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ROYAL CARIBBEAN CRUISES LTD.
1050 Caribbean Way
Miami, Florida 33132
Notice of Annual Meeting of Shareholders
To Be Held May 31, 2007

To the Shareholders of
ROYAL CARIBBEAN CRUISES LTD.
Notice is hereby given that the Annual Meeting of Shareholders of Royal Caribbean Cruises Ltd. (the Company )
will be held at 9:00 A.M. on Thursday, May 31, 2007 at the JW Marriott, 1109 Brickell Avenue, Miami, Florida.
The Annual Meeting will be held for the following purposes:
1. To elect three directors to the Company s Board of Directors;

2. To ratify the selection of the Company s independent registered certified public accounting firm;

3. To transact such other business as may properly come before the meeting and any adjournment thereof.
The Board of Directors has fixed the close of business on April 12, 2007 as the record date for the determination
of shareholders entitled to notice of and to vote at the meeting or any adjournment thereof. This proxy statement and
accompanying proxy card are being distributed on or about April 30, 2007.
All shareholders are cordially invited to attend the meeting in person. Whether or not you expect to attend
in person, the Company requests that you promptly fill in, sign and return the enclosed proxy card.
Bradley H. Stein,
Secretary
April 24, 2007
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ROYAL CARIBBEAN CRUISES LTD.
1050 Caribbean Way
Miami, Florida 33132
PROXY STATEMENT
FOR ANNUAL MEETING OF SHAREHOLDERS
To Be Held May 31, 2007

GENERAL INFORMATION

Who May Vote

Holders of the Company s common stock, par value $.01 per share, as reflected in our records at the
close of business on April 12, 2007, may vote at the Annual Meeting of Shareholders to be held on May 31,
2007, and any adjournment or postponement thereof.

As of April 12, 2007, the Company had 212,437,054 issued and outstanding shares of common stock.
Each issued and outstanding share is entitled to one vote.
How to Vote

You may vote in person at the meeting or by proxy. We recommend that you vote by proxy even if you
plan to attend the meeting. You can always change your vote at the meeting.
How Proxies Work

All properly executed proxies will be voted in accordance with the instructions contained thereon, and if
no choice is specified, the proxies will be voted for the election of the directors named elsewhere in this
proxy statement and for ratification of the selection of the independent registered certified public accounting
firm. Abstentions are counted as present in determining the existence of a quorum but will not have the
effect of votes in opposition to the election of a director ora no vote on proposal 2. Under New York Stock
Exchange ( NYSE ) rules, if your broker holds your shares in its name, your broker is permitted to vote your
shares on these items even if it does not receive voting instructions from you.
Matters to be presented

We are not aware of any matters to be presented for a vote at the Annual Meeting of Shareholders
other than those described in this proxy statement. If any matters not described in this proxy statement are
properly presented at the meeting, the proxies will use their own judgment to determine how to vote your
shares. If the meeting is postponed or adjourned, the proxies will vote your shares on the new meeting date
in accordance with your previous instructions, unless you have revoked your proxy.
Vote necessary to approve proposals

Iltem Vote Necessary

Election of directors Directors are elected by a majority of the votes
represented by the shares of common stock
present at the meeting in person or by proxy.

Ratification of Independent Registered Certified A majority of the votes represented by the shares

Public Accounting Firm of common stock present at the meeting in person
or by proxy is required for the ratification of the
Company s independent registered certified public
accounting firm.
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Revoking a Proxy

Any proxy may be revoked by a shareholder at any time before it is exercised by giving written notice to
that effect to the Corporate Secretary of the Company or by signing and submitting a later-dated proxy.
Shareholders who attend the Annual Meeting may revoke any proxy previously granted and vote in person.

CORPORATE GOVERNANCE

The Company has adopted corporate governance principles which, along with board committee
charters and key committee practices, provide the framework for the governance of the Company. The
corporate governance principles address such matters as director qualifications, director independence,
director compensation, board committees and committee evaluations. The Company believes that the
corporate governance principles comply with the corporate governance rules adopted by the NYSE. A copy
of the corporate governance principles of the Company is posted in the corporate governance section on
the Company website at www.rclinvestor.com and is available in print to shareholders upon written request
to the Corporate Secretary, Royal Caribbean Cruises Ltd., 1050 Caribbean Way, Miami, Florida 33132.
Board of Directors and Committees

The Board of Directors has established an Audit Committee, a Compensation Committee, a Nominating
and Director Affairs Committee and an Environmental, Safety and Security Committee. The functions of
each of these committees are described below. Each committee has adopted a charter and a copy of each
committee charter is posted in the corporate governance section on the Company website at
www.rclinvestor.com and is available in print to shareholders upon written request to the Corporate
Secretary, Royal Caribbean Cruises Ltd., 1050 Caribbean Way, Miami, Florida 33132.

Board of Directors The Company is governed by the Board and various committees of the Board that
meet throughout the year. The Board consists of eleven members. During 2006,
there were five meetings of the Board, and a total of 20 committee meetings. Each
of the Board members attended at least 75% of an aggregate of all meetings of the
Board and of any committees on which he or she served. The corporate governance
principles provide that, in addition to regularly scheduled Board meetings,
non-management directors will hold two regularly scheduled meetings a year and
the independent directors will hold two regularly scheduled meeting a year. The
Chairman of the Nominating and Director Affairs Committee of the Board presides
at such meetings. In 2006, there were two meetings of non-management directors
and two meetings of independent directors.

The Company does not have a formal policy regarding Board member attendance at
the annual shareholders meeting. Because the 2006 Annual Meeting of
Shareholders was not held in conjunction with a Board meeting, Richard D. Fain
was the only Board member who attended such meeting.

Committees of the Board The Board has four committees. The following is a description of the current
membership, number of meetings held during 2006 and the responsibilities of each
committee.

Audit Committee The members of the Audit Committee are William L. Kimsey (Chair and Financial

Expert), Gert W. Munthe and Bernt Reitan. Each member of the Audit Committee
is independent as defined under NYSE rules. See Director Independence.
2
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Compensation Committee

Nominating and Director Affairs
Committee

The Audit Committee met ten times in 2006.

The Audit Committee is responsible for the oversight of:
the integrity of the financial statements of the Company;
the independent auditor s qualifications and independence;

the performance of the Company s internal audit function and independent
registered certified public accounting firm; and

the compliance by the Company with the legal and regulatory requirements in
connection with the foregoing.

In furtherance of its purpose, the Audit Committee regularly reviews and discusses
with management and the independent registered certified public accounting firm
the annual audited and quarterly financial statements of the Company. The Audit
Committee is also responsible for preparing the Audit Committee report required by
the rules of the U.S. Securities and Exchange Commission, which is included in this
proxy statement under the heading Report of the Audit Committee.

The Board has concluded that Mr. Kimsey qualifies as an audit committee financial
expert. Mr. Kimsey also serves on the audit committee of three other public
companies. The Board of Directors has determined that Mr. Kimsey s simultaneous
service on these other audit committees does not and will not impair his ability to
effectively serve on the Company s audit committee.

The members of the Compensation Committee are Bernt Reitan (Chair), Bernard
W. Aronson, Laura Laviada and Gert W. Munthe. Each member of the
Compensation Committee is independent as defined under NYSE rules.

The Compensation Committee met four times in 2006.

The Compensation Committee has overall responsibility for evaluating and
approving the executive compensation plans, policies and programs of the
Company, including the administration of the stock award plans and the granting of
awards under the plans. Among other responsibilities, the Compensation Committee
annually reviews and approves corporate goals and objectives relevant to the
compensation of the Chief Executive Officer of the Company and sets
compensation levels based on this evaluation. The Compensation Committee also
annually reviews and sets the compensation levels of all senior executives of the
Company. The Compensation Committee is responsible for preparing the
Compensation Committee Report and approving the Compensation Discussion and
Analysis required by the rules of the U.S. Securities and Exchange Commission,
which is included in this proxy statement under the heading Report of the
Compensation Committee and Compensation Discussion and Analysis.

The members of the Nominating and Director Affairs Committee are Thomas J.
Pritzker (Chair), Arvid Grundekjoen, Eyal Ofer and Arne Alexander Wilhelmsen.
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Each member of the Nominat-
3
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Environmental, Safety and
Security Committee

ing and Director Affairs Committee is independent as defined under NYSE rules.

The Nominating and Director Affairs Committee met three times in 2006. The
Nominating and Director Affairs Committee assists the Board by identifying
qualified individuals for nomination as members of the Board of Directors and of
Board committees, recommending to the Board corporate governance guidelines,
reviewing and making recommendations to the Board concerning Board committee
structure, operations and board reporting, and evaluating board and management
performance.

The Company has engaged in the past and may engage in the future third parties to
identify or assist in identifying potential director nominees.

The Nominating and Director Affairs Committee does not have a formal policy on
the consideration of director candidates recommended by shareholders because the
Committee to date has not felt it necessary to adopt such a policy. Nonetheless, the
Company has adopted procedures by which shareholders may communicate to the
Board recommendations for director candidates. These procedures are set forth
below under Proposals of Shareholders for Next Year.

In assessing candidates, the Committee considers the personal and professional
ethics, integrity and values of the candidate and his or her ability to represent the
long-term interests of the shareholders. The Committee also considers the
candidate s experience in business and other areas that may be relevant to the
activities of the Company, the applicable independence requirements and the
current composition of the Board. Although the Shareholders Agreement between
the two principal shareholders of the Company limits the ability of the Committee
to identify all candidates, the Committee is nonetheless committed to ensuring that
all candidates satisfy the foregoing qualifications. For a description of the
Shareholders Agreement, see Shareholders Agreement below.

The members of the Environmental, Safety and Security Committee are William K.
Reilly (Chair), Arvid Grundekjoen and Eyal Ofer. A majority of the members of the
Environmental, Safety and Security Committee are independent as defined under
NYSE rules.

The Environmental, Safety and Security Committee met three times in 2006.

The Environmental, Safety and Security Committee assists the Board in its
oversight of the Company s management concerning the implementation and
monitoring of the Company s environmental, safety and security programs and
policies. As part of its responsibilities, the Committee monitors the Company s
overall environmental compliance on board its cruise ships and reviews safety and
security programs and policies on board its cruise ships.

4
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Director Independence

The Company s corporate governance principles contain guidelines established by the Board to assist it
in determining director independence as defined by the listing standards of the NYSE. The Company s
corporate governance principles state that a majority of the Company s directors shall be independent
directors under NYSE rules. The Board believes that directors who do not meet the NYSE s independence
standards also make valuable contributions to the Board and to the Company by reason of their experience
and wisdom, and the Board expects that some minority of its Board will not meet the NYSE s independence
standards.

To be considered independent under the NYSE rules, the Board must determine that a director does
not have any direct or indirect material relationship with the Company or any of its subsidiaries (collectively,
the Royal Caribbean Group ). The Board has established the following guidelines to assist it in determining
director independence in accordance with those rules:

A director will not be independent if, within the preceding three years: (i) the director was employed by the Royal
Caribbean Group, or an immediate family member was employed as an executive officer of the Royal Caribbean
Group, other than in each instance as interim Chairman or interim Chief Executive Officer ( CEO ); (ii) the
director or an immediate family member received more than $100,000 in any year in direct compensation from
the Royal Caribbean Group other than (A) director and committee fees, (B) pension and other deferred
compensation for prior service, (C) compensation for former services as an interim Chairman or interim CEO, or
(D) compensation to an immediate family member for service as a non-executive employee of the Royal
Caribbean Group; (iii) the director was employed by or affiliated with the Company s independent registered
certified public accounting firm; (iv) an immediate family member of the director was affiliated with or employed
by the Company s independent registered certified public accounting firm as a partner, principal or manager; or
(v) an executive officer of the Company was on the compensation committee of the Board of Directors of a
company which employed the Company director as an executive officer, or which employed an immediate family
member of the director as an executive officer;

The following commercial relationships will not be considered to be material relationships that would impair a
director s independence: (i) if a Company director is an executive officer or employee of another company that
does business with the Royal Caribbean Group and the annual payments to, or payments from, the Royal
Caribbean Group are less than two percent or $1,000,000 (whichever is greater) of the annual consolidated
revenues of the company he or she serves as an executive officer or employee; (ii) if a Royal Caribbean director
is an executive officer or employee of another company which is indebted to the Royal Caribbean Group, or to
which the Royal Caribbean Group is indebted, and the total amount of indebtedness to the other is less than two
percent or $1,000,000 (whichever is greater) of the total consolidated assets of the company he or she serves as an
executive officer or employee; and (iii) if an immediate family member of a director is an executive officer of
another company that does business with the Royal Caribbean Group, and the annual payments to, or payments
from, the Royal Caribbean Group, are less than two percent or $1,000,000 (whichever is greater) of the annual
consolidated revenues of the company the immediate family member serves as an executive officer;

A director will not be independent if: (i) the director is an executive officer or employee of another company that
does business with the Royal Caribbean Group and the annual payments to, or payments from, the Royal
Caribbean Group within any of the three most recently completed fiscal years exceed two percent or $1,000,0000
(whichever is greater) of the annual consolidated revenues of the other company; and (ii) an immediate family
member of a director is an executive officer of another company that does business with the Royal Caribbean
Group, and the annual payments to, or payments from, the Royal Caribbean Group within any of the three most
recently completed fiscal years exceed two percent or $1,000,000 (whichever is greater) of the consolidated
annual revenues of the other company.

11
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Each director must regularly disclose to the Board whether his or her relationships satisfy these independence
tests. Based on these disclosures and other information available to it, the Board has determined
5
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that each of the directors is independent with the exception of Messrs. Fain and Reilly. Mr. Fain is not
considered independent as a result of his position as Chief Executive Officer of the Company. Mr. Reilly is
not considered independent due to his consulting arrangement with the Company. See Proposal 1  Election
of Directors  Director Compensation Consulting Agreement with William K. Reilly. In determining that
Messrs. Aronson, Grundekjoen and Kimsey are independent, the Board considered that each individual is a
non-management director of a company with which we do business.
Code of Ethics

The Board has adopted a Code of Business Conduct and Ethics that applies to all employees of the
Company, including its executive officers, and our directors. A copy of the Code of Business Conduct and
Ethics is posted in the corporate governance section on the Company website at www.rclinvestor.com and
is available in print, without charge, to shareholders upon written request to Corporate Secretary, Royal
Caribbean Cruises Ltd., 1050 Caribbean Way, Miami, Florida 33132. Any amendments to the code or any
waivers from any provisions of the code granted to executive officers or directors will be promptly disclosed
to investors by posting on the Company website at www.rclinvestor.com.
Contacting Members of the Board of Directors

Interested parties who wish to communicate with non-management members of the Board of Directors
can address their communications to the attention of the Corporate Secretary of the Company at its
principal address or via email to corporatesecretary@rccl.com. The Corporate Secretary will maintain a
record of all such communications and promptly forward to the Chairman of the Nominating and Director
Affairs Committee (the Committee Chair ), who presides at meetings of the independent directors, those
communications that the Corporate Secretary believes require immediate attention. The Corporate
Secretary shall periodically provide the Committee Chair with a summary of all such communications. The
Committee Chair shall notify the Board of Directors or the chairs of the relevant committees of the Board of
those matters that he or she believes are appropriate for further action or discussion.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Principal Shareholders

Unless otherwise stated, this table sets forth information as of March 12, 2007 about persons we know
to beneficially own more than five percent of any class of our voting common stock.

Amount
Beneficially

Name of Beneficial Owner Owned Percent (.)f

Ownership
A. Wilhelmsen AS 42,966,472(1) 20.2%
Cruise Associates 33,281,900(2) 15.7%
Osiris Holdings Inc. 37,903,200(3) 17.8%
Barclays Global Investors, NA 28,360,384(4) 13.4%
Capital Research and Management Company 17,075,000(5) 8.0%

(1) A. Wilhelmsen AS is a Norwegian corporation, the indirect beneficial owners of which are members of the
Wilhelmsen family of Norway. The address of A. Wilhelmsen AS is Beddingen 8, Aker Brygge, Vika N-0118
Oslo, Norway.

(2) Cruise Associates is a Bahamian general partnership, the indirect beneficial owners of which are various trusts

primarily for the benefit of certain members of the Pritzker family and various trusts primarily for the benefit of
certain members of the Ofer family. The address of Cruise Associates is c/o CIBC Trust Company (Bahamas)

13
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Ltd., Post Office Box N-3933, Nassau, Bahamas.

(3) Includes 33,281,900 shares owned by Cruise Associates, 3,000,000 shares owned by Osiris Holdings, Inc.
( Osiris ) and 1,621,300 shares owned by a subsidiary of Osiris. Osiris is a general partner of Cruise
6
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Associates and disclaims beneficial ownership of the shares beneficially owned by Cruise Associates. The
address of Osiris Holdings Inc. is c/o L Estoril, 31 Avenue Princess Grace, MC 98000 Monaco.

(4) According to a Schedule 13G filed by Barclays Global Investors, NA on January 23, 2007 with the
U.S. Securities and Exchange Commission, Barclays Global Investors Japan Limited beneficially owns
28,360,384 shares of common stock as of December 31, 2006. The address of Barclays Global Investors, NA is
45 Fremont Street, San Francisco, California 94105.

(5) According to a Schedule 13G filed by Capital Research and Management Company on February 12, 2007 with
the U.S. Securities and Exchange Commission, Capital Research and Management Company beneficially owns
17,075,000 shares of common stock as of December 29, 2006. The address of Capital Research and Management
Company is 333 South Hope Street, Los Angeles, California 90071.

Security Ownership of Directors and Executive Officers

This table sets forth information as of March 12, 2007 about the amount of common stock beneficially owned by
our current directors, current executive officers named in the Summary Compensation Table below, and the current
directors and executive officers as a group.

The number of shares beneficially owned by each named person or entity is determined under rules of the

U.S. Securities and Exchange Commission, and the information is not necessarily indicative of beneficial ownership

for any other purpose.

Amount Beneficially Percent of
Name of Beneficial Owner Owned(1) Ownership(2)
Bernard W. Aronson 28,354 *
Richard D. Fain 2,102,054(3) 1.0%
Adam M. Goldstein 170,990 *
Arvid Grundekjoen 33,354 *
Daniel J. Hanrahan 61,997 *
William L. Kimsey 15,354 *
Harri U. Kulovaara 61,578 *
Laura Laviada 93,354 *
Gert W. Munthe 3,354 *
Eyal Ofer 123,354(4) *
Thomas J. Pritzker 311,241(4) *
William K. Reilly 46,204 *
Bernt Reitan 1,823 *
Brian J. Rice 56,716 *
Arne Alexander Wilhelmsen 42,965,565(5) 20.2%
All directors and executive officers as a group 46,075,292(3)(4)(5) 21.6%

(1) With respect to each beneficial owner, shares issuable upon exercise of his or her options that are exercisable on
or within 60 days of March 12, 2007 are deemed to be outstanding for the purpose of computing the number of
shares and percentage of common stock owned. Includes the following shares of common stock for which the
following persons hold options exercisable on or within 60 days of March 12, 2007: Mr. Aronson, 26,964;

Mr. Fain, 807,047; Mr. Goldstein, 106,978; Mr. Grundekjoen, 11,964; Mr. Hanrahan, 53,158; Mr. Kimsey,
13,964; Mr. Kulovaara 53,594; Ms. Laviada, 91,964; Mr. Munthe, 1,964; Mr. Ofer 96,964; Mr. Pritzker, 66,964,
Mr. Reilly, 41,964; Mr. Reitan 1,107; Mr. Rice, 42,824; Mr. Wilhelmsen 1,964; and all directors and executive
officers as a group, 1,419,384. Includes the following restricted stock units held by the following persons for

15
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which the restrictions have lapsed or lapse on or within 60 days of March 12, 2007: Mr. Aronson, 1,390;
Mr. Fain, 31,510; Mr. Goldstein, 18,015; Mr. Grundekjoen, 1,390; Mr. Hanrahan, 8,092; Mr. Kimsey, 1,390;
7
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Mr. Kulovaara 7,984; Ms. Laviada, 1,390; Mr. Munthe, 1,390; Mr. Ofer 1,390; Mr. Pritzker, 1,390; Mr. Reilly,
1,390; Mr. Reitan 716; Mr. Rice, 12,697; Mr. Wilhelmsen 1,390; and all directors and executive officers as a
group, 91,524.

(2) An asterisk denotes less than 1% of the outstanding common stock.

(3) Includes 247 shares held by Mr. Fain s daughter, 687,330 shares issued to a trust for the benefit of Mr. Fain, and
571,412 shares owned by Monument Capital Corporation as nominee for various trusts primarily for the benefit
of certain members of the Fain family.

(4) Does not include 33,281,900 shares held by Cruise Associates.

(5) Includes 42,966,472 shares held by A. Wilhelmsen AS. Mr. Wilhelmsen disclaims beneficial ownership of those
shares.
EQUITY COMPENSATION PLAN INFORMATION
The following table summarizes our equity plan information as of December 31, 2006.

Number of

Securities

. Remaining

Number of Weighted- Available

Securities to Be Avera_ge for Future Issuance
Exercise
Issued Upon Price of Under Equity
Exercise of Outstanding Compensation
Plans

Outstanding Options, (Excluding

Options, Warrants and Securities

Warrants Reflected
and Rights Rights in Column (a))

Plan Category (a) (b) (c)

Equity compensation plans approved

by security holders(1) 6,307,553 $ 32.85 2,585,650
Equity compensation plans not

approved by security holders

Total 6,307,553 $ 32.85 2,585,650

(1) Includes the following plans: the 1990 Employee Stock Option Plan, the 1995 Incentive Stock Option Plan and
the 2000 Amended and Restated Stock Award Plan.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the U.S. Securities Exchange Act of 1934, as amended (the Exchange Act ) requires the
Company s directors, executive officers and persons who own beneficially more than ten percent of our common stock
to file reports on Forms 3, 4 and 5 with the U.S. Securities and Exchange Commission. Based solely upon a review of
such reports filed since the Company last made such a disclosure in its proxy statement distributed in connection with
the 2005 annual meeting, all reporting persons filed on a timely basis the reports required by Section 16(a) of the
Exchange Act with the exception of (i) a change in beneficial ownership report on Form 4 filed by Mr. Pritzker
relating to his acquisition of stock from various trusts in connection with services performed and (ii) the change in
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beneficial ownership reports on Form 4 filed by each of Messrs. Aronson, Fain, Goldstein, Gould, Grundekjoen,
Hanrahan, Kimsey, Munthe Reilly, Rice and Wilhelmsen, relating to their respective acquisition of restricted stock
units and stock options pursuant to the February 1, 2007 grant by the Company. All of the foregoing reports were
inadvertently filed late, but have subsequently been filed.
Shareholders Agreement

A. Wilhelmsen AS and Cruise Associates are parties to a Shareholders Agreement dated as of February 1, 1993 as
amended (the Shareholders Agreement ) and, pursuant thereto, have agreed upon certain matters relative to the
organization and operation of the Company and certain matters concerning their respective ownership of the
Company s voting stock. Pursuant to the Shareholders Agreement, Wilhelmsen and Cruise Associates have agreed to
vote their shares of common stock in favor of the following individuals as

8
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directors of the Company: (i) up to four nominees of Wilhelmsen (at least one of whom must be
independent); (ii) up to four nominees of Cruise Associates (at least one of whom must be independent);
and (iii) one nominee who must be Richard D. Fain or such other individual who is then employed as the
Company s chief executive officer.

Of the persons nominated for election at the 2007 Annual Meeting, Wilhelmsen has nominated Gert W.
Munthe and Bernt Reitan and Cruise Associates has nominated Thomas J. Pritzker. Of the remaining
directors, Wilhelmsen nominated Arvid Grundekjoen and Arne Alexander Wilhelmsen, and Cruise
Associates nominated Bernard W. Aronson, Laura Laviada and Eyal Ofer.

PROPOSAL 1: ELECTION OF DIRECTORS
Directors Standing for Election

The Board of Directors is currently divided into three classes. The current term of office of directors in
Class Il expires at the 2007 Annual Meeting. The Board has proposed to nominate the four nominees
described below, each of whom is currently serving as a Class Il director, to be elected for a new term of
three years and until his successor is duly elected and qualified. Upon the election of the nominees named
below, there will be a total of eleven directors consisting of three directors in Class | and four directors in
each of Class Il and Class Ill. The election of each of the nominees to the Board of Directors requires the
approval of a majority of the votes cast at the Annual Meeting.

Each of the nominees has consented to serve as a director. If any of them become unavailable to serve
as a director, the Board may designate a substitute nominee. In that case, the persons named as proxies
will vote for the substitute nominee named by the Board. The Class Il directors standing for election are:

William L. Kimsey, 64, has served as a Director since April 2003. Mr. Kimsey was employed for
32 years through September 2002 with the independent public accounting firm Ernst & Young L.L.P. From
1998 through 2002, Mr. Kimsey served as the Chief Executive Officer of Ernst & Young Global and Global
Executive Board member of Ernst & Young and from 1993 through 1998 as the Firm Deputy Chairman and
Chief Operating Officer. Mr. Kimsey also serves on the board of Western Digital Corporation, Parsons
Corporation, Accenture, Ltd. and NAVTEQ Corporation. Mr. Kimsey is a certified public accountant and a
member of the American Institute of Certified Public Accountants.

Gert W. Munthe, 50, has served as a Director since May 2002. Since September 2002, Mr. Munthe has
served as managing partner of Ferd Private Equity, a private equity company that focuses on mid-cap
companies in the technology area. From 1994 through January 2000, Mr. Munthe was a director of
Alpharma, Inc., a life science company active in animal health and generic pharmaceuticals, and served as
its Chief Operating Officer from 1998 until 1999 and as its Chief Executive Officer in 1999. From 1993
through 1998, Mr. Munthe was the President and Chief Executive Officer of NetCom, a leading wireless
telecommunication operator in Norway that was listed on the Oslo and London Stock Exchanges. He
served in the Royal Norwegian Navy and was previously with McKinsey & Co.

Thomas J. Pritzker, 56, has served as a Director since February 1999. Mr. Pritzker is Chairman of
Global Hyatt Corporation and Marmon Group, Inc. He is Chairman and Chief Executive Officer of The
Pritzker Organization LLC. Mr. Pritzker is a member of the Board of Trustees of the University of Chicago
and Chairman of the Art Institute of Chicago.

Bernt Reitan, 59, has served as a director of the Company since September 2004. Mr. Reitan is an
Executive Vice President of Alcoa Inc. and is the Group President for the Global Primary Products division,
with responsibility for the strategic management of Alcoa Inc. s alumina refineries and primary aluminum
smelters worldwide and associated businesses, such as metal purchasing, trading and transportation.

Mr. Reitan joined Alcoa Inc. in 2000 as general manager of Alcoa World Alumina & Chemicals and was
named President of Alcoa World Alumina & Chemicals in January 2001. In July of that year, he was elected
a Vice President of Alcoa Inc. In January 2003, he was appointed President, Alcoa Primary Metals. In
November 2004, he was named an Executive Vice President of the company. Before joining Alcoa Inc., he
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was employed for 20 years in a number of positions with Elkem ASA in Norway. Mr. Reitan serves on the
board of the International Primary Aluminum Institute and holds a master s degree in civil engineering from
the Technical University, Trondheim, Norway.

THE BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE ELECTION
OF EACH OF THE NOMINEES FOR DIRECTOR.

Directors Continuing in Office

Class I Directors

The following Class I directors are serving for a term ending in 2009:

Bernard W. Aronson, 60, has served as a Director since July 1993. Mr. Aronson is currently Managing Partner of
ACON Investments, LLC. Prior to that he served as international advisor to Goldman, Sachs & Co. From June 1989 to
July 1993, Mr. Aronson served as Assistant Secretary of State for Inter-American Affairs. Prior to that, Mr. Aronson
served in various positions in the private and government sectors. Mr. Aronson is a member of the Council on Foreign
Relations. Mr. Aronson serves as a director of Liz Claiborne, Inc., Global Hyatt Corporation and Mariner Energy
Incorporated.

Richard D. Fain, 59, has served as a Director since 1979 and as our Chairman and Chief Executive Officer since
1988. Mr. Fain is Chairman of the Cruise Line International Association, an industry trade organization consisting of
16,000 travel agencies and 21 cruise lines. Mr. Fain has been involved in the shipping industry for over 25 years.

Arvid Grundekjoen, 51, has served as a Director since November 2000. He serves as Chairman of the Supervisory
Board of Anders Wilhelmsen & Co. AS, the management company for the companies owned by A. Wilhelmsen AS,
and serves as Chairman of the supervisory boards of Statkraft AS and Creati AS. Mr. Gundekjoen has previously
served as Chief Executive Officer of Anders Wilhelmsen & Co. AS.

Class III Directors

The following Class III directors are serving for a term ending in 2008:

Laura Laviada, 56, has served as a Director since July 1997. Ms. Laviada sits on the board of several public and
not-for-profit companies in Mexico, including Telmex, and Grupo Financiero Inbursa, as well as Pro Mujer (an
organization that provides mircro credit for women in Mexico) and the Museum of San Il defonso. Recently,

Ms. Laviada participated with a group of investors in acquiring a controlling stake in Grupo Aeroportuario del
Pacifico which operates 12 airports in Mexico s Pacific region, including those in Puerto Vallarta, Guadalajara, Los
Cabos and Tijuana. Ms. Laviada is also actively involved in the restoration and development of Mexico City s
downtown area. Prior to 2000, Ms. Laviada was the Chairman and Chief Executive Officer of Editorial Televisa, S.A.
de C.V., the largest Spanish language magazine publisher in the world with 40 titles distributed throughout 19
countries.

Eyal Ofer, 56, has served as a Director since May 1995. Mr. Ofer has served as the Chairman of Carlyle M.G.
Limited since May 1991.

William K. Reilly, 67, has served as a Director since January 1998. Mr. Reilly is the Founding Partner of Aqua
International Partners L.P., an investment group that finances water and renewable energy companies. From 1989 to
1993, Mr. Reilly served as the Administrator of the U.S. Environmental Protection Agency. He has also previously
served as the Payne Visiting Professor at Stanford University s Institute of International Studies, president of World
Wildlife Fund and of The Conservation Foundation. He is Chairman Emeritus of the World Wildlife Fund and
Chairman of the Board of Advisors to the Nicholas Institute for Environmental Policy Solutions at Duke University,
and also serves on the board of trustees of the American Academy in Rome, National Geographic Society and the
Packard Foundation. He serves as a director of E.I. Du Pont de Nemours and Company, ConocoPhillips, AgraQuest
and Eden Springs Ltd.
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Arne Alexander Wilhelmsen, 41, has served as a Director since May 2003. Mr. Wilhelmsen is a
member of the board of directors of A. Wilhelmsen AS and other companies affiliated with A. Wilhelmsen
AS and has held since 1995 a variety of managerial positions with such entities. In 2005, Mr. Wilhelmsen
was elected President and Chief Executive Officer of Anders Wilhelmsen & Co. AS, the management
company for the companies owned by A. Wilhelmsen AS. From 1996 through 1997, Mr. Wilhelmsen was
engaged as a marketing analyst for the Company and since 2001 has served as a member of the board of
directors of Royal Caribbean Cruise Line AS, a wholly owned subsidiary of the Company that is responsible
for the sales and marketing activities of the Company in Europe. Mr. Wilhelmsen has a Masters of Business
Administration from IMD, Lausanne, Switzerland.

Director Compensation for 2006

Directors who are Company employees do not receive any fees for their services as directors. For
services in 2006, each non-employee director was entitled to receive an annual retainer of $45,000 and
$1,200 for each Board meeting attended in his or her capacity as director and $1,200 for each committee
meeting attended. The Chair of the Audit Committee is entitled to an additional annual retainer of $20,000,
the Chair of the Compensation Committee is entitled to an additional annual retainer of $10,000 and the
Chairs of the Nominating and Director Affairs, and Environmental, Safety and Security Committees each is
entitled to an additional annual retainer of $6,000. Other members of the Audit Committee are entitled to an
additional annual retainer of $10,000 and other members of the Compensation, Nominating and Director
Affairs, and Environmental, Safety and Security Committees are entitled to an additional annual retainer of
$3,000. We pay all these fees quarterly in arrears. The foregoing fees were subject to a cap of
$100,000 per year per director. Fees received by a director may be deferred in whole or in part under the
Deferred Compensation Plan for the Board of Directors. Non-employee directors are reimbursed for travel
expenses for meetings attended.

At the discretion of the Board, each non-employee director was eligible to receive an annual grant of
equity awards with an aggregate value on the date of grant equal to $70,000. Two-thirds of this annual
grant was awarded in the form of restricted stock units and one-third was awarded in the form of options to
purchase the Company s common stock. Directors are encouraged to accumulate ownership of at least
$100,000 of the Company s common stock by 2008, including the value of restricted stock units.

The Company believes that it is critical for the Board members to understand and appreciate its product
and customers and wants to encourage them to cruise. Therefore, the Company provides Board members
with one passenger cabin, upon request, on a complimentary basis. Immediate family traveling with Board
members will receive a family rate of $40 per person per day. Non-family guests of Board members may
purchase the cabin of their choice at a 25% reduction of the lowest available fare at time of booking.

Consulting Arrangement with William K. Reilly. The Company has a consulting arrangement with
Mr. Reilly under which it pays him $300,000 a year in consultancy fees in exchange for his providing
services with respect to, and overseeing, the Company s environmental programs. As part of his
responsibilities, Mr. Reilly serves on the Grants Committee of the Royal Caribbean Ocean Fund.
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The table below summarizes the compensation of our outside directors in 2006.

2006 Director Compensation

Change
in

Fees . Pension

Earned Non-Equity Value

or Paid . Incentive and All

in Stock  Option Plan NQDC  Other

Name Cash  Awards(1) Awards(1)Compensation Earning€ompensation(2)Total
Bernard Aronson $75,975 $ 41,160 $ 20,101 $137,236
John Chandris $39,625 $ 34,035 $ 10,633 $ 84,293
Arvid
Grundekjoen $56,425 $ 41,160 $ 20,101 $117,686
William Kimsey $79,450 $ 41,160 $ 35,430 $ 156,040
Laura Laviada $57625 $ 41,160 $ 20,101 $118,886
Gert Munthe $78,375 $ 41,160 $ 20,101 $ 139,636
Eyal Ofer $62,900 $ 41,160 $ 20,101 $124,161
Tom Pritzker $59,300 $ 41,160 $ 20,101 $120,561
William K. Reilly $59,300 $ 41,160 $ 20,101 $120,561
Bernt Reitan $62,300 $ 32,141 $ 17,886 $112,327
Arne Alexander
Wilhemsen $56,425 $ 41,160 $ 20,101 $130,437

(1) The columns titled Stock Awards and Option Awards report the 2006 equity grant expense, calculated in
accordance with Statement of Financial Accounting Standard No. 123R, Share-Based Payments ( SFAS No. 123R )
excluding estimated forfeitures, for all equity grants expensed in 2006, regardless of their year of grant. All equity
expense valuations are calculated utilizing the provisions of SFAS No. 123R. See Note 2 of the consolidated
financial statements in the Company s Annual Report for the year ended December 31, 2006 regarding
assumptions underlying valuation of equity awards.

(2) The aggregate value of perquisites made available to directors is less than $10,000 per person.
In February 2007, we increased director compensation. The new compensation amounts for 2007 are summarized
below.

2007 Fees
Annual Retainer $ 50,000
Audit Committee Chairman Retainer $ 30,000
Audit Committee Member Retainer $ 15,000
Compensation Committee Chairman Retainer $ 15,000
Committee Chairman Retainer (All Other Committees) $ 6,000
Committee Member Retainer (All Other Committees) $ 5,000
Board Per Meeting Fees $ 1,200
Committee Per Meeting Fees (All Committees) $ 1,200
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Equity Grant Value(1) $ 90,000

(1) One-third options and two-thirds RSUs.
Certain Relationships and Related Person Transactions

Related Person Transaction Policy and Procedure

The Company has a written Related Person Transaction Policy that requires the review of all relationships and
transactions in which the Company and any director or executive officer or their immediate family members are
participants. Under this policy, each director, director nominee and executive officer is required to promptly notify the
Corporate Secretary of any such transaction, which is then presented to the Audit Committee. The Audit Committee is

responsible for determining whether the related person has a
12
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direct or indirect material interest in the transaction. The following types of transactions are deemed not to
create or involve a material interest on the part of the related person under the policy:

transactions involving the purchase or sale of products or services in the ordinary course of business, not
exceeding $120,000;

transactions in which the related person s interest derives solely from his or her service as a director of another
corporation or organization that is a party to the transaction;

transactions in which the related person s interest derives solely from his or her ownership of less than 10% of the
equity interest in another person (other than a general partnership interest) which is a party to the transaction;

transactions in which the related person s interest derives solely from his or her ownership of a class of equity
shares of the Company and all holders of that class of equity securities received the same benefit on a pro rata
basis;

compensation arrangements of any executive officer, other than an individual who is an immediate family
member of a related person, if such arrangements have been approved by the Compensation Committee; and

director compensation arrangements, if such arrangements have been approved by the Board.

If a transaction is deemed to create or involve a material interest on the part of a related person, then the Audit
Committee reviews the transaction to determine whether it is in, or not inconsistent with, the best interests of the
Company and its shareholders. In reviewing the transaction, the Audit Committee considers all relevant facts and
circumstances, including:

the commercial reasonableness of the terms;

the benefit and perceived benefit, or lack thereof, to the Company;
opportunity costs of alternative transactions;
the materiality and character of the related person s direct or indirect interest; and

the actual or apparent conflict of interest of the related person.

If after the review described above, the Audit Committee determines not to approve or ratify the transaction, it will
not be entered into or continued, as the case may be.

Related Person Transactions

The Audit Committee reviewed and approved or ratified all of the following transactions in accordance with our
Related Person Transaction Policy.

During the year ended December 31, 2006, the Company paid the Global Hyatt Corporation ap