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Part |. FI NANCI AL | NFORVATI ON

Item 1. Fi nanci al Statenents.
CARNI VAL CORPCORATI ON
CONSOLI DATED BALANCE SHEETS
( UNAUDI TED)
(i n thousands, except par val ue)
August 31,
2002
ASSETS
CQurrent Assets
Cash and cash equival ents $ 1, 300, 442
Short-terminvestnents 46, 969
Accounts recei vabl e, net 129, 291
I nventories 91, 042
Prepai d expenses and ot her 136, 843
Fair val ue of hedged firm commitnents 97, 003
Total current assets 1, 801, 590
Property and Equi prent, Net 9, 251, 822
Goodwi I I, Net 678, 380
O her Assets 284, 667
Fai r Val ue of Hedged Firm Comm tnents 180, 263
$12, 196, 722
LI ABI LI TIES AND SHAREHOLDERS' EQUI TY
Current Liabilities
Qurrent portion of |ong-term debt $ 25,700
Account s payabl e 317, 313
Accrued liabilities 261, 346
Cust oner deposits 744, 656
Di vi dends payabl e 61, 611
Fair value of derivative contracts 97, 841
Total current liabilities 1, 508, 467
Long- Ter m Debt 3, 044, 488
Deferred I ncome and Gther Long-TermLiabilities 167, 877
Fair Value of Derivative Contracts 184, 187
Conmmi tnents and Contingencies (Notes 4 and 5)
Shar ehol ders' Equity
Common stock; $.01 par val ue; 960,000 shares
aut hori zed; 586, 773 shares issued and
out standi ng at August 31, 2002 (620,019
shares issued at Novenber 30, 2001) 5, 868
Addi tional paid-in capital 1, 088, 812
Ret ai ned ear ni ngs 6, 196, 125
Unear ned stock conpensation (12, 485)
Accumul at ed ot her conprehensive incone (I oss) 13, 383
Treasury stock; 33,848 shares at cost
Total sharehol ders' equity 7,291, 703
$12, 196, 722

The acconpanying notes are an integral

part of these consolidated financial
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Novenber 30,

2001

$ 1,421, 300
36, 784

90, 763

91, 996
113,798
204, 347

1, 958, 988

8, 390, 230
651, 814
188, 915

373, 605
$11, 563, 552

$ 21,764
269, 467
298, 032
627, 698

61, 548
201, 731
1, 480, 240

2,954, 854
157, 998

379, 683

6, 200

1, 805, 248
5, 556, 296
(12, 398)
(36, 932)
(727, 637)
6,590, 777
$11, 563,552

stat enents.



CARNI VAL CORPORATI ON
CONSOL| DATED STATEMENTS OF OPERATI ONS
( UNAUDI TED)
(in thousands, except earnings per share)

N ne Mont hs Three Mont hs
Ended August 31, Ended August 31,
2002 2001 2002 2001
Revenues $3, 332,588 $3,576,649 $1,437,655 $1, 489,918
Costs and Expenses
Qperating 1,733,863 1,920,832 682, 243 719, 378
Selling and adm nistrative 442, 647 457, 252 147, 900 146, 797
Depreci ation and anortization 281, 431 280, 958 99, 088 97, 008
| npai r ment char ge 20, 000 101, 389 20, 000 101, 389
2,477,941 2,760,431 949, 231 1, 064, 572
Qperating I ncone Before
Loss From Affiliated
Qper ati ons 854, 647 816, 218 488, 424 425, 346
Loss From Affiliated
Cper ations, Net (44, 024)
Operating | ncone 854, 647 772,194 488, 424 425, 346
Nonoper ati ng (Expense) | ncone
I nterest income 25,177 22,750 10, 762 12,972
I nterest expense, net of
capitalized interest (86, 440) (92, 210) (28,974) (30, 100)
O her (expense) incone, net (5, 251) 105, 459 1,879 93, 133
I ncone tax benefit (expense), net 36,472 1,695 28, 673 (6, 376)
(30, 042) 37,694 12, 340 69, 629
Net | ncone $ 824 605 $ 809,888 $ 500, 764 $ 494 975
Ear ni ngs Per Share
Basi c $ 1.41 $ 1.39 $ 86 $ 84
Di | uted $ 1.40 $ 1.38 $ 86 $ 84

The acconpanyi ng notes are an integral part of these consolidated financia
statenments.



CARNI VAL CORPORATI ON
CONSOL| DATED STATEMENTS OF CASH FLOWS
( UNAUDI TED)
(i n thousands)

Ni ne Mont hs Ended August 31,

2002 2001
OPERATI NG ACTI VI TI ES
Net i ncome $ 824,605 $ 809, 888
Qperating itenms not requiring cash
Depreci ati on and anortization 281, 431 280, 958
Loss fromaffiliated operations and
di vi dends recei ved, net 56, 910
I npai rment char ge 20, 000 101, 389
Gain on sale of investnents
in affiliates (116, 698)
Accretion of original issue discount 14, 469 157
Q her 8, 761 13, 143
Changes in operating assets and liabilities:
(I ncrease) decrease in
Recei vabl es (29, 618) (18, 275)
I nventories 1, 908 4,114
Prepai d expenses and ot her (57,072) 23,018
I ncrease (decrease) in:
Account s payabl e 38, 066 (33, 160)
Accrued and other liabilities (49, 843) 4,137
Cust omer deposits 115, 720 (20, 032)
Net cash provi ded by operating
activities 1,168, 427 1, 105, 549
I NVESTI NG ACTI VI TI ES
Additions to property and equi pnent, net (1, 022, 464) (713, 328)
(Purchase) sale of short-terminvestnents, net (6, 437) 531, 471
Q her, net (40, 106) (23,931)
Net cash used in investing activities (1,069, 007) (205, 788)
FI NANCI NG ACTI VI Tl ES
Proceeds fromissuance of |ong-term debt 117, 902 1,972, 566
Princi pal repaynments of |ong-term debt (154, 082) (1, 708, 746)
Di vi dends pai d (184, 712) (184, 297)
Proceeds fromissuance of common stock 6, 927 5,076
Q her, principally debt issuance costs 101 (16, 351)
Net cash (used in) provided by financing
activities (213, 864) 68, 248
Ef fect of exchange rate changes on cash
and cash equival ents (6,414) (2, 055)
Net (decrease) increase in cash and
cash equival ents (120, 858) 965, 954
Cash and cash equival ents at begi nni ng
of period 1, 421, 300 189, 282
Cash and cash equi val ents at end of period $ 1,300,442 $ 1,155,236

The acconpanyi ng notes are an integral part of these consolidated financia
statenents.



CARNI VAL CORPORATI ON
NOTES TO CONSOLI DATED FI NANCI AL STATEMENTS
( UNAUDI TED)

NOTE 1 — Basis of Presentation

The acconpanyi ng financial statenments have been prepared, wthout audit,
pursuant to the rules and regul ati ons of the Securities and Exchange
Commi ssion. Carnival Corporation and its consolidated subsidiaries are
referred to collectively in these consolidated financial statenments and
el sewhere in this Form 10-Q as " and

we" , our

us .

The acconpanyi ng consol i dated bal ance sheet at August 31, 2002 and the
consol idated statenents of operations for the nine and three nonths ended
August 31, 2002 and 2001 and the consolidated statenents of cash flows for the
ni ne nont hs ended August 31, 2002 and 2001 are unaudited and, in the opinion
of our managenent, contain all adjustnents necessary for a fair presentation
All the adjustments are of a normal recurring nature, except for our
i mpai rment charge adjustnments (see Note 8).

Qur operations are seasonal and results for interimperiods are not
necessarily indicative of the results for the entire year. Reclassifications
have been made to prior period anbunts to conformw th the current period
presentati on.

NOTE 2 — Property and Equi pnent

Property and equi prent consisted of the followi ng (in thousands):

August 31, Novenber 30,
2002 2001

Shi ps $ 9,751,471 $ 8,892,412

Shi ps under construction 732,508 592, 781

10, 483, 979 9, 485, 193

Land, buil dings and inprovenents 277,377 264, 294

Transportati on equi pnent and ot her 372, 302 349, 188

Total property and equi pnent 11,133, 658 10, 098, 675
Less accunul at ed depreci ati on and

anortization (1,881, 836) (1, 708, 445)

$ 9 251 822 $ 8,390, 230

Capitalized interest, primarily on our ships under construction, anmounted
to $25 mllion and $21 mllion for the nine nonths ended August 31, 2002 and
2001, respectively, and $9 mllion and $7 mllion for the three nonths ended
August 31, 2002 and 2001, respectively.



NOTE 3 - Long- Ter m Debt
Long-term debt consisted of the follow ng (in thousands):

August 31, Novenber 30,
2002(a) 2001(a)

Euro floating rate note, secured by one ship,

bearing interest at euribor plus 0.5%

(4.0% and 4.8% at August 31, 2002 and Novenber

30, 2001, respectively), due through 2008 $ 117,600 $ 125,770
Unsecured fixed rate notes, bearing interest

at rates ranging from®6.15%to

7.7% due through 2028(b) 848, 869 848, 779
Unsecured floating rate euro notes, bearing

interest at rates ranging from euribor plus

0.35%to euribor plus 0.53% (3.9%to 4.0% and

3.9%to 4.9% at August 31, 2002 and

Novenber 30, 2001, respectively),

due in 2005 and 2006 677, 858 604, 068
Unsecured fixed rate euro notes, bearing interest

at 5.57% due in 2006 (b) 294, 329 266, 223

Unsecured 2% convertible notes, due in 2021 600, 000 600, 000
Unsecured zero-coupon convertible notes, net of
di scount, with a face value of $1.05 billion

due in 2021 516, 195 501, 945

O her 15, 337 29, 833

3, 070, 188 2,976, 618

Less portion due within one year (25, 700) (21, 764)

$3, 044, 488 $2, 954, 854

(a)All borrowings are in U. S. dollars unless otherw se noted. Euro denom nated
not es have been translated to U S. dollars at the period-end exchange rate.
(b) These notes are not redeenmble prior to maturity.

Qur unsecured 2% convertible notes ("2% Notes") and our zero-coupon
convertible notes ("Zero-Coupon Notes") are convertible into 15.3 mllion
shares and 17.4 nillion shares, respectively, of our commobn stock. Qur 2%
Notes are convertible at a conversion price of $39.14 per share, subject to
adj ustnment, during any fiscal quarter for which the closing price of our
common stock is greater than $43.05 per share for a defined duration of tine.
Qur Zero-Coupon Notes have a 3.75%yield to maturity and are convertible
during any fiscal quarter for which the closing price of our commpn stock
reaches certain targeted levels for a defined duration of tinme. These levels
commenced at a |ow of $31.94 per share for the first quarter of fiscal 2002
and increase at an annual rate of 3.75% thereafter, until maturity. The
conditions for conversion of our 2% Notes or Zero-Coupon Notes were not net
for the first, second or third quarters of fiscal 2002. Upon conversion of
these notes we may choose to deliver conmon stock, cash or a conbination of
cash and conmon stock with a total value equal to the value of the
consi derati on ot herw se deliverable.



NOTE 4 — Commi t nments

Ship Conmitnents

A description of our ships under contract for construction at August 31

2002 was as follows (in millions, except passenger capacity):
Expect ed Esti mat ed
Service Passenger Tota
Shi p Dat e( a) Shi pyard Capaci ty(b) Cost (¢)
Carnival Cruise
Lines ("Carnival")
Carni val Conquest 11/ 02 Fi ncanti eri 2,974 $ 510
Carnival Gory 7/ 03 Fi ncanti eri 2,974 510
Carnival Mracle 4/ 04 Masa- Yar ds(d) 2,124 375
Carnival Val or 11/ 04 Fincantieri (d) 2,974 510
Newbui | d 1/ 06 Fi ncanti eri 2,974 460
Total Carnival 14, 020 2,365
Hol | and Anerica Line
("Hol |l and Anerica")
Zui der dam 12/ 02 Fincantieri (d) 1,848 410
Qost er dam 7/ 03 Fincantieri (d) 1,848 410
West er dam 5/ 04 Fincantieri (d) 1,848 410
Newbui | d 11/ 05 Fincantieri (d) 1,848 410
Newbui | d 6/ 06 Fi ncanti eri 1, 848 390
Total Holland America 9, 240 2,030
Costa Cruises ("Costa")
Costa Mediterranea 6/ 03 Masa- Yards (e) 2,114 355
Costa Fortuna 12/ 03 Fincantieri(e) 2,720 435
Costa Magi ca 11/ 04 Fincantieri(e) 2,720 435
Total Costa 7,554 1, 225
Cunard Line ("Cunard")
Queen Mary 2 1/ 04 Chantiers de
" Atl anti que(d) 2,620 780
Newbui | d 2/ 05 Fincantieri (d) 1,968 410
Total Cunard 4,588 1,190
Tot al 35,402 $6, 810
(a) The expected service date is the date the ship is currently expected to

(b)

(¢)

(d)

begin its first revenue generating cruise.
In accordance with cruise industry practice,
cal cul at ed based on two passengers per
accomodat e three or nore passengers.
Estimated total cost of the conpleted ship includes the contract price
with the shipyard, design and engi neering fees, capitalized interest,
various owner supplied itens and construction oversight costs.

These construction contracts are denom nated in euros and have been fixed
into U.S. dollars through the utilization of forward foreign currency
contracts. At August 31, 2002, the $266 mllion of unrealized | osses from

passenger capacity is
cabi n even though sone cabins can



these forward contracts has been recorded as fair value of derivative
contract liabilities on our August 31, 2002 bal ance sheet and are al so
included in the above estinmated total cost of these construction
contracts.

(e) These construction contracts are denom nated in euros, which is Costa's
functional currency. The estimated total costs have been translated into
U.S. dollars using the August 31, 2002 exchange rate.

In connection with our ships under contract for construction, we have
paid $733 mllion through August 31, 2002 and antici pate payi ng approxi mately
$2.1 billion during the twelve nonths endi ng August 31, 2003 and approxi mately
$4.0 billion thereafter.

Travel Vouchers

Pursuant to Carnival's and Holland Anerica's settlenment of litigation,
travel vouchers with face values of $10 to $55 were required to be issued to

qual i fied past passengers. Approximately $123 million of these trave
vouchers are available to be used for future travel prior to their expiration,
principally in fiscal 2005. W will account for the redenption of these

travel vouchers as a reduction to our future revenues as they are used.
Proposed Acquisition of P& Princess Cruises plc ("P&0 Princess")

We have nade an offer to acquire P& Princess, the world' s third | argest
crui se conpany, for 0.3004 shares of our commn stock for each P&O Princess

share of common stock. At June 30, 2002, there were approximately 695 mllion
shares of P&O Princess stock outstanding. |In addition, should we acquire P&O
Princess, we will assunme or refinance P& Princess' outstanding net long-term

debt, which was approximately $1.8 billion as of June 30, 2002. Qur offer
i ncludes a partial cash alternative of 250 pence per P&0O Princess share, which

currently represents approximately $2.7 billion of the purchase price, subject
to our obtaining satisfactory financing. The partial cash alternative wll
reduce the portion of our offer that will be paid in shares of our conmon

stock. Prior to our offer, P& Princess and Royal Caribbean Cruises Ltd.
("RCL") were parties to a series of agreenents intended to result in a

combi nation of P& Princess and RCL in a dual listed conpany structure (the
"RCL Merger"). P& Princess' Board of Directors recormended the RCL Merger to
its sharehol ders. However, in February 2002 the P&O Princess sharehol ders did
not follow their Board of Directors' recomendati on and voted to adjourn their
schedul ed neeting to vote on the RCL Merger. Both the RCL Merger and our

of fer have obtai ned the necessary European and U.S. regul atory cl earances.

The ultimte outcone of our offer to acquire P& Pri ncess cannot be determ ned
at this time. W have incurred approximately $32 million of costs related to
t he possible P& Princess acquisition as of September 2002 and we expect to
continue to incur additional costs, which will be capitalized as part of the
cost of the acquisition if we are successful or will be witten off to expense
if we are not successful in consummating the acquisition.



NOTE 5 - Conti ngenci es
Litigation

Several actions have been filed against Costa, Cunard and Hol |l and Anmerica
Tours ("Tours") alleging that they violated the Arericans with Disabilities
Act by failing to make certain cruise ships accessible to individuals with
disabilities (collectively the "ADA Conplaints"). Plaintiffs seek injunctive
relief and fees and costs. These actions are proceeding.

Several actions filed in the U S. District Court for the Southern
District of Florida against us and four of our executive officers on behalf of
a purported class of purchasers of our comon stock were consolidated into one
action in Florida (the "Stock Purchase Conplaint"). The plaintiffs have
clainmed that statenents we made in public filings violated federal securities
| aws and seek unspecified conpensatory damages and attorney and expert fees
and costs. Recently a nmgistrate judge recommended that our notion to disniss
the Stock Purchase Conplaint be granted and that the plaintiffs' anended
conpl aint be dism ssed without prejudice. The plaintiffs have been granted
the right, until Novenber 15, 2002, to file a new anmended conpl ai nt.

Three actions (collectively, the "Facsinm|le Conplaints") were filed
agai nst us and others on behalf of purported classes of persons who received
unsolicited advertisenents via facsinle, alleging that we distributed
unsolicited advertisenents via facsimle in contravention of the U S.
Tel ephone Consuner Protection Act. The plaintiffs seek to enjoin the sending
of unsolicited facsimle advertisenents and statutory damages. The
advertisenents referred to in the Facsim | e Conplaints were not sent by us,
but rather were distributed by a professional faxing conpany at the behest of
a travel agency that referenced a Carnival product. W do not advertise
directly to the traveling public through the use of facsinmle transm ssion

The ulti mate outcones of the pending ADA, Stock Purchase and Facsinile
Conpl ai nts cannot be deternmined at this tinme. W believe that we and our
executive officers have neritorious defenses to these clainms and, accordingly,
we intend to vigorously defend agai nst these actions.

In February 2001, Holland Anerica Line-USA, Inc. ("HAL, Inc."), our
whol | y- owned subsidiary, received a grand jury subpoena requesting that it
produce docunents and records relating to the air em ssions from Hol | and
America ships in Alaska. HAL, Inc. responded to the subpoena. The ultimate
outcome of this matter cannot be determ ned at this tine.

On August 17, 2002, an incident occurred in Juneau, Al aska onboard
Hol I and Anerica's Ryndaminvol ving a wastewater discharge fromthe ship. As a
result of this incident, various Ryndam ship officers have received grand jury
subpoenas fromthe Ofice of the U S. Attorney in Anchorage, Al aska requesting
that they appear before the grand jury. One of these subpoenas al so requests
the production of Holland Anerica docunents, which Holland Anerica is
producing. |f the investigation results in charges being filed, a judgenent
could include, anpng other forns of relief, fines and debarment from federa
contracting, which would prohibit operations in G acier Bay National Park and
Preserve during the period of debarnment. The State of Alaska is separately



i nvestigating this incident. The ultimte outcone of these matters cannot be
determ ned at this tinme.

Costa has instituted arbitration proceedings in Italy to confirmthe
validity of its decision not to deliver its ship, the Costa Classica, to the
shi pyard of Canmell Laird Hol dings PLC ("Canmell Laird") under a 79 million
euro denoninated contract for the conversion and | engt hening of the ship
Costa has al so given notice of termnation of the contract. It is now
expected that the arbitration tribunal’s decision will be made at the earliest
by m d-2004. |In the event that an award is given in favor of Camrell Laird,

t he amount of danages, which Costa will have to pay, if any, is not currently
determ nable. The ultinmte outcone of this matter cannot be determ ned at
this tinme.

In the normal course of our business, various other claims and | awsuits
have been filed or are pending against us. Most of these clainms and | awsuits
are covered under our insurance prograns. W believe the ultimte outcone of
any such actions, which are not covered by insurance, are not expected to have
a material adverse effect on our financial statenents.

Conti ngent Obligations

At August 31, 2002, we had contingent obligations totaling $760 mllion
to participants in |lease out and | ease back type transactions for three of our
ships. At the inception of the |eases, the entire anount of the contingent
obligations was paid by us to mgjor financial institutions to enable themto
directly pay these obligations. Accordingly, these obligations were
consi dered extingui shed, and neither the funds nor the contingent obligations
have been included on our bal ance sheets. W would only be required to nake
any paynents under these contingent obligations in the renpte event of
nonper f ormance by these financial institutions, all of which have long-term
credit ratings of AAA or AA If their credit ratings fall below AA-, then we
woul d be required to nove a majority of the funds fromthese financia

institutions to other highly-rated financial institutions. |If our credit
rating falls below BBB, then we would be required to provide a letter of
credit for an additional $90 million, or alternatively provide nortgages in
the aggregate ampunt of $90 million on two of our ships.

In the unlikely event that we were to ternminate the three | ease
agreenents early or default on our obligations, we would currently have to pay
a total of $180 million in stipulated damages. At August 31, 2002, $148
million of letters of credit have been issued by a major financial institution
in order to provide further security for the paynment of these contingent
stipul ated damages. An additional $40 million of letters of credit would be
required to be issued if our credit rating falls below A-. Between 2017 and
2022, we have the right to exercise options that would term nate these
transactions at no cost to us. As a result of these three transactions, we

have received $67 mllion, which was recorded as deferred i ncome on our
bal ance sheets and is being anortized to nonoperating i ncome through 2022. In
the event we were to default under our $1.4 billion revolving credit facility,

we woul d be required to post cash collateral to support the letters of credit
di scussed above.
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NOTE 6 — Sharehol ders' Equity
Qur Articles of Incorporation authorize our Board of Directors, at their
discretion, to issue up to 40 nillion shares of our preferred stock. At
August 31, 2002 and Novenber 30, 2001, no preferred stock had been issued.
During the nine nonths ended August 31, 2002 and 2001, we decl ared cash
di vi dends of $.315 per share each period, or an aggregate of $185 million for
each peri od.

In April 2002, we retired 33.8 nillion shares of our treasury stock

NOTE 7 — Conprehensive | ncone

Conpr ehensive incone was as follows (in thousands):

Ni ne Mont hs Three Mont hs
Ended August 31, Ended August 31
2002 2001 2002 2001
Net incone $824, 605 $809, 888 $500, 764 $494, 975
Forei gn currency translation
adj ust ment, net 46, 789 48,031 22,044 64, 995
Changes in securities valuation
al | owance 1,739 7,782 (4,541) (351)
Changes related to cash flow
derivative hedges, net 1,787 (1,679) (2,784) (848)
Transition adjustnment for cash
fl ow derivative hedges (4,214)
Total conprehensive incone $874, 920 $859, 808 $515, 483 $558, 771

NOTE 8 - I npairnent Charge

During the third quarter of fiscal 2002 and fiscal 2001 we revi ewed our
| ong-term assets and goodwi || for which there were indications of possible
i mpai rment or as required annually pursuant to Statement of Financia
Accounting Standards ("SFAS"') No. 142 "Goodwi Il and OQther Intangible Assets".
As a result of these reviews, in the third quarter of fiscal 2002 we reduced
the carrying value of one of our ships by recording an inpairnment charge of
$20 million. In the third quarter of fiscal 2001, we recorded an i npairnent
charge of $101 million, which consisted principally of a reduction in the
carrying value of ships and the wite-off of goodwill. The inpaired ships
fair values were based primarily on third party apprai sals or other avail able
evi dence, and the fair value of the goodwi || was based on conparabl e nmarket
prices and/or our estimates of discounted future cash fl ows.
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NOTE 9 - Segnent |nformation

Qur cruise segnment includes six cruise brands, which have been aggregated
as a single operating segnent based on the simlarity of their econom c and
ot her characteristics. Cruise revenues are conprised of sal es of passenger
cruise tickets, including, in sonme cases, air transportation to and fromthe
crui se ships, and revenues fromcertain onboard activities and other services.
The tour segnent represents the transportation, hotel and tour operations of
Tours.

Crui se revenues included intersegnment revenues, which primarily represent
billings to the tour segnment for the cruise portion of a tour when a cruise is
sold as a part of a cruise/tour package. |In addition, cruise and tour
operating expenses included a cost allocation of corporate and other expenses.

Sel ected segnment information was as follows (in thousands):

NI NE MONTHS ENDED THREE MONTHS ENDED
AUCUST 31, AUGUST 31
2002 2001 2002 2001
Revenues
Crui se $3, 207, 042 3,412,197 $1, 339, 181 $1, 357, 606
Tour 158, 902 212, 358 125, 407 173, 600
I nt er segnment
elimnation (33, 356) (47, 906) (26, 933) (41, 288)

$3, 332, 588 $3, 576, 649 $1, 437, 655 $1, 489, 918

Operating incone

(l oss)
Crui se $ 865,346(a)$ 818,801(a)$ 473,002(a)$ 403,209(a)
Tour (1, 821) 6, 686 18, 558 24,847
Affiliated
operations (44, 024)
Cor por at e (8,878) (9, 269) (3,136) (2,710)

$ 854, 647 $ 772, 194 $ 488,424 $ 425,346

(a) Includes inpairnment charges of $20 mllion and $101 million in 2002 and
2001, respectively (see Note 8).
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NOTE 10 - Earnings Per Share

Qur basic and diluted earnings per share were conputed as follows (in
t housands, except per share data):

Ni ne Mont hs Three Mont hs
Ended August 31, Ended August 31
2002 2001 2002 2001
Net incone $824, 605 $809, 888 $500, 764 $494, 975
Wei ght ed average conmon shares
out st andi ng 586, 496 584, 698 586, 672 586, 078
Dilutive effect of stock plans 1,621 2,046 1, 245 1,432
Dilutive weighted average shares
out st andi ng 588,117 586, 744 587,917 587,510
Basi ¢ earning per share $ 1.41 $ 1.39 $ .85 §$ .84
Di | uted earnings per share $ 1.40 $ 1.38 $ .85 $ .84

Qur diluted earnings per share conputations for the nine and three nonths
ended August 31, 2002 and 2001 did not include 32.7 mllion shares and 15.3
mllion shares, respectively, of our commopn stock issuabl e upon conversion of
our 2% Not es and Zer o- Coupon Notes, as this common stock was not issuable
under the contingent conversion provisions of these debt instrunents.

Note 11 - Incone Tax Benefit

Qur fiscal 2002 third quarter inconme tax benefit, net, included a $34
mllion benefit as a result of a new Italian investnent incentive, which
allows Costa to receive an incone tax benefit based on its fiscal 2002
i nvestment in new ships.

NOTE 12 - Accounting Change

SFAS No. 142 requires conpanies to stop anortizing goodwi Il and requires
an annual, or when events or circunstances dictate a nore frequent, inpairnent
review of goodwill. Accordingly, as of Decenber 1, 2001, we no |onger
anortize our goodwill, all of which has been allocated to our cruise segnent.
We conpleted the transitional and annual inpairment tests of our existing
goodwi I | as of December 1, 2001 and July 31, 2002, respectively, and
determi ned that such goodwi Il was not inpaired. There has been no change to
our goodwi I I carrying amount since Novenber 30, 2001, other than the change
resulting fromusing a different foreign currency translation rate at August
31, 2002 conpared to November 30, 2001. |If goodwi Il anortization had not been
recorded for the nine and three nonths ended August 31, 2001, then our
adj usted net inconme would have been $825 million and $500 million
respectively. In addition, adjusted basic and diluted earnings per share for
the nine and three nonths ended August 31, 2001 woul d have been $1.41 per
share and $0. 85 per share, respectively.
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NOTE 13 — Recent Accounting Pronouncenent

I n August 2001, SFAS No. 144, "Accounting for the |npairnment or Disposa
of Long-Lived Assets" was issued. SFAS No. 144 requires (i) the recognition
and neasurenent of the inpairnment of long-lived assets to be held and used and
(ii) the neasurenent of long-lived assets to be held for sale. SFAS No. 144
is effective for us in fiscal 2003. W have not conpleted our review of SFAS
No. 144.

In June 2002, SFAS No. 146, "Accounting for Costs Associated with Exit or
Di sposal Activities" was issued. SFAS No. 146 requires that liabilities for
costs associated with an exit activity or disposal of long-lived assets be
recogni zed when the liabilities are incurred and can be nmeasured at fair
value. SFAS No. 146 is effective for us for any exit or disposal activities
that are initiated after December 31, 2002.

Item 2. Managenent’s Discussion and Anal ysis of
Fi nanci al Condition and Results of Operations.

Cautionary Note Concerning Factors That May Affect Future Results

Certain statements in this "Managenent's Di scussion and Anal ysis of
Fi nanci al Condition and Results of Operations", and el sewhere in this Form 10-
Q constitute "forward-|ooking statements"” within the neaning of the U S
Private Securities Litigation Reform Act of 1995. W have tried, wherever
possible, to identify such statenents by using words such as "anticipate,"
"believe," "expect," "forecast," "future," "intend," and words and terns of
simlar substance in connection with any discussion of future operating or
financi al performance. These forward-1ooking statenments, including those
whi ch nmay inpact the forecasting of our net revenue yields, booking |evels,
pricing, occupancy or business prospects, involve known and unknown ri sks,
uncertainties and other factors, which nmay cause our actual results,
performances or achievenents to be materially different fromany future
results, performances or achi evenents expressed or inplied by such forward-
| ooki ng statenents. Such factors include, anong others, the follow ng:

- general econom ¢ and business conditions which may inpact |evels of
di sposabl e i ncone of consuners and the net revenue yields for our cruise
products,

- consuner demand for cruises and other vacation options,

- other vacation industry conpetition,

- effects on consuner demand of armed conflicts, political instability,
terrorism adverse nmedia publicity and the availability of air service,

- shifts in consumer booking patterns,

i ncreases in vacation industry capacity, including cruise capacity,
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- continued availability of attractive port destinations,

- changes in tax | aws and regul ati ons,

- changes and disruptions in equity, financial and insurance narkets,
- our financial and contractual counterparties' ability to perform

- our ability to inplenent our brand strategy,

- our ability to inplement our shipbuilding programand to continue to
expand our busi ness worl dwi de,

- our ability to attract and retain shipboard crew,

- changes in foreign currency and interest rates and increases in security,
food, fuel and insurance costs,

- delivery of new ships on schedule and at the contracted prices,
- weat her patterns or natural disasters,

- unschedul ed ship repairs and drydocki ng,

- incidents involving cruise ships,

- inpact of pending or threatened litigation,

- our ability to successfully inplement cost inprovenent plans,

- the continuing financial viability and/or consolidation of our travel
agent distribution system

- our ability to successfully integrate business acquisitions, and

changes in | aws and regul ati ons applicable to us.

These risks may not be exhaustive. W operate in a continually changing
busi ness environnment, and new risks energe fromtime to tinme. W cannot
predi ct such risks nor can we assess the inpact, if any, of such risks on our
busi ness or the extent to which any risk, or conmbination of risks may cause
actual results to differ fromthose projected in any forward-I| ooking
statements. Accordingly, forward-Iooking statements should not be relied upon
as a prediction of actual results. W undertake no obligation to publicly
update or revise any forward-I|ooki ng statenents, whether as a result of new
i nformation, future events or otherw se.
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Resul ts of Operations

We earn our cruise revenues primarily fromthe foll ow ng:
- the sale of passenger cruise tickets, which includes accommpdati ons,
nmeal s, and nost onboard activities,
- the sale of air transportation to and from our cruise ships, and
- the sale of goods and services on board our cruise ships, such as casino
gam ng, bar sales, gift shop and photo sales, shore excursions and spa
servi ces.

We al so derive revenues fromthe hotel, tour and transportation
operations of Tours.

For segnent information related to our revenues, operating incone and
affiliated operations segnment see Note 9 in the acconpanying financia
statements. Operations data expressed as a percentage of revenues and
sel ected statistical information was as foll ows:

Ni ne Mont hs Three Mont hs
Ended August 31, Ended August 31
2002 2001 2002 2001

Revenues 100% 100% 100% 100%
Costs and Expenses

Operating 52 54 48 48

Selling and adm nistrative 13 12 10 10

Depreci ation and anortization 8 8 7 7

| mpai rment char ge 1 _ 3 1 7
Operating I ncome Before Loss

fromAffiliated Operations 26 23 34 28
Loss from Affiliated

Oper ations, Net _ (1) _ _
Operating | ncone 26 22 34 28
Nonoper ati ng (Expense) |ncone (1) 1 1 _ 5
Net | ncone _25% _23% _35% _33%
Selected Statistical Information

(i n thousands)

Passengers carried 2,640 2,596 1,036 994

Avai |l abl e | ower berth days 15, 842 15, 500 5,524 5, 405

Cccupancy percent age 106. 3% 107. 0% 113. 7% 113. 0%

CGener a

Qur cruise and tour operations experience varying degrees of seasonality.
Qur revenue fromthe sale of passenger tickets for our cruise operations is
noderately seasonal. Historically, demand for crui ses has been greatest
during the sumrer nonths. Tour's revenues are highly seasonal, with a vast
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majority of its revenues generated during the late spring and sumer nonths in
conjunction with the Al aska crui se season.

Qur average crui se passenger capacity is currently expected to increase
by 8.2%in the fourth quarter of fiscal 2002, as conpared to the sane period
of fiscal 2001. Substantially all of our fiscal 2002 capacity increase wll
be in Carnival and Costa.

The year over year percentage increase in our average passenger capacity
resulting fromthe delivery of ships under contract for construction for
fiscal 2003 and 2004 is currently expected to be approximtely 18% and 17%
respectively.

For a discussion of our critical accounting policies see "Managenent's
Di scussi on and Anal ysis of Financial Condition and Results of Operations",
which is included in our Annual Report on Form 10-K for fiscal 2001.

Qutl ook for Fourth Quarter of Fiscal 2002

As previously announced on Septenber 20, 2002, we expect net revenue
yield to be up between 1 percent to 3 percent in the fourth quarter of 2002
conpared to the fourth quarter of 2001

In addition, if future 2002 fuel prices remain at the sanme |evel that we
currently are experiencing, then we estimate that our fuel costs will increase
by approximately $14 mllion for the fourth quarter of fiscal 2002 versus the
conparabl e period in fiscal 2001. Finally, hurricanes and tropical storns,
whi ch occurred subsequent to our Septenber 20, 2002 earnings rel ease, could
reduce our earnings for the fourth quarter of fiscal 2002 by up to $0.01 per
share.

Ni ne Mont hs Ended August 31, 2002 ("2002") Conpared
To Nine Months Ended August 31, 2001 ("2001")

Revenues

Revenues decreased $244 million, or 6.8% in 2002 conpared to 2001
Crui se revenues decreased by $205 million, or 6.0% to $3.20 billion in 2002
from$3.41 billion in 2001. Qur cruise revenues change resulted froma 7.5%
decrease in our gross revenue per passenger cruise day and a .7% decrease in
our occupancy rate, partially offset by a 2.2% increase in our passenger
capacity. This decrease in gross revenue per passenger cruise day and
occupancies was primarily caused by the inpact of the Septenber 11, 2001
events, which resulted in |ower cruise ticket prices and occupancies in 2002.
There was also a significant reduction in the nunber of guests purchasing air
travel fromus in 2002 conpared to 2001. When a guest elects to provide his
or her own transportation, rather than purchasing air transportation from us,
both our cruise revenues and operati ng expenses decrease by approximately the
same anmount. Net revenue yield (net revenue per available berth day after
deducting the cost of air transportation, travel agent conm ssions and ot her
direct costs of sales) was down 4.1% conpared to 2001. Tour revenues
decreased $53 million, or 25.2% to $159 mllion in 2002 from $212 nmillion in
2001 principally due to a | ower nunber of tours sold, primarily as a result of
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one less ship selling land tours in 2002 conpared to 2001, the cancellation of
three Hol I and Anerica cruises in 2002 and increased conpetition

Costs and Expenses

Operating expenses decreased $187 million, or 9.7% in 2002 conpared to
2001. Cruise operating costs decreased by $160 million, or 8.9% to $1.64
billion in 2002 from $1.80 billion in 2001. Approximtely $106 mllion of
this decrease was due to reduced air travel and related costs primarily due to
fewer guests purchasing air transportation through us. The renmi ni ng decrease
of $54 million was primarily due to | ower conm ssions because of |ower cruise
revenues and | ower | and package costs due to fewer guests purchasing pre/post
crui se | and packages. Excluding air travel costs, travel agent comr ssions
and other direct costs of sales, cruise operating expenses per available berth
day decreased 2.8% partially as a result of the cost reduction initiatives we
undertook after the events of Septenmber 11, 2001. Tour operating expenses
decreased $41 million, or 24.2% to $130 mllion in 2002 from $171 nmillion in
2001 principally due to the reduction in the nunber of tours sold.

Selling and admi nistrative expenses decreased $15 million, or 3.2% to
$443 million in 2002 from $457 mllion in 2001. Selling and adm nistrative
expenses decreased in 2002 partially because of the cost contai nnent actions
taken after Septenber 11, 2001. A portion of the decrease was of fset by
addi ti onal expenses associated with our 2.2%increase in passenger capacity.

Depreci ation and anortization was the sane in 2002 and 2001. The
elimnation of $15 mllion of goodw Il anpbrtization upon our adoption of SFAS
No. 142 on Decenber 1, 2001 (see Note 12) reduced anortization this year, but
that was of fset by increased depreciation primarily fromthe expansi on of our
fleet and ship inprovenent expenditures.

See Note 8 in the acconpanying financial statements for a discussion of
the 2002 and 2001 i npai rnment charge.

Affiliated Operations

During 2001, we recorded $44 million of losses fromaffiliated operations
for our portion of Airtours' |losses. On June 1, 2001 we sold our investnent
in Airtours and, accordingly, we ceased recording Airtours’ results as of the
end of our second quarter of 2001

Nonoper ating (Expense) |ncone

Interest incone increased by $2 million, which was conprised of a $29
mllion increase in interest income from our higher average i nvested cash
bal ances partially offset by a $27 mllion reduction in interest incone due to
| ower average interest rates. Interest expense decreased by $2 mllion, which
was conprised of a $21 mllion reduction in interest expense due to |ower
average borrowing rates partially offset by a $19 nmillion increase in interest
expense due to our increased |level of average borrowi ngs. Capitalized
interest increased $4 mllion during 2002 conpared to 2001 due primarily to
hi gher average | evels of investnment in ship construction projects
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O her expense in 2002 included a $9 mllion |l oss, including related
expenses, resulting fromthe sale of Holland Anerica's former N euw Ansterdam
partially offset by $4 million of incone related to the term nation of an
overfunded pensi on pl an.

Three Months Ended August 31, 2002 ("2002") Conpared
To Three Mont hs Ended August 31, 2001 ("2001")

Revenues

Revenues decreased $52 million, or 3.5% in 2002 conpared to 2001. Cruise
revenues decreased by $18 nmillion, or 1.4% to $1.34 billion in 2002 from
$1.36 billion in 2001. Qur cruise revenues change resulted froma 4.2%
decrease in our gross revenue per passenger cruise day partially offset by a
2.2% increase in our passenger capacity and a 0.6% i ncrease in our occupancy
rate. This decrease in gross revenue per passenger cruise day was primrily
caused by lower ticket prices, partially as a result of the inpact of the
Septenber 11, 2001 events and a significant reduction in the nunmber of guests
purchasing air travel fromus, partially offset by the strengthening of the
euro relative to the U S. dollar. Net revenue yield was down 0.8% conpared to
2001. Tour revenues decreased $48 million, or 27.8% to $125 mllion in 2002
from$174 mllion in 2001 principally due to a | ower nunmber of tours sold,
primarily as a result of one less ship selling land tours in 2002 conpared to
2001, the cancellation of three Holland Anerica cruises in 2002 and increased
conpetition.

Costs and Expenses

Operating expenses decreased $37 mllion, or 5.2% in 2002 conpared to
2001. Cruise operating costs decreased by $13 million, net, or 2.0% to $615
mllion in 2002 from $628 mllion in 2001. This decrease was principally due
to approximately $27 million of reduced air travel and related costs primarily
due to fewer guests purchasing air transportation through us and slightly
| ower comm ssion expenses because of |ower cruise revenues. The decreases in
air travel costs and travel agent conm ssions were partially offset by
i ncreases in other cruise operating expenses primarily due to the
strengthening of the euro relative to the U S. dollar and hi gher fuel costs
incurred during the quarter. Tour operating expenses decreased $39 mllion, or
29.1% to $94 million in 2002 from $133 mllion in 2001 principally due to the
reduction in the number of tours sold.

Selling and adm ni strative expenses were approximately the same in 2002
and 2001.

Depreci ation and anortization increased $2 million, or 2.1% to $99
mllion in 2002 from$97 mllion in 2001. The elimnation of $5 mllion of
goodwi I | anortization upon our adoption of SFAS No. 142 on Decenber 1, 2001
(see Note 12) reduced anortization in 2002, but that was offset by increased
depreciation primarily fromthe expansion of our fleet and ship inprovenent
expendi t ures.

19



Nonoper ati ng (Expense) |ncone

Interest incone decreased by $2 million, which was conprised of a $10
mllion reduction in interest incone due to | ower average interest rates
partially offset by an $8 mllion increase in interest incone from our higher
average i nvested cash bal ances. Interest expense increased by $1 mllion
whi ch was conprised of a $5 million increase in interest expense due to our
i ncreased | evel of borrowing partially offset by a $4 million decrease in
i nterest expense due to | ower average borrow ng rates.

The $35 million increase in our income tax benefit, net, in 2002 conpared
to 2001 was primarily as a result of the incone tax benefit to be received by
Costa as a result of a new ltalian investnent incentive, which allows Costa to
receive an incone tax benefit based on its fiscal 2002 investnent in new
shi ps.

Liquidity and Capital Resources
Sources and Uses of Cash

Qur business provided $1.17 billion of net cash from operations during
t he nine nonths ended August 31, 2002, an increase of $63 million, or 5.7%
conpared to the nine nmonths ended August 31, 2001, due primarily to an
i ncrease in custoners' advance ticket deposits.

During the nine nonths ended August 31, 2002, our net expenditures for
capital projects were $1.02 billion, of which $876 mllion was spent for our
ongoi ng shi pbuilding program The $146 mllion of nonshipbuilding capita
expenditures consisted primarily of ship refurbishments, informtion
technol ogy assets, Tour assets and ot her

During the nine nonths ended August 31, 2002, we borrowed $118 nillion
under Costa's euro denoninated revolving credit facility primarily for Costa's

short-term working capital needs, and nade $154 million of principa
repaynents, primarily on Costa's revolving credit facility and Costa's secured
debt. We also paid cash dividends of $185 nmillion in the first nine nonths of
fiscal 2002.

Future Conmmitnents and Fundi ng Sources

As of August 31, 2002, the primary changes to our Novenber 30, 2001
contractual cash obligations, as discussed in "Managenent's Di scussi on and
Anal ysis of Financial Condition and Result of Operations", which is included
in our 2001 Annual Report on Form 10-K, with initial or remaining terns in
excess of one year, resulted from $876 mllion of schedul ed shi pbuilding
paynments and the addition of one new Carnival and one new Hol | and Anerica
shi pbuil ding contract with an estinmated cost of $460 million and $390 mllion
respectively (see Note 4). Accordingly, our fiscal 2005 and fiscal 2006
contractual shipbuilding cash obligations have increased by approxi mately $400
mllion and $350 million, respectively.
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As of August 31, 2002, we had noncancel abl e contracts for the delivery of
15 new shi ps over the next four years. Qur renmaining obligations related to
t hese shi ps under contract for construction is to pay approximtely $2.1
billion during the twelve nonths endi ng August 31, 2003 and approximately $4.0
billion thereafter.

At August 31, 2002, we had $3.07 billion of long-termdebt, of which $26
mllion is due during the twelve nonths endi ng August 31, 2003. See Notes 3
and 4 in the acconpanying financial statenments for nore information regarding
our debt and conmitnents.

At August 31, 2002, we had liquidity of $2.89 billion, which consisted of
$1.35 billion of cash, cash equivalents and short-terminvestnents, and $1.54
billion available for borrow ng under our revolving credit facilities obtained
t hrough a group of banks, which have strong long-termcredit ratings. Qur
revolving credit facilities mature in 2006. A key to the cost of, and our
access to, other forns of liquidity is the maintenance of our strong |long-term
credit ratings. Credit rating agencies review credit ratings on a periodic
basis and nmay revise a conpany's credit rating. A lower credit rating would
i ncrease our cost of borrowing and could restrict our access to the comrercia
paper and other capital markets. |In that case, unless there was a nateria
adverse change in our business, we could draw on our revolving credit
facilities or seek other sources of financing. A downgrade in our credit
rati ngs woul d not accelerate the schedul ed principal repaynents on our
exi sting long-termdebt. In that regard, the cash conponent of the proposed
acqui sition of P& Princess, if consummated, may result in a ratings
downgr ade, although we currently believe our senior unsecured | ong-term debt
woul d retain long-terminvestnent grade debt ratings.

Qur $1.4 billion revolving credit facility and other of our |oan
agreenents contain covenants that require us, anong other things, to maintain
debt service coverage and |init our debt to tangible capital ratio. At August
31, 2002 we were in conpliance with all our debt covenants.

We believe that our existing liquidity, as well as our forecasted cash
flow fromfuture operations, will be sufficient to fund nost of our capita
projects, debt service requirenents, dividend paynments, working capital and
other firmcomm tnments, excluding the cash portion of our offer to acquire P&O
Princess. CQur forecasted cash flow from future operations may be adversely
af fected by various factors noted under "Cautionary Note Concerning Factors
That May Affect Future Results". To the extent that we are required, or
choose, to fund future cash requirenents, including our future shipbuilding
conmitments, from sources other than as di scussed above, we believe that we
will be able to secure financing from banks or through the offering of debt
and/or equity securities in the public or private markets. Specifically, if
the P&0O Princess sharehol ders elect to receive our partial cash paynent
(subject to our obtaining financing), then we intend to fund this cash
requi rement, a mexi mum of approximately $2.7 billion, by either using our
existing liquidity, obtaining short-term bridge financing, issuing |ong-term
debt or selling equity securities or a conbination thereof. No assurance can
be given that our future operating cash flowwill be sufficient to fund future
obligations or that we will be able to obtain additional financing, including
financing for the cash portion of our proposed acquisition of P& Pri ncess.

21



PART 11. OTHER | NFORMATI ON

Item 1. Legal Proceedings.

An action referred to as the Stock Purchase Conpl ai nt was previously
reported in our Annual Report on Form 10-K for the year ended Novenber 30,
2001. On July 24, 2002 the court heard oral argunent on the nmotion we filed
on February 5, 2001 to dism ss the Stock Purchase Conplaint inits entirety.
Recently a magi strate judge recomended that our notion to dismss the Stock
Purchase Conpl aint be granted and that the plaintiffs' amended conpl aint be
di sm ssed without prejudice. The plaintiffs have been granted the right, unti
Novenber 15, 2002, to file a new anended conpl aint.

On August 17, 2002, an incident occurred in Juneau, Al aska onboard
Hol I and Anerica's Ryndaminvol ving a wastewater discharge fromthe ship. As a
result of this incident, various Ryndam ship officers have received grand jury
subpoenas fromthe Ofice of the U S. Attorney in Anchorage, Al aska requesting
that they appear before the grand jury. One of these subpoenas al so requests
the production of Holland Anerica docunents, which Holland Anerica is
producing. |f the investigation results in charges being filed, a judgenent
could include, anpng other forns of relief, fines and debarment from federa
contracting, which would prohibit operations in G acier Bay National Park and
Preserve during the period of debarnment. The State of Alaska is separately
investigating this incident. The ultinmte outcone of these matters cannot be
determ ned at this tinme.

The Facsimile Conplaints were filed against us on behalf of purported
cl asses of persons who received unsolicited adverti senents via facsimle
al l eging that we and ot her defendants distributed unsolicited advertisenents
via facsimle in contravention of the U S. Tel ephone Consuner Protection Act.
The plaintiffs seek to enjoin the sending of unsolicited facsinile
advertisenents and statutory damages in the anount of five hundred dollars per
facsimle, or in the alternative, fifteen hundred dollars per facsimle if the
conduct was willful or knowi ng. The advertisenents referred to in the
Facsim |l e Conplaints were not sent by us, but rather were distributed by a
prof essi onal faxing conpany at the behest of a travel agency that referenced a
Carnival product. The status of each Facsimle Conplaint is as foll ows:

On March 4, 2002, a Facsimle Conplaint was filed agai nst us and ot her
unrel ated defendants (including Allstate |Insurance Conpany and Wl - Mart
Stores, Inc.) in the South Carolina Court of Conmon Pleas, Lexington County by
Andrew Syrett. On May 15, 2002, we filed an Answer to this Facsimle
Conpl ai nt .

On April 15, 2002, a Facsinile Conplaint was filed against us in the
Circuit Court of Greene County, Alabama by Mary Pelt. W filed an Answer on
June 3, 2002 and a Mdtion to Stay on July 26, 2002 on the basis that the
clainms in the Jefferson County Facsinile Conplaint described bel ow
significantly overlaps the clains in this Greene County Facsimle Conplaint.
A hearing on the Motion to Stay was held on Cctober 4, 2002 and we are
awai ting the judge's ruling.
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On May 14, 2002, a Facsimle Conplaint was filed agai nst us and ot her
defendants (including Club Resort International d/b/a Vacation Getaway Travel,
Inc., Dollar Thrifty Autonotive Group, Inc., Thrifty, Inc. and Thrifty Rent-A-
Car Systens, Inc., Choicepoint, Inc., First Western Bank, and Bankcard USA
Merchant Services, Inc.) in the Circuit Court of Jefferson County, Al abam,
Bessenmer Division by Clem & Kornis, L.L.C., The Firm of Compassion, P.C
Collins Chiropractic Center, Forstmann & Cutchen, L.L.P. and others. On July
26, 2002, we filed a Motion to Disnmiss or, in the Alternative, Separate
Def endant .

Iltem 4. Controls and Procedures.

Eval uati on of Disclosure Controls and Procedures

Di scl osure controls and procedures are controls and other procedures that
are designed to ensure that information required to be disclosed by us in the
reports that we file or submit, is recorded, processed, sumuarized and
reported, within the tinme periods specified in the Securities and Exchange
Conmi ssion's rules and forms.

Qur Chief Executive Oficer, Chief Operating Oficer and Chief Financia
O ficer have eval uated our disclosure controls and procedures as of Cctober
11, 2002 and believe that they are effective.

Changes in Internal Controls

Not appli cabl e.
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Item 6. Exhibits and Reports on Form 8-K

(a) Exhibits

3.1 Second Amended and Restated Articles of Incorporation of the Conpany,
i ncorporated by reference to Exhibit No. 3 to our registration
statement on Form S-3 (File No. 333-68999), filed with the Securities
and Exchange Conmi ssi on.

3.2 Amendment to Second Anended and Restated Articles of
I ncorporation of the Conpany, incorporated by reference to
Exhibit 3.1 to the our Quarterly Report on Form 10-Q for the
quarter ended May 31, 1999 (Conmission File No. 1-9610),
filed with the Securities and Exchange Conmi ssion.

3.3 Certificate of Amendnent of Articles of Incorporation of the
Conpany, incorporated by reference to Exhibit 3.1 to our
Quarterly Report on Form 10-Q for the quarter ended May 31
2000 (Commission File No. 1-9610), filed with the Securities
and Exchange Conmi ssi on.

3.4 Form of By-laws of the Conpany, incorporated by reference to
Exhibit No. 3.2 to our registration statement on Form S-1
(File No. 33-14844), filed with the Securities and Exchange
Conmi ssi on.

10.1 Redenpti on Agreenent, dated June 13, 2002, between CC U.S.
Ventures, Inc., and Continental Hospitality Hol dings, LLC

10.2 Prom ssory Note, dated June 13, 2002, from Continental Hospitality
Hol di ngs, LLC, to CC U.S. Ventures, Inc.

10. 3 Guaranty Agreenent, dated June 13, 2002, by Sherwood M Wi ser.

10. 4 Security and Pl edge Agreenent, dated June 13, 2002, between Sherwood
M Weiser and CC U.S. Ventures, Inc.

12 Rati o of Earnings to Fixed Charges

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

99.2 Certification of Chief Operating Oficer pursuant to 18 U. S.C
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxl ey Act of 2002.

99. 3 Certification of Chief Financial O ficer pursuant to 18 U. S.C
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxl ey Act of 2002.

(b) Reports on Form 8-K

We filed current reports on Form 8-K on June 20, 2002 (Itens 5. and 7.) and
on August 7, 2002 (ltemb5.).
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SI GNATURES

Pursuant to the requirenments of the Securities Exchange Act of 1934, the
Regi strant has duly caused this report to be signed on its behalf by the
under si gned, thereunto duly authorized.

CARNI VAL CORPORATI ON

Dat e: October 14, 2002 BY /s/ M cky Arison
M cky Arison
Chai rman of the Board of Directors
and Chi ef Executive Oficer

Date: October 14, 2002 BY /s/ Howard S. Frank
Howard S. Frank
Vi ce Chairman of the Board of
Di rectors and Chi ef
Operating Oficer

Date: October 14, 2002 BY /s/ Gerald R Cahill
Gerald R Cahill
Seni or Vice President-Finance
and Chi ef Financial and
Accounting O ficer
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CERTI FI CATI ONS

I, Mcky Arison, certify that:
1. | have reviewed this quarterly report on Form 10-Q of Carnival Corporation

2. Based on ny know edge, this quarterly report does not contain any untrue
statement of a material fact or omit to state a material fact necessary to
make the statenments made, in |light of the circunstances under which such
statements were nade, not misleading with respect to the period covered by
this quarterly report;

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

4. The registrant's other certifying officers and | are responsible for
establishing and mai ntai ni ng disclosure controls and procedures (as defined in
Exchange Act Rules 13a-14 and 15d-14) for the registrant and we have:

a) designed such disclosure controls and procedures to ensure that nateria
information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities,
particularly during the period in which this quarterly report is being
prepar ed;

b) evaluated the effectiveness of the registrant's disclosure controls and
procedures as of a date within 90 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclusions about the effectiveness
of the disclosure controls and procedures based on our evaluation as of the
Eval uati on Date;

5. The registrant's other certifying officers and | have di scl osed, based on
our nost recent evaluation, to the registrant's auditors and the audit
committee of registrant's board of directors:

a) all significant deficiencies in the design or operation of interna
controls which could adversely affect the registrant's ability to record,
process, sumarize and report financial data and have identified for the
registrant's auditors any material weaknesses in internal controls; and

b) any fraud, whether or not material, that involves managenent or other
enpl oyees who have a significant role in the registrant's internal controls;
and

6. The registrant's other certifying officers and | have indicated in this
quarterly report whether or not there were significant changes in interna
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controls or in other factors that could significantly affect internal controls
subsequent to the date of our nost recent evaluation, including any corrective
actions with regard to significant deficiencies and material weaknesses.

Dat e: October 14, 2002

By /s/ Mcky Arison

M cky Arison

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

2. Based on ny know edge, this quarterly report does not contain any untrue
statement of a material fact or omit to state a material fact necessary to
make the statenments made, in light of the circunstances under which such
statements were nade, not misleading with respect to the period covered by
this quarterly report;

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

4. The registrant's other certifying officers and | are responsible for
establ i shing and mai ntai ni ng disclosure controls and procedures (as defined in
Exchange Act Rules 13a-14 and 15d-14) for the registrant and we have:

a) designed such disclosure controls and procedures to ensure that nmateria
information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities,
particularly during the period in which this quarterly report is being
prepar ed;

b) evaluated the effectiveness of the registrant's disclosure controls and
procedures as of a date within 90 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclusions about the effectiveness
of the disclosure controls and procedures based on our evaluation as of the
Eval uati on Dat e;

5. The registrant's other certifying officers and | have discl osed, based on
our nost recent evaluation, to the registrant's auditors and the audit
committee of registrant's board of directors:

a) all significant deficiencies in the design or operation of interna
controls which could adversely affect the registrant's ability to record,
process, sumarize and report financial data and have identified for the
registrant's auditors any material weaknesses in internal controls; and

b) any fraud, whether or not material, that involves managenent or other
enpl oyees who have a significant role in the registrant's internal controls;
and

6. The registrant's other certifying officers and | have indicated in this
quarterly report whether or not there were significant changes in interna
controls or in other factors that could significantly affect internal controls
subsequent to the date of our nost recent evaluation, including any corrective
actions with regard to significant deficiencies and material weaknesses.
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Dat e: October 14, 2002

By /s/ Howard S. Frank

Howard S. Frank

Vi ce Chairman of the Board of
Di rectors and Chi ef

Operating Oficer
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I, Gerald R Cahill, certify that:
1. | have reviewed this quarterly report on Form 10-Q of Carnival Corporation

2. Based on ny know edge, this quarterly report does not contain any untrue
statement of a material fact or omit to state a material fact necessary to
make the statenments made, in light of the circunstances under which such
statements were nade, not misleading with respect to the period covered by
this quarterly report;

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

4. The registrant's other certifying officers and | are responsible for
establishing and mai ntai ni ng disclosure controls and procedures (as defined in
Exchange Act Rules 13a-14 and 15d-14) for the registrant and we have:

a) designed such disclosure controls and procedures to ensure that nmateria
information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities,
particularly during the period in which this quarterly report is being
prepar ed;

b) evaluated the effectiveness of the registrant's disclosure controls and
procedures as of a date within 90 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclusions about the effectiveness
of the disclosure controls and procedures based on our evaluation as of the
Eval uati on Dat e;

5. The registrant's other certifying officers and | have discl osed, based on
our nost recent evaluation, to the registrant's auditors and the audit
committee of registrant's board of directors:

a) all significant deficiencies in the design or operation of interna
controls which could adversely affect the registrant's ability to record,
process, sumarize and report financial data and have identified for the
registrant's auditors any material weaknesses in internal controls; and

b) any fraud, whether or not material, that involves managenent or other
enpl oyees who have a significant role in the registrant's internal controls;
and

6. The registrant's other certifying officers and | have indicated in this
quarterly report whether or not there were significant changes in interna
controls or in other factors that could significantly affect internal controls
subsequent to the date of our nost recent evaluation, including any corrective
actions with regard to significant deficiencies and material weaknesses.
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Dat e: October 14, 2002

By /s/ CGerald R Cahill

Gerald R Cahill

Seni or Vice President-Finance
and Chi ef Financial and
Accounting O ficer
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EXH BIT 10.1

REDEMPTI ON AGREEMENT

THI' S REDEMPTI ON AGREEMENT, dated as of the 13th day of June, 2002, is
entered into by and anmong CC U.S. VENTURES, INC., a Delaware corporation
("Ventures"), and CONTI NENTAL HOSPI TALI TY HOLDI NGS, LLC, a Delaware |limted
liability company ("CHH").

WHEREAS, Ventures owns, beneficially and of record a 55% nmenbership
interest in CHH (the "Menbership Interest");

WHEREAS, Ventures desires to sell, transfer and assign all of the
Menbership Interest and CHH desires to redeemall of the Menbership Interest upon
the terms and conditions and subject to the provisions hereinafter set forth.

NOW THEREFORE, for and in consideration of the nutual preni ses contained
herein and for other good and val uabl e consideration, the recei pt and sufficiency
of which are hereby acknow edged, the parties hereto agree as foll ows:

1. Redenpti on of Menbership Interest.
a. Subject to the ternms and conditions of this Redenpti on Agreenent,
Ventures agrees to sell, transfer and assign to CHH the Menbership Interest

and CHH agrees to redeem from Ventures the Menbership Interest.

b. At the Closing Ventures shall deliver to CHH an Assi gnnent of
Menmbership Interest (the "Assignment”) in CHHin a formattached hereto as
Exhi bit A sufficient to convey to CHH good and valid title to the Menbership
Interest free and clear of all, liens, charges, security interests, options,
ri ghts, encunbrances and clainms of any kind or nature whatsoever, along with
all right, title and interest in the Menbership Interest. Additionally, at
the Closing Ventures shall deliver the resignation of M. Howard S. Frank as
managi ng nmenber of CHH

2. Redenption Price; Closing;, Tax Treatnent.

a. The aggregate redenption price (the "Redenption Price") for the
Menbership Interest shall be Four MIIlion Nine Hundred Thousand and 00/ 100
(%4, 900, 000. 00) plus an anpunt calculated in lieu of interest thereon from
January 1, 2002 to the Closing (the "Closing Fee"), plus the Contingent Itens
(defined below). The Redenption Price shall be paid upon the Cl osing by CHH
delivering to Ventures $1, 000,000 plus the Closing Fee in cash (the "Cash
Portion") and a pronissory note in the original principal anount of
$3, 900, 000.00 in the formattached hereto as Exhibit B (the "Pronissory
Note"), the obligations of which shall be personally guaranteed by Karim
Ali bhai, Donald Lefton and Sherwood M Weiser (the "Guarantors"), all of whom
own (directly or indirectly) nmenbership interests in CHH pursuant to a
Guaranty Agreenent, the forns of which are attached hereto as Exhibit C-1 and
C-2 (collectively, the "Guaranty Agreenments"). The CGuaranty Agreenents shal
be secured by pledging the certain collateral, including a specified Iimted
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partnership interest in GB Hotel Partners, Ltd. to Ventures pursuant to a
Security and Pl edge Agreenent in the formattached hereto as Exhibit D
(collectively, the "Security Agreenents").

Payment of the Cash Portion of the Purchase Price shall be nade by wire
transfer of imediately available funds to an account in the United States
pursuant to the paynent instructions of Ventures attached hereto as Exhibit E

The "Contingent Items" shall nean the follow ng, the actual val ues of
whi ch are not reasonably determ nable as of the date hereof:

(i) 47.48% i nterest in the anmount received by CHH or its
subsidiaries or affiliates in connection with its clai magai nst the Wanpanoag
Tri be of Gay Head, whether or not suit is filed;

(ii) 47.48% interest in the anpbunt of proceeds received by CHH or
its subsidiaries or affiliates in connection with the conmplaint filed by CCR
of Lake Las Vegas Ltd. and CCR of Lake Las Vegas GP, Inc. in the District
Court of Clark County, Nevada, Case No. A424445 agai nst Lake of Las Vegas
Joint Ventures and TransNevada Limted Partnership and Transcontinenta
Properties, Inc. or any settlenent thereof;

(iii) 55% of (x) the anpbunt by which the liability of CHH to
Wndham I nternational or its subsidiary ("Wndhani') is reduced bel ow t he
cal cul at ed anobunt due to Wndham which as of January 1, 2002 was $3, 683, 738,
less (y) the anmobunt paid to Karim Alibhai pursuant to paragraph 1 of that
certain letter agreenent dated as of Septenber 1, 2000 between Karim Alibhai
Sherwood M Wi ser, Donald E. Lefton, CRC Hol dings, Inc., Gencom Asset
Management Conpany, L.P. and Conti nental Gencom Hol di ngs, LLC (which anount
shal | not exceed the | esser of $500,000 or one-third (1/3) of (x) above). The
anmount referred to in this subparagraph (iii) shall be referred to as the
"Wndham Amount "; and

(iv) 47.48% of the fee received fromthe devel oper of the Roya
Pal m Crowne Pl aza Resort.

CHH may deduct from the paynment of each Contingent Itemreferred to in
(i), (ii) and (iv) above Ventures' applicable percentage of the reasonable
third party (non-affiliate) costs and expenses incurred by CHH for services
rendered after January 1, 2002 in pursuing the settlenent and/or collection of
such Contingent Itemso long as CHH provides to Ventures a detail ed accounting
to support such costs and expenses.

Upon resol ution or settlenment of the Contingent Itemreferred to in item
(iii) above, the Wndham Anmount shall be deened added to the principal anmount
of the Promi ssory Note and the principal paynents due thereunder shall be
adj usted ratably over the remaining termof the Promi ssory Note. At that
time, CHH agrees to execute and deliver to Ventures a new prom ssory note
reflecting this new anount and terns. Interest shall begin to accrue on the
adj usted princi pal anbunt as of the date the Wndham Amount is resolved or
settl ed.

In the event it is finally determined by CHH that it is not going to be
successful collecting or resolving any one of the Contingent Itenms and al
efforts to pursue such claimhave ceased, then CHH shall provide Ventures with
a detailed accounting to support all reasonable third party (non-affiliate)
costs and expenses incurred in pursuing the Contingent Item The applicable
percentage (either 47.48% or 55% of such reasonable third party (non-
affiliate) costs and expenses shall be payable by Ventures to CHH to the
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extent and in the manner as foll ows:

First, the aggregate anopunt of such costs and expenses will be applied
to reduce the principal ambunt due under the Prom ssory Note only if and to
the extent the Wndham Anount has been added to the principal amunt of the
Prom ssory Note and in no event (other than as set forth in the follow ng
paragraph) shall the aggregate of such costs and expenses exceed the Wndham
Amount. For purposes of clarity the parties understand that in no event shal
the principal amount of the Prom ssory Note be reduced for any reason if the
Wndham Amount is $0;

Second, if any of the Contingent Itens referred to in (i), (ii) or (iv)
above have been paid to Ventures resulting in a positive cash paynent
(collectively, the "Qther Cash Payments"), Ventures will reinburse CHH for
such costs and expenses for an anpunt not to exceed the aggregate of the O her
Cash Paynents and the Wndham Amount; and

Third, any of such costs and expenses which exceed the aggregate of the
O her Cash Paynents and the Wndham Anount shall not be payable by Ventures
and CHH forfeits the right to any such rei nbursenent by Ventures.

b. The cl osing of the transacti ons contenpl ated hereby (the
"Closing") shall take place i mediately follow ng the execution of this
Redenption Agreenent at the offices of Ventures, 3655 N.W 87'" Avenue, M ami,
Florida 33178, or at such other place as the parties nmay nutually agree upon.

c. Each party agrees that the value of Ventures' interest in the
assets of CHH is equal to $4, 900,000 plus the Closing Fee. Each party further
agrees that the Cash Portion of the Redenption Price to be paid at Cl osing and
all paynents of principal under the Prom ssory Note will be classified as
paynments under Section 736(b) of the Internal Revenue Code of 1986, as anmended
(the "Code"), and will be treated as liquidating distributions by CHH in the
year paynents are actually nade thereunder. The issuance of the Prom ssory

Note itself will not be treated as a distribution but nmerely as evidence of
CHH s obligation to make liquidating distributions to Ventures in the future.
All other paynments made pursuant to this Redenption Agreenment will be

classified as paynments under Section 736(a) of the Code.

d. CHH agrees to provide Ventures with detailed witten status
reports regarding the Contingent Itenms by the 1°' of each quarter beginning
July 1, 2002 and continuing until all Contingent Itens have been paid to
Ventures or all efforts to pursue such clains have ceased. In addition, CHH
shall provide Ventures with witten notice within five (5) business days of
CHH s (or its subsidiary or affiliate) resolution, settlenent or receipt of
any funds relating to any of the Contingent Itens. All anpbunts due to
Ventures relating to the Contingent Itens shall be paid by CHH to Ventures
within five (5) business days of CHH s (or its subsidiary or affiliate)
recei pt of funds relating to any of the Contingent Itens (other than the
Wndham Amount) by wire transfer of imediately available funds to an account
in the United States pursuant to the paynent instructions of Ventures.

e. Fromtinme to tine on request, CHH shall furnish Ventures with such
i nformati on and docunents, and provi de access to the books, records,
consul tants, advisors and agreenments of CHH, including any subsidiary or
affiliate of CHH, as Ventures nmy reasonably require for the purpose of
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auditing and verifying the anpunts due to Ventures in respect of the
Contingent Itens.

3. Ventures' Representations and Warranties. 1In order to induce CHH to
enter into this Redenpti on Agreenent, Ventures represents and warrants to CHH
as follows:

a. Ventures has full power and authority to execute and deliver this
Redenpti on Agreenment, and when fully executed and delivered, this Redenption
Agreement will constitute a legal, valid and binding obligation of Ventures

enforceabl e in accordance with its terns.

b. Except for the lien of Marriott International Capital Corporation
the Menbership Interest is owned by Ventures free and clear of any and al
liens, charges, security interests, options, rights, encunbrances and clai s
of any kind or nature whatsoever, and the redenption, transfer and assi gnnent
of the Menbership Interest, will be nade free and clear of all Iiens, charges,
security interests, options, rights, encunbrances and clains of any kind or
nat ur e what soever.

c. The execution and delivery of this Redenption Agreenent, the
consunmati on of the transactions contenpl ated hereby and the fulfillnent of
the terms and provisions hereof does not and will not constitute a default or

conflict with, any material agreenment, indenture or other instrument to which
Ventures is bound; any judgnent, decree, order or award of any court,
government body or arbitrator to which Ventures is subject; any law, rule or
regul ati on applicable to Ventures; or any charter documents relating to the
Menbership I nterest.

d. Vent ures hereby recogni zes and acknow edges that the Redenption
Price has been reached as a result of arns-length negotiations between
Ventures and CHH

e. Vent ures acknow edges that the Contribution Agreenent dated as of
April 27, 2001 by and anong Sherwood M Weiser, Donald E. Lefton, Carniva
Corporation ("CC') and certain other parties (the "Contribution Agreenment")
continues to be valid and enforceabl e agai nst CC as of the date hereof and
that neither it, nor CC or any of their respective affiliates is currently
aware of having any clainms or defenses relating to CC obligation thereunder

4. CHH s Representations and Warranties. In order to induce Ventures to enter
into this Redenption Agreenment, CHH represents and warrants the foll ow ng:

a. CHH has full power and authority to execute and deliver this
Redenpti on Agreenent, and when fully executed and delivered, this Redenption
Agreerment will constitute a legal, valid and binding obligation of CHH

enforceable in accordance with its terns.

b. The execution and delivery of this Redenption Agreenent, the
consunmati on of the transactions contenpl ated hereby and the fulfillnent of
the ternms and provisions hereof does not and will not constitute a default or

conflict with, any material agreenment, indenture or other instrument to which
CHH i s bound; any judgnent, decree, order or award of any court, governnent
body or arbitrator to which CHH is subject; or any law, rule or regulation
applicable to CHH, or any charter docunments relating to the Menbership

I nterest.
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c. CHH hereby recogni zes and acknow edges that the Redenption Price
has been reached as a result of arns-length negotiations among Ventures and
CHH.

d. CHH under st ands and acknow edges that the redenption and transfer
of the Menbership Interest pursuant to this Redenption Agreenment has not been
regi stered under the Securities Act of 1933, as anended (the "Securities
Act"), or any other applicable securities |laws, and is intended to be exenpt
fromregistration under the Securities Act. The Menbership Interest which CHH
is acquiring will be acquired solely for the account of CHH and is not being
purchased with a view to effecting a public distribution within the nmeaning of
the federal securities |aws.

e. CHH is not relying on any representations or warranties, explicit
or inplied, fromany party (including Ventures) in connection with the matters
set forth in this Redenpti on Agreement, other than the express representations
and warranties included in Section 3 hereof. CHH acknow edges that Howard S.
Frank, an executive officer of Ventures' ultimte parent conpany, was
desi gnated by Ventures as a nanagi ng nenber of CHH  CHH further acknow edges
that no information relating to CHH shall be attributed to Ventures (including
M. Frank) based on any know edge or information that may have conme to the
attention of M. Frank in his capacity as a managi ng nenber of CHH  CHH
her eby wai ves and rel eases Ventures fromany and all clains, whether known or
unknown, relating to the value of the Menbership Interest. Notw thstanding
t he foregoi ng, CHH does not waive or release Ventures fromany and all clains,
whet her known or unknown, arising froma breach of any representation or
warranty of Ventures contai ned herein.

f. To the best of CHH s know edge, after due inquiry, there are no
clainms or contingencies which CHH may have, whether or not entered on the
books and records of CHH, to which CHH (or is subsidiaries or affiliates) may
be entitled to collect or entitled not to pay for an amount in excess of
$100, 000. 00, other than the Contingent Itens.

5. Mut ual Rel ease. Each of CHH, its nenbers and their respective
affiliates and assigns (collectively for this Section 5, "CHH'), on the one
hand, and CC, Ventures and their respective affiliates and assigns
(collectively for this Section 5, "Ventures"), on the other hand, for and in
consi deration of the assignnents of the Menbership Interest from Ventures to
CHH and ot her val uabl e consideration received, the receipt thereof is hereby
acknow edged, does hereby rel ease, acquit, satisfy, and forever discharge the
other parties of and fromall, and all manner of action and actions, cause and
causes of action, suits, debts, dues, suns of npbney, accounts, contracts,
controversies, agreenents, pron ses, damages, judgnments, executions, clains
and dermands whatsoever in law or in equity which any of the parties ever had,
now has, or which any personal representative, successor, heir or assign of
any such party hereafter can, shall or may have agai nst any other party for
upon or by reason relating to CHH, CRC Holdings, Inc. ("CRC') and any of the
transactions related by any of CHH, CRC or any of their affiliates. However,
Wit hout regard to the foregoing, nothing herein shall relieve (i) any of the
parties fromany obligations or rights under this Agreenent or any of the

ot her agreenents executed in connection herewith (including the Prom ssory
Not e, the Guaranty Agreenments, or the Security Agreenments) or under the
Contribution Agreenent, (ii) any of the parties fromacts of fraud, gross
negli gence or willful msconduct, or (iii) M. Wiser fromany obligations he
may have as a nenber of the Board of Directors of CC (provided, however,
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Ventures and CC acknow edge that as of the date hereof they are not aware of
any clainms against M. Wiser and they further acknow edge that they are not
aware of any clainms relating to CC s ownership in CRC and CHH and M. Wiser's
owner shi p and managenent of such entities).

6. Survival of Representations and Warranties. All  representations,
warranties, covenants, and agreenents of the parties made in this Redenption
Agreenent shall survive the execution of this Redenption Agreenent and the
consunmati on of the transactions contenplated in this Redenption Agreenent.

7. Wai ver. No waiver of any breach of any termor condition of this
Redenpti on Agreenent shall be deenmed to be a waiver of any subsequent breach
of any termor condition of a |ike or different nature.

8. Severability. |If any provision of this Redenption Agreenent shall be
hel d invalid or unenforceable, such invalidity or unenforceability shall not,
if possible, affect the validity or enforceability of any other provision of
this Redenption Agreenent, and this Redenption Agreenent shall, if possible,
be construed and enforced in all respects as if such invalid or unenforceable
provi si on had not been contained in this Redenption Agreenent.

9. Draftsmanshi p. The fact that one of the parties may have drafted or
structured any provision of this Redenption Agreenment shall not be considered
in construing the particular provision either in favor of, or against, such

party.

10. Notices. Any and all notices, designations, consents, offers,
acceptances, or any other conmunication provided for in this Redenption
Agreenent shall be given in witing by registered or certified mail or by
overni ght courier service, which shall be addressed to the parties as foll ows:

If to Ventures: c/o Carnival Corporation
3655 N.W 87 Avenue
Mam , Florida 33178
Attn: Gerald R Cahil

Wth a copy to: c/o Carnival Corporation
3655 N.W 87 Avenue
Mam , Florida 33178
Attn: Arnaldo Perez, Esq.

If to CHH: 3250 Mary Street
Suite 500
Mam , Florida 33133
Attn: Sherwood Weiser and Donald Lefton

Wth a copy to: Stearns Weaver M Il er Wissler Al hadeff &
Sitterson, P.A.
150 West Fl agler Street
Mam , Florida 33130
Attn: Richard E. Schatz, Esq.
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11. Further Assurances. The parties will, upon reasonable request, execute and
deliver all such further assignnents, endorsenents and ot her docunments as may be
necessary in order to perfect the redenption by CHH of the Menmbership Interest.

12. Entire Agreenment; No Oral Mdification. This Redenption Agreenent contains
the entire agreenent anong the parties hereto with respect to the purchase and
sale of the Menbership Interest and supersedes all prior agreenents and
understandi ngs with respect thereto and nay not be amended or nodified except in
a witing signed by all of the parties hereto.

13. Bi ndi ng Effect; Benefits. This Redenption Agreenment shall inure to the
benefit of and be binding upon the parties hereto and their respective heirs,
successors and assi gns; however, nothing in this Redenpti on Agreenent, expressed
or inplied, is intended to confer any benefit on any other person other than the
parties hereto, their respective successors or assigns.

14. Counterparts. This Redenption Agreenent may be executed in any nunber of
counterparts, each of which shall be deemed to be an original and all of which
toget her shall be deenmed to be one and the same instrunent.

15. Governing Law. This Redenption Agreenment shall be governed by, and
construed and enforced in accordance with the laws of the United States and the
State of Florida, both substantive and renedial. Excl usive venue and
jurisdiction for any action arising hereunder shall lie in the conpetent court
of jurisdiction located in Mam-Dade County, Florida, and the parties
specifically agree to submit to such jurisdiction and waive any objections to
such venue.

16. Headi ngs. The section headi ngs herein are included for convenience only
and are not to be deenmed a part of this Redenption Agreenent.

IN WTNESS WHEREOF, the parties hereto have executed this Redenption
Agreenent as of the date first witten above.

CC U.S. VENTURES, I|NC
By: /s/Howard S. Frank

Howard S. Frank
Title: Vice President and Treasurer

CONTI NENTAL HOSPI TALI TY HOLDI NGS, LLC

By: /s/Sherwood M Wi ser
Sherwood M Wei ser
Title: Managi ng Menmber
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EXH BI T 10.2
PROM SSORY NOTE
$3, 900, 000. 00 Dat ed as of June 13, 2002

1. For value received, CONTINENTAL HOSPI TALI TY HOLDI NGS, LLC, a Del aware
limted liability conpany (the "Borrower"), promises to pay to the order of CC
U.S. VENTURES, INC., a Del aware corporation (the "Lender"), in installnments as
hereinafter set forth, at the office of the Lender located at 3655 N.W 87"
Avenue, Mam, Florida 33178 (or at such other office or location as the Lender
shall specify to the Borrower in witing fromtinme to tine), the principal sum
of Three MIlion Nine Hundred Thousand Dol | ars ($3, 900, 000.00) (the "Loan"), in
| awf ul money of the United States of Anerica, and to pay interest on the unpaid
princi pal bal ance hereof in |ike noney at such office fromthe date hereof unti
the principal hereof shall have beconme due and payable by acceleration or
otherwise, at a fixed rate per annum equal to 5%

2. This Note has been issued by the Borrower pursuant to the Redenption
Agreenent dated as of the date hereof between the Borrower and the Lender (the
"Redenption Agreenent”). This Note is secured by the joint and severa
personal guarantees of Sherwood M Weiser ("M. Wiser"), Karim Alibhai and
Donal d Lefton (collectively, the "Guarantors") evidenced by those certain
Guaranty Agreenments executed by each of the Guarantors and dated as of the
date hereof (the "CGuaranty Agreenents"). All capitalized terns used in this
Not e and not otherw se defined herein shall have the respective neaning as set
forth in the Redenption Agreenent, the ternms of which are incorporated herein
by reference.

3. Unl ess earlier paid pursuant to the ternms set forth bel ow, the
princi pal anount of this Note shall be payable in nine equal seniannua
i nstall nents on each April 1, and Cctober 1, comrencing on April 1, 2003 with
the last principal paynent due April 1, 2007, at which time all unpaid
princi pal and accrued interest hereunder shall be due and payable in full
Accrued and unpaid interest shall be due and payable in quarterly installnents
on the first day of each January, April, July, and October, with the first
paynment of interest due July 1, 2002 and the last interest paynment to be due
and payable on April 1, 2007.

4, This Note may be prepaid fromtine to tinme, wthout prem um or
penalty, with such prepaynments being applied in the following order: first, to
all accrued interest and second, to all outstanding principal in the inverse
order of maturity.

5. Lat e Charge. A late charge of five percent (5% of any paynent
requi red hereunder shall be inposed on each and every paynent, including the
final paynent due hereunder, not received by the Lender within ten (10) days
after it is due. The late charge is not a penalty, but |iquidated damages to
defray admi nistrative and rel ated expenses due to such late paynent. The late
charge shall be i mediately due and payable and shall be paid by the Borrower to
the Lender without notice or demand. This provision for a |ate charge is not and
shall not be deened a grace period, and Lender has no obligation to accept a late
paynent. Further, the acceptance of a |late paynent shall not constitute a waiver
of any default then existing or thereafter arising in this Note.
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6. Prior to the occurrence of an Event of Default (as hereinafter
defined), any paynments received by Lender shall be applied first to accrued
and unpaid interest and then to the outstanding principal anpunt of this Note.

Upon the occurrence of an Event of Default, all paynments hereunder shal
first be applied to costs pursuant to Section 9, then to interest and the
remai nder to principal

7. Upon the occurrence of an Event of Default, this Note shall bear
interest at the rate of fifteen percent (15% per annum until paid (the "Default
Rat e") .

8. All paynments by the Borrower under this Note shall be nmade without
setof f or counterclaimand in such anpbunts as may be necessary in order that al
paynments, after deduction or withholding for or on account of any present or
future taxes, levies, inposts, duties or other charges of whatsoever nature
i nposed by any governnent or any political subdivision or taxing authority
thereof (collectively the "Taxes"), shall not be less than the anpbunts ot herwi se
specified to be paid under this Note. Notw thstanding anything to the contrary
contained in this paragraph, the Borrower shall not be liable for the paynment of
any tax on or neasured by net incone inposed on the Lender pursuant to the incone
tax laws of the United States or by the jurisdiction under the | aws of which the
Lender is organized or is or should be qualified to do business or any political
subdi vi sion thereof. The Borrower shall further pay any present or future stanp
or docunentary taxes or any other excise or property taxes, charges or sinmlar
levies which arise from any paynent made hereunder or from the execution,
delivery or registration of, or otherwise with respect to, this Note or any of
the other docunents evidencing and/or securing the Loan (herein referred to as
"Gt her Taxes"). The Borrower shall pay all Taxes and O her Taxes when due (and
i ndemmi fy the Lender against any liability therefor) and shall pronptly (and in
any event not later than 30 days thereafter) furnish to the Lender any
certificates, receipts and other docunents which may be required (in the judgnent
of the Lender) to establish any tax credit to which the Lender may be entitl ed.

The Borrower shall indemify the Lender for the full anpbunt of Taxes and O her
Taxes (including, without limtation, any Taxes and O her Taxes inposed by any
jurisdiction on anmpbunts payabl e under this paragraph) paid by the Lender or any
liability (including interest and penalties) arising therefromor with respect
thereto, whether or not such Taxes or Other Taxes were correctly or legally
asserted. Wt hout prejudice to the survival of any other agreenment of the
Borrower hereunder, the obligations of the Borrower under this paragraph shal
survive the termination of this Note and the repaynent of the Loan. The Borrower
and Lender acknow edge that the principal amunt of this Prom ssory Note may be
i ncreased or decreased pursuant to Section 2 of the Redenption Agreenent.

9. Upon the happening of any of the follow ng events (herein referred
to as an "Event of Default"), all liabilities of the Borrower to the Lender,
evi denced by this Note, shall thereupon or thereafter, at the option of the
Lender, without notice or demand, becone inmedi ately due and payabl e:

(a) failure of the Borrower or any Guarantor to (i) perform any
agreenent, obligation or covenant contained in this Note, in the Redenption
Agreement, in any of the Guaranty Agreenents or under any other instrunent or
agreenent evidencing, securing and/or guaranteeing the obligations and
i ndebt edness of the Borrower to the Lender evidenced by this Note, or (ii) to
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pay in full, when due, any liability whatsoever or any principal installnment
or interest payment due under this Note or (iii) to pay pronptly any anounts
owed by Borrower to Lender under that certain Redenption Agreenent, and in
each case, any such failure shall remain unrenedied for ten (10) days after
written notice thereof shall have been given to the Borrower by the Lender

(b) the Borrower or M. Wiser shall (i) nake an assignment for the
benefit of creditors, petition or apply to any court or other tribunal for the
appoi ntnent of a custodi an, receiver or any trustee or shall comence any
proceedi ng under any bankruptcy, reorganization, arrangenment, readjustnment of
debt, dissolution or liquidation |aw or statute of any jurisdiction, whether
now or hereafter in effect; or if there shall have been filed any such
petition or application, or any such proceedi ng shall have been comenced
agai nst the Borrower or M. Wiser in which an order for relief is entered or
whi ch remai ns undi sm ssed for a period of thirty (30) days or nore; the
Borrower or M. Wiser, by any act or omi ssion shall indicate consent to,
approval of or fail to tinmely object to any such petition, application or
proceedi ng or order for relief or the appointnment of a custodian, receiver or
any trustee or shall suffer any such custodi anship, receivership or
trusteeship to continue undi scharged for a period of thirty (30) days or nore;
(ii) admit in witing its inability to pay its debts as they mature; or (iii)
have conceal ed, renoved or permtted to be conceal ed or removed any part of
its properties or assets, with intent to hinder, delay or defraud its
creditors or any of them or made or suffered a fraudul ent transfer of any of
its property under any bankruptcy, fraudulent conveyance or simlar |aw, or
(iv) be "insolvent", as such termis defined in the federal bankruptcy code of
the United States or under the laws of the jurisdiction in which the Borrower
is incorporated or does business or M. Wiser resides;

(c) the issuing of any attachment or garni shnment agai nst any property
of the Borrower or any Guarantor pledged to secure the obligations of the
Borrower to the Lender evidenced by this Note or the obligations of any
Guarantors under the Guaranty Agreenments, or the filing of any lien against
any property of the Borrower or any Guarantor pledged to secure the
obligations of the Borrower to the Lender evidenced by this Note or the
obligations of the Guarantor to the Lender evidenced by the Guaranty
Agreenents, in either of which case is not cured, bonded or released within
thirty (30) days followi ng notice thereof fromthe Lender to the Borrower or
the Guarantor, as the case may be;

(d) the taking of possession of any substantial part of the property
of the Borrower or M. Wiser at the instance of any governnental authority;

(e) the death of M. Weiser; provided, however, that the death of M.
Wi ser shall not constitute an Event of Default if, within sixty (60) days of the
opening of the estate of M. Wiser (the "Estate"), the Estate or another party
reasonably acceptable to the Lender, by witten instrunent acceptable to the
Lender becones a substitute guarantor, and upon the Estate distributing its
assets, a substitute guarantor reasonably acceptable to the Lender is provided
to the Lender (all costs incurred by the Lender in connection with the
preparation and delivery of any docunentation relating to the foregoing shall be
borne solely by the Borrower);
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(f) any warranty, representation, certificate or statenent of the
Borrower or any CGuarantors (whether contained in this Note or not), including,
without limtation, the representations, warranties and statenments contained in
the Redenption Agreenment, in the Certificate of Borrower and in the Certificate
of Guarantors dated as of the date hereof, pertaining to or in connection with
this Note or the | oan evidenced by this Note is not true in any material respect
and any such failure shall remain unrenmedied to the reasonabl e satisfaction of
the Lender for ten (10) days after witten notice thereof shall have been given
to the Borrower by the Lender;

(9) any Guarantor further granting of a security interest in any of the
Col |l ateral, without the prior witten consent of the Lender;

(h) the occurrence of a default not cured within the applicable grace
peri od under any of the Security Agreenents executed by the Guarantors;

(i) a default not cured within the applicable grace period or waived
under any loan from Marriott International Capital Corporation to G B. Hotel
Partners, Ltd;

(J) the occurrence of a default not cured or waived within the
applicabl e grace period under that certain Pledge and Security Agreenent dated
as of July 10, 2001 by and anpng Key Resort, Inc., GB (Key Biscayne) Operating
Corporation, the linmted partners of G B. Hotel Partners, Ltd. and Marriott
I nternational Capital Corporation;

(k) G B. Hotel Partners Ltd. (the "Partnership") shall sell or transfer,
or otherwi se dispose of its interest in the Key Biscayne Ritz-Carlton (the
"Project");

D) Any Cuarantor shall sell or transfer, or otherw se dispose of its
interest in the Collateral; or

(m the occurrence of a default, not cured or waived within the
applicable grace period, with respect to any nortgage encunbering the Project.

The Borrower agrees to pay all costs incurred by any holder hereof,
i ncl udi ng reasonabl e attorneys' fees (including those for appell ate proceedings),
incurred in connection with any Event of Default, or in connection with the
collection or attenpted collection or enforcenment hereof, or in connection wth
the protection of any collateral given as security for the paynment hereof,
whet her or not | egal proceedings may have been instituted.

10. The Borrower hereby waives presentnment for paynment, denand, protest,
notice of dishonor, notice of acceleration of maturity, and all defenses on the
ground of extension of tinme for paynment hereof, and agrees to continue and remain
bound for the paynent of principal, interest and all other suns payable
her eunder, notwi thstandi ng any change or changes by way of rel ease, surrender,
exchange or substitution of any security for this Note or by way of any extension
or extensions of time for paynent of principal or interest; and the Borrower
wai ves all and every kind of notice of such change or changes and agree that the
same may be nmade without notice to or consent of him

42



11. Rights and renedies of the holder as provided herein shall be
cunul ati ve and concurrent and may be pursued singularly, successively or together
at the sole discretion of the holder, and may be exercised as often as occasion
therefor shall occur, and the failure to exercise any such right or renedy shal
in no event be construed as a waiver or release of the sane.

12. No failure on the part of Lender to exercise any right or renedy
her eunder, whether before or after the happening of an Event of Default shal
constitute a waiver thereof, and no wai ver of any past default shall constitute
a wai ver of any future default or of any other default. No failure to accelerate
t he debt evi denced hereby by reason of default hereunder, or acceptance of a past
due installnment, or indulgence granted fromtinme to time shall be construed to
be a waiver of the right to insist upon pronpt paynment thereafter or to inpose
| ate charges retroactively or prospectively, or shall be deened to be a novation
of this Note or as a reinstatenent of the debt evidenced hereby or as a waiver
of such right or acceleration or any other right, or be construed so as to
preclude the exercise of any right that Lender may have, whether by the |aws of
the State of Florida, by agreenment, or otherw se; and the Borrower hereby
expressly waives the benefit of any statute or rule of law or equity that would
produce a result contrary to or in conflict with the foregoing. This Note may
not be changed orally, but only by an agreenment in witing signed by the party
agai nst whom such agreenent is sought to be enforced.

13. Anything herein to the contrary notw thstandi ng, the obligations of
the Borrower under this Note shall be subject to the linitation that paynments of
interest to the Lender shall not be required to the extent that receipt of any
such paynment by the Lender would be contrary to provisions of |aw applicable to
the Lender (if any) which limt the maximumrate of interest which nmay be charged
or collected by the Lender; provided, however, that nothing herein shall be
construed to limt the Lender to presently existing maximumrates of interest,
if an increased interest rate is hereafter permtted by reason of applicable
federal or state legislation. |In the event that the Borrower makes any paynent
of interest, fees or other charges, however denoni nated, pursuant to this Note,
whi ch paynment results in the interest paid to the Lender to exceed the nmaxi num
rate of interest permitted by applicable | aw, any excess over such maxi num shal
be applied in reduction of the principal balance owed to the Lender as of the
date of such paynment, or if such excess exceeds the amount of principal owed to
the Lender as of the date of such paynent, the difference shall be paid by the
Lender to the Borrower.

14. In the event of the loss, theft or destruction of this Note, upon
Borrower's receipt of a reasonably satisfactory indemification agreenent
executed in favor of Borrower by the party who held this Note i mrediately prior
to its loss, theft or destruction, or in the event of the nutilation of this
Not e, upon Lender's surrender to the Borrower of the nutilated Note, Borrower
shall execute and deliver to such party or Lender, as the case nay be, a new
prom ssory note in formand content identical to this Note in |ieu of the |ost,
stol en, destroyed or nmutil ated Note.

15. This Note shall be binding on and enforceable on and agai nst the
Borrower and its successors and assigns.
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16. This Note shall be governed by and construed in accordance with the
| aws of the State of Florida.

17. The captions of sections of this Note are for convenient reference
only, and shall not affect the construction or interpretation of any of the terns
and provisions set forth in this Note.

18. If any provision or portion of this Note is declared or found by a
court of conpetent jurisdiction to be unenforceable or null and void, such
provi sion or portion thereof shall be deenmed stricken and severed fromthis
Not e, and the renmining provisions and portions thereof shall continue in ful
force and effect.

19. This Note may not be anmended, extended, renewed or nodified nor
shal | any wai ver of any provision hereof be effective, except by an instrunent
in witing executed by an authorized officer of the Lender. Any waiver of any
provi si on hereof shall be effective only in the specific instance and for the
speci fic purpose for which given.

20. THE RELATI ONSHI P BETWEEN BORROAER AND LENDER 1S, AND AT ALL TI MES
SHALL REMAIN, SOLELY THAT OF DEBTOR AND CREDI TOR, AND SHALL NOT BE, OR BE
CONSTRUED TO BE, A JAONT VENTURE, EQUITY VENTURE, PARTNERSH P OR OTHER
RELATI ONSHI P OF ANY NATURE.

21. THE BORROWNER HEREBY, AND THE LENDER BY I TS ACCEPTANCE OF THI S NOTE,
KNOW NGLY, VOLUNTARILY AND | NTENTI ONALLY WAI VE THE RI GHT ElI THER MAY HAVE TO A
TRIAL BY JURY | N RESPECT OF ANY LI TI GATI ON BASED HEREON, OR ARI SI NG OQUT COF, UNDER
OR I N CONNECTI ON W TH THI' S NOTE AND ANY AGREEMENT CONTEMPLATED TO BE EXECUTED I N
CONJUNCTI ON HEREW TH, OR ANY COURSE OF CONDUCT, COURSE OF DEALI NG STATEMENTS
(WHETHER VERBAL OR WRI TTEN) OR ACTIONS COF EITHER PARTY. THIS PROVISION IS A
MATERI AL | NDUCEMENT FOR THE LENDER MAKI NG THE LOAN EVI DENCED BY THI S NOTE.

[ THE REMAI NDER OF THI'S PAGE | NTENTI ONALLY LEFT BLANK]
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IN WTNESS WHERECF, the Borrower has caused this Note to be executed as of
the date first above witten.

CONTI NENTAL HOSPI TALI TY HOLDI NGS, LLC

By:/s/ Sherwood M Wi ser
Sherwood M Wei ser
Title: Mnagi ng Menber

45



EXH BI'T 10.3
GUARANTY AGREEMENT

Thi s absol ute and unconditional guaranty (this "Guaranty Agreenent")
gi ven by Sherwood M Weiser (the "Guarantor"), to induce CC U S. VENTURES,
INC., a Delaware corporation ("Ventures"), to extend credit to or otherw se
becorme or remain the creditor of CONTI NENTAL HOSPI TALI TY HOLDI NGS, LLC, a
Del aware limited liability conpany ("CHH")

W TNESSETH

WHEREAS, contenporaneously with the execution of this Guaranty Agreenent,
CHH entered into a Redenption Agreenent dated as of the date hereof between
Ventures and CHH (the "Redenpti on Agreenent") and Ventures agreed to accept a
promi ssory note in the original principal amount of $3.9 million from CHH (the
"Prom ssory Note") as provided for in the Redenpti on Agreenent (the
"Redenption Transaction");

WHEREAS, the Guarantor owns a nmenbership interest in CHH and will benefit

substantially fromthe Redenpti on Transaction. |Imediately follow ng the
Redenpti on Transaction, the Guarantor will own 25.25% nmenbership interest in
CHH;

WHEREAS, as a material inducenent to Ventures to enter into the
Redenpti on Transaction and accept the Prom ssory Note, the Guarantor has
agreed to issue in favor of Ventures this Guaranty Agreenment pursuant to which
the Guarantor guarantees all of the Obligations (defined bel ow);

WHEREAS, as further inducenment to Ventures to enter into the Redenption
Transaction and accept the Promi ssory Note, Karim Alibahi and Donal d Lefton
(collectively, the "OQther Guarantors") have agreed to issue in favor of
Vent ures guaranty agreenments pursuant to which they guarantee certain of the
bl i gations; and

WHEREAS, the Guarantor has agreed to grant a continuing lien on the
Col |l ateral (defined in that certain Security and Pl edge Agreenent dated as of
the date hereof between Guarantor and Ventures (the "Security and Pl edge
Agreenent")) to secure their obligations under this Guaranty Agreenent as
further provided in the Security and Pl edge Agreenent.

NOW THEREFORE, in consideration of the foregoing, the Quarantor does hereby
agree with Ventures as foll ows:

1. Onoligation of the Guarantor. The Guarantor irrevocably, absolutely and
uncondi tionally guarantees to Ventures, its successors and assigns (whether
col l ateral assigns or otherwi se), the pronpt and full paynment in United States
currency and performance of any and every of the Obligations (defined bel ow),
whet her due at maturity, acceleration or otherw se, together with all
attorneys' fees, costs and expenses of collection whether suit be brought or
not, including costs, expenses and attorneys' fees on appeal if an appeal is
taken fromany suit, incurred by Ventures, in connection with any matter
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covered by this Guaranty Agreenent, and agrees in the event CHH fails to fully
and tinely performany of said Cbligations to fully and tinmely perform sane

i medi ately upon denand. "Obligations" nmeans all |oans, advances, debts,
liabilities and obligations owing by CHH to Ventures under the Prom ssory Note
and the Redenption Agreenent, and all covenants and duties regardi ng such
anounts, of any kind or nature, present or future, arising under the

Prom ssory Note or the Redenption Agreenment and any rel ated docunment or
agreenent. The term "Obligations" includes, without linmtation, (i) al
principal and interest (including all interest which accrues after the
commencenent of any case or proceeding in bankruptcy after the insolvency of,
or for the reorgani zation of CHH, whether or not allowed in such proceeding),
(ii) all costs of collection, and (iii) all other fees, charges, expenses,
attorneys' fees and any other sum chargeable to CHH under the Prom ssory Note,
the Redenpti on Agreenent or any related docunment or agreemnent.

2. Consent to Ventures' Acts. The Guarantor consents, without affecting in
any way the Guarantor's liability to Ventures hereunder, that Ventures may,
Wit hout notice to or consent of the Guarantor and upon such terns as it may
deem advi sable and with or wi thout consideration and after notice of
cancel lation is received by Ventures: (a) extend, in whole or in part, by
renewal or otherw se, and as often as Ventures may wi sh, the tine of paynent
of any indebtedness owing by CHH, to Ventures, or held by Ventures as security
for any such obligation; (b) release, surrender, exchange, nodify, inpair, or
extend the period of duration, or the time for performance or paynent, of any
col lateral securing any obligation of CHH to Ventures; (c) settle or
conprom se any cl ai mof Ventures agai nst CHH, or against any other person
firmor corporation, whose obligation is held by Ventures as collatera
security for any obligation of CHH to Ventures; (d) release in whole or in
part any person liable for the paynent of any Obligation, including, but not
limted to, any of the other guarantors or any person |liable as an endorser
guarantor or judgnment debtor (if Ventures obtains a judgnent on any of the
bl igation) of the Obligation and, in any event, such release shall not affect
the liability of the Guarantor for the entire anount of any and every of the
bl igation; (e) proceed against the Guarantor wi thout first proceedi ng agai nst
or joining CHH or any guarantor or any endorser of any note or other agreenent
evi dencing the Obligations, or any property securing the payment or
performance of the Obligations; and (f) generally deal with CHH or any of the
security for the Cbligations or other person or party as Ventures nay see fit.
Further, Ventures shall not be under any obligation whatsoever to obtain or
perfect or to maintain the perfection of any security interest or other lien
on property to secure indebtedness of CHH to Ventures or the obligations of
t he Guarantor hereunder and Ventures shall have no obligation to, and shal
not have any liability for failing to, obtain or perfect or to maintain the
perfection of any security interest or lien on property to secure indebtedness
of CHH or the obligations of the Guarantor hereunder. Any failure of Ventures
to obtain and perfect or to maintain the perfection of any security interest
or lien shall not affect in any way whatsoever the obligation of the Guarantor
to Ventures under this Guaranty Agreenent. The Guarantor hereby ratifies and
confirms any such extension, renewal, release, surrender, exchange,
nodi fication, inpairment, settlenent, or conprom se, and all such actions
shal | be binding upon the Guarantor who hereby waive all defense,
counterclains, or offsets which the Guarantor m ght have by reason thereof.
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Covenants. The Guarantor covenants as foll ows:

a. The Guarantor shall provide (or cause CHH to provide) Ventures with
quarterly reports regarding the status of the working capital |oan
(the "Marriott Loan") from Marriott International Capita
Corporation to G B. Hotel Partners, Ltd. ("GBHP"), including the
anmount of principal and interest outstanding.

b. The Guarantor shall provide Ventures with witten notice within
ten(10) days of the occurrence of any of the follow ng:

(i) Any anendnment of any docunents relating to the Marriott Loan;

(ii) The satisfaction of the Marriott Loan;

(iii) Any notice, report, threat or other information regarding the
failure of GBHP or any of its property failing to materially
conply with all applicable I aws, rules, regulations and orders
or to pay when due all taxes, assessnments and governnenta
charges inposed upon it or upon its property;

(iv) Any event which is or may becone a default or breach of GBHP' s
obligations under the docunents relating to the Marriott Loan
or results in a default or event of default thereunder, or any
event which materially adversely affects GBHP's ability to
fully perform any of its obligations under the docunents
relating to the Marriott Loan, or any event which has occurred
and is continuing under thy material agreenment to which GBHP
or any of its subsidiaries is a party;

(v) As soon as they becone available, but in any event within 120
days after the end of each of its fiscal years, a copy of the
financial statements of GBHP; and

(vi) Fromtime to time on request, such information and docunents
as Ventures may reasonably request.

c. The Guarantor shall ensure that GBHP shall not (i) obtain additiona
financing or (ii) refinance any of its existing or future
i ndebt edness, unless (a) with regard to a refinancing, there is no
increase in the aggregate principal ambunt outstanding i mediately
prior to such refinancing; or (b) the value of the Collatera
i medi ately followi ng any such financing or refinancing is
reasonably acceptable to Ventures. For purposes this Section 3.c.
the value of the Collateral shall be deened reasonably acceptable if
the Collateral value equals at |east the M ninmm Val ue (defined
bel ow) based upon an i ndependent third party apprai sal and such
apprai ser and appraisal is reasonably acceptable to Ventures.
"M ni rum Val ue" neans (x) prior to the effectiveness of the Security
and Pl edge Agreenent as provided in Section 3 thereof, three tines
t he amount out standi ng under the Prom ssory Note and (y) follow ng
effectiveness of the Security and Pl edge Agreenent as provided in
Section 3 thereof, two tinmes the anpunt outstandi ng under the
Prom ssory Note.

d. The Guarantor shall not sell, transfer, encunber or otherw se
di spose of its interest in the Collateral
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e. The Guarantor shall ensure that GBHP shall not sell or otherw se
di spose of its interest in the Ritz-Carlton Hotel |located in Key
Bi scayne, Florida.

f. Upon the occurrence of any of the follow ng events described in (i)
- (iii) below, the Guarantor shall inmmediately, and in no event
not later than 30 days followi ng the occurrence of any one of
these events (which event shall have continued and not have been
di smi ssed during such period), provide or shall cause CHH to
provi de additional collateral for the Obligations, the form and
val ue of which shall be reasonably acceptable to Ventures:

(i) Any of the OQther Guarantors shall (A) make an assignnent for
the benefit of creditors, petition or apply to any court or
other tribunal for the appointnent of a custodian, receiver
or any trustee or shall conmence any proceedi ng under any
bankruptcy, reorganization, arrangenent, readjustnent of
debt, dissolution or liquidation |law or statute of any
jurisdiction, whether now or hereafter in effect; or if
there shall have been filed any such petition or
application, or any such proceedi ng shall have been
commenced agai nst any of the Other Guarantors in which an
order for relief is entered; any of the Other Guarantors, by
any act or om ssion shall indicate consent to, approval of
or fail to tinmely object to any such petition, application
or proceeding or order for relief or the appointnment of a
custodi an, receiver or any trustee; (B) admit in witing his
inability to pay his debts as they mature; or (C) have
conceal ed, renmoved or permtted to be conceal ed or renoved
any part of his properties or assets, with intent to hinder
delay or defraud its creditors or any of them or made or
suffered a fraudul ent transfer of any of his property under
any bankruptcy, fraudul ent conveyance or simlar law, or (D)
be "insolvent", as such termis defined in the federa
bankruptcy code of the United States or under the | aws of
the jurisdiction in which the Borrower is incorporated or
does business or either of the Other Guarantors reside;

(ii) the taking of possession of any substantial part of the
property of any of the Other Guarantors at the instance of
any governnental authority;

(iii) the death of any of the Other Guarantors;

4. \Waivers by CGuarantor. The Guarantor waives: (a) notice of acceptance of
this Guaranty Agreenent by Ventures; (b) notice of presentnent, dermand of
payment, notice of dishonor or protest of any of the Obligations or the
obligation of any person, firm or corporation held by Ventures as collatera

security for CHH s obligation; (c) notice of the failure of any person, firmor
corporation to pay to Ventures any indebtedness held by Ventures as collatera

security interest or lien on property to secure any indebtedness to CHH (d)
failure of Ventures to obtain and perfect or maintain the perfection or priority
of any security interest or lien on property to secure any indebtedness of CHH
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or the obligations of the Guarantor hereunder; (e) all defenses, offsets and
counterclainms which the Guarantor may at any tinme have to any claimof Ventures
against CHH (f) notice of any default by CHH or any pledgor, grantor of
security, or any guarantor; (g) any other notices to which the CGuarantor may
ot herwi se be entitled; (h) any right or claimof right to cause a marshalling of
any of CHH s assets or the assets of any other party now or hereafter held as
security for the Obligations, and waives the benefit of any statute of
limtations affecting the liability of the Guarantor hereunder

5. Renedies of Ventures. This is a guaranty of paynent and not of collection.

Ventures may at its option proceed in the first instance against the Guarantor
to collect any obligation covered by this Guaranty Agreenent, wi thout first
proceeding against CHH for the Obligations, or any other person, firm or
corporation liable for the Obligations, and without first resorting to any
property at any time held by Ventures as collateral security for the Ooligations
or the obligations under this Guaranty Agreenent and w t hout any marshalling of
asset s what soever.

The liability of the Guarantor under this CGuaranty Agreenent is absolute
and unconditional, without regard to the liability of any other person, and
shall not in any manner be affected by reason of action taken or not taken by
Vent ures, which action or inaction is herein consented and agreed to, nor hy
the partial or conplete unenforceability or invalidity of any other guaranty
or surety agreenment, pledge, assignnment or other security for any of the
Cbligation or the obligations under this Guaranty Agreenment. No delay in
maki ng demand on the Guarantor for satisfaction of their liability hereunder
shall prejudice Ventures' right to enforce such satisfaction. Al of
Ventures' rights and renedi es shall be cunul ative and any failure of Ventures
to exercise any right hereunder shall not be construed as a waiver of the
right to exercise the same or any other right at any tine, and fromtinme to
time, thereafter.

6. Bankruptcy of CHH  Notwi thstanding that this Guaranty Agreenent may have
been cancelled and/or returned to the CGuarantor, to the extent CHH has made
any paynents to Ventures within the ninety (90) day period follow ng the date
this Guaranty Agreenent was so cancelled, and the Cuarantor was obligated
under this Guaranty Agreement for said paynents, the liability of the

Guar antor hereunder shall at all tinmes continue for the amobunts so paid by CHH
to Ventures. |If, for any reason, (e.g. bankruptcy, or otherw se), Ventures is
not permtted to retain the payments so nade by CHH during said ninety (90)
day period, the Guarantor shall be |iable under this CGuaranty Agreenent for
the amobunt of such paynents as if this Guaranty Agreement had never been
cancel l ed and Ventures shall be entitled to recover said anmbunt so paid by CHH
within said ninety (90) day period. Anything in this Guaranty Agreenent to
the contrary notwithstanding, if at any time this Guaranty Agreenent is to be
cancel l ed, Ventures may retain the Guaranty Agreenent for a period of one
hundred twenty (120) days after the date the Guaranty Agreenent is to be so
cancelled and in the event no bankruptcy petition has been filed by or against
CHH for the ninety (90) day period following the date this Guaranty Agreement
is to be cancelled, then, in that event, this Guaranty Agreenent shall be
returned to the Guarantor. |[If, however, a bankruptcy petition has been filed
by or against CHH during said ninety (90) day period, and CHH has nmde
paynments to Ventures during said (90) day period, this Guaranty Agreenent

shal | not be cancelled and/or returned to the Guarantor unless and until a
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deci sion by a court of conpetent jurisdiction, or other agreement has been
entered or reached, pursuant to which Ventures shall be entitled to retain al
such monies paid during said ninety (90) day period. |If, as set for the
above, Ventures is obligated to return to CHH any nonies so paid during said
ninety (90) day period and such nonies are actually returned to CHH, this
Guaranty Agreenent shall not be cancelled (notw thstanding it being nmarked
"Cancel | ed" and returned to the Guarantor) and the Guarantor shall continue to
be liable to Ventures for all nonies paid during said ninety (90) day period.
If Ventures shall have marked this Guaranty Agreenment "Cancelled" and/or
returned this Guaranty Agreenent to the Guarantor, and under the provisions of
this paragraph 2, the Guarantor has continuing liability to Ventures for
certain anpunts which Ventures has or is obligated to return to CHH, then, in
such case, Ventures may enforce its rights under this Guaranty Agreenent upon
any copy of this Guaranty Agreenment notw thstanding the fact that the origina
of this CGuaranty Agreenent may have been marked "Cancel |l ed" and/or returned to
t he Guarantor.

7. Construction and Benefit. This Guaranty Agreenent is delivered and nade in,
and shall be construed pursuant to and governed by, the |laws of the State of
Florida, and is binding upon the Guarantor and his |egal representatives and

successors, and shall inure to the benefit to Ventures, its successors and
assigns.
8. Mscellaneous. In the event it becomes necessary for Ventures to exercise

its rights under this Guaranty Agreenment, whether suit be brought or not, the
Guarantor shall be liable for all costs and attorneys' fees incurred by Ventures,
i ncluding costs and attorneys' fees incurred by Ventures on appeal. To the
extent the Guarantor is obligated to nake any paynments to Ventures under this
Guaranty Agreenent, Ventures nmay offset and retain in paynent of said anobunts any
and all nonies of the Guarantor in the possession of Ventures at any tinme. In
the further event Ventures obtains a final judgnment agai nst the Guarantor upon
this Guaranty Agreenent, the judgment shall bear interest not at the judgnent
rate but at the highest rate permitted by applicable law fromtinme to tinme in
effect at the tinme of said judgment. Further, the Guarantor agrees that the
proper venue for any action that may be brought under this Guaranty Agreement,
in addition to any other venue permitted by |law, shall be in M am -Dade County,
Fl ori da. The liability of the Guarantor shall be joint and several. Thi s
Guaranty Agreenent shall be a continuing one and shall be binding upon the
Guarantor regardless of how |ong before or after the date hereof any of the
oligations were or are incurred. The term"Ventures" shall be deened to include
any individual, partnership or corporation acting as its nom nee or agent, and
any of its corporate subsidiaries or affiliates, the stock or interest of which
is owned or controlled, directly or indirectly, by it or by any affiliate of
Vent ur es. The term "CHH' shall include (a) any successor individual or
i ndi vi dual s, association, partnership, corporation or other entity to which all
or substantially all of the business or assets of said CHH shall have been
transferred, (b) any new partnership which shall have been created by reason of
the adm ssion of any new partner or partners therein and/or the dissolution of
the existing partnership by death, resignation or other wthdrawal of any
partner, and (c) any other corporation into or with which CHH shall have been
nmer ged, consolidated, reorgani zed, purchased or absorbed.
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9. Conplete Agreenent. The whole of this Guaranty Agreenent is herein set forth
and there is no verbal or other witten agreenent, and not understanding or
custom affecting the terms hereof. This Guaranty Agreenent can be nodified only
by a witten instrunent signed by the party to be charged therewth.

10. Subordi nation. Upon the occurrence and conti nuance of an Event of Default
(as defined under the Promi ssory Note):

a. Al rights and clains of the Guarantor (collectively the "CGuarantor
Clai ns") against CHH or any of CHH s property now or hereafter
exi sting shall be subordinate and subject in right of paynent to the

prior paynment in full of and the performance of all of the
bl i gati ons.
b. Until the Obligations have been paid and performed in full and the

Guarantor shall have perforned all of the Guarantor's obligations
her eunder, the Guarantor shall not receive or collect, directly or
indirectly, from CHH or any other party any paynent upon the
Guarantor Clainms, nor seek to realize upon any collateral securing
such Guarantor C ains. Notwi t hstanding the foregoing, if the
Guar antor should receive any such paynent, the Guarantor agrees to
hold sane in trust for Ventures and agrees that the Guarantor shall
have absolutely no rights in or to or dom nion over such paynents
except to pay them pronptly to Ventures and the Guarantor hereby
covenant to do so.

11. Grant of Security Interest. To secure the pronpt paynent and performance of
the Obligations, the Guarantor grants to Ventures a continuing first lien
security interest in the Guarantor Clains and in all property of the CGuarantor
delivered concurrently herewith or now, or at any tinme hereafter in the
possessi on of Ventures, and all proceeds of all such property. The Guarantor
agrees that Ventures shall have the rights and renedi es of a secured party under
the Uniform Conmmercial Code-Secured Transactions as adopted by the State of
Florida with respect to all of the aforesaid property, including, wthout
limtation, the right to sell or otherwi se dispose of any or all of such
property. Ventures nmay, w thout further notice to anyone, apply or set off any
bal ances, credits, deposits, accounts, nonies or other indebtedness at any tine
created by or due from Ventures to the Guarantor against the amunts due
hereunder. Any notification of intended disposition of any property required by
| aw shall be deened reasonably and properly given if given at least five (5)
cal endar days before such disposition.

12. Notice. All notices, demands, requests and other communications, if any,
requi red under this Guaranty Agreenent may be given orally (either in person or
by tel ephone if confirmed in witing within three (3) days thereafter), by telex,
telegram or telecopy, or in witing delivered by hand or nmail and shall be
conclusively deemed to have been received if delivered or attenpted to be
delivered by United States first class mail, return receipt requested, postage
prepai d, addressed to the party for whomit is intended at its address set forth
bel ow. Any party may desighate a change of address by witten notice to the
ot her party, received by such other party at |east ten (10) days before such
change of address is to becone effective. The Guarantor's addresses for the
purpose of this Section 12 is:
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Sherwood M Wi ser
3250 Mary Street
Suite 500

Mam , Florida 33133

Wth a copy to:

St earns Weaver M|l er Wissler Al hadeff & Sitterson, P.A.
150 West Fl agler Street

Mam , Florida 33130

Attn: Richard E. Schatz, Esq.

Donald E. Lefton

3250 Mary Street

Suite 500

Mam , Florida 33133

Kari m Al i bhai

3250 Mary Street
Suite 500

Mam , Florida 33133

Ventures' address for the purpose of this Section 12 is:

c/o Carnival Corporation
3655 N.W 87'" Avenue
Mam , Florida 33178
Attn: Gerald R Cahil

Wth a copy to:

c/o Carnival Corporation
3655 N.W 87'" Avenue
Mam , Florida 33178
Attn: Arnaldo Perez, Esq.

This Guaranty Agreenent does not require that Ventures give the Guarantor
any notice, demand, or request and this Section 12 shall not be construed to
create such a requirenent.

13. Gender and Nunber. In this Guaranty Agreement, wherever the context so
requi res, the use of any gender shall include all other genders, and words in the
singul ar shall include the plural and the plural shall include the singular

14. Savings Clause. |If any provision or portion of this Guaranty Agreenent is
declared or found by a court of conpetent jurisdiction to be unenforceable or
null and void, such provision or portion thereof shall be deened stricken and
severed fromthis Guaranty Agreenent, and the remaining provisions and portions
t hereof shall continue in full force and effect.

15. Headi ngs. The captions of Sections of this Guaranty Agreenent are for
convenient reference only, and shall not affect +the construction or
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interpretation of any of the ternms and provisions set forth in this CGuaranty
Agr eenent .

16. Subrogation. At such tine, and only at such tine, as the Cbligations have
been paid and performed in full, Ventures shall subrogate to Guarantor any and
all rights it has against the Gther Guarantors and CHH (including all rights with
respect to the Collateral). To such end, Ventures shall cooperate and execute
any and all docunents and/or instrunents of transfer necessary to effectuate an
assi gnment of such clains and rights.

17. Waiver of Trial by Jury. VENTURES AND THE GUARANTOR HEREBY KNOW NGLY

| RREVOCABLY, VOLUNTARILY AND | NTENTI ONALLY WAI VES ANY RI GHT ElI THER MAY HAVE TO
A TRIAL BY JURY I N RESPECT OF ANY ACTI ON, PROCEEDI NG OR COUNTERCLAI M BASED ON
THI' S GUARANTY AGREEMENT, OR ARI SING OUT OF, UNDER OR I N CONNECTION WTH THI S
GUARANTY AGREEMENT OR ANY AGREEMENT CONTEMPLATED TO BE EXECUTED | N CONNECTI ON
WTH TH' S GUARANTY AGREEMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALI NG

STATEMENTS (WHETHER VERBAL OR WRI TTEN) OR ACTIONS OF ANY PARTY HERETO. THI S
PROVI SION | S A MATERI AL | NDUCEMENT FOR VENTURES ACCEPTI NG TH S GUARANTY AGREEMENT
FROM THE GUARANTOR AND FOR THE GUARANTOR G VING TH' S GUARANTY AGREEMENT TO
VENTURES.

[ THE REMAI NDER OF THI' S PAGE | NTENTI ONALLY LEFT BLANK]
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I N WTNESS WHEREOF, the Guarantor intending to be jointly and severally
| egal | y bound hereby has signed this Guaranty Agreenent effective as of the
13th day of June, 2002.

/ s/ Sherwood M Wei ser
Sherwood M Wei ser

State of Florida )
) SS
County of M am -Dade )

The foregoing instrunent was acknow edged before me this 13 day of June,
2002 by Sherwood M Weiser. He personally appeared before nme, is personally
known to ne or produced as identification.

Notary:/s/Gwen C. Newel |
Print Name: Gwen C. Newel |
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EXH BIT 10.4

SECURI TY AND PLEDGE AGREEMENT

THI'S SECURI TY AND PLEDGE AGREEMENT (this "Security and Pl edge Agreenment"),
dated as of June 13, 2002, is nade and entered into by and between SHERWOOD M
VEEI SER (the "Q@uarantor"), and CC U.S. VENTURES, INC., a Delaware corporation (the
"Secured Party").

W TNESSETH:

WHEREAS, Continental Hospitality Holdings, LLC ("CHH') entered into a
Redenpti on Agreenent dated as of the date hereof between Secured Party and CHH
(the "Redenpti on Agreenent") and Secured Party agreed to accept a prom ssory note
in the original principal amount of $3.9 million from CHH (the "Prom ssory Note")
as provided for in the Redenption Agreenent (the "Redenption Transaction");

WHEREAS, the Guarantor owns a 11.36% nenbership interest in CHH and
benefited substantially fromthe Redenption Transacti on;

WHEREAS, in order to induce Secured Party to enter into the Redenption
Transaction, the Guarantor (i) issued in favor of Secured Party that certain
Guaranty Agreenent, dated as of the date hereof (the "CGuaranty Agreenent"),
pursuant to which the Guarantor jointly and severally guaranteed the
bl igations (defined below) and (ii) agreed to grant a continuing Lien on the
Col | ateral (defined below) to secure his obligations under the Guaranty
Agreenment subject to the ternms and conditions contained herein.

NOW THEREFORE, in consideration of the prem ses and nmutual covenants herein
contained and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknow edged, the parties hereto agree as
foll ows:

1. Defined Termns. Unl ess otherwi se defined herein, ternms defined in the
Redenpti on Agreenent are used herein as therein defined, and the follow ng
shall have (unless otherw se provided el sewhere in this Security and Pl edge
Agreenent) the followi ng respective meanings (such neanings being equally
applicable to both the singular and plural formof the ternms defined):

"Bankruptcy Code" neans title 7, 11 or 13, United States Code, as
anended fromtinme to time, and any successor statute thereto.

"UCC" shall mean the Uniform Commercial Code as the same may, fromtine
to tinme, be enacted and in effect in the State of Florida; provided,
however, in the event that, by reason of mandatory provisions of |aw, any
or all of the attachnent, perfection or priority of Secured Party’'s
security interest in any Collateral is governed by the Uniform Commerci al
Code as enacted and in effect in a jurisdiction other than the State of
Florida, the term"UCC' shall mean the Uniform Commercial Code as enacted
and in effect in such other jurisdiction solely for purposes of the
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provi sions hereof relating to such attachnment, perfection or priority and
for purposes of definitions related to such provisions.

"Coll ateral" has the nmeaning assigned to such termin Section 2 bel ow.

"Lien" neans any nortgage or deed of trust, pledge, hypothecation,
assi gnment, deposit arrangenent, lien, charge, claim security interest,
easenment or encunbrance, or preference, priority or other security
agreenent or preferential arrangenent of any kind or nature whatsoever
(including any lease or title retention agreenent, any financing |ease
havi ng substantially the same economnmic effect as any of the foregoing, and
the filing of, or agreenent to give, any financing statenment perfecting a
security interest under the UCC or conparable |law of any jurisdiction).

"Obligations" has the neaning ascribed to that termin the Guaranty
Agr eenent .

"Term nati on Date" nmeans the date on which the amounts evidenced by the
Prom ssory Note have been indefeasibly repaid in full and all other
bl i gati ons have been conpl etely discharged.

Pl edge and Grant of Lien. To secure the pronpt and conplete paynent,
performance and observance of all of the obligations of the Guarantor under
the Guaranty Agreement, the GGuarantor hereby grants, assigns, conveys,
nort gages, pledges, hypothecates and transfers to the Secured Party a lien
upon all of his right, title and interest in, to and under the follow ng
property, whether now owned by or owing to, or hereinafter acquired by or
arising in favor of the Guarantor, and regardl ess or where |ocated (all of
whi ch being hereinafter collectively referred to as the "Collateral"):

(i) 4.6% limted partnership interest in G B. Hotel Partners, Ltd.
("GBHP"), a Florida |imted partnership (the "Partnership
Interest"), subject to adjustnent as provi ded bel ow,; and

(ii) Al rights, powers, privileges and preferences pertaining to the
Coll ateral described in the preceding clause (i) and any partnership
rights, rights to subscribe, <cash distributions, dividends,
distributions, liquidating distributions, new securities (whether
certificated or uncertificated) and other property to which the
Guarantor may becone entitled by reason of the ownership of any such
Col l ateral ; and

(iii) Al proceeds of any of the foregoing Collateral

Until the occurrence of an event which may upon notice or |apse of tinme becone

an Event of Default (as defined in Section 7 hereof), the Guarantor shal
have the right to receive any dividends or distributions relating to the
Col |l ateral .

This Security and Pl edge Agreement shall constitute a security agreenent

under the UCC.

The parties agree that at the tinme this Security and Pl edge Agreenent

beconmes effective as provided in Section 3(ii) below upon the Guarantor's
request, the Secured Party shall release its lien on a portion of the
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Part nership
shal | have
that the Co
Note is at
based upon

Interest conprising the Collateral such that the Secured Party
alienon a 3.2%linmted partnership interest in GBHP, provided
Ilateral value of all collateral pledged to secure the Prom ssory
| east two tinmes the anpunt outstandi ng under the Promi ssory Note
an i ndependent third party appraisal and such appraiser and

apprai sal is reasonably acceptable to the Secured Party.

3. Effectiv

e Date. This Security and Pl edge Agreenent shall be effective only

after th

(i)

(ii)
(iii)

4. Delivery

e earlier of the followi ng to occur

the Maturity Date (as defined in the Marriott Loan docunents) under
the working capital loan from Marriott |International Capita
Corporation to GBHP (the "Marriott Loan");

the satisfaction of the Marriott Loan; or

the occurrence of a default not cured within the applicable grace
peri od under the Marriott Loan.

of Collateral and O her Docunents.

(i)

(i)

To the extent applicable, inmediately upon execution hereof,
Guarantor shall deliver to Secured Party all certificates, if any,
evidencing the pledged interests, acconpanied by duly executed
instruments of transfer or assignnments in blank, all in form and
substance satisfactory to the Secured Party.

Cont enpor aneously with the execution and delivery hereof, Guarantor
shal | execute and deliver to Secured Party duly signed UCC financing
statements for filing with the State of Florida, and shall execute
and deliver to Secured Party, upon Secured Party's request, any
ot her docunents reasonably requested by Secured Party to effectively
i mpl ement the purposes of this Security and Pl edge Agreement. The
UCC financing statenments shall not be filed with the applicable
governmental authorities wuntil the Effective Date shall have
occurred.

5. Representations and Warranties. The Guarantor hereby represents and warrants

to the Secured Party as foll ows:

(i)

The Guarantor is the sole |egal and equitable owner of each item of
the Collateral upon which it purports to grant a security interest
hereunder, free from any adverse claim |ien, security interests,
encunbrance or other right, title or interests of any person, except
for the security interests created hereby and the existing security
interests securing the Marriott Loan. The Guarantor has the right
and power to grant a security interest in the Collateral to the
Secured Party without the consent of any other person upon the
satisfaction of the Marriott Loan, and the CGuarantor shall at its
expense defend the Coll ateral against all clainms and demands of all
persons at any time claimng the Collateral or any interest therein
adverse to the Secured Party. So long as the obligations under the
Guaranty Agreenent are outstanding, the Guarantor agrees with the
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Secured Party (a) not to permt any part of the Collateral to be
| evi ed upon under any | egal process; (b) not to dispose of any of
the Collateral without the prior witten consent of the Secured
Party; (c) to conply with all applicable federal, state and |oca

statutes, laws, rules and regul ations, the non-conpliance with which
woul d have an adverse effect on the value of the Collateral; and (d)
to pay all taxes accruing after the date hereof, which constitute or
may constitute a lien against the Collateral, prior to the date when
penalties or interest would attach to such taxes; provided that the
Guarantor may contest any such tax claimif done diligently and in
good faith.

(ii) No dispute, set-off, counterclaimor defense exists on the part of
Guarantor or any other person in respect of any part of the
Col | ateral ;

(iii) No consent or approval by any governnental authority, regulatory
body, or other person, is or will be necessary for CGuarantor to
establish the creation of a security interest in the Collateral in
favor of Secured Party which has not been obtained, except for the
approval required with respect to the Marriott Loan;

(iv) Al information supplied and statenents made to Secured Party in
connection with the identification and description of the Collatera
are true and correct in all material respects;

(v) The Guarantor's principal residence and the locations of all of his
books and records concerning the Collateral are set forth on
Schedul e 1 hereto.

(vi) Wthout the proper consent of the Secured Party, the Quarantor shal

not sell, transfer, assign, convey, |ease of otherw se dispose of
any part of the Collateral, or enter into any contract or agreenment
to do so. The Guarantor will not conproni se, rel ease, surrender or

wai ve any rights of any nature whatsoever in respect of any of the
Col |l ateral without the Secured Party's prior witten consent.

(vii) The Guarantor shall appear in and defend any actions or proceedings
whi ch coul d reasonably be expected to affect Guarantor's title to or
the Secured Party’'s interest in the Collateral and the proceeds
t hereof; provided, however, that the Guarantor may settle such
actions or proceedings with the consent of the Secured Party which

consent shall not be unreasonably w thheld or delayed. The
Guarantor will advise the Secured Party pronmptly, in reasonable
detail, (a) of any Lien or claimmade or asserted agai nst any of the

Collateral, and (b) of the occurrence of any other event which could
have an adverse effect on the aggregate value of the Collateral or
on the Security Interests created hereunder

6. Covenants. The Guarantor covenants and agrees with Secured Party that from
and after the date hereof and until the Term nation Date:
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(i)

(i)

At any time, upon the witten request of the Secured Party and at
the sol e expense of the Guarantor, the Guarantor shall pronptly and
duly execute and deliver any and all such further instrunments and
docunents and take such further actions as the Secured Party may
deem desirable to obtain the full benefits of this Security and
Pl edge Agreenent and of the rights and powers herein granted. The
Guarantor also hereby authorizes the Secured Party to file any
financing or continuation statements under the UCC w thout the
signature of the Guarantor to the extent permtted by applicable
I aw.

The Guarantor shall keep and maintain, at its own cost and expense,
satisfactory and conplete records of the Collateral, including a
record of any and all paynents received and any and all credits
granted with respect to the Collateral and all other dealings with
the Coll ateral. The Guarantor shall mark its books and records
pertaining to the Collateral to evidence this Security and Pl edge
Agreenent and the security interests granted hereby.

(iii) The Guarantor shall provide the Secured Party with quarterly reports

(iv)

regarding the status of the Marriott Loan, including the amunt of
princi pal and interest outstanding.

The Guarantor shall provide the Secured Party with witten notice
within ten (10) days of the occurrence of any of the foll ow ng:

(a) Any anendnent of any docunents relating to the Marriott Loan;

(b) The satisfaction of the Marriott Loan;

(c) Any notice, report, threat or other information regarding the
failure of GBHP or any of its property failing to materially
conply with all applicable | aws, rules, regulations and orders
or to pay when due all taxes, assessnments and governnenta
charges inposed upon it or upon its property;

(d) Any event which is or nay beconme a default or breach of GBHP' s
obligations under the docunents relating to the Marriott Loan
or results in a default or event of default thereunder, or any
event which materially adversely affects GBHP's ability to
fully perform any of its obligations under the docunents
relating to the Marriott Loan, or any event which has occurred
and is continuing under thy nmaterial agreenment to which GBHP
or any of its subsidiaries is a party;

(e) As soon as they becone available, but in any event within 120
days after the end of each of its fiscal years, a copy of the
financial statenents of GBHP and the Ritz-Carlton Hote
| ocated in Key Biscayne, Florida;

(f) Any material change in any facts or circunstances warranted or
represented by Guarantor in this Security and Pl edge Agreenent
or in any other instrunent furnished by Guarantor to Secured
Party in connection with the Collateral or the Obligations;

(9) Any claim action or proceeding affecting title, or any other
matter relating to the Collateral, or any part thereof, or the
security interest created herein;
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(v) The

7. Events

(h) Any notice of default sent or received by Guarantor with
respect to any agreenents relating to the Collateral; and

(i) Fromtine to tine on request, such information and docunents
as Secured Party may reasonably request.

Guarantor shall ensure that GBHP shall not (i) obtain additiona
financing or (ii) refinance any of its existing or future

i ndebt edness, unless (a) with regard to a refinancing, there is no
increase in the aggregate principal amunt outstanding i mediately
prior to such refinancing; or (b) the value of the Collatera

i medi ately followi ng any such financing or refinancing is
reasonably acceptable to the Secured Party. For purposes this
Section 6(v), the value of the Collateral shall be deened reasonably
acceptable if the Collateral value equals at |east the M ninmum Val ue
(defined bel ow) based upon an independent third party appraisal and
such apprai ser and appraisal is reasonably acceptable to the Secured
Party. "M ninum Val ue" nmeans (x) prior to the effectiveness of the
Security and Pl edge Agreenment as provided in Section 3 thereof,
three tines the anmpbunt outstandi ng under the Pronissory Note and (y)
follow ng effectiveness of the Security and Pl edge Agreenent as
provided in Section 3 thereof, two tinmes the anmpunt outstandi ng
under the Pronissory Note.

of Default. As used herein, the term"Event of Default"” shall include

any or

(i)

(i)

(iii

(iv)

(v)

all of the follow ng:

the assignnment, voluntary or involuntary conveyance of |egal or
beneficial interests, nortgage, pledge or grant of a security
interest in any of the Collateral (except for the existing pledge of
the Collateral in connection with the Marriott Loan); or

the filing or issuance of a notice of any lien, warrant for
distraint or notice of levy for taxes or assessment against the
Col | ateral which remains undisnissed for a period of thirty (30)
days or nore; or

) the failure of the Guarantor to duly and tinmely perform any
agreenent, obligation or covenant contained in this Security and
Pl edge Agreenent or the Guaranty Agreenent, and in each case, any
such failure shall remain unrenmedied for ten (10) days after witten
notice thereof shall have been given to the Guarantor by the Lender;
or

the adjudication of the Guarantor as bankrupt, or the taking of any
vol untary action by the Guarantor or any involuntary action agai nst
t he Guarantor seeking an adjudication of the Guarantor as bankrupt,
or seeking relief by or against the Guarantor under any provision of
t he Bankruptcy Code; or

the death of the Guarantor; provided, however, that the death of the
Guarantor shall not constitute an Event of Default if, within sixty
(60) days of the opening of the estate of the Guarantor (the
"Estate"), the Estate, by witten instrument acceptable to the
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Secured Party becomes a substitute guarantor, and upon the Estate
distributing its assets, a substitute guarantor reasonably
acceptable to the Secured Party is provided to the Secured Party
(all costs incurred by the Secured Party in connection with the
preparation and delivery of any documentation relating to the
foregoing shall be borne solely by CHH); or

(vi) Any representation or warranty made by Guarantor under this Security
and Pledge Agreement or any report, certificate, financia
statement, or other information provided by or on behalf of
Guarantor to Secured Party in connection herewith is false or
nm sl eading in any material respect and any such failure shall remain
unrenedi ed to the reasonabl e satisfaction of the Lender for ten (10)
days after witten notice thereof shall have been given to the
Borrower by the Lender; or

(vii) the occurrence of a default not cured within the applicable grace
period under the Pronissory Note, the Guaranty Agreenment or the
Redenpti on Agreenent.

Renedi es; Rights wupon Default. Upon the occurrence and during the
continuation of an Event of Default, and followi ng five (5) days follow ng
witten demand for paynent in full delivered to the Guarantor, in addition to
all other rights and renmedies granted to it under this Security and Pl edge
Agreenent, the Promi ssory Note, and the UCC, the Secured Party may at its
option: (i) reduce its claimto judgnment or foreclosure or otherw se enforce
the security interests granted herein, in whole or in part, by any avail able
judicial procedure; (ii) sell, or otherw se dispose of, at the office of the
Secured Party, or elsewhere, all or any part of the Collateral, and any such
sale or disposition, nmay be as a unit or in parcels, by public or private
proceedi ngs, and by way of one or nore contracts (the sale of any part of the
Col | ateral shall not exhaust the Secured Party's power of sale, but sales
may be made fromtine to time, until all of the Collateral has been sold or
until the obligations under the Guaranty Agreenent have been paid and
performed in full); (iii) at its discretion, retain the Collateral in
satisfaction of the obligations under the Guaranty Agreenent whenever the
circunmstances are such that the Secured Party is entitled to do so under the
UCC or otherwi se; and (iv) exercise any and all other rights, renedies and
privileges it mmy have under the Guaranty Agreenent, and all the other
docunents defining the Obligations.

Applications of Proceeds by the Secured Party. Any and all proceeds ever
received by the Secured Party from any sale or other disposition of the
Collateral, or any part thereof, or the exercise or any other renmedy pursuant
hereto shall be applied by the Secured Party to the obligations under the
Guaranty Agreement in such order and manner as the Secured Party, in its sole
discretion, nmay deem appropriate, notwithstanding any directions or
instructions to the contrary by the GQGuarantor; provided, that (i) the
proceeds and/or accounts shall be applied toward satisfaction of the
obl i gati ons under the Guaranty Agreenent; and (ii) if such proceeds and/or
accounts are not sufficient to pay the obligations under the Guaranty
Agreenent in full, the Guarantor shall remain liable to the Secured Party for
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10.

11.

12.

13.

the deficiency. Any proceeds received by the Secured Party under this
Security and Pledge Agreenment in excess of those necessary for full and
conplete satisfaction of the obligations under the Guaranty Agreenent (as
well as the Secured Party's costs and expenses incurred in connection with
its exercise of renedies hereunder) shall be distributed to the CGuarantor

Notice of Sale. Reasonable notification of the time and place of any public
sale of the Collateral or reasonable notification of the tine after which any
private sale or other intended disposition of the Collateral is to be made,
shall be sent to the Guarantor and to any other persons entitled under the
UCC to notice. It is agreed that notice sent or given not |less than ten (10)
cal endar days prior to the taking of the action to which the notice rel ates
is reasonable notification and notice for the purposes of this Section.
Except as otherwi se may be specifically provided herein, the Guarantor hereby
wai ves presentnent, demand, protest or any notice (to the nmaxi num extent
permtted by applicable |aw) of any kind in connection with this Security and
Pl edge Agreenment or any Coll ateral.

Limtation on Secured Party's Duty in Respect of Collateral. Secured Party
shal |l use reasonable care with respect to the Collateral in its possession or
under its control. Secured Party shall not have any other duty as to any

Collateral in its possession or control or in the possession or control of
any agent or noninee of Secured Party, or any incone thereon or as to the
preservation of rights against prior parties or any other rights pertaining
t her et o.

I ndemmi fication. |In any suit, proceeding or action brought by the Secured
Party relating to any of the Collateral for any sum owi ng thereunder or to
enforce any provision of any of the Collateral, the CGuarantor will save,

i ndemmi fy and keep the Secured Party harml ess from and against all expense
(including reasonabl e attorneys' fees and expenses), |oss or damage suffered
by reason of any defense, setoff, counterclaim recoupnment or reduction of
liability whatsoever of the obligor thereunder, arising out of a breach by
the Guarantor of any obligation thereunder or arising out of any other
agreenent, indebtedness or liability at any time owing to, or in favor of,
such obligor or its successors fromthe Guarantor, except in the case of the
Secured Party, to the extent such expense, |oss, or danmge is attributable
solely to the gross negligence or willful misconduct of the Secured Party as
finally determined by a court of conpetent jurisdiction. Al'l  such
obligations of the Guarantor shall be and remain enforceabl e agai nst and only
agai nst the GQuarantor and shall not be enforceabl e against the Secured Party.

Notices. Notices required or permitted to be given under this Security and
Pl edge Agreenent shall be in witing and effective upon delivery in person
by tel ecopy, or by certified mail, return receipt requested, to the parties
at the addresses bel ow or to another address as either party shall direct by
notice to the other parties as provided in this Section.

If to Guarantor, to: M. Sherwood M Wi ser
3250 Mary Street
M am , Florida 33133
Tel ecopy: (305) 569-7803
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14.

15.

16.

Wth a copy to: Stearns Weaver M Il er Wissler
Al hadeff & Sitterson, P.A
150 West Fl agler Street
Mam , Florida 33130
Attn: Richard E. Schatz, Esq.
Tel ecopy: (305) 789-3395

If to Secured Party, to: CC U. S. Ventures, Inc.
c/o Carnival Corporation
3655 N.W 87'" Avenue
Mam , Florida 33178
Attn: Gerald R Cahil
Tel ecopy: (305) 406-4700

with a copy (which shal

not constitute notice) to: Carni val Corporation
3655 N.W 87'" Avenue
Mam , Florida 33178
Attn: Arnaldo Perez, Esq.
Tel ecopy: (305) 406-4758

Rei nstatement. This Security and Pl edge Agreenent shall remain in full force

and effect and continue to be effective should any petition be filed by or
against the Guarantor for |liquidation or reorganization or should the
Guarantor becone insolvent or make an assignment for the benefit of any
creditor or creditors or should a receiver or trustee be appointed for all or
any significant part of the Guarantor's assets, and shall continue to be
effective or be reinstated, as the case may be, if at any tinme paynent and
performance of the obligations under the Guaranty Agreenent, or any part
thereof, is, pursuant to applicable |aw, rescinded or reduced in anount, or
nmust ot herwi se be restored or returned by any obligee of the obligations
under the Guaranty Agreenent, whether as a "voidable preference,” "fraudul ent
conveyance," or otherw se, all as though such paynent or performance had not
been nade. |In the event that any paynment, or any part thereof, is rescinded,
reduced, restored or returned, the obligations under the Guaranty Agreenent
shall be reinstated and deened reduced only by such anpbunt paid and not so
resci nded, reduced, restored or returned.

Severability. Wenever possible, each provision of this Security and Pl edge
Agreenent shall be interpreted in a manner as to be effective and valid under
applicable law, but if any provision of this Security and Pl edge Agreenent
shall be prohibited by or invalid under applicable law, such provision shal
be ineffective to the extent of such prohibition or invalidity wthout
i nvalidating the renmai nder of such provision or the remaining provisions of
this Security and Pl edge Agreenent. This Security and Pl edge Agreenent is to
be read, construed and applied together with the Promi ssory Note and the
Redenpti on Agreenent which, taken together, set forth the conplete
under standi ng and agreement of the Guarantor and the Secured Party with
respect to the matters referred to herein and therein.

No Waiver; Cunul ative Renedi es. The Secured Party shall not by any act
del ay, omi ssion or otherwi se be deened to have waived any of its rights or
renmedi es hereunder, and no wai ver shall be valid unless in witing, signed by
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17.

18.

19.

the Secured Party and then only to the extent therein set forth. A waiver by
the Secured Party of any right or renedy hereunder on any one occasi on shal

not be construed as a bar to any right or renedy that the Secured Party woul d
ot herwi se have had on any future occasion. No failure to exercise nor any
delay in exercising on the part of the Secured Party, any right, power or
privil ege hereunder, shall operate as a waiver thereof, nor shall any single
or partial exercise of any right, power or privilege hereunder preclude any
other or future exercise thereof or the exercise of any other right, power or
privilege. The rights and renedi es hereunder provided are cunul ative and may
be exercised singly or concurrently, and are not exclusive of any rights and
remedi es provided by aw. None of the terns or provisions of this Security
and Pl edge Agreenent nay be waived, altered, nodified or amended except by an
instrunent in witing, duly executed by the Secured Party and the Guarantor.

Successors and Assigns. All rights of the Secured Party under this Security
and Pl edge Agreenent shall inure to the benefit of its successors and
assigns. All obligations of the Guarantor shall bind the Guarantor's
successors and assigns; provided, however, the Guarantor nmmy not assign or
transfer any of its rights and obligations hereunder or any interest herein
wi thout the prior consent of the Secured Party and the Secured Party may not
assign or transfer any of its rights and obligations hereunder or any
interest herein to anyone other than one of its affiliates w thout the prior
consent of the Guarantor

Counterparts. This Security and Pl edge Agreenent may be executed in any
nunber of separate counterparts, each of which when so executed shall be
deened an original and all of which shall constitute but one and the sane
agreenent .

Governing Law. This Security and Pl edge Agreenent and the obligations arising

her eunder shall be governed by, and construed and enforced in accordance
with, the laws of the State of Florida applicable to contracts nmade and
performed in that State and any applicable laws of the United States of
Anmerica. The Guarantor hereby consents and agrees that the state or federa
courts located in Mani-Dade County, Florida, shall have exclusive
jurisdiction to hear and determine any clains or disputes between the
Guarantor and the Secured Party pertaining to this Security and Pl edge
Agreenent, the Promi ssory Note, the Redenption Agreenent, or any of the other
docunents or to any matter arising out of or relating to this Security and
Pl edge Agreenment or any of the other docunents, provided, that nothing in
this Security and Pl edge Agreenent shall be deened or operate to preclude the
Secured Party from bringing suit or taking other legal action in any other
jurisdiction to realize on the Collateral or any other security for the
obl i gati ons under the Guaranty Agreenment, or to enforce a judgnent or other
court order in favor of the Secured Party. The Guarantor expressly submts
and consents in advance to such jurisdiction in any action or suit commenced
in any such court, and the Guarantor hereby waives any objection which it may
have based upon | ack of personal jurisdiction, inproper venue or forum non
conveni ens and hereby consents to the granting of such legal or equitable
relief as is deened appropriate by such court. The Guarantor hereby waives
personal service of the sunmons, conplaint and other process issued in any
such action or suit and agrees that service of such sumons, conplaints and
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20.

21.

ot her process may be made by registered or certified nail addressed to the
Guarantor at the address provided for herein and that service so nade shal
be deemed conpl eted upon the earlier of actual receipt thereof or three (3)
days after deposit in the U S. mails, proper postage prepaid.

Limtation by Law Al rights, renmedies and powers provided in this Security
and Pl edge Agreenent nay be exercised only to the extent that the exercise
t hereof does not violate any applicable provision of law, and all the
provi sions of this Security and Pl edge Agreenent are intended to be subject
to all applicable mandatory provisions of |law that nmay be controlling and to
be linited to the extent necessary so that they shall not render this
Security and Pl edge Agreenent invalid, unenforceable, in whole or in part, or
not entitled to be recorded, registered or filed under the provisions of any
applicable I aw.

Headi ngs. The headi ngs contained in this Security and Pl edge Agreenent are
and shall be without substantive meaning or content of any kind whatsoever
and are not a part of the agreenent between the parties.

22. Waiver of Jury Trial. GUARANTOR AND SECURED PARTY (BY | TS ACCEPTANCE HEREOF)

HEREBY KNOW NGLY, | RREVOCABLY, VOLUNTARI LY, AND | NTENTI ONALLY WAI VE ANY RI GHT
IT MAY HAVE TO A TRIAL BY JURY I N RESPECT OF ANY LI TI GATI ON BASED ON THI S
SECURI TY AND PLEDGE AGREEMENT, THE LIABILITIES, OR ANY OTHER DOCUMENTS
EXECUTED | N CONJUNCTION WTH THI' S SECURI TY AND PLEDGE AGREEMENT, OR ARI SI NG
OUT OF, UNDER, OR I N CONNECTI ON THEREW TH, OR ANY COURSE OF CONDUCT, COURSE
OF DEALI NG, STATEMENT (WHETHER VERBAL OR WRI TTEN), OR ACTION OF ANY PARTY
THI'S PROVISION | S A MATERI AL | NDUCEMENT FOR SECURED PARTY TO ENTER I NTO THI S
SECURI TY AND PLEDGE AGREEMENT AND THE LOAN TRANSACTI ON SECURED HEREBY.

[ REMAI NDER OF THI' S PAGE | NTENTI ONALLY LEFT BLANK]

66



I N WTNESS WHEREOF, each of the parties hereto has caused this Security and
Pl edge Agreenent to be executed and delivered as of the date first set
forth above.

Guar ant or : /'s/ Sherwood M Wei ser

Sherwood M Wei ser

CC U.S. VENTURES, I|NC
Secured Party

By:/s/ Howard S. Frank

Name: Howard S. Frank
Title: Vice President and Treasurer
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JO NDER AND CONSENT OF GENERAL PARTNERS

KEY RESORT, |INC. and GB (KEY BI SCAYNE) OPERATI NG CORPORATI ON, the General
Partners of G B. Hotel Partners, Ltd., join in the Security and Pl edge Agreenent
for the purpose of consenting to the transactions contenplated therein, and to
acknowl edge that no further consents or approvals are required under the
partnership agreenent for G B. Hotel Partners, Ltd. for the transaction
contenpl ated therein.

KEY RESORT, | NC.

By:/s/ Donald E. Lefton
Nanme: Donald E. Lefton
Title:

GB (KEY BI SCAYNE) OPERATI NG
CORPORATI ON

By:/s/ Karim Alibhai
Nanme: Karim Al i bhai
Title:
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SCHEDULE 1
TO
SECURI TY AND PLEDGE AGREEMENT

Princi pal Residence of Guarantor

Princi pal Residence of Guarantor: 10 Edgewater Drive, TSK
Coral Gables, Florida 33133

Principal Place of Business
and | ocation of Books and Records: 3250 Mary Street, 5'" Floor
Mam , Florida 33133
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EXH BI T 12
CARNI VAL CORPORATI ON
RATI O OF EARNI NGS TO FI XED CHARCES
(in thousands, except ratios)

Ni ne Mont hs Ended August 31,

2002 2001

Net incone $824, 605 $809, 888
I ncone tax benefit, net (36, 472) (1, 695)
I ncome before income tax benefit, net 788, 133 808, 193
Adj ust nent to earnings:

Loss fromaffiliate operations

and divi dends received, net 56, 910

Ear ni ngs, as adj usted 788, 133 865, 103
Fi xed charges:

I nterest expense, net 86, 440 92, 210

Interest portion of rent expense(l) 3,689 2,737

Capitalized interest 25, 334 21, 320
Total fixed charges 115, 463 116, 267
Fi xed charges not affecting earnings:

Capitalized interest (25, 334) (21, 320)
Ear ni ngs before fixed charges $878, 262 $960, 050
Rati o of earnings to fixed charges 7. 6x 8. 3x

(1) Represents one-third of
representative of the interest

rent expense,
portion of
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EXH BIT 99.1

CERTI FI CATI ON PURSUANT TO 18 U.S.C. SECTI ON 1350,
AS ADOPTED PURSUANT TO
SECTI ON 906 OF THE SARBANES- OXLEY ACT OF 2002

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

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

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

Dat e: Oct ober 14, 2002

By: /s/ Mcky Arison

M cky Arison

Chai rman of the Board of Directors
and Chi ef Executive O ficer
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EXHBIT 99.2

CERTI FI CATI ON PURSUANT TO 18 U.S.C. SECTI ON 1350,
AS ADOPTED PURSUANT TO
SECTI ON 906 OF THE SARBANES- OXLEY ACT OF 2002

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

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

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

Dat e: Oct ober 14, 2002

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

Vice Chairman of the Board of
Directors and Chi ef

Operating Oficer
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EXHBIT 99.3

CERTI FI CATI ON PURSUANT TO 18 U.S.C. SECTI ON 1350,
AS ADOPTED PURSUANT TO
SECTI ON 906 OF THE SARBANES- OXLEY ACT OF 2002

In connection with the Carnival Corporation (the "Conpany") Quarterly
Report on Form 10-Q for the quarter ended August 31, 2002 as filed with the
Securities and Exchange Conmi ssion on the date hereof (the "Report"), I,
Gerald R Cahill, certify pursuant to 18 U. S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

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

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

Dat e: Oct ober 14, 2002

By: /s/ Gerald R Cahil
Gerald R Cahil

Seni or Vice President-Finance
and Chi ef Financial and
Accounting O ficer
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