 per cent of the market capitalisation of P&O
Princess on January 7, 2003). Carnival acknowledges that the agreements
contained in this Section 6.5.2 are an integral part of the Transactions, and
that, without these agreements, P&0 Princess would not enter into this
Agreement; accordingly, if Carnival fails promptly to pay any amount due
pursuant to this Section 6.5.2, and, in order to obtain such payment, P&O
Princess commences a suit which results in a judgment against Carnival for the
payment set forth in this Section 6.5.2, Carnival shall pay to P&0 Princess its
costs and expenses (including attorneys' fees) in connection with such suit,
together with interest on the Carnival Termination Amount from each date for
payment until the date of such payment at the prime rate of Citibank N.A. in
effect on the date such payment was required to be made plus 2 percent.

6.5.3 P&0 Princess Break Fee. In the event that (i) this
Agreement is terminated by either Carnival or P&0 Princess pursuant to Section
6.2(iv) and at the time of the P&0 Princess Shareholders Meeting an Acquisition
Proposal exists with respect to P&0 Princess; or (ii) this Agreement is
terminated by Carnival pursuant to Section 6.3(1i), 6.3(ii) or 6.3(iii) (solely
with respect to a breach of Section 4.2 then if any Acquisition Proposal
involving P&0 Princess is implemented or completed on or before the day which is
18 months after the date of this Agreement, P&0 Princess shall promptly, but in
no event later than two days after the date of such implementation or
completion, pay to Carnival a termination payment equal to the P&0 Princess
Termination Amount, which amount shall be exclusive of any expenses to be paid
pursuant to Section 4.9, payable by wire transfer of same day funds. The term
"P&0 Princess Termination Amount" shall mean $49.4 million (representing 1 per
cent. of the market capitalisation of P&0 Princess on January 7, 2003). P&0
Princess acknowledges that the agreements contained in this Section 6.5.3 are an
integral part of the Transactions, and that, without these agreements, Carnival
would not enter into this Agreement; accordingly, if P&0 Princess fails promptly
to pay any amount due pursuant to this Section 6.5.3, and, in order to obtain
such payment, Carnival commences a suit which results in a judgment against P&O
Princess for the payment set forth in this Section 6.5.3, P&0 Princess shall pay
to Carnival its costs and expenses (including
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attorneys' fees) in connection with such suit, together with interest on the P&O
Princess Termination Amount from each date for payment until the date of such
payment at the prime rate of Citibank N.A. in effect on the date such payment
was required to be made plus 2 percent.

ARTICLE VII
Miscellaneous and General

7.1 Survival. This Article VII and the agreements of Carnival and P&O
Princess contained in Sections 4.8 (Benefits and Other Matters) and 4.9
(Expenses) shall survive the Effective Time. This Article VII (other than
Section 7.2 (Modification or Amendment), Section 7.3 (Waiver of Conditions) and
Section 7.11 (Assignment)), the representations and warranties contained in
Section 3.1.3 (Corporate Authority; Approval and Fairness), the agreements of
Carnival and P&0 Princess contained in Section 4.9 (Expenses), Section 6.5
(Effect of Termination and Abandonment) and the last sentence of Section 4.6
(Access) and Section 4.11.7 and 4.11.8 shall survive the termination of this
Agreement. All other representations, warranties, agreements and covenants in
this Agreement shall not survive the Effective Time or the termination of this
Agreement. Notwithstanding the foregoing, no termination of this Agreement shall
relieve any Party from liability for any breach by it of its covenants and
agreements in this Agreement prior to such termination; provided that the sole
remedy of any Party for any breach by the other Party of any representation or
warranty in this Agreement other than those in Section 3.1.3 (Corporate
Authority; Approval; and Fairness) shall be the right (if any) to terminate this
Agreement pursuant to clause (iii) of Section 6.3 or Section 6.4, as applicable.

7.2 Modification or Amendment. This Agreement may be modified or
amended by agreement of the Parties, by action taken or authorized by their
respective boards of directors, at any time prior to the Effective Time;
provided, however, that, after approval by shareholders of the matters presented
at the Carnival Shareholders Meeting or the P&0 Princess Shareholders Meeting,
no modification or amendment shall be made which under applicable Law requires
further approval by such shareholders without such further approval. This
Agreement may not be modified or amended except by an instrument in writing
executed and delivered by duly authorized officers of each of the Parties.

7.3 Waiver of Conditions. Any provision of this Agreement may be
waived prior to the Effective Time if, and only if, such waiver is in writing
and signed by the Party against whom the waiver is to be effective. For the
purposes of Article V, P&0 Princess may waive any condition contained in Section
5.2 and Carnival may waive any condition contained in Section 5.3.

7.4 Failure or Indulgence Not Waiver; Remedies Cumulative. No failure
or delay by any Party in exercising any right, power or privilege hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise
thereof preclude any
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other or further exercise thereof or the exercise of any other right, power or
privilege. Except as otherwise herein provided, the rights and remedies herein
provided shall be cumulative and not exclusive of any rights or remedies
provided by Law.

7.5 Counterparts. This Agreement may be executed in any number of
counterparts, each such counterpart being deemed to be an original instrument,
and all such counterparts shall together constitute the same agreement.

7.6 GOVERNING LAW AND VENUE; WAIVER OF JURY TRIAL.

7.6.1 Governing Law And Venue. THIS AGREEMENT SHALL BE DEEMED TO
BE MADE IN, AND IN ALL RESPECTS SHALL BE INTERPRETED, CONSTRUED AND GOVERNED BY
AND IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS
TO BE PERFORMED WHOLLY IN SUCH STATE. The Parties hereby irrevocably submit to
the jurisdiction of the Federal courts of the United States of America located
in the Borough of Manhattan, New York State solely (or, if such jurisdiction is
refused by such Federal courts, the Supreme Court of the State of New York,
located in the Borough of Manhattan) in respect of the interpretation and
enforcement of the provisions of this Agreement and in respect of the
Transactions and thereby waive, and agree not to assert, as a defense in any
action, suit or proceeding for the interpretation or enforcement hereof, that it
is not subject thereto or that such action, suit or proceeding may not be
brought or is not maintainable in said courts or that the venue thereof may not
be appropriate or that this Agreement may not be enforced in or by such courts,
and the Parties irrevocably agree that all claims with respect to such action or
proceeding shall be heard and determined in such a Federal court. The Parties
hereby consent to and grant any such court jurisdiction over the person of such
Parties and over the subject matter of such dispute and agree that mailing of
process or other papers in connection with any such action or proceeding in the
manner provided in Section 7.7 (Notices), or in such other manner as may be
permitted by Law, shall be valid and sufficient service thereof.

7.6.2 WAIVER OF JURY TRIAL. EACH PARTY ACKNOWLEDGES AND AGREES
THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE
COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL
BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE "TRANSACTIONS." EACH PARTY CERTIFIES AND
ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH SUCH PARTY
UNDERSTANDS AND HAS
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CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (III) EACH SUCH PARTY MAKES THIS
WAIVER VOLUNTARILY, AND (IV) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION 7.6.

7.7 Notices. Notices, requests, instructions or other documents
to be given under this Agreement shall be in writing and shall be deemed given,
(1) when sent if sent by facsimile, provided that the facsimile is promptly
confirmed by telephone confirmation thereof or (ii) when delivered, if delivered
personally to the intended recipient or sent by overnight delivery via a
national courier service, and in each case, addressed to a Party at the
following address for such Party:

if to Carnival:

Carnival Corporation

3655 N.W. 87th Avenue

Miami, Florida 33178-2428

Attention: Chairman and Chief Executive Officer
Facsimile: (305) 477-1740

with copies to

Carnival Corporation

3655 N.W. 87th Avenue
Miami, Florida 33178-2428
Attention: General Counsel
Facsimile: (305) 477-1740

and

James M. Dubin, Esq.

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, New York 10019-6064

Facsimile: (212) 757-3990

and

Anthony Macaulay

Herbert Smith

Exchange Square

Primrose Street

London EC2A 2HS

Facsimile: (44) 20-7374 0888
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if to P&0 Princess:

P&0 Princess Cruises plc

77 New Oxford Street

London WC1A 1PP

Attention: Chief Executive Officer
Facsimile: (44) 20-7805-1240

with copies to

P&0 Princess Cruises plc

77 New Oxford Street

London WC1A 1PP

Attention: General Counsel
Facsimile: (44) 20-7805-1240

Duncan C. McCurrach, Esgq.
Sullivan & Cromwell LLP
125 Broad Street

New York, New York 10004
Facsimile: (212) 558-3588

and

Mark Rawlinson

Freshfields Bruckhaus Deringer
65 Fleet Street

London EC4Y 1HS

Facsimile: (44) 20-7832-7001

or to such other Persons or addresses as may be designated in writing by the
Party to receive such notice as provided above.

7.8 Entire Agreement. This Agreement (including the exhibits,
annexes and schedules hereto), the Carnival Disclosure Letter, the P&0 Princess
Disclosure Letter, the Stockholder Voting Agreement and the Confidentiality
Agreement constitute the entire agreement, and supersede all other prior
agreements, understandings, representations and warranties both written and
oral, between the Parties with respect to the subject matter hereof. References
herein to this Agreement shall for all purposes be deemed to include references
to the Carnival Disclosure Letter and the P&0 Princess Disclosure Letter. Except
as set forth in Section 4.8.1, this Agreement is not intended to confer upon any
Person other than the Parties any rights or remedies hereunder except the
individuals who were directors of either Party on or prior to the Effective Time
shall be deemed third party beneficiaries with respect to Section 4.8, as
applicable. No employee or former employee of Carnival or P&0 Princess who is
not a director of Carnival or P&0 Princess shall be deemed a third party
beneficiary with respect to any provision of this Agreement. EACH PARTY HERETO
AGREES THAT, EXCEPT FOR THE
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REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS AGREEMENT OR ANY OTHER
AGREEMENT CONTEMPLATED HEREBY, NEITHER CARNIVAL NOR P&0 PRINCESS MAKES ANY OTHER
REPRESENTATIONS OR WARRANTIES, AND EACH HEREBY DISCLAIMS ANY OTHER
REPRESENTATIONS OR WARRANTIES MADE BY ITSELF OR ANY OF ITS OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS, FINANCIAL AND LEGAL ADVISORS OR OTHER REPRESENTATIVES WITH
RESPECT TO THE EXECUTION AND DELIVERY OF THIS AGREEMENT, OR THE "TRANSACTIONS",
NOTWITHSTANDING THE DELIVERY OR DISCLOSURE TO THE OTHER OR THE OTHER'S
REPRESENTATIVES OF ANY DOCUMENTATION OR OTHER INFORMATION WITH RESPECT TO ANY
ONE OR MORE OF THE FOREGOING.

7.9 Severability. The provisions of this Agreement shall be deemed
severable and the invalidity or unenforceability of any provision shall not
affect the validity or enforceability of the other provisions hereof. If any
provision of this Agreement, or the application thereof to any Person or any
circumstance, is invalid or unenforceable, (a) a suitable and equitable
provision shall be substituted therefor in order to carry out, so far as may be
valid and enforceable, the intent and purpose of such invalid or unenforceable
provision unless the substitution of such provision would materially frustrate
the express intent and purposes of this Agreement or the Equalization and
Governance Agreement and (b) the remainder of this Agreement and the application
of such provision to other Persons or circumstances shall not be affected by
such invalidity or unenforceability, nor shall such invalidity or
unenforceability affect the validity or enforceability of such provision, or the
application thereof, in any other jurisdiction.

7.10 Interpretation. The table of contents and headings herein are for
convenience of reference only, do not constitute part of this Agreement and
shall not be deemed to limit or otherwise affect any of the provisions hereof.
Where a reference in this Agreement is made to a Section or Exhibit, such
reference shall be to a Section of or Exhibit to this Agreement unless otherwise
indicated. Whenever the words "include," "includes" or "including" are used in
this Agreement, they shall be deemed to be followed by the words "without
limitation." As used herein with respect to any Party, a matter shall be deemed
to be "material" only if it is material to the Party and its Subsidiaries taken
as a whole. A reference to any agreement or document is to that agreement or
document as amended, novated, supplemented, varied or replaced from time to
time, except to the extent prohibited by this Agreement. A reference to any
legislation (including any listing rules of a stock exchange or voluntary codes)
or to any provision of any legislation includes any modification or re-enactment
of it, any legislative provision substituted for it and all rules and
regulations and statutory instruments promulgated and issued under it. Nothing
in this Agreement or the DLC Documents will mean or be taken to imply that P&O
Princess or Carnival have agreed to dispose of or to acquire any interest in the
assets or undertakings of either of them. The parties hereto acknowledge that
this Agreement (including the Exhibits and Schedules hereto) has been drafted
jointly by the parties hereto and agree that this Agreement will

-44-



not be construed against any party as a result of any role such party may have
had in the drafting process.

7.11 Assignment. This Agreement shall not be assignable by operation
of law or otherwise, and any purported assignment in violation of this provision
shall be void.

7.12 No Partnership. Neither this Agreement nor the DLC Transactions
are intended for any legal, tax or other purpose to (i) alter the status of P&O
Princess and Carnival as separate, independent entities (taxed respectively and
exclusively as a United Kingdom and a Panamanian non-resident corporation), (ii)
result in any of Carnival, P&0 Princess, their respective Subsidiaries, or their
respective shareholders being treated as creating an entity or otherwise
entering into any partnership, joint venture, association or agency
relationship, or (iii) give either Party (or its respective Subsidiaries or
shareholders) any legal or beneficial ownership interest in the assets or income
of the other Party, and shall not be construed as having such effect.

7.13 Special Shares. The parties agree for all United States federal
income tax purposes to treat both the Carnival Special Share and the P&0
Princess Special Share as not constituting stock or any other equity interest in
Carnival or P&0 Princess or any other entity.
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IN WITNESS WHEREOF, this Agreement has been duly executed and
delivered by the duly authorized officers of Carnival and P&0 Princess as of the
date hereof.

CARNIVAL CORPORATION

By: /s/ Micky Arison

Name: Micky Arison
Title: Chairman & Chief Executive
officer

P&0 PRINCESS CRUISES PLC

By: /s/ Peter G. Ratcliffe

Name: Peter G. Ratcliffe
Title: Chief Executive Officer
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CARNIVAL CORPORATION
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EQUALIZATION AND GOVERNANCE AGREEMENT

THIS AGREEMENT is made on [.] 2003 between:

(1)

(2)

CARNIVAL CORPORATION, a Panamanian corporation having its principal place
of business at Carnival Place, 3655 N.W. 87th Avenue, Miami, Florida, 33178
- 2428 ("Carnival"); and

P&0 PRINCESS CRUISES PLC, a public limited company incorporated in England
and Wales (Registered No. 4039524) having its registered office at 77 New
Oxford Street, London WC1A 1PP ("P&0 Princess").

WHEREAS:

(A)

(B)

P&0 Princess and Carnival entered into the Implementation Agreement,
pursuant to which P&0 Princess and Carnival have agreed to do certain acts
and things to implement the DLC Combination and create certain rights for
the Carnival Shareholders and the P&0 Princess Shareholders in respect of
their interests in the combined enterprise.

P&0 Princess and Carnival wish to agree upon the terms of the ongoing
relationship between them following the DLC Combination, the basic
principles being that:

(i) the two companies shall operate as if they were a single unified
economic entity; and

(ii) the Equalization Ratio shall govern the proportion in which
distributions of income and capital are made to, and the relative
voting rights of, the holders of Carnival Common Stock relative to the
holders of P&0 Princess Ordinary Shares.

Definitions and Interpretation
Definitions
In this Agreement, unless the context otherwise requires:

"Action" means, in relation to Carnival or P&0 Princess, any action
affecting the amount or nature of issued share capital of such company,
including any non-cash Distribution, offer by way of rights, bonus issue,
sub-division or consolidation, or buy-back;

"Applicable Exchange Rate" means, in relation to any proposed Distributions
by P&0 Princess and Carnival in relation to which a foreign exchange rate
is required, the average of the closing mid-point spot US dollar-sterling
exchange rate on the five Business Days ending on the Business Day before
the Distribution Determination Date relating to such Distributions (as
shown in the London Edition of the Financial Times, or such other point of
reference as the parties shall agree), or such other spot US
dollar-sterling exchange rate or average US dollar-sterling exchange rate
as at such other date (or over such other period) before a Distribution
Determination Date as the Boards of P&0 Princess and Carnival shall agree,
in each case rounded to five decimal places;



"Applicable Regulations" means:

(a) any law, statute, ordinance, regulation, judgement, order, decree,
licence, permit, directive or requirement of any Governmental Agency
having jurisdiction over P&0 Princess and/or Carnival; and

(b) the rules, regulations, and guidelines of:

(1) any stock exchange or other trading market on which any shares or
other securities or depositary receipts representing such shares
or securities of either P&0 Princess or Carnival are listed,
traded or quoted; and

(ii) any other body with which entities with securities listed or
quoted on such exchanges customarily comply,

(but, if not having the force of law, only if compliance with such
directives, requirements, rules, regulations or guidelines is in accordance
with the general practice of persons to whom they are intended to apply) in
each case for the time being in force and taking account all exemptions,
waivers or variations from time to time applicable (in particular
situations or generally) to P&0 Princess or, as the case may be, Carnival;

"Associated Tax Credit" means, in relation to any Distribution proposed to
be made by either P&0 Princess or Carnival, the amount of any imputed or
associated Tax credit or rebate or exemption (or the value of any other
similar associated Tax benefit) which would be available to a shareholder
receiving or entitled to receive the Distribution, together with the amount
of any credit or benefit in respect of any tax required to be deducted or
withheld from the Distribution by or on behalf of the paying company;

"Board" means the Board of P&0 Princess or the Board of Carnival as the
context may require;

"Board of Carnival" means the board of directors of Carnival (or a duly
appointed committee of that board) from time to time;

"Board of P&0 Princess" means the board of directors of P&0 Princess (or a
duly appointed committee of that board) from time to time;

"Business Day" means any day other than a Saturday, Sunday or day on which
banking institutions in the City of New York or London are authorised or
obligated by law or executive order to close in the United States or
England (or on which such banking institutions are open solely for trading
in euros);

"Carnival Articles" means the Amended Articles of Incorporation of Carnival
which will be in effect immediately following Completion, as amended from
time to time;

"Carnival Articles and By-laws" means the Carnival Articles and the By-laws
of Carnival which will be in effect immediately following Completion, as
amended from time to time;

"Carnival Common Stock" means the issued and outstanding common stock, par
value US$0.01 per share, of Carnival from time to time, as the same may be
subdivided or consolidated from time to time and any capital stock into
which such common stock may be reclassified, converted or otherwise
changed;



"Carnival Convertible Instruments" means the $600,000,000 2% Convertible
Senior Debentures due 2021; and the $1,051,175,000 Liquid Yield Option
Notes due 2021 (Zero Coupon-Senior);

"Carnival Entrenched Provision" has the meaning given to it in the Carnival
Articles and By-laws;

"Carnival Equalization Share" means any share designated as an equalization
share in Carnival from time to time by the Board of Carnival;

"Carnival Equivalent Number" means the number of shares of Carnival Common
Stock that have the same rights to distributions of income and capital and
voting rights as one P&0 Princess Ordinary Share. Initially, the Carnival
Equivalent Number shall be 0.30040 but shall be adjusted as provided in
Clause 4 and the Schedule. In all cases, the Carnival Equivalent Number
shall be rounded to five decimal places;

"Carnival Group" means Carnival and its Subsidiaries from time to time and
a member of the Carnival Group means any one of them;

"Carnival Guarantee" means the deed of guarantee of even date herewith
between Carnival and P&0 Princess whereby Carnival agrees to guarantee
certain obligations of P&0 Princess for the benefit of certain future
creditors of P&0 Princess, as amended from time to time;

"Carnival SVC" means Carnival SVC Limited, a company incorporated in
England and Wales with registered number [.] or such other company as
replaces Carnival SVC Limited pursuant to the terms of the SVE Special
Voting Deed;

"Carnival Special Voting Share" means the special voting share of US$0.01
in Carnival;

"Carnival SVC Owner" means [.] or such other entity as shall be agreed
between P&0 Princess and Carnival;

"Class Rights Action" means any of the actions listed in Clause 6.1;
"Combined Group" means the P&0 Princess Group and the Carnival Group;

"Combined Shareholders" means the holders of Carnival Common Stock and the
holders of P&0 Princess Ordinary Shares;

"Completion" means the time at which the steps set out in Section 2.2
(Transaction to be Effected and Documents to be Exchanged) of the
Implementation Agreement have been completed;

"Current Market Price" has the meaning given to it in Paragraph 3 of the
Schedule;

"Dealing Day" has the meaning given to it in Paragraph 3 of the Schedule;

"Disenfranchised Carnival Common Stock" has the meaning given to that term
in the Carnival Articles;

"Disenfranchised P&0 Ordinary Shares" has the meaning given to that term in
the P&0 Princess Articles of Association;



"Disenfranchised Shares" means the Disenfranchised P&0 Ordinary Shares and
the Disenfranchised Carnival Common Stock;

"Dispute" has the meaning given to it in Clause 20(A);

"Distributable Reserves" means, with respect to any Distribution by
Carnival or P&0 Princess, the total funds available to such company which
it is permitted to use to pay or make such Distribution under the
Applicable Regulations relating to Carnival or P&0 Princess, as the case
may be;

"Distribution" means, in relation to Carnival or P&0 Princess, any dividend
or other distribution, whether of income or capital, and in whatever form,
made by such company or any of its Subsidiaries to the holders of such
company's Shares, including for the purposes of this definition
Disenfranchised Shares, by way of pro rata entitlement, excluding any
Liguidation Distribution or buy-back or repurchase or cancellation of
Shares;

"Distribution Determination Date" means, with respect to any parallel
Distributions to be made by Carnival and P&0 Princess, the date on which
the Board of P&0 Princess and the Board of Carnival resolve to pay or make
such parallel Distributions (or, if they resolve on different dates to pay
or make such parallel Distributions, the later of those dates);

"DLC Combination" means the combination of Carnival and P&0 Princess by
means of a dual listed company structure effected pursuant to this
Agreement and the transactions contemplated hereby, including the SVE
Special Voting Deed, the Carnival Articles and By-laws, the P&0 Princess
Memorandum and Articles, the Carnival Guarantee and the P&0 Princess
Guarantee;

"DLC Structure" means the structure created by the DLC Combination;

"DLC Transactions" has the meaning given to that term in the Implementation
Agreement;

"Equalization Distribution Amount" means, in relation to either P&O
Princess or Carnival, the amount of any Distribution proposed to be paid or
made b