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The information described below and contained in the Registrants 2011 annual report to shareholders to be furnished to the U.S. Securities and
Exchange Commission pursuant to Rule 14a-3(b) of the Securities Exchange Act of 1934 is shown in Exhibit 13 and is incorporated by
reference into this joint Annual Report on Form 10-K ( Form 10-K ).

Part and Item of the Form 10-K

Part I1

Item 5(a). Market for Registrants Common Equity. Related Stockholder Matters and Issuer Purchases of Equity Securities Market
Information. Holders and Performance Graph.

Item 6. Selected Financial Data.

Item 7. Management s Discussion and Analysis of Financial Condition and Results of Operations.
Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

Item 8. Financial Statements and Supplementary Data.

Portions of the Registrants 2012 joint definitive Proxy Statement, to be filed with the U.S. Securities and Exchange Commission, are
incorporated by reference into this Form 10-K under the items described below.

Part and Item of the Form 10-K

Part II1

Item 10. Directors. Executive Officers and Corporate Governance.

Item 11. Executive Compensation.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.
Item 13. Certain Relationships and Related Transactions. and Director Independence.

Item 14. Principal Accounting Fees and Services.
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PART I

Item 1. Business.
A. QOverview

I.  Summary
Carnival Corporation was incorporated in Panama in 1972 and Carnival plc was incorporated in England and Wales in 2000. Carnival
Corporation and Carnival plc operate a dual listed company ( DLC ), whereby the businesses of Carnival Corporation and Carnival plc are
combined through a number of contracts and through provisions in Carnival Corporation s Articles of Incorporation and By-Laws and Carnival
plc s Articles of Association.

Carnival Corporation and Carnival plc are both public companies with separate stock exchange listings and their own shareholders. The two
companies operate as if they are a single economic enterprise with a single senior executive management team and identical Boards of Directors,
but each has retained its separate legal identity. See Note 3, DLC Arrangement to our Consolidated Financial Statements in Exhibit 13 to this
Form 10-K. Together with their consolidated subsidiaries, Carnival Corporation and Carnival plc are referred to collectively in this Form 10-K
as Carnival Corporation & plc, our, us and we.

We are the largest cruise company and among the most profitable and financially strongest vacation companies in the world. We have a portfolio
of widely recognized cruise brands that are sold in all the world s major vacation markets and are a leading provider of vacations to all major
cruise destinations. We believe our multi-brand strategy is essential to our cruise business leadership position. See Summary of Cruise Segments
below and Part I, Item 1. Business. B. Cruise Operations for additional information.

Each of our cruise brands is an operating segment that we aggregate into either the (1) North America or (2) Europe, Australia & Asia ( EAA )
reportable cruise segments based on the similarity of their economic and other characteristics. Our North America segment cruise brands include
Carnival Cruise Lines, Holland America Line, Princess Cruises ( Princess ) and Seabourn. Our EAA segment cruise brands include AIDA Cruises
( AIDA ), Costa Cruises ( Costa ), Cunard, Ibero Cruises ( Ibero ), P&O Cruises (Australia) and P&O Cruises (UK). See  Summary of Cruise
Segments below and Note 11, Segment Information to our Consolidated Financial Statements in Exhibit 13 to this Form 10-K.

In addition to our cruise operations, we own Holland America Princess Alaska Tours, the leading tour company in Alaska and the Canadian
Yukon, which primarily complements our Alaska cruise operations. This tour company owns and operates, among other things, 13 hotels or
lodges, over 300 motorcoaches and 20 domed rail cars. This tour company and two former ships (a 55,000-ton Costa ship and a 34,000-ton
Holland America ship) that we charter-out comprise our Tour and Other segment. See Note 11, Segment Information to our Consolidated
Financial Statements in Exhibit 13 to this Form 10-K.

II.  Recent Development
On January 13, 2012, Costa Concordia, a cruise ship owned and operated by Costa, grounded off the coast of Isola del Giglio, Italy and

sustained significant damage. Tragically, there were 16 casualties, a number of injuries and 16 people remain missing, as of January 26, 2012.
The ship remains grounded and partially submerged off the coast. The cause of the accident is currently under investigation by the Italian
authorities.

We are deeply saddened by this tragic event and our hearts go out to everyone affected, and especially to the families and loved ones of those
who lost their lives or were injured. They will remain in our thoughts. We are committed to providing full support to the passengers, crew and
families of those affected by the accident. We are also working to secure the vessel and continue to use our best efforts to ensure there is no
environmental impact.

Following the tragic accident, we announced a comprehensive audit and review of all safety and emergency response procedures across all of
our brands to identify lessons learned and best practices to further ensure the safety of all of our passengers and crew. Additionally, the Health,
Environment, Safety & Security Committees of the Boards of Directors ( HESS Committees ) are engaging outside industry-leading experts in the
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fields of emergency response, organization, training and implementation to conduct an audit of all of our emergency response and safety
procedures and to conduct a thorough review of the accident.

A damage assessment review of the ship is being undertaken to determine whether the ship can be repaired and what the total cost would be. If
the ship is repairable, it is expected to be out-of-service for the remainder of fiscal 2012 if not longer.

The net carrying value of this euro-denominated ship, including ship improvements, at December 31, 2011 was $490 million (at the

December 31, 2011 exchange rate or 379 million). We have euro-denominated insurance coverage of $510 million (at the December 31, 2011
exchange rate or 395 million) for damage to the ship with a potential deductible of approximately $30 million as well as insurance for third party
personal injury liability subject to an additional deductible of approximately $10 million for this incident. We self-insure for loss of use of the
ship.
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For further information see Outlook for Fiscal 2012 in Management Discussion and Analysis of Financial Condition and Results of Operations
in Exhibit 13 to this Form 10-K.

III. Summary of Cruise Segments

As of January 23, 2012, the summary by cruise brand of our passenger capacity, the number of cruise ships we operate and the primary areas or
countries from where our guests are sourced are as follows:

Passenger Number of

Capacity Cruise
Cruise Brands (a) Ships Primary Markets
North America
Carnival Cruise Lines 58,274 23 North America
Princess 36,900 16 North America
Holland America Line 23,492 15 North America
Seabourn 1,974 6 North America
North America Cruise Brands 120,640 60
Europe. Australia & Asia
Costa (b) 29,286 14 Italy, France and Germany
P&O Cruises (UK) 14,610 7 United Kingdom ( UK )
AIDA 14,248 8 Germany
Cunard 6,670 3 UK and North America
P&O Cruises (Australia) (¢) 6,242 4 Australia
Ibero 4,176 3 Spain and South America
EAA Cruise Brands 75,232 39

195,872 99

(a) In accordance with cruise business practice, passenger capacity is calculated based on the assumption of two passengers per cabin even
though some cabins can accommodate three or more passengers.

(b) Does not include the 2,978-passenger capacity Costa Concordia.

(c) Includes the 1,460-passenger capacity Pacific Sun, which was sold in December 2011 to an unrelated entity and is being operated under a
bareboat charter agreement until July 2012.
As of January 23, 2012, we had signed agreements with three shipyards providing for the construction of ten additional cruise ships scheduled to
enter service between May 2012 and March 2016. These additions, net of the above mentioned withdrawal, are expected to result in an
approximate 32,000 lower berth increase in our passenger capacity. The impact of these net additions is a 16% increase in passenger capacity
compared to our January 23, 2012 passenger capacity, which is adjusted for the loss of service of Costa Concordia. It is possible that some of
our other older ships may also be sold, chartered or retired during the next few years. Alternatively, it is also possible that we could acquire more
ships. Our North America cruise brands have three ships scheduled to enter service by June 2014 and our EAA cruise brands have seven ships
scheduled to enter service by March 2016. These additions are expected to result in an increase in North America and EAA brands passenger
capacity of approximately 10,800 and 21,200 lower berths, respectively. After adjusting for Pacific Sun leaving the fleet, the impact on
passenger capacity of these net additions is a 9.0% increase in our North America cruise brands and a 28% increase in our EAA cruise brands.
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See Part I, Item 1. Business. B. Cruise Operations  Ships Under Contract for Construction and Note 6, Commitments and Note 10, Fair Value
Measurements, Derivative Instruments and Hedging Activities to our Consolidated Financial Statements in Exhibit 13 to this Form 10-K for
additional information regarding our ship commitments.

In addition to our cruise brands, we have a Cruise Support segment that includes our cruise port and related facilities located in Cozumel,
Mexico; Grand Turk, Turks and Caicos Islands; Long Beach, California and Roatdn, Honduras, which are operated for the benefit of our cruise
brands. Cruise Support also includes other corporate-wide services that are provided for the benefit of our cruise brands.

IV. Mission, Primary Financial Goal and Related Strategies
Our mission is to take the world on vacation and deliver exceptional experiences through many of the world s best-known cruise brands that cater

to a variety of different geographic regions and lifestyles, all at an outstanding value unrivaled on land or at sea. Our primary financial goal is to
profitably grow our cruise business, while maintaining a strong balance sheet, which allows us to return free cash flow to shareholders. Our
ability to generate significant operating cash flows has allowed us to internally fund all of our capital investment program.

Table of Contents 9



Edgar Filing: CARNIVAL CORP - Form 10-K

Table of Conten

To achieve our goals we build new and innovative ships and continue to invest in our existing ships to strengthen the leadership position of each
of our brands. Our newbuilding program is the primary platform for our growth. We currently have ten cruise ships scheduled to enter service
between May 2012 and March 2016, three of which will enter service in 2012. Our current intention is to have an average of two to three new
cruise ships enter service annually, some of which will replace existing capacity from possible sales of older ships. Based on our current ship
orders, our growth rate for our North America cruise brands, which is the most developed cruise region, is expected to be 3%, compounded
annually through 2014. For our European brands, which are in an earlier stage of market development, our growth is expected to be 4%,
compounded annually through 2014. We also currently intend to grow our presence in other markets, such as Australia, Asia and South America
by redeploying some of our existing ships to these markets.

Our operating structure is decentralized, with each of our major brands having its own headquarters and operating team, which helps create an
ownership culture that is an important driver of our performance. We believe this approach results in delivering a product that is specifically
tailored to identifiable geographic regions and lifestyles, which allows us to penetrate each market more effectively. Although we operate under
this decentralized structure, we leverage our size to obtain economies of scale and synergies by consolidating our purchasing power and
implementing common cost-containment initiatives, such as common reservation systems, coordinated media buying, cross-selling, shared data
centers and shared port facilities. In addition, one of our most important cross-brand initiatives is to reduce fuel consumption to reduce emissions
and mitigate the impact of high fuel prices.

We believe the successful execution of these and other ongoing strategies has enabled us to be among the most profitable and financially
strongest vacation companies in the world. We also believe we are well-positioned to achieve increasing returns over time as the global economy
recovers. Since we have slowed down the pace of our newbuilding program, we currently believe this will lead to an increase in free cash flows.

V. Health, Environment. Safety and Security Policy

In conjunction with our mission, primary financial goal and related strategies discussed above, we are committed to:

Protecting the health, safety and security of our guests, employees and all others working on our behalf, thereby promoting an
organization that is free of injuries, illness and loss.

Protecting the environment, including the marine environment in which our vessels sail and the communities in which we operate, by
minimizing adverse environmental consequences and using resources efficiently.

Fully complying with or exceeding all legal and statutory requirements related to health, environment, safety and security throughout
our business activities.

Assigning health, environment, safety and security matters the same priority as other critical business matters.

B. Cruise Operations

L Overview

a. Summar y

The multi-night cruise business has grown significantly but still remains relatively small compared to the wider global vacation industry, which
includes a variety of land-based travel destinations around the world. For example, there were only about 225,000 cabins in the global cruise
business at November 30, 2011, which is less than the aggregate 266,000 rooms in just two North American vacation destinations - Orlando,
Florida and Las Vegas, Nevada. Within the wider global vacation industry, cruise companies compete for the discretionary income spent by
vacationers, and a 2011 Nielsen Global Consumer Confidence Survey found that after providing for savings and living expenses, the number one
global spending priority is for vacations. Cruise guests tend to rate their overall satisfaction with a cruise vacation higher than comparable
land-based hotel and resort vacations. As a result of these and other favorable cruise business characteristics, we believe that the cruise business
has opportunities for growth.

The global cruise business and our passenger capacity have increased at a compound annual growth rate of 5.6% and 6.9%, respectively, from
2006 to 2011. The global cruise business and our compound annual passenger capacity growth rate is currently expected to be 3.1% and 2.8%,
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respectively, from 2011 to 2014 based on the assumption discussed below. The passenger capacities that have been or are expected to be
marketed are as follows:

Passenger Capacity (weighted-average)

Fiscal Global Carnival
Cruise Corporation &
Year Business ple
2006 337,000 140,000
2007 359,000 150,000
2008 377,000 162,000
2009 397,000 174,000
2010 423,000 186,000
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2011 443,000 195,000
2012 (a) 455,000 200,000
2013 (a) 474,000 207,000
2014 (a) 486,000 212,000

(a) Our estimates of future passenger capacity do not include any assumption related to unannounced ship withdrawals and, accordingly, our
estimates could indicate a higher growth in passenger capacity than will actually occur.

The number of cruise passengers carried in the global cruise business and by us have increased at a compound annual growth rate of 5.4% and

6.4%, respectively, from 2006 to 2011. The regions from which cruise passengers are sourced are North America, which has increased at a

compound annual growth rate of 2.2% from 2006 to 2011, and Europe, Australia, Asia and Other where cruise passengers have increased at a

compound annual growth rate of 11% over the same period. The number of cruise passengers carried are as follows:

Cruise Passengers

Carnival
Global Cruise Business Corporation & plc
Europe,
North Australia, Asia

Year (a) America and Other Total Total
2006 10,380,000 4,800,000 15,180,000 7,008,000
2007 10,450,000 5,500,000 15,950,000 7,672,000
2008 10,290,000 5,990,000 16,280,000 8,183,000
2009 10,400,000 7,160,000 17,560,000 8,519,000
2010 11,000,000 7,780,000 18,780,000 9,147,000
2011(b) 11,600,000 8,100,000 19,700,000 9,559,000

(a) The estimates of the total passengers carried for 2006 through 2010 were obtained from G.P. Wild (International) Limited, an independent
cruise research company, and are based upon where the passengers were sourced and not the cruise brands on which they sailed.

(b) The estimates of the total passengers carried for 2011 were based on internally developed global passenger growth rates.

We believe that the cruise segments of the North America, UK and Australia vacation markets continue to have growth potential because of
cruising s low market penetration levels and other favorable characteristics of the cruise business, as discussed below. In continental Europe,
cruising represents a smaller proportion of the overall vacation market than it does in North America and, accordingly, we believe cruising has
significant growth potential in the continental Europe vacation market. Other areas such as Asia and South America are currently a source of
fewer cruise passengers. We believe that cruising also has significant growth potential in these vacation markets. As we continue to expand our
global presence, our revenues generated from passengers sourced outside the U.S. have grown to 56% in 2011, up from 40% in 2006.

Cruising offers a broad range of products to suit vacationing guests of many ages, backgrounds and interests. Cruise brands can be broadly
classified as offering contemporary, premium and luxury cruise experiences. The contemporary experience typically includes cruises that last
seven days or less, have a more casual ambiance and are less expensive than premium or luxury cruises. The premium experience typically
includes cruises that last from seven to 14 days and appeal to the more experienced cruise guest who is usually more affluent and older.
Premium cruises emphasize quality, comfort, style, more destination-focused itineraries and the average pricing is normally higher than
contemporary cruises. The luxury experience is usually characterized by smaller vessel size, very high standards of accommodation and service,
higher prices and exotic itineraries to ports that are inaccessible to larger ships. We have product offerings in each of these three broad
classifications. Notwithstanding these classifications, there generally is significant overlap and competition among all cruise products.

We are a leading provider of cruise vacations in all the largest vacation markets in the world, which are comprised of North America, Europe,
Australia, Asia and South America. A description of the principal vacation areas where we source substantially all of our guests and our brands
that market primarily to these vacationers is discussed in further detail in Sections II. North America and III. Europe, Australia & Asia below.
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b.  Characteristics of the Cruise Business

1 Exceptional Value Proposition
We believe that the cost to a guest for a cruise vacation represents an exceptional value in comparison to alternative land-based vacations. This is
especially true when considering that a cruise provides its guests with transportation to various destinations while also providing hotel
accommodations, a generous diversity of food choices and a selection of daily entertainment options for one all-inclusive, competitive price. To
make cruising even more cost effective and more easily accessible to our guests, we offer a number of drive-to-home ports, which enables some
cruise guests to reduce their overall vacation costs by eliminating or reducing air transportation.
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2. Relatively L.ow Market Penetration Levels
Based on industry data, the 2011 annual penetration rate, computed based on the number of annual cruise passengers as a percentage of the total

population, is 3.4% for North America, 2.8% for the UK, 2.5% for Australia and 1.3% for continental Europe (continental Europe represents
Germany, Italy, France, Spain and Portugal). Based on industry data or our internal estimates, approximately 24% and 13% of the U.S. and UK
populations, respectively, and lower percentages of continental European and Australian populations, have ever taken a cruise. In addition,
Europeans and Australians have significantly more vacation days a year than North Americans, which presents opportunities for increases in
these penetration levels compared to North America.

Elsewhere in the world, such as Asia and South America, cruising is at an earlier stage of development and has lower penetration
rates. However, there have been an increasing number of these relatively lower penetrated countries in the world where economic growth has
fueled an increasing demand for vacations, including cruising.

3. Wide Appeal
Cruising appeals to a broad range of ages and income levels. The average age of a cruise guest typically varies by brand and ranges from

approximately 40 years to 60 years across the contemporary, premium and luxury cruise categories. Cruising provides something for every
generation, from kids clubs to an array of onboard entertainment provided to teens and adults. Cruising also offers a diverse range of ship types
and sizes, as well as price points, to attract guests with varying tastes from most income levels. In order to attract even more first time cruisers,
the cruise business has shortened the duration of some cruises, which has brought down the price and thus broadened the appeal for

cruising. The range of pricing can vary from a three-day cruise in an inside cabin on a contemporary line embarking at a local home port to a
world cruise in a penthouse suite on a luxury brand.

4. Positive Demographics
The average age of populations in more developed countries is increasing. Between 2011 and 2021, the number of people in the cruise business s

primary age group of 45 years and older is expected to grow by 19 million, or 14%, in the U.S. and Canada, and 18 million, or 12%, in the major
Western European countries. We believe the cruise business is well-positioned to take advantage of these favorable age demographics in its
major markets.

5. High Guest Satisfaction Rates

Cruise guests tend to rate their overall satisfaction with a cruise vacation higher than comparable land-based hotel and resort vacations. For
example, according to industry surveys, North American cruise guests have a total satisfaction rating of 94%, with nearly 45% of cruise guests
stating that they are extremely satisfied with their cruise experience, which is the highest satisfaction rating of any vacation alternative. Based on
our internal surveys, our European cruise guests are also typically very satisfied with their cruise vacations compared to other vacation
alternatives.

6. Favorable Supply Versus Demand Balance
Our current intention is to have an average of two to three new cruise ships enter service annually. We believe that some of our competitors will
also be slowing their future passenger capacity growth based on their public comments and shipyard order books. Further, we believe older
cruise ships will be retired from service as they near the end of their economic lives. Based on the above factors and other reasons, we expect
long-term cruise business supply growth to slow, and we expect demand to accelerate as global economies recover and emerging markets
continue to develop. We believe this favorable supply versus demand balance will have a positive impact on our ability to profitably grow our
cruise business.

II. North America
Almost 60% of the cruise passengers in the world are sourced from North America, where cruising has developed into a mainstream alternative
to land-based vacations. Approximately 11.0 million North American-sourced passengers took cruise vacations for two or more consecutive
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nights in 2010, and we estimate that approximately 11.6 million passengers cruised in 2011. Historically, the cruise segment of the North
America vacation market has grown significantly, with an almost 12% growth rate since 2009. According to an internally developed survey,
nearly 75% of Americans listed travel as their top lifetime goal. As a result of this and other favorable characteristics of the cruise business
discussed above, we believe the cruise segment of the North America vacation market continues to have growth potential.

At January 23, 2012, our North America brands represented 62% of our total passenger capacity. As of January 23, 2012, three ships under
construction, with over 10,800 berths, have been designated for our North America brands.

The most popular location visited by North America-sourced cruise guests in 2011 was the Caribbean (including The Bahamas), followed by
other locations, such as the Mediterranean Sea, Alaska, Northern Europe, Mexican Riviera, New England, Canada, Bermuda, Hawaii, the
Panama Canal and other exotic locations, such as South and Central America, the South Pacific Islands, Australia, the Far East and India.
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Carnival Cruise Lines, Princess, Holland America Line and Seabourn source their guests primarily from North America. Cunard also sources a
large portion of its guests from North America.

Carnival Cruise Lines is a leader in contemporary cruising and operates 23 ships designed to foster exceptional fun and memorable vacation
experiences at an outstanding value. Carnival Cruise Lines, which began operations in 1972, is one of the most recognizable brands in the cruise
business and carried over four million passengers in 2011, the most of any individual cruise brand.

Carnival Cruise Lines offers itineraries generally from three to eight days with substantially all of its ships being home-ported in North America.
Carnival Cruise Lines is the leading provider of year-round Caribbean cruises and also operates seasonal cruises in Europe, Alaska, New
England, Canada, Bermuda, Hawaii, Mexican Riviera and the Panama Canal.

Carnival Cruise Lines caters to a wide consumer demographic. It has a broad appeal to families, couples, singles and seniors, and carried more
than 650,000 children in 2011. One common denominator among its guests is their desire for a truly fun, memorable and social vacation
experience.

In October 2011, Carnival Cruise Lines unveiled Fun Ship 2.0, a program that is expected to dramatically transform the line s guest experience
through innovative dining and bar concepts, as well as partnerships with noted celebrities and recognizable brands. Entertainer George Lopez is
the new creative director for comedy and will enhance Carnival Cruise Lines fleetwide comedy clubs; Food Network star Guy Fieri has
developed an onboard burger restaurant called Guy s Burger Joint; leading video game manufacturer EA SPORTS has partnered with the line to
create the first-ever EA SPORTS Bar at sea; and through a partnership with toy and game leader Hasbro, Inc., the line will launch new
larger-than-life game shows featuring iconic games and brands. In the first phase of Fun Ship 2.0, which extends through the end of 2015,
Carnival Cruise Lines will invest more than $500 million across fourteen ships in its fleet.

In June 2012, the new 3,690-passenger capacity Carnival Breeze will debut in Europe before launching year-round Caribbean service from
Miami. This new ship will offer the Fun Ship 2.0 features, as well as other exciting venues and attractions, including RedFrog Pub, a
Caribbean-inspired pub; Cucina del Capitano, a family-style Italian restaurant inspired by its Italian ship captains; WaterWorks aqua park
featuring a 300-foot-long Twister water slide and a gigantic, 300-gallon dump bucket; and SportSquare, an expansive open-air recreation area
featuring a suspended ropes course, and a variety of other outdoor sports activities. With the addition of Carnival Breeze, Carnival Cruise Lines
existing passenger capacity will grow by 6.3%.

Beginning in October 2012, the 2,124-passenger capacity Carnival Spirit will be based year-round in Sydney, Australia, marking the line s first
cruises in this vacation market. See Part 1, Item 1. Business. B. Cruise Operations Australia for additional discussion of Carnival Cruise Lines
operations in Australia.

Princess, whose brand name was originally made famous by the Love Boat television show, has been providing cruises since 1965. Princess, the
world s third largest cruise line based on passenger capacity, operates a fleet of 16 modern ships, with two additional ships scheduled to enter
service, one in June 2013 and one in June 2014. The new ships will each have a 3,560-passenger capacity and will continue the evolution of the
Princess product. With these two new ship additions, Princess existing passenger capacity will grow by 19%. Princess offers 123 unique
itineraries to 316 destinations, with cruises generally from seven to 14 days and two world cruises in 2012 of over 100 days.

Princess is a leading cruise line in international and exotic destinations, including Europe, Australia, Asia, Panama Canal, Hawaii and South
America. Princess is also a leading cruise line in Alaska and in 2012 will dedicate seven ships to sailing in this region between the months of
May and September. Some of Princess Caribbean cruise offerings feature a private island destination that Princess leases and operates, known as
Princess Cays®, which is located on the island of Eleuthera in The Bahamas.
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Princess is widely recognized as an innovative, premium cruise line committed to helping its guests Escape Completely® from their daily routine
and responsibilities. Designed with a warm, welcoming comfortable elegance, Princess ships provide a relaxed, rejuvenating retreat at sea, with
signature amenities offered consistently across most of its fleet befitting its mission to be The Consummate Host® to its guests. Its Piazza main
atrium serves as the heart of the ship, featuring its International Café and specialty coffee bar, its Vines wine and seafood bar and a variety of
entertainment throughout the day and evening. Its Movies Under The Stars outdoor theaters recreate the drive-in movie experience out on deck,
with first-run Hollywood hits and major sporting events shown on a 330 square-foot poolside LED screen, complete with fresh-made popcorn.

Its adults-only Sanctuary retreat space and unique Ultimate Balcony Dining course-by-course dining option were industry firsts. See Part I,

Item 1. Business. B. Cruise Operations Australia for additional discussion of Princess operations in Australia.

Holland America Line, with 138 years of cruising experience, operates a premium fleet of 15 mid-sized ships. Holland America Line calls on
354 destinations in 98 countries and territories on all seven continents, including Antarctica. While the majority of cruises are from seven to 21
days, Holland America Line also offers longer, exotic Grand Voyages up to 70 days, plus an annual Grand World Voyage of over 100 days.
Holland America Line is also a leading cruise line in Alaska and in 2012 will dedicate seven of its ships to sailing in this region between the
months of May and September. In the Caribbean, most of Holland America Line s ships visit their private island in The Bahamas, Half Moon
Cay.

Holland America Line s mission is to create once-in-a-lifetime experiences for its guests every time they cruise. The brand continues to enjoy one
of the highest rates of repeat cruisers in the cruise business. Holland America Line s $500 million Signature of Excellence product enhancement
initiative emphasizes its dedication to all aspects of the guest experience, including elegant accommodations, sophisticated five-star dining and
award-winning service. Its mid-sized ships are designed for more intimate cruising and features classically-designed interiors, wraparound teak
decks and private verandas. In addition, Holland America Line ships have one of the most extensive collections of art and antiques at sea.

All of Holland America Line s ships have Culinary Arts Centers presented by Food & Wine magazine, where guests enjoy cooking
demonstrations, private cooking lessons, wine tastings and lifestyle seminars. In addition, the Digital Workshop in collaboration with Microsoft®
offers complimentary photo and video editing classes, and guests will find specialty coffees, an extensive library, music listening stations and
internet access in the Explorations Café® in partnership with The New York Times®. The Greenhouse Spa and Salon has extensive wellness and
beauty treatments, fitness classes and exercise equipment.

Seabourn provides ultra-luxury cruising vacations on smaller ships that focus on personalized services, all-suite accommodations, superb cuisine
and unique experiences. In 2010 and 2011, it was voted the Best-Small Ship Cruise Line by readers of both Travel + Leisure and Condé Nast
Traveler magazines. Seabourn pampers its guests with complimentary open bars and value-added extras such as Massage Moments*™ on deck
and Caviar in the SurfS" beach parties. Seabourn s ships cruise to destinations throughout the world, including Europe, Asia, the South Pacific
Islands, Australia and the Americas, with cruises generally from seven to 14 days, with some of longer length, including a 100-plus-day world
cruise.

Seabourn currently operates three 450-passenger capacity and three 208-passenger capacity ships. The larger ships offer more categories of
luxury suites, more dining alternatives and 11,400-square foot spa facilities that are the largest on any ultra-luxury vessel. All of the Seabourn
ships have a service ratio of nearly one staff member per guest and an intimate, sociable atmosphere that has been the hallmark of the Seabourn
lifestyle since 1988.

III. Europe, Australia & Asia ( EAA )

a. Europe
We believe that Europe is the largest leisure travel vacation market in the world, but to date cruising in Europe has achieved a much lower level

of market penetration than in North America and represents a relatively small percentage of the European vacation market. Approximately
5.6 million European-sourced passengers took cruise vacations for two or more consecutive nights in 2010 compared to approximately
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11.0 million North American-sourced passengers. Additionally, we estimate that about 5.8 million European-sourced passengers took a cruise in
2011, which was approximately the same size as the cruise segment of the North America vacation market in 1999. The number of European
cruise passengers increased at a compound annual growth rate of approximately 10% from 2006 to 2011, as passenger capacity has been added.
We believe that the cruise segment of the Europe vacation markets represent a significant growth opportunity for us, and we plan to continue

introducing new ships into Europe over the next several years.
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At January 23, 2012, our Europe brands represented 35% of our total passenger capacity, after excluding Costa Concordia. On January 13,
2012, Costa Concordia was grounded and, if repairable, it is expected to be out-of-service for the remainder of fiscal 2012 if not longer. As of
January 23, 2012, seven ships under construction, with almost 21,200 berths, have been designated for our Europe brands.

The most popular location visited by European-sourced cruise guests in 2011 was the Mediterranean Sea, followed by other locations such as the
Caribbean, Bermuda, Northern Europe (including Scandinavia and the Baltic Sea), the Atlantic Isles (including the Canary Islands and Madeira),
the Arabian Gulf and Indian Ocean, the Far East, South America, New York, New England and Canada.

1. United Kingdom ( UK )

The UK provides the largest number of cruise passengers sourced in Europe. Over 1.5 million UK passengers cruised in 2010, and we estimate
that approximately 1.7 million passengers cruised in 2011. Cruising in the UK is an established alternative to land-based vacations. The number
of UK cruise passengers increased at a compound annual growth rate of approximately 7.1% from 2006 to 2011. We believe that the cruise
segment of the UK vacation market has growth potential for the cruise business because of low market penetration levels and other favorable
cruise business characteristics.

P&O Cruises (UK) primarily sources its guests from the UK. Cunard primarily sources its guests from the UK and North America.

P&O Cruises (UK) is the most recognized and one of the most trusted cruise brands in the UK. With seven premium ships of differing sizes and
another new ship scheduled to enter service in 2015, P&O Cruises (UK) offers a broad range of opportunities for British guests to Discover a
different world... while still feeling very much at home. With the addition of the new 3,611-passenger capacity ship in 2015, P&O Cruises (UK) s
existing passenger capacity will grow by 25%.

The world of P&O Cruises (UK) is one that is tailored to those who enjoy today s British tastes. P&O Cruises (UK) also offers a sense of
occasion and intuitive attention to detail to ensure guests enjoy the holiday of a lifetime, every time they travel. Each ship offers the line s
signature style and service with black tie nights, silver service dining and West End-style theater shows and restaurants inspired by Michelin
starred chefs, Marco Pierre White and Atul Kochhar. Three of its ships offer vacations exclusively for adults, while the other ships are
well-suited for families.

P&O Cruises (UK) s ships visit 255 destinations in 84 countries, with cruises generally from seven to 14 days, with a number of longer voyages,
including three world cruises from 97 days to 109 days. P&O Cruises (UK) s summer cruises primarily depart from Southampton, England to the
Mediterranean Sea, the Baltic Sea, the Norwegian fjords and the Atlantic Isles. In the winter, P&O Cruises (UK) offers world cruises, cruises
from the Caribbean and cruises departing from Southa