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To our Shareholders:

We will hold our joint annual meetings of shareholders at The Biltmore Hotel, 1200 Anastasia Avenue, Coral
Gables, Florida on Tuesday, April 22, 2008. The meetings will commence at 10:00 a.m. (EDT), and although there
are technically two separate meetings (the Carnival plc meeting will begin first), shareholders of Carnival
Corporation may attend the Carnival plc meeting and vice-versa. Because we have shareholders in both the
United Kingdom and the United States, we plan to continue to rotate the location of the annual meetings between
the United States and the United Kingdom each year in order to accommodate shareholders on both sides of the
Atlantic.

We are also pleased to offer an audio web cast of the annual meetings at www.carnivalcorp.com or
www.carnivalplc.com. We will also host an audio broadcast of the annual meetings at our P&O Cruises[]
headquarters located at Richmond House, Terminus Terrace, Southampton, Hampshire, United Kingdom.
Although shareholders will not be able to vote in person from Southampton (they must submit a proxy to vote),
they will be able to submit questions to the directors in Florida.

You will find information regarding the matters to be voted on in the attached notices of annual meetings of
shareholders and proxy statement. The Carnival Corporation Notice of Annual Meeting begins on page 1

and the Carnival plc Notice of Annual General Meeting begins on page 3. Because of the DLC structure,
all voting will take place on a poll (or ballot).

We are also pleased to offer our shareholders the opportunity to receive future proxy statements and annual
reports over the internet. By using these services, you are not only accessing these materials more quickly than
ever before, but you will also help us reduce printing and postage costs associated with their distribution as well
as help conserve the earth's valuable resources. Carnival Corporation shareholders can enroll for electronic
delivery, after voting online, at www.proxyvote.com. Carnival plc shareholders can enroll at
www.shareview.co.uk.

Your vote is important. Whether or not you plan to attend the annual meetings in person, please submit your vote
as soon as possible using one of the voting methods described in the attached materials. Submitting your voting
instructions by any of these methods will not affect your right to attend the meetings in person should you so
choose.

The boards of directors consider Carnival Corporation Proposals 1-8 (being Carnival plc Resolutions
1-20) to be in the best interests of Carnival Corporation & plc and the shareholders as a whole.
Accordingly, the boards of directors unanimously recommend that you cast your vote "FOR" Carnival
Corporation Proposals 1-8 (being Carnival plc Resolutions 1-20).

Thank you for your ongoing interest in, and continued support of, Carnival Corporation & plc.

Sincerely,

Micky Arison
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3655 N.W. 87th Avenue
Miami, Florida 33178

NOTICE OF ANNUAL MEETING OF CARNIVAL CORPORATION SHAREHOLDERS

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
SHAREHOLDERS MEETING TO BE HELD ON TUESDAY, APRIL 22, 2008

Carnival Corporation[Js Notice of Annual Meeting and Proxy Statement, Annual Report and other proxy
materials are available at www.proxyvote.com.

DATE Tuesday, April 22, 2008

TIME 10:00 a.m. (EDT), being 3:00 p.m. (BST)

The Carnival Corporation annual meeting will start directly following the annual
general meeting of Carnival plc.

PLACE The Biltmore Hotel
1200 Anastasia Avenue
Coral Gables, Florida 33134

WEB CAST www.carnivalcorp.com or www.carnivalplc.com

ITEMS OF BUSINESS 1. To re-elect 13 directors to the boards of each of
Carnival Corporation and Carnival plc;

2. To re-appoint the independent auditors for Carnival
plc and to ratify the selection of the independent
registered certified public accounting firm for
Carnival Corporation;

3. To authorize the Audit Committee of Carnival plc to
agree the remuneration of the independent auditors;

4. To receive the UK accounts and reports of the
directors and auditors of Carnival plc for the
financial year ended November 30, 2007 (in
accordance with legal requirements applicable to UK
companies);
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To approve the directors[] remuneration report of
Carnival plc (in accordance with legal requirements
applicable to UK companies);

6. To approve limits on the authority to allot shares by
Carnival plc (in accordance with customary practice
for UK companies);

7. To approve the disapplication of pre-emption rights
for Carnival plc shares (in accordance with
customary practice for UK companies);

8. To approve a general authority for Carnival plc to
buy back Carnival plc ordinary shares in the open
market (in accordance with legal requirements
applicable to UK companies desiring to implement
share buy back programs); and

9. To transact such other business as may properly
come before the meeting.

RECORD DATE You are entitled to vote your Carnival Corporation shares if you were a shareholder
at the close of business on February 22, 2008.

MEETING ADMISSION Attendance at the meeting is limited to shareholders. Each Carnival
Corporation shareholder may be asked to present valid picture identification,
such as a driver's license or passport. Shareholders holding shares in
brokerage accounts ("under a street name") will need to bring a copy of a
brokerage statement reflecting share ownership as of the record date. Due to
security measures, all bags will be subject to search, and all persons who
attend the meeting will be subject to a metal detector and/or a hand wand
search. We will be unable to admit anyone who does not comply with these
security procedures.

VOTING BY PROXY Please submit a proxy as soon as possible so that your shares can be voted at
the meeting in accordance with your instructions. For specific instructions,
please refer to the Questions and Answers beginning on page 8 of this proxy
statement and the instructions on your proxy card.

On behalf of the Board of Directors

ARNALDO PEREZ

Senior Vice President,

General Counsel & Secretary
A proxy statement and proxy card are enclosed. All Carnival Corporation shareholders are urged to follow the
instructions attached to the proxy card and complete, sign, date and mail the proxy card promptly. The enclosed
envelope for return of the proxy card requires no postage. Any shareholder attending the meeting in Florida may
personally vote on all matters that are considered, in which event the signed proxy will be revoked.

This proxy statement and accompanying proxy card are being distributed on or about March 10, 2008.
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THIS NOTICE OF ANNUAL GENERAL MEETING IS IMPORTANT. IF YOU ARE IN ANY DOUBT AS TO THE
ACTION YOU SHOULD TAKE, YOU SHOULD IMMEDIATELY CONSULT YOUR STOCKBROKER, BANK
MANAGER, SOLICITOR, ACCOUNTANT OR OTHER INDEPENDENT FINANCIAL ADVISER AUTHORIZED
UNDER THE UK FINANCIAL SERVICES AND MARKETS ACT 2000.
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IF YOU HAVE SOLD OR OTHERWISE TRANSFERRED ALL YOUR SHARES IN CARNIVAL PLC, PLEASE SEND
THIS DOCUMENT AND THE ACCOMPANYING DOCUMENTS TO THE PURCHASER OR TRANSFEREE OR TO
THE STOCKBROKER, BANK OR OTHER AGENT THROUGH WHOM THE SALE OR TRANSFER WAS EFFECTED
FOR TRANSMISSION TO THE PURCHASER OR TRANSFEREE.

Carnival House
5 Gainsford Street
London SE1 2NE
United Kingdom

NOTICE OF ANNUAL GENERAL MEETING OF CARNIVAL PLC SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an ANNUAL GENERAL MEETING of Carnival plc will be held at The Biltmore
Hotel, 1200 Anastasia Avenue, Coral Gables, Florida, United States of America on Tuesday, April 22 2008 at
10:00 a.m. (EDT), being 3:00 p.m. (BST), for the purpose of considering and, if thought fit, passing the resolutions
described below:

e Resolutions 1 through 18 will be proposed as ordinary resolutions. For ordinary resolutions, the required
majority is more than 50% of the combined votes cast at this meeting and Carnival Corporation's annual
meeting.

e Resolutions 19 and 20 will be proposed as special resolutions. For special resolutions, the required
majority is not less than 75% of the combined votes cast at this meeting and Carnival Corporation's
annual meeting.

To consider the following resolutions as ordinary resolutions:

Re-election of directors

1. To re-elect Micky Arison as a director of Carnival Corporation and as
a director of Carnival plc.

2. To re-elect Ambassador Richard G. Capen, Jr. as a director of
Carnival Corporation and as a director of Carnival plc.

3. To re-elect Robert H. Dickinson as a director of Carnival Corporation
and as a director of Carnival plc.

4. To re-elect Arnold W. Donald as a director of Carnival Corporation and as a director of
Carnival plc.

5. To re-elect Pier Luigi Foschi as a director of Carnival Corporation and as a director of
Carnival plc.

6. To re-elect Howard S. Frank as a director of Carnival Corporation and as a director of
Carnival plc.

7. To re-elect Richard J. Glasier as a director of Carnival Corporation and as a director of
Carnival plc.

8. To re-elect Modesto A. Maidique as a director of Carnival Corporation and as a director
of Carnival plc.
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9. To re-elect Sir John Parker as a director of Carnival Corporation and as a director of
Carnival plc.

10. To re-elect Peter G. Ratcliffe as a director of Carnival Corporation and as a director of
Carnival plc.

11. To re-elect Stuart Subotnick as a director of Carnival Corporation and as a director of
Carnival plc.

12. To re-elect Laura Weil as a director of Carnival Corporation and as a director of

Carnival plc.
3

13.  To re-elect Uzi Zucker as a director of Carnival Corporation and as a director of Carnival plc.
Re-appointment and remuneration of Carnival plc auditors and ratification of Carnival Corporation
auditors

14. To re-appoint the UK firm of PricewaterhouseCoopers LLP as
independent auditors of Carnival plc and to ratify the selection of the
U.S. firm of PricewaterhouseCoopers LLP as the independent
registered certified public accounting firm of Carnival Corporation.

15. To authorize the Audit Committee of the board of directors of Carnival
plc to agree the remuneration of the independent auditors.
Accounts and Reports

16. To receive the UK accounts and the reports of the directors and auditors of Carnival plc for the financial
year ended November 30, 2007.
Directors' remuneration report

17. To approve the directors' remuneration report of Carnival plc as set out in the annual report for the
financial year ended November 30, 2007.
Allotment of shares

18. THAT the authority and power conferred on the directors by Article 30 of Carnival plc's articles of
association be renewed for a period commencing at the end of the meeting and expiring at the end of the
next annual general meeting of Carnival plc after the date on which this resolution is passed and for that
period the Section 80 amount shall be $21,111,639.

To consider the following resolutions as special resolutions:

Disapplication of pre-emption rights

19. THAT subject to passing ordinary resolution 18 set out in the notice, the power conferred on the directors
by Article 31 of Carnival plc's articles of association be renewed for a period commencing at the end of the
meeting and expiring at the end of the next annual general meeting of Carnival plc after the date on which
this resolution is passed and for that period the Section 89 amount shall be $17,694,418.

4

General authority to buy back Carnival plc ordinary shares

20. THAT Carnival plc be and is generally and unconditionally authorized
to make market purchases (within the meaning of Section 163(3) of
the UK Companies Act 1985 (the "Companies Act 1985")) of ordinary
shares of $1.66 each in the capital of Carnival plc provided that:

(a) the maximum number of ordinary shares authorized to be acquired is 21,318,575;
(b) the minimum price (exclusive of expenses) which may be paid for an ordinary share is $1.66;
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(c) the maximum price which may be paid for an ordinary share is an amount (exclusive of expenses)
equal to the higher of (1) 105% of the average middle market quotation for an ordinary share, as
derived from the London Stock Exchange Daily Official List, for the five business days immediately
preceding the day on which such ordinary share is contracted to be purchased and (2) the amount
stipulated by Article 5 of Commission Regulation No. 2273/2003 of 22 December 2003; and

(d) this authority shall expire on the earlier of (i) the conclusion of the annual general meeting of
Carnival plc to be held in 2009 and (ii) 18 months from the date of this resolution (except in relation
to the purchase of ordinary shares, the contract of which was entered into before the expiry of such
authority).

By Order of the Board Registered Office:
Carnival House
5 Gainsford Street
London SE1 2NE
United Kingdom
Arnaldo Perez
Company Secretary Registered Number 4039524

February 20, 2008

Voting Arrangements for Carnival plc Shareholders
Carnival plc shareholders can vote in either of two ways:

e by attending the meeting and voting in person or by attorney or, in the case of corporate shareholders, by
corporate representatives; or

e by appointing a proxy to attend and vote on their behalf, using the proxy form enclosed with this notice of
annual general meeting.

Voting in person (or by attorney)

If you come to the annual general meeting, please bring the attendance card (attached to the enclosed proxy
form) with you. This will mean you can register more quickly. If you appoint an attorney to attend instead of you,
he or she should bring an original or certified copy of the power of attorney under which you have authorized
them to attend and vote.

In order to attend and vote at the annual general meeting, a corporate shareholder may appoint one or more
individuals to act as its representative. The appointment must comply with the requirements of Section 323 of the
Companies Act 2006. Each representative should bring evidence of their appointment, including any authority
under which it is signed, to the meeting. If you are a corporation and are considering appointing a corporate
representative to represent you and vote your shareholding in Carnival plc at the annual general meeting you are
strongly encouraged to pre-register your corporate representative to make registration on the day of the meeting
more efficient. In order to pre-register, please fax your Letter of Representation to Carnival plc's registrars,
Equiniti, on 01903 833168 from within the United Kingdom or +44 1903 833168 from elsewhere.

Voting by proxy

A shareholder entitled to attend and vote at the meeting is entitled to appoint one or more proxies to attend,
speak and vote in his or her stead. A proxy need not be a shareholder of Carnival plc. A shareholder who appoints
more than one proxy must appoint each proxy to exercise the votes attaching to specified shares held by that
shareholder. A person who is nominated to enjoy information rights in accordance with Section 146 of the
Companies Act 2006, but is not a shareholder, is not entitled to appoint a proxy.

If you are a person nominated to enjoy information rights in accordance with Section 146 of the Companies Act
2006 you may have a right under an agreement between you and the member by whom you were nominated to be

8
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appointed, or to have someone else appointed, as a proxy for the meeting. If you have no such right, or you have
such a right but do not wish to exercise it, you may have a right under such an agreement to give instructions to
the member as to the exercise of voting rights.

To be effective, a duly completed proxy form and the authority (if any) under which it is signed, or a notarially
certified copy of such authority, must be deposited (whether delivered personally or by post) at the offices of
Carnival plc's registrars, Equiniti, Aspect House, Spencer Road, Lancing, West Sussex BN99 6BE, United
Kingdom as soon as possible and in any event no later than 3:00 p.m. (BST) on April 20, 2008. Alternatively, a
proxy vote may be submitted via the internet in accordance with the instructions set out on the proxy form.

In the case of joint registered holders, the signature of one holder on a proxy card will be accepted and the vote
of the senior holder who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders. For this purpose, seniority shall be determined by the order in which names stand
on the register of shareholders of Carnival plc in respect of the relevant joint holding.

In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST
message (a "CREST Proxy Instruction") must be properly authenticated in accordance with Euroclear(]s
specifications and must contain the information required for such instructions, as described in the CREST
Manual. The message, regardless of whether it constitutes the appointment of a proxy or an amendment to the
instruction given to a previously appointed proxy must, in order to be valid, be transmitted so as to be received by
the issuer's agent (ID 7RA01) by the latest time(s) for receipt of proxy appointments specified in the notice of
meeting. For this purpose, the time of receipt will be taken to be the time (as determined by the timestamp
applied to the message by the CREST Applications Host) from which the issuer's agent is able to retrieve the
message by enquiry to CREST in the manner prescribed by CREST. After this time any change of instructions to
proxies appointed through CREST should be communicated to the appointee through other means.

6

CREST members and, where applicable, their CREST sponsors or voting service providers should note that
Euroclear does not make available special procedures in CREST for any particular messages. Normal system
timings and limitations will therefore apply in relation to the input of CREST Proxy Instructions. It is the
responsibility of the CREST member concerned to take (or, if the CREST member is a CREST personal member or
sponsored member or has appointed a voting service provider(s), to procure that his CREST sponsor or voting
service provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted by means of
the CREST system by any particular time. In this connection, CREST members and, where applicable, their
CREST sponsors or voting service providers are referred, in particular, to those sections of the CREST Manual
concerning practical limitations of the CREST system and timings.

Carnival plc may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of
the Uncertificated Securities Regulations 2001.

Shareholders who are entitled to vote

Carnival plc, pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, specifies that only
those shareholders registered in the register of members of Carnival plc at 11:00 p.m. (BST) on April 20, 2008
shall be entitled to attend or vote at the meeting in respect of the number of shares registered in their name at
that time. Changes to the entries on the register of members after 11:00 p.m. (BST) on April 20, 2008 shall be
disregarded in determining the rights of any person to attend or vote at the meeting.

Documents available for inspection

Copies of all service agreements (including letters of appointment) between each director and Carnival plc will be
available for inspection during normal business hours on any weekday (public holidays excluded) at the
registered office of Carnival plc from the date of this notice until and including the date of the meeting and at the
place of the meeting for at least 15 minutes prior to and during the meeting.

* * *
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There are 20 Resolutions that require shareholder approval at the annual meeting this year. The directors
unanimously recommend that you vote in favor of Resolutions 1-20 (inclusive), and encourage you to submit your
vote using one of the voting methods described herein. Submitting your voting instructions by any of these
methods will not affect your right to attend the meeting in person should you so choose.

7

QUESTIONS AND ANSWERS
ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETINGS

Q: Why am I receiving these materials?

A: The board of directors of each of Carnival Corporation and Carnival
plc (together, "Carnival Corporation & plc," "we" or "us") is providing
these proxy materials to you in connection with our joint annual
meetings of shareholders on Tuesday, April 22, 2008. The annual
meetings will be held at The Biltmore Hotel, 1200 Anastasia Avenue,
Coral Gables, Florida 33134, United States of America. The meetings
will commence at 10:00 a.m. (EDT), and although technically two
separate meetings (the Carnival plc meeting will begin first),
shareholders of Carnival Corporation may attend the Carnival plc
meeting and vice-versa. For our UK shareholders, we will be hosting a
live audio broadcast of the annual meeting at our P&O Cruises[]
headquarters located at Richmond House, Terminus Terrace,
Southampton, Hampshire, United Kingdom. Shareholders in
Southampton will be able to submit questions to the directors in
Florida, but will not be able to vote at that meeting.

Q: What information is contained in these materials?

A: The information included in this proxy statement relates to the
proposals to be voted on at the meetings, the voting process, the
compensation of directors and certain executive officers and certain
other information required by U.S. Securities and Exchange
Commission rules applicable to both companies. We have attached as
Annexes A, B and C to this proxy statement information that Carnival
plc is required to provide to its shareholders under applicable UK

rules.

Q: What proposals will be voted on at each of the meetings?

A: The proposals to be voted on at each of the meetings are set out in
the notices of meetings starting on pages 1 and 3 of this proxy
statement.

Q: What is the voting recommendation of the boards of directors?

A: Your boards of directors recommend that you vote "FOR" all of the

proposals described in this proxy statement.
Q: How does the DLC structure affect my voting rights?

A: On most matters that affect all of the shareholders of Carnival
Corporation and Carnival plc, the shareholders of both companies
effectively vote together as a single decision-making body. These
matters are called "joint electorate actions." Combined voting is
accomplished through the special voting shares that have been issued
by each company. Certain matters specified in the organizational
documents of Carnival Corporation and Carnival plc where the

10
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interests of the two shareholder bodies may diverge are called "class
rights actions." These class rights actions are voted on separately by
the shareholders of each company. If either group of shareholders
does not approve a class rights action, that action generally cannot be
taken by either company. All of the proposals to be voted on at these
annual meetings are joint electorate actions, and there are no class
rights actions.

Generally, what actions are joint electorate actions?

Any resolution to approve an action other than a class rights action or
a procedural resolution (described below) is designated as a joint
electorate action. The actions designated as joint electorate actions
include:

e the appointment, removal, election or re-election of any
director of either or both companies;

e if required by law, the receipt or adoption of the annual
accounts of both companies;

e the appointment or removal of the independent auditors of
either company;

e a change of name by either or both companies; or

o the implementation of a mandatory exchange of Carnival plc
shares for Carnival Corporation shares based on a change in
tax laws, rules or regulations.

The relative voting rights of Carnival plc shares and Carnival
Corporation shares are equalized based on a ratio which we refer to
as the "equalization ratio." Based on the current equalization ratio of
1:1, each Carnival Corporation share has the same voting rights as
one Carnival plc share on joint electorate actions.

8

How are joint electorate actions voted on?

Joint electorate actions are voted on as follows:

e Carnival plc shareholders vote at the annual general meeting
of Carnival plc (whether in person or by proxy). Voting is on a
poll (or ballot) which remains open for sufficient time to
allow the vote at the Carnival Corporation meeting to be held
and reflected in the Carnival plc meeting through the
mechanism of the special voting share. An equivalent vote is
cast at the subsequent Carnival Corporation meeting on each
of the corresponding resolutions through a special voting
share issued by Carnival Corporation; and

e Carnival Corporation shareholders vote at the Carnival
Corporation annual meeting (whether in person or by proxy).
Voting is by ballot (or on a poll) which remains open for
sufficient time to allow the vote at the Carnival plc meeting
to be held and reflected in the Carnival Corporation meeting
through the mechanism of the special voting share. An

11
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equivalent vote is cast on the corresponding resolutions at
the Carnival plc meeting through a special voting share
issued by Carnival plc.

A joint electorate action is approved if it is approved by:

e a simple majority of the votes cast in the case of an ordinary
resolution (or not less than 75% of the votes cast in the case
of a special resolution if required by applicable law and
regulations or Carnival plc's articles) by the holders of
Carnival plc's shares and the holder of the Carnival plc
special voting share as a single class at a meeting at which a
quorum was present and acting;

e a simple majority of the votes cast (or other majority if
required by applicable law and regulations or the Carnival
Corporation articles and by-laws) by the holders of Carnival
Corporation shares and the holder of the Carnival
Corporation special voting share, voting as a single class at a
meeting which a quorum was present and acting; and

e a minimum of one-third of the total votes available to be
voted by the combined shareholders must be cast on each
resolution for it to be effective. Formal abstentions (or votes
withheld) by a shareholder on a resolution will be counted as
having been "cast" for this purpose.

How are the directors of each company elected or re-elected?

Resolutions relating to the election or re-election of directors are
considered as joint electorate actions. No person may be a member
of the board of directors of Carnival Corporation or Carnival plc
without also being a member of the board of directors of the other
company. There are 13 nominees for re-election to the board of
directors of each company this year. Each nominee currently serves
as a director of Carnival Corporation and Carnival plc. All directors
are to be re-elected to serve until the next annual meetings and until
their successors are elected.

What votes are required to elect directors or approve the other
proposals?

Carnival Corporation Proposals 7 and 8 (being Carnival plc
Resolutions 19 and 20) are required to be approved by 75% of the
combined votes cast at both meetings.

Each of the other proposals, including the re-election of directors,
requires the approval of a majority of the combined votes cast at
both meetings. Abstentions (including votes withheld, except in the
case of the re-election of directors by Carnival Corporation
shareholders as discussed below) and broker non-votes are not
deemed votes cast for purposes of calculating the vote, but do count
for the purpose of determining whether a quorum is present. In the
election of directors by Carnival Corporation shareholders, votes
withheld in respect of one or more nominees count for the purpose of
determining whether a quorum is present and are deemed votes cast
against such nominee or nominees.

12
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If you are a beneficial owner of Carnival Corporation shares and do
not provide the shareholder of record with a signed voting
instruction card, your shares may constitute broker non-votes, as
described in "How is the quorum determined?" In tabulating the
voting result for any particular proposal, shares which constitute
broker non-votes are not deemed cast for purposes of calculating the
vote.
9

Generally, what are procedural resolutions?

Procedural resolutions are resolutions of a procedural or technical nature
that do not adversely affect the shareholders of the other company in any
material respect and are put to the shareholders at a meeting. The special
voting shares do not represent any votes on "procedural resolutions." The
chairman of each of the meetings will determine whether a resolution is a
procedural resolution.

To the extent that such matters require the approval of the shareholders
of either company, any of the following will be procedural resolutions:

e that certain people be allowed to attend or be excluded from
attending the meeting;

e that discussion be closed and the question put to the vote (provided no amendments
have been raised);

o that the question under discussion not be put to the vote (where a shareholder feels
the original motion should not be put to the meeting at all, if such original motion

was brought during the course of that meeting);

e to proceed with matters in an order other than that set out in the notice of the
meeting;

e to adjourn the debate (for example, to a subsequent meeting); and

e to adjourn the meeting.
Where can I find the voting results of the meeting?

The voting results will be announced to the media and the relevant stock
exchanges and posted on our website at www.carnivalcorp.com and
www.carnivalplc.com, after both shareholder meetings have closed. The
results will also be published in our joint quarterly report on Form 10-Q
for the second quarter of fiscal 2008 ending May 31, 2008.

What is the quorum requirement for the meetings?

The quorum requirement for holding the meetings and transacting
business at the meetings is one-third of the total votes of all shareholders
of both companies entitled to be voted. Shareholders may be present in
person (or by attorney) or represented by proxy at the meetings.

How is the quorum determined?

For purposes of determining a quorum with respect to joint electorate
actions, the special voting shares have the maximum number of votes
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attached to them as were cast on such joint electorate actions, either for,
against or abstained, at the parallel shareholder meeting of the other
company, and such maximum number of votes (including abstentions)
constitutes shares entitled to vote and present for purposes of
determining whether a quorum exists at such meeting.

In order for a quorum to be validly constituted with respect to meetings of
shareholders convened to consider a joint electorate action or class rights
action, the special voting entities must be present.

Abstentions (including votes withheld) and broker non-votes are counted
as present for the purpose of determining the presence of a quorum.
Generally, broker non-votes occur when shares held by a broker for a
beneficial owner are not voted with respect to a particular proposal
because (1) the broker has not received voting instructions from the
beneficial owner and (2) the broker lacks discretionary voting power to
vote such shares.

Is my vote confidential?

Proxy instructions, ballots and voting tabulations that identify individual shareholders are
handled in a manner that protects your voting privacy. Your vote will not be disclosed to third
parties except (1) as necessary to meet applicable legal requirements, (2) to allow for the
tabulation of votes and certification of the vote or (3) to facilitate a successful proxy
solicitation by our boards of directors. Occasionally, shareholders provide written comments
on their proxy card which are then forwarded to management.

Who will bear the cost of soliciting votes for the meetings?

We will pay the entire cost of preparing, assembling, printing, mailing and distributing these
proxy materials and soliciting votes for the meetings. We will also reimburse brokerage houses
and other custodians, nominees and fiduciaries for their reasonable out-of-pocket expenses for
forwarding proxy materials to shareholders.

Can I view the proxy materials electronically?

Yes. This proxy statement and any other proxy materials will be posted on our website at
www.carnivalcorp.com and www.carnivalplc.com.

10

What reports are filed by Carnival Corporation and Carnival plc
with the U.S. Securities and Exchange Commission and how can I
obtain copies?

We file this proxy statement, joint annual reports on Form 10-K, joint
quarterly reports on Form 10-Q and joint current reports on Form 8-K
with the U.S. Securities and Exchange Commission. Copies of this proxy
statement, the Carnival Corporation & plc joint annual report on Form
10-K for the year ended November 30, 2007, as well as any joint quarterly
reports on Form 10-Q or joint current reports on Form 8-K, as filed with
the U.S. Securities and Exchange Commission can be viewed or obtained
without charge through the U.S. Securities and Exchange Commission's
website at www.sec.gov (under Carnival Corporation or Carnival plc) or at
www.carnivalcorp.com or www.carnivalplc.com. Copies will also be
provided to shareholders without charge upon written request to Investor
Relations, Carnival Corporation, 3655 N.W. 87th Avenue, Miami, Florida
33178 or Carnival plc, Carnival House, 5 Gainsford Street, London SE1
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2NE, United Kingdom. We encourage you to take advantage of the
convenience of accessing these materials through the internet as it is
simple and fast to use, saves time and money, and is environmentally

friendly.

Q: May I propose actions for consideration at next year's annual
meetings?

A: Carnival Corporation shareholders and Carnival plc shareholders (to the

extent permitted under Carnival plc's governing documents and UK law)
may submit proposals for consideration at future shareholder meetings,
including director nominations. In order for shareholder proposals to be
considered for inclusion in our proxy statement for next year's annual
meetings, the written proposals must be received by our Secretary no
later than November 10, 2008. Such proposals also will need to comply
with U.S. Securities and Exchange Commission regulations and UK
corporate law requirements regarding the inclusion of shareholder
proposals in company sponsored proxy materials. Any proposal of
shareholders to be considered at next year's meetings, but not included in
our proxy statement, must be submitted in writing by January 24, 2009.

Q: May I nominate individuals to serve as directors?

A: You may propose director candidates for consideration by our board's Nominating &
Governance Committees. In order to have a nominee considered by the Nominating &
Governance Committees for election at the 2008 annual meetings you must submit your
recommendation in writing to the attention of our Secretary at our headquarters not later than
November 10, 2008. Any such recommendation must include:

e the name and address of the candidate;

e a brief biographical description, including his or her occupation
for at least the last five years, and a statement of the qualifications
of the candidate, taking into account the factors referred to below

in "Board Structure and Committee Meetings [Nominations
of Directors"; and

e the candidate's signed consent to serve as a director if elected and
to be named in the proxy statement.
11

QUESTIONS SPECIFIC TO SHAREHOLDERS OF CARNIVAL CORPORATION

Carnival plc shareholders should refer to the "Questions Specific to Shareholders of Carnival plc" beginning on
page 15.

Q: What Carnival Corporation shares owned by me can be voted?

A: All Carnival Corporation shares owned by you as of February 22,
2008, the record date, may be voted by you. These shares include
those (1) held directly in your name as the shareholder of record,
including shares purchased through Carnival Corporation's Dividend
Reinvestment Plan and its Employee Stock Purchase Plan and (2)
held for you as the beneficial owner through a stockbroker, bank or
other nominee.

Q: Will I be asked to vote at the Carnival plc annual meeting?
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No. Your vote at the Carnival Corporation annual meeting, for
purposes of determining the outcome of combined voting, is
automatically reflected as appropriate at the parallel annual meeting
of Carnival plc through the mechanism of the special voting share
issued by Carnival plc.

What is the difference between holding shares as a
shareholder of record and as a beneficial owner?

Most of the shareholders of Carnival Corporation hold their shares
through a stockbroker, bank or other nominee rather than directly in
their own name. As summarized below, there are some distinctions
between shares held of record and those owned beneficially.

Shareholder of Record

If your shares are registered directly in your name with Carnival
Corporation's transfer agent, Computershare Investor Services LLC,
you are considered, with respect to those shares, the shareholder of
record, and these proxy materials are being sent directly to you by
us. As the shareholder of record, you have the right to grant your
voting proxy directly to the persons named in the proxy or to vote in
person at the meeting. Carnival Corporation has enclosed a proxy
card for you to use.

Beneficial Owner

If your shares are held in a stock brokerage account or by a bank or
other nominee, you are considered the beneficial owner of shares
held in street name, and these proxy materials are being forwarded
to you by your broker or nominee who is considered, with respect to
those shares, the shareholder of record. As the beneficial owner, you
have the right to direct your broker on how to vote and are also
invited to attend the meeting. However, since you are not the
shareholder of record, you may not vote these shares in person at the
meeting. Your broker or nominee has enclosed a voting instruction
card for you to use.

How can I vote my Carnival Corporation shares in person at
the meeting?

Shares held directly in your name as the shareholder of record may
be voted in person at the annual meeting in Florida. If you choose to
do so, please bring the enclosed proxy card and proof of
identification.

Even if you plan to attend the annual meeting, we recommend that
you also submit your proxy as described below so that your vote will
be counted if you later decide not to attend the meeting. Shares held
in street name may be voted in person by you only if you obtain a
signed proxy from the record holder giving you the right to vote the
shares. Please refer to the voting instructions provided by your
broker or nominee.

12

How can I vote my Carnival Corporation shares without
attending the meeting?
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Whether you hold shares directly as the shareholder of record or
beneficially in street name, you may direct your vote without
attending the meeting. You may vote by granting a proxy or, for
shares held in street name, by submitting voting instructions to your
broker or nominee. For shareholders of record, you may do this by
signing your proxy card and mailing it in the enclosed envelope. If
you provided specific voting instructions, your shares will be voted as
you instruct. If you sign but do not provide instructions, your shares
will be voted as described below in "How are votes counted?" Where
your shares are held in street name, in most instances you will be
able to do this over the internet at www.proxyvote.com, by telephone
or by mail. Please refer to the voting instruction card included by
your broker or nominee.

Can I change my vote?

You may change your proxy instruction at any time prior to the vote
at the annual meeting. For shares held directly in your name, you
may accomplish this by granting a new proxy bearing a later date
(which automatically revokes the earlier proxy) or by attending the
annual meeting and voting in person. Attendance at the meeting will
not cause your previously granted proxy to be revoked unless you
specifically so request. For shares owned beneficially by you, you may
accomplish this by submitting new voting instructions to your broker
or nominee.

What does it mean if I receive more than one proxy or voting
instruction card?

It means your shares are registered differently or are in more than
one account. Please provide voting instructions on each proxy or
voting card you receive and mail each, as directed.

Only one set of proxy materials was delivered to my address,
but there are two or more shareholders at this address. How do
I request additional copies of the proxy materials?

Broadridge Financial Solutions, Inc., the entity we have retained to
mail the proxy materials to Carnival Corporation[]s registered owners
and the entity retained by the brokerage community to mail the proxy
materials to Carnival Corporation[]s beneficial owners, has been
instructed to deliver only one set of the proxy materials to multiple
security holders sharing an address unless we have received contrary
instructions from you or one of the other shareholders. We will
promptly deliver a separate copy of the proxy materials to any
shareholder upon written or oral request.

Who can attend the Carnival Corporation meeting?

All Carnival Corporation shareholders of record as of February 22,
2008, or their duly appointed proxies, may attend and vote at the
meeting. Each shareholder may be asked to present valid picture
identification, such as a driver's license or passport.

If you hold your shares through a stockbroker or other nominee, you
will need to provide proof of ownership by bringing either a copy of
the voting instruction card provided by your broker or a copy of a
brokerage statement showing your share ownership as of February
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22, 2008 together with proof of identification. Cameras, recording
devices and other electronic devices will not be permitted at the
meeting.

What class of shares are entitled to be voted at the Carnival
Corporation meeting?

Carnival Corporation has only one class of common stock
outstanding. Each share of Carnival Corporation common stock
outstanding as of the close of business on February 22, 2008, the
record date, is entitled to one vote at the annual meeting. As of
January 22, 2008, Carnival Corporation had 623,620,686 shares of
common stock issued and outstanding. The trust shares of beneficial
interest in the P&O Princess Special Voting Trust that are paired with
your shares of common stock do not give you separate voting rights.

13

How are votes counted?

In the election of directors, you may vote "FOR" all of the nominees
or you may "WITHHOLD" your vote with respect to one or more of
the nominees. In the election of directors, a vote "withheld" on the
Carnival Corporation proxy card has the same effect as a vote
against the indicated nominee or nominees. You may vote "FOR,"
"AGAINST" or "ABSTAIN" for each of the other proposals. If you
"ABSTAIN," it has no effect on the outcome of the votes, although
abstentions will be counted for purposes of determining if a quorum
is present for joint electorate actions. If you sign your proxy card or
broker voting instruction card with no further instructions, your
shares will be voted in accordance with the recommendations of the
boards of directors.

What happens if additional proposals are presented at the
meeting?

Other than the proposals described in this proxy statement, Carnival
Corporation does not expect any matters to be presented for a vote
at the annual meeting. If you grant a proxy, the persons named as
proxy holders, Micky Arison, Carnival Corporation's Chairman of the
Board and Chief Executive Officer, and Arnaldo Perez, Carnival
Corporation's Senior Vice President, General Counsel and Secretary,
will have the discretion to vote your shares on any additional matters
properly presented for a vote at the meeting. If for any unforeseen
reason any of our nominees is unable to accept nomination or
election (which is not anticipated), the persons named as proxy
holders will vote your proxy for such other candidate or candidates
as may be nominated by the boards of directors.

Who will count the vote?

A representative of Computershare Investor Services LLC, our
transfer agent, will tabulate the votes and act as the inspector of
elections.

14
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n

Who is entitled to attend and vote at the annual general
meeting of Carnival plc?

If you are a Carnival plc shareholder registered in the register of
members of Carnival plc at 11:00 p.m. (BST) on April 20, 2008, you
will be entitled to attend in person and vote at the annual general
meeting to be held in Coral Gables, Florida in respect of the number of
Carnival plc shares registered in your name at that time. You may also
appoint one or more proxies to attend, speak and vote instead of you.
If you are a corporation you may appoint one or more corporate
representatives to represent you and vote your shareholding in
Carnival plc at the annual general meeting to be held in Coral Gables,
Florida. For further details regarding appointing a proxy or corporate
representative please see below.

We are also offering an audio web cast of the annual meetings. If you
choose to listen to the web cast, go to our website at
www.carnivalcorp.com or www.carnivalplc.com shortly before the
start of the meetings and follow the instructions provided. For your
convenience, we will also be hosting a live audio broadcast of the
Carnival plc annual general meeting and the Carnival Corporation
annual meeting, at our P&O Cruises[] headquarters located at Richmond
House, Terminus Terrace, Southampton, Hampshire, United Kingdom,
from 3:00 p.m. (BST). All Carnival plc and Carnival Corporation
shareholders and their guests are welcome to attend the live audio
broadcast, although only Carnival plc and Carnival Corporation
shareholders will be able to submit questions to the directors from
Southampton. Please note further that only shareholders attending the
meetings to be held in Florida will be able to vote in person.
Accordingly, Carnival plc shareholders attending the audio broadcast
of the meetings in Southampton will need to submit a proxy to make
their vote count.

Will I be asked to vote at the Carnival Corporation annual
meeting?

No. Your vote at the Carnival plc annual general meeting, for purposes
of determining the outcome of combined voting, will automatically be
reflected as appropriate at the parallel annual meeting of Carnival
Corporation through the mechanism of a special voting share issued by
Carnival Corporation.

How do I vote my Carnival plc shares without attending the
annual general meeting?

You may vote your Carnival plc shares at the annual general meeting
by completing and signing the enclosed form of proxy in accordance
with the instructions set out on the form and returning it as soon as
possible, but in any event so as to be received by Carnival plc's
registrars, Equiniti, Aspect House, Spencer Road, Lancing, West
Sussex BN99 6BE, by not later than 3:00 p.m. (BST) on April 20, 2008.
Alternatively, a proxy vote may be submitted via the internet in
accordance with the instructions set out in the proxy form. It is also
possible to appoint a proxy via the CREST system, please see the
Carnival plc Notice of Annual General Meeting for further details.
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Voting by proxy does not preclude you from attending the annual
general meeting and voting in person should you wish to do so.

If you are a corporation you can vote your Carnival plc shares at the
annual general meeting by appointing one or more corporate
representatives. You are strongly encouraged to pre-register your
corporate representative to make registration on the day of the annual
meeting more efficient. In order to pre-register you would need to fax
your Letter of Representation to Carnival plc's registrars, Equiniti, on
01903 833168 from within the United Kingdom or +44 1903 833168
from elsewhere.

Corporate representatives themselves are urged to arrive at least two
hours before commencement of the annual general meeting to assist
Carnival plc's registrars with the appropriate registration formalities.
Whether or not you intend to appoint a corporate representative, you
are strongly encouraged to return the enclosed form of proxy to
Carnival plc's registrars.
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Can I change my vote given by proxy or by my corporate
representative?

Yes, in certain circumstances. You may change your proxy vote by
either completing, signing and dating a new form of proxy in
accordance with its instructions and returning it to Carnival plc's
registrars by no later than 3:00 p.m. (BST) on April 20, 2008, or by
attending and voting in person at the annual general meeting.

If you do not attend and vote in person at the annual general meeting
and wish to revoke the appointment of your proxy or corporate
representative you must do so by delivering a notice of such
revocation to Carnival plc's registrars at least three hours before the
start of the annual general meeting.

What class of shares are entitled to be voted at the Carnival plc
meeting?

Carnival plc has only one class of ordinary shares in issue. Each
Carnival plc ordinary share in issue as of the close of business on
April 20, 2008, is entitled to one vote at the annual general meeting.
As of January 22, 2008, Carnival plc had 213,185,759 ordinary shares
issued and outstanding. However, the 50,930,744 Carnival plc
ordinary shares indirectly held by Carnival Corporation have no
voting rights (in accordance with Carnival plc[Js articles of
association).

How are votes counted?

You may vote "FOR," "AGAINST" or "WITHHOLD" your vote for each
of the resolutions. If you "WITHHOLD," it has no effect on the
outcome of the votes, although withheld votes will be counted for
purposes of determining if a quorum is present for joint electorate
actions.
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STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
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Set forth below is information concerning the share ownership of (1) all persons known by us to be the beneficial
owners of 5% or more of the 623,620,686 shares of Carnival Corporation common stock and trust shares of
beneficial interest in the P&O Princess Special Voting Trust outstanding as of January 22, 2008, (2) all persons
known by us to be the beneficial owners of 5% or more of the 213,185,759 ordinary shares of Carnival plc
outstanding as of January 22, 2008, 50,930,744 of which are indirectly owned by Carnival Corporation and have
no voting rights, (3) each of our executive officers named in the JSummary Compensation Table for Fiscal Year

20070which appears elsewhere in this proxy statement, (4) each of our directors and (5) all directors and
executive officers as a group.

Micky Arison, Chairman of the board and Chief Executive Officer of each of Carnival Corporation and Carnival
plc, certain other members of the Arison family and trusts for their benefit (collectively, the "Principal
Shareholders"), beneficially own shares representing approximately 36% of the voting power of Carnival
Corporation and approximately 29% of the combined voting power of Carnival Corporation & plc and have
informed us that they intend to cause all such shares to be voted in favor of the 13 nominees to the boards of
directors named in this proxy statement and in favor of Proposals 2 through 8 listed in the accompanying
Carnival Corporation Notice of Meeting. The table begins with ownership of the Principal Shareholders.

The number of shares beneficially owned by each entity, person, director, nominee or executive officer is
determined under rules of the U.S. Securities and Exchange Commission, and the information is not necessarily
indicative of beneficial ownership for any other purpose. Under such rules, beneficial ownership includes any
shares as to which the individual has the sole or shares voting power or investment power and also any shares
which the individual would have the right to acquire as of March 22, 2008 (being 60 days after January 22, 2008)
through the exercise of any stock option (“"Vested Options"), the vesting of restricted share units (JRSUs[]) and
restricted shares, which had no voting rights prior to vesting.

Beneficial Ownership Table

Amount
and
Nature
of
Beneficial
Amount and PercerfbwnershipercentPercent

Nature of of of of
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Ownership Carnival plc plc Combined
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CorporatioorporatiGmdinar@rdinaryVoting
Name and Address of Beneficial Owners or Identity of Group(l)

21



