In accordance with

of
st (S [NOT »
it Registration of an overseas rgrﬁ
Regulations 2009 a UK establishment

A fee 15 payable with this form
Please see "How to pay’ on the last page

J What this form ts for X What this form 1s NO
You may use this form to register a You cannot use this fort
UK establishment. the details of an existin

officer or establishment

it

L.DS 1711272013
COMPANIES HOUSE
L ———TTE
Part 1 Overseas company details (Name) T =

Corporate name of overseas company
Corporate name® Ncrwegian Cruise Line Holdings Ltd

+ Filling n this form
Please complete in typescript (10pt
or above), o in bold black capitals

Al fields are mandatory unless
specified or Indicated by *

Do you propose 1o carry on bustness in the UK under the corporate name as

tncorporated m your home state or country, or under an alternative name?
O This must be the corporate name 1

4+ To register using yourlcorporate name, go to Section AZS the home state or country 1n which
+ To register using an altemative name, go to Section A the company s icorporated
Alternative name of overseas company *
Please show the alternative name that the company will use to do business @ A company may register an
1n the UK alternative name under which it
propeses 1o cany on business in the
Alternative name United Kingdom under Section 1048
(if apphcable) @ NCLH Ltd of the Companies Act 2006 Once
registared It 15 treated as being its
corporate name for the purposes of
law In the UK,
Overseas company name restrictions®
This section does not apply to 2 European Economic Area {EEA) company © Overseas company name
registenng its corporate name restrictions

A list of sensitive or restncted words
or expressions that require consent

Please tick the box only i the proposed company name contains sensitive or can be found 1n guidance available
restncted wards ar expressions that require you to seek comments of a on our website
govemnment department or other specified body. www companieshouse.gov uk

[ 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified bedy and | attach a
copy of their response

BIS ml‘;"‘m g;’igo\?gmcn 50




0S INO1

Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

m

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
another UK establishment @
+ No Go to Section B2
4 Yes Please enter the registration number below and then go to Part 5
of the form Please note the onginal UK establishment particulars
must be filed up to date.

UK establishment
registration number

B IR

REREEE

@ The particulars are legal form,
wdentity of register, number in
registration, director and secretanes
details, whether the company 1s

a credit or finanoal mstitution,

law, governing law, accounting
requirements, objects, share capital,
constitution, and accounts.

Credit or financial institution

Is the company a credit or financal insttution? @ © Please tick one box
O] Yes
No
B3 Company details
If the company 1s registered in s country of incorporation, please enter the © Please state whether or not the
details below company 1s imited Please also
include whether the company 15
tegal form © Limited Company (Private) 2 private or public company if
applicable.
County of Bermuda @This wll be the registry where the

incorporation *

company 15 registered n its parent
country

Identity of register | Companies Register

n which it1s

registered @

Registrationnumberin| 4 | 5|1 |2 | 5

Regatatan [sfefzlsl T T T T
B4 EEA or non-EEA member state

Was the company formed outside the EEA?

4 Yes Complete Sections BS and B6
+ No GotoSection B6

BS

Governing law and accounting requirements

Please give the law under which the company 1s incorporated

Governing law @

Bermuda

Is the company required to prepare, audit and disdose accounting documents
under parent faw?

3 Yes Complete the details below

+No GotoPart3

@ This means the relevant rules or
legislation which regulates the
ncorporatien of companies in that
state,

CHFPOOO
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Registration of an overseas company opening a UK establishment

Please give the period for which the company 1s required to prepare accounts by
parent law

From

ol ol

To

3l il

Please give the period allowed for the preparation and public disclosure of
accounts for the above accounting penod

Months

an

Latest disclosed accounts

Are coptes of the latest disciosed accounts being sent with this form? Please
note If accounts have been disclosed, a copy must be sent with the form, and, if
applicable, with a certified translation @

Yes
Piease Indicate what documents have been disclosed
Please tick this box if you have enclosed a copy of the accounts

[ Please tick this box if you have enclosed a certified translation of the
accounts

7 Please tick this box if no accounts have been disclosed

© Please ick the appropriate boxdes)

CHFPOCO
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

The following documents must be delivered with this application
- Certified copy of the company's conststution and, If applicable, a certified
translation

Piease tick the appropnate box(es) below
I have enclosed a certfied copy of the company's constitution @
(] endose a cerufied translation, if applicable @

O A certified copy 1s defined as
a copy certfied as correct and
authenticated by - the secretary or a
director aof the company, permanent
representative, adminstratar,
admimistrative recaver, recetver
manager, receves and liquidator

@ A certified translation into English
must be authenticated by the
secretary or a director of the
company, permanent representative,
administrator, adminstrative
TeCeIver, recever manager, receiver
and hquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

4 Yes GotoSection C3
4+ No GotaPart 4 'Officers of the company’

Constitutional documents

Are all of the following details in the copy of the constitutional documents of the
company?
- Address of pnnapal place of business or registered office in home country
of sncorporation
- Objects of the Company
- Amount of issued share caprtal
+ Yes Go to Part 4 ‘Officers of the company’
+ No  If any of the above details are not induded 1n the constitutional
documents, please enter them in Section C4

The information is not required if 1t Is contained within the constrtutional
documents accompanying this registration

information not included in the constitutional documents

Please give the address of pnncipal pface of business or registered office in the
country of incorporation ©

Building name/number

Cumbertand House
Street 1 Victona Street
Bth Floor
Post town Hamilton
County/Region |
ok [ [ [ [ [ [ [
Country Bermuda
Please give the objects of the company and the amount of 1ssued share caprtal
Objects of the \
company® Management of the group's snvestments in subsidianes

Amount of 1ssued
share capital @

205,083,074 ($0 001/share), 21,000,000 ($0 00012/share)

©This address will appear on the
public record

O Please give 2 bnef description of the
company'’s business

@ Please specify the amount of shares
1ssued and the value.

CHFPOOO
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Registration of an overseas company opening a UK establishment

Part4

Secretary

Officers of the company

Have particulars about this company been previously delivered in respect of
another UK establishment?

4 Yes Please ensure you entered the registrabion number in Section B1
and then go to Part 5 of this form
+ No Complete the officer details.

For a secretary who 1s an mndiadual, go to Section D1, for a corporate secretary,
go to Sectron E1, for a director who 1s an indnadual, go to Section F1, or for 2
corporate director, go to Section G1

Cantinuation pages

Please use a continuation page
if you need to enter more officer
details.

Secretary details®

Use this section to list all the secretanes of the company
Please complete Sections D1-D3 For a corporate secretary, complete
Sections E1-E5 Please use a continuation page if necessary

Full forename(s)

IMadeIeme

Sumame

|Evans

Former name(s) @

OCorporate details

Please use Sections E1-E5 to enter
corporate secretary details.

Former name(s)

Please provide any previous names
which have been used for business
purposes dunng the penod of

this retum Mamed women do

not need to give former names
unfess previously used for business

purposes.

Secretary’s service address®

Building name/number |7665

O Service address

This 15 the address that will appear

Street on the public record This does nat
|Corporate Center Drive have to be your usual residental
| address.
Pest town If you provide your residential
|M'aml address here 1t will appear on the
County/Region | Miami-Dade / Fionda public record
Postcode [sfalifzle[ [T
Country IUSA
Secretary's authority
Please enter the extent of your authonty as secretary Please tick one box Q1f you have indicated that the extent
of your authonty 1s imited, please
Extent of autho provide a brief description of the
Y O Lmited ® Iimited authonty in the box below
@  Unlimited ©!If you have indicated that you are
not authonsed to act alone but only
Descripbon of mted e pront) v whort you e
authonty, if 2pplicable T you authonsed to act alone or jointly? Please tick one box authonsed to act below
Alone
O Jomntye
If applicable, name(s)
of person(s) with
whom you are
acting jointly '
CHFPOO0
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009

Secretary

0S INOT - continuation page

Registration of an overseas company opening a UK establishment

Secretary details®

Please use this section to list all the secretanies of the company Please complete
Sections D1-D3 For a corporate secretary, complete Sections E1-E5

Full farename(s)

|Danlel Seth

Surname

lFarkas

Former name(s)®

O Corporate detals
Please use Sections E1-ES to enter
corporate secretary detals,

@ Former name(s)
Please provide any previous names
which have been used for business
purposes during the penod of
this return Marnied women do
not need to give former names
unless previously used for business

purposes

Secretary’s service address®

Building name/number | 7665

O Service address
This 15 the address that will appear

Street ‘ Corporate Center Drive on the public record This does not
have to be your usual residential
| address
Post town | NMiami If you provide your residential
address here it will appear on the
County/Region I Miami-Dade / Flonda public record
rcte s[5 [+ [2 [ [ [
Country USA
Secretary’s authority
Please enter the extent of your authority as secretary Please tick ane box @If you have indicated that the extent
of your authonty 1s kmited, please
Extent of authonty provide a bnef desciiption of the
O Lmited @ limited authority in the box below
Unhimited @If you have indicated that you are

not authorised to act alone but only

Description of imited

authority, if applicable

Are you authonsed to act alone or jointly? Please tick one box

Alone

O Jonty@
If applicable, name(s)
of person(s) with
whom you are

acting jointly I

Jointly, please enter the name(s} of
the person{s} with whom you are
authonsed to act below

CHFP00O
05/12 Version 5 0
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Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details®

Use this section to list all the corporate secretanies of the company
Please complete Sections E1-E5 Please use a continuation page if necessary

Name of corporate
body or firm

| Coson Corporate Services Limited

Building namefnumber

Cumberland House

Street | 1 Victona Street
|sth Floor
Post town I Hamilton
County/Region |
Postcode WWITI—TI—ililili
Country I Bermuda

@ Registered or principal address
Thes 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO hox number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies @

Please give details of the regrster where the company file i1s kept (including the
relevant state) and the registration number in that register

Where the company/
firm 1s registered ©

Registration number

©OEEA
A full hst of countries of the EEA can
be found in our guidance
www campanieshouse gov uk

© This 1s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please also give details of the register 1in which
it 1s entered (including the state) and its registration number in that register

Legal form of the
corporate body

| Limited Company

or fim |

Governing law | Bermuda
If applicable, where | Bermuda
the company/firm 1s

registered © |

If applicable, the | LC17600

registration number

©Non-EEA
Where you have provided details of
the register {(including state) where
the company or firm 1s registered,
you must alse provide 1ts number in
that reqister

CHFPOQO
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Registration of an overseas company opening a UK establishment

Corporate secretary’s authority

Piease enter the extent of your authonty as corporate secretary
Please tick one box

@ 1f you have indicated that the extent
of your authonty 1s hmited, please
provide a brief description of the

Extent of authonity O Limited © limited authonty in the box below
©1f you have indicated that you are
Unhimited not authorised to act alone but only
Jointly, please enter the name(s) of
Description of imited the person(s) with whom you are
authonty, If applicable authonsed to act below
. fapp Are you authonsed to act alone or jointly? Please tick one box
d Alone
O Jonty®
If applicable, namefs)
of person(s) with
whom you are
acting jointly |
CHFPOOO
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Director

0S INO1

Registration of an overseas company opening a UK establishment

-

Director details @

Use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page rf necessary

Full forename(s) Tan Sn Lim

Sumame IKok Thay

Former name(s)®

Country/State of

residence © Malaysia

Nationality Malaystan

et [y [s  [ols [1[s[sl®

Business occupation Businessman

if any) @

O Corporate details
Please use Sectrons G1-G5 to enter
corporate director details.

@ Former name(s)
Please provide any previous names
which have been used for business
purpases in the last 20 years.
Married women do not need to give
former names unless previously used
for business purposes.

0 Country/State of residence
This 15 in respect of your usuat
residentsal address as stated in
Section F3

@ Business occupation
1f you have a business occupation,
please enter here i you do not,
please leave blank

Director’s service address©

Building name/number Iclo Surte 1501, Ocean Centre

Street |5 Canton Road, Tsimshatsui

Post town Kowloon

County/Region |

Postcode | I_I_I_I_I_I_I_
Country IHong Kong

@Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address.

If you provide your residendal
address here it will appear on the
public record

CHFPOOD
0512 Version 50
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Registration of an overseas company opening a UK establishment

Director’s authority

Please enter the extent of your authonty as director Please tick one box

Extent of authonty

©1f you have indicated that the extent
of your authonty 1s limited, please
provide a bref description of the

O Lumited © lirated authonty in the box below
Unlimited @If you have ndicated that you are
not authonsed to act alone but only
Descnption of hmited Jointly, please enter the namefs) of
authonty, if applicable the person(s) with whom you are
. app Are you authonised to act alone or jointly? Please tick one box authorised to act below

@ Alone

O Jontly®
If apphcable, narmeis)
of person{s) with
whom you are
acting jointly |

CHFPOOO
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4{1) of the
Overseas Compantes
Regulations 2009

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details @

Please use this section to list atl the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s) B\dam
Surname | Aron
Former name(s) @
Country/State of
residence ©@ USA
Nationality USA
d d m m
Date of brth o [ofs [ilsTsa

Business accupation
(fany)@

| Businessman

© Corporate details
Ptease use Sections G1-G5 to enter
corporate director details

© Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

@ Country/State of residence
This 1s in respect of your usual
residential address as stated in
Section F3

@ Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address @

Building name/number

1101
Street Washington Avenue
Apartment PH5
Post town Philadelphia
County/Regicn lPennsylvama
Postcode I 1 ’?|1_|4_’7’—|—[_
Country UsA

@ 5ervice address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here it will appear on the
public record

CHFPDOOD
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Registration of an overseas company opening a UK establishment

Director’s authority
Please enter the extent of your authority as director Please tick one box 0 If you have indicated that the extent
of your authonty 1s kmited, please
Extent of authority provide a bnef descniption of the
O Lmited © limited authority in the box below
Unhimited & f you have indicated that you are
not authorised to act alone but only
Description of imited jomntly, please enter the name(s) of
authonty, If applicable the person(s) with whom you are
Are you authonsed to act alone or jointly? Please tick one box authorised to act below
Alone
O Jontly®
If apphcable, name(s)
of personis) with
whom you are
acting jointly
CHFPOOO
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In accordance with
Section 1046 of the
Companies Act 2006 &
Reguiation 4(1} of the
Overseas Companies
Regulations 2009

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details ©

Please use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s)

IJohn

Surname

IChldsey

Former name(s)@

|

Country/State of

residence @ USA
Nationality USA
Date of birth

Fifn ol [1lelela

Business occupation

(f any) @

IBusmessman

@ Carporate details
Please use Sections G1-G5 to enter
corporate director details

@ Former name(s)
Please provide any previous names
which have been used for business
purposes n the last 20 years.
Marned women do not need to give
former names urless previously used
for business purposes

© Country/State of residence
This 15 in respect of your usual
residential address as stated in
Section F3

O Business occupation
If you have a business accupation,
please enter here If you do not,
please leave blank

F2

Director’s service address®@

Bullding name/number |691 5

Street |Granada Boulevard

Post town Coral Gables

County/Region |Flor|da

Postcode IT[?[T'—;’?rrl_
Country USA

@ Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here 1t will appear on the
public record

CHFPOQO
05/12 Version 5 0




0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director’s authority

Please enter the extent of your authonity as director Please tick one box

Extent of authonty

O Limited ©
Unlimited

Description of imited
authonty, if applicable

@1f you have indicated that the extent
of your authority 1s imited, please
provide a brief description of the
limited authority in the box below

0If you have indicated that you are
not authonsed ta act alone but only
jointly, please enter the name(s) of
the person(s} with whom you are

Are you authonised to act alone or jointly? Please tick one bax authorised to act below
Alone
O lontly®
If applicable, name(s)
of person(s) with
whom you are
acting jointly
CHFPOCO
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In accordance with
Section 7046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009

Director

OS INQ1 - continuation page

Registration of an overseas company opening a UK establishment

F1

Director details @

Please use this section to hst all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s)

|Da\r|d Chua Ming

Surname IHuat

Former name{s)®

Country/State of

residence @ Hong Kong
Nationality Malaysian
Date of birth

f1fo Tole [1Tefe[2

Businass occupation
(ifany) @

Businessman

O Corporate details
Please use Sections G1-G5 to enter
corporate director details

@ Former name(s)
Please provide any previous names
which have been used for business
purpeses In the last 20 years
Marred women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s in respect of your usual
residential address as stated in
Secttan F3

@ Business occupation
If you have a husiness occupation,
please enter here If you do not,
please leave blank

P2

Director’s service address @

Buillding name/number Iclo Suite 1501

Street fOcean Centre
5 Canton Road
Post town Tsimshatsul
County/Region Kowloen
Postcode ’_I_I_I—-’—l_’_l_
Country

Hong Kong SAR

O Service address
This 15 the address that wall appear
on the public record This does not
have ta be your usual residential
address

If you provide your residential
address here it will appear on the
public record

CHFPODO
05/12 Version 50




OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director’s authority
Please enter the extent of your authonty as director Please tick one box ©|f you have indrcated that the extent
of your authonty is imited, please
Extent of authonty provide a brief descnption of the
0O Lmited © [imited authority in the box below
Unlimited 0 1f you have indicated that you are
not authorised to act afone but only
Description of hmited jointly, please enter the name{s) of
authority, if apphicable the person(s) with whom you are
1 app Are you authonsed to act alone ar jointly? Please tick one box authorised to act betow
Alone
O Jontly @
if applicable, name(s)
of person(s) with
whom you are
acting jointly
CHFP00OOQ
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In accordance with
Section 1046 of the

Companies Act 2006 &

Regulation 4(1) of the
Overseas Companies
Regulations 2009

Director

0OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

-

Director details @

Please use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s)

[Kevin

Surname | Crowe
Former name(s)®
Country/State of
residence @ Hong Kong
Nationalty iUSA
d d
Date of birth ’_O_F ’T’—m_,- ITIV—Q—F;E

Business occupation

{if any) @

’ Businessman

@ Corporate details
Please use Sections G1-G5 to enter
corporate director details

@ Former name{s}
Please provide any previous names
which have been used for business
purposes in the last 20 years
Married waomen do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s in respect of your usual
restdential address as stated in
Section F3

@ Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address©

Building name/number

c/o Apollo Management, L P

Street 9 West 57th Street
|43rd Floor
Post town lNew York
County/Region [New York
Postcode lTlT I_O—_IT-’TI_’_-I_—
Country USA

O 5ervice address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here it will appear on the
public record

CHFPOOO
05/12 Version 50




0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

W Director’s authority

Please enter the extent of your authority as director Please tick one box ©f you have indicated that the extent
of your authority is imited, please
Extent of autharty 0 provide a brief description of the
O Limited limited authonity in the box below
Unlimited @ 1f you have indicated that you are
not authonsed to act alone but only
Description of imited jointly, please enter the name(s) of
authonty, if applicable the person{s} with whom you are
. 1t app Are you authonsed to act alone or jointly? Please tick one box authorised to act below
Alone
O Jontlye
If applicable, name(s)
of person(s) with
whom you are
acting Jointly
CHFPODO
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4{1) of the
Overseas Companies
Regulations 2009

Director

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details @

Please use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s)

| Steve

Sumame |Mar‘tlnez
Former name(s)®
Country/State of
residence @ Hong Kong
Nationality | USA
d d m m
Date o brth oFs [ol2 FilsTsls
Business occupation | Businessman

(if any) ©

O Corporate details
Please use Sections G1-G5 to enter
corporate director details

O Former name(s}
Please provide any previous names
which have been used for business
purposes in the last 20 years
Marred women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 1n respect of your usual
residential address as stated i
Section F3

O Business occupation
If you have a business eccupation,
please enter here If you do not,
please leave blank

Director’s service address®

Building name/number [clo Apollo Management, L P

Street |9 West 57th Street
la3rd Floor
Post town |New York
County/Region |New York
Postcode | 1 ,O_IT"'_I?I_I_I_
Country |USA

©5ervice address
Ths 1s the address that will appear
on the public record This does not
have ta be your usual residential
address

If you provide your residenuial
address here 1t will appear on the
public record

CHFPODO
05/12 Version 50
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Registratron of an overseas company opening a UK establishment

Director’s authority

Please enter the extent of your authority as director Please tick one box 0 |f you have ndicated that the extent
of your authonty 1s limited, please

Extent of authonty

provide a bref descnption of the
O Lmited @ limited authonty in the box below

Unlirnited @I you have indicated that you are
not authorised ta act alone but only

Description of hmited
authonty, i applicable

Jointly, please enter the name(s) of
the person(s) with whom you are

I Are you authonised te act alone or jointly? Please tick ane box authonsed 1o act below

Alone

O Jontly®
If apphcable, name(s)
of person(s) with
whom you are
acting jointly

CHFPOOO

05/12 Version 5 0




In accordance with
Section 1046 of the

Companies Act 2006 &

Regulation 4(1} of the
Overseas Companies
Regulations 2009

Director

OS INQ1 - continuation page

Registration of an overseas company opening a UK establishment

1]

Director details @

Please use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s)

' Karl

Surname |Peterson

Former name(s) @

Country/State of

FESIder?::eO England - United Kingdom
Nationality USA

Date of birth

fsfo [l [ifef7fo

Business occupation

(if any) @

| Businessman

O Corporate details
Please use Sections G1-G5 to enter
corporate director details

& Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

© Country/State of restdence
This 15 1n respect of your usual
residential address as stated in
Section F3

@ Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address®

BUI]dlng name[numbef |CIO TPG Global LLC

Street |301 Commerce Street
Surte 3300
Post town Fort Worth
County/Region Texas
Postcode | 7 ’?F-Io_l_z_l_l-_’_
Country USA

O Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

If you prowide your residential
address here 1t will appear on the
public record

CHFPOQO
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0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director’s authority

Please enter the extent of your authonty as director Please tick one box

©1f you have indicated that the extent
of your authonty is fimited, please

Extent of authonty

O Lmited @
Unfimited

provide a brief description of the
limited authonity In the box below

O 1f you have indicated that you are
not authonised to act atone but only

Description of hmited
authonty, if applicable

jointly, please enter the name(s) of
the person(s) with whom you are

Are you authonsed to act alone or jointly? Please tick one box

authorised to act below

Alone
O Jontdy@

If apphicable, name(s)
of person(s) with
whom you are

acting jointly

CHFPOOOC
05/12 Version 50




In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4{1) of the
Overseas Companies
Regulations 2009

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details @

Please use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s)

’Walter Leon

Surname IRevel!
Former name(s}®
Country/State of
residence @ USA
Nationality USA
d d m m
Seotorn 4 1 [ols [ilsals
Business occupation IBu sinessman

(if any) @

O Corporate details
Please use Sections G1-G5 to enter
corporate director details

O Former name(s)
Please prowvide any previous names
which have been used for business
purposes In the last 20 years
Marrned women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This is 1n respect of your usual
residential address as stated in
Section F3

@Business occupation
If you have a business accupation,
please enter here If you do not,
please leave blank

Director’s service address©

Bulding name/number |201

Street IAIhambra Circle
ISutte 900
Post town ’Coral Gables
County/Region |F londa
Postcode IT'TIT’:T’T’—F—I_
Country USA

O 5ervice address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here 1t will appear an the
public record

CHFPOOO
05/12 Version 5 0
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Registration of an overseas company opening a UK establishment

Director’s authority

Please enter the extent of your authonity as director Please tick one box

Extent of authonty

O umited ©
Unhimited

Descnption of hmited
authonty, if applicable

OIf you have indicated that the extent
of your authonity 1s [imited, please
provide a bref descnption of the
limited authonity in the box below

9 If you have indicated that you are
not authorised to act alone but only
Jorntly, please enter the name(s) of
the person({s) with whom you are

Are you authonsed to act alone or jointly? Pfease tick one box authansed to act below
Alone
0 Jontly®
I applicable, name(s)
of person{s) with
whom you are
acting jointly
CHFPOOD

05/12 Version 50



In accordance with
Section 1046 of the
Comparmes Act 2006 &
Regulation 4(1} of the
Overseas Companies
Regulations 2009

Director

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

F1

Director details @

Please use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s) 1 Mare
Sumame |Rowan
Former name(s)@
R
Nationality USA
Date of birth

[ife  Tols [ilelel2

Business occupation
{ifany) @

| Businessman

O Corporate details
Piease use Sechions G1-G5 to enter
corporate director details

O Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

@ Country/State of residence
This 15 1n respect of your usual
residential address as stated in
Section F3

QBusiness occupation
If you have a business occupation,
please enter here If you de not,
please leave blank

Director’'s service address @

Building namefnumber

!c!o Apollo Management, L P

Street |9 West 57th Street
43rd Floor
Post town New York
County/Region New York
Postcode ’TIT’O_’TIT’_,_’_
Country USA

O Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

It you provide your resident:al
address here it will appear on the
public record

CHFPOOO
05/12 Version 50
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Registration of an overseas company opening a UK establishment

Director’s authority

Please enter the extent of your authonty as director Please tick one box 01 you have indrcated that the extent
of your authority 1s mited, please

Extent of authority

provide a brief description of the
O umited © limited authority in the box below

{2 Unlimited O1f you have ndicated that you are
not authonised 1o act alone but only

Description of imited
authontty, if apphcable

Jointly, please enter the name(s} of
the person(s) with whom you are

Are you authonised to act alone or jointly? Please tick one box authorsed to act below
@ Alone
2 Jontly ®
If applicable, name(s)
of person(s) with
whom you are
acting jointly
CHFPOOO
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Corporate director

Corporate director details @

Use this section to list all the corporate directors of the company O Registered or principal address
Please complete G1-G5 Please use a continuation page if necessary This 15 the address that will appear
on the public record This address
Name of corporate must be a physical location for the
body or firm delivery of documents It cannot be
a PO box number (unless cantained
wathin a full address), DX number or
Building name/number LP (Legal Post in Scotland) number
Street
Post town
County/Region
e I
Country
Location of the registry of the corporate body or firm
Is the corporate director registered within the European Economic Area (EEA)?
+ Yes Complete Section G3 only
+ No Complete Section G4 only
EEA companies ©
Please give details of the register where the company file 1s kept {induding the |@EEA
relevant state) and the registration number in that register A full list of countrres of the EEA can
be found in eur guidance
Where the company/ www companieshouse govuk
firm 15 registered © ©7This 1s the regrster mentioned in
| Artidle 3 of the First Company Law
Registration number I Dereciive (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by~ |@MNan-EEA
which it s govemed M applicable, please also give details of the register in which thmm vf:; hravde P‘;Wld:dtd;ﬂ;:s of
e reqis Including state; where
it 1s entered (induding the state) and 1ts registration number in that register the company or firm Is registered,
Legal form of the you must also provide its number n
that register
corporate body
of firm
Governing law

the companyfiirm 15

registered @

if applicable, the
registration number

|
|
|
If applicable, where li
|
|

CHFPODO0
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Registration of an overseas company opening a UK establishment

Corporate director’s authority

Please enter the extent of your authonty as corporate director
Please tick one box

Extent of authonty

Oif you have indicated that the extent
of your authonty 1s imited, please
provide a brief descnption of the
limited authonty in the box below

O umited ©
O |f you have indicated that you are
O Ushmited not authonsed to act alone but only
jointly, please enter the name{s) of
Descnption of imited the person(s) wrth whom you are
authonty, if applicable authorised to act below
. it 2pp Are you authonsed to act alone or jointly? Please tick one box
0O Alone
0O Jonty®
If applicable, namefs)
of person(s) with
whom you are
acting jointly
CHFPOOQ

05/12 Version 50
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0S INO1

Registration of an overseas company opening a UK establishment

UK establishment details

o

Documents previously delivered - constitution

Has the company previously registered a certrfied copy of the company's
constitvhon with matenal delivered in respect of another UK establishment?

+ No Goto Section H3
+ Yes Please enter the UK establishment number below and then go to
Section H2

UK establishment
registratton number

sfrpTTT T

UK establishment
registration number

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company’s accounting
documents with matenal delivered in respect of another UK establishment?
+ No Go to Section H3

+ Yes Please enter the UK establishment number below and then go to
Section H3

s

Sections H3 and H4 must be completed in all cases

Delivery of accounts and reparts

Please state if the company intends to comply with accounting requirements
wrth respect to this establishment or In respect of another UK establishment. @

In respect of this establishment. Please go to Section H4

O Inrespect of ancther UK establishment. Please give the registration number
below, then go to Section H4

UK establishment
registration number

SR T T T T T T

© Please tick the appropriate box

CHFPODD
05M2 Version 50
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Registration of an overseas company opening a UK establishment

Particulars of UK establishment @

Please enter the name and address of the UK establishment

Name of estabhishment| NCLH Ltd

Buildimg name/number { Horatio House / 77-85

Street | Fulham Palace Road

Post town Hammersmith

County/Region I London

oot [wle [ [ (3 (AL [

Country
Please give the date the establishment was opened and the business of the
establishment

Date establishment  |% l‘j,_ "b_|§_ [? I?IT l?

opened

Business carmed on at

the UK establishment I Management of the group's investments in subsidianes

Q Address
This 15 the address that will appear
on the public record

CHFPOOO
0512 Version 50
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Part 6

Permanent representative

Please enter the name and address of every person authorised to represent the
company as a permanent representative of the company In respect of the UK
establishment.

B

Permanent representative’s details

Please use this sechon to Iist all the permanent representatives of the company
Please complete Sections J1-J4

Full farenamels)

Daniel Seth

Sumame

Farkas

Continuation pages
Please use a continuation page if you
need to enter more details

Permanent representative’s service address ®

Buiiding name/number

7665

Street Corporate Center Drive

Post town Miami

County/Regron Miami-Dade / Flonda

Postcode I 3 I_S_I_‘I—IT[?f_[_r
Country |USA

O Service address
This 15 the address that will appear
on the pubirc record This does not
have to be your usual residential
address,

If you provide your resident:al
address here it will appear on the
public record

s

Permanent representative’s authority

Please enter the extent of your authonty as parmanent representative
Please tick one box

Extent of authonty

G Limited @
&  Unhinuted

O 1f you have indicated that the extent
of your authority 1s hauted, please
provide a brief desenption of the
limited authority in the box below

©|f you have indicated that you are
not authorised to act alone but only
jontly, please entet the namels) of

Description of limited the person(s) with whom you are
thonty, if applicabl authorised to act below

authorsy, It applicable Are you authonised to act alone or jointly? Please tick one box

[ Afone

0O Jontly @
If applicable, name(s)
of person(s) with
whaom you are
acting jointly

CHFPOOO

05112 Version 50




0S INOT

Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

Does the company have any person{s) in the UK authonsed to accept service of
documents on hehalf of the company in respect of its UX establishment?

+Yes Please enter the name and service address of every person(s)
authonsed below
4 No  Tick the box below then go to Part 8 'Signature’

If there 15 no such person, please tick this box

i

Details of person authorised to accept service of documents
in the UK

Please use this sectton to hist all the persons’ authonsed to accept service below
Please compiete Secttons K1-K2

Full forename(s)

Surname

Continuation pages
Peasa use a continuation page if you
need 1o enter more details.

Service address of person authorised to accept service @

Building name/number

@ Service address
This 15 the address that will appear

Street on the public record This does not
have to be your usual residential
address. Please note, a DX address

Post Town would not be acceptable.

County/Region

Postcode ‘ I l I

Country

CHFPOOOD

0512 Version 50
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Part 8 Signature

This must be completed by ali companies

I am signing this form on behalf of the company
T

Signature Sgrature

X X

This form may be sig
Director, Secretary, Permangpt representative

CHFPQQO
0512 Version 50
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Registration of an overseas company opening a UK establishment

B Presenter information

nlmportant information

You do not have to give any contact information, but i
you do 1t will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the pubhc record

[c""“""" Katie Lamb

Company name

Clyde & CoLLP [+

A4 The St Botolph Building
138 Houndsditch

Pos
L™ Lendon

CountyiRegion

== [efc[s[al [7[a[r
| ™ United Kingdom
®* 160030 Lime Street 5

Telephane

020 7876 5000

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The overseas corporate name on the form matches
the constrtutional documents exactly

O You have included a copy of the appropnate
correspondence In regard to sensrtive words, if
appropriate

O You have inciuded certified copies and certfied
translations of the constitutional documents, 1f
appropnate

O You have included a copy of the latest disclosed
accounts and certified translations, if appropnate

O You have completed all of the company detalls in
Section B3 if the company has not regrstered an
existing establishment

O You have complete details for all company
secretaries and directors in Part 4 1f the company
has not registered an existing establishment

O Any addresses given must be a physical location
They cannot be a PO Box number {unless part
of a full service address), DX or LP {Legal Post m
Scotland) number

O You have compieted details for all pesmanent
representatives n Part 6 and persons authonsed to
accept service inPart 7

O You have signed the form

3 You have enclosed the correct fee

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

How to pay

A fee of £20 15 payable to Companies House in
respect of a registration of an overseas company
Make cheques or postal orders payable to
‘Compantes House’

@Tﬂ‘here to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below

England and Wales

The Registrar of Compantes, Compantes House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbrdge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

Northern Ireland

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, 872 8BG

DX 481 NR Belfast 1

Higher protection

I you are applying for, or have been granted, higher
protection, please post this whaole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or email enquiries@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www companieshouse.gov uk

This form has been prownded free of charge by Companies House

CHFPOOQD
0512 vVersion 5@




FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY
(Registration of a UK establishment)

Company No. FC031671

UK Establishment No. BR016741

The Registrar of Companies hereby certifies that

NCLH LTD.

has this day been registered under the Companies Act 2006 as having
established a UK Establishment in the United Kingdom.

Given at Companies House on 18th December 2013.

®OF
< Oy,
e ¥

>N L)
@ Clanp aW°
THE OFFICIAL SEAL OF THE

Companies House e S o e

'ssa().ﬁ. REQIJ-
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ASSISTANT SECRETARY’S CERTIFICATE
OF
NORWEGIAN CRUISE LINE HOLDINGS LTD.

I, Damel § Farkas, as Assistant Secretary of Norwegian Cruise Line Holdings Ltd (the
“Company”), a Bermuda Company, hereby certify that the attached 1s a true and accurate copy of
the Company’s Certificate of Incorporation

Signature D&WA

Name Damel S Farkag

Title Senior Vice President, General Counsel and Secretary




FORM NO. 6 Registration No. 45125

CERTIFICATE OF INCORPORATION

I hereby in accordance with section 14 of the Companies Act 1981 issue
this Certificate of Incorporation and do certify that on the 21st day of

February 2011

Norwegian Cruise Line Holdings Ltd.

was registered by me in the Register maintained by me under the
provisions of the said section and that the status of the said company is

that of an exempted company.

Given under my hand and the Seal of
the REGISTRAR OF COMPANIES
this 21st day of February 2011

QV),%/\.

for Registrar of Companies




ASSISTANT SECRETARY’S CERTIFICATE
OF
NORWEGIAN CRUISE LINE HOLDINGS LTD.

I, Damel S Farkas, as Assistant Secretary of Norwegian Cruise Line Holdings Ltd (the
“Company”), a Bermuda Company, hereby certify that the attached 1s a true and accurate copy of

the Company’s Byelaws

Signature W&

Name- Daniel S Farkas \\)
Title Senior Vice President, General Counsel and Secretary




BYE-LAWS
OF
Norwegian Cruise Line Holdings Ltd.

WE HEREBY CERTIFY that the within-written Bye-laws are a true copy
of the Bye-laws of the Company as subscribed by the subscribers to the
Memorandum of Association and approved by a unanimous written
resolution of the Members of the Company in lieu of the Statutory

Meeting of the Company passed on the 14th day of July 2011

A A<

For and on behalf of
Coson Corporate Services Limuted
Asgsistant Secretary
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Norwegian Cruise Line Holdings Ltd.

Page 1

1. Definitions

1.1

INTERPRETATION

In these Bye-laws, the following words and expressions shall, where not inconsistent with
the context, have the following meanings, respectively:

Act

Auditor
Bermuda

Board

Business Day

Bye-laws

Company

Director
indemnitee

notice

Officer

Ordinary Shares

person

the Companies Act 1981 as amended from time to
time;

includes an individual or partnership;
the Islands of Bermuda;

the board of directors appeinted or elected pursuant
to these Bye-laws and acting by resolution in
accordance with the Act and these Bye-laws or the
directors present at a meeting of directors at which
there 15 2 quorum,

means any day that is not a Saturday, Sunday or
other day on which commercial banks in Bermuda
are authorized or required by law to close;

these bye-laws adopted by the Company on 14 July
2011, in their present form or as from time to time
amended,

the company incorporated in Bermuda under the
name of Norwegian Cruise Line Holdings, Ltd on
21 February 2011 for which these Bye-laws are
approved and confirmed;

a director of the Company,
has the meaning set forth 1n Bye-law 51.2;

written notice as further provided in these Bye-laws
unless otherwise specifically stated,

any person appotnted by the Board to hold an office
in the Company,

ordinary shares of the Company, par value
US$0 001 per share.

shall be construed broadly and shall include,
without limitation, an individual, a partnership, a




Norwegian Cruise Line Holdings Ltd.

Page 2

Register of Directors and Officers

Register of Sharcholders

Registered Office

Resident Representative

Resolution

Secretary

Shareholder

Treasury Share

corporation, a limited liability partnership, an
investment fund, a limited liability company, a
company, an association, a joint stock company, a
trust, a jomnt venture, an unincorporated
orgamzation and a governmental entity or any
department, agency or political subdivision thereof;

the register of directors and officers referred to in
these Bye-laws;

the register of members;

shall be at such place in Bermuda as the Board shall
from tume to time appoint,

any person appointed to act as resident
representative and includes any deputy or assistant
resident representative;

a resolution of the Shareholders holding a majority
of the then-outstanding shares of the Company or,
where required, of a separate class or separate
classes of Sharcholders, adopted either in a general
meeting or by written resolution, in accordance with
the provisions of these Bye-laws;

the person appointed to perform any or all of the
duties of secretary of the Company and includes any
deputy or assistant secretary and any person
appointed by the Board to perform any of the duties
of the Secretary;

the person registered 1n the Register of Shareholders
as the holder of shares in the Company and, when
two or more persons are so registered as joint
holders of shares, means the person whose name
stands first in the Register of Shareholders as one of
such joint holders or all of such persons, as the
context so requires; and

a share of the Company that was or is treated as
having been acquired and held by the Company and
has been held continuously by the Company since 1t
was so acquired and has not been cancelled
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1'2

1.3

14

In these Bye-laws, where not inconsistent with the context
(a) words denoting the plural number include the singular number and vice versa,
(b)  words denoting the masculine gender include the feminine and neuter genders,
©) the words-

(i) “may” shall be construed as permissive; and

() “shall” shall be construed as imperative, and

(d) unless otherwise provided herein, words or expressions defined in the Act shall
bear the same meaning in these Bye-laws

In these Bye-laws expressions referring to writing or its cognates shall, unless the
contrary intention appears, include facsimile, printing, lithography, photography,
electronic mail and other modes of representing words in visible form.

Headings used in these Bye-laws are for convenience only and are not to be used or relied
upon in the construction hereof.

SHARES

2. Power to Issue Shares

2.1

2.2

Subject to these Bye-laws and to any Resolution to the contrary, the Board shall have the
power to 1ssue any unissued shares on such terms and cond:tions as 1t may determine and
any shares or class of shares may be issued with such preferred, deferred or other special
rights or such restrictions, whether in regard to dividend, voting, return of capital, or
otherwise as the Company may by Resolution prescribe.

Subject to the Act, any preference shares may be 1ssued or converted into shares that (at a
determinable date or at the option of the Company or the holder) are hable to be
redeemed on such terms and in such manner as may be determined by the Board (before
the 1ssue or conversion).

3. Power of the Company to Purchase its Shares

31

3.2

The Company may purchase its own shares for cancellation or acquire them as Treasury
Shares 1n accordance with the Act on such terms as the Board shall think fit.

The Board may exercise all the powers of the Company to purchase or acquire all or any
part of 1ts own shares in accordance with the Act
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4.

Rights Attaching to Shares

4.1

4.2

Subject to any Resolution to the contrary (and without prejudice to any special nghts
conferred thereby on the holders of any other shares or class of shares), the share capital
shall be divided into shares of a single class the holders of which shall, subject to these
Bye-laws:

{a) be entitled to one vote per share,
{(b) be entitled to such dividends as the Board may from time to time declare,

{c) 1n the event of a winding-up or dissolution of the Company, whether voluntary or
involuntary or for the purpose of a reorganisation or otherwise or upon any
distribution of capital, be entitled to the surplus assets of the Company, and

{d) generally be entitled to enjoy all of the rights attaching to shares

All the rights attaching to a Treasury Share shall be suspended and shall not be exercised
by the Company while it holds such Treasury Share and, except where required by the
Act, all Treasury Shares shall be excluded from the calculation of any percentage or
fraction of the share capital, or shares, of the Company.

Calls on Shares

5.1

5.2

53

The Board may make such calls as 1t thinks fit upon the Shareholders in respect of any
moneys (whether n respect of nominal value or premium) unpaid on the shares allotted
to or held by such Shareholders and, 1f a call is not paid on or before the day appointed
for payment thereof, the Shareholder may at the discretion of the Board be hable to pay
the Company interest on the amount of such call at such rate as the Board may determine,
from the date when such call was payable up to the actual date of payment. The Board
may differentiate between the holders as to the amount of calls to be paid and the times of
payment of such calls.

The joint holders of a share shall be jointly and severally liable to pay all calls and any
interest, costs and expenses in respect thereof.

The Company may accept from any Shareholder the whole or a part of the amount
remaining unpaid on any shares held by him, although no part of that amount has been
called up.

Prohibition on Financial Assistance

The Company shall not give, whether directly or indirectly, whether by means of loan, guarantee,
provision of security or otherwise, any financial assistance for the purpose of the acquisition or
proposed acquisition by any person of any shares 1n the Company, but nothing in this Bye-law
shall prohibit transactions permitted under the Act
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7. Share Certificates

7.1

7.2

73

Every Sharcholder shall be entitled to a certificate under the common seal of the
Company or bearing the signature (or a facsimile thereof) of a Director or the Secretary
or a person expressly authorised to sign specifying the number and, where appropriate,
the class of shares held by such Shareholder and whether the same are fully paid up and,
if not, specifying the amount paid on such shares. The Board may by resolution
determine, either generally or 1n a particular case, that any or all signatures on certificates
may be printed thereon or affixed by mechanical means.

The Company shall be under no obligation to complete and deliver a share certificate
unless specifically called upon to do so by the person to whom the shares have been
allotted

The holder of any shares of the Company shall immediately notify the Company of any
loss, destruction or mutilation of the certificate therefor, and the Board may, 1n its
discretion, cause to be issued to him a new certificate or certificates for such shares, upon
the surrender of the mutilated certificates or, 1n the case of loss or destruction of the
certificate, upon satisfactory proof of such loss or destruction, and the Board may, 1n its
discretion, require the owner of the lost or destroved certificate or his legal representative
to give the Company a bond 1n such sum and with such surety or sureties as it may direct
to indemnify the Company against any claim that may be made against 1t on account of
the alleged loss or destruction of any such certificate

Fractional Shares

The Company may issue its shares in fractional denominations and deal with such fractions to
the same extent as its whole shares and shares in fractional denominations shall have in
proportion to the respective fractions represented thereby all of the rights of whole shares
including (but without limiting the generality of the foregoing) the night to vote, to receive
dividends and distributions and to participate in a winding-up.

9.1

9.2

REGISTRATION OF SHARES

Register of Shareholders

The Board shall cause to be kept in one or more books a Register of Shareholders and
shall enter therein the particulars required by the Act

The Register of Shareholders shall be open to inspection without charge at the Registered
Office of the Company on every Business Day, subject to such reasonable restrictions as
the Board may impose, so that not less than two hours in each Business Day be allowed
for inspection. The Register of Shareholders may, after notice has been given in
accordance with the Act, be closed for any time or times not exceeding 1n the whole
thirty days in each year.
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10.

11,

Registered Holder Absolute Owner

The Company shail be entitled to treat the registered holder of any share as the absolute owner
thereof and accordingly shall not be bound to recogmse any equitable claim or other claim to, or
interest in, such share on the part of any other person.

Transfer of Registered Shares

11.1

11.2

11.3

114

11.5

An instrument of transfer shall be in writing in the form of the following, or as near
thereto as circumstances admit, or 1n such other form as the Board may accept

Transfer of a Share or Shares
* (the “Company™)

FOR VALUE RECEIVED [amount], I, [name of transferor] hereby sell,
assign and transfer unto [transferee] of [address], [number] shares of the Company

DATED this [ ] day of [ ], 201[ ]

Signed by In the presence of
Transferor Witness
Transferee Witness

Such instrument of transfer shall be signed by or on behalf of the transferor and
transferee, provided that, in the case of a fully paid share, the Board may accept the
instrument signed by or on behalf of the transferor alone The transferor shall be deemed
to remain the holder of such share until the same has been registered as having been
transferred to the transferee 1n the Register of Shareholders.

The Board may refuse to recognise any instrument of transfer unless it 1s accompanied by
the certificate in respect of the shares to which 1t relates and by such other evidence as the
Board may reasonably require to show the right of the transferor to make the transfer.

The joint holders of any share may transfer such share to one or more of such joint
holders, and the surviving holder or holders of any share previously held by them jointly
with a deceased Sharcholder may transfer any such share to the executors or
adminestrators of such deceased Shareholder

The Board shall refuse to register a transfer unless all applicable consents, authornisations
and permissions of any governmental body or agency in Bermuda have been obtained If
the Board refuses to register a transfer of any share the Secretary shall, within three
months after the date on which the transfer was lodged with the Company, send to the
transferor and transferee notice of the refusal
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12.

Transmission of Registered Shares

12.1

12.2

12.3

In the case of the death of a Shareholder, the survivor or survivors where the deceased
Sharcholder was a joint holder, and the legal personal representatives of the deceased
Shareholder where the deceased Sharecholder was a sole holder, shall be the only persons
recognised by the Company as having any title to the deceased Shareholder’s interest m
the shares. Nothing herein contained shall release the estate of a deceased joint holder
from any liability mn respect of any share which had been jointly held by such deceased
Shareholder with other persons. Subject to the Act, for the purpose of this Bye-law, legal
personal representative means the executor or admimstrator of a deceased Shareholder or
such other person as the Board may, in its absolute discretion, decide as being properly
authorised to deal with the shares of a deceased Shareholder.

Any person becoming entitled to a share 1n consequence of the death or bankruptcy of
any Shareholder may be registered as a Shareholder upon such evidence as the Board
may deem sufficient or may elect to nominate some person to be registered as a
transferee of such share, and in such case the person becoming entitled shall execute 1n
favour of such nominee an instrument of transfer 1n writing 1n the form, or as near thereto
as circumstances admit, of the following:

Transfer by a Person Becoming Entitled on Death/Bankruptcy of a Shareholder
* (the “Company™)

I/We, having become entitled 1n consequence of the [death/bankruptcy] of [name and address of
deceased/bankrupt Shareholder] to [number] share(s) standing in the Register of Shareholders of
the Company 1n the name of the said [name of deceased/bankrupt Shareholder] mstead of being
registered myselffourselves, elect to have [name of transferee] (the “Transferee™) registered as a
transferee of such share(s) and l/we do hereby accordngly transfer the said share(s) to the
Transferee to hold the same unto the Transferee, his or her executors, administrators and assigns,
subject to the conditions on which the same were held at the time of the execution hereof, and the
Transferee does hereby agree to take the said share(s) subject to the same conditions

DATED this [ ] day of [ ], 201[ ]

Signed by In the presence of*
Transferor Witness
Transferee Witness

On the presentation of the foregoing matenals to the Board, accompamed by such
evidence as the Board may require to prove the title of the transferor, the transferee shall
be registered as a Shareholder
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13.

14.

15.

12.4 Where two or more persons are registered as joint holders of a share or shares, then in the
event of the death of any joint holder or holders the remaining joint holder or holders
shall be absolutely entitled to such share or shares and the Company shall recognise no
claim in respect of the estate of any joint holder except in the case of the last survivor of
such joint holders

ALTERATION OF SHARE CAPITAL

Power to Alter Capital

13.1 The Company may, if authorised by resolution of the Board, increase, divide,
consolidate, subdivide, change the currency denomination of, diminish or otherwise alter
its share capital in any manner permutted by the Act.

13.2 The Company may, if authorised by Resolution, reduce its share capital in any manner
permitted by the Act

13.3  Where, on any alteration or reduction of share capital, fractions of shares or some other
difficulty would anse, the Board may deal with or resolve the same 1n such manner as 1t
thinks fit.

Variation of Rights Attaching to Shares

If, at any time, the share capital 1s divided into different classes of shares, the nghts attached to
any class (unless otherwise provided by the terms of issue of the shares of that class) may,
whether or not the Company is being wound-up, be varied with the consent 1n wrnting of the
holders of three-fourths of the 1ssued shares of that class or with the sanction of a resolution
passed by a majornity of the votes cast at a separate general meeting of the holders of the shares of
the class at which meeting the necessary quorum shall be two persons at least holding or
representing by proxy one-third of the 1ssued shares of the class. The rights conferred upon the
holders of the shares of any class 1ssued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class, be deemed to be vaned by the
creation or 1ssue of further shares ranking pari passu therewith

DIVIDENDS AND CAPITALISATION

Dividends

15.1 The Board may, subject to these Bye-laws and in accordance with the Act, declare a
dividend to be paid to the Shareholders, in proportion to the number of shares held by
them, and such dividend may be paid in cash or wholly or partly in specte 1n which case
the Board may fix the value for distribution in specie of any assets,

152 The Board may fix any date as the record date for determining the Shareholders entitled
to recelve any dividend.
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16.

17.

18.

19.

15.3

15.4

The Company may pay dividends in proportion to the amount paid up on each share
where a larger amount 15 paid up on some shares than on others

The Board may declare and make such other distributions (in cash or 1n specie) to the
Shareholders as may be lawfully made out of the assets of the Company.

Power to Set Aside Profits

The Board may, before declaring a dividend, set aside out of the surplus or profits of the
Company, such amount as 1t thinks proper as a reserve to be used to meet contingencies or for
equalising dividends or for any other purpose

Method of Payment

17.1

17.2

17.3

Any dividend, interest, or other moneys payable in cash in respect of the shares may be
paid by cheque or draft sent through the post directed to the Shareholder at such
Shareholder’s address in the Register of Shareholders, or to such person and to such
address as the holder may 1n wniting direct.

In the case of joint holders of shares, any dividend, interest or other moneys payable 1n
cash 1n respect of shares may be paid by cheque or draft sent through the post directed to
the address of the holder first named in the Register of Shareholders, or to such person
and to such address as the jont holders may in writing direct  If two or more persons are
registered as joint holders of any shares any one can give an effectual receipt for any
dividend paid in respect of such shares

The Board may deduct from the dividends or distributions payable to any Shareholder all
moneys due from such Shareholder to the Company on account of calls or otherwise.

Capitalisation

18.1

18.2

The Board may capitalise any amount for the time being standing to the credit of any of
the Company’s share premium or other reserve accounts or to the credit of the profit and
loss account or otherwise available for distribution by applying such amount 1n paying up
unissued shares to be allotted as fully paid bonus shares pro rata to the Shareholders

The Board may capitalise any amount for the time being standing to the credit of a
reserve account or amounts otherwise available for dividend or distribution by applying
such amounts in paying up i full, partly or nil paid shares of those Shareholders who
would have been entitled to such amounts 1f they were distnbuted by way of dividend or
distribution

MEETINGS OF SHAREHOLDERS

Annual General Meetings
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20.

21.

22.

23,

The annual general meeting shall be held 1n each year (other than the year of incorporation) at
such place, date and hour as shail be fixed by the Board.

Special General Meetings

The Board may convene a special general meeting whenever in their judgment such a meeting 1s
necessary to be held at such place, date and hour as fixed by the Board

Requisitioned General Meetings

The Board shall, on the requisition of Shareholders holding at the date of the deposit of the
requisition not less than one-tenth of such of the paid-up share capital of the Company as at the
date of the deposit carries the right to vote at general meetings, forthwith proceed to convene a
special general meeting and the provisions of the Act shall apply.

Notice

22.1 At least five days’ notice of an annual general meeting shail be given to each Shareholder
entitled to attend and vote thereat, stating the place, date and hour at which the meeting is
to be held, that the election of Directors will take place thereat, and as far as practicable,
the other business to be conducted at the meeting

22.2 At least five days’ notice of a special general meeting shall be given to each Shareholder
entitled to attend and vote thereat, stating the date, time, place and the general nature of
the business to be considered at the meeting.

22.3 The Board may fix any date as the record date for determining the Shareholders entitied
to recerve notice of and to vote at any general meet:ng.

22.4 A general meeting shall, notwithstanding that it 1s called on shorter notice than that
specified in these Bye-laws, be deemed to have been properly called if 1t is so agreed by
(1) all the Shareholders entitled to attend and vote thereat 1n the case of an annual general
meeting; and (i1) by a majority in number of the Shareholders having the right to attend
and vote at the meeting, being a majority together holding not less than 95% 1n nominal
value of the shares giving a right to attend and vote thereat in the case of a special general
meeting

22.5 The accidentatl omission to give notice of a general meeting to, or the non-receipt of a
notice of a general meeting by, any person entitled to receive notice shall not invalidate
the proceedings at that meeting.

Giving Notice and Access

23.1 A notice may be given by the Company to a Shareholder-

(a) by delivering it to such Sharcholder 1n person, or
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24,

25.

23.2

23.3

23.4

23.5

() by sending it by letter mail or courier to such Sharcholder’s address in the
Register of Shareholders, or

(<) by transmitting it by electronic means (including facsimile and electronic mail,
but not telephone) in accordance with such directions as may be given by such
Shareholder to the Company for such purpose, or

(d) 1n accordance with Bye-law 23 4.

Any notice required to be given to a Shareholder shall, with respect to any shares held
jointly by two or more persons, be given to whichever of such persons is named first in
the Register of Shareholders and notice so given shall be sufficient notice to all the
holders of such shares

Any notice (save for one delivered 1n accordance with Bye-law 23 4) shall be deemed to
have been served at the time when the same would be dehvered 1n the ordinary course of
transmission and, in proving such service, it shall be sufficient to prove that the notice
was properly addressed and prepaid, 1f posted, and the ime when it was posted, delivered
to the courier, or transmitted by electronic means

Where a Shareholder indicates his consent (in a form and manner satisfactory to the
Board), to receive information or documents by accessing them on a website rather than
by other means, or receipt in this manner 1s otherwise permitted by the Act, the Board
may deliver such information or documents by notifying the Shareholder of their
availability and including theremn the address of the website, the place on the website
where the information or document may be found, and instructions as to how the
mformation or document may be accessed on the website.

In the case of information or documents delivered in accordance with Bye-law 23 4,
service shall be deemed to have occurred when (1) the Sharcholder is notified 1n
accordance with that Bye-law; and (n) the information or document is published on the
website

Postponement of General Meeting

The Secretary may postpone any general meeting called in accordance with these Bye-laws
(other than a meeting requisitioned under these Bye-laws) provided that notice of postponement
1s given to the Shareholders before the time for such meeting. Fresh notice of the date, ime and
place for the postponed meeting shall be given to each Sharcholder in accordance with these
Bye-laws,

Electronic Participation in Meetings

Shareholders may participate in any general meeting by such telephonic, electronic or other
communication facilities or means as permit all persons participating in the meeting to
communicate with each other simultaneously and instantaneously, and participation in such a
meeting shall constitute presence in person at such meeting
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26.

27.

28,

Quorum at General Meetings

26.1

20.2

At any general meeting two Or more persons present in person and representing in person
or by proxy 1n excess of 50% of the total 1ssued voting shares 1n the Company throughout
the meeting shall form a quorum for the transaction of business, provided that if the
Company shall at any time have only one Shareholder, one Shareholder present in person
or by proxy shall form a quorum for the transaction of business at any general meeting
held during such time,

If at the time appointed for the meeting a quorum is not present, then, in the case of a
meeting convened on a requisition, the meeting shall be deemed cancelled and, in any
other case, the meeting shall stand adjourned to the same day one week later, at the same
time and place or to such other day, time or place as the Secretary may determine.
Unless the meeting 1s adjourned to a specific date, time and place announced at the
meeting being adjourned, fresh notice of the resumption of the meeting shall be given to
each Shareholder entitled to attend and vote thereat in accordance with these Bye-laws.

Chairman to Preside at General Meetings

Unless otherwise agreed by a majority of those attending and entitled to vote thereat, the
Chairman, if there be one, and if not the President, if there be one, shall act as chairman at all
general meetings at which such person is present. In their absence a chairman shall be appointed
or elected by those present at the meeting and entitled to vote.

Voting on Resolutions

28.1

28.2

28.3

284

28.5

Subject to the Act and these Bye-laws, any question proposed for the consideration of the
Shareholders at any general meeting shall be decided by the affirmative votes of a
majority of the votes cast in accordance with these Bye-laws and 1n the case of an
equality of votes the resolution shall fail.

No Shareholder shall be entitled to vote at a general meeting unless such Shareholder has
paid all the calls on all shares held by such Shareholder

At any general meeting a resolution put to the vote of the meeting shall, in the first
instance, be voted upon by a show of hands and, subject to any rights or restrictions for
the time being lawfully attached to any class of shares and subject to these Bye-laws,
every Shareholder present in person and every person holding a valid proxy at such
meeting shall be entitled to one vote and shall cast such vote by raising his hand

In the event that a Shareholder participates in a general meeting by telephone, electronic
or other communication facilitics or means, the chairman of the meeting shall direct the
manner in which such Shareholder may cast his vote on a show of hands.

At any general meeting if an amendment is proposed to any resolution under
consideration and the chairman of the meeting rules on whether or not the proposed
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28.6

amendment 1s out of order, the proceedings on the substantive resolution shall not be
invalidated by any error in such ruling

At any general meeting a declaration by the chairman of the meeting that a question
proposed for consideration has, on a2 show of hands, been carried, or carrned unanimously,
or by a particular majority, or lost, and an entry to that effect i1n a book containing the
minutes of the proceedings of the Company shall, subject to these Bye-laws, be
conclusive evidence of that fact.

29. Power to Demand a Vote on a Poll

29.1

29.2

29.3

294

Notwithstanding the foregoing, a poll may be demanded by any of the following persons.
(a) the chairman of such meeting, or
(b) at least three Sharcholders present in person or represented by proxy, or

(c) any Shareholder or Sharcholders present in person or represented by proxy and
holding between them not less than one-tenth of the total voting nghts of all the
Shareholders having the right to vote at such meeting; or

(d) any Shareholder or Shareholders present 1n person or represented by proxy
holding shares 1n the Company conferring the right to vote at such meeting, being
shares on which an aggregate sum has been paid up equal to not less than one-
tenth of the total amount paid up on all such shares conferring such right.

Where a poll 1s demanded, subject to any nghts or restrictions for the time being lawfully
attached to any class of shares, every person present at such meeting shall have one vote
for each share of which such person is the holder or for which such person holds a proxy
and such vote shall be counted by ballot as described herein, or 1n the case of a general
meeting at which one or more Shareholders are present by telephone, electronic or other
communication facilities or means, in such manner as the chairman of the meeting may
direct and the result of such poll shall be deemed to be the resolution of the meeting at
which the poll was demanded and shall replace any previous reselution upon the same
matter which has been the subject of a show of hands A person entitled to more than one
vote need not use all his votes or cast all the votes he uses in the same way.

A poll demanded for the purpose of electing a chairman of the meeting or on a question
of adjournment shall be taken forthwith. A poll demanded on any other question shall be
taken at such time and 1n such manner during such meeting as the chairman (or acting
chairman) of the meeting may direct Any business other than that upon which a poll has
been demanded may be conducted pending the taking of the poll.

Where a vote 18 taken by poll, each person physically present and entitled to vote shall be
furnished with a ballot paper on which such person shall record his vote 1n such manner
as shall be determined at the meeting having regard to the nature of the question on which
the vote is taken, and each ballot paper shall be signed or initialled or otherwise marked
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30.

31.

32.

so as to 1dentify the voter and the registered holder 1n the case of a proxy Each person
present by telephone, electronic or other communication facilities or means shall cast hus
vote 1 such manner as the chairman shall direct. At the conclusion of the poll, the ballot
papers and votes cast 1n accordance with such directions shall be examined and counted
by a commuttee of not less than two Shareholders or proxy holders appomnted by the
chairman for the purpose and the result of the poll shall be declared by the chairman.

Voting by Joint Holders of Shares

In the case of joint holders, the vote of the senior who tenders a vote (whether 1n person or by
proxy) shall be accepted to the exclusion of the votes of the other joint holders, and for this
purpose seniority shall be determined by the order in which the names stand in the Register of
Shareholders

Instrument of Proxy

31.1 An instrument appointing a proxy shall be 1n writing in substantiaily the following form
or such other form as the chairman of the meeting shall accept

Proxy
* (the “Company™)

I/We, [insert names here], being a Shareholder of the Company with [number] shares, HEREBY
APPOINT [name] of [address] or failing him, [name] of [address] to be my/our proxy to vote for
mefus at the meeting of the Shareholders to be held on the [ ] day of [ ], 201[ ] and at any
adjournment thereof (Any restrictions on voting to be inserted here)

Signed thus [ ] day of [ ],201( ]

Shareholder(s)

31.2 The instrument appointing a proxy must be received by the Company at the Registered
Office or at such other place or in such manner as 1s specified 1n the notice convening the
meeting or in any instrument of proxy sent out by the Company in relation to the meeting
at which the person named in the instrument appointing a proxy proposes to vote, and an
instrument appointing a proxy which 1s not received in the manner so prescribed shall be
invald.

31.3 A Shareholder who is the holder of two or more shares may appoint more than one proxy
to represent him and vote on his behalf 1n respect of different shares

31.4 The decision of the chairman of any general meeting as to the validity of any
appomntment of a proxy shall be final

Representation of Corporate Sharehclder

32.1 A corporation which 1s a Shareholder may, by wnitten instrument, authonse such person
or persons as 1t thinks fit to act as 1ts representative at any meeting and any person so
authorised shall be entitied to exercise the same powers on behalf of the corporation
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33.

34,

32.2

which such person represents as that corporation could exercise if 1t were an individual
Shareholder, and that Shareholder shall be deemed to be present in person at any such
meeting attended by its authonised representative or representatives.

Notwithstanding the foregoing, the chairman of the meeting may accept such assurances
as he thinks fit as to the right of any person to attend and vote at general meetings on
behalf of a corporation which 1s a Shareholder.

Adjournment of General Meeting

The chairman of a general meeting may, with the consent of the Sharcholders at any general
meeting at which a quorum 1s present, and shall if so directed by the meeting, adjourn the
meeting Unless the meeting 15 adjourned to a specific date, place and time announced at the
meeting being adjourned, fresh notice of the date, place and time for the resumption of the
adjourned meeting shall be given to each Shareholder entitled to attend and vote thereat in
accordance with these Bye-laws

Written Resolutions

34.1

34.2

34.3

34.4
34.5

34.6

34.7

Subject to these Bye-laws, anything which may be done by resolution of the Company in
a general meeting or by resolution of a meeting of any class of the Shareholders may,
without a meeting, be done by written resolution 1n accordance with this Bye-law,

Notice of a written resolution shall be given, and a copy of the resolution shall be
circulated to all Shareholders who would be entitled to attend a meeting and vote thereon.
The accidental omission to give notice to, or the non-receipt of a notice by, any
Shareholder does not invalidate the passing of a resolution

A written resolution is passed when it is signed by, or 1n the case of a Shareholder that 1s
a person, on behalf of, the Shareholders who at the date that the notice 1s given represent
such majority of votes as would be required if the resolution was voted on at a meeting of
Shareholders at which all Shareholders entitled to attend and vote thereat were present
and voting

A resolution 1n writing may be signed in any number of counterparts

A resolution 1n writing made mn accordance with this Bye-law is as valid as if it had been
passed by the Company 1n general meeting or by a meeting of the relevant class of
Shareholders, as the case may be, and any reference in any Bye-law to a meeting at which
a resolution is passed or to Shareholders voting in favour of a resolution shall be
constreed accordingly

A resolution in wniting made in accordance with this Bye-law shall constitute minutes for
the purposes of the Act

This Bye-law shall not apply to:
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35!

36.

37.

38.

39,

(a) a resolution passed to remove an Auditor from office before the expiration of his
term of office; or

() a resolution passed for the purpose of removing a Director before the expiration
of his term of office

34.8 For the purposes of this Bye-law, the effective date of the resolution 15 the date when the
resolution is signed by, or in the case of a Shareholder that 1s a corporation whether or not
a company within the meaning of the Act, on behalf of, the last Shareholder whose
signature results in the necessary voting majority being achieved and any reference in any
Bye-law to the date of passing of a resolution is, in relation to a resolution made 1n
accordance with this Bye-law, a reference to such date.

Directors Attendance at General Meetings
The Directors shall be entitled to recerve notice of, attend, and be heard at any general meeting.

DIRECTORS AND OFFICERS

Election of Directors

36.1 The Board of Directors shall be elected or appointed in the first place at the statutory
meeting of the Company and thereafter, except in the case of a casual vacancy, at the
annual general meeting or at any special general meeting called for that purpose

36.2 At any general meeting, the Sharcholders may authorise the Board to fill any vacancy in
their number left unfilled at a general meeting

Number of Directors

The Board shall consist of not less than five (5) Directors or such number in excess thereof as the
Sharcholders may determine

Term of Office of Directors

Directors shall hold office for such term as the Shareholders may determine or, in the absence of
such determination, until the next annual general meeting or until their successors are elected or
appointed or their office 1s otherwise vacated

Removal of Directors

39.1 Subject to any provision to the contrary in these Bye-laws, the Shareholders entitled to
vote for the election of Directors may, at any special general meeting convened and held
n accordance with these Bye-laws, remove a Director provided that the notice of any
such meeting convened for the purpose of removing a Director shall contain a statement
of the intention so to do and be served on such Director not less than 14 days before the
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40,

41.

42.

39.2

meeting and at such meeting the Director shall be entitled to be heard on the motion for
such Director’s removal

If a Director is removed from the Board under this Bye-law, the Sharcholders may fill the
vacancy at the meeting at which such Director 1s removed. In the absence of such
election or appointment, the Board may fill the vacancy

Vacancy in the Office of Director

The office of Director shall be vacated if the Director.

(2)

(®)
(©

(d)

is removed from office pursuant to these Bye-laws or 1s prohibited from being a Director
by law,

1S or becomes bankrupt or 1nsclvent,

is or becomes of unsound mind or a patient for any purpose of any statute or applicable
law relating to mental health and the Board resolves that his office is vacated, or dies, or

resigns his office by notice to the Company

Directors to Manage Business

The business of the Company shall be managed and conducted by the Board In managing the
business of the Company, the Board may exercise all such powers of the Company as are not, by
the Act or by these Bye-laws, required to be exercised by the Company 1n general meeting.

Powers of the Board of Directors

The Board may*

(a) appoint, suspend, or remove any manager, secretary, clerk, agent or employee of
the Company and may fix their remuneration and determine their duties;

(b)  exercise all the powers of the Company to borrow money and to mortgage or
charge its undertaking, property and uncalled capital, or any part thereof, and may
issue debentures, debenture stock and other secunties whether outright or as
security for any debt, Liability or obligation of the Company or any third party;

(<) appoint one or more Directors to the office of managing director or chief
executive officer of the Company, who shall, subject to the control of the Board,
supervise and administer all of the general business and affairs of the Company;

(d) appoint a person to act as manager of the Company’s day-to-day business and

may entrust to and confer upon such manager such powers and duties as it deems
appropriate for the transaction or conduct of such business,
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43,

(e)

®

(@

(h)

(1)

@

(k)

by power of attorney, appoint any company, firm, person or body of persons,
whether nominated directly or indirectly by the Board, to be an attorney of the
Company for such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Board) and for such period and
subject to such conditions as 1t may think fit and any such power of attormey may
contain such provisions for the protection and convenience of persons dealing
with any such attorney as the Board may think fit and may also authorise any such
attorney to sub-delegate all or any of the powers, authorities and discretions so
vested in the attorney;

procure that the Company pays all expenses incurred in promoting and
incorporating the Company,

designate one or more committees, such commuttee or committees to have such
name or names as may be determined from time to time by resclution adopted by
the Board, and each such committee to consist of one or more directors of the
Company, which to the extent provided in said resolution or resolutions shall have
and may exercise the powers of the Board as may be delegated to such commuttee
in the management of the business and affairs of the Company; provided further
that the meetings and proceedings of any such commuttee shall be governed by the
provisions of these Bye-laws regulating the meetings and proceedings of the
Board, so far as the same are applicable and are not superseded by directions
imposed by the Board. A majornity of all the members of any such committee may
determine its action and fix the time and place of its meetings, unless the Board
shall otherwise provide. The Board shall have power to change the members of
any such committee at any time, to fill vacancies and to discharge any such
committee, either with or without cause, at any time;

delegate any of its powers (including the power to sub-delegate) to any person on
such terms and in such manner as the Board may see fit;

present any petition and make any application 1n connection with the liquidation
or reorganisation of the Company,

in connection with the 1ssue of any share, pay such commission and brokerage as
may be permitted by law; and

authorise any company, firm, person or body of persons to act on behalf of the
Company for any specific purpose and in connection therewith to execute any
deed, agreement, document or instrument on behalf of the Company.

Register of Directors and Officers

The Secretary shall establish and maintain a Register of the Directors and Officers of the
Company as required by the Act. The Repister of the Directors and Officers shall be open to
mnspection without charge at the Registered Office of the Company on every Business Day,
subject to such reasonable restrictions as the Board may impose, so that not less than two hours
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44,

45.

46,

47,

48.

49,

50.

in each Business Day be allowed for inspection The Register of the Directors and Officers may,
after notice has been given in accordance with the Act, be closed for any time or times not
exceeding 1n the whole thirty days in each year.

Appointmeat of Officers

The Board may appoint such officers (who may or may not be Directors} as the Board may
determine

[Reserved].
Appointment of Secretary and Resident Representative

The Secretary and Resident Representative, 1f necessary, shall be appointed by the Board at such
remuneration (if any) and upon such terms as it may think fit and any Secretary so appointed
may be removed by the Board.

Duties of Officers

The Officers shall have such powers and perform such duties in the management, business and
affairs of the Company as may be delegated to them by the Board from time to time.

Duties of the Secretary

The duties of the Secretary shall be those prescribed by the Act together with such other duties as
shall from time to time be prescribed by the Board

Remuneration of Officers

The Officers shall receive such remuneration as the Board may determine

Conflicts of Interest

50.1 Any Director, or any Director’s firm, partner or any company with whom any Director 18
associated, may act in any capacity for, be employed by or render services to the
Company and such Director or such Director’s firm, partner or company shall be entitled
to remuneration as 1f such Director were not a Director. Nothing herein contained shall
authorise a Director or Director’s firm, partner or company to act as Auditor to the
Company.

50.2 A Director who is directly or indirectly interested in a contract or proposed contract or
arrangement with the Company shall declare the nature of such interest as required by the
Act

50.3 Following a declaration being made pursuant to this Bye-law, a Director may vote in
respect of any contract or proposed contract or arrangement 1n which such Director is
interested and may be counted in the quorum for such meeting




Norwegian Cruise Line Holdings Ltd. Page 20

504

Subject to the Act and any further disclosure required thereby, a general notice to the
Directors by a Director or officer declaring that he 1s a director or officer or has an
interest in any business entity and is to be regarded as interested in any transaction or
arrangement made with that business entity shall be sufficient declaration of interest in
relation to any transaction or arrangement 50 made.

51. Indemnification and Exculpation of Directors and Officers.

51.1

51.2

To the fullest extent permitted by the Act, a Director of the Company shall not be liable
to the Company or its Shareholders for breach of fiduciary duty as a Director.

Without limitation of any right conferred by Bye-law 51 1, each person who was or 1s
made a party or 1s threatened to be made a party to or 15 otherwise involved in any
threatened, pending or completed action, suit or proceeding, whether civil, cnminal,
administrative or investigative (hereinafter a “proceeding”), by reason of the fact that
such person 1s or was a Director, Officer or Resident Representative of the Company, or
1s or was serving at the request of the Company as a Director, Officer, Resident
Representative, employee or agent of another company or of a partnership, joint venture,
trust or other enterprise, including service with respect to an employee benefit plan
(hereinafter an “indemnitec™), whether the basis of such proceeding 1s alleged action 1n
an official capacity while serving as a Director, Officer, Resident Representative,
employee or agent or in any other capacity while serving as a Director, Officer, Resident
Representative, employee or agent, shall be indemnified and held harmless by the
Company to the fullest extent authorized by the Act (but, in the case of any such
amendment, only to the extent that such amendment permits the Company to provide
broader indemnification nghts than permitted prior thereto), against all expense, hability
and loss (including attorneys’ fees, judgments, fines, amounts paid or to be paid n
settlement, and excise taxes or penalties arising under the Employee Retirement Income
Security Act of 1974) reasonably incurred or suffered by such indemnitee 1n connection
therewith and such indemnification shall continue as to an indemnitee who has ceased to
be a Director, Officer or Resident Representative and shall inure to the benefit of the
indemnitee’s heirs, testators, intestates, executors and administrators, provided, however,
except as provided in Bye-law 51.3 with respect to proceedings to enforce nghts to
indemnification, the Company shall indemnify any such indemnitee in connection with a
proceeding (or part thereof) initiated by such indemnitee only 1f such proceeding (or part
thereof) inrtiated by such indemnitee was authorized by the Board The nght to
indemnification conferred in this Bye-law 51 shall be a contract nght and shall include
the night to be paid by the Company, the expenses incurred in defending any such
proceeding 1n advance of its final dispostion (heremnafter an “advancement of
expenses”); provided, however, that, if the Act requires, an advancement of expenses
incurred by an mmdemmitee 1 his capacity as a Director, Officer or Resident
Representative shail be made only upon delivery to the Company of an undertaking
(hereinafter an *“‘undertaking™), by or on behalf of such indemnitee, to repay ali amounts
so advanced if it shall ultimately be determined by final judicial decision from which
there 1s no further right to appeal (heremnafter a “final adjudication™) that such indemmtee
is not entitled to be indemmified for such expenses under this Bye-law or otherwise,
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51.3

51.4

515

If a claim under Bye law 51 2 is not paid 1n full by the Company within 60 days after a
wnitten claim has been received by the Company, except in the case of a claim for an
advancement of expenses, in which case the applicable period shall be 20 days, the
indemnitee may at any titne thereafter bring suit against the Company to recover the
unpaid amount of the claim If successful in whole or in part in any such s, or in a suit
brought by the Company to recover an advancement of expenses pursuant to the terms of
any undertaking, the indemnitee shall be entitled to be paid aiso the expense of
prosecuting or defending such suit. In (1) any swit brought by the indemnitee to enforce a
right to indemnification hereunder (but not in a suit brought by the indemnitee to enforce
a nght to an advancement of expenses) it shall be a defense that, and (1i) i any suit by
the Company to recover an advancement of expenses pursuant to the terms of an
undertaking the Company shall be entitled to recover such expenses upon a final
adjudication that, the indemnitee has not met the applicable standard of conduct set forth
in the Act Neither the failure of the Company (including the Board, independent legal
counsel, or the Shareholders) to have made a determination prior to the commencement
of such suit that indemnification of the indemnitee is proper in the circumstances because
the indemmtee has met the applicable standard of conduct set forth in the Company, nor
an actual determination by the Company (including the Board, independent legal counsel
or the Shareholders) that the indemnitee has not met such applicable standard of conduct,
shall create a presumption that the indemnitee has not met the applicable standard of
conduct or, 1n the case of such a suit brought by the indemnitee, be a defense to such suit
In any suit brought by the indemnitee to enforce a right to indemmfication or to an
advancement of expenses hereunder, or by the Company to recover an advancement of
expenses pursuant to the terms of an undertaking, the burden of proving that the
indemnitee 1s not entitled to be indemnified, or to such advancement of expenses, under
this Bye-law or otherwise shall be on the Company.

The rights to indemnification and to the advancement of expenses conferred 1n this Bye-
law 51 shall not be exclusive of any other nght which any person may have or hereafter
acquire under any statute, the Company, agreement, vote of Shareholders or disinterested
directors or otherwise.

The Company may purchase and maintain insurance, at its expense, to protect itself and
any person who is or was a Director, Officer, Resident Representative, employee or agent
of the Company or any person who is or was serving at the request of the Company as a
Director, Officer, Resident Representative, employer or agent of another company,
partnership, joint venture, trust or other enterprise against any expense, liability or loss,
whether or not the Company would have the power to indemnify such person against
such expense, liability or loss under the Act

MEETINGS OF THE BOARD OF DIRECTORS

52.  Board Meetings

The Board may meet for the transaction of business, adjourn and otherwise regulate 1ts meetings
as 1t sees fit. A resolution put to the vote at a meeting of the Board shall be carried by the
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53.

54.

55.

56.

37.

58.

59.

affirmative votes of a majonty of the votes cast and in the case of an equality of votes the
resolution shall fail

Notice of Board Meetings

A Director may, and the Secretary on the requisition of a Director shall, at any time summon a
meeting of the Board. Notice of a meeting of the Board shall be deemed to be duly given to a
Director if it is given to such Director orally (including in person or by telephone) or otherwise
communicated or sent to such Director by post, electronic means or other mode of representing
words 1n a visible form at such Director’s last known address or in accordance with any other
mstructions given by such Director to the Company for this purpose

Electronic Participation in Meetings

Directors may participate in any meeting by such telephonic, electronic or other communication
facilities or means as permit all persons participating in the meeting to communicate with each
other simultaneously and stantaneously, and participation in such a meeting shall constitute
presence In person at such meeting.

Quorum at Board Meetings

The quorum necessary for the transaction of business at a meeting of the Board shall be the
presence of a majority of directors.

Board to Continue in the Event of Vacancy

The Board may act notwithstanding any vacancy in 1ts number but, if and so long as its number
1s reduced below the number fixed by these Bye-laws as the quorum necessary for the
transaction of business at meetings of the Board, the continuing Directors or Director may act for
the purpose of (i) summoning a general meeting, or (ii) preserving the assets of the Company.

Chairman to Preside

Unless otherwise agreed by a majority of the Directors attending, the Chairman, if there be one,
and 1f not, the President, if there be one, shall act as chairman at all meetings of the Board at
which such person 1s present. In their absence a chairman shall be appointed or elected by the
Directors present at the meeting

Written Resolutions

A resolution signed by all the Directors, which may be in counterparts, shall be as vahd as 1f 1t
had been passed at a meeting of the Board duly called and constituted, such resolution to be
effective on the date on which the last Director signs the resolution,

VYalidity of Prior Acts of the Board
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60.

61.

62,

63.

No regulation or alteration to these Bye-laws made by the Company in a general meeting shall
invalidate any prior act of the Board which would have been valid 1f that regulation or alteraton
had not been made.

CORPORATE RECORDS

Minutes

The Board shall cause minutes to be duly entered in books provided for the purpose

(a) of all elections and appointments of Officers,

()] of the names of the Directors present at each meeting of the Board and of any
committee appointed by the Board, and

© of all resolutions and proceedings of general meetings of the Shareholders,
meetings of the Board, meetings of managers and meetings of committees
appointed by the Board

Place Where Corporate Records Kept

Minutes prepared in accordance with the Act and these Bye-laws shall be kept by the Secretary
at the Registered Office of the Company.

Form and Use of Seal

62,1 The Company may adopt a seal in such form as the Board may determine. The Board
may adopt one or more duplicate seals for use in or outside Bermuda.

62.2 A seal may, but need not, be affixed to any deed, instrument, share certificate or
document, and if the seal is to be affixed thereto, it shall be attested by the signature of (i)
any Director, or (ii) any Officer, or {111) the Secretary, or (1v) any person authorised by
the Board for that purpose.

62.3 A Resident Representative may, but need not, affix the seal of the Company to certify the
authenticity of any copies of documents.

ACCOUNTS
Books of Account
63.1 The Board shall cause to be kept proper records of account with respect to all transactions

of the Company and in particular with respect to*

(a) all amounts of money received and expended by the Company and the matters in
respect of which the receipt and expenditure relates;
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64,

65.

66.

67.

68,

(b) all sales and purchases of goods by the Company; and
(3] all assets and habilities of the Company.

63.2  Such records of account shall be kept at the Registered Office of the Company, or subject
to the Act, at such other place as the Board thinks fit and shall be available for inspection
by the Dhrectors during normal business hours

Financial Year End

The financial year end of the Company may be determined by resolution of the Board and failing
such resolution shall-be 3 1* December in each year

AUDITS

Annual Audit

Subject to any rights to waive laying of accounts or appointment of an Auditor pursuant to the
Act, the accounts of the Company shall be audited at least once 1n every year

Appointment of Auditor

66.1 Subject to the Act, at the annual general meeting or at a subseguent special general
meeting in each year, an independent representative of the Sharcholders shall be
appointed by them as Auditor of the accounts of the Company.

66.2 The Auditor may be a Shareholder but no Director, Officer or employee of the Company
shall, during his continuance 1n office, be eligible to act as an Auditor of the Company.

Remuneration of Auditor

Save in the case of an Auditor appointed pursuant to Bye-law 73, the remuneration of the
Auditor shall be fixed by the Company in a general meeting or in such manner as the
Sharcholders may determine In the case of an Auditor appointed pursuant to Bye-law 73, the
remuneration of the Auditor shall be fixed by the Board

Duties of Auditor

68.1 The financial statements provided for by these Bye-laws shall be audited by the Auditor
in accordance with generally accepted auditing standards The Auditor shall make a
written report thereon 1n accordance with generally accepted auditing standards.

68.2 The generally accepted auditing standards referred to 1n this Bye-law may be those of a
country or jurisdiction other than Bermuda or such other generally accepted auditing
standards as may be provided for tn the Act If so, the financial statements and the report
of the Auditor shall identify the generally accepted auditing standards used
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69.

70.

71.

72.

73.

74.

Change to the Company’s Auditors

No change to the Company’s Auditors may be made save 1n accordance with the Act and until
the same has been approved by a unanimous resolution of the Board and by a Resolution

Access to Records

The Auditor shall at all reasonable times have access to all books kept by the Company and to all
accounts and vouchers relating thereto, and the Auditor may call on the Directors or Officers of
the Company for any information in their possession relating to the books or affairs of the
Company.

Financial Statements

Subject to any rights to waive laying of accounts pursuant to the Act, financial statements as
required by the Act shall be laid before the Shareholders 1n a general meeting A resolution mn
writing made in accordance with Bye-law 34 receiving, accepting, adopting, approving or
otherwise acknowledging financial statements shall be deemed to be the laying of such
statements before the Shareholders in a general meeting.

Distribution of Auditor’s Report
The report of the Auditor shall be submitted to the Sharcholders in a general meeting,
Vacancy in the Office of Auditor

The Board may fill any casual vacancy in the office of the Audrtor
VYOLUNTARY WINDING-UP AND DISSOLUTION

Winding-Up

If the Company shall be wound up the liquidator may, with the sanction of a Resolution, divide
amongst the Shareholders 1n specie or in kind the whole or any part of the assets of the Company
(whether they shall consist of property of the same kind or not) and may, for such purpose, set
such value as he deems fair upon any property to be divided as aforesaid and may determine how
such division shall be carried out as between the Sharcholders or different classes of
Shareholders. The liquidator may, with the like sanction, vest the whole or any part of such
assets 1n the trustees upon such trusts for the benefit of the Shareholders as the hiquidator shall
think fit, but so that no Shareholder shall be compelled to accept any shares or other secunties or
assets whereon there 1s any hability
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73,

76.

7.

CHANGES TO CONSTITUTION

Changes to Bye-laws

No Bye-law may be rescinded, altered or amended and no new Bye-law may be made save in
accordance with the Act and until the same has been approved by the affirmative vote of a
majority of the Board and by a Resolution.

Changes to the Memorandum of Association

No alteration or amendment to the Memorandum of Association may be made save in
accordance with the Act and until same has been approved by the affirmative vote of a majority
of the Board and by a Resolution

Discontinuance

The Board may exercise all the powers of the Company to discontinue the Company to a
jurisdiction outside Bermuda pursuant to the Act




BYE-LAWS

Norwegian Cruise Line Holdings Ltd.

We, being the subscribers to the Memorandum of Association of the above Company hereby
subscribe to the above written Bye-Laws pursuant to Section 13(4) of The Companies Act, 1981.

NAME SIGNATURE
Ernest Morrison 2 L’L—\v
Jonathan Betts -

Janice Gutteridge __.
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Terms Used in this Annual Report

i,

Unless otherwise indicated or the context otherwise requires, references in this annual report to (1) the “Company,” “we,”
“our” and “us” refer to, pnor to the consummation of the 1PO, NCL Corporation Ltd and its subsidiartes and after the 170,
Norwegtan Cruise Line Holdings Lid , or “NCLH" and uts subsidiaries (1) “NCLC” refers to NCL Corporation Ltd and its
subsidiaries {11) “Norwegtan Cruise Line” or “Norwegian” refers to the Norwegian Cruise Line brand and its predecessors and
“NCL America” or “NCLA” refers to our U S -flagged operations, (1v) “Apollo” refers to Apollo Global Maragement, LEC
and 1ts subsidiaries and the “Apollo Funds” refers to one or more of NCL investment Limited, NCL Investment [T Ltd , AIF VI
NCL {AlV), L P, AIF VINCL (AIV I1), L P, AIF VINCL (AIV 111}, L P and AIF VINCL (AIV [V),L P, AAA Guarantor
Co-Invest VI (B), L P, Apolio Overseas Partners (Delaware) V1, L P, Apollo Overseas Partners {Delaware 892) VI, L P,
Apollo Overseas Partners VI, L P and Apollo Overseas Partners (Germany) V1, L P, {v) “TPG Global” refers to TPG Global,
LLC, “TPG” refers to TPG Global and 1ts affibates and the “TPG Viking Funds™ refers to one or more of TPG Viking L, L P,
TPG Viking I, L P, TPG Viking, L P, TPG Vikmg AIV 1, LP, TPG Vikmg AIV I, L P, and TPG Viking AIV I, L P
and/or certain other affiliated investment funds, each an affihate of TPG, {v1} * Genting HK” refers to Genting Hong Kong
Limited and/or 1is affiliates (formerly Star Cruises Limited and/or its affihates), and (vi) “Affihate(s)” or “Sponsor(s)” refers 1o
Genting HK, the Apollo Funds and/or the TPG Viking Funds References to the “U § 7 are to the United States of America,
“dollars™ or “$” are to LU § dollars and “euros™ or “€” are to the official currency of the Eurozone Unless otherwise indicated,
m this annual report, the following terms have the meanings set forth below

«  Adjusted EBITDA EBITDA adjusted for other income {expense), impatriment loss and other supplemental
adjustments (we refer you to “Item 7-— Management’s Discussion and Analysis of Financial Condtion and Results
of Operations™ for a calculation of Adjusted EBITDA)

s Admsted EBITDA Margimm Adjusted EBITDA as a percentage of total revenue

= Berths Double occupancy capacity per cabin {single occupancy per studio cabin) even though many cabins can
accommodate three or more passengers

«  Capacity Days Available Berths multiphed by the number of cruise days for the pertod

«  Char ter The hure of a ship for a specified penod of time A ship 15 “chartered-in™ by an end user and “chartered-out”
by the provider of the ship

«  Constant Currency A calculation whereby foreign currency-denominated revenue and expenses in a penod are
converted at the U § dollar exchange rate of a comparable period in order to ehminate the effects of the foreign
exchange fiuctuations

«  Dry-dock A process whereby a ship 15 positioned 1n a large basin where all of the fresh/sea water 15 pumped out 1n
order to carry out cleanung and repars of those parts of a ship wihich are below the water ine

- EBITDA Earmings before interest, taxes, depreciation and amorttzation
«  (GAAP Generally accepted accounting principles in the U S
= Grass Crusse Cost The sum of total cruise operating expense and marketing, general and admunistrative expense

«  Gross Tons A umt of enclosed passenger space on a crinse ship, such that one gross ton = 100 cubic feet or 2 831
cubic meters

= Gross Yield Total revenue per Capacity Day
= MO Intemational Maritime Organization, 2 United Nations agency that sets international standards for shipping

+ [P0 The mitial public offening of 27,058,824 ordnary shares, par value § 001 per share, of NCLH, which was
consummated on January 24, 2013

< Mayjor North American Crutse Brands Norwegian Cruise Line, Carmval Cruise Lines, Royal Canbbean
Intemational, Holland America, Pnincess Crusses and Celebnity Cruises

+  Net Cruise Cost Gross Cruise Cost less commissions, transportation and other expense and onboard and other
expense
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«  Net Cruuse Cost Excluding Fuel Net Cruise Cost less fuel expense
«  Net Revenue Total revenue less commissions, transportation and other expense and onboard and other expense
*  Net Yield Net Revenue per Capacity Day

s Occupancy Percentage The ratio of Passenger Cruise Days fo Capacity Days A percentage in excess of 100%
indicates that three or more passengers occupled some cabins

+  Passenger Cruise Days The number of passengers camied for the period, muluphed by the number of days i ther
respective cruises

+  SCC US Securmes and Exchange Commission

«  Shipboard Retrement Plan An unfunded defined benefit pension plan for certain crew members which computes
benefits based on years of service, subject to certain requirements

Industry and Market Data

Thus annual report mcludes market share and industry data and forecasts that we obtamed from ndustry publications, third-
party surveys and 1aternal company surveys Industry publications, including those from Cruise Lines international Association
(“CLIA™) and surveys and forecasts generally state that the information contaned therein has been obtaned from sources
believed to be reliable CLIA 15 a non-profit marketing and traming orgamzation formed 1n 1975 to promote cruising All CLIA
information, obtamed from the CLIA website “cruising org,” relates to CLIA member lines, whch represent 26 of the major
North Amencan crinse lines including Norwegian, which together represented 97% of the North American cruise capacity as of
December 31, 2012 All other references to third party iformation are publicly available at nominal or no cost We use the
rmost currently available industry and market data to support statements as to our market position Although we believe that the
industry publications and third-party sources are reliable, we have not independently venfied any of the data Similarly, white
we believe our internal estrmates with Tespect to our mdustry are rehiable, our estimates have not been venfied by any
independent sources While we are not aware of any misstatements regarding any mdusiry data presented herein, our estimates,
1n particuiar as they relate to market share and our general expectations, mvelve nsks and uncertainties and are subject to
change based on various factors, including those discussed under “Item 1A-—Rusk Factors™ and “ltem 7— Management’s
Discussion and Analysis of Financial Condition and Results of Operations™ 1 this annual report

Cautionary Statement Concerming Forward-Looking Statements

Certain statements n thas annual report constitute forward-looking statements intended to quahify for the safe harbor from
labihity estabhished by the Private Securities Litigation Reform act of 1995 All statements other than statements of historical
facts in this report, including, without imitation, those regarding our business sirategy, financial position, resulis of operations,
plans, prospects and objectives of management for future operations (including development plans and objectives relating to
our activities), are forward-looking statements Many, but not all of these statements can be found by locking for words hke
“gxpect,” “anticipate,” “goal,” “project,” “plan,” “believe,” “seek,” “wil},” “may,” “forecast,” “estimate,” “intend” and “future”
and for ssmilar words Forward-looking statements do not guarantee future performance and may mvolve nsks, uncertainties
and other factors which could eause our actual results, performance or achievements to differ materially from the firture results,
performance or achievements expressed or implied in those forward-looking statements Exaraples of these nisks, uncertamties
and other factors include, but are not lnmited to

= the adverse impact of the worldwide econemic downturn and relfated factors such as hgh levels of unempioyment
and underemployment, declines in the securities and real estate markets, and perceptions of these conditions that
decrease the level of disposable mcome of consumers or consumer confidence,

+ changes m cruise capacity, as well as capacity changes in the overall vacation industry,

+ Intense competition from other cruise companies as well as non-crise vacation alternatives which may affect our
ability to compete effectively,
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*  our substantial leverage, mcluding the mability to generate the necessary amount of cash o service our existing debt,
tepay our credit facilities 1f payment 15 accelerated and incur substantial indebtedness 1 the future,

+ changes n fuel prices or other cruise operating costs,

+ the nisks associated with operating intemationally,

« the continued borrowing avarlability under our credit facthihes and comphiance with our financial covenants,
»  our ability to incur sigmficantly more debt despite our substantial existing indebtedness,

+ the impact of volatility and disruptions in the global credit and financial markets which may adversely affect our
ability to borrow and could increase our counterparty credit risks, including those under our credit facilities,
denvatives, contingent obhgations, insurance contracts and rew ship progress payment guarantees,

= adverse events impacting the secunity of travel that may affect consumer demand for cruises such as terrorist acts,
acts of piracy, armed conflict and other mterpational events,

» the impact of any future changes relating to how travel agents selt and market our cruises,
= the impact of any future increases in the price of, or major changes or reduction in, commercial airline services,
» the impact of the spread of contagious diseases,

= accidents and other incidents affecting the health, safety, secunity and vacation satisfaction of guests or causing
damage to ships, which could cause the modification of iineranies or cancellation of a cruise or senes of cruses,

»  the impact of any breaches in data secunty or other disturbances to our mformation technology and other networks,

«  our abultty (o attract and retain key personnel and quahfied shipboard crew, mantam good relations with employee
unions, mamntain or renegotiate our collective bargaining agreements on favorable terms and prevent any disruptions
in work,

+ the continued availabiity of attractive port destinations,
«  the control of our Company by certain of our shareholders whose interests may not continue to be aligned with ours,

» the impact of problems encountered at shipyards, as well as, any potential claim, smpairment loss, cancellation or
breach of contract in connection with our contracts with shapyards,

» changes mvolviag the tax, envircnmenta!, health, safety, security and other regulatory regimes in which we operate,
» our ability to obtan insurance coverage on terms that are favorable or consistent with our expectations,
+  the lack of acceptance of new itineranes, products or services by our targeted guests;

» our abihty to impiement brand strategies and our shipbuilding programs, and to cortnue to expand our brands and
business worldwide,
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«  the costs of new mitiatives and our ability to achieve expected cost savings from our new initiatives,
+ changes 1n interest rates and/or foreign currency rates,

 increases in our future fuel expenses related to implementing MO regulations, which require the use of higher priced
low sulfur fuels tn certain cruising areas,

» the delivery schedules and estimated costs of new ships on terms that are favorable or consistent with our
expectations,

» the impact of pending or threatened fitigation and nvestigations,
= the impact of changes in cur credit ratings,

« the possibility of environmental liabilities and other damage that 1s not covered by msurance or that exceeds our
Insurance coverage,

= our ability to attain and maintain any price mcreases for our products,

»  the impact of delays, costs and other factors resulting from emergency ship repairs as well as scheduled repaurs,
maintenance and refurbishment of our ships,

»  the implementation of regulations in the U $ requinng U S citizens to obtain passports for travel to addihonal
foreign destinations,

= the impact of weather and natural disasters, and
*  other factors set forth under “Risk Factors ™

The above examples are not exhaustive and new nsks emerge from time to ttme Except as required by law, we undertake no
obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise Such forward-looking statements are based on our current beliefs, assumptions, expeciations, estimates and
projections regarding our present and firture business strategies and the envirorument 1n which we wiil operate 1n the future
These forward-looking statements speak only as of the date of this annual report We expressly disclaim any obligation or
undertaking to release publicly any updates or revisions to any forward-looking statement contained herein to reflect any
change n our expectations with regard thereto or any change of events, conditions or circumstances on which any such
statement was based
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PART L

Jtem 1. Business
History and Development of the Company

Norwegian Cruise Lane commenced operations out of Miami in 1966 In February 2000, Genting HK acquired control of and
subsequently became the sole owner of the Norwegian Cruise Line operations

In January 2008, the Apollo Funds acquired 50% of the outstandmng ordinary share capital of NCLC As part of this investment,
the Apollo Funds assumed control of NCLC's Board of Directors  Also, m January 2008, the TPG Viking Funds acquired, 1n
the aggregate, 12 5% of NCLC’s outstanding share capital from the Apollo Funds As aresuit of the aforemenhoned
transactions, the relattve ownership percentages of NCLC’s ordinary shares were as follows Genting HK (50 0%), the Apollo
Funds {37 5%) and the TPG Viking Funds (12 5%)

OCur Spensors
Apollo

Apollo 1s a leading global alternative investment manager with offices in New York, Los Angeles, Houston, l.ondon, Frankfurt,
Luxembourg, Singapore, Hong Kong and Mumbai As of December 31, 2012, Apolio had assets under management of $113
billion vested n its private equity, capstal markets and real estate businesses Apollo owns a controihng interest i Prestige
Cruises International, Inc which operates through two distinct upscale cruise brands, Oceania Cruises and Regent Seven Seas
Crusses Investment funds managed by Apoilo also have current and past mvestments in other travel and leisure companies,
mcluding Caesars Entertamnment, Great Wolf Resorts, Vail Resorts, AMC Entertainment, Wyndham International and other
hotel properties

TPG

TPG 15 a leading global private mvestment firm founded in 1992 with more than $54 5 billion of assets under management as
of September 30, 2012 TPG has extensive expertence with global public and private investments executed through leveraged
buyouts, recaprtalizations, spinouts, joint ventures and restructunngs TPG seeks to mvest 1n world-class franchises across a
range of industries Prior and current mnvestments include Alltel, Burger King, Caesars Entertammment, Continental, Fairmont
Raffles, Hotwire, } Crew, Nennan Marcus, Sabre, Seagate, Texas Genco, Energy Future Holdings (formerly TXU) and
Umvision

Genting HK

Genting HK was founded in 1993 and through its subsidiary, Star Crwises Asia Holding Ltd , operates a leading cruise ine mn
the Asia-Pacafic region Its headquarters are located in Hong Kong and 1t 1s represented in more than 20 locations worldwide,
with offices and representatives in Aswa, Australia, Europe, United Arab Ermirates and the U S Genting HK currently has a fleet
of five ships, which offer various cruise itineraries in the Asia-Pacific region

Corporate Reorganization

In February 2011, NCLH, a Bermuda exempted limtted liabihity company, was formed with the 1ssuance of 10,000 ordinary
shares at $ 001 per share On January 24, 2013, NCLH completed the IPQ In connection with the consummation of the PO,
NCLC’s ordinary shares were exchanged for the ordinary shares of NCLH’s, and NCLH becarne the owner of 100% of the
ordinary shares (representing a 97 3% economic mterest) and parent company of NCLC (the “Corporate Reorgamzation”) The
Corporate Reorgamzation was effected solely for the purpose of reorgamzing our corporate structure NCLH had not, prior to
the completion of the Corporate Reorgamization, conducted any activities other than those incidental to its formation and to
preparations for the Corporate Reorganization and the IPO Followng the [PO, the relative ownership percentages of NCLH's
ordinary shares were as follows Genting HK (43 4%), the Apollo Funds (32 5%), the TPG Viking Funds (10 8%) and public
sharehotders {13 3%) NCLH 1s treated as a corporation for U § federal income tax purposes

5
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NCLC 15 treated as a partnership for US federal income tax purposes, and the terms of the partnership {including the econom:c
rights with respect thereto) are set forth 1n an amended and restated tax agreement for NCLC Economic interests in NCLC are
represented by the partnership mterests established under the tax agreement, which we refer to as *NCL Corporation Umits ™
The NCL Corporation Units held by NCLH (as a result of its ownership of 100% of the ordinary shares of NCLC) currently
represent a 97 3% econemic interest in NCLC

In connection with the Corporate Reorganization, NCLC’s outstanding profits interests granted under the Profits Shanng
Agreement to management (or former management) of NCLC, including the Ordinary Profits Units described below
“Compensation Discussion & Analysis,” were exchanged for an economically equivalent number of NCL. Corperation Units
We refer to the NCL Corporation Units exchanged for profits interests granted under the Profits Shanng Agreement as
“Management NCL Corporation Units™ The Management NCL Corporation Units recetved upon the exchange of outstanding
profits interests are subject to the same ume-based vesting requirements and performance-based vesting requirements
applicable to the profits interests for which they were exchanged The Management NCL Corporation Umits 1ssued mn exchange
for the profits interests currently represent a 2 7% economic interest in NCLC

NCL Corperation Unuts are not transferrable without NCLH’s prior consent and do not entitle the holders to any voting, pre-
emphive, or sinking fund nights Any distnbulions {other than the tax distnbutions described below) made by NCLC are
allocated on a pro rata basis to NCLH and the holders of the Management NCL Corporation Units, based upon the total number
of NCL Corporation Units (including Management NCL Corporation Units) outstanding Distributions by NCLC to NCLH or
holders of Management NCL Corporation Units do not entrtle holders of ordinary shares of NCLH to any pertion of such
distribution or to any additional distnbution by NCLH

NCLC does not have any ewrrent plans 1o make any distributions, other than tax distributions which may occur in the future To
the extent funds are legally available, NCLC will make cash distnbutions, which we refer to as “tax distributions,” to holders of
the NCL Corporation Umnits (including the Management NCL Corporation Units) if ownership of the NCL Corporation Umits
givesnseto U S taxable income for the holder The U S taxable income attributable to NCLH’s ownership of NCL
Corporation Units may be different from the relative U S taxable income attributable to the Management NCL Corporation
Units In that case, tax distributtons may be made on a non-pro rata basis with the holders of Management NCL Corporation
Units possibly recerving relatve tax disiributions greater than the tax distnbutions received by NCLH

Holders of NCL Corporation Umits {including the Management NCL Corporation Units prior to exchange for ordinary shares of
NCLH, as described below) may be entrtled to recover on account of the economic interest represented by those umits in a
bankruptey or other msolvency event of NCLC of NCLH (even 1f NCLH incurs debt or other claims that are senior to 1S
ordinary shares) In contrast, the rights of the holders of NCLH’s ordinary shares will be potentially junior to the debt or senior
claims (1f any) incurred by NCLH 1n a bankruptcy or other insofvency event In this respect, the NCL Corporation Units
(including the Management NCL Corporation Umits) may be considered, m some cases, to be potentially structurally supernor

to those of the holders of ordinary shares of NCLH 1n a bankruptcy or other mnsolvency event for NCLH and NCLC

Subject to certain procedures and restrictions (including the vesting schedules apphcable to the Management NCL, Carporation
Uniits and any apphicable legal and contractual restnctions), each holder of Management NCL Corporation Units will have the
nght 1o cause NCLC and NCLH to exchange the holder's Management NCL Corporation Units for ordinary shares of NCLH at
an exchange rate equal to one ordinary share for every Management NCL Corporation Unit (or, at NCLC’s election, a cash
payment equal to the value of the exchanged Management NCL Corporation Umits), subject o customary adjustments for stock
splits, subdivisions, combinations and sumilar extracrdmary evenls Any non-pro rata tax distnibutions made to a Management
NCL Corperation Unit Holder will reduce the amount of NCLH's ordinary shares (or cash) that the holder would otherwise
receive upon exchange The exchange right described above 15 subgect to (1) the filing and effectiveness of an applhcable
registration statement by NCLH that, m its determination, contans ali the information which 1s required to effect a registered
sale of 1ts ordinary shares and (1) all applicable legal and contractual restrictions, including those imposed by the lock-up
agreements described elsewhere 1 this annual report NCLH has reserved for 1ssuance a number of 1ts ordinary shares
corresponding to the number of Management NCL Corporation Units to be outstanding Following the expiration of 180-day
lock-up agreements entered into n connection with the 1PO, NCLH 1ntends to file a registration statement with the SEC to
register on a continuous basis the 1ssuance of the ordinary shares to be recerved by the holders of Management NCL
Corporation Units who elect to exchange
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If and when any holder of a Management NCL Corporation Umit exchanges such umt for one of NCLH’s ordinary shares (or a
cash payment equal to the value of one of its ordinary shares), the relative economic interests of the exchanging NCL
Corporation Unit holder and the holders of ordinary shares of NCLH will not be altered No new NCLC profits mterests or
Management NCL Corporation Units will be 1ssued, however, NCLH has granted options to acquire its ordinary shares to our
management team under its new long-term incentive plan

NCLH's executive officers and directors are the same as the executive officers and directors of NCLC 1n effect immedsately
prior 1o the Corporate Reorganization Within 90 days following the consummation of the 1PO, our board of directors (“Board
of Directors™} will consist of nine directors, mcluding five directors designated by the Apollo Funds, two directors designated
by Genting HK and two independent directors {one designated by the Apollo Funds and one designated by Genting HK) We
refer you to “Item 13— Certain Relationships and Related Transactiens, and Director Independence’

Additional Information

We are mcorporated under the laws of Bermuda Qur registered offices are located at Cumberland House, 9th Floor, 1 Victoria
Street, Hamlton HM 11, Bermuda Our prinuipal executive offices are located at 7665 Corporate Center Drive, Miam, Flonda
33126 Our telephone number s (305) 436-4000 The website for Norwegian Cruise Line 1s located at www investor ncl com
Information contained on our websites 1s not mcorporated by reference into this or any other report filed with or furnished to
the Secunties and Exchange Commission Damiel S Farkas, the Company’s Sentor Vice President and General Counsel, 1s our
agent for service of process at our principal executive offices

Our Company

We are a leading global cruise line operator, offering cruise expenences for traveters with a wide variety of tineranes in North
America (including Alaska and Hawan), the Mediterranean, the Baltic, Central Amenca, Bermuda and the Caribbean We
strive to offer an innovative and differentiated cruise vacation with the goat of providing our guests the highest levels of overall
sansfaction on their crise experience In tumn, we aim to generate the mghest guest loyalty and greatest numbers of repeat
guests We created a distinctive style of crmsing called “Freestyle Cruising™ onboard all of our ships, which we believe
provides our guests wath the freedom and flexsbility associated with a resort style atmosphere and expenence as well as more
diming options than a traditional cruise We established the very first private i1sfand developed by a crurse line in the Bahamas
with a diverse offering of activities for guests We are also the only cruise line operator 1o offer an entirely inter-island itinerary
n Hawat

By providing such a distinctive experience and appealing combinatien of value and service, we straddle both the contemporary
and premium segments As a result, we have been recognized for our achievements as the recipient of muttiple honorary
awards mamly consisting of reviews tabulated from the readers of travel penodicals such as Travel Weekly, Condé Nast
Traveler, and Travel + Leisure We were rated as the favorite crmse hne by Budget Travel, and best for family cruises by
Family Circle, Yahoo! Travel, and Today Travel In addition, we were recogmzed as Europe’s leading cruise line five years m
arow by the World Travel Awards and 1dentified as the cruise line with the best use of a social media platform by Travel +
Leisure Our newest ship, Norwegian Epic, was recognized as “Best Qverall Individual Crise Ship™ by the Travel Weekly
Readers’ Choice Awards two years 1n a row

We offer a wide vartety of crmises ranging in length from one day to three weeks Durning 2012, we docked at approximately
114 ports worldwide, with tineraries originating from 15 ports of which 11 are in North America In line with our strategy of
mnovation, many of these North Amencan ports are pant of our “Homeland Cruising” program in which we have homeports
that are close to major population centers such as New York, Boston and Miami This reduces the need for vacationers to fly to
distant ports to embark on a cruise and helps reduce our guests’ overall vacation cost We offer a wide selection of exotic
ttineranes outside of the traditional crnsing markets of the Caribbean and Mexico, these mclude crnses in Europe, inciuding
the Mediterranean and the Baltic, Bermuda, Alaska, and the industry’s only entirely inter-island stinerary in Hawan with our

U S -Magged ship, Pride of America This thinerary 1s unparalleled in the cruise mdustry, as all other vessels from competing
crutse lines are registered outside the U S and are required to dock at a distant foreign port when providing their guests with a
Hawan-based cruise itinerary

Each of our 11 modern ships has been purpose-built to consistemtly dehver our “Freestyle Cruising™ product offering across our
entire fleet, which we beheve provides us with a competiive advantage By focusing on “Freestyle Cruising, * we have been
able to achieve migher onboard spend levels, greater customer loyalty and the ability to attract a more diverse chentele
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As a result of our strong operating performance over the last four years, the growing demand we see for our distinctive cruise
offering, and the rational supply outlook for the industry, we believe that 1115 an optimal time 10 add new ships to our fleet In
2010, we placed an order with Meyer Werft GmbH of Papenburg, Germany (* Meyer Werfi”) for two new cruise ships,
Norwegian Breakaway and Norwegian Getaway, which are scheduled for delivery in Apnil 2013 and January 2014,
respectively, n order to continue to grow the Norwegian brand and drive shareholder value Most recently, in October 2012,
we reached an agreement with Meyer Werft to build a new cruise ship for delnvery in the fourth quarter of 2015 with an option
to build a second ship with an expected dehvery date in spring 2017 Currently reterred to as “Breakaway Plus,” this new ship
will be the largest in our fleet and will be similar 1n design and mnovation to Norwegian Breakaway and Norwegian Getaway
The contract cost of this ship 15 approxmmately €698 4 million, or $921 4 mullion based on the euro/U § dollar exchange rate as
of December 31, 2012

|
As of December 31, 2012, we have one of the most modern fleets of cruise ships in the industry among the Major North ‘
American Cruise Brands, with a weighted-average age of 8 1 years Following the delivery of Norwegian Breakaway and ‘
Norwegian Getaway, which are currently under construction, we will have the youngest fleet amongst the North American ‘
Crinse Brands These new ships are the next generation of “Freestyle Cruismg” and nclude some of the most popular elements 1
of our recently delivered ships together with new and differentiated features |

Our semor management team has delivered consistent growth and has driven measurable improvements in operating meirics
and cash flow generation across several different operating environments Under the leaderstup of our President and Chief
Executive Officer, Kevin M Sheehan, we signuficantly differentiated the Norwegian brand, largely with the “Freestyle
Cruising” concept that accelerated revenue growth and contributed to improving our operating income margins by
approxtmately 1,370 basis points since the beginming of 2008 Our management team was augmented 1n key areas such as
Sales, Marketing, Hotel Operauons and Finance and has since implemented major imtiatives such as enhancing onboeard service
and amenities across the fleet, expanding our European presence and oversecing a newbuild program that mcluded the
successfill launch in June 2010 of our largest ship to date, Norwegian Epic

QOur Industry
We believe that the cruise industry demonstrates the following positive fundamentals

Strong Growth with Low Penetration and Sigmificant Upside

Crnsing 18 a vacation alternative with broad appeal, as 1t offers a wide range of products and services to suit the preferences of
vacationing guests of all ages, backgrounds and interests Swce 1980, cruising has been one of the fastest growing segments of
the North American vacation market According to CLIA, in 2012 approximately 17 2 million passengers took cruises on CLIA
member lines versus 7 2 million passengers in 2000, representing a compound annual growth rate of approximately 7 5%
Based on CLIA’s research, we behieve that crmising 15 under-penetrated and represents approximately 12% of the North
Amencan vacation market As measured in Berths, or rocm count, the cruise industry 1s relatively nascent compared tc the
wide variety of much more established vacation travel destinations across North America

According to the Orlando/Orange County Convention & Visitors Bureau and the Las Vegas Convention and Visitors Authonty,
there are approximately 268,000 rooms 1n Just Orlando and Las Vegas combined By comparison, the estimated Major North
American Cruise Brands® capacity 1n terms of Berths 15 approximately 235,500 In addition, according to industry research,
only 24% ofthe U S population has ever taken a cruise and we believe this percentage should mcrease The European vacation
market, the fastest growing market globally, remans under-penctrated by the cruise indusiry, with approximately 1% of
Europeans having taken a cruise in a given year, compared with 3% of the population in the U S and Canada We believe that
improving letsure travel trends along with a relatively low supply outlook mn the near term from the Major North Amencan
Cruise Brands lead to an attractive business environment for our Company 1o operate 1n
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Attractive Demographic Trends to Drive Cruising Growth

The crusse market 15 comprised of a broad spectrum of guests and appeals to virtually all demographic categones Based on
CLIA’s 2011 Cruise Market Profile Study, the target North American cruise market, defined as households with income of
$40,000 or more headed by a person who 15 at Jeast 25 years old, 1s estimated to be 132 9 million people Also according to the
study, the average cruise customer has a household income of $109,000 1t 15 our belief that “Freestyle Cruising will help us
amract the younger generations who we believe are more Iikely to enjoy greater levels of freedom from our “Freestyle
Crusing” product offening than was traditionally offered within the cruise industry

Significant Value Proposition and High Level of Guest Satisfaction

We believe that the cost of a cruise vacation, relative to a comparable land-based resort or hotel vacatton 1n Orlando or Las
Vegas, offers an exceptional value proposition When one constders that a typical crurse, for an all-inclusive price, offers 1ts
guests transportation to a vanety of destinations, hotel-style accommodauions, a generous diversity of focd choices and a
selechion of daily entertainment options, this 1s compelling support for the crinse value proposition relative to other leisure
alternatives Cruises have become even more affordable for a greater number of North American guests over the past few years
through the intreduction of “Homeland Cruising,” which elimimates the cost of airfare commonly associated with a vacation
According to CLIA’s 2011 study, approximately 70% of persons who have taken a cruise rate cruising as a high-value vacation
alternative In this same survey, CLIA reported that approximately 80% of cruise passengers agree that a criise vacation 1s a
good way to sample various destinations that they may visit agam on a land-based vacation

High Barriers to Entry

The cruise industry 1s characterized by high barrers to entry, mcluding the existence of several established and recognizable
brands, the large ;mvestment to build a new, sophisticated cruise ship, the long lead time necessary to construct new ships and
lumited newbuild shipyard capacity Based on new ship orders anncunced over the past several years, the cost to build a cruise
ship can range from approximately $500 mullion to $1 4 hllion or approximately $200,000 to $425,000 per Berth, depending
on the ship’s size and quality of product offering The construction time of a newbwild ship 1s typically between 27 months to
36 months and requires sigmficant upfront cash payments to fund construction costs before revenue 1s generated In addmon,
the shipbwmlding industry 1s expertencing tightened capacity as the size of ships increases and the industry consolidates, with
virtually ali new capacity added 1n the last 20 years having been built by cne of three major European shipbuilders

Varied Segments and Brands

The different cruise lines that make up the global cruise vacation industry have historscally been segmented by product offenng
and service qualify into “contermnporary,” “premium” and “luxury” brands The contemporary segment generally includes
cruises on larger ships that last seven days or less, provides a casual ambiance and 15 less expensive on average than the
premium or luxury segments The premium segment 1s generally characterized by cruises that last from seven to 14 nights with
ahigher quality product offering than the contemporary segment, appealing to a more affluent demographic The fuxury
segment generally offers the highest level of service and gaality, with longer crises on the smallest ships In classifying our
competiiors within the Major North American Cruise Brands, the contemporary segment has histoncally included Carnival
Cruise Lines and Royal Canbbean International The premium segment has listoricaliy mcluded Celebnity Cruises, Holland
America and Princess Cruises We believe that we straddle the contemporary and premium segments as well as offer a unique
combination of value and leisure services 10 cruise guests Our brand offers our guests a nich stateroom mix, which mcludes
single studios, private balconies, and luxury suites with personal butler and concierge service as more recently enhanced by The
Haven As part of our “Freestyle Cruising” expenence, we also offer various specialty dining venues, some of which are
exclusive to our suite and The Haven guests Based on fleet counts as of December 31, 2012, the Major North American Cruise
Brands together represent approximately 90% of the North American cruise market as measured by total Berths
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Qur Competitrve Strengths
We believe that the following business strengths will enable us to execute our strategy
Leading Cruise Operator with High-Quahty Product Offering

We believe that our modern fleet provides us with operational and strategic advantages as our entere fleet has been purpose-
built for “Freestyle Crwising™ with a wider range of passenger amenities relative to many of our competitors

We behieve that in recent years the distinction has been blurred between segments of the market historically known as premium
and contemporary, with the Major North Amencan Cruise Brands each offering a wide range of onboard experiences across
therr respective fleets With the completion of our fleet renewal imitiative, we behieve that based on a number of different
metrics that directly impact a guest’s onboard expenence, we compare favorably against the other Major North Amenican
Cruise Brands, with many product attributes that are more in line with the premium segment

= Modern Fleet. With a weighted-average age of 8 | years as of December 31, 2012 and no ships bult before 1998, we
have one of the most modern fleets among the Major North Amenican Crinse Brands, which we behieve allows us to offer
a high-quality passenger experience with a sigmficant level of consistency across our entire fleet

- Rich Stateroom Mix. As of December 31, 2012, 48% of cur staterooms had private balconies represenung a hugher mix
of outside balcony staterooms than the other contemporary brands In addition, five of cur ships offer The Haven, with
suites of up to 570 square feet each Guests staymg in The Haven are provided with personal butler service and exclusive
access to a private courtyard area with a private pool, sundecks, hot tubs, and a fitness center Six of our ships also offer
luxury garden suites of up to 6,694 square feet, making them the largest accommodations at sea

+ High-Quahity Service We believe we offer a very high level of onboard service and to further enhance this service we
have implemented the Norwegian Platinum Standards program This program introduces specific standards emphasizing
dedicated service, consistency m execution, and overall guest satisfaction which we believe will promote customer
loyalty

* Diverse Selection of Premium Itineraries. For 2012, approximately 50% of our itinerarzes, by Capacity Days, were in
more exatic, underpenctrated and less traditional locations, including Alaska, Hawan, Bermuda and Evrope, compared to
the other contemporary brands which are fecused prumanly on iineraries in the Canibbean and Mexico This mux of
destinations (s more consistent with the brands i the premium segment, and these itineranes typically attract higher Net
Yields than Caribbean and Mexico sailings

We believe that this high-quality product offermg positrons us well in comparison to the other Major North American Cruise
Brands and provides an opportumty for continued Net Yield growth

“Freestyle Cruising”

The most important differentiator for our brand 1s the “Freestyle Crusmg” concept onboard all 11 of our ships The essence of
“Freestyle Crusing” 1s to provide a cruise expenence that offers more freedom and flexibility than any other tradstional cruise
alternative While many cruise hnes have historically required guests to dine at assigned group tables and at specified times,
“Freestyle Crwising” offers the flexibility and choice to our guests who prefer to dine when they want, with whomever they
want and without having to dress formally Addionally, we have increased the number of acuvities and diming facilines
available onboard, allowing guests to tailor thewr onboard expetience to their own schedules, desires and tastes

All of our ships have been custom designed and purpose-built for “Freestyle Cruising,” which we believe differentiates us
sigmficantly from our major competitors We further believe that “Freestyle Cruising” attracts a passenger base that prefers the
less structured, resort-style experience of our cruises Building on the success of “Freestyle Cruising, * we implemented across
our fleet “Freestyle 2 0" featuring sigmificant enhancements to our onboard product offening These enhancements include a
major investment in the total dining expenence, upgrading the stateroom experience across the ship, new wide-ranging onboard
activities for all ages, and additional recognition, services and amenities for premium-priced balcony, suite and The Haven
guests With Norwegian Epic we have enhanced “Freestyle Cruising” by offering what we believe to be unmatched flexibilaty
in entertainment, offering guests a wide variety of activities and performances to choose from at any time of day or might
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Established Brand Recogmition

The Notwegian Cruise Line brand 1s well established 1n the cruise industry with a fong track record of dehvering a world class
cruise product offering to its guests We achieve high-quahty feedback scores from our guests in the areas of overali service,
physical ship attnbutes, onboard products and services, food and beverage offerings and overall entertainment and land-based
excursion quality Based on recent guest experience and loyalty reports, the quality of our guests® expenence generates high
levels of customer loyalty, as demonstrated by the fact that approximately 33% of our guests are repeat guests and 78% say
they would recommend Norwegian Cruise Lime to their friends and family Brand recogmtion 15 also strong with over 2% of
cruisers reporting famihanty with Norwegian Additionally, our brand 1s known for freedom, flexibility and choice, ail highly
valued benefits within the cruise industry demographic

Strong Cash Flow

Nearly all of our capital expenditures, other than those related to our newbuild projects {which are substantially financed) and
the recent renovation of our private island, relate to the maintenance of our modemn fleet and shoreside operations, which
meludes investments 1 our IT infrastructure and business inteligence systems We have obtained export credit financing for
Breakaway Plus, Norwegian Getaway and Norwegian Breakaway which will fund approximately 80% to 90% of the required
pre-delivery and delivery date construction payments, as such, we expect the cost of our newbuild projects to have a minimal
tmpact on our cash fiow in the near term

We are able fo generate significant levels of cash flow duc to our ability to pre-sell tickets and receive customer deposits with
long lead times ahead of smling We also offer our guests the abihity to advance book and prepay for certamn services In
addition, we believe that the favorable U S federal income tax regime applicable to international shipping income enhances our
cash flow from operations which continues to contribute significantly to deleveraging our balance sheet

Highly Experienced Management Team

Our seniot management team 1s compnsed of executives with an average of 16 years mn the cruise, travel, leisure and
hosputality-related mdustnies Our executive team has streamlined our organization and instifled a results-driven management
philosophy that promotes direct accountabihity and a more nimble decision-making culture that contributed in driving
approximately 1,370 basis points of operating imcome margia expansion since the beginning of 2008. We believe our stock
meentive plan closely aligns the interest of our management team and our stockhalders

Strong Sponsors with Extensive Industry Expertise

Our Sponsors or their affihates have extensive expenience nvesting in the cruise, letsure and travel-related industries AfTiliates
of the Apollo Funds have wmvested significant equity and resources to the cruise and leisure mdustry with its irivestment 1
Prestige Cruises Intemational, Inc which operates through two distinct upscale cruise brands, Oceama Cruises and Regent
Seven Seas Crises In addition, affiliates of both Apolio and TPG have investments 1 Caesars Entertainment Corporation
(“Caesars Entertainment”), with whom we have created a marketing alliance Affiliates of TPG are alsc stgnificant investors n
Sabre Holdings, a leading GDS (global distribution system) and parent of Travelocity com Genting HK, headquartered in
Hong Kong, operates a leading Asian crwise fine through 1ts subsidiary, Star Cruises Asia Holding Ltd , with destinations 1n
Malaysia, Singapore, Hong Kong, Tarwan, Japan, Vietnam, China and Thatland We beheve that the synergies and purchasing
power obtamed through these affiliates have resulted in better price negotiations for us and our affilhates for selected supplies
and services

Our Bustness Strategies

We seek to attract vacationers by offerning new products and services and creating differentiated stineranes in new markets
through new and existting moderm ships with the aim of delivering a better, value-added, vacation expenence to Our guests
relative to other broad-based or land-based lewsure alternatives Our business strategies include the following

H
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Attractive Product Offerings

We have a long lustory of product development and mnovation withn the crusse industry as one of the most established
consumer brands We became the first cruise operator to purchase a private 1sland in the Bahamas and offer a private beach
experience to our guests, and we were the first to introduce a 2,000-Berth megaship mto the Caribbean market in 1980 More
recently, we pioneered new concepts in cruising over the Jast decade with the development of “Homeland Crwising” and the
faunch of “Freestyle Cruising

We continued to enhance our product offering with the delivery of Norwegian Epic in June 2010, which offers 2} dining
options, a diverse range of accommodations and what we believe 1s the widest array of entertainment at sea In addition to
several differentiated full-service comphmentary dining rooms, Norwegan Epic also features specialty restauranis including a
classic steakhouse, sushy, Japanese teppanyzki, Brazihan churrascana, Asian noodle bar, traditional Chinese, fine French and
Italian Guest accommodattons on Norwegian Epic mclude the groundbreaking Studios, 128 staterooms designed for solo
iravelers centered around the Studio Lounge, a private two-story lounge for studio guests Oni its top decks, Norwegtan Epic
offers a “ship within a ship” in the largest suite complex at sea, The Haven includes two decks with 60 sutes and penthouses, a
private pool with multiple hot tubs and sundecks, a private fitness center and steam rooms, fine dining in the Epic Club
restaurant, casual outdoor diming at the Courtyard Grill, and 24-hour concierge service, all exclusively for guests of The Haven
Entertainment onboard Norwegian Epic includes a wide variety of branded entertainment for guests to choose from, including
exclusive engagements with Blue Man Group, Cirque Dreams & Dinner, Legends i Concert, Nickelodeon and the
mmprovisational comedy troupe, The Second City

Building on the success of Norwegian Epic, Norwegian Breakaway will include many of her most popular elements, while
maintaining the innovative spirt of “Freestyle Cruising” by introducing new and differentiated features These include The
Haven and a quarter-mile oceanfront boardwalk, The Waterfront, which will create outdoor seating areas for many dining
venues and lounges, including our first seafood restaurant, “Ocean Blue by Geoffrey Zakanan ” The centrally located “678
Ocean Place™ will connect three entire decks of daytime and mighttime entertainment Master Baker Buddy Valastro, of the
popular TLC series “Cake Boss,” will open an extension of Carle’s Bake Shop onboard We will offer our guests many of the
popular entertamment venues of Norwegian Epic such as the dueling pranos of “Howl at the Moon™ and new jazz and blues
venues, and will also feature the 80"s-inspired rock musical “Rock of Ages,” ballroom dance experience “Bumn the Floor” and
“Cirque Dreams & Dinner Jungle Fantasy ” We have secured a strategic partnership with the Radio City Rockettes who wll
christen Norwegian Breakaway This relationship includes a marketing partnership that names Norwegtan as the official cruise
line of the Rockettes and Radio City Mustc Hall and an exhibit showeasing the Rockettes will be itegrated nto the ship This
relationship also includes two Rockettes sathing on select voyages and offering special fitness classes and photo opportunities

We have recently completed a $25 mullion renovation te our private island, Great Strup Cay, which includes a new marina,
dining and bar facihity to enhance the guest experience, as well as offers new activities such as wave runners and private
cabanas The enhancements provide us with additional revenue-generating opportunities on the 1sland.

Maximize Net Yields

We are focused on growing our revenue through various titiaives aimed at increasing our ticket pnces and occupancy as well
as onboard spending to drive higher overall Net Yields To maxumize passenger ticket revenue, our revenue management
strategy 1s focused on optimizing pricing and generanng demand throughout the booking curve We utilize a base-loading
strategy to fill our capacity by booking guests as early before sailing as possible

Base-loading is a strategy that focuses on selling inventory further from the cruise departure date by uthzing certamn sales and
marketing tactics which generate business with longer booking windows Base-loading allows us to fill our ships earher, which
prevents discounting close to sailing dates, in order to achieve our targeted Occupancy Percentages Our specific imtratives to
achieve this include

« Casino Piayer Strategy. As part of this strategy, we have non-exclusive arrangements with approximately 100
casino partners worldwide including Caesars Entertamment, in which affiliates of both Apotlo and TPG have
nvestments, whereby loyal gaming guests are offered crwse reward certificates redeemable for cinses on our ships
Through property sponsored events and joint marketing
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programs, we have the opportunty to market cruises to Caesars Entertainment’s guests These arrangements with our
casino partners have the dual benefit of filling open inventory and reaching guests expected to generate above
average onboard revenue through the casino and other onboard spending

= Strategic Relationships Our base-foading strategy also includes strategic relationshups with travel agencies and
ternational tour operators, who commnit to purchasing a certain level of inventory with fong lead times

+  Meetings, Incentives and Charters. We are increasing our focus on the meetings, incentives and charters channel,
which typically books very far in advance and can represent a significant portion of the ship, or even an entire
saling, i one transaction

We continue to focus on various mtiatives to drive increased onboard revenue across a variety of areas From the year ended
December 31, 2007 to the year ended December 31, 2012, our net onboard and other revenue yield increased by approximately
27 7% from $40 58 to $51 84 primanly due to strong performance i casino, beverage sales, shore excursions and specialty
dining Our strategy for further dnving increased onboard revenue includes, among other things, generating additionai casino
revenue through our arrangements with our casino partners, inciudmg Caesars Entertainment and Genting HK These
arrangements incorporate marketing resources to deliver cross-company advertising and marketing campaigns to promote our
brand We also focus on optimizing the utilization of our specialty restaurants and pre-booking and pre-seliing additional
onboard activities In addition, Norwegian Epic has created additional onboard revenue opportunities based on our premiem
entertamment offerings

Brand Expansion Threugh Disciplined Newbuild Program

We have three new ships on order and an option to build a fourth, all of which would be dehvered through 2017 Norwegan
Breakaway and Norwegian Getaway are under construction with Meyer Werft and are scheduled for delsvery 1 Apnl 2013 and
Jannary 2014, respectively, and each will approximate 144,000 Gross Tons and 4,000 Berths with an aggregate cost of
approximately €1 3 billion, or $1 7 billion based on the euro/U § doilar exchange rate as of December 31, 2012 Qur financing
arrangements provide for financing for approximately 90% of the contract price of these two ships

In October 2012, we reached an agreement with Meyer Werfl to build a new crmise ship for delivery n the fourth quarter of
2015 with an option to build a second ship with an expected delivery date in spring 2017 Currently referred to as “Breakaway
Plus,” this new ship will be the largest in our fleet at approximately 163,000 Gross Tons and 4,200 Berths and will be simlar tn
design and innovation to our current Breakaway class ships The contract cost of this ship 1s approximately €698 4 mallion, or
$921 4 milhon based on the euro/U S dollar exchange rate as of December 31,2012 We have obtained export credit financing
for Breakaway Plus that provides financing for 80% of the contract price of the ship [n addition, we have an option 1n place for
export credit financing for the second ship on similar terms We believe that these shups will allow us to continue to expand the
reach of our brand while driving shareholder value by positioning our Company for accelerated growth with an optimized
return on nvested capital

Improve Operating Effictency and Lower Costs

We are contmually focused on driving financial improvement through a vanety of business improvement imtiatives These
mitiatives are focused on reducing costs while at the same time improving the overall product we deliver to our guests Since
the beginning of 2008, we have sigmificantly reduced our operating cost base through vanious programs including contract
renegotiations, overhead rationalization, and fuel consumpt:on reduction initiatives We hedge our fuel purchases in order 1o
provide greater visibibity of our fuel expense As of December 31, 2012, we had hedged approximately 69%, 48% and 10% of
our projected metric tons of fuel purchases for 2013, 2014 and 2015, respectively We have also reduced our maintenance
expense as a result of our fleet renewal program, as vounger, more modern ships are typically less costly to maintain than older
ships Adjusted EBITDA grew to $555 6 million for the year ended December 31, 2012 from $332 3 million for the year ended
2009 with an increase m Adjusted EBITDA Margin to 24 4% from 17 9%, respectively, (we refer you to “Item 7-—
Management’s Discussion and Analysis of Financial Condstion and Results of Operations * for a calculation of Adjusted
EBITDA) In addition, we expect the economies of scale from Norwegian Breakaway, Norwegian Getaway and Breakaway
Plus to drive further operating efficiencies over the Jong term
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Expand and Strengthen Our Product Distribution Channels

As part of our growth strategy, we are continually looking for ways to deepen and expand our customer sales channels We
continue to mvest i our brand by enhancing our website and our reservation department where our travel agents and guests
have the ability to book cruise vacauons We also restructured our sales and marketing organization, which mcluded the
recruiting of a new executive leadership team, to provide better focus on distribution through our primary channels
“Retail/Travel Agent, ’ “International,” and “Mectings, Incentives and Charters "

-

Retail/Trave! Agent We introduced our “Partners First” program, in which we have invested in travel partners’
success with additional technology bocking improvements and new marketing tools, improved communication and
cooperative marketing imtiatives We also have implemented close to 100 indavidual projects specifically designed to
improve our effictency with the travel agency channels and our guests, ranging from more timely commassion
payments to aggressive call center quality momtoring We restructured our travel agent sales force with specific
expertise and we also gain access to a sigmificantly larger number of travel partners through an outbound call center
based in our Miami headquarters We believe that our travel agent partners have witnessed a mater1al smprovement in
our busipess practices and overall commumication

Enternational. We have an international sales presence 1 Europe and representatives covering Latin America,
Austraha and Asia We are prumanly focused on increasing our business m the European market, which has grown
significantly mn recent years but remarns underpenetrated In Europe, we offer local itineraries year-round and our
“Freestyle Crwising” has been well recerved We expanded our sales force in Europe which allows us to develop our
distribution m Europe 1n a manner similar to our U $ operation In support of this European strategy, we deployed
our newest and most sophisticated ship, Norwegian Epic, 1n Europe for an extended summer season i 2011 and
again 1n 2012 We are forgtng a closer distnbution partnership with Genting HK, 10 develop product distnbution
across the Asia Pacific region

Meetings, Incentives and Charters This channel focuses on full ship Charters as well as corporate meeting and
incentive travel These sales often have very long lead times and can fill a significant portion of the shup’s capacity,
or even an entire sailing, 1n one transaction In addition, it strengthens base-loading, which allows us to fill our ships
earhier, rather than discounting close to sailmg dates, in order to achieve our targeted Occupancy Percentages In
addition, we recently acquired Sixthman, a company specializing i developing and dehvering music-oriented
charters, including productions from KISS, Kid Rock and the Cayamo festival, a cruise featuring a wide variety of
popular and emerging songwriters

Across every distnbution channel we are undertaking a major effort to grow demand with a targeted sales and marketing
program for our premium stateroom categories, including our balcony and other premium stateroom categories, with a
particular emphasts on our smtes and The Haven, which have increased as a percentage of our total inventory as a result of our
fleet renewal

Our Fleet

Our ships are purpose-built ships that enable us to provide our guests with the ultimate “Freestyle Cruising” expertence Our
ships have state-of-the art passenger amemties, including up to 21 dining options together with hundreds of private balcony
staterooms on each sip As of December 31, 2012, 48% of our staterooms have private balconies representing a higher mix of
outside staterooms with balconies than the other contemporary brands Private balcony staterooms are very popular with guests
and offer the opportunity for ncreased revenue by allowing us to charge a premium Five of our ships offer accommodations
The Haven, with suites up to $70 square feet, which provide personal butler service and exclusive access to a pnvate courtyard
area with private pool, sundecks, hot tubs, and fitness center In addition, six of our ships have luxury garden suites with up 1o
6,694 square feet, making them the largest accommodations at sea These luxury garden suites offer three separate bedroom
areas, spacious living and diming room areas, as well as 24-hour, on-call butler and concierge service
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We place the utmost importance on the safety of our guests and crew Every crew member 1s well trained 1n the Company’s
stringent safety protocols and participates m weekly safety drills onboard every one of our shups In addition, our ships utilize
operational closed circuit television systems, and we use an advanced, intranet-based Safety and Environmental Management
System {“SEMS”) for smpboard and shoreside procedures and self-improvement standards

Our new ships on order are the next-generation of “Freestyle Cruising” and include some of the most popular elements of our ‘
recently dehivered ships together with new and differentiated features One such feature 1s The Haven which consists of luxary |
suites nctuded on our Jewel-Class ships, as well as Norwegian Epic We are also troducing The Waterfront, a quarter-mile !
oceanfront boardwalk which will create outdoor seating arcas for many dming venues and lounges The centrally located “678

Ocean Place” will connect three entire decks of daytime and mghtiime entertainment

Continuing cur tradition of new product development and the extension of the Norwegian Cruise Line brand, Norwegian
Breakaway will offer our guests many of the popular entertainment venues of Norwegian Epic such as the dueling pranos of
“Howl at the Moon” and new jazz and blues venues, and will also feature the 80°s-inspired rock musical “Rock of Ages,”
ballroom dance experience “Burmn the Floor” and “Cirque Dreams & Dinner Jungle Tantasy * Norwegian Breakaway will
homeport year-round 1n New York City with many elements of New York icorporated mto its offerings

The hull art design 1s by famed New York artist Peter Max, New Y ork-based celebnty chef Geoffrey Zakarian will create our
first seafood-centric dining venue, “Ocean Blue by Geoffrey Zakarian and master baker Buddy Valastro of the “Cake Boss”
television senes will have a bakery onboard The Radio City Rockettes will chsten Norwegian Breakaway and an exhibit
showcasing the Rockettes will be integrated mto the ship This relationshup also includes two Rockettes saibng on select
voyages and offering special fitness classes and photo opportunities Coniinuing our commiiment to Miam, Norwegian
Getaway, sister ship to Norwegian Breakaway, with hull artwork designed by Miam artist David “LEBQO” LeBatard, will

homeport year-round 1n Mrami along with Norwegian Sky

The table below provides a brief description of our ships and areas of operation based on 2012 suneranes

Stap(1) Year Built
Norwegian Epic 2010
Norwegian Gem 2007
Norwegian Jade 2006
Norwegian Pearl 2006
Norwegian Jewel 2005
Pride of America 2005
Norwegian Dawn 2002
Norwegian Star 2001
Norweglan Sun 2001
Norwegian Sky 1999
Norwegian Spirit 1998

Berths
4,100
2,400

2,400
2 400

2,380

2,140
2,340

2,350
1,940
2,000
2,020

Gross 1ons Primary Areas of Operation
155,900 Caribbean, Europe

93,500 Bahamas, Bermuda, Canbbean, Canada
and New England

93,600 Europe

93,300 Alaska, Bahamas, Canibbean, Pacific
Coastal and Panama Canal

93,500 Alaska, Bahamas, Canbbean, Pacific
Coastal and Panama Canal

80,400 Hawan

92,300 Bemuda, Caribbean, Canada and New
England

91,700 Bermuda, Caribbean

78,300 Canbbean, Europe

77,100 Bahamas

75,300 Caribbean, Europe

(1) The table does not include Norwegian Breakaway, Norwegian Getaway and Breakaway Plus that are scheduled for future

delivery
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Hineraries

We offer crutse tineraries ranging from one day to three weeks calling on over 100 worldwide locations, including destinations
in the Caribbean, Bermuda, the Bahamas, Mexico, Alaska, Europe Hawail, New England, Central Amenca, North Africa and
Scandinavia We have developed, and are continuing to develop, Innovative itineraries to position our ships in new and niche
markets as well as in the mainstream matkets throughout the Americas and Europe For the year ended December 31, 2012,
approximately 50% of our 1uneraries, by Capacity Days, were in more exotic, under-penetrated and less traditional Jocations
(areas outside of the Caribbean and Bahamas) which we believe allows us to generate higher Net Yield

Ports and Facilifies

We have an agreement with the Govemment of Bermuda whereby two of our ships are permitted weekly calls in Bermuda
through 2018 from Boston, Baltimore, Charleston and New York In addition, we own a private 1sland in the Bahamas, Great
Stirrup Cay, which we utilize as a port-of-call on some of our itineraries We have a contract with the New York City
Economic Development Corporation pursuant to which we receive preferential berthing nghts on specific prers at the city’s
passenger ship terminals These preferential berthing rights provide us with the ability to elect specific terminals, piers, and
operating days 15 months 10 advance of such scheduled future smlings Furthermore, we have contracts with the Port of New
Orleans and the Port of Miams pursuant to which we recerve preferential berths to the exclusion of other vessels for certamn
specified days of the week at the cities” cruise ship termuals The preferential berthing nights provide us with priority use of
selected cruise ship termmals and operating days 12 months 1n advance of such scheduled future sailings We have 2
concession permit with the U S National Park Service whereby our ships are permutted 10 call on Glacier Bay 22 umes through
September 30, 2019 dunng each summer cruise season We believe that our facilities are adequate for our current needs, and
that we are capable of obtaining additional facilities as necessary The $25 miliion renovation to our private island, Great
Sturrup Cay, includes a new dining and bar facility to enhance the guest experience, as wetl as offering new activities such as
wave runners and private cabanas The enhancements will provide us with additional revenue generating opportusities on the
1sland

Revenue Management Practices

Our cruise ticket prices generally include cruise fare and a wide vanety of onboard activities and amenities, mncluding meals
and entertainment 1n some nstances, cruise Ucket prices include round-trip aurfare to and from the port of embarkation Prices
vary depending on the particular cruise siinerary, stateroom category selected and the time of year that the voyage takes place
We generate addional revenue on our shups principally from casino operations, beverage sales, specialty dining, shore
excursions, gift shop purchases, spa services and other similar 1tems

Passenger Ticket Revenue

We base our ticket pricing and revenue management on a strategy that encourages travelers to book early and secure attractive
savings This 1s accomplished through a revenue management system designed to maximize Net Yield by matching projected
availability to anticipated future passenger demand We perform extensive analyses of our databases in order to determine
booking history and trends by smiiing, stateroom category, travel partner, market segment, tinerary and distribution channel In
addition, we establish a set of stateroom categones throughout each cruise stip and price our cruise fares on the basis of these
stateroom categories Typically, the imtial published fares are established at least 18 months n advance of the departure of a
cruise at a level which, under normal circumstances, would provide a high occupancy 1f the rate at which stateroom wventory
15 sold differs from expectations, we will raise or lower the prices of each statercom category accordingly This can be done
through promotions, special rate codes, opening and closing categories, or price changes Our revenuc management teol, which
15 typical of what 1s used by our major competitors in North Amenca, tracks and forecasts overall bookmg demand and
provides optimal pricing and selling limit recommendations on a daily basis The system allows us to better optimize our
booking curve and shorten the time to implement pricing decisions, and 1s designed to optimuize revenue for the full range of
stateroomn categories, thereby reducing the need for last minute discounting to fill ships
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Onboard and Other Revenue

Ticket prices typically mclude cruise accommodations, meals in certain dining facilities and many onboard activities such as
entertainment, pool-side activities and vanous sports programs We generate additional revenue on our ships principally from
casino operations, beverage sales, specialty dining, shore excursions, gift shop purchases, spa services and other similar items
Onboard and other revenue 1s an important component of our revenue base representing 29 5% of our 2012 total revenue To
maxitmize onbeard revenue, we use various cross marketing and promotional tools and are supported by point-of-sale systems
permitiing “cashless” transactions for the sale of these onboard products and services Food and beverage, gaming and shore
excursions are managed directly by the Company while retail shops, spa services, art auctions and intemet services are
managed through contracts with third-party concessionaires These contracts generally entitle us to a fixed percentage of the
gross sales derived from these concessions

Seasonality

The seasonality of the Notth Amencan cnnse industry generally results in the greatest demand for cnnses during the summer
months This predictable seasonality in demand has resulted in fluctuations in our revenue and results of operations The
seasonality of our results 15 increased due to ships being taken out of service for regularly scheduled Dry-docks, which we
typically schedule during nen-peak demand periods

Sales and Marketing
Product Distribution Channels and Sales

We sell ur product through our pnmary distribution channels retail/travel agent, international and meetings, incentives and
charters The retail/trave! agent channel represents the majority of our ticket sales Guests utihzing this channe! book theur
crses through independent travel agents who sell our stineranies on a non-exclusive, commission-based basis Given the
importance of the retail/travel agent channel, a major focus of our marketing strategy 1s motivating and supporting our travel
agent partners Our travel partner base 1s comprised of an extensive network of approximately 23,000 independent travel
agencies including brick and moriar, internet-based and home-based operators located in North America, South America,
Europe, Asia and Austraha

We implemented close to 100 projects specifically designed to improve efficiency with our travel pariners and guests, ranging
from more imely commussion payments to aggressive call center quality monitormng We also restructured our travel agent
sales force, allowing us to more effectively support the larger accounts with specific expertise and also gain access 10 a
sigmficantly larger number of travel partners through an outbound call center

Qutside of the U S, we have an international sales presence i Europe and representatives covering Latin Amenica, Australia
and Asia We are primanly focused on mcreasing our business 1n the United Kingdom and Centinental Europe markets, which
have grown sigmificantly mn recent years and where we now offer local itineranes year-round We have modified our iineraries
to tncrease demand by appealing to guests in different markets including the Umted Kingdom, Italy, Germany and Spain We
have had success with our base-loading initiatives i Europe, where our “Freestyle Cruising™ has been well received, and are in
the process of butlding our sales force in Europe

Finally, our meetings, mncentives and charters channel focuses on full ship Charters as well as corporate meeting and incentive
travel These sales often have very long lead times and can represent a significant portion of the ship, or even an entire sailing,
in cne transaction In addition, 1t srengthens base-loading, which allows us to fill our ships earlier, rather than discounting
close to sailing dates, 1n order to achieve our targeted Occupancy Percentages

Across all channels, we are also undertaking a mayor effort to grow demand with a targeted sales and marketing program for
our premium stateroom categories, mcluding The Haven, which have increased significantly as a percentage of our total
mventory as a result of our fleet renewal

Supporting our sales efforts across several distribution channels are our call centers located 1n Florida, Anzona, the Unsted
Kingdom and Germany with approximately 700 persennel ornented towards servicing travel agents We believe that our diverse
locations should minimize risks associated wath natural disasters, labor markets and other factors which could impact the
operation of our call centers
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Marketing, Brand Communications and Advertismg

Our marketing department works to enhance our brand awareness and increase levels of engagement and understanding of our
product and services among consumers, trade and travel partners Core areas within the department include brand strategy,
advertising and media, marketing communications, direct marketing, customer loyalty, website/imteractive and market research
All marketing supports our comprehensive brand platform created expressly to leverage our umique “Freestyle Cruising”
concept With this emphasis, we launched a new brand platform 1n Octeber 2011, “Cruise Like a Norwegian,” which 1s
intended to develop community around Norwegian Cruise Line and communicates our commitment to providing an exceptional
vacation experience The media mix has included television, print, radio, digital, e-mail and direct mail

In addition to our NCL University onhine, which 15 an informative travel partner education program, we mntreduced a new
component 1o our travel partner marketing, “Partners First * As a result, a survey with travel agents indicates we have improved
m ease of doing business

We have made significant progress in expanding our marketing reach with our online products and services Our website,

www ncl com, serving both our travel agency partners and guests, has been a major focus of this momentum We are
continually enhancing our website to ensure that 1t cominunicates our brand promise, promotes relevant product information
and aligns with our “Cruise Like a Norwegian” and “Freestyie Cruising” messages Qur consumer and travel agency partner
booking engine provides travel agency partners and guests the abihity to shop and purchase any of our worldwide cruise
itineraries with 2 more intuitive and mfonmative online experience We continue to develop additional functionality and tools to
serve our travel agency partners and guests

Sustainable customer loyalty of our past guests 15 an important element of our marketng strategy We believe that attending to
our past guests’ needs and motivatons creates a cost-effective means of attracting business, particularly to our new tineraries,
because past guests are famihar with our brand, products and services and often return to our ships The Norwegian Cruise Line
loyalty program has been improved and ts now known as Latitudes Rewards Improvements to the loyalty program mnclude
incentsves and rewards allowing people to eam points based an the number of cruise mghts, level of accommodations and
certain booking windows Members of this program receive periedic mailings with informative destination informat:on and
cruise promotions that include special pricing, shipboard credits and onboard recognition Also, avid cruisers can use our co-
branded credit card to earn upgrades and discounts

Customer feedback and research 1s also a critically important element in the development of our overall marketing and business
strategies In 2008, we mstituted a process for measuning and understanding key dnvers of customer loyalty and sausfaction
from our guests that provides vatuable sights into the cruise experience We regularly nitiate custom research studies among
both travel partners and consumers to assess the impact of various programs and/or to sohcit feedback that helps shape future
direction

Ship Operations and Criuse Infrastructure
Ship Maintenance

In addition to routine repairs and maintenance performed on an ongoing basis and in accordance with applicable requirements,
each of our ships 1s generally taken out of service, approximately every 24 to 60 months, for a period of one or more weeks for
scheduled matntenance work, repairs and improvements performed m Dry-dock Dry-dock duration 15 a statutory requirement
controlled under the chaptets of SOLAS and to some extent the International Load Lines Convention Under these regulations,
1t 15 required that a passenger ship Dry-dock twice m 5 years and the maximum duration between each Dry-dock cannot exceed
3 years However, most of our international shps quahify under a special exemption provided by the Bahamas (flag state) after
meeting certain criteria set forth by the Bahamas to Dry-dock once every 5 vears To the extent pracncal, each ship’s crew,
catering and hotel staff remain with the ship during the Dry-dock period and assist 1n performng repair and maintenance work
We do not earn revenue while ships are Dry-docked Accordingly, Dry-dock work 1s typically performed during non-peak
demand periods to minimize the adverse effect on revenue that results from ships being out of service Dry-docks are typically
scheduled n spring or autwinn and depend on shipyard availabiinty

Suppliers

Our largest capital expenditures are for ship construction and acquisitton Our largest operating expenditures are for fuel, food
and beverage, travel agent services and advertising and marketing Most of the supplies that we requure are available from
numerous sources at competitive prices In addition, owing to the large quantties that we purchase, we can obtain favorable
prices for many of our supphes Qur purchases are denominated primanly in U S dollars Payment terms granted by the
supphiers are generally customary terms for the crwise industry
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Crew and Passenger Safety

We place the utmost tmportance on the safety of our guests and crew We operate all of our vessels to meet and exceed the
requirements of the SOLAS convention and the International Safety Management Cede mantime standards, the international
safety requirements which govern the cruise industry Every crew member 15 well trained 1n the Company s stringent safety
protocols, participating in weekly safety drills onboard every one of our ships

Our Captams are expenenced seafarers We further ensure that our Captains regularly undergo rigorous symulation traiming on
navigation and bridge operations To assist our Captains and Officers while at sea, we have extensive navigation protocols n
place Our bridge operations are based on a two-person team approach Accordingly, there are always two officers in charge of
bridge operations, mandanng stnict adherence to operating procedures Furthermore, our bndge teams follow pre-set voyage
plans which are thoroughly reviewed and discussed by the Captain and brdge team prior to port departures and arrivais In
addition, all of our ships employ the latest state-of-the-art navigational equipment and technology to ensure that our bridge
teams have the most accurate data regarding the planned itinerary

Prior to every cnnse setting sail, we hold a mandatory safety dnll for all guests during which important safety mformation is
reviewed and demonstrated We alse show an extenstve safety video which runs contmuously on the stateroom televisions Our
fleet 15 equipped with modem navigational contre) and fire prevention and control systems In recent years, our ships have
contmuously been upgraded and nclude internal and external regulatory audits We have nstalled H1-FOG sprinklers in the
engme rooms of the ships in our flee, as required by the IMO regulation The navigation centers on our ships are also equipped
with voyage data recorders (*VDRs”), which are sumlar in concept to the black boxes used in commercial aircraft The VDRs
permit us to analyze safety incidents Qur ships utihize operational closed circuit television systems that enhance our traimng,
ass1st i nvestigations and support the safety of guests and crew

We have developed the Safety and Environmental Management System (“SEMS”) This advanced, ntranet-based system
establishes the pohicies, procedures, training, qualificanion, quality, compliance, audit, and self-improvement standards for all
employees, both shipboard and shoreside It also provides real-time reports and mformation to support the fleet and risk
management decisions Through this system, our senior managers, as well as ship management, can focus on consistent, high
quality operation of the fleet The SEMS 15 approved and audited annually by our classification society Det Norske Venitas
(DNV), and the system also undergoes regular internal audits as well as an annual audit by the U S Coast Guard We screen
and tram our crew to ensure crew famibanity and proficiency with the safety equipment onboard Vanous safety measures have
been 1mplemented on all of our ships and addimonal personnel have been appointed tn our ship operations departments We
belteve that we are in compliance with current health and safety rules and regulations

Employees

As of December 31, 2012, we employed approximately 2,100 full-time employees worldwide 1n our shoreside operations We
also employed approximately 11,700 shipboard employees Also, we refer you to “Risk Factors— Amendments to the
collective bargaiming agreements for crew members of our fleet and other employee refation 1ssues may adversely affect our
financial results” for more information regarding our relationships with union employees and our collective bargaiming
agreements that are currently in place

Insurance

We maintain insurance on the hull and machinery of our ships, which are mamtained in amounts related to the estimated
marhet value of each ship The coverage for each of the hull and machimery policies 15 maintained with syndicates of msurance
underwriters from the European and U S insurance markets
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[n addition 1o the msurance coverage on the hull and machinery of our ships discussed above, we seek to maintam
comprehensive insurance coverage at commercially reasonable rates and beheve that our current coverage 1s at appropnate
levels to protect agamst most of the accident-related risks invotved in the conduct of our bustness We carry

«  Protection and indemmity insurance (that covers third-party liabihtses), mcluding msurance aganst nsk of fuel spill,

+  Hull and machinery nsurance, war risk insurance, mcluding terronst nsk msurance, on each ship 1n an amount equal
to the total insured hull value, subject to certain coverage himits, deductibles and exclusions The terms of our war
risk policies mclude provistons where underwriters can give seven days’ notice to the msured that the pohicies will be
cancelied 1 the event of a change of risk which 15 typical for policies in the marme industry Upon any proposed
cancellation the msurer shall, before expiry of the seven day peniod, submit new terms,

= Tour operator insurance,
= Insurance for cash onboard, and

» Insurance for our shoreside property and general lrability rishs

We beheve that all of our insurance coverage, including those noted above, 1s subject to market-standard himtations, exclusions
and deductible levels

The Athens Convention Relating to the Carriage of Passengers and Their Luggage by Sea (1974) (the “Athens Convention™)
and the Protocol to the Athens Convention Relating to the Carnage of Passengers and Their Lugpage by Sea (1976) (the <1976
Protacol™) are generally applicable to passenger ships The U S has net raufied the Athens Convention, however, with hmited
exceptions, the 1976 Protocol may be contractually enforced with respect to cruises that do not callataUS port The
International Mantime Organization Diplomatic Conference agreed to a new protocol to the Athens Convention on

November 1, 2002 (the “2002 Protocol”) The 2002 Protocol, which has not yet entered wnto foree, estabhishes for the first tune
a level of compulsory msurance which must be mamtaimed by passenger ship operators with a night of direct action against the
isurer The trming of the entry mto force of the 2002 Protocol, 1f achieved at all, 1s unknown No assurance can be given that
affordable and secure 1nsurance markets will be avaitable to provide the level and type of coverage required under the 2602
Protoco} Ifthe 2002 Protocol enters into force, we expect insurance costs would increase

On December 31, 2012, the EU Passenger Liability Regulation became effective and requires us to carry a mimimum level of
financial responsibility per passenger per incident

Trademarks

We own a number of registered trademarks relating to, among other things, the names “NORWEGIAN CRUISE LINE,”

SCRUISE LIKE A NORWEGIAN,” the names of our ships (except where trademark applications for these have been filed and

are pending), incentive programs and specialty services rendered on our ships and specialty accommodations such as “THE

HAVEN BY NORWEGIAN ™ In addition, we own registered trademarks relating to the  FREESTYLE” family of names,

including, “FREESTYLE CRUISING,” “FREESTYLE DINING” and “FREESTYLE VACATION ™ Other sigmficant marks

nclude our SCHOOL OF FiSH DESIGN marks that display one fish swimming against a school of fish We believe our

“NORWEGIAN CRUISE LINE, “CRUISE LIKE A NORWEGIAN, “THE HAVEN BY NORWEGIAN "’ “FREESTYLE

CRUISING,” “FREESTYLE DINING,” and “FREESTYLE VACATION,” the names of cur ships as well as the SCHOOL OF !
FISH DESIGN and CRUISE LIKE A NORWEGIAN logos are widely recogmzed throughout North America and Europe and |
have considerable value I

Competition

We compete in the multi-mght global cruise vacation mdustry  Although this sector has grown significantly over the past
decade, 1t sill remams a relatively small part of the broadly defined global vacation market that has historically been dominated
by land-based vacation alternalives The different cruise brands that make up the global cruise vacation industry hstonically
have been segmented by product offering and service quality mto contemporary, premium and luxury cruises The
contemporary segment generally includes cruises on targer ships that last seven
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days or less, provides a casual ambiance and 1s less expensive than the premium or luxury segments The premium segment
generally 15 charactenzed by cruises that last from seven to 14 mghts with a higher quality product offering than the
contemporary segment, appealing to a more affluent demographic The fuxury segment generally offers the highest level of
services and quahty with longer cruises on the smallest ships We compete primarily with the other Major North American
Cruise Brands, which together comprise approxamatcly 90% of the North American cruise market as measured by total Berths
These brands mclude Carmival Cruise Lines and Royal Caribbean Intemational which compnise the contemporary segment and
Holland America, Princess Cnaises and Celebrity Crinses which are part of the premium segment As of December 31, 2012,
Norwegian Cruise Line accounted for approximately 11% of the Major North Amertcan Cruise Brands' capacity m terms of
Berths We compete against all of these operators principally on the quality of our ships, our differentiated product offering,
selection of our 1ineraries and value proposition of our cruises We also face competition from non-cruise vacation alternatives,
meluding beach resorts, golf and tenmis resorts, theme parks, land-based gaming operaons, and other hotels and tourst
destinations

Regulatory Issues
Registration of Our Ships

Ten of the ships that we currently operate are registered in the Bahamas One of our ships, Pride of America ,1saU S -flagged
ship Qur ships registered m the Bahamas are 1nspected at least annually pursuant to Bahamian requirements Our U S -
registered ship 15 subject to Jaws and regulations of the U § federal government and to various U § federal regulatory
agencies, includmg, but not limited to, the U S Public Health Service and the U S Coast Guard Our U § -flagged ship 15 also
regulated by the Food and Drug Admmsstration (*FDA™) and U S Department of Labor

Our entire fleet 1s also subject to the health and safety laws and regulations of the vanous port locales where the ships dock

The U S and the Bahamas are members of the IMO and have adopted and implemented the IMO conventions relating to ocean-
going passenger ships U S law generally requires ships transporting passengers exclusively between and among ports n the
US to be built entirely n the U § , documented under U § law, crewed by Americans and owned by entities that are at least
75% owned and controlled by U § citizens We have been granted specific authonity to operate 1n and ameng the 1slands of
Hawai) under legislation, known as the “Hawan Cruise Ship Provisien,” which was part of the “Consohdated Appropnations
Resolution, 2003” enacted mn 2003 (Public Law 108-7, Division B, Title H, General Provisions—Department of Commerce,
Section 211 (February 20, 2003) (117 Stat 11,79)) The Hawan Cruise Ship Proviston permutted two partially completed ships
{eriginally contracted for construction in a U S shipyard by an unrelated party), to be completed i a shipyard outside of the
US and documented under the U S flag even 1f the owner does not meet the 75% U S ownership requirement, provided that
the direct owning entity 1s orgamzed under the laws of the U S and meets certamn U 8 citizen officer and director requirements
Presently, only one of the two ships completed 1n comphance with the Hawail Cruise Ship Provision, Pride of America,
operates as a U S -flagged ship The other, Pride of Hawar’s, was transferred to the Bahamas registry and operates as
Norwegtan Jade The Hawan Cruise Ship Provision also authorized the re-documentation under the U S flag of one addstional
foreign-built crusse ship for operation between U S perts in the 1slands of Hawan, Pnide of Aloha In May 2008, Pnide of Aloha
was transferred to the Bahamas registry and operates as Norwegian Sky The Hawan Cruise Ship Provision imposes certain
requirements, including that any non-warranty work be performed n the U S | except in case of emergency or lack of
availability, and that the ship operates pnimanly between and among the 1slands of Hawau As a result of this exemption, our

U 8 -flagged ship deployed i Hawain 1s able to crse between U § ports in Hawan without the need to call at a foreign port

Heaith and Environment

Our various ports of call subject our ships to internationat and U § laws and regulations relating to environmentat protection,
ncluding but not himited to MARPOL  Under such laws and regulations we are prombited from, among other things,
discharging certan matenials, such as petrochemicals and plastics, into the waterways Specifically, in the U S, we comply
with the newly implemented U § Environmental Protection Agency’s Vessel General Discharge permit

Also tn the U S, we must meet the U S Public Health Service’s requirements, including ratirigs by inspecters from the Centers
for Disease Control and Preveation (“CDC™) and the FDA We believe we rate at the top of the range of CDC and FDA scores
achieved by the major cruise lines [n addition, the cruise industry and the U S Public Health Service have agreed on
regulations for food, water and hygiene to assist cruise lines in achieving the highest health and sanitation standards on cruise
ships
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1n 2012, we received our International Orgamization for Standardization’s (*150™) 9001 2008 certification which 1s the primary
globally accepted standard for quality assurance and quality performance This 15 a milestone which sets the stage for quality
operations and guest satisfaction Furthermore, Norweglan 1s certified under the 1SO 14001 Standard This voluntary standard
sets requirements for establishment and implementation of a comprehensive environmental management system which we have
adopted for our operations Currently we operate under an Environmental Management Plan that 1s mcorporated into the SEMS
program

Pursuant to FMC and U S Coast Guard regulations, we have covered our financial responsibihity with respect to death orinjury
to passengers and water pollution by providing required guarantees from our insurers with respect to such potential habilities
This includes obtaining Certificates of Financial Responsibility required by the US Coast Guard relating to our ability to
satisfy habilities in cases of water pollunion

Pexrmuts for Glacier Bay, Alaska

In connection with certain of our Alaska cruise operattons, we rely on concession persnuts from the U § Nauonal Park Service
to operate our shups 1n Glacier Bay National Park and Preserve We currently hold a concession permst allowmg for 22 calls per
summer cruising season through September 30, 2019 However, there can be no assurance that such permit will be renewed
when necessary or that regulations relating to the renewal of such permt will remain unchanged in the future

Security and Safety

Pursuant to provisions adopted by the IMO, all cruise ships were required to be cerufied as having safety procedures that
comply with the requirements of the International Management Code for the Safe Operation of Ships and for Pollution
Prevention (*1SM Code™) We have obtamned certificates certifying that our ships are in comphance with the ISM Code Each
such certificate 15 granted for a five-year penod and 15 subject to periodic venfication

We believe that our ships currently comply with all requirements of the IMO and the U 5 and Bahamian flags, including but

not lynited to SOLAS, MARPOL and STCW The SOLAS requirements are amended and extended by the IMO from time o
time For example, the International Port and Ship Facility Code (“ISPS Code”), was adopted by the IMO 1n December 2002

and provides for measures strengthening mantime secunty and places new requirements on governments, port authorities and
shipping companies In relation to security ssues on ships and in ports We comply with the ISPS Code

1n addition to the requirements of the ISPS Code, the U S Congress enacted the Mantime ‘Transportation Security Act of 2002
(“MTSA™), which implements a number of security measures at ports m the U S mcluding measures that apply to ships
registered outside the U S docking at ports n the US The U S Coast Guard has published MTSA regulations that require a
security plan for every ship entering the territorial waters of the U S, provide for identification requirements for ships entering
such waters and establish various procedures for the 1dentification of crew members on such ships We beheve our fleet1s1n
comphance with the requirements imposed upon it by the MTSA and the U S Coast Guard regulations The Transportation
Workers Identification Credential s a federal requirement for accessibility into and onto U S portsand U S -flagged ships We
are m compliance with this requirement

Amendments to SOLAS required that ships constructed 1n accordance with pre-1974 SOLAS requirements install automatic
sprinkler systems by December 31, 2005 Failure to comply with the SOLAS requirements with respect to any stup will, among
other things, restrict the operations of such ship 1n the U S and many other junisdictions We are m comphance with these
requirements

IMO adopted an amendment to SOLAS which requires partial bulkheads on stateroom balconies to be of non-combustible
construction Existing ships are required to comply with this SOLAS amendment by the first statutory survey after July 1, 2008
All of our ships are in comphance with the SOLAS amendment The new SOLAS regulation on Long-Range Identification and
Tracking {“LRIT™) entered nto force on January 1, 2008 This allows SOLAS contracting governments a year 1o set up and test
the LRIT system and ship operators a year to start fittmg
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the necessary equipment or upgrading so that their ships can transmit LRIT informaton Stups constructed on or after
December 31, 2008 must be fitted with a system to automatically transmut the idenuty of the ship, the position of the ship
(tatitude and longitude) and the date and time of the posthon Ships constructed before December 31 2008 must be fitted with
the equipment not later than the first survey of the radio mstaliation after December 31, 2008 We are in comphiance with these
requirements

Financial Requirements

The FMC requires evidence of financial respensibility for those offering transportation on passenger ships operating out of U 8
ports to indemnify passengers n the event of non-performance of the transportauon Accordigly, we are requared to maintain a
315 0 million third-party performance guarantee on our behalf n respect of lrabilities for non-performance of transportation
and other obligations to passengers Proposed regulanons would revise the financial requirements with respect to both
death/injury and non-performance coverages Also, we have a legal requirement for us to maintain a security guarantee based
on crwse business origmated from the United Kingdom and have a bond with the Association of Bntish Travel Agents
currently valued at British Pound Sterling 3 2 mullion We also are required 10 establish financial responsibahity by other
jrisdictions to meet hability 1 the event of non-performance of our obligations to passengers from those junisdictions

Taxation
Taxation of Operating Income: In General

This discussion 1s based on the Internal Revenue Code of 1986, as amended (the *Code™), existing final and temporary
regulations thereunder, and current admimistratrve rulings and court decisions, all as in effect on the date of this filing and all of
which are subject to change, possibly with retroactive effect Changes in these authorities may cause the tax censequences to
vary substantially from the consequences described befow The following discussion does not purpott to be a comprehensive
description of all of the U S federal income tax considerations applicable to us

Unless exempt from U S federal income taxation, a foreign corporation 15 subject to U S federal income tax 1 respect of any
ncome that 1s derived from the use of vessels, from the hiring or leasing of vessels for use on a time, voyage or bareboat
charter basis or from the performance of services directly related to those uses, collectively referred to as “shipping income,” to
the extent that the shipping mcome 15 denved from sources within the U §

For these purposes, shipping mcome attributable to transportation that begins or ends, but that does not both begin and end, 1n
the U § , which we refer to as U S -source mternational shpping 1ncome, will be considered to be 50% denved from sources
withinthe U S

The legislative lustory of the transportation income source rules suggests that a cruse that begins and ends na J S port, but
that calls on one or more forergn ports, will derive U S -source mncome only from the first and last legs of such crnse

However, since there are no U S Treasury Regulations or other U S Internal Revenue Service (“IRS”) guidance with respect to
these rules, the apphicability of the transportation income source rules described above 1s not free from doubt

No portion of shippmg income attributable to transportation exelusively between non-U S ports will be considered to be
derived from sources within the U S Such shipping tncome will not be subject to any U S federal income tax Shipping
income attributable to transportation exclusively between U S ports will be considered to be 100% derved from U S sources

Unless exempt from tax under Section 883 of the Code, (1) any U S -sourced shipping income or any other income that 15
considered to be effectively connected with the conduct of a U S trade or busmess (“effectively connected income™) (as
discussed below under “—Taxation 1n Absence of Section 883 Exemption™) would be subject to federal corporate mcome
taxation on a net basis (generally at a 35% rate) and state and local taxes, and NCLH's effectively connected earnings and
profits may also be subject to an additional branch profits tax of 30% (the “net tax regime”) and (1) 1if not constdered to be
effectsvely connected ncome, any U S -source income would be subject to a 4% tax on gross income provided under
Section 887 of the Code (the “4% regime™)
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The U $ -source portion of our income that is not shipping imcome (including our U S -flagged operations) 15 generally subject
to the net tax regime U S Treasury Regulations hist several items of mcome which are not considered to be incidental to the
international operation of shps and, to the extent derived from U S sources, are subject to U § federal income taxes Income
items considered non-mcidental to the nternationat operation of ships include income from the sale of single-day cruises, shore
excursions, air and other transportation, and pre-and post-crwise land packages We believe that substantially all of our income
currently derved from the international operation of ships 1s shipping income

To the extent funds are legally available, the tax agreement goverming the NCL Corporation Units provides that NCLC will
make cash distributions, which we refer to as *tax distributions,” to the holders of the NCL Corperation Units (including the
Management NCL Corporation Units) 1f ownership of the NCL Corporation Units gives nise to U S taxable income for the
holder The U S taxable income attributable to NCLH's ownershup of NCL Corporation Units may be different from the
relative U S taxable income attributable to the Management NCL Corporation Units In that case, tax distributions may be
made on a non-pro rata basis with the holders of Management NCL Corporation Units possibly receiving relative tax
distributions greater than the tax distributions received by NCLH Generally these tax disinibutions will be computed based on
an estimate of the taxable income, determined for U § federal income tax purposes, atlocable to the NCL Corporation Unst
holder multiphed by the U S federal and state income tax rate applicable to each holder, as determined i the sole discretion of
NCLH

Exemption of Operating Income from U S, Federal Income Taxation

Under Section 883 of the Code and the related regulations, a foreign corporation will be exempt from U 8 federal income
taxation on its U S -source international shipping mcome f (a) it 1s organized 1n a quahfied foreign country, which 1s one that
grants an “equivalent exemption” from tax o corporations organized in the U S n respect of each category of shipping income
for which exemption 1s being claimed under Section 883 of the Code, and to which we refer as the “Country of Orgamzation
Test”, and (b) ether {1) more than 50% of the value of its stock 1s beneficially owned, directly or indrectly, by *qualfied
shareholders,” which includes individuals who are “residents” of a qualified foreign country, to which we refer as the “50%
Ownership Test”; (2) one or more classes of its stock representing, in the aggregate, more than 50% of the combined voting
power and value of all classes of 1ts stock are “pnmanly and regularly traded on one or more established securities markets™ in
a qualified foreign country or m the U § (and certain exceptions do not apply), to which we refer as the “Publicly Traded
Test™, or (3) 1t 1s a “controlled foreign corporation” and 1t satisfies an ownership test, to which, collectively, we refer as the
“CFC Test ™ In addition, U § Treasury Regulations require a foreign corporation and certain of its direct and idirect
shareholders to satisfy detailed substantiation and reporting requirements

Bermuda, the junisdiction where we are incorporated, has been officially recognized by the IRS as a quahfied foreign country
that currently grants the requisite equivalent exemption from tax in respect of each category of shipping income we expect to
earn 1n the future Therefore, NCLH will satisfy the Country of Organization Test and will likely be exempt from U S federal
mcome taxation with respect to our U S -source mternational smpping income 1f NCLH 15 able to satisfy any one of the 50%
Ownership Test, the Publicly Traded Test or the CFC Test As discussed further below, as of the date of this filing, we expect
to satisfy the Publicly Traded Test

The regulations under Section 883 of the Code prowide, in pertiment part, that a corporation wiil meet the Publicly Traded Test
1f one or more classes of stoch of a foreign corporation representing, in the aggregate, more than 50% of the combined voting
power and value of all classes of stock are “primarily and regularly traded on one or more established securities markets” m a
qualified foreign country or inthe U S A class of stock will be considered to be “primanily traded” on an established secunities
market mn a country if the number of shares of such class of stoch that are traded during any taxable year on all estabhished
secunities markets 1n that country exceeds the number of shares of such stock that are traded during that year on established
securitics markets 1n any other smgle country

Under the regulations, a class of stock will be considered to be “regularly traded™ on an established securities market 1f {a) such
class of stock 15 listed on such market, (b) such class of stock 1s traded on such market, other than n mimimal quantities, on at
least 60 days during the taxable year or one sixth of the days 1n a short taxable year, and (c) the aggregate number of shares of
such class of stock traded on such market duning the taxable year 1s at least 10% of the average number of shares of such class
of stock outstanding during such year, or as appropnately adjusted in the case of a short taxable year
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The regulations provide that the trading frequency and tradmg volume tests will be deemed satisfied 1f a class of stock 1s traded
on an established securities market m the U S and 15 regularly quoted by dealers making a market n such stock

The regulations provide, n pertinent part, that a class of stock will not be cansidered to be “regularly traded” on an established
securities market for any taxable year m which 50% or more of the outstanding shares of such class of stock are owned on mote
than half the days during the taxable year by persons who each own 5% or more of the outstanding shares of such class of
stock, to which we refer as the “Five Percent Override Rule * The “Five Percent Overnde Rule” will not apply 1f we can
substantiate that the number of NCLH’s ordinary shares owned for more than half of the number of days in the taxable year

(1) directly or indirectly applyimng attribution rules, by 1ts qualified shareholders, and (2) by 1ts non-5% shareholders, 1s greater
than 50% of its outstandmg ordimary shares

As of the date of this filing, we expect that we will be eligible to claim the Section 883 1ax exemption on the basis of the
Publicly Traded Test Since NCLH’s ordinary shares are traded on the NASDAQ Global Sclect Market, which 1s considered to
be an established securities market, NCLH expects that its ordinary shares will be deemed to be “primarily traded” on an
established secunties market Furthermore, we believe NCLH will meet the trading volume requirements described previously
because the pertinent regulations provide that trading volume requirements will be deemed to be met with respect to a class of
equity traded on an established secur:ities market in the U S, where the class of equity 15 regularly quoted by dealers who
regularly and actively make offers, purchases and sales of such equity to unrelated persons in the ordinary course of business

As of the date of this filing, NCLH’s direct 5% sharcholders may own more than 50% of its ordinary shares Nevertheless, we
believe, and have obtamed substantiation supporting such belief, that the number of NCLH’s ordnary shares owned by 1ts non-
5% shareholders and NCLH’s qualified shareholders 1s greater than 50% of its total outstanding ordinary shares Based on the
foregoing, as of the date of this filing, we behieve that NCLH’s ordmary shares will be considered to be “primanly and
regularly traded on an established securities market” and that NCLH and each of its corporate subsidiartes in which NCLH
owns more than 50% of the value of the outstanding stock and that 15 orgamized 1n a quahfying foreign country will therefore
quahify for the Section 883 tax exemption However, there are factual circumstances beyond our control, including changes I
the direct and mdirect owners of NCLH’s ordinary shares or the status of certain of its quahfied shareholders, which could
cause NCLH or its subsidianes to lose the benefit of this tax exemption Therefore, we can give no assurance in this regard
Should any of the facts described above cease to be correct or the direct or indirect ownership of NCLH’s ordinary shares
change, NCLH and 1ts subsidiaries’ ability to qualify for the Section 883 tax exemption will be compronused Also, it should
be noted that Section 883 of the Code has been the subject of legislative modifications m past years that have had the effect of
limting 1ts availability to certain taxpayers, and there can be no assurance that future legisiation will not preclude us from
obtaining the benefits of Section 883 of the Code

In addition, because NCLH 15 relying on the substantial ownership by non-3% shareholders 1 order to satisfy the regularly
traded test, there 1s the potent:al that 1f ancther shareholder becomes a 5% shareholder our quahification under the Pubhcly
Traded Tesi could be jeopardized If NCLH were to fail to sausfy the Pubhcly Traded Test, we could be subject to US income
tax on come assoctated with our cruise operations in the U S Therefore, as a precautionary matter, NCLH has provided
prolecitons n its bye-laws to reduce the risk of the Five Percent Override Rule applying In this regard, NCLH’s bye-laws
provide that no one person or group of related persons, other than the Apollo Funds, the TPG Viking Funds and Genting HK,
may own, or be deemed to own by virtue of the attribution provisions of the Code, more than 4 9% of 1ts ordinary shares,
whether measured by vote, value or number, untess such ownership 1s approved by 1ts Board of Directors In addition, any
person or group of related persons that own 3% or more {or a lower percentage 1f required by the U § Treasury Regulations
under the Code) of NCLH’s ordmary shares will be required to meet certain notice requirements as provided for in 1is bye-laws
NCLH’s bye-laws generally restrict the transfer of any of 1s ordmary shares 1f such transfer would cause NCLH to be subject
to U § shipping income tax In general, detailed attnbution rules, that treat a shareholder as owning shares that are owned by
certan other persons are applied in determining whether a person 1s a 5% shareholder

For purposes of the 4 9% himut, a “transfer” includes any sale, transfer, gift, assignment, devise or other disposition, whether
voluntary or mvoluntary, whether of record, constructively or beneficially, and whether by operation of law or otherwise The
4 9% Limut does not apply to the Apoflo Funds, the TPG Viking Funds or Genting HK. These shareholders arc permitted to
transfer their shares without complying with the limit subject to certain restnctions We refer you to “Certain Relationships and
Related Transactions—The Shareholders” Agreement ™
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NCLH s bye-laws provide that its Board of Directors may waive the 4 9% lumit or transfer restrictions, tn any specific mnstance
The Board of Directors may also terminate the himet and transfer restrictions generally at any time for any reason If a purported
transfer or other event results 1n the ownership of ordinary shares by any sharebolder m viclation of the 4 9% limut, or causes
NCLH 1o be subject to U S mcome tax on shipping operations, such ordinary shares in excess of the 4 9% Limit, or which
would cause NCLH to be subject to U § shipping income tax will automatically be designated as “excess shares™ to the extent
necessary to ensure that the purported transfer or other event does not result in ownership of ordinary shares in violation of the
4 9% himit or cause NCLH to become subject to U § incomie tax on shipping operations, and any proposed transfer that would
result 1n such an event would be vord Any purported transferee or other purported holder of excess shares will be required to
give NCLH wnitten notice of a purported transfer or other event that would result 1n excess shares The purported transferee or
holders of such excess shares shall have no nghts 1n such excess shares, other than a right to the payments described below

Excess shares will not be treasury shares but rather wil continue to be 1ssued and outstanding ordinary shares While
outstanding, excess shares will be transferred to a trust The trustee of such trust will be appointed by NCLH and will be
independent of NCLH and the purported holder of the excess shares The beneficiary of such trust will be one or more
charitable orgamzations that 1s a qualified sharcholder selected by the trustee The trustee will be entitled to vote the excess
shares on behalf of the beneficiary If, after a purported transfer or other event resulting in excess shares and prior to the
discovery by us of such transfer or other event, dividends or distributions are pard with respect to such excess shares, such
drvidends or distributions will be smmediately due and payable to the trustee for payment to the chantable beneficiary All
dividends received or other mcome declared by the trust will be paid to the chantable beneficiary Upon hquidation, dissolution
or winding up of NCLH, the purported transferee or other purported holder will receive a payment that reflects a price per share
for such excess shares generally equal to the lesser of

« the amount per share of any distnbution made upon such hgwdation, dissolution or winding up, and

« 1n the case of excess shares resulting from a purported transfer, the price per share paid in the transaction that created such
excess shares, or, 1n the case of excess shares resulting from an event other than a purported transfer, the market price for the
excess shares on the date of such event

At the direction of NCLH’s Board of Directors, the trustee will transfer the excess shares held in trust to a person or persons,
inchuding NCLH, whose ownership of such excess shares will not violate the 4 9% limit or otherwise cause NCLH to become
subject to U 8 shipping mncome tax within 180 days after the later of the transfer or other event that resulted 1n such excess
shares or we become aware of such transfer or event 1f such a transfer 1s made, the interest of the chantable beneficiary will
terminate, the designation of such shares as excess shares will cease and the purported holder of the excess shares will receive
the payment described below The purported transferee or holder of the excess shares will receive a payment that reflects a
price per share for such excess shares equal to the lesser of

- the price per share received by the trustee, and

« the price per share such purperted transferee or holder paid in the purported transfer that resulted tn the excess shares, or, if
the purported transferee ot holder did not give value for such excess shares, through a gift, devise or other event, a pnce per
share equal to the market price on the date of the purported transfer or other event that resuited 1n the excess shares

A purported transferee or holder of the excess shares will not be permitted to receive an amount that reflects any appreciation m
the excess shares during the period that such excess shares were outstanding Any amount receved 1n excess of the amount
permutted to be recetved by the purported transferee or holder of the excess shares must be turned over to the charitable
beneficiary of the trust If the foregoing restrictions are determined to be void or invahd by virtue of any legal decision, statute,
rule or regulation, then the intended transferee or holder of any excess shares may be deemed, at NCLH s option, to have acted
as an agent on 1ts behalf in acquining or holding such excess shares and to hold such excess shares on NCLH’s behalf

NCLH has the right to purchase any excess shares held by the trust for a period of 90 days from the later of

« the date the transfer or other event resulting in excess shares has occurred, and
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- the date NCLH’s Board of Directors determines n good faith that a transfer or other event resulting 1n excess shares has
occurred

The price per excess share to be pard by NCLH wili be equal to the lesser of

+ the price per share paid n the transaction that created such excess shares, or, in the case of certan other events, the market
price per share for the excess shares on the date of such event, or

« the lowest market price for the excess shares at any time after their designation as excess shares and prior to the date NCLH
accepts such offer

These provisions n NCLH’s bye-laws could have the effect of delaying, deferring or preventing a change n our controt or
other transaction 1 which NCLH's shareholders might receive a premium for their ordinary shares over the then-prevailing
market price or which such holders might believe to be otherwise in their best mterest The Board of Directors may determine,
n its sole discretion, to terminate the 4 9% limit and the transfer restrictions of these provistons While both the mandatory
offer protection and 4 9% protection remain in place, no third party other than the Apollo Funds, the TPG Viking Funds or
Genting HK will be able to acquire control of NCLH

Taxation m Absence of Section 883 Exemption

IfNCLH does not quahfy for exemption under Section 883 of the Code as described above, {1) any U § -sourced shipping
wncome or any other income that 1s effectively connected income (as descnbed below) would be subject to the net tax regime
and (u) 1f not considered to be effectively connected income, any U § -source income would be subject to the 4% regime

NCLH’s U § -source nternational shipping income would be considered effectively connected inceme only if it has, or is
considered to have, a fixed place of business n the U S nvolved in the eaming of U 5 -source mternational shipping income,
and substantially all of its U $ -source intemational shipping income 1s atiributable to regularly scheduled transportation, such
as the operatton of a vessel that follows a published schedule with repeated sailings at regular intervals between the same pomts
for voyages that begin or end 1 the U § Thus would bikely be the case

U.S Taxation of Gain on Sale of Vessels

Provided we and our subsiharies qualify for exemption from tax under Section 883 of the Code n respect of our shipping
ncome, gain from the sale of a vessel likew:se should generally be exempt from tax under Section 883 of the Code 1If,
however, NCLH’s pamn does not, for whatever reason, quahfy for exemption under Section 883 of the Code, then such gain
could be subject to exther the net tax regime or 4% regime (determined under rules different from those discussed above)

Certan State, Local and Non-U.S, Tax Matters

We may be subject to state, local and non-U S income or non-income taxes 1n various jurisdictions, wcluding those 1n which
we transact business, own property or reside We may be required to file tax retumns in some or all of those jurisdictions Our
state, local or non-U S tax treatment may not conform to the U S federal income tax treatment discussed above We may be
required to pay non-U § taxes on dispositions of foreign property or operations mnvolving foreign property may give rise to
non-U § income or other tax habilies i amounts that could be substantial

The vanious tax regimes to which we are currently subject result m a relatively Jow effective tax rate on our world-wide
income These tax regimes, however, are subject to change, possibly with retroactive effect Moreover, we may become subject
to new tax regimes and may be unable to take advantage of favorable tax provisions afforded by current or future law
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US Federal Income Taxation—Net Operating Losses

As a result of the corporate reorganization, described above under “Corporate Reorgamzation, ’ we obtamned certain net
operatmg Josses (“NOLs" ) of our shareholders Secuon 382 of the Code places a hmutation on the amount of taxable income
that can be offset by NOL carryforwards afier a change in control {generally greater than 50% change m ownership) of a loss
corporation Generally, after a change m control, a Joss corporation cannot deduct NOL carryforwards 1n excess of the

Section 382 hmitation Due to these change m ownership provisions, utilization of our NOL carryforwards to offset future
taxable mcome will be subject to an annual imitation 1n future periods and may be lmited to a sigmificant extent Use of our
NOL carryforwards may be further imited as a result of any future equity transaction that results m a greater than 50% change
m ownership

Organmzational Structure
Qur corporate structure 1s as follows (1)
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(1) All subsidhartes are 100% owned by their immediate parent company NCL Corporation Umits held by NCLH (as a result
of 1ts ownership of 100% of the ordinary shares of NCLC) currently represenis a 97 3% economuc mterest in NCLC

(2) Ship-holding compames for our Bahamas-flagged ships

(3) Operates our Bahamas-flagged fleet and performs under contract with NCL America LLC certain marketing, ticket
1ssuance and other services

(3) Ship-holding company for our U S -flagged ship

(5) Operates our U S -flagged ship
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Available Information

We file or will file annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K and other
information with the SEC You may read and copy any documnent we file with the SEC at the SEC’s public reference room at
100 F Street, N E, Washington, D C 20549 Please call the SEC at 1-800-SEC-0330 for further information on the public
reference room Our SEC filings are also available to the public at the SEC’s website at hitp //www sec gov

We also maintain an Internet site at hitp /fwww.investar ncl com We will, as soon as reasonably practicable after the electrome
filing of our annuat report on Ferm 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments 10
those reports 1f applicable, make available such reports free of charge on our website Qur website and the information
contamned therein or connected therete are not incorpoerated into this annual report on Form 10-K

Item 1A. Risk Factors

In addition to the other informanon contained n this annual report, you should carefully consider the followng risk factors in
evaluating us and our business If any of the risks discussed in this annual report aciually occur, our business, financial
condition and resulis of operanons could be matenally adversely affected In connection with the Jorward-looking cautionary
statements that appear in this annual report, you should also carefully review the cautionary statement referred io under
“Cautronary Statement Concermng Forward-Looking Statements

Rusk factors related to our business

The specific risk factors set forth below, as well as the other mfarmation contained 1n this annual report could cause our actual
results to differ from our expected or historical results and individually or any combination thereof could adversely affect our
financial position and results of operations

The adverse impact of the worldwide economic downturn and related factors such as high levels of unemployment and
underemployment, fuel price increases, dechines in the securittes and recl estate markets, and percepuions of these
conditions that decrease the level of disposable income of consumers or consumer confidence

The demand for cruises s affected by mternational, national and local economic conditions Adverse changes in the perceived
or actual economic climate, such as higher fuel prices, higher interest rates, stock and real estate market declines and/or
volatility, more restrictive credit markets, igher taxes, and changes i governmental poheics could reduce the level of
discretionary mcome or consumer confidence i the countries from which we source our guests For example, the worldwide
economic downturn has had an adverse effect on consumer confidence and discretionary income resulting in decreased demand
and price discounting We cannot predict the duration or magnitude of this downturn or the tming or strength of economic
recovery 1f the downturn continues for an extended period of time or worsens, we could experience a prolonged period of
decreased demand and price discounting In addition, the economic dewnturn has and may continue to adversely impact our
suppliers, which can result in disruptions 1 service and financial losses

An tncrease in cruise capaciiy.

Histerically, cruse capacity has grown to meet the growth in demand According to CLIA, cruise capacity, 1 terms of Berths,
has increased from 2000 through 2012 at a compound annual growth rate of 6 2% CLIA estimates that between 2013 and
2016, the North Amenica based CLIA member Line fleet will increase by approximately 29 ships, representing a compound
annual capacsty growth of 3 4% In order to profitably utilize this new capacity, the cruise industry will Ikely need to improve
its percentage share of the U S population who has cruised at least once, which 1s approximately 24%, according to CLIA 1f
there 15 an industry-wide 1ncrease tn capacity without a corresponding increase in public demand we, as wetl as the entire
cruise industry, could experience reduced occupancy rates and/or be forced to discount our prices In addition, 1ncreased cruise
capacity could 1mpact our ability to retmin and atiract quahfied shipboard employees, including officers at competttive levels
and, therefore, mcrease our shipboard employee costs
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We face titense competition from other crutse companies as weil as non-cruise vacation alternatives and we muy not be able
to compete effecively,

We face intense competition from other crise companies. primarily the other Major North Amencan Crinse Brands, which
together comprise approximately 0% of the North American cruise market as measured by total Berths These brands include
Carntval Cruise Lines and Royal Caribbean International n the contemporary segment and Holland America, Princess Cruises
and Celebrity Crinses m the premmum segment As of December 31, 2012, Norwegian Cruise Lme accounted for approximately
11% of the Major North American Cruise Brands’ capacity in terms of Berths We compete agamst al of these operators
principally on the quahty of our ships, our differentiated product offering, selection of our imeraries and value proposition of
our cruises We also face competition for many rtineraries from other cruise operators as well as competition from non-cruise
vacation alternattves In the event we do not compete effectively, our business could be adversely affected

Our substantial indehtedness could adversely affect our ability to rarse addittonal capital to fund our operalions, It our
abifity to react to changes 1n the economy or our industry and prevent us from making debt service payments

We are highly leveraged with a high level of vanable rate debt, and our level of mdebtedness could limit cash flow available
for our operations and could adversely affect our financial condition operations, prospects and flexibility As of December 31,
2012, we had approximately $3 0 bilhon of total debt Our substantial mdebtedness could

- limtt our ablity to borrow money for our working capital, capital expenditures, development projects, debt service
requirements, strategie initiatives or other purposes,

« make 1t more difficult for us to satisfy our obhgations with respect to our indebtedness, and any failure to comply with
the obligations of any of our debt instruments, mcludmg restrictive covenants and borrowing conditions, could result in an
event of default under the agreements governing our indebtedness,

« requtre us to dedicate a substantial portion of our cash flow from operations o the repayment of our indebtedness
thereby reducing funds available to us for other purposes,

« lumst our flexipility 1n planning for, or reacting to, changes i our operations or business,
« make us more hughly leveraged than some of our competitors, which may place us at a competitive disadvantage,
» make us more vulnerable to downtumns m our business or the economy,
« restrict us from making strategic acquisttions, mmtroducing new technologes or exploiting busmess opportunities,
» restrict us from taking certain actions by means of restnictive covenants,
+» make our credit card processors seek more restrictive terms in respect of our credit card arrangements, and
» expose us to the nsk of increased nterest rates as certain of our borrowings are at a varable rate of mterest
Based on our December 31, 2012 outstanding vanable rate debt balance, a one percentage point increase in the LIBOR nterest

rates would increase our annual nterest expense by approxmmately $18 2 milhon, excluding the effects of caprtalizanon of
mterest In addition, future financings we may undertake may also provide for rates that fluctuate with prevailing interest rates

Increases in fuel prices and/or other cruise operating costs

Fuel expense accounted for 19 2% of our total cruise operating expense 1 2012, 16 6% 12 2011 and 15 4% n 2010 Fulure
mcreases 1n the cost of fuel globaily would mcrease the cost of our cruise ship operatiens In addiion, we could expenence
increases i other cruise operating costs, due to market forces and economic or pohitical mstabehty beyond our control
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Conducting business internationally may result in increased costs and risks

We operate our business mtemationally and plan to continue to develop our international presence Operating internationally
exposes us to a number of risks, including political risks, risks of mcrease in duties and taxes, nsks relanng to anti-bribery laws,
as well as changes in laws and pohcies affecting cruising, vacation or mariime businesses, or governing the operations of
foreign-based companies Because some of our expenses are incurred in foreign currencies, we are eaposed to exchange rate
nsks Additional nisks 1nclude interest rate movements, imposition of trade barriers and restrictions on repatniation of earnings

We have implemented safeguards and policies to prevent violations of various anti-cotruption laws that prohbit improper
payments or offers of payments to fareign governments and their offictals for the purpose of obiaining or retaiming business by
our employees and agents Howevet, our existing safeguards and any future improvements may prove to be less than effective
and our employees or agents may engage n conduct for which we might be held responsible 1f employees violate our pohcies
or we fail to mamtan adequate record-keeping and internal accounting practices to accurately record our transactions, we may
be subject to regulatory sanctions, or severe crimimal or crvil sanctions and penalies

The agreements govermng our indebtedness contain restrictions that it our flexabilily tn operating our business

The agreements governing our ndebtedness contain, and any instruments governing future indebtedness of ours would likely
contawn, a number of covenants that impose sigmficant operating and financial restnictions on us, includmg restnctions or
prohibitions on our abihity to, among other things

= 1ncur additional debt or 1ssue certain preference shares,

- pay dividends on or make distributions in respect of our share capitat or make other restricted payments, incluchng
the abihity of NCLC 1o make distnbutions or other restricted payments to NCLH.

+ make certain investments,

« sell certain assets,

+ create liens on certain assets,

+  consolidate, merge, sell or otherwise dispose of all or substantially all of our assets,
* enter into certan transactions with our affibiates, and

« designate our subsidiaries as unrestricted subsidianes

As a result of these covenants, we are imited 1 the manner 1n which we conduct our business, and we may be unable to engage
1n favorable business activities or finance future operations or capital needs

We have pledged a signmificant portion of our assets as collateral under our existing debt agreements If any of the holders of
our indebtedness accelerate the repayment of such indebtedness, there can be no assurance that we will have sufficient
assets to repay our mdebtedness

Under our existing debt agreements we are required to satisfy and maintain specified financial ratios Our ability to meet those
financial ratios can be affected by events beyond our control, and there can be no assurance that we will meet those ratios A
faslure to comply with the covenants contained 1n our existing debt agreements could result in an event of default under the
agreements, which, 1f not cured or wasved, could have a material adverse effect on our business, financial condition and results
of operations in the event of any default under our existing debt agreements, the holders of our indebtedness thereunder
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«  will not be required to lend any additional amounts to us, 1f applicable,

«  could elect to declare all indebtedness outstanding, together with accrued and uspaid interest and fees, to be due and
payable and termmate all comnutments to extend further credit, if applicable, and/or

+  could require us to apply all of our available cash to repay such indebtedness

Such actions by the holders of our indebtedness could cause cross defaults under our other indebtedness if we were unable to
repay those amounts, the holders of our indebtedness under our existing sentor secured credit facihties could proceed against
the collateral granted to them to secure that indebtedness 1f the indebtedness under our existing debt agreements were to be
accelerated, there can be no assurance that our assets would be sufficient to repay such idebtedness n full

Desprte our substanual indebtedness, we may still be able to incur significantly more debt. This could intensify the risks
described above.

We may be able to incur substantial indebtedness at any time m the future Although the terms of the agreements governing our
indebtedness contam restrictions on our ability to ncur additional indebtedness, these restrictions are subject 1o a number of
mportant qualifications and exceptions, and the mdebtedness mcurred 1n comphance with these restrictions could be
substantial We may not be able to generate sufficient cash to service all of our indebtedness, and may be forced to take other
actions to sabsfy our obligations under our indebtedness that may not be successful Our abihity to satisfy our debt obligations
will depend upon, among other things

+  our future financial and operating performance, which will be affected by prevailing economtic conditions and
financial, business, regulatory and other factors, many of which are beyond our control, and

s our future ability to borrow under certain of our extsting sentor secured credit facilities, the availability of which
depends on, among other things, our complying with the covenanis in such existing semor secured credit faciliies

There can be no assurance that our business will generate sufficient cash flow from operations, or that we will be able to draw
under certain of our existing sentor secured credit facilities or otherwise, 1n an amount sufficient to fund our liquidity needs

If our cash flows and capital resources are msufficient to service our indebtedness, we may be forced to reduce or delay capital
expendrtures, sell assets, seek additional capital or restructure or refinance our indebtedness These alternative measures may
not be successful and may not permit us to meet our scheduled debt service obligations Our abihty to restructure or refinance
our debt will depend on the condition of the capital markets and our financial condition at such time Any refinancing of our
debt could be at higher interest rates and may require us to comply with more onerous covenants, which could further restrict
our business operations In addition, the terms of existing or future debt agreements may restrict us from adopting some of
these alternatives In the absence of such operating results and resources, we could face substantial kquidity problems and
might be required to dispose of material assets or operations to meet our debt service and other obligations We may not be able
to consummate those dispositions for fair market valus or at all Furthermore, any proceeds that we could realize from any such
dispositions may not be adequate to meet our debt service obligations then due Neather our Sponsors nor any of thewr
respective affiliates has any continuing obhgation to provide us with debt or equity financing

The impact of volatihty and disruptions in the global credut and financial markeis may adversely affect our ability to borrow
and could increase our counterparty credit risks, tmcluding those under our credil fuctlittes, derivative instruments,
contingent obligations, insurance contracts and new ship progress payment guaraniees

There can be no assurance that we will be able to borrow additional money on terms as favorable as our current debt, on
commercially acceptable terms, or at al! As a result of the global credit crisis, certam financial institutions have filed for
bankruptcy, have sold some or all of their assets, or may be looking to enter into merger or other transaction with another
financial institution Consequently, some of the counterparties under our credit facilities, derrvatives, contngent obligations,
nsurance contracts and new ship progress payment guarantees may be unable to perform their obligations or may breach their
obligations to us under our contracts with them, which could include
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falures of financial nstitutions to fund required borrowings under our foan agreements and to pay us amounts that may become
due under our denvative contracts and other agreements Also, we may be limited in obtaiming funds to pay amounts due to our
counterparties under our derivative contracts and to pay amounts that may become due under other agreements 1f we were 1o
elect to replace any counterparty for theur failure to perform their obligations under such mstruments, we would likely incur
sigmficant costs to replace the counterparty Any farlure 1o replace any counterparties under these circumstances may result in
additional costs to us or an ineffective mstrument

Terrorist acts, acts of piracy, armed conflict and threats therecf, and other internation al events impacting the security of
travel could adversely affect the demand for cruises

Past acts of terrorism have had an adverse effect on tourism, travel and the availability of air service and other forms of
transportation The threat or possibihity of future terrorist acts, an outbreak of hostilities or armed conflict abroad or the
possibility thereof, the 1ssuance of travel advisones by national govermments, and other geo-pobitical uncertainties have had in
the past and may again in the fiture have an adverse impact on the demand for cruises and consequently the pricing for cruises
Decreases in demand and reduced pricing m response to such decreased demand would adversely affect our busmess by
reducing our profitabihty

We rely on external distribution channels for passenger bookings, and major changes m the avarlabifity of external
distribution channels could undermine our custamer base.

In 2012, the mayonty of our guests booked their crwises through mdependent travel agents In the event that the travel agent
distribution channel 1s adversely impacted by the worldwide economic downturn, or other reason, this could reduce the
distribution channels available for us to market and sell our cruises and we could be forced to ncrease the use of alternative
distnbution channels

We rely on scheduled commercial airline services for passenger connections, and ncreases i the price of, or muyor changes
or reduction m, commercial airline services could undermine our customer base.

A number of our guests depend on scheduled commereial airline services to transport them (o ports of embarkation for our
cruises [ncreases 1 the price of airfare, due to increases m fuel prices or other factors, would mncrease the overall vacation cost
to out guests and may adversely affect demand for our cruises Changes in commercial ayrlime services as a result of sinkes,
weather or other events, or the lack of availability due to schedule changes or a high level of airline bookings could adversely
affect our ability to deliver guests to our crutses and/or mcrease our cruise perating expense

Any delays i the construction and delivery of a cruise ship.

Delays in the construction, repaur, refurbishment and delivery of a cruise ship can occur as a result of events such as nsolvency,
work stoppages, other labor actions or “force majeure™ events expenienced by our shipbuilders and other such companies that
are beyond our control Any termimation or breach of contract following such an event may result in, among other things, the
forfeiture of prior deposits or payments made by us, potential claims and imparrment of losses A sigmficant delay mn the
dehivery of a new ship, or a sigmficant performance deficiency or mechanical failure of a new ship, particularly in hght of
decreasing avaiJability of Dry-dock facilities, could have an adverse effect on our business

Future epidemics and viral outbreaks

Public perception about the safety of travel and adverse pubhcity related 1o passenger or crew illness, such as mcidents of
HINI1, stomach fiu, or other contagious diseases, may impact demand for cruises If any wide-ranging health scare should
oceur, our busmess would likely be adversely affected

The political emvironment in certain countries where we operate is wncertain and our ability to operate our business as we
have in the past may be restricted

We operate m waters and call at ports throughout the world, including geographic regions that, from time to ime, have
experienced pohtical and civil unrest as well as insurrection and armed hostilities  Adverse international events could affect
demand for crutse products generally and could have an adverse eflect on us
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Adverse incidents myolving cruise ships

The operation of crwse ships caries an 1nherent nisk of Joss caused by adverse weather conditions, maritune disaster, mncluding,
but not limited to, oil spills and other environmental mishaps, fire, mechanical fatlure, collisions, human error, war terrorism,
piracy, political action, civil unrest and insurrection 1n various countries and other circumstances or events Any such event
may result in loss of hfe or property, loss of revenue or increased costs The operation of crse ships also mvolves the risk of
other mcidents at sea or while m port, including missing guests, mapproprate crew or passenger behavior and onboard crimes,
that may bring nto question passenger safety, may adversely affect future mdustry performance and may lead to litigation
agamnst us Although we place passenger safety as the highest prionity 1n the design and operation of our fleet, we have
expenienced acaidents and other meidents involving our cruise ships and there can be no assurance that similar events will not
occur mn the future Tt 1s possible that we could be forced to cancel a cruise or a senes of cruses due to these factors or meur
increased port related and other costs resulting from such adverse events Any such event involving our cruise ships or other
passenger cruise ships may adversely affect guests’ perceptions of safety or result in ncreased governmental or other
regulatory oversight An adverse judgment or settlement m respect of any of the ongong clams agamst us may also lead to
negative publicity about us Anythmg that damages our reputation (whether or not justified), mcluding adverse publicity about
passenger safety, could have an adverse impact on demand, which could lead to price discounting and a reduction 1n our sales

There can be no assurance that all risks are fully insured aganst or that any particular claim will be fully paid Such losses, to
the extent they are not adequately covered by contractual remedies or mnsurance, could affect our financial results In addition,
we have been and contmue fo be subect to calls, or premiums, in amounts based not onty on our own ¢laim records, but also
the claim records of all other members of the protection and indemnity associations through which we receve ndemnity
coverage for tort liabihity Our payment of these calls and increased premiums could result in sigruficant expenses to us which
could reduce our cash flows 1f we were to sustain sigmficant losses in the future, our ability to obtain msurance coverage or
coverage at commercially reasonable rates could be matenally adversely affected

Breaches in data security or other disturbances to our information technology and other networks could impair our
operations and have an adverse impact on our financial results.

The integrity and rehability of our information technology systems and other networks are crucial to our business operations
We have made sigmificant 1avestments m our information technology systems to optimize booking procedures, enhance the
marketing power of our website and contral costs Any unauthorized use of our information systems to gam access to sensitive
information, corrupt data or create general disturbances 1n our operations systems could impair our abihty to conduct business
and damage our reputation While we have mformation technology security and recovery plans m piace, we cannot completely
msulate ourselves from cyber-related risks

Amendments fo the collectrve bargaining agreements for crew members of our fleet and other employee relation issues may
adversely affect our financial results.

Currently, we are a party to six collective bargaining agreements Three of these agreements were recently renegotiated and are
1n effect through 2014 Of the three remaimng collective bargaining agreements, two are scheduled to expire 1n 2018 and one 15
scheduled to expire 1n 2020 Upon appropnate notice, the agreements may be reopened at certam yearly intcrvals, and we
recesved notice from two of the parties to reopen wage/benefit negotiations n 2012 These negotiations were completed and
effective from April 2012 without matenal cost to the Company Any future amendments to such collective bargaining
agreements or mability to satisfactonly renegotiate such agreements may increase our labor costs and have a negative impact
on our financial conditton In addition, our collective bargaining agreements may not prevent a disruption in work on our ships
in the future Any such disruptions 1n work could have a matenal adverse effect on our financial results

Unavarlabiinty of ports of call

We believe that attractive port destinations are a major reason why guests choose to go on a particular crunse or on a cruise
vacation The availability of ports 1s affected by a number of factors, including, but not brmited to, existing capacity constraints,
security concerns, adverse weather conditions and natural disasters, financial immitations on port development, local
governmental regulations and local community concerns about port development and other adverse impacts on their
communities from additional tounists Any limitations on the avarlability of our ports of call could adversely affect our
business
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The loss of key personnel or our inabiluty ta recruit or retain qualified personnel

We rely upon the ability, expertise, judgment, discretion, integnity and good faith of our senior management tearn Our success
1s dependent upon our personnel and our abihty to rectuit and retam high quality employees We must continue 1o recrt, retain
and motivate management and other employees sufficient to maintamn cur current business and support our projected growth
The loss of services of any of the key members of our management team could have a matenial adverse effect on our bustness
See “Management” for additional information about our management personnel

The leadership of our President and Chief Executive Officer, Mr Shechan, and other executive officers has been a critical
element of our success The death or disability of Mr Sheehan or other extended or permanent loss of his services, o any
negative market or industry perception with respect to hum or arising from hus loss, could have a material adverse effect on our
business Our other executrve officers and other members of semor management have substantial experience and expertise in
our buginess and have made significant contributions to our growih and success The unexpected loss of services of one or
more of these individuals could also adversely affect us We are not protected by key man or similar life nsurance coverng
members of our senior management We have employment agreements with our executtve officers, but these agreements do not
guarantee that any given executive will remaimn with us

We ure controlled by the Sponsors, whe hold a significant percentage of NCLHs ordwunary shares and whose inierests majy
not be aligned with ours.

The majonity of NCLH's voting ordinary shares are held by affiliates of Genting HK, the Apollo Funds and the TPG Viking
Funds The sharcholders’ agreement govermng the relationship among those parties gives the Apollo Funds effective control
over out affawrs and policies, subject to certam hmitations Genting HK and the Apotlo Funds also control the election of our
Board of Directors, the appomntment of management, the entering nto of mergers, sales of substantially all of our assets and
other matenal transactions The directors appointed by Genting HK and the Apollo Funds have the authority, on our behalf and
subject to the terms of our debt agreements and the shareholders’ agreement, to 1ssue additional ordmary shares, implement
share repurchase programs, declare dividends, pay advisory fees and make other decisions, and they may have an 1nterest in our
dosng so

Furthermore, Genting HK engages m the cruise industry and leisure, entertamment and hospitahity activities and Apollo and
‘TPG are 1n the business of managing mvestment funds which make investments 1 companies and one or more of which has
now and may from time to ime acquire hold interests 1n businesses that compete directly or mdirectly with us, as well as
businesses that represent major guests of our business Investment funds managed by Genting HK, Apollo and/or TPG may
also pursue acquisition opportunities that may be complementary to our busimess and asa result, those acquisition
opportunities may not be available to us So long as NCLH’s current shareholders continue to control a significant amount of
1ts outstanding voting ordinary shares, such shareholders wiil continue to be able to strengly mf{luence or effectively control our
decisions Additionally, the concentration of ownership held by NCLH’s current shareholders could delay, defer or prevent a
change of control of us or impede a merger, takeover or other busimess combunation

Rusks related to the regulatory environment in which we operate
Future changes in apphcable tax laws, or our mabiity to take advantage of favorable tax regimes

We believe and have taken the position that our income that 1s considered to be derived from the international operation of
ships as well as certain income that 15 considered to be meidental 1o such income (“shipping mcome™), 15 exempt from U S
federal income taxes under Sectron 883 of the Internal Revenue Code of 1986, as amended (the “Code™), based upon certain
assumptions as to shareholdings and other information as more fully described i “Item [—Business—Regulatory Issues—
Taxation—Exemption of Operating Income from U S Federal Income Taxauon ” The provisions of Section 383 of the Code
are subject to change at any tume, possibly with retroactive effect
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We believe and have taken the position that substantially all of our income derived from the international operation of ships 1s
properly categonzed as shipping income and that we do not have 2 matenal amount of non-qualifying income 1t1s possible,
however, that a much larger percentage of our income does not qualify (or will not quahfy) as shipping inconte Moreover, the
exemption for shipping ncome 1s only available for years in which NCLH will satisfy complex stock ownership tests under
Section 883 of the Code as described 10 “Itern 1—Business— Regulatory [ssues— Taxanon—Exemption of Operating Income
from U S Federal Income Taxation ™ There are factual circumstances beyond our control, including changes in the direct and
indirect owners of NCLH’s ordinary shares, that could cause us or our subsidiaries to lose the benefit of this tax exemption
Finally, any changes in our operations could sigmficantly increase our exposure to either the net tax regime or the 4% regime
{each as defined tn Item |—Busmess—Taxation of Operating income In General *), and we can give no assurances on this
matter

If we or any of our subsidiaries were not to qualify for the exemption under Section 883 of the Code, our or such subsidiary’s
U § -source income would be subject to either the net tax regime or to the 4% regime (each as defined 1n “Jtem 1— Bustness—
Regulatory Issues— Taxation—Taxation of Operating Income In General™) As of the date of thus filing, we believe that
NCLH and 1ts subsidiaries will sahisfy the stock ownership tests imposed under Section 883 and therefore believe that NCLH
will qualify for the exemption under Section 883

However, as discussed above, there are factual circumstances beyond our control that could cause NCLH to not meet the stock
ownership tests Therefore, we can give no assurances on this matter We refer you to “Ttern 1—Business—Regulatory Issues—
Taxation—Exempuion of Operating Income from U § Federal Income Taxation ”

We may be subject to state, local and non-U § income or non-incorne taxes n various Junisdictions, mcluding those in which
we transact business, own property or reside We may be required to file tax returns in some or all of those jurisdictions Our
state, local or non-U § tax treatment may not conform to the U S federal income tax treatment discussed above We may be
required to pay non-U $ taxes on dispositions of foreign property or operations involving foreign property that may give nse to
non-U S 1ncame or other tax hiabilities 1n amounts that could be substantial

The various tax regimes to which we are currently subject result in a relatively low effective tax rate on our worldwide 1ncome
These tax regimes, however, are subject to change Moreover, we may become subject to new tax regimes and may be unable
to take advantage of favorable tax provisions afforded by current or future law

We are subject to complex laws and regulations, mcluding environmental Iaws and regulations, which could adversely
affect our operations and any changes in the current laws and regulanons could lead to increased costs or decreased
revenie

Some environmental groups have lobbied for more extensive oversight of cruise ships and have generated negative publicity
about the crise mdustry and its environmental 1mpact Increasingly stringent federal, state, local and internatienal laws and
regulations on environmental protection and health and safety of workers could affect our operations The U S Environmental
Protection Agency, the IMO (a United Nations agency with responsibility for the safety and secunty of shipping and the
prevention of marine pollution by ships), the Coungit of the European Union and individual states are considering, as well as
implementing, new laws and rules to manage cruise ship waste In addition, many aspects of the cruise industry are subject to
governmental regulation by the U S Coast Guard as well as mternational treaties such as the International Convention for the
Safety of Life at Sea (“SOLAS™), an international safety regutation, the International Convention for the Prevention of
Pollution from Ships (“MARPOL?), an intemational environmental reguiation and the Standard &f Traiming Certificatbion and
Watchkeeping for Seafarers (“STCW?) and its recently adopted conventions ship mannming International regulations
regarding ballast water and secunity levels are currently pending Additionally the U S and vanious state and foreign
government or regulatory agencies have enacted or are considering new environmental regulations or policies, such as
requinng the use of low sulfur fuels, increasing fuel efficiency requirements or further restricting emissions, including those of
green house gases Compliance with such laws and regulations may entail significant expenses for ship modification and
changes in operating procedures which could adversely impact our operations as well as our competitors’ operations In
addition, the state of Alaska approved stringent regulations in 2008 concerning waste water discharge In 2010, Alaska 1ssued a
final permit that regulates discharges of treated wastewater from cruise ships for the summer tourist seasons running from 2010
to 2012 The permut provides for the cruise companies to gather data on performance of new shiphoard environmental control
systems that will allow a scientific review commitiee 1o advise state officials on improving the regulations The International
Labor Orgamzation’s Maritime Labor Convention, 2006 15 eapected to become international law on August 20, 2013, now that
thirty member countries with a total share of at least 33% of the world gross tonnage of shups have signed the agreement 1t wiil
regulate many aspects of mantime crew labor and will impact the worldwide sourcing of new crewmembers
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These 1ssues are, and we believe will continue to be, an area of focus by the relevant authenties throughout the world This
could result in the enactment of more stringent regulation of cruise ships that would subject us to increasing comphance costs
in the future

By virtue of our operations m the U S, the U S Federal Mantime Commission (“FMC”) requires us to mamtam a third-party
performance guarantee on our behalf in respect of hiabilities for non-performance of transportat:on and other obligations to
guests The FMC has proposed rules that would sigmificantly increase the amount of our required guarantees and accordingly
our cost of compliance There can be no assurance that such an increase in the amount of our puarantees, if required, would be
available to us For additional discussion of the FMC’s proposed requirements, we refer you to “tem 4—Information on the
Company—Regulatory [ssues ™

In 2007, the state of Alaska implemented taxes which have 1mpacted the cruise industry operating 1n Alaska It1s possible that
other states, countries or ports of call that our ships regularly visit may also decide to assess new taxes or fees or change
existirg taxes or fees specifically applicable to the crurse indusiry and 1ts employees and/or guests, which could increase our
operating costs and/or could decrease the demand for crutses

Changes in health, safety, security and other regulatory issues.

‘We are subject to various international, national, state and local health, safety and security laws and regulations For additonal
discussion of these requirements, we refer you to “ltem 1-~Busmess—Regulatory Issues ” Changes m existing legislation or
regulations and the imposition of new requirements could adversely affect our business

Implementation of U § federal regulations, requiring U S citizens to obtain passports for seaborne travel to all foreign
destinations, could adversely affect our business Many cruise guests may not currently have passports or may not obtan a
passport card (previously known as the People Access Security Service Card, or PASS Card) as an alternative to a passport
This card was created to meet the documentary requirements of the Western Hermsphere Travel Imtiative Applications for the
card have been accepted since February 1, 2008 and the cards were made available to the pubhic begmning in July 2008

We may become subject to taxes in Bermuda after March 31, 2035, which may have a material adverse effect on our
financial results

Under current Bermuda law, we are not subject to tax on income or capital gains We have received from the Mimister of
Fmance under The Exempted Undertakings Tax Protection Act 1966, as amended, an assurance that, in the event that Bermuda
enacts legistation imposing tax computed on profits, income, any capital asset, gamn or appreciation, or any tax in the nature of
estate duty or inheritance, then the imposition of any such tax shall not be applicable to us or to any of our operations or shares,
debentures or other obhigations, until March 31, 2035 We could be subject to taxes in Bermuda afier that date This assurance
15 subject to the proviso that (t 13 not to be construed to prevent the apphcation of any tax or duty fo such persons as are
ordmanly resident 1n Bermuda or to prevent the application of any tax payable n accordance with the provisions of the Land
Tax Act 1967 or otherwise payable 1n relation to any property Jeased to us We pay annual Bermuda government fees

We are a “controlled company” within the meamng of the rules of NASDAQ and, as a result, rely on, exemptions from
certatn corporate governance requirements.

On January 18, 2013, NCLH hsted 1ts ordinary shares on the NASDAQ Global Select Market and Gentmg HE, the Apollo
Funds and the TPG Viking Funds, or their respective affibiates, together continue to controt a majonty of its ordinary shares As
aresult, we are a “controlled company” within the meaning of the corporate governance standards of a national securies
exchange Under the rules of 2 national securities exchange, a company of which more than 50% of the voting power 1s held by
an mdividual, group or another company 15 a “controlied company™ and may elect not to comply with certain corporate
governance requirements, mclunding the requirement

+ that a majonty of its Board of Directors consists of independent directors,

= that NCLH have a nominatmg/corporate governance committee that is composed entirely of independent directors
with a written charter addressing the commuttee’s purpose and responsibilities,

+ that NCLH have a compensation committec that 1s composed entirely of mdependent directors with a written charter
addressing the committee’s purpose and responsitihities, and
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+  for an annual performance evaluation of the nominating/corporate governance and compensation COmMmMItees

NCLH has utilized these exemptions As a result, NCLH does not have a majonty of mdependent directors nor 1s NCLH

required to have any 1ndependent directors on its nominating/corporate governance and compensation commitiees,

and NCLH

15 not required to have an annual performance evaluation of the nommating/corporate governance and compensation
committees Accordingly its shareholders do not have the same protections afforded to shareholders of companies that are
subject to a national securities exchange’s general corporate govemnance requirements {without giving effect to the “controlled

company™ exemptions)

Risks related to our ordmary shares

Shareholders of our Company may have greater difficulties in protecting their inferests than as shareholders of a U'S

corporation

We are a Bermuda exempted company The Compames Act 1981 of Bermuda (the * Companies Act™), which apphies to our
Company, differs in materal respects from laws generally applicable to U § corporations and thetr shareholders Taken
together with the provisions of our bye-laws, some of these differences may result 1n you having greater difficulnies in
protecting your interests as a sharcholder of our Company than you would have as a shareholder of a U § corporation This
affects, among other things, the circumstances under which transactions mvolving an mterested director are voidable, whether
an nterested director can be held accountable for any benefit reahzed m a transaction with our Company, what approvals are
required for business combinations by our Company with a large shareholder or a wholly-owned subsidiary, what rights you
may have as a shareholder to enforce specified provisions of the Comparies Act or our bye-laws, and the circumstances under

which we may indemmfy our directors and officers

The market price for our ordinary shares could be subject to wide fluctuations

The market price for our ordinary shares could be volatile and subject 1o wide fluctuations n response to factors including the

followng
+ actual or anticipated fluctuations m our quarterly results,
- the public’s reaction to our press releases, other public announcements and filings with the SEC,

- sales of large blocks of our ordinary shares, or the expectation that such sales may occur, including sales by our

directors, officers and controlling sharehelder,
« market and mndustry perception of our success, or lack thereof, 1n pursuing our growth strategy,
« announcements of new itineranes or services or the mtroduction of new ships by us or our competitors,
»  changes in financial estimates by secuntres analysts,
« conditions i the cruise industry,
» price and volume fluctuations in the stock markets generally,

« announcements by out competitors of sigmficant acquisitions, strategic partnerships, jomt ventures or capital

commiments,
- our involvement in significant acquisitions, strategic alliances or joint ventures,
« changes in government and environmental regulation,
= changes 1n accounting standards, policies, guidance, interpretations or pninciples,

= additions or departures of key personnel,

« changes m general market, economic and pohtical conditions inthe U'S and global economues or financial markets,
including those resulting from natural disasters, terronist attacks, acts of war and responses to such events, or

+ potential litigation

In addition, the secunties matkets have from time to time experienced sigmficant price and volume fluctuations that are not
related to the operating performance of particular comparies These market fluctuations may also matertally and adversely

affect the market price of our shares
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The substantial number of ordinary shares that will be eligible for sale in the near future may cause the market price of our
ordmary shares to decline

We have an aggregate of 203,997,492 ordinary shares 1ssued and outstanding Our ordmary shares sold in the IPO were eligible
for immediate resale i the pubhe market without restrictions, and those held by our controlling shareholders and key
employees may also be sold m the public market n the future subject to apphcable lock-up agreements as well as the
restrictions contained 1n Rule 144 under the Secunities Act of 1933, as amended, or the Secunities Act If our controlling
shareholders sell a substantial amount of our ordinary shares afier the expiration of the lock-up period, the prevailing market
price for our ordinary shares could be adversely affected

Upon the consummation of the 1PO, there were an aggregate of 5,761,291 outstanding Management NCL Corporation Units,
which represented a 2 7% econonnic interestin NCLC In connection with the consummation of the IPO, we entered into an
exchange agreement with NCLC Pursuant to the exchange agreement, and subject to certain procedures and restrictions
(including the vesting schedules apphcable to the Management NCL Corporatian Units and any applicable legal and
contractual restrictions), each holder of Management NCL Corporation Units has the right to cause NCL.C and us to exchange
the holder’s Management NCL Corporation Units for our ordinary shares at an exchange rate equal to one ordinary share for
every Management NCL Corporation Unit (or, at NCLC’s election, a cash payment equal to the value of the exchanged
Management NCL Corporation Units), subject to customary adjustments for stock splits, subdivisions, combinations and
simular extraordiary events The exchange right described above 1s subject to (1) the filing and effectiveness of an applicable
registration statement by us that, 1n our deterrmination, contains ail the information which 15 required to effect a registered sale
of our shares and {11} all applicable legal and contractual restricticns, includmng those imposed by the lock-up agreements
entered 1nto 1n connection with the IPO We have reserved for 1ssuance a number of our ordinary shares corresponding to the
number of Management NCL Corporation Units Following the expirauon of the 180-day lock-up agreements entered into n
connection with the IPO, we imtend to file a registration statement with the SEC to register on a continuous basis the 1ssuance
of the ordinary shares to be recerved by the holders of Management NCL Corporation Units who elect 10 exchange

We may 1ssue our ordinary shares or other securities from time to tume as consideration for future acquisitions and investments
If any such acquisition ar mvestment 13 significant, the number of ordinary shares, or the number or aggregate principal
amount, as the case may be, of other securities that we may 1ssue may in turn be substanhial 'We may also grant registration
nghts covering those ordinary shares or other secunties in connecticn with any such acquisitions and investments

We granted approximately 3 3 million options to acquire our ordinary shares to our management team under our new long-term
incentive plan in connection with the IPO We have filed a registration statement on Form $-8 under the Securities Act
covening the ordinary shares reserved for 1ssuance under our new long-term incentive plan (including the shares subject to the
new option grants} Accordingly, 15,035,106 ordinary shares registered under such registratton statement will be available for
sale in the open market upon exercise or other acquisition by the holders, subject to vesting restrictions, Rule 144 hmitations
applicable to our affiliates and contractual lock-up provisions

We do not mtend to pay dividends on our ordinary shares at any time in the foreseeable futuere

We do not currently mtend to pay dividends to our shareholders and our Board of Directors may never declare a dividend Qur
debt agreements Limit or prohibit, and any of our future debt arrangements may restrict, among other things, the abihty of our
subsidianes, including NCLC, to pay distnbutions to NCLH and our ability to pay cash dividends to our shareholders In
addition, any deternmnation to pay dividends 1n the future will be entirely at the discretion of our Board of Dhrectors and will
depend upon our results of operatiens, cash requirements, financial condition, business opportuniies contractual restnetions,
restrictions imposed by applicable law and other factors that our Board of Directors deems relevant We are not legally or
contractually required to pay dividends In addition, we are a holding company and would depend upon our substdianes for
thexr ability 1o pay distributions to us to finance any dividend or pay any other obligations of NCLH Investors seehing
dividends should not purchase our ordinary shares

Provisions in our constitunional documents may prevent or discourage takeovers and bustness combtnations that our
shareholders might consider to be in therr best interests

Our bye-laws contain provisions that may delay, defer, prevent or render more difficult a takeover attempt that our shareholders
consider to be in their best interests As a resull, these provisions may prevent our shareholders from receiving a premium to
the market price of our shares offered by a midder in a takecver conteat Even i the absence of a takeover attempt, the
ewstence of these provisions may adversely affect the prevailing market price of our shares if they are viewed as discouraging
takeover attempts 1n the future These provisions include (subject to the Shareholders Agreement})
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«  the abihty of our Board of Directors to designate one or more series of preference shares and 1ssue preference shares
without shareholder approval,

= aclassified board of directors,
~  the sole power of 2 majority of our Board of Directors to fix the number of directors,

- the power of our Board of Directors to fill any vacancy on our Board of Directors in most circumstances, including
when such vacancy occurs as a result of an increase 1n the number of directors or otherwise, and

+  advance notice requirements for nominating directors or introducing other business to be conducted at shareholder
meetings

Additionally, our bye-laws contain provsions that prevent third parties, other than the Apolio Funds, the TPG Vikng Funds
and Genting HK, from acquiring beneficial ownershup of more than 4 9% of its outstanding shares without the consent of our
Board of Directors and provide for the lapse of rights, and sale, of any shares acquired i excess of that imut The effect of
these provisions as well as the sigmificant ownership of ordinary shares by our existing shareholders, the Apollo Funds, the
TPG Viking Funds and Genting HK, may preclude third parties from seeking to acquire a controlling interest 1o us 1n
transactions that shareholders might consider to be in their best interests and may prevent them from receiving a premium
above market price for their shares

Any issuance of preference shares could make it difficult for another company to acquire us or could etherwise adversely
affect holders of our ordinary shares, which could depress the price of our ordinary shares,

Our Board of Direclors has the authonty to 1ssue preference shares and to deternune the preferences, linitations and relative
nghts of shares of preference shares and to fix the number of shares consbituting any series and the designation of such senes,
without any further vote or action by our shareholders, subject to the Shareholders® Agreement Our preference shares could be
1ssued with voting, hquidation, dividend and other rights superior to the rights of our ordinary shares The potential 1ssuance of
preference shares may delay or prevent a change i control of us, discouraging bids for our ordinary shares at a premium over
the market price, and adversely affect the market price and the voting and other nghts of the holders of our ordinary shares

item iB. Unresolved Staff Comments
Not applicable

Item 2. Properties

Information about our cruise ships, ncluding their size and prnmary areas of operation, as well as information regarding our
crise ships under construction, estimated expenditures and financing may be found under “Item 1—Business—Our Fleet” and
“Item 7—- Management’s Discussion and Analysis of Financial Conditton and Results of Operations—T uture Capital
Commitments ™ Information about environmental regulations and 1ssues that may affect our utilization and operation of cruise
ships may be found under “Item 1—Business—Regulatory [ssues—Health and Environment ”

Our principal executive offices are located at 7665 Corporate Center Drive, Miami, Flonida where we lease appronimately
228,000 square feet of facilities We also lease approxmnately (1) 24,300 square feet of office space i Sunnise, F londa for sales,
(1) 25,600 square feet of office space n Honolulu, Hawan for administrative purposes, {m) 9,600 square feet of office space n
London, Engtand for sales and marketing m the Umited Kingdom and Ireland, (1v) 11,000 square feet of office space in
Wiesbaden, Germany for sales and marketing in Europe; and (v) 31,000 square feet of office space tn Phoenix, Arizona for a
call center In addition, we own a private 1sland 1n the Bahamas, Great Stirrup Cay, which we utilize as a port-of-call on some
of our itineraries We believe that our facilities are adequate for our current needs, and that we are capable of obtaiming
addimional facihihes as necessary

40

file //ccdc1c1f002/users/fHome Share/reidas/Desktop/Form%2010-K htm 05/12/2013




Form 10-K Page 44 of 143

Table of Contents

Item 3 Legal Proceedings

In July 2009, a class action complaint was filed against NCL (Bahamas) Ltd 1n the United States District Court, Southern
District of Florida, on behalf of a purported class of crew members alleging mappropriate deductions of their wages pursuant to
the Seaman’s Wage Act and wrongful termnation resultsng in a loss of retirement benefits In December 2010, the Court
demed the plantiffs” Motion for Class Certification In February 2011, the plamntffs filed a Motion for Reconsideration as to
the Court’s Order on Class Certification which was denied The Court tned six individual plamuffs’ claims, and 1n September
2012 awarded wages aggregating approximately $100,000 to such plantffs The plamuffs have filed an appeal of the Court’s
decision in the individual actions as well as the demal of the Class Certification We intend to vigorously defend this appeal and
are not able at this time to estimate the impact of these proceedings

In May 2011, a class action complaint was filed aganst NCL (Bahamas) Ltd 1n the United States District Court, Southern
District of Flonda, on behalf of a purported class of crew members alleging inappropnate deductions of their wages pursuant to
the Seaman’s Wage Act and breach of contract In July 2012 this action was stayed by the Court pending the outcome of the
luganon commenced with the class action complaint filed 1n July 2009 We are vigorously defending this action and are not
able at this time to estimate the impact of these proceedings

In the normal course of our business, vanous other claims and lawsuits have been filed or are pending agamst us Most of these
claims and lawsuits are covered by insurance and, accordingly, the maximum amount of our hability 1s typically hmited to our
deductible amount Nonetheless, the ulimate outcome of these claims and lawsuits that are not covered by insurance cannot be
determined at this tme We have evaluated our overall exposure with respect to all of our threatened and pending biigation and,
to the extent required, we have accrued amounts for all estimable probable losses associated with our deemed exposure We are
currently unable to estimate any other potential contingent Josses beyond those accrued, as discovery 1s not complete nor 13
adequate information available to estimate such range of loss or potential recovery We intend fo vigerously defend our legal
position on atl claims and, to the extent necessary, seek recovery

Item 4. Mine Safety Disclosures

None
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issue Purchases of Equity Securnities
Market Information

NCLH's ordimary shares have been hsted on the NASDAQ Global Select Market under the symbol “NCLH” since January 18,
2013 Prior to that time, there was no public market for NCLH’s ordinary shares As of February 15, 2013, since the hsting of
the ordinary shares, the high sales price was $30 27 and the low sales price was the opeming price of $19 00 per share

Holders

As of February 15, 2013 there were 108 record holders of NCLH’s ordinary shares Since certain of s shares are held by
brokers and other mstitutions on behalf of shareholders, the foregoing number 1s not representative of the number of beneficial
owners

Dividends

We intend to retain all currently available funds and as much as necessary of future earmings n order to fund the continued
development and growth of our business Qur debt agreements also impose restrictions on our ability to pay dividends Any
determmation to pay dividends 1n the future will be at the discretion of our Board of Directors and will depend upon our results
of operations, financial condition, restrictions mmposed by applicable law and our financing agreements and other factors that
our Board of Directors deems relevant

Significant Changes

Except as identified m this annual report, no significant change 1n our financial condition has occurred since the date of the
most recent consolidated audited financial statements contained 1n this annual report

Use of Proceeds from Registered Securities

On January 24, 2013, NCLH consummated the IPO of 27,058,824 of its ordnary shares at a price to the public of $19 00 per
share The aggregate offening price for shares sold in the offering was $514 1 million The offer and sale of all of the shares in
the offering were registered under the Securities Act pursuant to a registration statement on Form S-1 (File No 333-17557%),
which was declared effective by the SEC on January 17, 2013 UBS Investment Bank and Barclays acted as bookrunners and
the representatives of the underwriters for the offermg  The net proceeds of the offering, after deducung underwriting discoumts
and commusstons and estimated expenses, were approximately $477 6 milion The net proceeds from the offering were or will
be used to (1) prepay an aggregate of $55 6 milion under certain of our semor secured credit facilities, (1) pay $79 7 million
principal amount, together with accrued interest thereon, of indebtedness related to our purchase of Norwegian Sky, (11)
redeem $122 5 mullion aggregate principal amount of our $350 0 million senior notes, together with redemption premums of
$11 6 mallion for such notes, and (1v) repay certain amounts outstanding under our $750 0 million sentor secured revolving
credit factiity The balance of the net proceeds were used for general corporate purposes

Item 6. Selected Financial Pata

The selected consohdated financial data presented below for the years 2008 through 2012 and as of the end of each such year
are denved from NCLC’s consohdated financial statements and should be read in conjunction with those financial statements
and the related notes as well as with “ltem 7—Management’s Discussion and Analysis of Financial Condition and Results of
Operations ™

The financial statements are those of NCLC, however, we have retrospectively applied the exchange of ordinary shares due to
the Corporate Reorganization as the effect 1 substantially the same as a stoch split The Corporate Reorgamzation will be
reflected 1n NCLH’s financial statements for the first ime 1 the quarter ended March 31, 2013 In addtion, the prior
comparative periods will be the activity of NCL.C during such periods
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As of or for the Year Ended December 31,
(1 thousands, except operating data) 2012 2011 2010 2009 2008
Statement of operations
data:
Total revenue § 2,276,246 $ 2219324 $ 2,012,128 $ 1,855,204 $ 2,106,401
Operating income (loss)
(N $ 357,093 $ 316,112 $ 230,609 3 171,095 3 (63,205)
Net income (loss) (2) $ 168,556 $ 126,859 3 22,986 % 66,952 $ (211,761
Earnings per share
Basic $ 095 $ 071 3 013 $ 038 b (1 26)
Dnluted $ 094 $ 071 $ 013 3 038 $ (126}
Werghted-average
shares
Basic 178,232,850 177 869,461 177,563,047 174,856,765 168,513,018
Diluted 179,023,683 178,859,720 178,461,210 175,275,440 168 513 018
Balance sheet data*
Total assets $ 5938427 $ 5,562,411 $ 5,572,371 $ 4,819,837 $ 5,055911
Property and equipment,
net $ 4.960,142 § 4,646,093 § 4,639,281 $ 3,836,127 $ 4,119,222
Long-term debt, '
mcluding current
portion $ 2,985353 $ 3,038,081 $ 3,204,085 $ 2,557,691 5 2,656,501
Total shareholders’
equity (3) $ 2,018,784 $ 1,844,463 & 1,740,526 $ 1,713,040 $ 1,558,569
Operating data:
Passengers carried 1,503,107 1,530,113 1,404,137 1,318,441 1,270,281
Passenger Cruise Days 10,332,914 10,227,438 9,559,049 9,243,154 9,503,839
Capacity Days 9,602,730 9,454,570 8,790,980 8,450,980 8,500,816
COceupancy Percentage 107 6% 108 2% 108 7% 109 4% 106 8%

(1) 1n 2008, an impairment loss of $128 8 milhion was recorded as a result of the cancellation of a contract 10 build a shap

(2) In2010,aloss of $33 1 milion was recorded primarily due to losses on foreign exchange contracts associated with the
financing of Norwegian Epic In 2009 and 2008 foreign currency translation and interest rate swap gamns (losses) of $(9 6)
million and $101 8 mullion, respectively, were recorded primanly due to fluctuations i the euro/U S dollar exchange rate
In 2009 and 2008, these amounts were offset by the change mn fair value of our fuel derivative contracts of $20 4 milhon
and $(99 9) millien, respectively

(3) In 2009, we received $100 0 mulhion from our shareholders and 1ssued 1,000,000 additional ordinary shares of $ 0012 par
value to our sharcholders pro rata m accordance with their percentage ownershup resulting n an aggregate 21,000,000
ordimary shares of $ 0012 par value 1ssued and outstanding as of December 31, 2009 (we refer you to “Consolidated
Statements of Changes in Shareholders’ Equity” and Note 5—“Related Party Disclosures™ in our notes to our consohdated
financial statements)}

Item 7. Management’s Discussion and Analysis of Financaal Condition and Results of Operations
Non-GAAP Fimanaial Measures

We use certain non-GAAP financial measures, such as Net Revenue, Net Yield, Net Cruise Cost and Adjusted EBITDA to
enable us to analyze our performance We utilize Net Revenue and Net Yield to manage our busiaess on a day-to-day basis and
believe that they are the most relevant measures of our revenue performance because they reflect the revenue earned by us net
of sigmficant variable costs and are commonly used in the cruise industry to measure revenue performance In measunng our
abihity to control costs i a manner that positively impacts net income, we beheve changes in Net Cruise Cost and Net Cruise
Cost Excluding Fuel to be the most relevant indicators of our performance and are commonly used m the cruise industry as a
measurement of costs

As our business imcludes the sourcing of guests and deployment of vessels outside of North America, a portion of our revenue !
and expenses are denominated n foreign currencies, particularly euro and British Pound sterling, which are subject to
fluctuations mn currency exchange rates versus our reporting currency, the U S doilar in order to monitor results excluding
these fluctuations, we calculaie certam non-GAAP measures on a Constant Currency basts whereby current period revenue and
expenses denommated m foreign currencies are converted to U § dollars using currency exchange rates of the comparable
period We believe that presenting these non-GAAP measures on both a reported and Constant Curtency basis 1s useful in
providing a more comprehensive view of trends in our business

43

file //ccde1e1f002/users/HomeShare/reidas/Desktop/Form%2010-K him 05/12/2013




Form 10-K Page 47 of 143

Table of Contents

‘We behieve that Adjusted EBITDA 15 appropriate as a supplemental financial measure as it 15 used by management to assess
operating performance, 1s a factor 1n the evaluation of the performance of management and 1s the primary metnic used 1n
determining the Company’s performance incentive bonus paid 1o its employees We believe that Adjusted EBITDA 15 a useful
measure n determining the Company’s performance as 1t reflects certain operating drivers of the Company’s business, such as
sales growth, operating costs, marketing, general and admimstrative expense and other operating income and expense You are
encouraged 1o evaluate each adjustment and the reasons we consider them appropnate for supplemental analysis In evaluating
Adjusted EBITDA. you should be aware that 1n the future we may imcur expenses simular to the adjustments m this
presentation Our use of Adjusted EBITDA has limitations as an analytical tool, and you should not consider this measure In
1solation or as a substitute for analysis of our results as reported under GAAP Our presentation of Adjusted EBITDA should
not be construed as an mference that our future results will be unaffected by unusual or non-recurmng items

Adjusted EBITDA 15 not a defined term under GAAP Adjusted EBITDA 15 not intended to be a measure of hquidity or cash
flows from operations or measures comparable to net income as 1t does not take into account certatn requirements such as
capital expenditures and related depreciation, principal and interest payments and tax payments and it includes other
supplemental zdjustments Our non-GAAP financial measures may not be comparable to other compames Please see a
historical reconciliation of these measures to tems in our consohdated financial statements below in the * Results ot
Operations” section

Financial Presentation

Revenue from our cruge and cruise-related activities are categonzed by us as “passenger ticket revenue™ and “onboard and
other revenue * Passenger ticket revenue and onboard and other revenue vary according to the size of the ship m operation, the
length of cruises operated and the markets 1n which the ship operates Our revenue 1s seasonal based on demand for crnses,
which has historically been strongest during the summer months

Passenger ticket revenue primarily consists of revenue for accommodations, meals 1n certain restaurants on the ship, certain
onboard entertainment, and 1acludes revenue for service charges and air and land transportation to and from the ship to the
extent guests purchase these items from us Onboard and other revenue primarily consists of revenue from gaming, beverage
sales, specialty diming, shore excursions, retail sales and spa services. We record onboard revenue from onboard activities we
perform directly or that are performed by independent concessionaires, from which we receive a share of their revenue

Our cruise operating expense 15 classified as follows

+  Commussions, transportation and other primarily consists of direct costs associated with passenger ticket revenue These
costs mclude travel agent commasstons, arr and land transportation expenses, related credit card fees, costs assoctated with
service charges and certain port expenses

+  Onboard and other primarily consists of direct costs that are incurred 1 connection with onbeard and other revenue These
include costs wcumred 1r connection with shore excursions, beverage sales and gaming

+  Payroll and related consists of the cost of wages and benefits for shipboard employees
+  Fuel ncludes fuel costs, the impact of certamn fuel hedges, and fuel delivery costs
+ Tood consists of food costs for guests and crew

«  Other conststs of repairs and mamtenance (including Dry-dock costs), ship msurance, Charter costs and other ship
expenses
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Critical Accounting Policies

Our consohdated financial statements have been prepared in accordance with GAAP i the U S The preparation of these
consolidated financial statements requires us to make estimates, judgments and assumptions that affect the reported amounts of
assets and habiliues and disclosure of contingent assets and habilities at the date of our consolidated financial statements and
the reported amounts of revenues and expenses during the periods presented We rely on historical experience and on various
other assumptions that we believe to be reasonable under the circumstances to make these estinates and judgments Actual
results could differ matenally from these estimates We beheve that the following cntical accounting policies affect the
significant estimates used 1n the preparation of our consolidated financial statements These critical accounting policies, which
are presented 1n detail 1 our notes to our audited consolidated financial statements, relate to ship accounting, asset impairment
and contingencies

Ship Accounting

Ships represent our most significant assets, and we record them at cost less accumulated depreciation Deprecration of ships 1s
computed on a straight-line basis over the estimated service lives of primanly 30 years after a 15% reduction for the estimated
residual value of the ship improvement costs that we believe add value to our ships are capitalized to the ship and depreciated
over the improvements’ estimated useful lives Repatrs and mantenance activities are charged to expense as imcurred We
account for Dry-dock costs under the direct expense method which requires us to expense all Dry-dock costs as incurred

We determine the useful life of our ships based primanly on our estimates of the average useful Iife of the ships’ major
component systerms, such as cabins, mam diesels, main electric, superstructure and hull In addrtion, we consider the impact of
anticipated changes in the vacation market and technological conditions and histoncal useful lives of simlarly-built ships
Given the large and complex nature of our ships, our accounting esimates related to ships and determinations of ship
improvement costs to be capitalized require considerable judgment and are nherently uncertain Should certatn factors or
circumstances cause us 1o revise our estumate of ship service Iives or projected residual values, depreciation expense could be
materially lower or lugher If circumstances cause us to change our assumptions in making determinations as to whether ship
improvements should be capitahzed, the amounts we expense each year as repairs and maintenance costs could mcrease,
partially offset by a decrease in depreciation expense 1f we reduced our estimated average 30-year ship service life by one
year, depreciation expense for the year ended December 31, 2012 would have increased by $5 4 million In addition, 1f our
ships were estimated to have no restdual value, depreciation expense for the same penod would have increased by $27 1
million We believe our estimates for ship accounting are reasonable and our methods are consistently applied We beheve that
depreciation expense 1s based on a rational and systematic method to allocate our ships’ costs to the periods that benefit from
the ships’ usage

Asset Impairment

We review our long-lived assets, principally shups, for impairment whenever events or changes in circumstances indicate that
the carrying amount of an asset may not be recoverable Assets are grouped and evaluated at the lowest level for which there
are idenhfiable cash flows that are largely independent of the cash flows of other groups of assets We consider historical
performance and future estimated results 1n our evaluation of potential iImpairment and then compare the carrying amount of
the asset to the estimated future cash flows expected to result from the use of the asset If the carrying amount of the assel
exceeds the estimated expected undiscounted future cash flows, we measure the amount of the impairment by comparing the
carrying amount of the asset ta its fair value We estimate fair value based on the best information available making whatever
estimates, jJudgments and projections considered necessary The esumanon of fair value is generally measured by discounting
expected future cash flows at discount rates commensurate with the nsk mvolved

Goodwill and other indefimte-lived assets, principally trade names, are reviewed for impairment on an annual basis or earlier if
there 15 an event or change 1n circumstances that would indicate that the carrying value of these assets could not be fully
recovered

We beheve our estimates and judgments with respect to our long-lived assets, principally ships, and goodwnll and other
mdefinite-hived intangible assets are reasonable Nonetheless, 1f there was a mater:al change n assumptions used in the
determination of such fair values or 1f there 15 a matenal change 1n the conditions or circumstances that mfluence such assets
we could be required to record an impairment charge As of December 31, 2012 our annual review supports the carrying value
of these assets
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Contingencies

Penodically, we assess potential habilities related to any tawsuuts or clayms brought agamnst us or any asserted claims, including
tax, legal and/or environmental matters Although it 15 typically very difficult to determine the timing and ulumate outcomne of
such actions, we use our best judgment to determune 1f 1t 1s probable that we will incur an expense related to the settlement or
final adjudication of such matters and whether a reasonable estimation of such probable loss, if any, can be made In assessing
probable Josses, we take into consideration estimates of the amount of msurance recovenies, If any In accordance with the
guidance on accounting for contingencies we accrue a hablity when we believe a loss 1s probable and the amount of loss can
be reasonably estimated Due to the inherent uncertainties related (o the eventual outcome of litigation and potential insurance
recovenes, although we believe that our estmates and judgments are reasonable, 1t 1s possible that certain matters may be
resolved for amounts matenally different from any estimated provisions or previous disclosures

Exceutive Overview

Total revenue increased 2 6% to $2,276 2 million for the year ended December 31, 2012 compared to $2,219 3 mullien for the
year ended December 31, 2011 Net Revenue for the year ended December 31, 2012 increased 3 2% to $£1,691 8 million from
$1,5639 3 milkion n the same penod i 2011 with an improvement of both Net Yield and Capacity Days of | 6%

Net mncome increased to $168 6 million in 2012 from $126 9 million 11 2011 Operating meome increased 13 0% to $357 1
milhon for the year ended December 31, 2012 from $316 1 mulhon in the same period 1 2011 A 9 8% improvement 1n
Adjusted EBITDA (we refer you to our Results of Operations betow for a calculation of Adjusted EBITDA} was acmeved for
the same period as revenue tncreased primanly due to an increase 1n passenger cket pricing Our business improvement
measures continued to have an impact even with the increase in the cost of fuel
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Results of Operations

We reperted total revenue, lotal cruise operating expense, operating income and net income as shown in the followmg table (in

thousands)

Taotal revenue

Total cruise operating expense
Operating income

Net income

The following table sets forth operating data as a percentage of revenue

Revenue
Passenger ticket
Onboard and other
Total revenue
Cruise operating expense
Commussions, transportation and other
Onboard and other
Payroll and related
Fuel
Food
Other
Total cruise operating expense
Other operating expense
Marketing, generat and administrative
Deprectation and amortization
Total other operating expense
Operating income
Non-operating mcome (expense)
Interest expense, net
Other sncome (expense)
Total non-operating income (expense)
Net income
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Year Ended December 31,

1012 2011 2010

$2,276,246  $2,219,324 32,012,128
$1.478433 $1,467876 $1,347,176

$ 357,093 § 316,112 3§ 230,609
§ 168556 § 126,859 § 22986

Year Fnded December 31,
2012 2611 2010

70 5% 70 4% 70 2%
29 5% 29 6% 29 8%
100 0% 100 0% 100 0%

18 0% 18 5% 18 9%
77% 7 6% 76%
12 9% 13 1% 13 2%
12 5% 11 0% 10 3%
55% 56% 5 7%
8 4% 10 3% 113%
65 0% 66 1% 67 0%

110% 1 3% 13 1%
§ 3% 8 3% 85%

19 3% 19 6% 21 6%
15 7% 14 3% 11 4%

B3)%  (86)%  (86)%

—% —% (1 7)%
(83)% _(86)% (103)%
7 4% 5 7% 1%
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The following table sets forth selected statistical informanon

Passengers camed
Passenger Cruise Days
Capacity Days
Occupancy Percentage

Y ear Ended December 31,

2012

2011 2010

1,503,107
10,332,914
9,602,730

107 6%

1,530,113 1,404,137

10.227,438 9,559,049

9,454,570 8,790,980
108 2% 108 7%

Gross Yield and Net Yield were calculated as follows (in thousands, except Capacity Days and Yield data)

Yeur Ended December 31,

2012

Constant
2012 Currency, 2011 2010

Passenger ticket revenue $1,604,563 $1,621.412 $1,563,363  §1.411,785
Onboard and other revenue 671,683 671,683 655,961 600,343

Total revenue 2,276,246 2,293,095 2,219,324 2,012,128
Less
Commuissions, transportation and other expense 410,531 415,030 410,709 379 532
Onboard and other expense 173,916 173,916 169 329 153,137

Net Revenue $1,691,799 31704149 51,639,286 $1,479,459
Capacity Days 9,602,730 9,602,730 9,454,570 8,790,980
Gross Yield $ 23704 § 23880 $ 23474 § 22889
Net Yield $ 17618 $ 17747 $ 17339 § 16829

Gross Crise Cost, Net Cruise Cost and Net Cruise Cost Excluding Fuel were calculated as follows (in thousands, except

Capacity Days and per Capacity Day data)

Yenr Ended December 31,

2012
Constant
2012 Currency 2011 2010

Total ¢ruise operating expense $1,478,433 51,487,544 $1,467,876 $1,347,176
Marketing, general and admnistrative expense 251,183 252,615 251,351 264,152

Gross Cruise Cost 1,729,616 1,740,159 1,719,227 1,611,328
Less
Commussions, transportation and other expense 410,531 415,030 410,709 379,532
Onboard and other expense 173,916 173,916 169,329 153,137

Net Cruise Cost 1,145,169 1,151,213 1,139,189 1,078,659
Less Fuel expense 283,678 283,678 243,503 207,210

Net Cruise Cost Excluding Fuel $ 861491 § 867,535 $ 895,686 § 871449
Capacity Days 9,602,730 9,602,730 9,454,570 8,790,980
Gross Cruise Cost per Capacity Day $ 18012 $ 18122 § 18184 § 18329
Net Cruise Cost per Capacity Day $ 11925 § 11988 $ 12049 § 12270
Net Cruise Cost Excluding Fuel per Capacity Day $ 871 $ 9034 $ 9474 3 9913
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Adjusted EBITDA was calculated as follows (in thousands)

Year Fnded December 31,

2012 2011 2010
Net income $168,556 $126,859 § 22986
Interest expense, net 189,930 190,187 173,672
Depreciation and amortization expense 189,537 183,985 170,191
Other (income) expense (1393} (934) 33.951(2)
Other(1) 9,004 5,942 4,313
Adjusted EBITDA $555,634  $506,039 3405113

(1) Includes non-cash compensation and costs related to the Shipboard Retirement Plan
(2) Inchades a $33 1 million charge for foreign exchange contracts associated with the financing of Norwegian Epic

Year Ended December 31, 2012 (“2012") Compared to Year Eaded December 31, 2011 (“2011)
Revenue

Total revenue ncreased 2 6% to $2,276 2 million n 2012 compared to $2,219 3 miltion m 2011 Net Revenue mcreased 3 2%
m 2012, pnmanily due to an imcrease in Net Yield of 1 6% and an increase in Capacity Days of 1 6% The mncrease 1n Net Yield
was primanly due to an increase m passenger ticket pricing and the mcrease 1 Capacity Days m 2012 was pnmanly due to the
tirung of certain repairs and mamtenance On a Constant Currency basts, Net Yield increased 2 4% m 2012 compared to 2011

Expense

Total cruise operating expense mcreased shightly in 2012 compared to 2011 due to an mcrease I Capacity Days as described
above and higher ship operating expenses The mncrease ship operating expenses was primanly due to an increase in fuel
expense as a result of a 16 3% ncrease in average fuel price to $664 per metric ton 1n 2012 from $571 per metric ton 1n 2011
Tota! other operating expense increased shghtly compared to 2011 due to an increase in depreciation expense related to the
purchase of Norwegtan Sky pnmarily offset by lower general and admumstrative expenses as a result of ongoing business
mmprovement mihiatives Net Cnutse Cost mereased shightly in 2012 primarily due to an increase in Capacity Days Ona
Capacity Day basis, Net Cruise Cost decreased 1 0% primanly due to the decrease 1n general and administrative expenses
discussed above substantially offset by an increase in fuel expense Excluding fuel expense, Net Cruise Cost per Capacity Day
decreased 5 3% On a Constant Currency basss, Net Cruise Cost per Capacity Day decreased shghtly and excluding fuel
expense decreased 4 6%

Interest expense, net of capitalized mnterest, was $189 9 milhon n 2012 compared to $190 2 nulhien in 2011

Year Ended December 31,201t (2011”) Compared to Year Ended December 31, 2610 (“2010”)
Revenue

Total revenue increased 10 3% to $2,219 3 mulhion 1n 2011 compared to $2,012 1 million m 2010 Net Revenue increased

10 8% n 2011, primanly due to an increase n Net Yield of 3 0% and an increase in Capacity Days of 7 5% The increase
Net Yield was due to an increase m passenger ticket pricing and onboard revenue The increase onboard revenue was
primanly due to an increase In revenue from our gaming operations, beverage sales and spa The increase i Capacity Days was
due to the addition of Norwegian Epic to the fleet in late June 2010 On a Constant Currency basis, Net Yield increased 2 4% 1n
2011 compared to 2010

Expense

Total cruise operating expense increased 9 0% 1 2011 compared to 2010 due to an mcrease in Capacity Days as described
above and higher ship operating expenses The merease in ship operating expenses was primarily due to an mcrease in fuel
expense as a result of a 14 2% increase 1n average fuel price to $571 per metnc ton 1n 2011 from $500 per metric ton in 2010
Total other operating expense increased shghtly compared to 2010 due to an increase 1 depreciation expense retated to
Norwegian Epic which entered service in late June 2010 primanly offset by lower general and admimstrative expenses as a
result of ongoing business improvement initiatives and NON-reCHTING EXpPEnses refated to the launch of Norwegian Epic 1n
2010
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Net Cruise Cost increased 5 6% n 201 1 primanily due to an mncrease in Capacity Days On a Capacity Day basis, Net Crinse
Cost decreased 1 8% pnimanly due to the decrease n general and admimstrative expenses discussed above substantially offset
by an increase m fuet expense Excluding fuel expense, Net Cruise Cost per Capacity Day decreased 4 4% On a Constant
Currency basis, Net Cruise Cost per Capacity Day decreased 2 0% and excluding fuel expense decreased 4 7%

Interest expense, net of capitalized nterest, increased to $190 2 million in 2011 from $173 8 mullien in 2010 primarily due 10
an increase m average outstanding borrowmgs related to the financing of Norwegian Epic and higher average interest rates
Other mcome {expense) was $0 9 mullion 11 2011 compared 10 $(34 0) miliion 1n 2010 The expense 1n 2010 was prnmanly due
to losses on foreign exchange contracts associated with the financing of Norwegian Epic

Liquichty and Capital Resources
General

As of December 31, 2012, our hquidity was $470 1 millton consisting of $45 5 million 1n cash and cash equivalents and 3424 6
imilion available under our $750 0 million sentor secured revolving credit facility Our main ongoing hquidity requirements are
to finance working capital, capital expenditures, and debt service

Sources and Uses of Cash

In tus section, references to 2012 refer to the year ended December 31, 2012, references fo 2011 refer to the year ended
December 31, 2011 and references to 2010 refer to the year ended December 31, 2010

Net cash provided by operating activities was $398 6 mullion 1n 2012 as compared to $357 0 milhon 1n 201 1and $430 4 rmilion
m 2010 The change 1n net cash provided by operating activities m 2012 reflects the mncrease in nef income to $168 6 million 1n
2012 compared to $126 9 mulion 1n 2011, as well as tming differences in cash receipts and payments relating o operating
assets and habihities and $6 0 million retated to the premmm received from the i1ssuance of $1000 milion of senior unsecured
notes In 2010, we received a release of the cash collateral from our service providers of $89 3 milhon The change in net cash
provided by operating activities also reflects net income of $126 9 mullion i 2011 compared to net income of $23 0 rilhon i
2010, as well as uming differences n cash receipts and payments relating to operating assets and habilities

Net cash used m mvesting activities was $303 8 million n 2012, primarily related to payments for construction of Norwegtan
Breakaway and Nerwegian Getaway, the purchase of Norwegian Sky, and other ship improvements and shoreside projects Net
cash used m mvesting activitics was $184 8 milhion m 2011, prunanty refated to payments for construction of Norwegian
Breakaway and Norwegian Getaway, and $977.5 million n 2018, pnmarly related to payments for construction of Norwegian
Epic

Net cash used 1n financing acirvities was $108 2 miflion in 2012, primarily due to repayments of our revolving credit facilities,
other borrowings and loan arrangement fees which were partially offset by borrowings on our revolving credit facthties and by
the 1ssuance of $100 0 million of semor unsecured notes Net cash used m financing activities was $168 3 mitlion in 2011,
primanly due to repayments of aur revolving credit facihty and repayments of borrowings related to Norwegian Epic partially
offset by borrowings related to the construction of Norwegian Breakaway and Norwegtan Getaway Net cash provided by
financing activities was $551 9 million 1n 2010, premarily due to borrowngs related to the delivery of Norwegian Epic and the
\ssuance of our $250 0 milhon 9 5% sentor unsecured noles, partially offset by repayments on our revolving credit facility and
payments on other outstanding loans and loan arrangement fees

In addition, subsequent to the balance sheet date, NCLH completed an IPO {we refer you to our notes to our consolidated
financial statements Note 12— “Subsequent Events™)

Future Capital Commitments

Future capital commitments consist of contracted comnutments, mcluding ship construction contracts and future expected
capital expenditures necessary for operations As of December 31, 2012, anticipated capital expenditures were $851 0 muthon,
$855 9 million and $888 9 million for each of the years ending December 31, 2013, 2014 and 2015, respectively of which we
have export credit financing m place for the expenditures related to ship construction contracts of $630 0 million for 2013,
$676 3 mulhion for 2014 and $639 2 muihion for 2015, based on the euro/U 8 dollar exchange rate as of December 31, 2012
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In October 2012, we reached an agreement with Meyer Werft to buld a new crmise ship for delsvery wn the fourth quarter of
2015 with an option 1o build a second ship with an expected delivery date in spring 2017 Currently referred to as “Breahaway
Plus,” this new ship will be the largest in our fleet at approximately 163,000 Gross Tons and 4,200 Berths and will be ssmlar in
design and innovatian to our Norwegian Breahaway and Norwegian Getaway, winch are currently under construcuon The
contract cost of this ship 1s approximately €698 4 mifhon, or $921 4 million based on the euro/U § dollar exchange rate as of
December 31, 2012 of which we have export credit financing in place for §0% of the contract price of the ship This facility 15
repayable in rwenty-four egual semi-annual installments beginming on the six month anmiversary of the delivery date and bears
Interest at a rate of 2 98% per annum  Other matenal terms and conditions contarmed in this facility are consistent with those in
our Breakaway Newbwld Export Credit Facilities

Norwegian Breakaway and Norwegian Getaway, each at approximately 144,000 Gross Tons and 4,000 Berths, are scheduled
for delivery in the second quarter of 2013 and the first quarter of 2014, respectively The aggregate cost of these two ships 15
approximately €1 3 billion, or $1 7 billion based on the euro/U § dellar exchange rate as of December 31, 2012 In connection
with the contracts to build these ships, we do not anticipate any contractual breaches or cancellation to occur However, If any
would oceur, 1t could result in, among other things, the forfeiture of prior deposits or payments made by us, subject to certain
refund guarantees, and potential claims and impairment Josses which may matertally impact our business, finanual cendition
and results of operations

Capitahzed imterest for each of the years ended December 31, 2012 and 2011 was $22 1 milhion and $16 7 mullion, respectively,
associated with the construction of Norwegian Breakaway and Norwegian Getaway Capitahzed interest associated with the
construction of Norwegian Epic for the year ended 2010 was $8 8 million

Contractual Obhgations

As of December 31, 2012, our contractual obligations, with imitial or remaining {erms i excess of one year, including interest
payments on long-term debt obligations, were as follows (in thousands)

1ess than Mare than
Total 1 year 1-3 years 3-5 years Saears

Long-term deb(1) $2985353 § 221,233 § 580,712 $1,005,662 §1,177,746

Due to Affiliate (2) 206,067 58,703 117,615 29,749 —
Operating leases(3) 38,170 6,577 11,594 9,626 10,373

Ship purchases(4) 2,271,195 705,765 1,565,430 — —
Port facilities{5) 197,823 23,523 51,163 53,345 69,792
Interest(6) 721,124 155,426 284566 187,162 93,970
Other(7) 60,042 36,034 19,314 4,000 694
Total $6479,774 $1.207,261 §$2,630,394 $1,289,544  §1,352,575

(1) Netof unamortized original 1ssue discount of $3 4 million and unamortized premium of $5 4 million Also includes capital
leases

(2) Primanly related to the purchase of Norwegian Sky (we refer you to our notes to our consohdated financial statements
Note 5— “Related Party Transactions™)

(3) Pnmanly for offices, motor vehicles and office equipment

(4) For Norwegian Breakaway, Norwegian Getaway and Breakaway Plus based on the euro/U S dollar exchange rate as of
December 31, 2012 Financing 15 1n place from a syndicate of banks for export credit financing

(3) Prnmanly for our usage of certain port facilities

(6) Includes fixed and variable rates with LIBOR held constant as of December 31, 2012

(7) Future commtments for service and maintenance coniracts

Other

Certain of our service providers have required collateral in the normal course of our business including hens on certain of our
ships The amount of collateral may change based on certam terms and conditions
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As a routine part of our business, depending on market conditions, exchange rates, pneing and our strategy for growth, we
regularly consider opportunihes to enter wnto contracts for the bullding of additional ships We may also constder the sale of
ships, potential acquisitions and strategic alliances If any of these were to occur they may be financed through the mcurrence
of additional permitted indebtedness, through cash flows from operations, or through the ssuance of debt, equity or equity-
related securiues

Funding Sources

Qur debt agreements contain covenants that, among other things, require us to mamntamn a mimnimum level of bquidity as well as
limit our net funded debt-to-capital ratio, maintam certain other ratios and restrict our ability to pay dividends Our ships and
substantially all other property and equipment are pledged as collateral for our debt We believe we were i comphance with
these covenants as of December 31, 2012

The 1mpact of changes 1n world economies and especially the global credit markets has created a challenging environment and
may reduce future consumer demand for cruises and adversely affect our counterparty credit risks In the event this
environment deteriorates, our business, financial condition and results of aperations could be adversely impacted

We believe our cash on hand, expected future operating cash 1nflows, addrtional avaslable berrowings under our existing credit
facilies and our abilaty to 1ssue debt securibies or raise additional equity 1n connection with our recently completed 1PO (we
refer you to our notes to our consohidated financial statements Note 12—*Subsequent Events™), will be sufficient to fund
operations, debt payment requirements, capital expenditures and mamtain compliance with covenants under our debt
agreements over the next twelve-month period As a result of the equity infusion from the IFO and the related use of proceeds,
our leverage was improved and our balance sheet was strengthened There 15 no assurance that cash flows from operations and
addrtional financings will be available mn the future to fund our future obligations

Item 7.A Qualitative and Quantitative Disclosures about Market Risk
General

We are exposed to market nisk atinbutable to changes in interest rates, foreign currency exchange rates and fuel prices We
attempt to mummize these nsks through a combination of our normal operating and financing activities and through the use of
denvatives The financial impacts of these derrvative instruments are primarily offsct by corresponding changes in the
underlying exposures bemg hedged We achieve this by closely matching the amount, term and cenditions of the derivatives
with the underlymg nisk being hedged We da not hold or 1ssue derivatives for trading or other speculative purposes Dernrvative
positions are monitored using techniques mchiding market valuations and sensitivity analyses

Interest Rate Risk

From fime to time, we consider entering into 1nterest rale swap agreements to modify our exposure to interest rate movements
and to manage our 1oterest expense As of December 31, 2012, 39% of our debt was fixed and 61% was vaniable Based on our
December 31, 2012 outstanding variable rate debt balance, a one percentage point increase n annuat LIBOR mterest rates
would increase our annual mierest expense by approximately $18& 2 million excluding the effects of capitalization of interest

Foreign Currency Exchange Rate Risk

As of Decernber 31, 2012, we had foreign currency options, including call options with deferred premwums and a collar, and
foreign currency forward eontracts to hedge the exposure to volaulity in foreign currency exchange rates related 10 our ship
construction contracts dencminated n euros These derivatives hedge the foreign currency exchange rate nisk en a portion of
the final payments on our ship construction contracts For the calt option contracts, 1f the spot rate at the date the ships are
delivered is fess than the strike price we would pay the deferred premiums and not exercise the eptions For the coller, (f the
spot rate at the date the ships are delivered 15 more than the put opiton strike price and less than the call option stnhe price,
neither the put or call option will be exercised As of December 31, 2012, the remaining payments not hedged aggregate

€1,029 5 milhon, or $1,358 2 milhion based on the euro/U S dollar exchange rate as of December 31, 2012 We estimate that a
10% change 1n the euro as of December 31, 2012 would result in a $135 8 million change mthe U'S dollar value of the foreign
currency denominated remaming payments
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Fuel Price Risk

Our exposure 1o market risk for changes 1n fuel prices relates to the forecasted purchases of fuel on our ships Fuel expense, as
a percentage of our total cruise operating expense, was 19 2%, 16 6% and 15 4% for the years ended December 31, 2012, 2011
and 2010, respectively From time to time, we use fuel derivative agreements to mitigate the financial impact of fluctuations in
fuel prices As of December 31, 2012, we had hedged approximately 69%, 48% and 10% of our 2013, 2014 and 2015 projected
metric tons of fuel purchases, respectively We estimate that a 10% increase in our weighted-average fucl pnice would increase
our anticipated 20173 fuel expense by $29 9 million This mcrease would be partially offset by an increase in the fair value of
our fuel swap agreements and fuel collars and options of $18 4 mithon Fair value of our denvative contracts 1s derived using
valuation models that utihze the income valuation approach These valuation models take mnto account the contract terms such
as maturity, as well as other inputs such as fuel types, fuel curves, creditworthiness of the counterparty and the Company, as
well as other data ponts

Off-Balance Sheet Transactions

None

item 8. Fmancial Statements and Supplementary Data

Our Financial Statements and NCLC’s Consohdated Financial Statements and Quarterly Selected Financial Data are included
begimning on page F-1 of this report

Item 9 Changes In and Disagreements With Accountants on Accounting and Financial Thsclosure

None

Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

‘We have evaluated, with the participation of our Chief Executrve Officer and Chief Frnancial Officer, the effectiveness of our
disclosure controls and procedures as of December 31, 2012 There are inherent hmitanions to the effectrveness of any system
of disclosure controls and procedures, including the possibility of human error and the crrcumvention or overniding of the
controls and procedures Accordingly, even effective disclosure controls and procedures can only provide reasonable assurance
of achieving their control objectives Based npon our evaluation, cur Chief Executive Officer and Chief Financial Officer
concluded that our disclosure controls and procedures were effective to provide reasonable assurance that the information
required to be disclosed by us 1 the reports we file or submit under the Exchange Actis recorded, processed, summarized and
reported within the time penods specified i the apphcable rules and forms, and that 1t 1s accumulated and communrcated to our
management, mcluding our Chief Executrve Officer and Chief Financial Officer, as appropnate to allow timely decisions
regarding required disclosure

Management’s Report on Internal Control over Financial Reporting

This annual report does not include a report of NLCH’s management’s assessment regarding internal control over financial
reporting or an attestation report of the NCLH’s registered public accounting firm due to a transition pertod established by rules
of the Securities and Exchange Commission for newly public companies

As reported in NCLC s annual report on Form 10-K for the year ended December 31, 2012, NCLC’s management is
responstble for establishing and maintaiming adequate internal control over financ:al reporting, as such term 15 defined 1n
Exchange Act Rule 13a-15(f) Under the supervision and with the participation of NCLC’s management, including NCLC’s
Chief Executive Officer and Chief Financial Officer, we conducted an evaluation of the effectiveness of NCLC’s internal
control over financial reporting based on the framework in Internal Conirol-Integrated Framework 1ssued by the Commattee of
Sponsoring Organmizations of the Treadway Commussion (COS0) Based on NCLC’s evaluation under the framework i
Internal Control- Integ ated Framework, NCLC’s management concluded that NCLC’s intemnal control over financial
reporting was effective as of December 31 2012

The effectiveness of the NCLC’s internal control aver financial reporting as of December 31, 2012, has been audited by
PricewaterhouseCoopers LLP, an independent registered certified pubhc accounting firm, as stated in their report, which
mcluded on page F-4
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Changes in Internal Control over Financial Reporting

There have been no changes 1 our internal control over financial reporting during the quarter ended December 31, 2012 that
have matenally affected, or are reasonably likely to materally affect, our miernal control over financial reporting

Limitations on the Effectiveness of Controls

1t should be noted that any system of controls, however well designed and operated, can provide only reasonable, and not
absolute, assurance that the objectives of the system will be met In addition the design of any control system 13 based 1n part
upon certain assumptions about the likehhood of future events Because of these and other inherent hmitations of control
systems, there 15 only the reasonable assurance that our controls wilt succeed in achieving their goals under all potential future
conditions

Item 9B, Other Information

On February 18, 2013, our compensatton commuttee determined the final amount of each Named Executive Officer’s dniving
demand program incentive bonus opportunity Each Named Executive Officer’s drniving demand bonus 1s reported 1n the “2012
Summary Compensation” table included n this annual report, and each Named Executive Officer’s total compensation for
2012 reported m the “2012 Summary Compensation” table has been updated to reflect this payment On February 18, 2013, our
compensation committee also determined not to increase the amount of any Named Executive Officer’s estimated 2012 bonus
amount that was previously paid in December 2012 As a result, the estimated 2012 bonus amount previously disclosed for
each Named Executive Officer 1n the 2012 Summary Compensation Table” presented in the filings made m connection with
the IPO was determined to be the final 2012 bonus amount for each Named Executive Officer

Disclosure pursuant to Section 219 of the Iran Threat Reduction and Syria Human Rights Act

On February 12, 2013, certain investment funds affilated with Apolle Global Management, LLC beneficially owned
approxamately 19 6% of the ordmary shares of LyondellBaseil Industries N V (“LyondellBasell”) and have certain director
nomination tights LyondellBasell may be deemed to be under common control with the Company, but this statement 1s not
meant to be an admission that common control exists As a result, it appears that we are required to provide disclosures as set
forth herein pursuant to Section 219 of the new Iran Threat Reductien and Syrnia Human Rights Act of 2012 and Secuon 13(r)
of the Secunties Exchange Act of 1934, as amended The Annua! Report on Form 10-K for the year ended December 31, 2012
filed by LyondellBasell with the SEC on February 12, 2013 contained the disclosure set forth below (with all references
contamed therein to “the Company” being references to LyondellBasell and its consolidated subsidianes)

The disclosure below does not relate to any activities conducted by the Company and does not involve the Company or the
Company’s management The disclosure relates solely to activines conducted by LyondellBasell and 1ts consohdated
subsidiaries

“Disclosure pursuant to Section 219 of the Iran Threat Reduction & Syria Human Rights Act

Certamn non-U S subsidianies of our predecessor, LyondellBasell AF, heensed processes to construct and operate
manufacturimg plants in Iran that produce polyolefin plastic material, which 1s used in the packaging of household and
consumer goods The subsidiaries also provided engineering support and supplied catalyst products to be used in these
manufactuning operattons In 2009, the Company made the decision to suspend the pursuit of any new business dealings in
Iran

As previously disclosed by the Company, n 2010, our management made the further dectsion to terminate all business by
the Company and its direct and mdirect substdianies with the government, enfies and mdividuals in Iran The termination
was made 1n accordance with all applicable laws and with the knowledge of U S Governmient authorities As part of the
termnatton, we entered into negotiations with Iranian counterparties in order to exit our contractual obhgations As
described below, two transachions occurred under settlement agreements in early 2012, although the agreements to cease
our activities with these counterparties were entered mto 1n 2011 In January 2012, one of our non-U S subsidiaries
recerved a final payment of approximately €3 5 millien for a shupment of catalyst from an entity that 1s 50% owned by the
National Petrochemical Company of Iran

Our shipment of the catayst was in February 2012 as part of the agreement related to our termmation and cessation of all
business under agreements with the counterparty 1n 2012, the gross revenue from this limited activity was approximately,
€4 2 million and profit attnbutabie to 1t was approximately, €2 4 million

1n January and February of 2012, one of the Company s non-U § subsidianies provided certain engmeering documents
relating to a polyolefin plastic process to a licensee compnsing three [raman companies, one of which 15 20% owned by
the National O1] Company of Iran The provision of documents was the Company’s final act with respect to the
termination and cessation of all business under agreements with the counterparties No gross revenue or profit was
attributable to this activity 1n 2012 The transactions disclosed 1n this report do not constitute violations of appheable anti-
money laundering laws or sanctions laws admumstered by the U § Department of the Treasury, Office of Foreign Assets
Control (OFAC), and are not the subject of any enforcement actions under the Iran sanction laws
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We have not conducted, and do not mtend to conduct, any further business activities in Iran or with raman
courterparties ™
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PART IIL

1tem 10 Directors, Executive Officers and Corporate Governance

Directors and Sentor Management

Our business and affairs are managed by our Board of Directors consisting of seven members, one of which 1s an independent
director

The followtng table sets farth certain information regarding our directors, executive officers and key employees as of
February 15, 2013

Dame Age Position

Tan Sr1 Lim Kok Thay 61  Chairman of our Board of Directors

David Chua Ming Huat 50  Darector

Marc ] Rowan 50  Dhrector

Steve Martinez 44  Dhrector

Adam M Aron 58  Durector

Walter L. Revell 78  Director, Chairman of the Audit Commiitee

Kar] Peterson 42 Darector

Kevin M Sheehan 59  President and Chief Executive Officer

Wendy A Beck 48  Executive Vice President and Chief Frnancial Officer
Andrew Stuart 49  Executive Vice President, Global Sales and Passenger Services
Daniel S Farkas 44  Senor Vice President, General Counsel and Secretary
Maria Miller 56  Semor Vice President, Marketing

Robert Becker 52 Semor Vice President, Consumer Research

All the executive officers and key employees histed above hold their offices at the pleasure of our Board of Directors, subject to
nghts under any applicable employment agreements There are no family relationships between or among any directors and
executive officers

Tan $ri Lim Kok Thay became the Charman of our Board of Directors of the Company on December 16, 2003 Since 2007,
Tan S Lim has been Chairman and Chief Executive of Genting Berhad, a company histed on Bursa Malaysta Securities
Berhad Genting Berhad 1s an mvestment holdmg and management company and 15 principally mvolved, through 1ts
subsidianes, i leisure and hospitality, gaming and entertainment businesses, development and operation of integrated resort,
plantation, generation and supply of elecinc power; property development and management, tours and travel-related services,
genomics research and development, mvestments, and o1l and gas exploration and development activities Since 2006, 2008
and 2005, respectively, Tan Sr1 Lim has also been Chairman and Chief Executive of Genting Malaysia Berhad, the Chief
Executive of Genting Plantations Berhad, both of which are publicly listed companies m Malaysia, and the Executive Chairman
of Genting Singapore PLC, a public company histed on the Singapore Stock Exchange Genting Malaysia, Genting Plantations,
and Genting Singapore are subsidiaries of Genting Berhad Since 1990, Tan Sri Lim has been a director of Golden Hope
Limited (acting as trustee of the Golden Hope Umit Trust) which is the principal shareholder of Genting HK, he 15 also the
Chaiman and Chief Executive Officer of Genting HK, where he focuses on long-term policies and new shipbuildings Tan Sn
Lim has been with Genting HK since 1ts formation 1 1993 Tan Sr Lim was also involved m the development of Resorts
World Genting 1n Malaysia, formerly known as Genting Highlands Resort, and the overall concept and development of the
Burswood Resort in Perth, Australia and the Adelaide Casino 1n South Austraha Tan Sni Lim graduated with a Bachelor of
Science (Civil Engimeering) degree from the Umversity of London n 1975 and attended the Program for Management
Development at the Harvard Graduate School of Business in 1979 Tan Sri Lim has over 30 years of experience investing in,
managing and/or serving on the boards of directors of companies operaung 1n the travel and lesure industnes and has served as
charrman of board of directors of several entities In hight of cur ownership structure and Tan Sr1 Lim’s position with Genting
HK and his experience, we believe that 1t 1s appropriate for Tan Sn Lim to serve as Charrman of our Board of Dwrectors of the
Company
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David Chua Ming Huat became a director of the Company 1 2008 He has served as President of Genting HK since May
2007 Prior to that time, he was the Chief Operating Officer of Genting Berhad from September 2006 to February 2007 Before
that he held key management posttions 1n various nternational securities compames in Malaysia, Smgapore and Hong Kong
with extensive knowledge m the management of secunities/fulures/derivatives trading, asset and unit trusts managernent,
corporate finance and corporate advisory business, and had served as a director and member of the Listing Comnuttee of the
MESDAQ market of Bursa Malaysia Securities Berhad He possesses a Bachelor of Arts degree 1n Political Science and
Eeconom:cs from the Carleton University, Ottawa, Canada Mr Chua has over 15 years of management experience ina diverse
range of industries with particular emphasis in securities trading and investments, corporate finance and corporate advisory
work and has significant experience mn serving on boards of directors In hght of our ownership structure and Mr Chua’s
position with Genting HK and his business experience, we believe that 1t 1s appropriaie for Mr Chua to serve as a director of
the Company

Mare J. Rowan became a director of the Company n January 2008 Mr Rowan co-founded Apollo i 1990 and has been a
Sentor Managing Drrector of Apollo Global Management, LLC since 2007 In addition, Mr Rowan currently serves on the
boards of directors of the general partner of AP Alternative Assets, L P, Apollo Global Management, LLC, Athene Group Ltd
and Caesars Entertanment Corporation, as well as on the boards of certain other Apollo entises e has previously served on
the boards of directors of AMC Entertaiament, Inc , Cannondale Bicycle Carp , Countrywide Holdings, Ltd , Culligan Water
Technologies, In¢ , Furniture Brands international, Mobile Satellite Ventures, LLC, National Cinemedia, Inc , National
Financial Partners, Inc , New World Communications, Inc , Quality Distribution, Inc , Samsontte Corporation, SkyTerra
Communications Inc , Unity Media SCA, Vail Resorts, lnc and Wyndhamn International, Ine Mr Rowan 1s also active in
charttable activities He 15 a founding member and serves on the executive commuttee of the Youth Renewal Fund and1sa
member of the boards of directors of the National Jewish Outreach Program and the Undergraduate Executive Board of the
Umiversity of Pennsylvania’s Wharton School of Business and 15 a member of the Board of Trustees of the New York City
Police Foundation Mr Rowan graduated summa cum laude from the University of Pennsylvama’s Wharton School of
Business with a BS and an MBA m Finance Mr Rowan has over 20 years of experience in the private equity mdustry, has
focused on the analysis, assessment and capitalization of new acquisitions and existing portfolio companies and has sigmficant
expenence 1 serving on boards of directors In light of our ownership structure and Mr Rowan’s position with Apollo and his
business experience, we believe that 1t 15 appropriate for Mr Rowan to serve as a director of the Company

Steve Martinez became a director of the Company n January 2008 Mr Martnez 15 a Sentor Partner and Head of Asia Pacific
Private Equity for Apollo Mr Martmez currently serves on the board of directors of Prestige Cruise Holdings, Inc , an upscale
cruise line operating the Oceamia and Regent Seven Seas brands, the parent company of Rexnord Industnes, a diversified
manufacturer of engineered products, Veritable Maritime, an owner of crude oil tankers; and Nine Entertainment, an Australa-
based television broadcast and media company He has previcusly served on the boards of directors of Alhed Waste Industnes,
Goodman Global, Hayes-Lemmerz International, Hughes Telematics, and Jacuzzi Brands Prior to jomning Apollo,

Mr Martinez was a member of the mergers and acquisitions department of Goldman, Sachs & Co with responsibilities m
merget structure negotiation and financing Before that he worked at Bain & Company Tokyo advising U $ corporations on
corporate strategies 1n Japan Mr Martinez received a Master’s of Business Admmstration from the Harvard Business School
and a Bachelor of Arts and Bachelor of Science from the University of Pennsylvama and the Wharton School of Business,
respectively Mr Martinez has over 15 years of experience analyzing and mvesting in public and private compames and has
sigmificant expertence 1n serving on boards of directors Mr Martinez participated in the diligence of the Apollo Funds’
investment in the Company and provides our Board of Directors with insight into strategic and financial matters of interest to
the Company'’s management and shareholders In hght of our ownership structure and Mr Martinez's position with Apollo and
tus business experience, we behieve that it 1s appropriate for Mr Martinez to serve as a director of the Company

Adam M. Aron became a director of the Company n January 2008 Since September 2011, Mr Aron has served as CEQ and
Co-Owner of the Philadelphia 76ers, a professional U S basketball team and in that capacity also serves as an Alternate
Governor of the National Basketball Association In addition, smce 2006 he has been Chairman and CEO of World Leisure
Partners, Inc , a perscnal consultancy for matters related to travel and tourism and ugh-end real estate development and which
acts n partnership with Apollo Mr Aren has previously served as Chairman of the Board and Chief Executive Officer of Vail
Resorts, Inc , from 1996 to 2006, President and CEO of Norwegian Crwise Line, from 1993 to 1996, Senior Vice Prestdent of
Marketing for Unsted Airhines, from 1990 to 1993, and
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Senior Vice President-Marketing for Hyatt Hotels Corporation, from 1987 10 1990 Mr Aron currently serves on the board of
directors of Starwood Hotels and Resorts Worldwide and Prestige Cruise Holdings, Inc , the parent company of Oceanua
Crusses, Inc and Regent Seven Seas Crnses He 1s 2 member of the Councii on Foreign Relations, and is a former member of
the Young Presidents’ Organization and Business Executives for National Secunty He also formerly served as First Vice
Chatrman of the Travel Industry Associatton of Amenca, and Vice Chairman of the National Finance Commuttee of the
Democratic Senatorial Campaign Commuttee for the 2008 election cycte Mr Aron was selected by the U § Secretary of
Defense to participate n the Joint Civilian Orientation Conference 1 2004, was appointed by the U § Secretary of Agriculture
to serve on the board of directors of the National Forest Foundation from 2000 through 2006, and was a delegate to President
Clinton’s 1995 White House Conference on Travel and Tourism Mr Aron recerved a Master’s of Business Admimstration
degree with Distinction from the Harvard Business School and a Bachelor of Arts degree cum lande from Harvard College

Mr Aron has 33 years of experience managing compames operating in the travel and leisure industries and provides our Board
of Directors with, among other skills, valuable insight and perspective on the travel and leisure operations of the Company In
light of Mr Aron’s business expenence, we believe that 1t 1s appropriate for Mr Aron to serve as a director of the Company

Walter L. Revell became a director of the Company and Chairman of the Audit Comunitiee m June 2003, having served as a
director of Kloster Cruwise Line and other predecessor companues since 1993 Since 1984, Mr Revell has been Chairman of the
Board and Chiel Executive Qfficer of Revell Investments international, Inc, a diversified investment, development and
management company located 1 Coral Gables, Flonda Since 1994 and 2002, respectively, Mr Revell has aiso served as a
director of The $t Joe Company, a publicly traded cempany that 15 Flonda’s largest private land owner and a mayor real estate
developer and as a director of International Finance Bank it Miam, Flonda. Since 1990, he has also served as Chairman of the
Board and Chief Executive Officer of Pimehurst Development, Inc , a family owned company, and serves on the Executive
Commitiee, the Board of Trustees and as Chairman of the Construction Committee of the Miarmu Science Museum He formerly
was a director of Calpine Corporation, Dycom Industrics, Rinker Matenials and Sun Banks of Flonda Mr Revell served as
Sectetary of Transportation for the State of Florida in the Askew Administration He 15 a past Chairman of the Florida Chamber
of Commerce and was a member of The Flonnda Council of 100 for 37 years He served as Chairman and CEO of HJ Ross
Associates, [nc, consulting engineers, planners and scientists, and continues as Senior Advisor to TY Lin International, the
new parent company, in San Francisco Mr Revell has 40 years of business experience mnvesting and operating in a diverse
range of industries and has significant experience serving on boards of directors In Light of Mr Revell’s busiess expernence,
we believe that it 18 appropriate for Mr Revell to serve as a director of the Company

Kar! Peterson became a director of the Company 1n July 2008 He 1s a TPG Partner, a member of that firm’s Management
Commuittee and head of the firm’s EMEA efforts Since rejoining TPG 1n 2004, Mr Peterson has led TPG’s mmvestment
actrvities m travel and leisure and medra and entertamment sectors Prior to 2004, he was President and Chief Executive Officer
of Hotwire, Inc Mr Peterson led Hotwire, Inc. from inceptien through 1ts mghly successful sale to JAC/InterActiveCorp for
£680 mullion 1n 2003 Before s work at Hotwire, Inc , Mr Peterson was a TPG Principal in San Francisco Prior to yoimming
TPG 1n 1995, Mr Peterson was an mvestment banker in the Mergers & Acquisinons Department and the Leveraged Buyout
Group of Goldman, Sachs & Co from 1992 to 1995 He graduated with high honors from the University of Notre Dame, where
he earned a B B A 1n finance and business adrministration and was elected to Beta Gamma Sigima Mr Peterson currently
serves on the board of directors of Caesars Entertamment Corporation, Sabre Holdmngs Corporation and Saxo Bank

Mr Peterson has over 15 years of experience in analyzing and investing in public and private companies and has sigmificant
experience in serving on boards of directors Mr Peterson participated 1n the diligence of the TPG Viking Funds’ investment in
the Company and provides our Board of Directors with insight into strategic and financial matters of interest to the Company’s
management and shareholders In hght of our ownership structure and Mr Peterson’s position with TPG and his busmess
experience, we beheve that it 1s appropriate for Mr Peterson to serve as a dwrector of the Company

Kevin M Sheehan has served as the President and Chief Executive Officer of the Company since August 2010 He has served
as the Chief Executive Officer of the Company since November 2008 and as President since August 2010 and previously from
Angust 2008 through March 2009 Mr Sheehan also served as Chief Financial Officer of the Company from November 2007
through September 2010 Prior to jomning us, he spent twoand a half years consulting to private equity firms including
Cerberus, Fortress and Clayton Dubilier & Rice and lectuning full ime at Adelphi Umiversity m New York as Dhstimguished
Vistting Professor of Accounting, Finance and Economics Pror 1o that, Mr Sheechan served a mine-year career with Cendant as
Chairman and Chief Executive Officer of their
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Vehicle Services Division including responsibility for Avis Rent A Car, Budget Rent A Car, Budget Truck, PHH Fleet
Management and Wnight Express Prior to that he was Cendant’s Chief Financial Officer and nstially served as President and
Chief Financial Officer of Avis Group He s a graduate of Hunter Coltege and the New York Uruversity Graduate School of
Business Mr Sheehan serves on the board of directors of GateHouse Media (NYSE “GHS™), Dave and Buster’s and XOIJET,
Inc He also serves as Chairman of the Florida Canbbean Cruise Association’s Executive Committee and on the Executive
Commuttee of the Cruise Line International Assoctation

Wendy A Beck has served as the Executive Vice President and Cheef Financial Officer since September 2010 Prior to jouning
us, Ms Beck served as Execulrve Vice Prestdent and Chief Financial Officer of Donuno’s Pizza, Inc from May 2008 to
August 2010 Prior to that she served as Semor Vice President, Chief Financial Officer and Treasurer of Whataburger
Restaurants, LP from May 2004 through April 2008 and served as their Vice President and Chief Accounting Officer from
August 2001 through Apri! 2004 Ms Beck was also employed at Checkers Dnive-In Restaurants, Inc from 1993 through July
2001, serving as therr Vice President, Chief Financial Officer and Treasurer from 2000 through July 2001 Ms Beck currently
sits on the board of directors and audit commuttee for Spartan Stores, Inc (NASDAQ SPTN) Ms Beck holds a Bachelor of
Science degree 1n Accounting from the University of South Florida and is a Certified Public Accountant

Andrew Stuart has served as Executive Vice Prestdent, Global Sales and Passenger Services of the Company since November
2008 From Apri 2008 through September 2008, he held the position of Executive Vice President and Chref Product Officer
From September 2003 through March 2008, he served as Executive Vice President of Marketing, Sales and Passenger Services
Prior to that, he was our Senior Vice President of Passenger Services as well as Vice President of Sales Planming He joned us
1n August 1988 n our London office holding vanous Sales and Marketing positions before relocating to our headquarters 1n
Miam Mr Stuart earned a Bachelor of Science degree in Catenng Administration from Bournemouth University, United
Kingdom

Daniel S. Farkas has served as Sentor Vice President and General Counsel of the Company since February 2008 and as
Secretary of the Company since 2010 Smee Mr Farkas joined us in January 2004, he has held the positions of Vice President
and Assistant General Counsel from 2005 to 2008, and Assistant General Counsel, from 2004 to 2005 Mr Farkas was
formerly a partner 1n the Miamt offices of the law firm Mase and Gassenherrer specializing 1n maritime lingation Before that
he was an Assistant State Attorney for the Eleventh Judicial Circuit i and for Miamis-Dade County, Florida Mr Farkas
currently serves on the board of directors of the Cninse Industry Charrtable Foundation Mr Farkas earned a Bachelor of Arts
degree Cum Laude with honors 1n English and Amencan Literature from Brandeis Umniversity and a Juns Doctorate degree
from the University of Miami

Maria Miller has served as Senior Vice President, Marketing since June 2009 Prior to joining us, Ms Miller served as Semor
Vige President, Marketing for Dave & Buster s Inc , from May 2003 through May 2009 Before that she was Principal and Co-
Founder of the marketing consulting firm Sage Partners, LLC from February 2002 through Apnil 2003 and served as Vice
President of Marketing for Elance from July 2000 through September 2001 Ms Miller also served as Sentor Vice President,
Matketing for Avis Group Holdings, Inc , from January 1998 through July 2000 and held several marketing positions at
Amencan Express Company mcluding Vice President, Platintm Card Operations from April 1987 through October 1995

Ms Muller holds a Bachelor of Science degree in Business Adnunistration from New York University and an MBA from
Stanford University

Robert Becker has served as Senior Vice President, Consumer Research of the Company since March 2008 Prior to joining
us, Mr Becker held the same position at Carntval Crwse Lines from November 1999 through February 2008 Before that
Mr Becker served as Director of Consumer Research/National Accounts at Renaissance Cruise Lines from November 1996
through October 1999 and General Manager of R Travel from August 1994 through September 1996 Mr Becker holds a
Bachelor of Arts from St Bonaventure University and an MBA from Flonda Atlantic University

Section 16(a) Beneficial Ownership Reporting Comphance

Prior to the consummation of NCLH's IPO on January 24, 2013, we did not have a class of equity securities registered pursuant
to Section 12 of the Exchange Act and as a result the requirements of Section 16(a) of the Exchange Act were nat applicable to
our directors, executive officers and persons who own more than 10% of a class of our equity secunties far our most recent
fiscal year
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Board of Directors

Upon consummation of the IPO, NCLH’s Board of Directors was divided 1nto three classes, each of whose members will serve
for staggered three-year terms Tan Sn1 Lim Kok Thay and Marc ] Rowan are Class I directors, whose imtial terms will expire
at the first annual general meeting of shareholders that 1s held following the consummation of the IPO, Walter L Revell, who s
our independent director, and Adam M Aron are Class 11 directors, whose imtial terms will expire at the second annual general
meeting of shareholders that 1s held following the consummation of the IPQ, and Steve Martinez, Karl Peterson and David
Chua Ming Huat are Class 11 directors, whose imrtial terms will expire at the thurd annual general meeting of shareholders that
15 held following the consummation of the [PO

‘We avail ourselves of the “controlled company” exception under the NASDAQ rules, which ehminates the requirement that
NCLH have a majority of independent directors on our Board of Directors and that NCLH have compensation and nominating
and governance commitiees composed entirely of mdependent directors NCLH 15 required, however, to have an audit
commuttee with one imdependent director during the 90-day peniod beginming on the date of effectiveness of the registration
statement filed with the SEC n connection with the IPO (January 18,20i3) After such 90-day period and until one year from
the date of effectiveness of the registration statement, NCLH 15 required to have a majonty of independent directors on its audit
commutiee Begmning one year after the date of effectiveness of this registration statement, NCLH 1s required to have an audit
commuttee comprised entirely of independent directors Pursuant to the terms of the Shareholders’ Agreement, within 90 days
following the consummation of the [PO, NCLH’s Board of Directors will consist of nine directors, including five directors
designated by the Apollo Funds, two directors designated by Genting HK and two independent directors (one designated by the
Apollo Funds and one designated by Genting HK) Withmn one year following the consummation of the 1PO, NCLH’s Board of
Durectors will consist of eleven directors, including six directors designated by the Apolio Funds, two directors designated by
Genting HK and three independent directors (two designated by the Apollo Funds and cne designated by Genting HK)

If at any time we cease to be a “controlled company” under the NASDAQ rules, NCLH’s Board of Directors wili take all action
necessary to comply with such NASDAQ rules, including appointing a majonty of independent directors to the Board of
Directors and establishing certain commuttees composed entirely of independent directors, 1n each case subject to the terms of
the Shareholders’ Agreement

In accordance with NCLH’s bye-laws, the number of directors compnising its Board of Directors will be as determined from
time to bme by resolution of 1ts Board of Directors, provided, that there shall be at least seven but no more than eleven
directors Each director 1s to hold office until his or her successor 1s duly elected and quahfied or untit his or her earlier death,
restgnation or removal At any meeting of NCLH's Board of Directors, except as otherwise required by law, its bye-laws
provide that a majonty of the total number of directors then in office, ncluding a majonty of the directors designated by the
Apollo Funds and at least one director designated by Genting HK, will constriute a guorum for all purposes The composition
of NCLH's Board of Directors and commuttees of 1ts Board of Directors are subject to requirements n the Shareholders’
Agreement

We refer you to “Certain Relationships and Related Transactions—The Shareholders’ Agreement” for more information
regarding the governance arrangements for NCLH among its puncipal shareholders, Genting HK, the Apotlo Funds and the
TPG Viking Funds, and the process for selection of directors by its prmcipal shareholders

Commattees of our Board of Dhrectors
Audit Comuttee

Our audit commuttee consists of Walter L Revell, Steve Martinez and Adam M Aron OQur Board of Directors has determined
that Walter L Revell qualifics as an audit commuttee financial expert as defined in ltem 407(d}{5) of Regulation S-K Walter L
Revell 1s independent as independence 15 defined 1n Rule 10A-3 under the Secunties Exchange Act of 1934, as amended, (the
“Exchange Act”) and under the NASDAQ rules We intend 10 take such actions as may be necessary to ensure that a majority
of the members of our audit committee are independent chrectors no later than 90 days after the consummation of the IPO and
that all members of our audit commuttee are independent directors no later than one year after the consummation of the IPO At
least one of these additional independent directors will satisfy the NASDAQ standard of possessing accounting or related
financial management expertise and quahfy as an indcpendent audit commttee financial expert under the Exchange Act The
principal duties and responsibihities of our audit commuttee are as follows

+  to oversee and momnitor the integnty of our financial statements,
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»  to momitor our financial reporting process and internal control systerm,

= to appomt our independent registered public accounting firm from time to time, determine their compensation and
other terms of engagement and oversee their work,

«  to oversee the performance of our internal audit function, and

- 10 oversee our comphiance with legal, ethical and regulatory matters

The audit commtiee has the power to investigate any matter brought to 1ts attention within the scope of its duties It also has
the authority to retain counsel and advisors to fulfill 1ts responsibilities and duties

Compensation Commuttee

Qur compensation committee consists of Steve Martinez, Marc J Rowan and Tan Sn Lam Kok Thay The principal dutes and
responsibilities of our compensation commitiee are as follows

+  to provide oversight and make recommendations to our Board of Directors on the development and 1mplemeniation
of the compensation policies, strategies, plans and programs for our key employees, executive officers and outside
directors and disclosure relating to these matters and to establish and admimister incentive compensation, benefit and
related plans,

+  to review and make recommendations to our Board of Directors regarding corporate goals and objectives,
performance and the compensation of our chief executive officer, chief financial officer and the other executive
officers of us and our subsidiaries, and

« 1o provide aversight and make recommendations to our Board of Directors concering selection of officers, regarding
performance of individual executives and selated matters

NCLH avails itself of the “controlled company™ exemption under the NASDAQ rules, which exempts 1t from the requirement
that 3t have a compensation committee composed entirely of independent directors

Nominating and Governance Comnutice

Our nomunating and governance commuttee consists of David Chua Ming Huat, Steve Martinez and Adam M Aron The
principal duties and responsibiliies of our nominating and governance commutiee are as follows

+ 1o establish criteria for the board of directors and commuttee membership and recommend to our Board of Directors
proposed nominees for election to our Board of Directors and for membership on commitiees of our Board of
Directors,

+  to make recommendations regarding proposals submitted by our shareholders, and

. 1o make recommendations to our Board of Directors regarding our Board of Directors’ governance matters and
practices

NCLH avails itself of the “controlled company™ exemption under the NASDAQ rules, which exempts 1t from the requirement
that 1t have a nominating and governance commuttee composed entirely of independent directors

Board compensation

NCLH's directors are entitled to reimbursement for their out-of-pocket expenses Begmning upon consummation of the IPO,
each of its directors recerves an annual retasmer fee of $50,000 Begmming upon consummation of the IPO, the chairman of the
audit commuttee receves an annual retainer fee of $10,000 Beginning upon consummation of the IPQ, directors also receive a
fee of $1,200 per committee meeting artended Under NCLH’s new long-term incentive plan, upon consummation of the IPO,
its independent director received a one-time grant of $20¢,000 of restricted ordinary shares (based on the imitial offering price
of NCLH’s ordinary shares in the [PQ)

Compensation committee interlocks and insider participation

None of our execulive officers serves as a member of our Board of Dhrectors or compensation commuttee (or other committee
performmg equivalent funchions) of any entity that has one or more executive officers serving on our Board of Directors or
compensation committee No interlocking refatianship exists between any member of our Board of Directors or any member of
the compensation commuttee (or other committee performing equivalent functions) of any other company
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Code of ethical business conduct

NCLH s Board of Directors has adopted a Code of Ethical Business Conduct that 1s apphicable to all officers, directors and
employees, which 1s available on our website www investor nel com under “Corporate— About Norwegian—Corporate
Gaovernance ¥ We will provide a copy of these documents to any person, without charge, upon request, by writing to us at
Norwegtan Crnse Line Holdings Lid , Investor Relanions Department, 7665 Corperate Center Drive, Miam, Flonida 33126
We intend to sauisfy the disclosure requirement under Item 5 05 of Form 8-K regarding an amendment to, or waiver from, a
provision of our Code of Ethical Busimess Conduct by posting such information on our webstte at the address and the locatron
specified above

Item 11. Executive Compensation
Compensation Discussion and Analysis

“This section describes each of the matenal elements of compensation awarded to, earned by or paid to our executive officers
identified in the “2012 Summary Compensation” table, which we refer to 1n this section as our “Named Executive Officers ' or
“NEOs " This section alse describes the role and mvolvement of various partres 1n our executive compensatton analysis and
decisions, and provides a discussion of the process and rationale for the decisions of our Board of Directors to compensate our
Named Executive Officers with specific types and amounts of compensanon The Named Executive Officers for 2012 were

Kevin M Sheehan President and Chief Executive Officer

Wendy A Beck Executive Vice President and Chief Financial Officer

Andrew Stuart Executive Vice President, Global Sales and Passenger
Services

Mana Miller Senor Vice President, Marketing

Robert Becker Sensor Vice President, Consumer Research

Although following the IPO we now have a separate compensation commuittee, our executive compensation programs have
historically been determined and approved by our entire Board of Directors Our Board of Directors lustoncally had the
authonity to determine ail aspects of our executive compensation program, and made all compensation decisions affecting the
Named Executive Officers pnior to the IPO None of the Named Executive Officers are members of our Board of Directors or
otherwise had any role n determining the compensation of other Narned Executive Officers, although our Board of Dhrectors
did consider the recommendations of our President and Chief Executive Officer (the “CEO”) 1n setting compensation levels for
our executive officers other than the CEO Following the IPO, our compensation commitiee has the authonty to determine all
aspects of our executive compensation program and make all compensation decisions affecting the Named Executive Officers,
and will take over the compensation-related responsibihties previously performed by the Board of Durectors

Executve Compensation Program Objectives and Philosophy
The Company’s executive compensation arrangements are guided by the following principles and business objectives

«  We believe that a capable, experienced and highly mouvated executive management leam 15 critical to our success
and to the creation of long-term shareholder value

. We beheve that the most effective executive compensation program 1s one that 1s designed to reward the achievement
of annual, long-term and strategic goals and aligns the interests of our executives with those of our shareholders, with
the ultimate objective of improving long-term shareholder value

The Company’s executive compensation program 15 designed according to these principles and 15 intended to achieve two
prancipal objectives (1) effectively attract and retain executives with the reguisiie skills and expernence to help us achieve our
business objectives and develop, expand and execute business opportunities that improve long-term shareholder value, and

{2) encourage executives 1o achieve our short-term and Jong-term business objectives and increase long-term shareholder value
by hinking executive compensation to Company performance, increases in long-term shareholder value and individual
performance
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The Company’s current compensation program has three key elements, which are designed to be consistent with the
Company’s compensation philosophy and business objectives {1} base salary, (2) annual and medium-term mcentive cash
boauses, and (3) long-term equity awards that are subject to both time and performance-based vesting requirements The
Company also provides nonqualified deferred compensation plan benefits, 401(k) retirement benefits, perquisites and severance
benefits to the executive officers. including the Named Executive Officers

In structuring executive compensation arrangements our Board of Directors constders how each component meeis these
objectives Base salaries, severance, retirement and nonqualified deferred compensation benefits are primanly intended to
attract and retmn highly qualified executives These are the elements of our executive compensation program whete the value
of the benefit 11 any given vear 1s not dependent on performance (although base salary amounts and benefits determined by
reference to base salary may change from year to year depending on performance, among other things} We believe that in
order to attract and retain top executives, we need 1o provide our execuitves with compensation levels that reward their
continued service and are competitive Some of the elements, such as base salaries, are paid cut on a shori-term or current
basis Other elements, such as benefits provided upon termination of employment and nonqualified deferred compensation are
paid out on a longer term basis We believe that this mix of short and long-term elements allows us to achieve our goals of
attracting and retaining top executives

Annual and medrum-term meentive bonuses and long-term equity mcentives are the elements of cur executive compensation
program that are designed to reward performance and thus the creation of shareholder value Annual incentive bonuses are
primanly 1ntended to motivate the Named Executive Officers to achieve the Company’s annual financial objectives, although
we also believe they help us attract and retain top executives Medium-term incentive bonuses are used from time to time as an
additional performance incentrve and are primanly ntended to motivate the Named Executive Officers to achieve specific
performance objectives Our long-term equity incentives are primanly ntended to ahgn Named Executive Officers’ long-term
interests with shareholders’ long-term interests, although we also believe that they play arole in helping us to attract and retamn
top executives

Our Board of Directors believes that performance-based compensation such as annual and medium-term incentive bonuses and
long-term equity incentives play a sigmificant role 1n aligning management’s interests with those of our shareholders For this
reason, these forms of compensation constitute a significant portion of each of our Named Executive Officers’ compensation
opportumity In determming the appropriate mux for each of our Named Executive Officers, our Board of Directors considers
and assesses, among other factors, each Named Executive Officer’s responsibilities, background and experience, and value to
the Company, as well as each officer’s expected level of contribution toward achieving the Company’s long-term objectives

Compensation Consultants; Review of Relevant Compensaiion Data

Consistent with past practice, i 2012 nerther our Board of Directors nor management retained a compensation consultant to
review or recommend the amount or form of compensation paid 1o our executive officers, mncluding our Named Executive
Officers, or our directors 1f and when we decide to retan a compensation consultant to asstst us with our executive
compensation programs in the future, we will conduct an independence assessment of any such compensation consultant
(ncluding an assessment of any conflicts of interest) as and to the extent required under applicable SEC and NASDAQ rules

Our Board of Directors believes that, 1n order to effectively attract and retain high level executive talent, each element of the
compensation program should establish compensation levels that take into account current market practices Our Board of
Directors does not “benchmark™ executive compensation at any particular level m comparison with other companies Rather,
our Board of Directors familianzes itself with compensation trends and competitive conditions through the review of non-
custorized third-party market surveys and other publicly available data about relevant market compensation practices In
setting compensation levels for 2012, our Board of Directors considered publicly available compensation data to determine the
relative strengths and weaknesses of our compensation packages on an aggregate basis solely as a validation after determiming
the types and amount of compensation based on 1ts own evaluation In addition to a review of the general market compensation
levels and practices, 1n seting compensation levels for 2012, our Board of Directors also rehed on its extensive experience
managing private equity entiies and considered each executive’s level of responstbility and performance for the overall
operations of the Company, histerical Company practices, long-term market trends, internal pay equity, expectations regarding
the individual’s future contributions, our own performance, budget considerations, and succession planning and retention
strategies
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Prior to the [P0, there was no public market for NCLH’s ordinary shares, and as a result we have not been required to hold a
shareholder advisory vote on our executive compensation (a *say on pay” vote) NCLH wiil hold a “say on pay™ vote at us first
annual shareholders’ meeting, and intends to consider the outcome of the “say on pay” vote when making 1ts executive
compensation decisions

Executive Compensation Program Elements
Base Salaries

Each Named Executive Qfficer 1s party to an employment agreement that provides for a fixed base salary, subject to annual
review by our Board of Directors The imuial base salary level for each Named Executive Officer was negotiated 1n connection
with the executive jomnimg the Company or upon a change of their responsibilities Decisions regarding adjustments to base
salaries are made at the discretion of our Board of Directors In reviewing base salary levels for our Named Executive Officers,
our Board of Directors considers and assesses, among other factors, each Named Executive Officer’s current base salary, their
job responsibilities, leadership and expertence, and value to our Company In addrtion, as noted above, base salary levels are
generally intended to be consistent with competitive market base satary levels, but are not specifically targeted or “bench-
marked” against any particular company or group of compantes

After reviewing the Named Executive Officers” base salanes m hght of the current economue environment and considering the
Company’s financial position, our Board of Directors determined to mcrease the base salanes of our Named Executive Officers
by 2 5%-5% from their 2011 levels effective Apnl 1, 2012

Annual Performance Incentives

Each of our Named Executive Officers, with the exception of Mr Becker, are eligible for an annual performance ncentive cash
bonus opportunity pursuant to the terms of therr employment agreements The employment agreements for each of these
Named Executive Officers provide that for each fiscal year of the Company, the executive 1s eligible to earn an incentive bonus
determuned by our Board of Directors 1n 1ts discretion based on the attainment of performance objectives estabhished for the
fiscal year by our Board of Directors For 2012, our Board of Directors established the applicable performance objectives under
the 2012 Management Incentive Plan The 2012 performance objectives were based upon the achievement of certain
performance goals of the Company and the individual The annual performance incentive 18 used to ensure that a portion of our
Named Executive Officers’ compensation 1s at risk, and that each Named Executive Officer has the opportunity to receive a
variable amount of compensation based on our Board of Directors’ evaluation of our and the individual’s performance

Mr Becker’s employment agreement provides for an annual bonius of $350,000

Each year, our Board of Directors ¢stablishes the potential value of the executives’ incentive bonus opportunity, as well as the
performance targets required to achieve these opportunities, which may mclude one or any combimnation of the following (1) net
mcome, operating income or EBITDA, (11) return on assets, return on capital, return on equity, Teturn on economic capital,
return on other measures of capital, return on sales or other financial critersa, (1) revenue or net sales, (1v) budget and expense
management, or (v} customer or product measures [n determining the extent to which the performance measures are met for a
given period, our Board of Directors exercises 1ts judgment whether 10 reflect or exclude the 1mpact of extraordinary, unusual
or infrequently occurmng events

Each year, our Board of Directors also establishes non-financial performance measures for our Chief Executive Officer, and
our Chief Executive Officer establishes the non-financial performance measures for each of the other appheable executive
officers, mcluding the Named Executive Officers These measures are used by our Board of Directors ta evaluate performance
beyond purely financial measures, and include one or ary combnnation of the following (1) exceptional performance of each
individual’s area of responsibility, (1) leadershup, (111) creativity and mnovation, (1v) collaboration, {v) development and
implementation of growth imtiatives, (v1) guest expenience and loyalty, (vi) employee engagement, and (viu) other activities
that are critical to driving long-term value for shareholders

Our Board of Directors sets the value of the annual performance tncentive opportumty as a percentage of the executive’s base
salary However, the actual amount that becomes payable 1o an executive 15 determined by our Board of Directors, 1n ats sole
discretion, based on the level of achievement of the Company performance goal and our Board of Directors’ assessment of the
executive’s individual performance Afier the end of the year, our Board of Directors reviews the Company’s actual
performance against the performance goal established at the begmning of the year Qur Board of Directors alse makes an
assessment of performance against the non-financial goals set at the outset of the year as well as each Named Executive
Officer’s performance 1n relation to any extraordinary events or transactions
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For 2012, our Board of Directors established a Company performance target based on EBLIDA, as defined below for purposes
of the management incentive plan, with the amount of each Named Executive Officer’s annual performance opportumty to be
determined based on the Company’s actual EBITDA for the year as compared with the target EBITDA established by our
Board of Directors If the actual EBITDA for 2012 was less than 95% of the target EBITDA, no bonuses would be pad If the
actual EBITDA for 2012 was at least 105% of the target EBITDA, each Named Executive Officer would be ehgible to receive
up to their maximum bonus opportunity For purposes of our management incentive plan, we define EBITDA as earmings
before interest, other tncome (expense) including taxes, and depreciation and amortization before or after nonrecurring,
uncontrollable or unusual items Our Board of Dircctors believes that EBITDA 15 a useful measure as 1t reflects certam
operating dnivers of the Company's business, such as sates growth, operating costs, selling, general and administralive expense
and other operating income and expense In setung the target EBITDA for 2012, our Board of Directors considered several
factors, ncluding a careful review of the annual budget and the desire 10 ensure contmued improved performance on a year
over year basis Our Board of Directors reserved the nght to adjust the goals to take 1nto account changes n deployment of the
fleet, major unforeseen and uncontrollable events and other non-recurring and extraordinary costs and revenues expenenced by
the Company during the year, and may make appropnate adjustments for certain non-recurring 1tems consistent with this
authonty

The following chart sets forth the EBITDA levels at which vanous levels of incentive payout would become available to our
Named Executive Officers for 2012, with the bonus percentage amounts expressed as a percentage of the Named Executive
Officer’s base salary for 2012 Between these pomts the payout 15 calculated on a shding straight fine basis The bonus
opportunity set forth m the following chart for each of the Named Executive Officers was determined by our Board of
Directors, in its judgment, to be approprate based on the target bonus amount that was negotiated by each executive n their
respective employment agreement, each executive’s experience and position, and general competitive practices

2012
Percentage of Financial Non-Financial
EBITDA Goal Performance Performance Total Maximem

Name Achieved Bonus Bonus Bonus
Kevin M Sheehan 95% 40% 10% 50%
100% 80% 20% 100%
102 5% 130% 20% 150%
105% 180% 20% 200%
Wendy A Beck 95% 20% 5% 25%
100% 40% 10% 50%
102 5% 65% 10% 75%
105% 90% 10% 100%
Andrew Stuart 95% 20% 5% 25%
100% 40% 10% 50%
102 5% 65% 10% 75%
105% 20% 10% 100%
Mana Miller 95% 14% 35% 17 5%
100% 28% 7% 35%
102 3% 45 5% x 52 5%
105% 63% T% 70%

Robert Becker — — —_— —

For 2012, our Board of Directors established an EBITDA goal of $553 0 mullion which the Company determuned was achieved
Estimated 2012 bonus amounts for each Named Executive Officer were paid in December of 2012, and on February 18, 2013,
our compensation commuttee determned not to increase the amount of any Named Executive Officer’s estimated bonus
amount The final bonus amounts are reported 1n the 2012 Summary Compensation” table below
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Driving Demand Bonus Opportunity

in 2011, the Board of Directors approved a special one-time incentive opportumnity designed to drive demand and pricing Each
one of our Named Executive Officers was granted an incentive apportunity under the program 1n 2011 The target bonus
opportumity for each Named Executive Officer was determimed in 2011 by our Board of Directors, in 1ts judgment, to be
appropnate based on each executive’s overall responsibilities, position in the Company and general competitive practices Any
bonus that becomes payable 1s based on a percentage of the Named Executive Officer’s base salary as of Apnl 1, 2011, and
ranges between 25%-100% of the executive’s base salary at that ime

Under the driving demand program, each Named Executive Officer 1s eligible to recerve a cash bonus, based on performance
during a single performance period that covers the 2011 and 2012 years that 15 based on the Company (1) achieving tts
EBITDA budget for 2011 and 2012, (11) improving its net ticket per diem, (11) improving its guest satisfaction as measured by
the Company'’s Guest Satisfachion survey results, and (1) improving 1ts travel agent advocacy as measured by Norweglan’s
Travel Agent survey results If the Company fauls 10 achieve its EBITDA budget for 2011 and 2012, no bonuses will be payable
1o the Named Executive Officers If the Company acheves its EBITDA budget, the Named Executive Officers’ bonus amounts
will be determmed based on the achievement of the three other performance factors above (although Mr Becker s bonus will
be determined solely on improvements to our net ticket per diem)

The amount of each Named Executive Officer’s bonus payment under the dnving demand program was determined by our
compensation committee in the first quarter of 2013 and s reported in the “2012 Summary Compensation” table below

Long-Term Equity Incentive Compensation

Our policy has been that the long-term compensation of our executves, including our Named Executive Officers, should be
directly hinked to the value provided to shareholders Accordingly, our long-term equity incentive program 1s mntended to
directly ahgn a sigmficant portion of the compensation of our Named Executive Officers with the mterests of our shareholders
by motivating and rewarding creation and preservation of long-term shareholder value with measurement to a multi-year
performance period

In 2009, we adopted the Profits Sharing Agreement which authonized us to grant profits interests in the form of Ordinary
Profits Umits 1n NCLC to certain key employees, including the Named Executive Officers Each award of Ordinary Profits
Units represented a share m any future appreciation of NCLC after the date of grant, subject to vesting conditions and once
certain shareholder retumns have been achieved

On September 4, 2012, the Board of Directors granted Mr Sheehan certain awards of Ordinary Profits Units 1n the amounts set
forth m the “Grants of Plan-Based Awards 1n 2012” table below In determining the level of awards granted to Mr Sheehan,
the Board of Directors took nto account hus responsibilities, background and expenence as well as his expected level of
contribution toward achieving the Company’s long-term objectives and the Board’s expectations as to the long-term Company
performance No Ordwnary Profits Units were granted to any of the other Named Executive Officers duning 2012, however,
each of the Named Executive Officers was granted an award of Ordinary Profits Umts 1n pnor years, and these awards
continued to serve as each executive’s long-term compensation opportunity

The Ordinary Profits Units were generally subject to tume-based vesting requirements (“TBUs™) and performance-based vesting
requirements (“PBUs”) The TBUs were scheduled to vest ratably over five years, subject to the executive’s continued
employment with the Company In general, the PBUs were scheduled to vest, 1f at all, upon a “realization event” (which1s
generally defined to mean any receipt of cash dividends, distnbutions ot sale proceeds with respect to our ordmary shares) for
the Apollo Funds 1f the following levels of nvested capital are returned to the Apollo Funds tn connection with the realyzation
event 50% of the PBUs will vest 1f the Apollo Funds receive 100% of ther invested capital in the Company and the remaimng
50% will vest 1f the Apollo Funds receive 200% or more of their mvested capital in the Company These vesting provisions
were established 1o ensure that the value reahized by the Named Executive Officers would increase as the final cash return
ultimately realized by the Apollo Funds and our other current shareholders increases
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In addition, during 2010, Mr Shechan was granied 100,000 PBUs that were scheduled to vest upon the occurrence of a
“realizanion event” provided that the amount of realized cash received by the Apollo Funds 1s greater than two and one-quarter
times (2 25x) the capital invested in the Company by the Apollo Funds This award of PBUs was granted to Mr Sheehan as a
special performance 1ncentive to motivate him to achieve a superior cash return for the Apollo Funds and NCLH’s other
shareholders

As part of the Corporate Reorganization, all outstanding profits interests granted under the Profits Sharing Agreement,
includmg the Ordinary Profits Units described above, were exchanged for an economically equivalent number of Management
NCL Corporation Umits The Management NCL Corporation Units recesved upon the exchange of outstanding profits interests
will continue to be subject 1o the same time-based vesting requirements and performance-based vesting requirements described
above Subject to certain procedures and restrictions (including the vesting schedules apphcable to the Management NCL
Corporation Unuts and any applicable legal and contractual restrctions), each holder of Management NCL Corporation Units
has the right to cause NCLC and NCLH to exchange the holder’s Management NCL Corporation Units for NCLH’s ordmary
shares at an exchange rate equal to one ordmary share for every Management NCL, Corporation Umit (or, at NCLC’s election, a
cash payment equal 1o the value of the exchanged Management NCL Corporation Units), subject to custormary adjustments for
stock splits, subdivisions, combinations and similar extraordinary events Any non-pro rata tax disiributions made to a
Management NCL Corporation Unit Holder will reduce the amount of NCLH’s ordinary shares {or cash) that the holder would
otherwise recetve upon exchange The exchange right described above 1s subject to (1) the filing and effectiveness ofan
applicable registration statement by NCLH that, m its determination, contams all the mformation which 1s required to effect a
registered sale of its shares and (1) al! applicable legal and contractual restrictions, inctuding those imposed by the lock-up
agreements entered mto in connection with the IPO NCLH reserved for issuance a number of its ordinary shares corresponding
to the number of Management NCL Corporation Units Following the expiration of the 180-day lock-up agreements, NCLH
miends to file a registrabion statement with the SEC to register on a continuous basis the 1ssuance of the ordinary shares to be
recerved by the holders of Management NCL Corporation Units who elect to exchange

To the extent funds are legally available, the tax agreement governing the NCL Corporation Units provides that NCLC wll
make cash distnbutions, which we refer to as “tax distnbutions,” to the holders of the NCL Corporation Units {including the
Management NCL Corporation Units) 1f ownership of the NCL Corporation Umits gives nise to U S taxable income for the
holders The U'S taxable income attnibutable to NCLH’s ownership of NCL Corporation Units may be different from the
relative U S taxable income attributable to the Management NCL Corporation Units In that case, tax distributions may be
made on a non-pro rata basis with the holders of Management NCL Corporation Umits possibly receiving relative tax
distnbutions greater than the tax distributions recerved by NCLH Generally, these tax distributions will be computed based on
our estimate of the taxable income, determimed for U S federal income tax purposes, allocable to the NCL Corporation Unit
holder multiplied by the U S federal and state income tax rate applicable to each holder, as determined in the sole discretion of
NCLH

We will not grant any additional profits interests under the Profits Sharing Agreement, and new long-term incentive awards
have been and will be granted under our new long-term mcentive plan described under “New Long-Term Incentive Plan”
below

Severance Arrangements and Change in Conirol Benefits

Each of our Named Executive Officers 1s empioyed pursuant to an employment agreement that provides for severance benefits
upon an involuntary termnation of the Named Executive Officer’s employment by us without cause or, for Mr Sheehan, a
termuination by the executive as a result of a constructive termunation The severance benefit in each employment agreement
was negotiated 1n connection with the commencement of each executive’s employment with the Company, or upon a change of
their responsibilities In each case, our Board of Directors determined that 1t was appropriate to provide the executive with
severance benefits under the circumstances 1n hight of each of their respective posiitons with the Company, general competitive
practices and as part of ecach of their overall compensation package The severance benefits payable to cach of cur Named
Executive Officers upon a qualifying termenation of employment generally includes a cash payment based on the executive’s
base salary (and in some cases, including bonus), and continued medical benefits for the applicable severance peniod at the
Company’s expense

The Company does not believe that the Named Executive Officers should be entrtled to any cash severance benefits merely
because of a change 1n control of the Company Accordingly, none of the Named Executive Officers are entitled to any such
payments or benefits upon the occurrence of a change in conirol of the Company unless there 15 an actual or constructive
termnanon of employment following the change in control
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The material terms of these benefits are described 1n the “Potential Payments Upon a Ternunation or Change n Control”
section of this annual report below

Other Elements of Compensation
Share Option Scheme for Shares of Genting HK

Certain directors and employees of Genting HK and the Company, including Mr Stuart, were granted options to purchase
shares of Genting HK under the $Share Option Scheme adopted by Genting HK on August 23, 2000 (as effected on

November 30, 2000 and amended on May 22, 2002) None of the Named Executive Officers other than Mr Stuart have been
pranted awards under this plan The Share Optton Scheme expired on November 29, 2010, whereupon ne further options can be
granted under this plan All options outstanding under this plan are vested and exercisable These options do not relate to
NCLH's ordinary shares, and are not considered a part of our current executive compensation program

Supplemental Executive Retirement Plan

We maintain a Supplementa! Executive Retirement Plan (“SERP™), which 15 a legacy unfunded defined contnbution plan for
certain of our executives who were employed by the Company 1 an executive capacity prior to 2008 The SERP was frozen to
future participation following that date Messrs Sheehan and Stuart are the onty Named Executive Officers who are eligible to
participate in the SERP The SERP provides for Company contnbutions on behalf of the participants to compensate them for
the benefits that are limuted under our 401(k) Plan We credit participants under the SERP for amounts that would have been
contnbuted by us to the Company’s previous Defined Contnibution Retirerent Plan and our former 401(k) Plan without regard
to any imuations imposed by the Code Participants do not make any elective contributions under this plan

In 2012, the Company made a contribution to the SERP for Messrs Sheehan and Stuart, and certain amounts were paid to
Messts Sheehan and Stuart, in heu of being contnibuted to the SERP, m order to comply with and avoid adverse consequences
under recently enacted applicable tax rules The Company contribution amount for Messrs Sheehan and Stuart for 201215
nctuded 1n the “2012 Summary Compensation” table below and the footnotes thereto Additional information about the SERP
15 provided 1n the “Nonqualified Deferred Compensation Table™ and the narrauve to the table below

Semior Management Retirement Savings Plan

We maintain a Semor Management Retirement Savangs Plan (“SMRSP™), which 1s a legacy unfunded defined contribution plan
for certain of our employees, includmg Mr Stuart, who were employed by the Company prior to 2001 Mr Stuart 1s the only
Named Executive Officer who 15 eligible to participate m the SMRSP The SMRSP provides for Company contributions on
behalf of the participants to compensate them for the difference between the qualified plan benefits that were previously
available under the Company’s cash balance pension plan and the redesigned 401(k) Plan We credit participants under the
SMRSP Plar for the difference 1n the amount that would have been contrsbuted by us to the Company’s previous Norwegian
Cruise Line Pension Plan and the qualified plan maximums of the new 401(k) Plan

The amount of the contribution for 2012 was paid to Mr Stuart 1n 2012 m order to comply with and avoid adverse
consequences under recently enacted applicable tax rules The Company contribution amount for Mr Stuart for 201215
ncluded n the #2012 Summary Compensation™ table below and the footnotes thereto Addiionat information about the
SMRSP 15 provided in the “Nonquahfied Deferred Compensation™ table and the narrative to the table below

Benefits and Perguisites

We provide cur Named Executive Officers with retirement benefits under cur 401(k) Plan, participation in our medical, dental
and insurance programs and vacatton and other holiday pay, all in accordance with the terms of such plans and programs n
effect from time to time and substantrally on the same terms as those generally offered to our other employees
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In addtion, the Named Executive Officers receive 2 cash automobile allowance, as well as coverage under the Company’s
Medical Executive Reimbursement Plan which provides them with resmbursement of certain medical, dental and vision
expenses The Company beheves that the level and mix of perquisites 1t provides 1o the Named Executive Officers is consistent
with market compensation practices

Share Ownership Program
We do not currently have a share ownership program in place for our Named Executive Officers

Compensation Risk Assessment

The Company conducted a nisk assessment of the Company’s compensation policies and practices and concluded that such
policies and practices do not create risks that are reasonably likely to have a material adverse effect on the Company In
particular, our Beard of Directors beheves that the design of the Company’s annual and medium-term performance incentive
programs and long-term equity moentives provides an effective and appropriate mix of mcentives to ensure our executive
compensation program 15 focused on long-term sharehotder value creation and does not encourage the taking of short-term
risks at the expense of long-term results

Compensation Comnuttee Report

The compensation commattee of the Board of Directors has reviewed and discussed with management the disclosures contamned
in the Compensation Discussion and Analysis section of this annual report Based upon ths review and discussion, the
compensation committee recommended to the Board of Directers that the Compensation Discussion and Analysis section be
included in this annual report

Compensation Comimttee of the Board of Directors

Tan Sr1 Lim Kok Thay
Marc J Rowan
Steve Martinez

The foregotng report of the compensanan commitiee does not consitute solicitimg material and shall not be deemed filed,
meorporated by reference into or a part of any other filmg by the Registrant (including any future filings) under the Securiiies
Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except 1o the extent the Registrant specifically
incorporates such report by reference therein

Compensation of Executive Officers

The “2012 Summary Compensation” table below quantifies the value of the different forms of compensation eamed by or
awarded 10 our Named Executive Officers for 2012, 2011 and 2010 The primary elements of each Named Executive Officer’s
total compensation reported n the table are base salary, an annual bonus, long-term equity incentives consisting of profits
mterest awards and nonqualified deferred compensation benefits

The “2012 Summary Compensation” table should be read in conjunction with the tables and narrative descriptions that follow
The Grants of Plan-Based Awards table, and the accompanying deseniption of the matenal terms of our profits mierests grants,
provides mformation regarding the cash and long-term equuty 1ncentives awarded to our Named Executive Officers The
sections entitled “—Outstanding Equity Awards at December 31, 20127 and “—Opticn Exercises and Stock Vested 1n 20127
provide further mnformation on the Named Executive Officers’ potential realizable value and actual value reahized with respect
to their equity awards
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2012 Summary Compensation

The followng table presents information regarding compensation of each of our Named Executive OfTicers for services
rendered during 2012, 2011 and 2010

Non-Equity
Stock Incentive Plan All Other
Bonus ($) Awards (5) Compensation (8)  Compepsation (5)
Name and Principal Posibon Year Salarv{$) () {2) ) {4) Tolal (5)
Kevin M Sheehan 2012 1,113,423 — 589,335 2,078,237 577,389 4,358,384
President and Chief 2011 1,060,391 166,667 — 2,057,159 566,619 3,850,836
Dxecutive Officer 2010 1,018,036 166,667 1,693,040 2,036,072 427,391 5,341,206
Wendy A Beck
Execunive Vice President 2012 515,337 — — 721,566 147,336 1,384,239
and Chief Financial 2011 504,507 —_ — 484,326 70,577 1,059,410
Officer 2010 125,000 250,000 704,720 37,116 1,116,836
Andrew Stuart
Executive Vice President, 2012 488,638 —_ — 684,212 175,400 1,348,250
Global Sales and 2011 476,771 133,333 — 452,932 177338 1,240,374
Passenger Services 2010 465,826 133,333 — 465,826 151,097 1,216,082
Mana Miller 2012 372,375 — — 465,588 22,818 860,781
Sentor Vice President, 201 363,367 — — 241,640 24,199 629,206
Marketing 2010 355,035 — — 248 525 24,983 628,543
Robert Becker 2012 268,696 350,000 — 256,740 21,760 897,196
Semor Vice President, 2011 262,164 350,000 — — 14,308 626,472
Consumer Research 2010 256,132 350,000 —_ — 9,981 616,113

O

@

3

1S

The amounts reported for 2011 and 2010 1n the “Bonus” cotumn of the table above represent the portion of the leadership

retention awards that were earned n connection with their services in 2011 and 2010 for Mr Sheehan and Mr Stuart The
amounts for Mr Becher represent his annual bonus The amount for Ms Beck m 2010 represents the bonus that was
guaranteed

The amounts reported m the “Stock Awards” column of the table above reflect the fair value on the grant date of the
profits interests awards granted to our Named Executive Officers These values have been determined under the principles
used to calculate the value of equity awards for purposes of our financial statements For a discussion of the assumptions
and methodologies used to calculate the amounts referred to above, please see the discussion of the profits nterests awards
contamned 1n Note 7, Employee Benefits and Share Option Plans, to our consolidated financial statements for the year
ended December 31, 2012 inciuded elsewhere in this annual report

Please see the Compensation Discussion and Analysis section above for a description of (1) the incentrve bonuses
awarded to the Named Executive Officers for 2012 and (2) the driving demand program incentive bonuses awarded to the
Named Executive Officers in 2011 for a single performance penod that covers 2011 and 2012

The following table provides detail for the amounts reported for 2012 1n the “All Other Compensation” column of the
table

Contribations Contributions

Relocation e SERP to SMRSP Other Total

Mame Auto (3)(1) Assistance (SH2) ()3} )4 Pergumites (S¥5) (5)
Kevin M Sheehan 27,000 — 538,132 — 12,257 577,389
Wendy A Beck 14,400 125,343 — — 7,593 147,336
Andrew Stuart 14,400 — 141,939 10,995 8,066 175,400
Mana Miller 14,400 — — — 8,418 22,818
Robert Becker 14,400 — — — 7.360 21,760
(1) Represents a cash automobile allowance
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{2} Represents amounts paid directly to the Named Executive Officer as well as relocation expenses patd directly by the
Company

(3) Represents the Company contribution Lo the Company’s Supplemental Executtve Retirement Plan

(4) Represents the Company contribution to the Company’s Sentor Management Retirement Savings Plan

(5) Represents medical executive renmbursement, flexible credits and life insurance premums

Description of Employment Agreements—Salary and Bonus Ameunts
Kevin M Sheehan

Mr Sheehan 1s employed as our President and Chief Executive Officer pursuant to an employment agreement with the
Company The imitial term of Mr Sheehan’s employment under the agreement 1s four years The agreement will automatically
renew for an additional year on November 3, 2013 and each anniversary thereafier, subject to the same terms and conditions,
unless either we or Mr Sheehan gives notice of non-renewal within mnety days prior to the end of the term The agreement
provides for a mimmum annual base salary of $1,000,000, annual performance-based bonus with a target amount equal

to 100% of base salary, long-term incentive compensation as determuned by our Board of Directors and participation n
employee benefit plans and perquisite programs generally available to our executive officers

Wendy A Beck

Ms Beck 1s employed as our Executive Vice President and Chief Financial Officer pursuant to an employment agreement with
the Company effective as of September 20, 2010 The inrtial term of Ms Beck’s employment under the agreement 15 one year
The agreement renewed for an additional year on September 19, 2012 and will renew each anmiversary thereafter, subject to the
same terms and conditions, unless either we or Ms Beck gives notice of non-renewal withia ninety days prior to the end of the
tetm The agreement provides for a mimmum annual base salary of $500,000, annual performance-based bonus with a target
amount equal to 50% of base salary, long-term incentive compensation as determined by our Board of Dhirectors, relocation
assistance and partictpation in employee benefit plans and perquisite programs generally available to our executive officers

Andrew Stuart

Mr Stuart 15 employed as our Executive Vice Prestdent, Global Sales and Passenger Services pursuant to an employment
agreement with the Company The imstial term of Mr Stuart’s employment agreement is one year The agreement renewed for
an addstional year on July 8, 2012 and will renew each anniversary thereafter, subject to the same terms and conditions, for
addttionat one-year terms unless either we or Mr Stuart gives notice of non-renewal withm ninety days prior to the end of the
term The agreement provides for a minimum annual base salary of $455,620, annual performance-based bonus with a target
amount equal to 50% of base salary, long-term incentive compensation as determined by our Board of Directors, and
participation 1n employee benefit plans and perquisite programs generally available to our executive officers

Marra Miller

Ms Miller 1s emptoyed as our Semor Vice President, Marketing pursuant to an employment agreement with the Company The
mitial term of Ms Miler's employment under the agreement 15 one year The agreement automaticaily renewed for an
additional year on May 31, 2012 and will renew each anmversary thercafier, subject to the same terms and conditions, for
additional one-year terms unless either we or Ms Mudler gives notice of non-renewal within anety days pnor to the end of the
term The agreement provides for a mmimum annual base salary of $350,000, annual performance-based bonus with a target
amount equal to 35% of base salary, long-term micentive compensation as determined by our Board of Directors, relocation
assistance and participation 1n employee benefit plans and perquisite programs generally available to our executive officers

Robert Becker

Mr Becker 15 employed as our Senior Vice President, Consumer Research pursuant to an employment agreement with the
Company The imtial term of Mr Becker’s employment agreement 1s two years The agreement renewed for an additional year
on March 16, 2012 and will renew each anniversary thereafier, subject to the same terms and condinons for additional one-
year terms unless etther we or Mr Becher gives notice of non-renewal within ninety days prior to the end of the term The
agreement provides for a mmmmum annual base salary of $250,000, annual bonus of $350,000, long-term incentive
compensation as determined by our Board of Directors, and participation in employee benefit plans and perquisite programs
generally available to our executive officers
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Grants of Plan-Based Awards in 2012

The following table presents all plan-based awards granted to our Named Executive Officers during the year ending

December 31, 2012

Name

().

Kevin M Sheehan
2012 Bonus
Ordinary Profits

Units

Wendy A Beck
2012 Bonus

Andrew Stuart
2012 Bonus

Maria Miller
2012 Bonus

Robert Becker

Al
Other
Stock
Awards
Nomber Grant
of Date
Shares Fair
of Stock Value
Estimated Potential Payouts Estimated Future Payouts Under or Units of Stock
Under Non-Eguty Incentive Equity Incentive Plan 3) Awnrds(4)
Plan Awards(} Awards(2) (#) ()
Thresh- Thresh-
Grant old Target Maximum old Target Maximum
Date o) 1] 5) # ) )

(b) {c) d) G (U] L] L)) [0} Q)
1/1/12 — 1,113,423 2,226,846 — -— — — —
9/4/12 — — — — 15,000 — 15,000 589,335
171112 — 257,668 515,337 — — — -— —
1/1/12 — 244,319 488,638 — e — — —
17112 — 130,331 260,663 — — — — —

(1) Amounts n these columns show the range of possible future payouts under the Company’s annual performance incentive
cash bonus program based on performance during 2012, as descnibed 10 the Compensation Discussion and Analysis

(2) The amounts in these columns represent the number of Ordinary Profits Umts subject to the profits interest award granted
tn 2012 that are subject to performance-based vesting conditions

(3) The amounts in this celumn represent the number of Ordinary Profits Units subject to the profits mterest award granted m

2012 that are subject to time-based vesting conditions

(4) The amounts 1n this column represent the aggregate grant date fair value of the profits interest awards These values have
been determined under the principles used to calculate the value of equity awards for purposes of our financial statements
For a discussion of the assumptions and methodologies used to calculate the amounts referred to above, please see
footnote 2 to the “2012 Summary Compensation” table above

Descripnon of Plan-Based Awards

Non-Equuty Incentive Plan Awards

The material terms of the non-equity mcentive plan awards reported in the above table are described in the Compensation
Discussion and Analysis section above under the heading “—Executive Compensation Program Elements—Annual

Performance Incentives

Equity Incentive Plan Awards

On September 4, 2012, the Board of Directors granted Mr Sheehan certain awards of Ordinary Profits Units i the amounts set

forth m the “Grants of Plan-Based Awards 1n 2012” table above No Ordinary Profits Units were granted to any of the other
Named Executive Officers during 2012, however, each of the Named Executive Officers was granted an award of Ordinary

Profits Units in prior years, and these awards continued to serve as each executive’s long-term compensation opportumty Each

of these awards was granted under, and was subject to the terms and conditions of, the Profits Sharing Agreement, which was

adopted by NCLC tn 2009

Under the Profits Sharing Agreement, our Board of Directors was authorized to grant profits interests 1n NCLC to certam key
employees, including the Named Executive Officers, i the form of Ordinary Profits Units Each award of Ordinary Profits
Units represented a share in any future appreciation of NCLC after the date of grant, subject to vesting conditions and once
certain shareholder returns have been achieved
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Generally, 50% of the Ordmary Profits Unuts subject to each award was subject to time-based vesting requirements (“TBUs”)
and 50% of the Ordinary Profits Units subject to each award was subject to performance-based vesting requirements (“PBUS™)
In addition, in 2010 Mr  Sheehan was granted 100,000 PBUs that were scheduled to vest upon the occurrence of a “reahzation
event” (which 15 generally defined to mean any receipt of cash dividends, distnbutions or sale proceeds with respect 1o our
ordinary shares) for the Apollo Funds provided that the amount of reahized cash recerved by the Apollo Funds 18 greater than
two and one-quarter imes (2 25x) the capital invested n the Company by the Apollo Funds

The TBUs generally were scheduled to vest ratably over five years, subject to the executive s continued employment with the
Company The PBUs were scheduled to vest, if at all, upon a “reahzation event” for the Apoilo Funds if the following levels of
mvested capital are returned 10 the Apollo Funds i connection with the realization event 50% of the PBUSs will vestif the
Apollo Funds receve 100% of their nvested capital i the Company and the remaining 50% will vest if the Apollo Funds
recetve 200% or more of thetr invested capital in the Company

If there 15 a “sale of the company” (as defined n the Profits Sharing Agreement), all of the then outstanding unvested TBUs
(after gaving effect to any TBUs that vest in connection with the transaction) would automatically have been forfeited on the
date of the sale and any outstanding and unvested PBUs would have vested, 1f at all, based on the level of the Apollo Funds’
reurn on their invested capital as a result of the sale Any unvesied PBUS that did not vest would be forfeited 1f the Named
Executive Officer’s employment terminates, the award, to the extent 1t 1s then unvested, would generalty have been forferted,
except as described in the “Potential Payments Upon Termmation or Change n Control” section below

As part of the Corporate Reorganization, all outstanding profits interests granted under the Profits Sharing Agreement,
mcluding the Ordinary Profits Units described above, were exchanged for an economicatly equivalent number of Management
NCL Corporation Units The Management NCL Corporation Units recerved upon the exchange of outstanding profits interests
will continue to be subject to the same time-based vesting requirements and performance-based vesting requirements described
above Subject to certain procedures and restrictions (including the vesung schedules applicable to the Management NCL
Corporation Units and any applicable legal and contractual restrictions), each holder of Management NCL Corporation Units
has the right 1o cause NCLC and NCLH to exchange the holder’s Management NCL Corporation Units for NCLH’s ordinary
shares at an exchange rate equal to one ordinary share for every Management NCL Corporatien Unmit {or, at NCLC’s election, a
cash payment equal to the value of the exchanged Management NCL Corporation Units), subject to customary adjustments for
stock splits, subdivisions, combinations and stmular extraordinary events Any non-pro rata tax distnbutions made to a
Management NCL Corporatton Unit Holder will reduce the amount of NCLH’s ordinary shares (or cash) that the holder would
otherwrse recerve upon exchange The exchange night descnibed above 15 subject to (1) the filing and effectiveness of an
applicable registration statement by NCLH that, in 1ts determination, contams all the information which 1s required to effect a
registered sale of its shares and (1) all apphicable legal and contractual restrichions, mcluding those imposed by the lock-up
agreements entered mmic in cornectien with the IPO. NCLH has reserved for issuance a number of 1ts ordinary shares
correspanding to the number of Management NCL Corporation Units Following the exprration of the 180-day lock-up
agreements, NCLH ntends to file a registration statement with the SEC to register on a continuous basis the 1ssuance of the
ordinary shares to be recerved by the holders of NCL Corporation Units who elect Lo exchange

To the extent funds are legally available, the tax agreement governing the NCL Corporation Units provides that NCLC wll
make cash distributions, which we refer to as “tax distributions,” to the holders of the NCL Corporation Units (including the
Management NCL Corporation Umits) »f ownership of the NCL Corporation Units gives r1se to U S taxable income for the
holders The U S taxable mncome attributable to NCLH’s ownership of NCL Corporation Units may be different from the
relative U § taxable mcome attributable to the Management NCL Corporation Units In that case, tax distrbutions may be
made on a non-pro rata basis with the holders of Management NCL Corporation Units possibly receiving relative tax
distributions greater than the tax distributions recerved by NCLH Generally, these tax distnibutions will be computed based on
our estimate of the taxable income, determined for U S federal income tax purposes, allocable to the NCL Corporation Umt
holder multiplied by the U S federal and state income tax rate apphicable to each holder, as determined the sole discretion of
NCLH

We will not grant arry additional profits interests under the Profits Shanng Agreement, and new long-term incentive awards
have been and will be granted under NCLH’s new long-term incentive plan described under “New Long-Term Incentive Plan”
below
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Qutstanding Equity Awards at December 31, 2012

The following table presents information regarding the outstanding equity awards held by each of our Named Executive
Officers as of December 31, 2012 The number of shares reported n the table below represent Ordinary Profits Umits and not

Management NCL Corporation Units

Option Awards Stock Awards |
Equity |
Egquity Iocentive !
Incentrve Plan |
Plan Awards |
Number Awards Market !
of Number or Payout '
Shares of Value of
or Market Uncarned Unearned
Units Value of Shares, Shares,
Number of Number of of Shares Units or Units or
Securnities Secunites Stock or Units Other Other
Underlying Underlving That of Stock Rughts Rights
Unexercised  Unexerased Have That That That
Award Options Options Option Option Not Have Not Have Not Have Not
Graot Exercisable  Unexercsable  Exercise  Expiration  Vested Vested(5) Vested Vested
Dame Date (#%1) ()] Price (SX2) Date (¥%3) (1) s {S}4)
Kevin M Sheehan ~ 7/23/09 — — — — T5,000(6) 1,615,596 75,000 8,077,981
10/13/10 — — — —  15000(7) 1,428,534 25,000 2,380,891
10/13/10 — e — — — — 100,000 9,523,563
9/4/12 — — — — 15,000(11) 1,110,465 15000 1,110,465
Wendy A Beck 10/13/10 e — — —  18,000(8) 1,714,241 30,000 2,857,069
Andrew Stuart 7/23/09 — — — — 8,000(6) 861,651 40,000 4,308,257
8/23/04 126,549 — 2090 §24/14  — — — —
Mania Miutier 6/1/09 — — — — 6,000(9) 646,238 15,000 1,615,596
Robert Becker 7123109 — — — —  2,500(10) 269,266 12,500 1,346,330
12/18/09 — — — — 700(10) 75,394 3,500 376,972

(1) Represents fully vested stock options to purchase common shares of Genting HK granted to Mr Stuart under the Share
Option Scheme adopted by Genting HK on August 23, 2000 (as effected on November 30, 2000 and amended on May 22,
2002) These options do not relate to the Company’s ordinary shares

(2) The amount in this column was converted to U 8 dollars using the exchange rate as of December 31, 2012 of | Hong
Kong=US §$1290

(3) Represents unvested Ordinary Profits Umits that were subject to tume-based vesting requirements (TBUs)

(4) The market value of the Ordinary Profits Units was calculated based on the IPO price of $19 00 per ordinary share

(5) Represents unvested Ordinary Profits Units that were subject to performance-based vesting requirements (PBUs) These
performance-based Ordinary Profits Units vest upon a “realization event” for the Apollo Funds if, and to the extent that,
the Apollo Funds receive specified levels of their invested capital in the Company 1n connection with the realization event

(6) 20% of the number of Time-Based Units vested on Januvary 7, 2013

{7) 20% of the number of Time-Based Units that vest on ¢ach of September 15, 2013, 2014 and 2015

(8) 20% of the number of Time-Based Units that vest on each of September 20, 2013, 2014 and 2015

{9} 20% of the number of Time-Based Units that vest on each of June 1, 2013 and 2014

(10) 20% of the number of Time-Based Units that vest on March 17,2013

(11) 20% of the number of Time-Based Units that vest on cach of September 4, 2013, 2014, 2015, 2016 and 2017

Options Exercises and Stock Vested i 2012

The follewing table presents information regarding all stock options exercised and value recerved upon exercise, and all stock
awards vested and the value reahzed upon vesting, by the Named Executive Officers during 2012 The number of shares
reported in the table below represent Ordinary Profits Units and not Management NCL Corporation Umts
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OPTHON AWARDS STOCK AWARDS
Number of
Shares Value Number of Value
Acgquired Realized Sharcs Realized
on 3] Acquired oa
Exercise Exercse on Vesting Vesting
Name #) [£3] * ($M1)
Kevin M Sheechan — — 20,000 440,440
Wendy A Beck — — 6,000 52,800
Andrew Stuart — — 8,000 211,440
Maria Miller — — 3,000 65,700
Robert Becker — — 3,200 70,093

(1) Durmg 2012, a portion of the Ordinary Profits Unit awards that were subject to time-based vesting (TBUs) became vested
The value ascribed to the umits that vested durmg the course of the year was calculated by an independent third party
valuation firm

Nongualified Deferred Compensation

The following table presents mformation on contributions to, earnings accrued under and distributions to our Named Executive
Officers from our nonquahfied defined contribution plans during the year ended December 31, 2012

Executnve Registrant Appregale Aggregate Aggregate
Contributions 1n Contributions in Earmings m Withd rawals/ Balance
Name Plan Name FY 2012 (5) FY 2012 (5)(1) FY 2012 (3)(2) Ihstnbutions (3)(3) at End FY 2012 (3)
Kevin M Shechan SERP arem 538,132 3,263 758,910 —
SMRSP — — — — —
Wendy A Beck SERP — — — R —
SMRSP — — — — —
Andrew Stuart SERP — 141,939 6,362 141,939 430,500
SMRSP — 10,995 1,237 10,995 83,689
Maria Miller SERP — — e — —
SMRSP — — —_ — —
Robert Becker SERP — — — — —-
SMRSP — — — — —

(1) Company contnbutions in this column are reported m the All Other Compensation Column in the Summary Compensation
Table above

(2) Aggregate earnings in the last year are not ncluded in the Summary Compensation Table because they are not above
market or preferential as determined by SEC rules

{(3) Represents amounts credited to plan accounts that vested m 2012 and were distributed 1n 2012 m order to comply with and
avoid adverse tax consequences under apphcable tax rules

The Company mamtams the Supplemental Executive Retirement Plan (“SERP *), which 15 an unfunded defined contribution
plan for certain of our execunives, including Messrs Sheehan and Stuart, who were employed by the Company n an executive
capacity priot to 2008 The Company made contnbutions on behalf of the parucipants to compensate them for the benefits that
are limited under the 401¢k) Plan We credit participants under the SERP Plan for amounts that would have been contributed by
us to the Company’s previous Defined Contribution Retirement Plan and the former 401(k) Plan without regard to any
limitations imposed by the Code Participants do not make contributions to this plan Participant accounts are credited with
earnings based upon the rate of return in the JPMorgan Chase Bank Stable Asset Income Fund, subject to a 5% maximum For
2012, the rate of return used was 1 50% In crder to comply with and aveid adverse consequences under recently enacted
applicable tax rules, plan aceruals for services performed or payments which become vested afier December 31, 2008 will be
distributed in the year that services were performed Vested, accrued balances for services performed prior to December 31,
2008 continue to accrue mterest and wiil be distributed upon the first to occur of termination, death or disability or

December 31, 2017 No withdrawals are permitted under the SERP
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The Company also maimtams the Senior Management Retirement Savings Plan (*SMRSP™), which 15 an unfunded defined
contribution plan for certamn of our employees, including Mr Stuart, who were employed by the Company prior to 2001

Mr Stuart s the only Named Executive Officer who 1s ehigible to parucipate tn the SMRSP The Company made contributions
on behalf of the participants o compensate them for difference between the quabfied plan benefits that were previously
avarlable under the Company's cash balance pension plan and the redesigned 401(k) Plan We credit participants under the
SMRSP Plan for the difference 1 the amount that would have been contributed by us to the Company’s previous Norwegian
Cruise Line Penston Plan and the qualified plan maximums of the new 401(k) Plan Participants do not make contributions o
this plan Participant accounts are credited with earnings based upon the rate of return in the JPMorgan Chase Bank Stable
Asset Income Fund, subject to a 5% maximum For 2012, the rate of return used was 1 50% In order to comply with and avoid
adverse consequences under recently enacted applicable tax rules plan accruals for services performed or payments which
become vested afier December 31, 2008 will be distributed 1n the year that services were performed Vested, accrued balances
for services performed prior to December 31, 2008 contmue to accrue 1nterest and will be distributed upon the first to occur of
termination, death or disability or December 33, 2017 No withdrawals are permitted under the SMRSP

Potential Payments Upon Termmation or Change 1n Control

The following section describes the benefits that may become payable to the Named Executive Officers 1n connection with a
termination of therr employment and/or a change in control of the Company All of the benefits described below would be
provided by us Please see “Compensation Discussion and Analysis™ above for a discussion of how the level of these benefits
was determined

in addition to the benefits described below, outstanding performance-based profits interest awards (PBUs) held by our Named
Executive Officers on December 31, 2012 may also have become vested 1n connection with a change in control i1f the change 1n
control constituted a “realization event” under the Profit Sharing Agreement (which 1s generally defined to mean any receipt of
cash dividends, distnbutions or sale proceeds with respect to our ordmary shares) for the Apollo Funds and the applicable
vestmg conditions were satisfied Our Named Executive Officers will also be entitled to recerve any accrued benefits disclosed
above under “2010 Nonqualified Deferred Compensation™ 1n connection with a termunation of their employment

Kevin M. Sheehan

Mr Sheehan’s employment agreement with the Company, described above under the heading “Description of Employment
Agreements—Salary and Bonus Amounts,” provides for certain benefits to be paid to Mr Sheehan 1n connection with a
termination of his employment with the Company under the circumstances described below In each case, Mr Sheehan 1s
entitled to recerve alt amounts that he has earned but are unpaid regardless of the circumstances under which s employment
terminates (his “accrued obhgations™)

Severance Benefits—Termnation of Employment In the event that Mr Sheehan’s employment s terminated durmg the
employment term esther by the Company without “cause” or by Mr Sheehan as a result of a “constructive termination” (as
those terms are defined 1n the employment agreement) or because the Company elects not to extend the term of his employment
agreement, Mr Sheehan will be entitled to recetve

+ alump sum payment equal to two tumes the sum of his current base salary, plus his target bonus for the year m which
the terminaton oceurs, and

+  continuanon of medical and dental coverage for Mr Sheehan and tus ehigible dependents on substantially the same
terms and conditions provided to active employees of the Company until the first to cceur of (1) the end of the month
1n which he turns 65, (11) the date of his death, (in) the date he becomes eligible for Medicare benefits under the
Social Security Act, or; {Iv) the date he becomes ehgible for coverage under the health plan of a future employer

In addition, 1f Mr Sheehan’s employment 15 termnaied by the Company without cause or by Mr Sheehan as a result of a
constructive termimation, Mr Sheehan 1s entstled to accelerated vesting of one-third of the total number of Ordinary Profits
Units ongmally granted to Mr Sheehan m July 2009 that are outstanding and unvested on his severance date In connection
with a “sale of the company’ (as defined in the Profits Sharing Agreement. but winch generally would result in a change n
control of the Company), Mr Sheehan 15 entitled to accelerated vesting of any then outstanding and unvested Ordinary Profits
Umits originally granted in July 2009 that are subject to ime-based vesting requirements (TBUs)
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Mr Sheehan’s right to receive the severance benefits described above 1s subject to him executing a release of claims n favor of
the Company

Severance Benefitls—Other Termmnations [n the event that Mr Sheehan’s employment 1s terminated for any other reason
(death, disability, by the Company for cause or by Mr Sheehan other than for constructive termimation), he will enly be entitled
to receive his accrued obligations

Restrictive Covenants Pursuant to Mr Sheehan’s employment agreement, he has agreed not to disclose any confidential
mformation of the Company and 1ts affiliates at any ume during or after his employment wath the Company 1n addition,

Mr Sheehan has agreed that for a period of one year after his employment terminates he wili not compete with the business of
the Company or its affiliates, for a period of two years after his employment termminates, he will not solicit the employees of the
Company or its affihates and for a period of one year after lus employment terminates, he will not solicit the guests of the
Company or its affihiates

Other Named Executive Officers

The employment agreement of each of the Named Executive Officers (other than Mr Sheehan) with the Company, described
above under the heading “Description of Employment Agreements—Salary and Bonus Amounts,” provides for certain benefits
to be paid to the Named Executive Officer in connection with a termimation of his or her employment with the Company under
the circumstances described below In each case, the Named Executive Officer 1s entitled to recerve all amounts that he or she
has earned but are unpaid regardless of the circumstances under which his or her employment terminates (s or her “accrued
obligations™)

Severance Benefits—Termination of Employment In the event that the Named Executive Officer’s employment is termunated
during the employment term by the Company without “cause”, the Named Executuve Officer will be entitled to receive

+ an amount equal to one times the executive’s then current base salary at the annualized rate 1n effect on the severance
date, payable over a twetve month period in accordance with the Company’s regular payroll cycle practices following
termination, and,

= continuation of medical and dental coverage for the executive and his or her eligible dependents on substantially the
same terms and conditions 1n effect on his or her termination until the first to occur of (1) twelve months following
termination, (11) the date of his or her death, (in) the date he or she becomes eligible for coverage under the health
plan of a future employer, or (iv) the date the Company 1s no longer cbligated to offer COBRA continuation
coverage to the executive

Fach Named Executive Officer’s nght to receive the severance benefits described above 1s subject to him or her executing a
release of claims in favor of the Company

Severance Benefits—Other Terminations In the event that the Named Executive Officer’s employment 1s terminated by the
Company for any other reason (death, disability, by the Company for cause or by the Named Executive Officer other than for
constructive termination), he or she will only be entitled to recerve his or her accrued obligations

Restrictive Covenants Pursuant to each Named Executive Officer’s employment agreement, each Named Executive Officer has
agreed not to disclose any confidential information of the Company and its affihiates at any time during or after his ot her
employment with the Company In addition, each Named Executive Officer has agreed that for a period of one year after his or
her employment terminates he or she will not compete with the business of the Company or ts affiliates and for a penod of two
years after s or her employment terminates, the executive will not solicit the employees or guests of the Company or its
affihates

Estimated Severance and Change in Control Benefits

The following table presents the Company’s estimate of the amount of the benefits to which each of the Named Execuuve
Officers would have been entitled had his or her employment been terminated or a change n control occurred on December 31,
2012 under scenanos noted below
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M
@

Name
Kevin M Shechan
Severance Payment
Insurance Continuation
Equity Acceleration
Wendy A Beck
Severance Payment
Insurance Continuation
Equity Acceleration
Andrew Stuart
Severance Payment
[nsurance Continuation
Equity Acceleration
Marnia Miller
Severance Payment
Insurance Contimuation
Equity Acceleration
Robert Becker
Severance Payment
[nsurance Continuation
Equity Acceleration

Yoluntary
Termination or Cause

Death, Dicab:lity or
Retirement

Without Cause ar
Good Reason

Change 1n Control
{No Termunatiwon}

3,387,000
100,094

3,231,192(1)

519,000
18,898

492,100
18,898

375,000
12,432

270,600
18,898

1,615,596(2)

Value was determined by taking the value (calculated based on the 1PO price of $19 00 per ordinary share) associated with
Mr Sheehan s July 2009 aggregate unvested Ordmary Profits Units subject to acceleration as of December 31, 2012
Value was determined by taking the value (calculated based on the IPO price of $19 00 per ordinary share) associated with

Mr Sheehan’s July 2009 unvested Time-Based Units subject to acceleration as of December 31, 2012
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New Eong-Term Incentive Plan

Prior to the consummation of the IPO NCLH s Board of Directors adopted, and 1ts sharcholders approved, a new long-term
wncentive plan to provide an additional means through the grant of awards to attract, motivate, retain and reward selected
employees and other ehgible persons Employees, officers, directors, and consultants that provide services to us or one of our
substdiarres may be selected to receive awards under the plan

The compensation committee will admmster the plan The adrnistrator of the plan has broad authonty to
- select participants and determine the types of awards that they are to receive,

«  determimne the number of shares that are to be subject to awards and the terms and conditions of awards, ncluding the
price (1f any) 10 be paid for the shares or the awards and establish the vesting conditions (if apphicable) of such shares
or awards,

s+ determmine the terms of any cash incentive or bonus awards under the plan,

+  cancel, modify or waive our nights with respect to, or modify, discontinue, suspend or terminate any or all
outstanding awards, subject to any required consents,

. construe and thterpret the terms of the plan and any agreements relating to the plan,

+ accelerate or extend the vesting or exercisabihity or extend the term of any or all outstanding awards subject to any
required consent,

»  subject to the other provisions of the plan, make certain adjustments to an outstanding award and authorize the
termination, conversion, substitution or succession of an award, and

- allow the purchase price of an award or NCLH’s ordimary shares to be paid n the form of cash, check or electrome
funds transfer, by the delivery of previously-owned shares or by a reduction of the number of shares deliverable
pursuant to the award, by services rendered by the recipient of the award, by notice and third party payment or
cashless exercise on such terms as the admimstrator may authorize, or any other form permitted by law

A total of 15,035,106 of NCLH's ordinary shares are authonzed for 1ssuance with respect to awards granted under the plan
Any shares subject to awards that are not paid, delivered or exercised before they expire or that are canceled or termnated, fail
to vest, as well as shares used to pay the purchase or exercise price of awards or related tax withholding obligations, will
become available for other award grants under the plan

Awards under the plan may be in the form of incentive or nonqualified stock options, stock appreciation nights, stock bonuses,
restricted stock, stock units, performance stock, phantom stock, dividend equivalents and other forms of awards including cash
awards (such as annual bonuses or other types of cash incentives) Awards under the plan generally wil} not be transferable
other than by will or the laws of descent and distnbution, except that the plan admimistrator may authorize certamn teansfers

Nonqualified and incentive stock options may not be granted at prices below the fair market value of the underlying ordinary
shares on the date of grant Incentive stock options must have an exercise price that is at least equal to the farr market value of
the underlyng ordmary shares, or 110% of fair market value for tncentive stock eption grants to any 10% owner of ordinary
shares, on the date of grant These and other awards may also be 1ssued solely or 1n part for services Awards are generally paid
1 cash or NCLH’s ordinary shares The plan admimstrator may provide for the deferred payment of awards and may determine
the terms applicable to deferrals

As 15 customary n incentive plans of this nature, the number and type of shares available under the plan and any outstanding
awards, as well as the exercise or purchase prices of awards, will be subject to adjustment 1 the event of certain

reorgam zations, mergers, combinations, recapitalizations, stock sphts, stock dividends, or other sinular events that change the
number or kind of shares outstanding, and extraordinary dividends or distributions of property 1o the shareholders Inno case
{except due to an adjustment referred to above or any repricing that may be approved by our shareholders) will any adjustment
be made to a stock option or stock appreciation right award under the plan (by amendment, cancellatron and regrant, exchange
or other means) that would constitute a repricing of the per-share exercise or base price of the award

Generally, and subject 1o limited exceptions set forth o the plan, 1f NCLH dissolves or undergoes certamn corporate transactions
such as a merger, business combination, consohdation, or other reorgamzation, exchange of NCLH's ordinary shares, a sale of
substanually all of its assets, or any other event in which 1115 not the surviving entity, all awards then-outstanding under the
plan will become fully vesied or payable, as apphicable, and will terminate or be terminated 1n such circumslances, unless the
plan administrator provides for the assumption, substitution or other continuation of the award
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The plan admimstrator also has the discretion to establish other change in control provisions with respect to awards granted
under the plan For example, the admumistrator could provide for the acceleration of vesting or payment of an award m
connection with a corporate event that 1s not described above and provide that any such acceleration shall be automatic upon
the occurrence of any such event

NCLH’s Board of Directors may amend or termunate the plan at any time, but no such action will affect any outstanding award
in any manner matertally adverse to a participant without the consent of the participant Plan amendments will be submtted to
shareholders for ther approval as required by applicable law or any apphcable hsting agency The plan 15 not exclusive—the
Board of Directors and compensatton commuttee may grant stock and performance incentives or other compensation, 1n stock
or cash, under other plans or authonty

The plan will termunate ten years following the adoption of the plan However, the plan admimistrator will retain its authority
unti] all outstanding awards are exercised or termmated The maximum term of options, stock appreciation rights and other
rights to acquire ordinary shares under the plan 15 ten years after the mitial date of the award

NCLH granted approximately 3 3 million options to acquire its ordinary shares 1o our management team under the plan n
connection with the IPO

Director Compensation

The following table presents information on compensation to the following indrviduals for the services provided as a director
during the year ended December 31, 2012

Change iz
Pension Value
Eees and

Earned Non-Equity Nonquahfied

or Paid Stock Opticn Incentsve Plan Deferred All Other

1 Cash Awards Awards Compensation Compensatien Compensation Total
Name [83] ()] {3) {S) Earmings (§) (s) (5)
@ (b) ) () (e} (U] (4] {h}
Walter L. Revell (1) 95,800 — _ — —_— — 95,800

Tan Sr1 Lim Kok Thay — — - — — _ .
David Chua Ming Huat — —_ — — — — —
Marc J Rowan — — — _ — — —
Steve Martinez — — —_— — — — —_
Adam M Aron — — — — _— — —
Kart Peterson —_ — — —_ — —_ -

(1) Mr Revell’'s compensauon relates to his role as director, as well as Charman of the Audit Commuittee No other directors
recerved any form of compensation for their services 1n the capacity as a director
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Item 12 Secunty Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The table below sets forth information regarding the beneficial ownership of the equity securiies of NCLH as of February 15,
2013 by

» each person that is a beneficial owner of more than 5% of NCLH’s outstanding equity secunities,
« each of NCLH"s Named Executive Officers,
+ each of NCLH’'s directors, and

« all directors and executive officers as a group
The information n the table below gives effect to the Corporate Reorgamzation

On January 7, 2008, the Apollo Funds became the owner of 50% of the then outstanding ordinary shares of NCLC pursuant to
the Subscniption Agreement (as defined sn “Certain Relationships and Related Transactions—The Subscription Agreement”)
and an assignment agreement dated January 7, 2008 by and among NCLC, NCL Investment L.imsted and NCL Investment ]l
Ltd (with respect to the assignment agreement only}, each an affiliate of the Apollo Funds, and Genting HK. On January 8,
2008, the TPG Viking Funds acquired, in the aggregate, 12 5% of the then outstanding ordinary shares of NCLC from the
Apolle Funds for $250 0 mullion Prior to these transactions, Genting HK owned 100% of our erdinary shares Additional
information with respect 10 Genting HK, the Apolle Funds and the TPG Viking Funds and their relationship with us 15 provided
under the caption “Certain Relationships and Related Transactions, and Director Independence ™ Pursuant to a sharcholders’
agreement, dated August 17,2007, among NCLC, Genting HK and NCL Investment Linnted (the “Onginal Shareholders”
Agreement”), Genting HK, subject to certain consent rights, granted to the Apollo Funds the right to vote its ordinary shares
The Ongnal Shareholders’ Agreement became effective on January 7, 2008 Both NCL Investment 11 Ltd and Star NCLC
Holdings Ltd (on January 7, 2008), along with the TPG Viking Funds (on January 8, 2008), became parties 10 the Original
Shareholders’ Agreement through separate joinder agreements Each of the TPG Viking Funds which purchased ordmary
shares 1s considered a permitted transferee of the Apollo Funds and all ordinary shares purchased by the TPG Viking Funds are
deemed owned by the Apollo Funds under the Ongnal Shareholders™ Agreement The Ongunal Shareholders® Agreement was
amended and restated in connection with the consummation of the IPQ (such agreement, the “Amended and Restated
Shareholders’ Agreement”), and now relates to NCLH’s ordmary shares rather than the ordinary shares of NCLC Unless
otherwise mdicated by the context, references in this annual report to the “Shareholders’ Agreement” refer, prior to the
consummation of the 1PO, to the Onginal Shareholders’ Agreement, and upon and after the consummation of the iPO, to the
Amended and Restated Shareholders’ Agreement The Apollo Funds, Genting HK and the TPG Viking Funds or their affiliates
became beneficial owners of the equity securities of NCLH pursuant to the Corporate Reorgamzation We refer you to “Certamn
Relationships and Related Transactions™ and “Corporate Reorgamzation™ for more detatls on the Shareholders’ Agreement and
the Corporate Reorganization

There are 203,997,492 ordinary shares 1ssued and outstanding as of February 15, 2013

The amounts and percentages of NCLH’s ordinary shares beneficially owned are reported on the basis of regulations of the
SEC govermng the determination of beneficial ownership of secunties (including as further described 1n the footnotes to the
followng table) Under the rules of the SEC, a person 1s deemed to be a “beneficial owner™ of a security if that person has or
shares “voting power,” which includes the power to vote or to direct the voting of such security, or “investment power,” which
ncludes the power to dispose of or to direct the disposition of such security A person is also deemed to be a beneficial owner
of any secunties of which that person has a night to acquire beneficial ownership within 60 days Under these rules, more than
one person may be deemed a beneficial owner of the same securities and a person may be deemed a beneficial owner of
securities as to which he has no economic nterest Except as otherwise indicated 1n the footnotes below and except as provided
1n the Shareholders’ Agreement described below, each of the beneficial ewners has, to our knowledge, sole voting and
investment power with respect to the indicated ordmary shares Unless indicated otherwise, the address of each individual hsted
m the table 15 co Norwegian Cruise Line Holdings Ltd , 7665 Corporate Center Drive, Miami, Florida 33126 Management
NCL Corporation Units beneficially owned by our executive officers are also reported 1n the following table on a basis
consistent with how beneficial ownership of NCLH’s ordinary shares 15 reported under the SEC rules

80

file //cedc 1c1f002/users/HomeShare/reidas/Desktop/Form%2010-K htm 05/12/2013




Form 10-K Page 85 of 143

Table of Contents

Number
Percent of Percent
Number of of Management of
Shares Shares NCL Shares

Beneficially Beneficrally Corporation Benefically
Name and Address Owned Owned{1} Units Ovwned Owned(2)
Genting HK(3) 88,469,334 43 4% —
Apollo Funds(4) 66,352,000 32 5% —
TPG Viking Funds(5) 22,117,334 10 8% —_—
Tan Sn Lim Kok Thay(3X6) — —
David Chua Ming Huat{3){6) — —_
Marc J Rowan{4)(7) —— —
Steve Martinez(4)(7} — —
Adam M Aron(4)(7) — —
Karl Peterson(8) — —_
Walter L. Reveil 1,316 * —
Kevin M $heehan(9) 240,899 * 475,281 * |
Wendy A Beck{10} 40,959 * 60,149 *
Andrew Stuart(11) 110,276 * 226,750 *
Mana Miller(12) 33,083 * 68,025 *
Robert Becker(13) 44,111 * 90,700 *
All directors and executive officers as a group (13 persons)(14) 487,842 * 054,261 *

*  Indicates less than one percent
(1) The percentage of NCLH’s ordimary shares reported as held by each holder of ordinary shares assumes that none of the
NCL.C Corporatron Umts are exchanged for NCLH’s crdinary shares
(2) The percentage of NCLH’s ordinary shares reported as held by each hoider of Management NCL Corporahon Units
assumes that the holder’s Managemeni NCL Corporatton Umits reported above are exchanged for NCLH’s ordinary shares \
and that no other Management NCL Corporation Units are exchanged for NCLH's ordinary shares
(3) Genting HK owns NCLH"s ordinary shares indirectly through Star NCLC Holdings Ltd , a Bermuda wholly-owned
subsichary The address of each of Genting HK and Star NCLC Holdings Ltd 15 c/o Suite 1501, Ocean Centre, 5 Canton
Road, Tstmshatsui, Kowloon, Hong Kong SAR As of December 31, 2012, the principal shareholders of Genting HK are

Perceatage Ownership

n Genting Hk
Golden Hope Limnited (“GHL")}a) 4531%

Genting Malaysia Berhad (*GENM")(b) 1841%

(3} GHL 18 a company incorporated in the Isle of Man acting as trustee of the Golden Hope Unit Trust, a private unit
trust which 1s held directly and indirectly by IFG Intemational Trust Company Limited as trustee of a discretionary
trust, the beneficianies of which are Tan S Lim Kok Thay and certain members of his fanmly (the “Lim Family™)

(b} GENM is a Malaysian company listed on the Main Market of Bursa Malaysia Securities Berhad in which Parkview
Management Sdn Bhd as trustee of a discretionary trust, the beneficianies of which are the Lim Family, has a
substantial indirect beneficial interest

As aresult, an aggregate of 63 72% of Genting HK’s outstanding shares 15 owned by GENM and GHL as trustee of the

Golden Hope Umit Trust, directly or indirectly, as of December 31, 2012

(4) AAA Guarantor Co-Invest VI (B), L P, AIF VINCL (AIV},L P, AIF VI NCL (AIV D), L P, AIF VINCL (AlV IIT),

L P, AIF VINCL (AIV IV), L P, Apollo Qverseas Pariners {Delaware) VI, L P, Apollo Overseas Partners (Delaware

892} V1, L. P, Apollo Overseas Partners V1, L. P and Apollo Overseas Partners {(Germany) V1, L P own of record an

ageregate of 66,352,000 ordinary shares of NCLH and have the night to vote the 88,469,334 of NCLH s ordinary shares

held by affiliates of Genting HK and the 22,117,334 ordinary shares held by the affiliates of the TPG Viking Funds in
connection with certain transactions that require the vote of our shareholders (or those of NCLH, as apphcable), and to
consent to certain transfers of such shares See “Certain Relatsonships and Related Transactions—The Shareholders’

Agreement ” The Apollo affiliate that serves as the general pariner or managing general partner of each of Apollio

Overseas Partners {Delaware)} VI, LP , Apollo Overseas Partners (Delaware 892) VI L P, Apollo Overseas Partners VI,

L P and Apollo Overseas Partners (Germany) VI L P 1s an affiliate of Apotlo Principal Heldings I, L P Apollo Pnincipal

Holdings | GP, LLC is the general partner of Apotlo Principal Holdings I, L P
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The Apoilo affiliate that serves as the general partner of AIF VINCL (A1V) L P, AIF VINCL (AIVID), L P, AIF VI
NCL (AIV 111}, L P and AIF VI NCL (AIV V), L P 15 an affiliate of Apotlo Principal Holdings 111, L. P Apollo Principal
Holdings 111 GP, Lid 1s the general partner of Apollo Principal Holdings Ifl, 1. P The Apolio affiliate that serves as the
general partner of AA A Guarantor Co-lnvest V1 {B), L P has entered into a management services agreement with an
affiliate of Apollo Management Holdmgs, L P Apollo Management Holdings GP, LLC 1s the general partner of Apollo
Management Holdings, L P The address for each of Apollo Overseas Partners (Delaware) V1, L P, Apollo Overseas
Partners (Delaware 892) VI, L P, Apollo Principal Holdings I, L P and Apollo Principal Holdings 1 GP, LLC 15 One
Manhatianville Read, Suite 201, Purchase, New York 10577 The address for ecach of Apollo Overseas Partners VI, L P,
Apollo Overseas Partners {(Germany) V1, L P, AIF VINCL (AIV), L P, AIF VI NCL (AIV i), L. P, AIF VI NCL (AlV
HI), L P, AIF VI NCL {AIV 1V), L P, Apolle Principal Holdings 111, L. P and Apollo Principal Holdings 111 GP, Lid 15
¢/o Intertrust Corporate Services (Cayman) Limited (f7k/a Walkers Corporate Services), 190 Elgin Avenue, George Town,
Grand Cayman KY 1-9005, Cayman Islands The address for AAA Guarantor Co-Invest VI (B), L P 1s ¢fo Trust Company
Complex, Ajcltake Road, Ajeltake Island, Majuro, Marshall Islands, MH 96960 The address for Apollo Management
Holdings, L P and Apollo Management Holdings GP, LLC1s 9 W 37 Sireet, 43 Floor, New York, New York 10019
TPG Viking, L P, a Delaware imited partnership (“Viking L P ), TPG Viking AIVL, L P, a Cayman Islands exempted
limuted partnership (“Viking AIV ), TPG Viking AIV I, L P, a Cayman Islands exempted hmited partnership (“Viking
AIV 11"} and TPG Viking ALV III, L P, a Delaware hmited partnership (“Viking A}V 111 hold an aggregate of
22,117,334 ordinary shares of NCLH The general partner of Viking L P 1s TPG GenPar V,L P, a Delaware hmited
partnership, whose general partner 1s TPG GenPar V Advisers, LLC, a Delaware lirmited hability company, whose sole
member 1s TPG Holdings I, L P, a Delaware lumited partnership, whose general partner 1s TPG Holdings I-A, LLC, a
Delaware himited liability company, whose sole member 1s TPG Group Holdings (SBS), L P, a Delaware hmited
partnership {“Group Holdings™), whose gencral partner is TPG Group Holdings (SBS) Advisors, Ing , a Delaware
company (“Group Advisors”) The general partner of each of Viking AIV [, Viking AIV 11 and Viking AIV 111 1s

TPG Viking AIV GenPar, L P, a Cayman Islands exempted hmited partnership, whose general partner 15 TPG Viking
AIY GenPar Advisors, Inc , a Cayman Islands exempted company, whose sole shareholder 1s TPG Holdings 1, L P, a
Delaware hmiled partnership, whose general partner 1s TPG Holdings 111-A, L P, a Delaware limited partnership, whose
general partner 15 TPG Holdings 111-4, Inc, a Cayman Islands exempted company, whose sole shareholder 1s Group
Holdings David Bonderman and James G Coulter are directors, officers and sole shareholders of Group Adwvisors and
may therefore be deemed to be the beneficial owners of the ordinary shares held by Viking L P, Viking ALV [, Viking
AIV 11 and Viking AIV LI (the “TPG Shares”™). Messrs Borderman and Coulter disctaim beneficial ownership of the TPG
Shares except to the extent of their pecuniary 1nterest therem The address of each of the TPG Viking Funds, Group
Advisors and Messrs Bonderman and Coulter 15 ¢/o TPG Global, LLC, 301 Commerce Street, Suite 3300, Fort Worth,
Texas 76102

Although each of Tan Sn Lim Kok Thay and David Chua Ming Huat may be deemed a beneficial owner of shares of
NCLH beneficially owned by Genting HK due to his status as a director or officer (and, in the case of Tan Sri Lim Kok
Thay, his status as a shareholder) of Genting HK, each such person disclaims beneficial ownership of any such shares,
except 1 the case of Tan Sn Lim Kok Thay, to the extent of any indirect pecuntary nterests therein The address of Tan
Sr Lim Kok Thay and David Chua Ming Huat 15 c/o Suite 1501, Ocean Centre, 5 Canton Road, Tsimshatsui, Kowloon,
Hong Kong SAR

Fach of Messrs Rowan, Martinez and Aron 15 affiliated with Apollo as a consultant, partner or senior pariner of Apollo
Management, L P or another affiliate of Apollo Each such person disclaims beneficial ownership of any of our ordinary
shares or of the ordinary shares of NCLH that are beneficially owned by any of the Apollo Funds or Apollo’s other
affihates The address of Messrs Rowan, Martinez and Afon 1s ¢/o Apollo Management, L P, 9 West 57t Street, 434
floor, New York, New York 10019

Mr Peterson 15 one of our directors and also a TPG Partner Mr Peterson does not have voling or investment power over,
and disclaims beneficial ownership in, the TPG Shares The address of Mr Peterson 15 ¢/o TPG Global, LLC, 301
Commerce Street, Suite 3300, Fort Worth, Texas 76102

Reflects vested options and Management NCL Corporation Units, and options and Managemenl NCL Corporation Units
scheduled to vest within 60 days Dees not include an additional 1,243,784 Management NCL Corporation Units and
820,501 options held by Kevin M Shechan that are currently unvested and not scheduled to vest within 60 days Each
holder of Management NCL Corporation Units has the nght (subject to certam restrictions and potential adjustments) to
exchange each Management NCL Corporation Unat for, at the election of NCLC, either (3) one of NCLH’s ordinary shares
or (11) cash equal 1o the fair market value of one of NCLH’s ordinary shares See “Corporate Reorganization * Includes
22,000 Management NCL Cerporation Umits held by Mr Sheehan’s family trust

82

file //ccde 1¢1f002/users/HomeShare/reidas/Desktop/Form%2010-K htm 05/12/2013




Form 10-K Page 87 of 143

Table of Contents

(10) Reflects our ordinary shares, vested options and Management NCL Corporation Units, and options and Management NCL
Corporation Urts scheduled to vest within 60 days Does not mclude an additional 240,595 Management NCL
Corporation Units and 163,836 options held by Wendy A Bech that are currently unvested and not scheduled to vest
within 60 days Each holder of Management NCL Corporation Umits has the right (subject to certain restrictions and
potential adjustments) to exchange each Management NCL Corporation Umit for, at the election of NCLC, either (1) one of
NCLH’s ordinary shares or (11) cash cqual to the farr market value of one of NCLH's ordinary shares See “Corporate
Reorgamzation ” Includes 1,200 of our ordinary shares held by Ms Beck’s children for which she serves as custodian

(11) Reflects vested options and Management NCL Corporation Units, and options and Management NCL Corporation Units
scheduled to vest within 60 days Does not include an additional 226,751 Management NCL Corporation Units and
110,275 options held by Andrew Stuart that are currently unvested and not scheduled to vest within 60 days Each holder
of Management NCL Corporation Umits has the right (subject to certam restrictions and potential adjustments) to
exchange each Management NCL Corporation Umit for, at the electon of NCLC, either (1) one of NCLH’s ordinary shares
or (1) cash equal to the fair market value of one of NCLH’s ordinary shares See “Corporate Reorgamzation ™

(12) Reflects vested options and Management NCL Corporation Units, and options and Management NCL Corporation Units
scheduled to vest within 60 days Does not include an additional 102,038 Management NCL Corporation Units and 49,624
options held by Marna Miller that are currenily unvested and not scheduled to vest within 60 days Each holder of
Management NCL Corporation Units has the nght (subject to certan restrictions and potential adjustments) to exchange
each Management NCL Corporation Umit for, at the election of NCLC, either (1) one of NCLH's ordinary shares or (11)
cash equal to the fair market value of one of NCLH’s ordinary shares See “Corporate Reorganization ™

(13) Reflects vested options and Management NCL Corporation Umits, and options and Management NCL Corporation Units
scheduled to vest within 60 days Does not include an additional 950,700 Management NCL Corporation Units and 44,110
options held by Robert Becker that are currently unvested and not scheduled to vest within 60 days. Each holder of
Management NCL Corporation Umits has the right (subject to certain restnictions and potential adjustments) to exchange
each Management NCL Corporation Unit for, at the election of NCLC, erther (1) one of NCLH’s ordinary shares or (11}
cash equal 1o the fair market value of one of NCLH's ordinary shares See “Corporate Reorganization ™

(14) Reflects our ordinary shares, vested options and Management NCL Corporation Units, and options and Management NCL
Corporation Units scheduled to vest within 60 days Does not include an additoral 1,958,106 Management NCL
Corporation Unuts and 1,222,577 options collectively held by our executtve officers that are currently unvested and not
scheduled to vest within 60 days Each holder of Management NCL. Corporation Units has the nght (subject to certain
restrictions and potential adjustments) to exchange each Management NCL Corporation Unit for, at the election of NCLC,
either (1} one of NCLH's ordinary shares or (11) cash equal to the fair market value of one of NCLH's ordinary shares See
“Corporate Reorganization ”

Equity Compensation Plan Information

As of December 31, 2012, NCLH did not have any equity compensation plans or individual compensation arrangements under
which equity securities of NCLH were authorized for issuance Prior to the consummation of the IPO, NCLH’s Board of
Directors adopted, and its shareholders approved, a new long-term mcentive plan A total of 15,035,106 of NCLH’s ordinary
shares were authorized for grants of awards under the long-term incentive plan In connection with the [PO, weNCLH granted
3,251,052 options to acquire ordiary shares to our management team, with each option having an exercise price of $19 00 per
share There are currently 11,784,054 of NCLH’s ordinary shares that remam available for future tssuance under the long-term
incentive plan
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Item 13 Certain Relationships and Related Transactions, and Director Independence
Review and Approval of Related Party Transactions

The audit commuttee of our Board of Directors is responsible for the review and approval of all related party transactions,
however, the audit committee does not have a written policy regarding the approval of related party transactions As part of its
review and approval of a related party transaction, the audit committee considers

+ the nature of the related party’s interest n the transaction,

+  the matenal terms of the transaction, including the amount involved and type of transaction,

«  the mportance of the transaction to the related party and to us,

+  whether the transaction would impair the judgment of a director or executive officer to act i our best interest, and

+ any other matters the audit commuttee deems appropriate

The Company believes that each of the following transactions was on erms at least as favorable to it as could have been
obtained from an unaffiliated third party

Transactions with Genting HK, Apollo and TPG

In January 2013, NCLC’s shareholders entered into Contribution and Exchange Agreements whereby immediately prior to the
consummation of the [PO, they contributed all of their shares of NCLC to NCLH 1n exchange for a number of shares of NCLH
After giving effect to the Contribution and Exchange Agreements and certain related internal share transfers among their
respective affiliates, the Apollo Funds, the TPG Viking Funds and Genting HK will own shares m the amounts and manner
described in “Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters ” See
“Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters ”

In May 2011, we entered nto an agreement with Star Cruise Management Limited, a wholly owned subsidiary of Genting HK,
whereby Star Cruise Management Limited will provide sales, marketmg and promotional services in the Asia Pacific region
We will pay a monthly commussion fee based on net cruise revenue generated under the agreement We have made no
payments under the contract, approximately $1 3 miltion has been accrued as of December 31, 2012

In January 2011, we entered mnto an agreement with Crystal Aim Limuted, 2 wholly owned subsidiary of Genting HK, for the
operation of a call center Compensation under the agreement will be based on an hourly rate for the services provided We
have patd approximately $0 5 million under the contract from January 2011 until December 31, 2012

In July 2010, we agreed 1o extend the Charter of Norwegran Sky from Genting HK to December 31,2012 This agreement
includes two one-year extension options which require the mutual consent of each party The new agreement also provided us
with an option to purchase the ship during the Charter period In June 201 2, we exercised our option with Genting HK to
purchase Norwegian Sky pursuant to the Norwegian Sky Agreement The purchase price was $259 3 milhon, which consisted
of 2 $50 0 muilion cash payment and a $209 3 mliion payable to Genting HK, which 1s to be repaid over seven equal semi-
annual payments beginming June 2013 and has a weighted-average interest rate of 1 52% through maturity The fair value of the
payable was $205 5 miliion based on discounting the future payments at an imputed 1nterest rate of 2 26% per annum, which
was commensurate with the Company’s borrowing rate for similar assets $79 7 million of such amount was payable to Genting
HK within fourteen days of the consummation of the IPO, together with accrued nterest thereon and the remamning balance 1s
10 be repaid 1n seven equal sem1-annual payments beginung June 2013 The payable 1s collaterahized by a mortgage and an
interest 1n all earings, proceeds of insurance and certa other nterests related to the ship

In July 2009, we entered into an agreement with Harrah’s Operating Company, Inc (now known as Caesars Entertainment
Operating Corporation) establishing a marketing alliance which incorporates marketing resources and cross company
marketing, purchasing and loyalty programs as well as customer and business mtelligence capabilies Caesars Entertamment
Operating Corporation 1s owned by Affiliates of both Apollo and TPG
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In November 2006, we entered 1nto an agreement with Sabre [nc, an affiliate of TPG, for the use of reservation software We
pay a commission fee based on the number of annual bookings made through the system We have paid approximately $3 7
million under the contract from January 1, 2009 until December 31,2012

The Shareholders’ Agreement

On August 17, 2007, NCLC, NCL Investment Limited, 2 Berrouda company and an affiliate of the Apollo Funds, and Genting
HEK entered into the Shareholders” Agreement to regulate the affairs relating to the Company’s management and the rights and
obligations of NCL. Investment Limited and Genting HK as shareholders The Shareholders” Agreement became effective on
January 7, 2008 Both NCL Investment II Lid , a Cayman Islands company and an affiliate of the Apollo Funds, and Star
NCLC Holdings Ltd , a Bermuda company and a wholly-owned subsidiary of Genting HK, became parties to the Shareholders’
Agreement through separate joinder agreements on January 7, 2008, TPG Viking 1, L P, a Cayman [slands exempted hmited
partnership, TPG Vikmg II, L P, a Cayman Islands limited partnership, and TPG Viking AIV 111, L P, a Delaware himited
partnership, each an affiliate of TPG, also became parties to the Shareholders’ Agreement through separate jomnder agreements
on January 8, 2008

In connection with the consummatien of the IPO, NCLH, the Apollo Funds, the TPG Viking Funds and Genting HK entered
into an amended and restated shareholders’ agreement on terms substantially simlar to the existing sharcholders” Agreement
The following description 15 of the amended and restated version of the Shareholders’ Agreement and 1s quahfied m 1its entirety
by reference to the Shareholders” Agreement

Subject to the terms and conditions described therein, including with regard to the nomination of mdependent directors, the
Apollo Funds mamtaining the Apotio Minimum Ratio (as defined below), and Genting HK maintaining the GHK Minimum
Ratio (as defined below), the Sharcholders™ Agreement entitles the Apollo Funds to nominate for election a majority of the
directors on NCLH’s Board of Directors and Genting HK to nominate for election the remainder of our non-imdependent
directors to NCLH's Board of Directors

For so long as the Apolio Mimmum Ratio 1s maimntained, the number of independent directors shall be maintained at an odd
number and the majority of mdependent directors se required to be appomted shall be nominated for election to NCLH’s Board
of Directors or appointed to the applicable commultee thereof by the Apollo Funds, and the remarnder of independent directors
so required to be apponted shall be nommated for election to NCLHs Board of Directors or appointed to the applicable
committee thereof by Genting HK

Pursuant to the Shareholders’ Agreement, NCLH and the shareholders party thereto are required to take all actions as may be
required to ensure that the number of directors will consist of seven members and that the members of NCLH’s Board of
Directors shall be comprised of Mare § Rowan, Steve Marfinez, Adam M Aron and Karl Peterson, as nominees of the Apollo
Funds, Tan St Lim Kok Thay and David Chua Ming Huat as nominees of Genting HK, Walter L Revell as an mndependent
director nomunated by Genting HK.

Pursuant to the Shareholders’ Agreement, NCLH and the shareholders party thereto took such actions as required to ensure that
the directors of NCLH are classified with respect to the time for which they severally hold office into three classes, as nearly
equal m number as possible, with each director beng elected to a three-year term and that such nominees to NCLH’s Board of
Directors are classified as follows

Class | directors Tan Sn Lim Kok Thay and Marc J Rowan, whose terms will expire at the first annual general meeting
of shareholders that 15 held following the consummation of the IPO,

Class 1T dectors Walter L Revell and Adam M Aron, whose terms will expire at the second annual general meeting of
shareholders that 1s held following the consummation of the IPO, and

Class 111 directors Steve Martinez, Karl Peterson and David Chua Mg Huat, whose terms will expire at the thurd annual
general meeting of shareholders that 1s held following the consummation of the 1PQ
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The term of each director shall continue until the election and qualification of a successor and be subject to such director’s
earlier death, resignation or removal Thereafter, ar each annual general meeting of shareholders of NCLH, the successors of
the directors whose term expires at thal meeting shall be elected to hold office for a term expining at the annuai general meeting
of shareholders held in the third year following the year of their election

‘The Sharcholders® Agreement provides that NCLH and the shareholders party thereto will take such actions as may be required
10 ensure that within 90 days of the consummation of the [PO, the number of directors shall be mncreased 1o a total of nine
members, (1) an individual designated by the Apollo Funds shall be appointed to serve as an tndependent director pursuant to
the requirements of applicable law (including the rules of NA SDAQ) and a Class 1 director and (n) a nomunee of the Apollo
Funds shall be appainted to serve on NCLH’s Board of Directors as a Class 1f director to fill the vacancies resulting from such
tncrease, and within one year of the consummation of the IPO, the number of directors shall be increased to a total of eleven
members, {1) an individual designated by the Apolio Funds shall be appointed to serve as an independent director pursuant to
the requirements of applicable law (including the rules of NASDAQ) and a Class H director and (1) a nominee of the Apollo
Funds shall be appointed to serve on our Board of Directors as a Class 111 director to fill the vacancies resulting from such
increase

Additionally, pursuant to the Shareholders’ Agreement, the chief executive officer of NCLI1 15 designated as a non-voling
observer to be present at all meetings of our Board of Directors and all committees thereof (other than the andit committee and
executive sessions of our Board of Directors and all commuttees thereof) and cne individual designated by the TPG Viking
Funds 15 designated as a non-voting observer to be present at all meetings of our Board of Directors and all commttees thereof’
(other than the audit committee) and recerve the same notice and information at substantially the same time as nominees of the
Apollo Funds

Following the consummation of the 1PO, pursuant to the Sharcholders” Agreement, the audit committee 15 composed of three
members, who shall imitially be Walter L Revell, Steve Martinez and Adam M Aron Within 90 days of the consummation of
the 1PQ, NCLH and the shareholders party to the Sharcholders’ Agreement will take, or cause to be taken, such action as 1s
necessary to ensure that a majonty of the members of our audit committee are independent directors and within one year of the
consummatton of the IPO, NCLH and the shareholders party to the Shareholders’ Agreement will take, or cause to be taken,
such action as 1s necessary to ensure that all of the members of the audit commuttee are mdependent directors

Followng the consummation of the IPO, pursuant to the Shareholders® Agreement, the compensatien commuttee 15 composed
of three members who shall initially be Marc J Rowan, Steve Martinez and Tan Sri Lim Kok Thay

Following the consummation of the IPO, pursuant to the Shareholders” Agreement, the nornating and governance commutlee
1s composed of three members who shall inmalty be David Chua Ming Hunt, Steve Martinez and Adam M Aron

Pursuant to the Shareholders’ Agreement, Genting HK, the Apollo Funds and the TPG Viking Funds will agree not to acqutre
any pubhcly traded equity secunties of the Company without the prior written consent of (a) the Apollo Funds, with respect to
any proposed acquisiions by Genting HE, (b) Genting HK,, wath respect to any proposed acquisitions by the Apollo Funds,

(c) Genting HK and the Apollo Funds, with respect to any proposed acquisitions by the TPG Viking Funds, provided, however,
that no consent shall be required with respect to the acquisition of any publicly traded equity secuniies of the Company by
Genung HK, the Apollo Funds or the TPG Viking Funds 1f, at least ten business days prior to the proposed acquisition, such
shareholder provides the Company (and the Board of Directors n the case of clauses (1) and (11)) with (1) written notice of the
maximum number of shares 1t proposes to acquire, (n) a written certification stating that the consummation of such acquisition
will not result in the Company losing 1ts exemption from taxation on gross mcome derived from the mternationa! operation of a
ship or ships within the meanmg of Section 883 of the Code and (un) any addiuonal forms or certificates reasonably requested
by the Company, and the audit committee reasonably determines, taking inlo account the information provided by such
shareholder and such additional information as the audit committee deems relevant, that such acquisition will not result 1n the
Company losing 1ts exemption from taxation on gross sncome derived from the international operation of a ship or ships within
the meamng of Section 883 of the Code No shareholder party to the Shareholders” Agreement other than Genting HK, the
Apollo Funds and the TPG Viking Funds will be permtted to acquire any publicly traded equity securities of the Company
without the prior written consent of the Company
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Pursuant to the Shareholders’ Agreement, the shareholders party thereto will provide information or certifications as are
reasonably requested by the Company or as are required under the terms of the Shareholders’ Agreement in order for NCLH to
comply with any regulatory filing or withholding requirements, including forms required by Section 883 of the Code, provided,
however, except to the extent reasonably requested by the Company, a sharcholder owning less than 5% of the vote and value
of NCLH, including for avosdance of doubt, shares held by atinbution, shal} not be required to provide such forms or to provide
the 1dentity of its direct or indirect owners

Subject to Genting HK’s consent rights as described below, the Apollo Funds have the right to vote the shares of NCLH held
by Genting HK 1n the event that the ratio of the aggregate number of equity securities of the Company held by the Apollo
Funds (and certain of their permitted transferees, which includes the TPG Viking Funds) to the aggregate number of equity
securities of NCLH held by Genting HK {and certain of their permitted transferees) falls below 0 6 (the “Apollo Mimimum
Ratio™), these voting nghts of the Apollo Funds will cease Additionally, if the Apollo Mimimum Ratio 15 no longer maintained,
the Apollo Funds® nght to appoint a majority of the members of NCLH's Board of Directors will immediately terminate and
from that ume until the time, 1f any, that the NASDAQ listing rules require that a majonty of the members of NCLH's Board of
Directors be independent, Genting HK shall have the night to nominate for election a majonty of the directors on NCLH’s
Board of Dircctors and the Apollo Funds shall have the nght to nominate for election one or two directors based on the
combined ownership percentage of the Apolto Funds and the TPG Viking Funds The Apollo F unds also have the nght to vote
the TPG Viking Funds’ shares of NCLH, such voting nghts wili terminate when the combined ownershup of NCLH shares by
the Apollo Funds and Genting HK {and certain of their respective permitted transferees, which includes, with respect to the
Apolio Funds, the TPG Viking Funds) falls below 25% of the then total outstanding equity secunties of NCLH

For as long as the ratio of the aggregate number of equity securities held by Genting HK (and certain of thewr permatted
transferees) to the aggregate number of equity securities held by the Apollo Funds (and certain of their permitied transferees,
mncluding the TPG Viking Funds) 1s at least 0 6 (the “GHK Minimum Rati0™) and there has not been a change of control of
Genting HK, certam matters may not be carrted out by the Company without the prior written consent of Genting HK,, which
include, among others, the following

+  sale of NCLH (except any sale effected through the night of first offer, drag along and tag along transactions pursuant
to the Shareholders’ Agreement),

> any acqusitions or divestitures with the aggregate consideration paid or recetved, together with the consideration
paid or recerved m respect of all other acquisitions and divestitures after the date of the Amended and Restated
Shareholders” Agreement, exceeding $200 0 mullion,

+  subject to hmited exceptions, the primary 1sseance by NCLH of equity secunities in a public offermg,
+  subject to imited exceptions, the 1ssuance by NCLH of equity securities in a private offening to third parties,

+  capital expenditures 1f the aggregate amount of such capital expenditures {or a series of separate but related capital
expenditures), together with all other capital expenditures made after the date of the Amended and Restated
Shareholders® Agreement, 1s 1n excess of $20 0 million,

- the declaration or payment of any non-pro rata dividends or dismbutiens,
+ change of the independent accountants of the Company and its subsidiaries,
»  the 1ssuance or authorization of new equity compensation plans or amendment of existing equity compensation plans,

+ subject to limited exceptions, the entrance nto any contract or agreement with any officer, director, shareholder or
affiliate or employee of Apollo,

+  any changes to NCLH’s memorandum of associaion or bye-laws, and
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« the luring of a new chief executive ofTicer of the Company or any of its subsidiaries {provided that m this case only
Genting HK’s consent shall not be unreasonably withheld)

Provided the GHK Minimum Ratio 1s mamntamned and there has not been a change of contrel of Genting HK, our Board of
Directors must also provide reasonable advance written notice to Genting HK of and consult with (but 1s not required to obtain
the consent of) Genting MK regarding certain actions including, but not hmited to, (1) the approval of the Company’s or any of
1ts subsidianes’ consolidated annual budget and any matenial action taken which dewiates from such budget, (1) the incurrence
of any debt of the Company and its subsidianes outside that of which 1s allocated in the annual budget that, together with all
other meurrence of debt outside of that of which 15 allocated n the annual budget, 1s 1n excess of $100 0 muliion, () the
1ssuance of any equity secunties of the Company or any of i1s subsidianies, including the dentity of participants and the
allocation of such securities (1v) the declaration of any dividends or distributions on any equity securities and (v) the
commencement or termination of employment of any executive or key employee of the Company or any of its subsidianes

Genting HK’s consent and consultahion nights described above would also terminate when the combined ownership of the
ordinary shares of the Company held by the Apollo Funds and Genting HK (and certain of their respective permitted
transferees, which mncludes, in the case of the Apollo Funds, the TPG Viking Funds) falls below 25% of the then total
outstanding equity securities of the Company

Addstionally, for so long as the TPG Viking Funds and their permitted transferees continue to hold 15% or maore of the amount
of ordinary shares of NCLH that are collecuvely held by the TPG Viking Funds and therr affiliates on the date of the
consummation of the 1PO, neither the Company nor any of its subsidianes shall be permitted to engage in any matenal
transaction invotving any affihate of the Apollo Funds (other than the Company and its subsidianes) without the prior written
consent of the TPG Viking Funds, such consent not to be unreasonably withheld

Each shareholder of NCLH that 1s a party to the Shareholders® Agreement has the right to participate on a pro-rata basis in any
1ssuance of new shares of NCLH, subject to himited exceptions, meluding, but not lumited to equity secursties 1ssued by NCLH
m an underwritten pubhc offering The shareholders will not be entitled to participate 1n, or require the registration of other
securities 1n connectien with, this offering In addition, each of the Apollo Funds and Genting HK has the right to make written
requests 1n unhmited numbers to NCLH to register and thereby transfer all or a portron of its ordinary shares of NCLH through
share offerings, provided each written request will specify an aggregate offening price of at least $20 0 rmilhon for the ordmary
shares being registered and will specify the intended method of disposition At any ume following the date that 15 eighteen
months from the consummation of the IPO, the TPG Viking Funds also have the right to make one written request to NCLH 10
register and thereby transfer all or a portion of 1ts ordnary shares of NCLH through a share offering Additionally, 1f NCLH at
any time proposes for any reason to register ordinary shares, each of the Apollo Funds, Genting HK and the TPG Viking Funds
shall have the right to cause NCLH to include 1n such registration all or a portion of is ordinary shares of NCLH

Subject to the Apollo Funds® nght to sell as described below, each of the Apollo Funds, the TPG Viking Funds and Genting
HK (and certam of their respective permitted transferees) 1s prohibited from transfernng their equity securibes of the company
without the written mutual consent of the Apollo Funds and Genting HK, other than transfers 10 certain permutted transferees or
transfers i certain registered offerings These transfer restrictions will immediately termnate wn the event that either the Apollo
Mimmum Ratio or the GHK Minimum Ratio are not maintained

Unless the Apollo Funds (or certain of its permutied transferees, which includes the TPG Viking Funds) have previcusly sold
any of their shares of NCLH 1n a registered public offering effected pursuant to the terms of the registration nghts provisions of
the Shareholders’ Agreement, the Apollo Funds are entutled to sell all, but not less than all, of the shares of NCLH held by the
Apollo Funds (and certan of their permutted transferees, which mcludes the TPG Viking Funds) to a third party in cash at any
time, provided that the Apolle Funds first offer Genting HK the night to acquire such shares of NCLH on terms and condrtions
as may be specified by the Apollo Funds, and subyect to lock-up agreements entered nte tn connection with the IPO In the
event that Genting HK declines such offer to purchase the Apollo Funds’ shares of NCLH and the Apollo Funds receive a bona
fide offer from a third party to purchase 1ts shares of NCLH, (1) Genting HK shall have the right to sell to such third party its
pro rata periion of the shares of NCLH to be sold in such transaction and (1) the Apollo Funds shall have the right to cause
Genting HK and the other shareholders of NCLH party to the Shareholders Agreement to consent to such transaction, and to
seil all of their shares of NCLH 1n such transaction on the same terms and conditions on which the Apollo Funds are selling
their shares of NCLH
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The Subscnption Agreement

On August 17, 2007, Genting HK, NCL Investment Limited and NCLC entered into a subscription agreement (the
“Subscription Agreement”™) which set out the terms for the equity investment by, and 1ssuance of shares to, NCL Investment
Limited NCL Investment Limited assigned to NCL Investment LI Ltd a poruon of uts nghts and obligauions under the
Subscription Agreement pursuant to an assignment agreement dated January 7, 2008

Under the Subscription Agreement, we and Genting HK agreed to cooperate with each other n developing our respective
cruise hne businesses, provided that such obhigations to cooperate do not extend to any such efforts that could reasonably be
expected 10 have an adverse effect on the operation or prospects of such party’s respective cruise line business

In addition, subject to the terms below, NCL Investment Limited and Genting HK indemmfied each other for certain losses
ansmg from breaches of representations, warranties and covenants made by us, Geating HK and NCL Investment Limited

Both NCL Investment Limited’s and Genting HK*s indemnity obligations relating to breaches of representations and warranties
terminated on April 30, 2008, subject to certain exceptions for fraudulent or knowing and intentional misrepresentations
Genting HK may elect in 1ts sole discretion to sabisfy all or 2 portion of 1ts indemmity obligations in cash or by causing the
Company to issue additional ordinary shares of the Company to NCL Investment Limited

Tax Agreement and Exchange Agreement

In connection with the consummation of the IPO, NCLH entered into an amended and restated tax agreement for NCLC, which
sets forth the terms of the partnership agreement governing the NCL Corporation Umits To the extent funds are tegally
available, the tax agreement provides that NCL.C will make cash distnbutions, which we refer to as “tax distributions,” to the
holders of the NCL Corporation Units {including the Management NCL Corporation Units) 1f ownership of the NCL
Corporation Units gives nise to U S taxable income for the holders The U S taxable income attnbutable 1o the ownership of
NCL Corporation Units may be different from the relative U § taxable income attmibutable to the Management NCL»
Corporation Units In that case, tax distributions may be made on a nen-pro rata basis with the holders of Management NCL
Corporation Units possibly recewving relative tax distributions greater than the tax distributions recerved by NCLH Generally,
these tax distributions will be computed based on an estimate of the taxable income, determined for U S federal income tax
purposes, allocable to the NCL Corporation Unit holder multiplied by the U S federal and state income tax rate applicable to
each holder, as determined 1n the sole discretion of NCLH

As part of the tax agreement, NCLH entered into an exchange agreement with NCLC Under the exchange agreement, subject
to certain procedures and restnctions (including the vesting schedules applicable 1o the Management NCL Corporation Units
and any applicable legal and contractual restrictions), each holder of Management NCL Corporation Units has the right to
cause NCLC and NCLH to exchange the holder’s Management NCL Corporation Units for ordinary shares of NCLH at an
exchange rate equal to one ordinary share for each Management NCL Corporation Uit (or, at NCLC’s election, a cash
payment equal to the value of the exchanged Management NCL Corporation Units}), subject to customary adjustments to the
exchange rate for stock splits, subdivisions, combinations and similar extraordinary events As a holder of Management NCL
Corporation Units exchanges his or her Management NCL Corpoeration Units, NCLH’s economic interest in NCLC s
correspondingly increased

The exchange nght described above 1s subject to (1) the filing and effectiveness of an apphcable registration statemnent by
NCLH that, in its determunation, contains all the information that is required to effect a registered sale of ordinary shares of
NCLH and (n) all apphcable legal and contractuat restrictions, including those imposed by the lock-up agreements entered into
in connection with the IPO Following the expiration of the 180-day lock-up agreements, NCLH intends to file a registration
statement with the SEC to register on a continuous basis the issuance of the ordinary shares to be recerved by the holders of
Management NCL Corperation Umits who elect to exchange

Director Independence

We refer you to [tem 10—Directors, Executive Officers and Corporate Governance™ for further information regarding the
independence of our directors
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Item 14 Prmcipal Accounting Fees and Services

Principa! Accountant Fees and Services

Total Fees
Year Fnded December 31,
2012 2011
(1n thousands)
Fees
Audit S 1,542 § 1,582
Audit related — 25
Tax 34 58
All other 2 2
Total $ 1,578 § 1,667

Audit fees are the aggregate fees billed by PricewaterhouseCoopers LLP (“*PwC™) in connection with the audit of our
regulatory and statutory reports, issuance of comfort letters and our Sarbanes-Oxley 404 attestation

Audit related fees in 2011 were in connection with nsk assessments performed
lax fees in 2012 and 2011 were i connection with tax return preparation and other tax services
All other tees for 2012 and 2011 related to the PwC annual on-line subscription research tool

Audit Committee Pre-Approval Pohicies and Procedures

Pursuant to the terms of its charter, the audit commuttee approves all audit and non-audit services provided by PwC Any
services provided by PwC that are not specifically mcluded within the scope of the audit must be pre-approved by the audit
committee prior to any engagement The audit commuttee has considered and determined that the services provided by PwC are
compatible with maintaining PwC’s independence
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PART IV

Item 15 Exhibits, Financial Statement Schedules
(1) Financial Statements

Our Consohdated Financia! Statements and Norwegian Cruise Line Holdings Ltd balance sheets have been prepared mn
accordance with Item 8 Financia! Statements and Supplementary Data and are mcluded beginning on page F-1 of this report

(2) Financial Statement Schedules

None

(3) Exhibits

The exhibits hsted on the accompanying Index to Exhibits are filed or incorporated by reference as part of this Annual Report
on Form 10-K and such Index to Exhibils 1s hereby mcorporated herein by reference
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SIGNATURES

Purspant to the requirements of Section 13 or 15(d) of the Secursties Exchange Act of 1934, as amended, the registrant has
duly caused this Annual Report on Form 10-K to be signed on its behalf by the undersigned, thereunto duly authorized, in
Miams, Flonda, on February 20, 2013

NORWEGIAN CRUISE LINE HOLDINGS

LTD.
By /s/ Kevin M_Sheehan
Name Kevin M. Sheehan

Title President and Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Kevin M Sheehan, Wendy A Beck, Damel 5
Farkas and Howard L. Flanders, and each of them, fus true and lawful attomeys-m-fact and agents, each with full power of
substitutzon and resubstitution, for hum or her and n his or her name, place and stead, mn any and all capacities, 10 sign any and
all amendment to this Annual Report on Form 10-K, and 1o file the same, with exhibits thereto and other documents 1n
connection therewith, with the Securities and Exchange Comnussion, grantmg unto said attorneys-in-fact and agents, and each
of them, full power and authonty to do and perform each and every act and thing requisite and necessary to be done, as fully to
all intents and purposes as he or she might or could do n person, hereby ratifying and confirming all that each of said
attorneys-mn-fact and agents or their substitute or substitutes may lawfully so or cause to be done by virtue hereof

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, this Annua! Report on Form 10-K has
been signed below by the following persons in the capacities and on the date indicated.

Signature Title Date
/s/ Kevin M Sheehan President and Chief Executive Officer Febroary 20, 2013
Kevin M Sheehan {Principal Executive Officer)
/s/ Wendy A Beck Executive Vice President and Chief Financial Officer February 20, 2013
Wendy A Beck (Prmcipal Financial Officer and Principal Accounting
Officer)
/s/ Tan Sn Lim Kok Thay Director, Chairman of the Board February 20, 2013
Tan Sr1 Lim Kok Thay
/s/ David Chua Ming Huat Director February 20, 2013
David Chua Mmg Huat
/sf Marc ] Rowan Direcior February 20, 2013
Mare J Rowan
/s/ Steve Martinez Director February 20, 2013
Steve Martinez
/s/ Adam M Aron Director February 20, 2013
Adam M Aron
/s/ Walter L. Revell Durector, Chairman of the Audit Committee February 20, 2013
Walter L. Revell
/s/ Karl Peterson Director February 20, 2013

Karl Peterson
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101

Memorandum of Association of Nerwegian Cruise Line Holdings Ltd (incorporated herein by reference to Exhibit
3 1 to amendment no 5 to Norwegian Crinse Line Holdings Ltd 's registration statement on Form 5-1 filed on
January 8, 2013 (File No 333-175579))

Amended and Restated Bye-Laws of Norwegian Crise Line Holdings Ltd (incorporated herein by reference to
Exhibit 3 I to Norwegian Cruise Line Holdings Ltd *s Form 8-K filed on January 30, 2013 (File No 001-35784))

Indenture, dated November 12, 2009, by and among NCL Corporation Ltd as Issuer and Norwegian Dawn
Limited, Norwegian Sun Linuted, Norweglan Spirnt, Ltd and Norwegian Star Limited as subsidiary guarantors
and U S Bank Nationat Association as Indenture Trustee with respect to $450 0 rullion 11 75% Senior Notes due
2016 (incorporated herein by reference to Exhubit 2 5 to NCL Corporation Ltd ’s annual report on Form 20-F filed
on February 24, 2010 (File No 333-128780))

Indenture, dated November 9, 2010, by and among NCL Corporation Ltd as Issuerand U S Bank National
Assoctation as Indenture Trustee with respect to $250¢ 0 mullion 9 50% Semor Notes due 2018 (incorporated herein
by reference to Exhibit 4 3 to amendment no 1 to NCL Corporation Ltd ’s registration statement on Form S-1
filed on December 15, 2010 (File No 333-170141))

Supplemental Indenture, dated February 29, 2012, 1o Indenture, dated November 9, 2010, by and between NCL
Corporation Ltd as Issuer and U S Bank Nanional Association as Indenture Trustee, with respect to $100 0
mllion 9 0% Semor Notes due 2018 (incorporated herem by reference to Exhibit 4 6 to NCL Corporation Ltd s
registration statement on Form F-4 filed on March 22, 2012 (File No 333-1 30281)

Registration Rights Agreement, dated February 29, 2012, by and between NCL Corporation Ltd and Deutsche
Bank Securities Inc with respect to $100 0 mullion 9 50% Sentor Notes due 2018 (incorporated herein by
reference to Exhibit 4 5 to NCL Corporation Lid 's registration statement on Form F-4 filed on March 22, 2012
(File No 333-180281))

Indenture, dated February 6, 2013, by and among NCL Corporation Ltd as 1ssuer and U S Bank National
Association as trustee with respect to $300 0 million 5 00% Semor Notes due 2018 (incorporated herein by
reference to Exhibit 4 1 to the Norwegian Cruise Line Holdings Ltd *s Form 8-K filed on February 8, 2013 (File
No 001-35784))

Regstration Rights Agreement, dated February 6, 2013, by and among NCL Corporation Ltd and Deutsche Bank
Securities Inc with respect to $300 0 million 5 00% Sentor Notes due 2018 (incorporated heren by reference to
Exhibit 4 2 to the Norwegian Cruise Line Holdings Ltd *s Form 8-K filed on February 8, 2013 (File No 001-
35784))

Form of Certificate of Ordinary Shares (incorporated heresn by reference to Exhibit 4 7 to amendment no 5 to the
Norwegian Crutse Line Holdings Ltd ’s registration statement on Form S-1 filed on January 8, 2013 (File No 333-
175579))

Deed of Trust, dated January 24, 2013, by and between Norweglan Criise Line Holdings Ltd and State House
Trust Company Limited {incorporated herein by reference to Exhibit 9 1 to the Norwegian Cruise Line Holdings
Ltd 's Form 8-K filed on February 8, 2013 (File No 001-35784))

€298 0 milkon Pride of America Loans, dated as of April 4, 2003, by and ameng Ship Holding LLC and 2
syndicate of mternational banks and related Guarantee by NCL Corporation Lid (incorporated herein by reference
to Exhibit 4(¢) to NCL Corporation Ltd ’s registration statement on Form F-4 filed on October 3, 2005 (File No
333-128780)) +

Supplemental Amendments, dated June 1, 2005, to €298 0 rmlhon Pride of America Loans, dated as of Apnl 4,
2003, by and among Pnide of Amenica Ship Holding, Inc, NCL Corporauon Ltd and a syndicate of wiernational
banks (incorporated herein by reference to Exhibit 4 6 to NCL Corporation Ltd ”s annual report on Form 20-F filed
on March 29 2006 (File No 333- 128780))
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103 Seventh Supplemental Deed to €258 ¢ milhon Pride of America Loan and Sixth Supplemental Deed to €40 0 mulhon
Pride of America Loan, both dated November 13, 2006, to €298 0 million Pride of America Loans, dated as of
Apnl 4, 2003, as amended, by an agreement dated Apnl 20, 2004, by and among Pride of Amenca Ship Holding,
Inc and a syndicate of international banks and refated Guarantee by NCL Corporation Lid (incorporated herein by
reference to Exmbit 4 27 to NCL Corporation Ltd °s annual report on Form 20-F filed on March 6, 2007 (File No
333-1287801) +

104 Eighth Supplemental Deed to €258 0 mulion Pride of America Loan and Seventh Supplemental Deed to €400
mllion Pride of Amenca Loan, each dated December 21, 2007, to €298 0 million Pride of America Loans, dated as
of April 4, 2003, as amended, by and among Pride of Amenca Ship Holding, Inc , NCL Corporation Ltd and a
syndicate of international banks and related amended and restated Guarantees by NCL Corporation Ltd
{incorporated herein by reference to Exhibit 4 58 to NCL Corporation Ltd ’s annual report on Form 20-F filed on
March 13, 2008 (File No 333-128780)) +

105 Ninth Supplemental Deed to €258 0 mitlion Pride of Amenca Loan and Eighth Supplemental Deed to €40 0 million
Pride of America Loan, each dated April 2, 2009, to €298 0 milhon Pride of America Loans, dated as of April 4,
2003, as amended, by and among Pride of Amenca Ship Holding, Inc, NCL Corporation Ltd and a syndicate of
international banks and related amended and restated Guarantee by NCL Corporation Ltd (sncorporated herein by
reference to Exhibit 4 36 to Amendment No | to NCL Corporation Ltd ’s annual report on Form 20-F filed on May
25,2010 (File No 333-128780)) +

106 Tenth Supplemental Deed to €258 0 mutlion Pride of Amenca Loan and Ninth Supplemental Deed to €40 0 million
Pnide of America Loan, each dated July 22, 2010, to €298 0 million Pnde of America Loans, dated as of Apnl 4,
2003, as amended, by and among Pride of Amenica Ship Holding, LLC, NCL Corporation Ltd and a syndicate of
international banks (tncorporated herem by reference to Exhibit 10 6 to amendment no 4 to NCL Corporation Ltd ™s
registration statement on Form 8-1 filed on June 9, 2011 (File No 333-170141)) +

107 Eleventh Supplemental Deed 10 €258 0 million Pride of America Loan and Tenth Supplemental Deed to €40 0
mullion Pride of Amenca Loan, each dated November 18, 2010, to €298 0 rmlhon Pride of Amenica Loans, dated as
of Aptil 4, 2003, as amended, by and among Pnde of America Ship Holding, LLC, NCL Corporation Lid.and a
syndicate of international banks (incorporated herein by reference to Exhibit 10 7 to amendment no 4 to NCL
Corporation L1d ’s registration statement on Form S-1 filed on June 9, 2011 (File No 333-170141))

108 Twelfth Supplemental Deed to €258 0 million Pride of America Loan and Eleventh Supplemental Deed to €40 0
million Pride of America Loan, each dated as of June 1, 2012, to €298 0 milhon Pride of Amenica Loans, dated as of
Apnil 4, 2003, as amended, by and among Pride of Amenca Ship Holding, LLC, NCL Corporation {td and a
syndicate of international banks and related amended and restated Guarantees by NCL Corporation Ltd
{(incorporated herein by reference to Exhibit 10 1 to NCL Corporation Ltd ’s repott on Form 6-K/A filed on January
8,2013 (File No 333-128780)) +

109 $334 1 rmllion Norwegian Jewel Loan, dated as of April 20, 2004, by and among Norwegian Jewel Limited and a
syndicate of international banks and related Guarantee by NCL Corporatton Ltd {incorporated herein by reference to
Exhibit 4(h} to NCL Corporatien Ltd *s registration statement on Form F-4 filed on Qctober 3, 2005 (File No 333-
128780)) +

1010 First Supplemental Deed dated as of September 30, 2005, to $334 1 million Norwegian Jewel Loan, by and among
Norwegian Jewel Limited NCL Corporation Ltd and a syndicate of intemational banks (incorporated herein by
reference to Exhbit 4 11 to NCL Corporation Ltd ’s annual report on Form 20-F filed on March 29, 2006 (File No
333-128780))
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Second Supplemental Deed, dated Aprit 4, 2006, and Third Supplemental Deed, dated November 13, 2006,t0 5334 1
millhon Norwegian Jewel Loan, dated as of Apnl 20, 2004, as amended, by and among Norwegian Jewel Limited
and a syndicate of international banks and refated Guarantee by NCL Corporation Ltd (incorporated heremn by
reference to Exhibit 4 30 to NCL Corporation Ltd s annual report on Form 20-F filed on March 6, 2007 (File No
333-128780)) +

Fourth Supplemental Deed, dated December 21, 2007. to $334 1 mllon Norwegian Jewel Loan, dated as of Apnil
20, 2004, as amended, by and among Norwegian Jewel Limited, NCL Corporation Lid and a syndicate of
internationat banks and related amended and restated Guarantee by NCL Corporation Ltd (incorporated herein by
reference to Exhibit 4 57 to NCL Corporation Litd ’s annuat report on Form 20-F filed on March 13, 2008 {Ftle No
333-128780)) +

Fifth Supplemental Deed, dated April 2, 2009, to $334 1 millien Norwegian Jewel Loan, dated as of Apri} 20, 2004,
as amended, by and among Norwegian Jewel Limited, NCL Corporation Ltd and a syndicate of international banks
and related amended and restated Guarantee by NCL Corporation Ltd {incorporated heremn by reference to Exhibit
435 1o Amendment No 1 to NCL Corporation Lid ’s annual report on Form 20-F filed on May 25, 2010 (File No
333-128780)) +

Sixth Supplemental Deed, dated July 22,2010, to $334 1 milhon Norwegan Jewel Loan, dated as of Apnl 20, 2004,
as amended, by and among Norwegian Jewet Limited, NCL Corporation Lid and a syndicate of international banks
(incorporated herein by reference to Exhibit 10 17 to amendment no 4 to NCL Corporation Ltd ’s registration
statement on Form S-1 filed on June 9, 2011 (File No 333-170141)) +

Seventh Supplemental Deed, dated November 18, 2010, to $334 1 mithon Norweglan Jewel Loan, dated as of April
20, 2004, as amended, by and among Norwegtan Jewel Limited, NCL Corporation Ltd and a syndicate of
international banks (mcorporated herein by reference to Extubit 10 18 to amendment no 4 to NCL Corporation

Ltd ’s registration statement on Form S-1 filed on June 9, 2011 (File No 333-170141))

Esghth Supplemental Deed, dated June 1, 2012, to $334 1 mlhion Norwegian Jewel Loan, dated as of April 20, 2004,
as amended, by and among Norwegian Jewel Limited, NCL Corporation Ltd and a syndicate of international banks
and related amended and restated Guarantee by NCL Corporation Ltd {incorporated herein by reference to Exhibit
10 2 to NCL Corporation Ltd ’s report on Form 6-K/A filed on January 8, 2013 (File No 333-128780)) +

€308 1 million Pride of Hawai’1 Loan, dated as of April 20, 2004, as amended, by and among Pride of Hawar'y, Inc
and a syndicate of international banks and related Guarantee by NCL Corporation Ltd (mncorporated herem by
reference to Exhibit 4(1) to NCL Corporation Lid *s registration statement on Form F-4 filed on October 3, 2003 (File
No 333-128780)) +

Second Supplemental Deed, dated as of September 30, 2005, to €308 1 million Pride of Hawar’s L.oan, by and among
Pride of Hawar’s, Inc , NCL Corporation Ltd and a syndicate of international banks (incorporated herein by
reference to Exhibit 4 13 to NCL Corporation Ltd s annual report on Form 20-F filed on March 29, 2006 (File No
333-128780))

Third Supplemental Deed, dated November 13, 2006, to €308 1 million Pride of Hawar's Loan, dated as of Apnl 20,
2004 as amended, by and among Pride of Hawar'y, Inc and a syndicate of international banks and related Guarantee
by NCL Corporation Ltd (incorporated herein by reference to Exhibit 4 31 to NCL Corporation Lid ’s annual report
on Form 20-F filed on March 6, 2007 (File No 333-128780)) +

Fourth Supplemental Deed, dated December 21, 2007, to €308 1 oulhion Pride of Hawar’y Loan, dated as of Apnl 20,
2004, as amended, by and among Pride of Hawai"i Inc, NCL Corporation Lid and a syndicate of international
banhs and related amended and restated Guarantee by NCL Corporation Ltd (incorporated herein by reference to
Exhibit 4 59 to NCL Corporation Ltd ’s annual report on Form 20-F filed on March 13, 2008 (F1le No 333-128780))
+
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Fifth Supplemental Deed, dated February 10, 2008, to €308 1 million Pride of Hawai’1 Loan, dated as of Apnl 20,
2004, as amended, by and among Pride of Hawar'y, Inc , NCL Corporation Ltd and a syndicate of international
banks {incorporated herein by reference to Exhibit 4 60 to NCL Corporation Ltd 's annual report on Form 20-F filed
on March 13, 2008 (File No 333-128780)) +

Sixth Supplemental Deed, dated Apnl 2, 2009, to €308 1 milhien Pride of Hawar't Loan, dated as of April 20, 2004,
as amended, by and among Pride of Hawar't, Inc , NCL Corporation Ltd and a syndicate of internationa} banks and
related amended and restated Guarantee by NCL Corporation Ltd (tncorporated herein by reference to Exhibit 4 37
to Amendment No 1 to NCL Corperation Ltd ’s annual report on Form 20-F filed on May 25, 2010 (File No 333-
128780)) +

Seventh Supplemental Deed, dated October 19, 2009, to €308 1 milhon Pride of Hawai't Loan, dated as of Apnl 20,
2004, as amended, by and among Pride of Hawai'y, Inc , NCL Corporation Lid and a syndicate of international
banks (ncorporated herein by reference to Exhibit 10 25 to amendment no 4 to NCL Corporation Ltd s registration
statement on Form S-1 filed on June 9, 2011 {File No 333-170141)}

Eighth Supplemental Deed, dated July 22,2010, to €308 | milhon Pride of Hawar’s Loan, dated as of Apnl 20, 2004,
as amended, by and among Pride of Hawat's, LLC, NCL Corporation Ltd and a syndicate of internattonal banks
{incorporated heremn by reference to Exiubit 10 26 to amendment no 4 to NCL Corporation Ltd ’s registration
statement on Form $-1 filed on June 9, 2011 (File No 333-170141)) +

Ninth Supplemental Deed, dated November 18, 2010, to €308 | milhon Pride of Hawai’i Loan, dated as of Apnl 20,
2004, as amended, by and among Pride of Hawar’i, LLC, NCL Corporation Ltd and a syndicate of international
banks (incorporated herein by reference to Exmbit 10 27 to amendment no 4 to NCL Corporation Lid s registration
statement on Form S-1 filed on June 9, 2011 (File No 333-170141})

Tenth Supplemental Deed, dated June 1, 2012, to €308 1 million Pride of Hawai'1 Loan, dated as of April 20, 2004,
as amended, by and among Pride of Hawar'y, LL.C, NCL Corporation Ltd and a syndicate of mnternational banks and
related amended and restated Guarantee by NCL Corporation Ltd (incorporated heremn by reference to Exhibat 10 3
to NCL Corporation Ltd *s report on Form 6-K/A filed on Janvary 8, 2013 (File No 333-128780)) +

Up to €624 0 million Norwegian Pearl and Norweglan Gem Revolving Loan Facility Agreement, dated October 7,
2005, by and among NCL Corporation Ltd and a syndicate of international banks (incorporated herein by reference
to Exhubit 4 24 to NCL Corporation Ltd *s annual report on Form 20-F filed on March 29, 2006 (File No 333-
128780))

First Supplemental Deed, dated November 13, 2006, to up to €624 0 million Norwegian Peart and Norwegian Gem
Revolving Loan Facility Agreement, dated October 7, 2005, as amended, by and among NCL Corporation Ltd and a
syndicate of international banks (incorporated heretn by reference to Extubit 4 32 to NCL Corporation Ltd °s annual
report on Form 20-F filed on March 6, 2007 (File No 333-128780)) +

Second Supplemental Deed, dated December 21, 2007, to €624 0 mullion Norwegian Pearl and Norwegian Gem
Revolving Loan Facility Agreement, dated as of October 7, 2005, as amended, by and among NCL Corporation Ltd ,
Norwegian Pearl, Ltd , Norwegian Gem, Ltd and a syndicate of international banks and related amended and
restated Guarantees by Norwegan Peard, Ltd and Norwegian Gem, Ltd (incorporated heren by reference to Exinbit
4 55 to NCL Corporation Ltd ’s annual report on Form 20-F filed on March 13, 2008 (File No 333-128780)) +

Third Supplemental Deed, dated Apnl 2, 2009, to €624 0 million Norwegian Pearl and Norwegian Gem Revolving
Loan Facihity Agreement, dated as of October 7, 2005, as amended, by and among NCL Corporation Ltd ,
Norwegsan Pearl. Ltd , Norwegian Gem, Ltd and a syndicate of mnternational banks (incorporated herein by
reference 1o Exhibit 4 34 to Amendment No 1 to NCL Corporation Led s annual report on Form 20-F filed on May
25,2010 (File No 333-1287%0)) +
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Fourth Supplemental Deed, dated July 22, 2010, to €624 0 milhion Norwegian Pearl and Norwegtan Gem Revolving
Loan Facility Agreement, dated as of October 7, 2003, as amended, by and among NCL Corporation Ltd ,
Norwegian Pearl, Ltd , Norwegian Gem, Ltd and a syndicate of international banks (incorporated herein by
reference to Exhibit 10 32 to amendinent no 4 to NCL Cotporation Ltd °s registration statement on Form S-1 filed
on June 9, 2011 (File No 333-170141)) +

Fifth Supplemental Deed, dated June 1, 2012, to €624 ¢ million Norwegian Pear! and Norwegian Gem Revolving
Loan Facility Agreement, dated as of October 7, 2005, as amended, by and among NCL Corporation Lid ,
Norwegian Peard, Ltd , Norwegian Gem, Ltd and a syndicate of international banks (incorperated herein by
reference to Exhibit 10 4 to NCL Corporation Ltd °s report on Form 6-K/A filed on January 8, 2013 (File No 333-
128780)) +

€662 9 million Syndicated Loan Facility, dated September 22, 2066, by and among F3 Two, Ltd and a syndicate of
\nternational banks and related Guarantee by NCL Corporation Ltd , for the construction of Hull D33 at Aher Yards
S A (incorporated heremn by reference to Exhibit 4 34 to our annual report on Form 20-F filed on March 6, 2007
(File No 333-128780)) +

First Supplemental Deed, dated December 21, 2007, to €662 9 million F3 Two Loan, dated as of September 22,
2006, as amended, by and among F3 Two, Ltd , NCL Corporation Lid and a syndicate of international banks and
related amended and restated Guarantee by NCL Corporation Ltd (mcorporated herein by reference to Exhibit 4 63
to NCL Corporation Ltd *s annual report on Form 20-F filed on March 13, 2008 (File No 333-128780)) +

Second Supplemental Deed, dated April 24, 2008, to €662 9 milhion F3 Two Loan, dated as of September 22, 2006,
as amended, by and among F3 Two, Ltd , NCL Corporation Ltd and a syndicate of international banks (incorporated
herein by reference to Exhubit 4 76 to NCL Corporatton Litd ’s annual report on Form 20-F filed on April 7, 2009
(File No 333-128780)) +

Third Supplemental Deed, dated Apnil 2, 2009, to €662 9 million F3 Twe Loan, dated as of September 22, 2006, as
amended, by and among F3 Two, Ltd , NCL Corporation Ltd and a syndicate of international banks and related
amended and restated Guarantee by NCL Corporation Ltd (incorporated herein by reference to Exhibit 4 33 to
Amendment No 1 to NCL Corporation Ltd ’s annual report on Form 20-F filed on May 25, 2010 (File No 333-
128780)) +

Fourth Supplemental Deed, dated June 9, 2010, to €662 9 million F3 Two Loan, dated as of September 22, 2006, as
amended, by and among Norwegian Epic, Ltd , NCL Corporation Ltd and a syndrcate of international banks
{mcorporated herein by reference to Exibst 10 41 to amendment no 4 to NCL Corporation Ltd ’s registration
statement on Form S-1 filed on June 9, 2011 (File No 333-170141))+

Fifth Supplemental Deed, dated July 22, 2010, to €662 9 million F3 Two Loan, dated as of September 22, 2006, as
amended, by and among Norwegtan Epic, Ltd , NCL Corporation Ltd and a syndicate of mternational banks
{(1ncorporated herein by reference to Exhibit 10 42 to amendment no 4 to NCL Corporation Ltd *s registration
statement on Form S-1 filed on June 9, 2011 (File No 333-170141))+

Sixth Supplemental Deed, dated June 1, 2012, to €662 9 mullion F3 Two Loan, dated as of September 22, 2006, as
amended, by and among F3 Two, Ltd , NCL Corporation Ltd and a syndicate of international banks and related
amended and restated Guarantee by NCL Corporation Ltd (incorporated herein by reference to Exhibit 10 5 to NCL
Corporation Ltd ’s report on Form §-K/A filed on January 8, 2013 (File No 333-128780)) +

Office Lease Agreement, dated as of November 27, 2006, by and between NCL (Bahamas) Ltd and Hines Reit
Airport Corporate Center LL.C and related Guarantee by NCL Corporation Litd , and First Amendment, dated
November 27, 2006 (incorporated heremn by reference to Exiubit 4 46 to NCL Corporation Ltd ’s annual report on
Form 20-F filed on March 6, 2007 (File No 333-128780)) +
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Amendment No 1, dated December 1, 2006, Amendment No 2, dated March 20, 2007, Amendment No 3, dated
July 31, 2007, and Amendment No 4, dated December 10, 2007, to Office Lease Agreement, dated December 1,
2006, as amended, by and between Hines Reit Awrport Corporate Center LLC and NCL (Bahamas) Ltd (incorporated
herem by reference to Exhubit 4 64 to NCL Corporation Lid 's annual report on Form 20-F filed on March 13, 2008
(File No 333-128780)) +

Amendment Ne 5, dated February 2, 2010, to Office Lease Agreement, dated December 1, 2006, as amended, by
and between Hines Rent Airport Corporate Center LLC and NCL (Bahamas) Ltd (sncorporated heren by reference
to Exhibit 10 45 to amendment no 2 to NCL Corporation L.td ’s registration statement on Form S-1 filed on January
31,2011 (File No 333-170141))

Amendment No 6, dated Apnl 1, 2012, and Amendment No 7, dated June 19, 2012, to Office Lease Agreement,
dated December 1, 2006, as amended, by and between Hines Reit Airport Corporate Center LLC and NCL
(Bahamas) Ltd (incorporated herein by reference to Exhibit 10 6 to NCL Corporation Ltd 's report on Form 6-K
filed on November 2, 2012 (File No 333-128780)) +

Shareholders” Agreement, dated August 17, 2007, by and among NCL Investment Ltd , Star Cruises Limuted and
NCL Corporation Ltd {incorporated herem by reference to Exhibit 4 48 1o NCL Corporation Ltd ’s annual report on
I'orm 20-F filed on March 13, 2008 (File No 333-128780))

Joinder, dated January 7, 2008, to the Shareholders’ Agreement, dated August 17, 2007, by and among NCL
Corporation Ltd and Star NCLC Holdings Ltd {(incorporated herein by reference to Exhibit 4 52 to NCL
Corporation Ltd ’s annual report on Form 20-F filed on March 13, 2008 (File No 333-128780))

Joinder, dated January 7, 2008, to the Shareholders’ Agreement, dated August 17, 2007, by and among NCL
Corporauon Ltd and NCL Investment I Ltd (incorporated herein by reference to Exhibit 4 53 to NCL Corporation
Lid s annual report on Form 20-F filed on March 13, 2008 (File No 333-128780}))

Jomder, dated January 8, 2008, to the Sharcholders’ Agreement, dated August 17, 2007, by and among NCL
Corporation Ltd and TPG Viking I, L P, TPG Viking 1, L P and TPG Vikig AIV III, L P (incorporated herein by
reference to Exhibit 4 51 to NCL Corporation Ltd ’s annual report on Form 20-F filed on March 13, 2008 (File No
333-128780))

Shareholders’ Agreement, dated January 24, 2013, by and among Norwegian Cruise Line Holdings Ltd , Genting
Hong Kong Limited, Star NCLC Holdings Ltd , AAA Guarantor Co-Invest V1 (B), L P, AIF VI NCL (AIV),L P,
AIF VI NCL (AIV II), L P, AIF VI NCL (AIV I1I), L P, AIF VINCL (AIV 1V}, L P, Apollo Overseas Partners
(Delaware) VI, L P, Apollo Overseas Partners (Delaware 892) VI, L P, Apello Overseas Partners VI, L P, Apollo
Overseas Partners (Germany) VI, L P, TPG Viking, L P, TPG Viking A1V I, L P, TPG Viking AIV 1, L P and
TPG Viking ALV 1II, L P ({incorporated herein by reference to Exhibit 10 1 to the Norwegian Cruise Line Holdings
Ltd *s Form 8-K filed on January 30, 2013 (File No 001-35784))

£750 0 million Credst Agreement, dated October 28, 2009, by and among NCL Corporation Ltd , vanious lenders and
Nordea Bank Norge ASA (incorporated heremn by reference to Exhibit 4 39 to Amendment No 1 to NCL
Corporation Lid s annual report on Form 20-F filed on May 25, 2010 (File No 333-128780)) +

First Amendment, dated May 31, 2012, to $750 0 mulion Credit Agreement, dated October 28, 2009, as amended, by
and among NCL Corporation Ltd , various lenders and Nordea Bank Norge ASA (incorporated herein by reference
to Extubur 10 7 to NCL Corporation Ltd *s report on Form 6-K filed on November 2, 2012 (File No 333-128780)) +

First Lien Intercreditor Agreement, dated November 12, 2009, by and among Nordea Bank Norge ASAandUS
Bank National Association {incorporated herein by reference to Exhibit 4 38 10 NCL Corporation Ltd °s anniual
report on Form 20-F filed on February 24, 2010 (File No 333-128780))
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10 58

10 59

10 60
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1062

Shipbuilding Contract for Huli No S 678, dated September 24, 2010, by and among Meyer Werft GMBH,
Breakaway One, Ltd and NCL Corporation Ltd (incorporated herein by reference to Exhibit 10 55 to amendment
no 2 to NCL Corporation Litd s registration statement on Form S-1 filed on January 31, 2011 (File No 333-
170141+

Shipbuilding Contract for Hull Ne S 692, dated September 24, 2010, by and among Meyer Werft GMBH,
Breakaway Two, Ltd and NCL Corporation Ltd (incorporated herein by reference to Exhibat 10 56 10 amendment
no 2 to NCL Corporation Ltd 's registration statement on Form S-1 filed on January 31, 2011 (File No 333-
170141)) +

Shipbwilding Contract for Hull 1dentified therein, dated September 14, 2012, by and among Meyer Werft GMBH,
Breakaway Three, Ltd and NCL Corporation Ltd (incorporated heremn by reference to Exhibit 10 8 to NCL
Corporation Ltd 's report on Form 6-K/A filed on January 8, 2013 (File No 333-128780)) +

Addendum No 1, dated October 12, 2012, to Shipbwilding Contract for Hull dentified therein, dated September 14,

2012, as amended, by and among Meyer Werft GMBH, Breakaway Three, L.td and NCL Corporation Ltd ,
(incorporated herein by reference to Extibit 10 9 to NCL Corporation Ltd ’s report on Form 6-K filed on November

2,2012 (File No 333-128780)) +

Addendum No 2, dated October 15, 2012, to Shipbuilding Contract for Hull dentified therein, dated September 14, :
2012, as amended, by and among Mayer Werft GMBH, Breakaway Three, Lid and NCL Corporation Ltd .
(incorporated herem by reference to Exhibit 10 10 to NCL Corporation Ltd s report on Form 6-K/A filed on Japuary

8,2013 (File No 333-128780)) +

Shipbinlding Contract for Hull identsfied therein, dated September 14, 2012, by and among Meyer Werft GMBH,
Breakaway Four, Ltd and NCL Corporation Ltd (incorporated herein by reference to Exhibit 10 11 to NCL
Corporation Ltd s report on Form 6-K/A filed on January 8, 2013 (File No 333-128780)) +

Addendum No 1, dated October 15, 2012, to Shipbutldmg Contract for Hull identified therein, dated September 14,
2012, as amended, by and among Meyer Werft GMBH, Breakaway Four, Ltd and NCL Corporation Ltd
{imcorporated herein by reference to Exhibit 10 12 to NCL Corporation Ltd 's report on Form 6-K/A filed on January
8,2013 (File No 333-128780)) +

€529 8 million Breakaway One Credit Agreement, dated November 18, 2010, by and among Breakaway One, Ltd
and a syndicate of mternattonal banks and related Guarantee by NCL Corporation Ltd (ncorporated herein by
reference to Exhibit 10 57 to amendment no 4 to NCL Corporation Ltd ’s registration statement on Form 5-1 filed
on June 9, 2011 (File No 333-170141)) +

First Amendment, dated May 31, 2012, to €529 § million Breakaway One Credit Agreement, dated November 18,
2010, as amended, by and among Breakaway One, Ltd and a syndicate of international banks (incorporated herein
by reference to Exhibit 10 13 to NCL Corporation Ltd "s report on Form 6-K filed on November 2, 2012 (Fie No
333-128780) +

€529 & million Breakaway Two Credit Agreement, dated as of November 18, 2010, by and among Breakaway Two,
Ltd and a syndicate of international banks and related Guarantee by NCL Corporation Ltd (mcorporated herein by
reference to Exhibit 10 58 to amendment no 4 to NCL Corporation Ltd °s registration statement on Form S-1 filed
on June 9, 2011 (File No 333-170141)) +

First Amendment dated December 21, 2010, to €529 8 mullion Breakaway Two Credit Agreement, dated as of
November 18 2010, by and among Breakaway Two, Ltd and a syndicate of internanonal banks and a related
Guarantee by NCL Corporation Ltd (incorporated herein by reference to Exhibit 10 59 to amendment no 2 to NCL
Corporation Lid ’s registration statement on Form $-1 filed on January 31, 2011 (File No 333-170141))
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Second Amendment, dated May 31, 2012, to £529 8 rilhon Breahaway Two Credit Agreement dated as of
November 18,2010 by and among Breahaway Two, Ltd and a syndicate of international banks ( incorporated heremn
by reference to Exhibit 10 14 to NCL Corporation Ltd s report on Form 6-K. filed on November 2, 2012 {File No
333-128780)) +

126 1 million Pride of Hawai'i Credit Agreement, dated November 18, 2010, by and among Pride of Hawan, LLC
and a syndicate of nternational banks and related Guarantee by NCL Corporation Ltd (incorporated herein by
reference to Exhibit 10 60 to amendment no 4 to NCL Corporation Ltd s registration statement on Form S-1 filed
on June 9, 2011 (File No 333-170141)) +

First Amendment, dated November 29, 2011, to €126 1 tmilhon Pride of Hawar'1 Credit Agreement, dated November
18, 2010, as amended, by and among Pride of Hawan, LLC and a syndicate of international banks (incorporated
heremn by reference to Exhibit 4 59 to NCL Corporation Ltd °s annual report on Form 20-F filed on February 22,
2012 {File No 333-128780))

Second Amendment, dated May 31, 2012, to €126 1 million Pnde of Hawai's Credit Agreement, dated November
18, 2010, as amended, by and among Pride of Hawan, LLC and a syndicate of international banks (incorperated
herein by reference to Exkibit 10 15 to NCL Corporation Ltd ’s report on Form 6-K filed on November 2, 2012 (File
No 333-128780)) +

€126 1 mullion Norwegian Jewel Credit Agreement, dated November 18, 2010, by and among Norwegian Jewel
Limited and a syndicate of international banks and related Guarantee by NCL Corperation {.td {(incorporated herem
by reference to Exhibit 10 61 to amendment no 4 to NCL Corporation Ltd s registration statement on Form S-1
filed on June 9, 2011 {File No 333-170141)) +

First Amendment, dated November 29, 2011, to €126 1 million Norwegian Jewel Credit Agreement, dated
November 18, 2010, as amended, by and among Norwegian Jewel Limited and a syndicate of internatonal banks
(incorporated herein by reference to Exhibit 4 58 to NCL Corporation Ltd ’s annual report on Form 20-F filed on
February 22,2012 (File No 333-128780))

Second Amendment, dated May 31, 2012, to €126 1 million Norweglan Jewel Credit Agreement, dated November
18, 2010, as amended, by and among Norwegian Jewel Linuted and a syndicate of international banks {incorporated
herein by reference to Exhibit 10 16 to NCL Corporation Ltd 's report on Form 6-K filed on November 2, 2012 (File
No 333-128780)) +

€590 5 million Breakaway Three Credit Agreement, dated October 12, 2012, by and ameng Breakaway Three, Lid
and vanous other lenders therewn defined and a related Guaranty by NCL Corporation Ltd (incorporated heremn by
reference to Extubit 10 17 to NCL Corporation Ltd *s report on Form 6-K/A filed on January 8, 2013 (File Ne 333-
128780Y) +

€590 5 milhon Breakaway Four Credit Agreement, dated October 12, 2012, by and among Breakaway Four, Ltd and
vanious other lenders theren defined and a related Guaranty by NCL Corporation Ltd {incorporated herem by
reference to Exhibit 10 18 to NCL Corporation Ltd ’s report on Form 6-K/A filed on January 8, 2013 (File No 333-
128780)) +

Employment Agreement by and between NCL {Bahamas) Ltd and Kevin M Sheehan, entered into on May 8, 2009,
and effective on November 6, 2008 (incorporated herein by reference to Exhibit 10 62 to amendment ne 3 to NCL
Corporation Ltd ’s registration statement on Form $-1 filed on February 11, 2011 (File No 333-170141)*
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Employment Agreement by and between NCL (Bahamas) Ltd and Wendy A Beck, entered into on October 21,
2010 (incorporated herein by reference to Exhibit 10 63 to amendment no 3 to NCL Corporation Ltd "s regisiration
statement on Form -1 filed on February 11, 2011 (File No 333-170141))*

Employment Agreement by and between NCL. (Bahamas) Ltd and Andrew Stuart, entered into on July 9, 2008
(incorporated heremn by reference to Exhibit 10 64 to amendment no 3 to NCL Corporation Ltd 's registration
statement on Form $-1 filed on February 11, 2011 (File No 333-170141))*

Employment Agreement by and between NCL (Bahamas) Ltd and Mana Miller, entered into on Jure 1, 2009
{(incorporated herein by reference to Exlubit 10 65 to amendment no 3 to NCL Corporation Ltd s registration
statement on Form S-1 filed on February 11, 2011 (File No 333-170141))*

Employment Agreement by and between NCL (Bahamas) Ltd and Robert Becker, entered into on March 17, 2608
{(incorporated heren by reference to Exmbit 10 66 to amendment no 3 to NCL Corporation Lid *s registration
statement on Form S-1 filed on February 11, 2011 (File No 333-170141))*

NCL (Bahamas) Ltd Senior Management Retirement Savings Plan, amended and restated as of January 1, 2008
{tncorporated herein by reference to Exhibit 10 67 to amendment no 3 to NCL Corporation Ltd °s registration
statement on Form S-1 filed on February 11, 2011 (Tile No 333-170141))

NCL (Bzhamas) Ltd Supplemental Executive Retirement Plan, amended and restated as of January 1, 2008
(incorporated herem by reference to Exhebit 10 68 to amendment no 3 to NCL Corporation Lid °s registration
statement on Form S-1 filed on February 11,2011 (File No 333-170141))

Form of Indemnificatton Agreement by and between Norwegian Cruise Line Holdings Ltd and each of 1ts directors,
executive officers and certain other officers (incorporated herein by reference to Exhibit 10 89 to amendment no 5 to
the Norwegtan Cruise Line Holdings Ltd ’s registration statement on Form 8-! filed on January 8, 2013 {(File No
333-175579))

Memorandum of Agreement, dated June 1, 2012, and Addendum No 1 thereto, dated June 1, 2012, entered into by
and among Norwegian Sky, Ltd and the parties named therein (incorporated herein by reference to Exhibit 10 19 to
NCL. Corporation Ltd ’s report on Form 6-K filed on November 2, 2012 (File No 333-128780)) +

Dnving Demand Bonus Program (incorporated heren by reference to Exhibit 10 91 to amendment no 5 to the
Norwegian Cruise Line Holdings Ltd 's registration statement on Form S-1 filed on January 8, 2013 (File No 333-
175579))*

Form of Profits Sharing Agreement Award Notice (incorporated herein by reference to Exhibit 10 92 to amendment
no 5 to the Norwegian Cruise Line Holdings Ltd ’s registration statement on Form S-1 filed on January 8, 2013 (File
No 333-175579))*

Norwegian Crwse Line Holdings Ltd 2013 Performance Incentive Plan (incorporated herein by reference to Exhsbit
1093 to amendment no S to the Norwegian Criuse Line Holdings Ltd ’s registration statement on Form S-1 fited on
January 8, 2013 (File No 333-175579))*

Coninibution and Exchange Agreement by and among Norwegian Cruise Line Holdings, Ltd , TPG Viking [, L P,
TPG Viking Hl, L P and TPG Viking AIV III,L P {{(incorporated herem by reference to Exhibit 10 4 to the
Norwegian Cruise Lime Holdings Lid s Form 8-K filed on January 30, 2013 {File No 001-35784))

Contrbution and Exchange Agreement by and among Norwegian Cruise Line Holdmngs, Ltd , NCL Investment
Linuted and NCL Investment 1T Ltd ((incorporated herein by reference to Exhibit 10 2 to the Norwegran Cruise Line
Holdings Lid ’s Form 8-K filed on January 30, 2013 (File No 001-35784})
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Contnibution and Exchange Agrecment by and between Norwegtan Cruse Line Holdings, Lid , and Star NCLC
Holdings Ltd ((incorporated herem by reference to Exhibnt 10 3 to the Nerwegian Crwise Line Holdings Lid 's Formn
8-K filed on January 30, 2013 (File No 001-35784))

Amended and Restated United States Tax Agreement for NCL Corporation Ltd (including Annex A-Form Exchange
Agreement for NCL Corporation Ltd ) ({incorporated heremn by reference to Exhibit 10 5 to the Norwegian Cruise
Line Holdings Lid °s Form 8-K filed on January 30, 2013 (File No 001-35784))

List of Subsidiaries of Norwegian Cruise Line Holdings Ltd (incorporated herein by reference to Exhibit 21 | to
amendment no 2 to Norwegian Crutse Line Holdings Ltd °s registration statement on Form $-1 filed on November
1,2012 (File No 333-173579))

Consent of PricewaterhouseCoopers LLP, mdependent registered accountants {filed herewith)
Consent of PncewaterhouseCoopers L.LP, mdependent registered accountants (filed herewith)
Power of Attorney (included on the Signatures page of this Annual Report on Form 10-K)

Certification of the Annual Report Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 by the President and
Chief Executive Officer (filed herewith)

Certification of the Annual Report Pursuant to Section 302 of the Sarbanes-Oxliey Act of 2002 by the Executive Vice
President and Chief Financial Officer (filed herewith)

Certification of Annual Report Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 by the Chuef Executive
Officer and Chief Financial Officer (filed herewith) .

+ Confidential treatment has been granted with respect to certain portions of this exhibit. Omitted portions have been filed
separately with the SEC
* Management contract or compensatory plan
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Report of Independent Registered Certified Public Accounting Firm
To the Board of Directors and Shareholders of Norwegan Cruise Line Holdings Lid

In our opimion, the accompanymg balance sheets present fairly, in all matenal respects, the financial position of Norwegian
Crusse Line Holdings Ltd at December 31 2012 and 2011, in conformity with accounting pninciples generally accepted in the
United States of Amenca The financial statements are the responsibility of the Company’s management Cur responsibility 1s
to express an opinion on the financial statements based on our audits We conducted our audits of the statements 1n accordance
with the standards of the Public Company Accounting Oversight Board (United States) Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the financial statements are free of matertal misstatement
An audit includes examming, on a test basis, evidence supporting the amounts and disclosures 1n the financial statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the overali financial
statement presentation We believe that our audits provide a reasonable basis for our optmon

/s/ PrnicewaterhouseCoopers LLP
Miam, Flonida
February 20, 2013
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Norwegtan Crinse Line Holdings Ltd
Balance Sheets
(n thousands, except share data}

Assets
Deferred assets
Total assets

Liabihties and Shareholders’ Equaty
Liabilities
Due 1o NCLC
Total liabilities
Shareholders’ equity

Ordinary shares, $ 001 par value, 10,000 shares authorized, 10,000 shares 1ssued and outstanding (Note 1)

Total sharcholders’ equity

Total liabilities and sharcholders’ equity

The accompanying note 1s an integral part of these financial statements
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December 31,
Tz 2o

$5943 53,680
$5,943  $3.680
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Norwegan Cruise Line Holdings Lid
Note to the Financial Statements

1

Basis of Presentation and Corporate Reorgamzation

Our financial statements have been prepared in accordance with accounting principles generally accepted in the Umted
States of America and contan all normal recurring adjustments necessary for a fair statement of the results for the penods
presented Estimates are required for the preparation of consolidated financial statements n accordance with generally
accepted accounting principles and actual results could differ from these estimates

On January 24, 2013, Norwegian Cruwse Line Holdings Ltd (“NCLH”), which was formed with the 1ssuance of 10,006
ordinary shares at § 001 per share in February 2011, completed an IPO 0f 27,058,824 of its ordinary shares In connection
with the consummation of the IPQ, NCLC’s ordinary shares were exchanged for the ordinary shares of NCLH, and NCLH
became the owner of 100% of the ordinary shares {representing a 97 3% econouuc mterest) and parent company of NCLC
{the “Corporate Reorganization”) The Corporate Reorganization: was effected solely for the purpose of recrgamzing our
corporate structure NCLH has not, prior to the completion of the Corporate Reorganization, conducted any activitics
other than those mcidental to 11s formation and to preparations for the Corporate Reorgamization and the IPO Following
the IPQ, NCLH Sponsors and public shareholders and the relative ownership percentages of NCLH’s ordinary shares were
as follows Genting HK (43 42), the Apollo Funds (32 5%), the TPG Viking Funds (10 8%) and public shareholders

(13 3%) NCLH 1s treated as a corporation for U 8 federal income tax purposes

Economic interests in NCLC are represented by partnership interests, which are referred to as “NCL. Corporation Units”
Upon the consummation of the 1PO, the NCL Corporation Units held by NCLH, (asa result of 1ts ownership of 100% of
the ordinary shares of NCLC) represented a 97 3% economic interest in NCLC as discussed above In connection with the
Corporate Reorganization, NCLC’s outstanding profits interests granted to management were exchanged for an
economically equivalent number of NCL Corporation Units The NCL Corporation Units recerved upon the exchange of
outstanding profits interests continue to be subject to the same hime-based vesting requirements and performance-based
vesting requirements applicable to the profits interests for which they were exchanged Upon the consummation of the
IPQ, the NCL Corporation Umits 1ssued in exchange for the profits interests represented a 2 7% economic interest n
NCLC

The Corporate Reorganization resulted in all parties being in the same ecenomic position inmediately prior to the IPO As
the economic position of the investors did not change as part of the Corporate Reorgamzation it 18 considered a
nensebstantive merger from an accounting perspective The operations of NCLH will become the operations of the
Company for the periods prior to the date of the Corporate Reorgamzation The deferred assets amounts n the balance
sheets represent the costs incurred for the 1PO  The due to NCLC amounts represent payments made by NCLC on behalf
of NCLH for the 1PO costs and costs related to the formation of NCLH

The exchange of NCL Corporation profits nterests granted to management for NCL Corporation Unuts creates an interest
in the eqnty of NCLC that 1s not attributable to NCLH and witl be accounted for asa noncontrolimg interest

There are no operations of NCLH or cash flows, therefore, statements of operations and statements of cash flows have
been ntentionally omitted The Corporate Reorgamization will be reflected in NCLH’s financial statements for the first
tme 1n the quarter ended March 31, 2013 In addition, the prior comparative penods will be recast to reflect the activity of
NCLC during such periods

F-3
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Report of Independent Registered Certified Public Accounting Firm

To the Board of Directors and Shareholders of NCL Corporation Ltd

In our opinion, the accompanying consohidated balance sheets and the related consolidated statements of operations,
comptrehensive come, cash flows and changes in shareholders’ equity present fairly, in all matenal respects, the financial
position of NCL Corporation Ltd and its subsidanes at December 31, 2012 and 2011, and the results of their operations and
their cash flows for each of the three years in the period ended December 31, 2012 1n conformity with accounting principles
generally accepted in the United States of Amenica Also in our opinion, the Company maintaned, 10 all matenial respects,
effective internal control over financiat reporting as of December 31 2012, based on critena estabhished tn Iniernal Control-
Integrated Framewor k1ssued by the Committee of Sponsoring Organizations of the Treadway Commission {COSQO) The
Company’s management 15 responstble for these financial statements, for maintaining effective mternal control over financial
reporting and for its assessment of the effectiveness of mternal control over financial reporting, included in Management’s
Report on Internal Control over Financial Reporting appeanng under ltem 9A Our responsibility is to express opimons on
these financial statements and on the Company’s internal control over financial reporting based on our iniegrated audits We
conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States)
Those standards require that we plan and perform the audits to obtain reasonable assurance about whether the financial
statements are free of material misstatement and whether effective internal control over financial reporting was mantained 1n
all material respects Our audits of the financial statements included examimng, on a test basis, evidence supporting the
amounts and disclosures tn the financial statements, assessing the accounting principles used and sigmficant estimates made by
management, and evaluatimg the averall financial statement presentation Qur audit of internal control over financial reportimg
mncluded obtaining an understanding of nternal control over financial reporting, assessing the risk that a matenal weakness
exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed nsk Our
audrts also included performing such other procedures as we considered necessary m the circumstances We believe that cur
audits provide a reasonable basis for our opinions

A company’s wnternal control over financial reporting 15 a process designed to provide reasonable assurance regarding the
reliabality of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles A company’s intemal controf over financial reporting includes those policies and procedures
that {1) pertain to the maintenance of records that, in reasonable detal, accurately and fairly reflect the transactions and
dispositrons of the assets of the company, (1) provide reasonable assurance that transactnons are recorded as necessary to permit
preparation of financial statements 1n accordance with generally accepled accounting principles, and that receipts and
expenditures of the company are being made only 1 accordance with authonzations of management and directors of the
company, and (1n) provide reasonable assurance regarding prevention or tumely detection of unauthorized acquisition, use, or
disposiion of the company’s assets that could have a matenal effect on the financial statements

Because of 1ts mherent limitations, internal contrel over financial reporting may not prevent or detect misstatements Also,
projections of any evaluation of effectiveness to future periods are subject to the nisk that controls may become mmadequate
because of changes n conditions, or that the degree of comphance with the policies or procedures may deteriorate

/s/ PnicewaterhouseCoopers LLP
Miam, Florida
February 20,2013
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NCL Corporation Ltd.
Consohdated Statements of Operations
(sn thousands, except share and per share data)

Revenue

Passenger ticket
Onboard and other
Total revenue
Cruise operating expense
Commissions, transportation and other
Onboard and other
Payroll and related

Fuetl
Food
Orther

Total cruse operating expense
Other operating expense
Marketing, general and admimistrative
Depreciation and amortization

Total other operating expense

Operating ncome

Non-operating incomte (expense)
Interest expense, net
Other income (expense)
Total non-operating mmcome (expense)

Net income

Earnings per share

Basic
Piluted

Weighted-average shares ontstanding (1)

Basic
Dituted

Year Ended Pecember 31,

2012 2011 20190
$ 1604563 § 1,563,363  $ 1,411,785
671,683 655,961 600,343
2,276,246 2,219,324 2,012,128
410,531 410,709 379,532
173,916 169,329 153,137
293,059 290,822 265,390
283,678 243,503 207,210
125,807 124,933 114,064
191,442 228,580 227,843
1,478,433 1,467,876 1,347,176
251,183 251,351 264,152
189,537 183,985 170,191
440,720 435336 434,343
357,003 316,112 230,609
(189,930) (190,187) (173,672)
1,393 934 (33,951)
(188,537) (189,253) {207,623)
$ 168556 $ 126859 § 22986
$ 095 8 071§ 013
$ 094 $ 071§ 013
178,232,850 177,869,461 177,563,047
179,023 683 178,859,720 178,461,210

{1) We have retrospectively apphed the exchange of ordinary shares due to the Corporate Reorganization as the effect 1
substanuially the same as a stock split

The accompanying notes are an integral part of these consolidated financial statements
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NCL Corporation Lid.
Consohdated Statements of Comprehensive Income
(i thousands)

Year Ended December 31,

2012 3011 2010
Net income $168,556 $126,859  $22,986
Other comprehensive income (loss)
Shipboard Retirement Plan (1,330) (2,615) 349
Cash fow hedges
Net unrealized gain related to cash flow hedges 19,907 15,198 4,726
Amount reahized and reclassified into eamings (16,402) (36,686) _(3,065)
Total other comprehensive income (loss) 2,175 (24,103) 2,010
Total comprehensive income $170,731 $102,756  $24,996

The accompanying notes are an mntegral part of these consolidated financial statements
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NCL Corporation Lid.
Consohdated Balance Sheets
(in thousands, except share data)

Assets
Current assets
Cash and cash equivalents
Accounts receivable, net
Inventories
Prepad expenses and other assets
Total current assets
Property and equ:pment, net
Goodwill and tradenames
Other long-term assets
Total assets

Liabihties and Sharcholders’ Equity
Current habshties
Current portion of long-term debt
Accounts payable

Accrued expenses and other liabilities

Due to Affiliate
Advance ticket sales
Total current habilities
Long-term debt
Due to Affiliate
Other tong-term liabihties

Total liabilities

Commiiments and contingencies (Note 9)

Shareholders’ equity

Ordinary shares, $ 0012 par value, 40,000,000 shares authonzed, 21,000,000 shares 1ssued and

outstanding
Addstional patd-in capital

Accumulated other comprehensive income (loss)

Retamed earntngs (deficit)
Total shareholders’ equity

Total habilsties and shareholders” equity

The accompanyng notes are an ntegral part of these consolidated financial statements
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December 31,
2012 2041
$ 45500 § 58926
15,062 8,159
39,681 36,234
64,686 48,824
164,929 152,143
4960,142 4,640,093
611,330 602,792
202,026 167,383
$5,938,427  $5,562,411
$ 221,233 § 200,582
79,126 80,327
231,040 208,102
59,897 2,963
353,793 325,472
945,089 817,446
2,764,120 2,837,499
147,364 —_—
63,070 63,003
3,919,643 3,717,948
25 25
2,335,563 2,331,973
(17,619 (19,794)
(299.185) _ (467,741)
2,018,784 1,844,463
§5,938,427  $5,562,411
05/12/2013




Form 10-K

Page 115 of 143

Table of Contents

NCL Corporation Ltd
Consohdated Statements of Cash Flows
(mn thousands)

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net cash provided by operating activities
Depreciation and amortization expense
Loss (gain) on derivatives
Write-off of deferred financing fees
Share-based compensation expense
Premium on debt 1ssuance
Changes 1n operating assets and liabilities
Accounts recervable, net
[nventories
Prepaid expenses and other assets
Accounts payable
Accrued expenses and other liabilities
Advance ticket sales
Net cash provided by operating activities
Cash flows from mvesting activitics
Additions to property and equipment
Net cash used in investing activities
Cash flows from financiag activities
Repayments of long-term debt
Proceeds from long-term debt
Other, pnimanly deferred financing fees
Net cash provided by (used n) financing activities
Net increase (decrease) i cash and cash equtvalenis
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

Supplemental disclosures (Note 10)

¥Year Ended December 31,

The accompanying notes are an integral part of these consolidated financial statements

F-8

2012 2011 2010
$ 168,556  $126859 § 22,98
216,137 211,049 191,913
1,945 (2,338) 603
2,358 — 6,410
5,160 1,211 2,520
6,000 — _
(4,592) (280) (1)
(3,447) (3,471) (3,398)
(3,490) {4,264} 128,993
(1,228) 15,928 36,023
(3,107) {15,876) 6,136
14,302 28,172 38,748
398,594 356,990 430,423
(303,840) (184,797 (977.466)
(303,840) _(184,797) (977.466)
(859,422)  (439,959) {955,780)
800,618 273,375 1,601,659
(49,376) (1,730) (93,941)
(108,180)  (168,314) 551,938
(13,426) 3,879 4,895
58,926 55 047 50,152
$ 45500 § 58,926 $ 55047
05/12/2013
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NCL Corporation Ltd.

Consohdated Statements of Changes in Shareholders’ Equity

(m thousands)

Balance, December 31, 2009
Share-based compensation

Transactions with Affilates, net (Note 5)
Other comprehensive iIncome

Net income

Balance, December 31, 2010
Share-based compensation

Transactions with Affihates, net (Note 5)
Other comprehensive loss

Net income

Balance, December 31, 2011
Share-based compensation

Transactions with Affiliates, net (Note 5)
Other comprehensive income

Net income

Balance, December 31, 2012

Accuraulated

Accumulated other comprehensive income (loss) for the year ended December 31, 2012 was as follows

Accumulated other comprehensive income (loss) at beginmng of year
Current period other comprehensive income (loss)
Accumulated other comprehensive income (loss) at end of year

Additional Other Total
Ordinary Paid-in Comprehensive Retarned Earmngs Shareholders’
Sharcs Capital Income {Loss) (Defict) Equsty
$ 25 $2,328,302 3 2,299 b (617,586}  $1,713,040
—_ 2,520 — — 2,520
— (30) — — (30}
— —_ 2,010 — 2,010
— — — 22,986 22,986
25 2,330,792 4,309 (594,600) 1,740,526
— 1,211 — — 1211
— (30) — — (30)
—_ — (24,103) — (24,103)
— — — 126,859 126,859
25 2,331,973 (19,794) (467.741) 1,844,463
— 660 — — 660
— 2,930 — — 2,930
- — 2,175 e 2,175
— — — 168,556 168,556
$ 25 $2335563 $ (176190 $  (299,185) $2,018.784
Change
Accumulated Change Related to
Other Related to Shipboard
Comprehensive Cash Flow Retrement
tncome (Loss) MHedges . Flao
$  (19,794) $(11,377) $ (8,417)
2,175 3,505 (1,330)
$ (17619 $ (7,872) $ (9.7147)
The accompanying notes arc an integral part of these consolidated financial statements
F-9
05/12/2013
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NCL Corporation Ltd
Notes to the Conselidated Financial Statements

1.

Description of Business and Organization

Norwegian Cruise Line commenced operations out of Miami in 1966 On December 15, 2003, the Company was
ncorporated in Bermuda as a wholly-owned subsidiary of Genting Hong Kong Limited and s affihates (“Genting HK™)

In January 2008, the Apollo Funds acquired 50% of our outstanding ordinary share caprtal As part of {his mvestment, the
Apolio Funds assumed control of our Board of Directors Also, in January 2008, the TPG Viking Funds acquired, n the
aggregate, 12 5% of our owstanding share capital from the Apollo Funds As a result of the aforementioned transactions,
our shareholders and therr refative ownership percentages of our ordinary shares, as of December 31, 2012, were as
follows Genting HK (50 0%}, the Apollo Funds (37 5%) and the TPG Viking Funds (12 5% (we refer you to Note 12—
“Subsequent Events” for more on our organtzation)

We are a leadmg global cruise line operator, offering cruise experiences for travelers with a wide variety of itineranies We
strive to offer an imnovative and differentiated cruise vacation with the goal of providing our guests the highest levels of
overall satisfaction on their cruise experience In turn, we aim to generate the highest customer loyalty and greatest
numbers of repeat guests We created a distinctive style of crmsing called “Freestyle Cruising” on alt of our ships, which
we believe provides our guests with the freedom and flexibility associated with a resort style atmosphere and experience
as well as more dimng options than a tradwional cruise As of December 31, 2012, we operated 11 ships offertng crnses tn
Alaska, the Bahamas, Bermuda, the Caribbean, Furope, Hawan, Mexico, New England, Central and Scuth Amenca,
North Afrnica and Scandmavia

Summary of Sigmficant Accounting Policies
Basis of Presentation

Our consohdated financral statements have been prepared in accordance with accounting principles generally accepted 1n
the United States of America and contan all normal recurnng adjustments necessary for a fair statement of the results for
the periods presented Estimates are required for the preparation of consohdated financial statements 1n accordance with
generally accepted accounting principles and actual results could differ from these estimates All sigmificant intercornpany
accounts and transactions are eliminated in consolidation

Cash and Cash Equivalents

Cash and cash equivalents are stated at cost, and clude cash and investments with onginal maturities of three months or
less at acquisition and also nclude amounts due from credit card processors

Restricted Cash

Restricted cash consists of cash collateral 1n respect of certain agreements and 35 included 1n prepaid expenses and other
assets and other long-term assets 1n our consohidated balance sheets

Accounts Recervable

Accounts recervable are shown net of an allewance for doubtful accounts of $1 4 mulhion and $1 9 mullron as of
December 31, 2012 and 2011 respectively

Inventories

Inventories mainly consist of provisions, supplies and fuel and are carried at the lower of cost or market using the first-in,
first-out method of accounting

F-10
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Advertising Costs

Advertusing costs incurred that result in tangible assets, including brochures, are treated as prepaid expenses and charged
ta expense as consumed Advertising costs of $8 3 mulhon and $5 0 mullion as of December 31, 2012 and 2011,
respectively, are included 1n prepaid expenses and other assels Expenses related to advertising costs totaled $83 7 milhen,
$79 9 muilion and $87 4 million for the years ended December 31, 2012, 2011 and 2010, respectively

Earnungs Per Share

Basic earnings per share 1s computed by dividing net sncome by the weighted-average number of shares outstanding
during each perrod Diluted earmings per share incorporates the incremental shares issuable upon conversion of potentially
dilutive shares A reconcihiation between basic and diluted earnings per share was as follows (in thousands, except per
share data)

Year Ended December 31,

7012 2011 2050
Net income $ 168556 $ 126,859 $ 22,986
Basic weighted-average shares outstanding (1} 178,232,850 177,869,461 177,563,047
Diluted weighted-average shares outstanding (1) 179,023,683 178,859,720 178,461,218
Basic earmings per share b 695 % 071 $ 013
Diluted earnings per share $ 054 3 071 3 013

We have retrospectively applied the exchange of ordinary shares due to the Corporate Reorgamization as the effect1s
substantially the same as a stock spht

Property and Equipment

Property and equipment are recorded at cost Major renewals and improvements that we believe add value to our ships are
capitahzed as a cost of the ship while costs of repairs and mamtenance, meluding Dry-docking costs, are charged to
expense as incurred During ship construction, certain interest 15 capitahized as a cost of the ship Gans or losses on the
sale of property and equipment are recorded as a component of operating income (expense) in our consolidated statements
of operations

Deprecianon 1s computed on the straight-line basis over the esumated useful lives of the assets and after a 15% reduction
for the estimated residual values of ships as follows

Useful Lafe
Ships 30 years
Buildings 15-30 years
Computer hardware and software 3-5 years
Other property and equipment 3- 40 years
Leasehold improvements Shorter of lease term or asset hfe

Leasehold improvements are amortized on a straight-line basis over the shorter of the lease term or related asset Ife

Long-lived assets are reviewed for impairment, based on esumated future cash flows, whenever events or changes n
circumstances indicate that the earrying amount of an asset may not be recoverable Assets are grouped and evaluated at
the lowest level for which there are 1dentifiable cash flows that are largely independent of the cash flows of other groups
of assets We consider historical performance and future estimated results in our evaluation of potential impairment and
then compare the carrying amount of the asset to the estimated future cash flows expected to result from the use of the
asset [f the carrying amount of the asset exceeds estumated expected undiscounted future cash flows, we measure the
amount of the impatwrment by comparing the carrying amount of the asset to 1ts fair value We estimate fair value based on
the best information available making whatever estunates, judgments and projections are considered necessary The
estimation of fair value 1s generally measured by discounting expected future cash flows at discount rates commensurate
with the nisk nvolved

F-11
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Goodwill and Tradenames

Goodwill represents the excess of cost over the fair value of net assets acquired We review goedwill and our tradenames
for impatrrment annually or whenever events or changes in circumstances indicate that the carrying amount of goodwill
and our tradenames may not be fully recoverable

‘We have concluded that our business has a single reportable segment, with each ship considered to be a component Each
component constitutes a business for which discrete financial information 1s avarlable and management regularly reviews
the operating results and, therefore, each component 1s considered a reporting umt Qur reporting units have similar
economic characteristics, including similar margins and stmilar products and services, therefore, we aggregate all of the
reporting units in assessing goodwill

The impairment review of goodwill 1s based on the expected future cash flows of our ships to determine a fair value of our
aggregate reporting unit Our discounted cash flow valuation reflects our projection for growth and profitabihity, taking
into account our assessment of future market conditions and demand, as well as a determination of a cost of capital that
incorporates both business and financial risks We believe that the discounted cash flow approach 15 the most
representative method to assess fair value, as 1t utilizes expectations of long-term growth whereas a market-based
approach 1s less dynamic, especially in Light of recent negative market conditions, the uncertainty n credit and capital
markets and the resulting weakened economic environment

Revenue and Expense Recognition

Deposits recetved from guests for future voyages are recorded as advance ticket sales and are subsequently recognized as
passenger ticket revenue along with onboard and other revenue, and all associated direct costs of a voyage are recogmzed
as cruise operating expenses, on a pro rata basis over the period of the voyage

Revenue and expenses mclude taxes assessed by a governmental authority that are directly imposed on a revenue-
producing transaction between a seller and a customer The amounts included on a gross basis are $133 6 miliion, $129 4
mmilhon and $110 0 rmllion for the years ended December 31, 2012, 2011 and 2010, respectively

Foreign Currency

The majonty of our transactions are settled in U S dollars We translate assets and Liabilinies of our foreign subsidiaries at
exchange rates i effect at the balance sheet date Gains or losses resulting from transactions denominated 1n other
currencies are recogmzed 1n our consolidated statements of operations within other income {expense) and such gains or
losses were immatenial as of December 31, 2012, 2011 and 2010

Denvative Instruments and Hedging Activity

From time to ime we enter nto dervative contracts, primanly forward, swap, option and three-way collar contracts, to
reduce our exposure to fluctuations 1n foreign currency exchange, interest rates and fuel prices The cnitena used to
determine whether a transaction qualifies for hedge accounting treatment mncludes the correlation between fluctuations in
the fair value of the hedged item and the fair vatue of the related derivative mstrument and its effectiveness as a hedge As
the denvative 13 marked to fair value, we elected an accounting policy to net the fair value of our denvatives when a
master netting arrangement exists with our counterparties

A denvative mstrument that hedges a forecasted transaction or the vanabihty of cash flows related to a recognized asset or
hability may be designated as a cash flow hedge Changes in fair value of denvative instruments that are designated as
cash flow hedges are recorded as a component of accumulated other comprehensive income (loss) until the underlying
hedged transactions are recogmized 1n earmings  To the extent that an instrument 1s not effecuve as a hedge, gans and
losses are recogmzed 1n other income (expense) in our consolidated statements of operations Realized gains and losses
related to our fuel hedges are recognized 1n fuel expense For presentation tn our statement of cash flows, we have elected
to classify the cash flows from our cash flow hedges in the same category as the cash flows from the items being hedged
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Concentrations of Credit Risk

We meniter concentrations of credut risk associated with financial and other institutions with which we conduct significant
business Credhit risk, including but not limited to counterparty non-performance under derivative instruments, our
revolving credit facihity and new ship progress payment guarantees, 1s not considered significant, as we primarily conduct
busmess with large, well-established financral institutrons and insurance companes that we have well-established
relationships with and that have credit nisks acceptable to us or the credit risk 1s spread out among a large number of
creditors We do not anticipate non-performance by any of our sigmificant counterparties

Insurance

We use a combuination of insurance and self-insurance for a number of nisks including claims related to crew and guests,
hull and machinery, war nsk, workers’ compensation, property damage and general habihty Liabiities associated with
certain of these nsks, including crew and passenger claims, are estimated actuanially based upon known facts, historical
trends and a reasonable estimate of future expenses While we believe these accruals are adequate, the ulumate losses
incurred may differ from those recorded

Income Taxes

Deferred tax assets and Liabihties are calculated m accordance with the liability method Deferred taxes are recorded using
the currently enacted tax rates that apply wn the periods that the differences are expected to reverse Deferred taxes are not
discounted

We provide a valuation allowance on deferred tax assets when 1t 15 more likely than not that such assets will not be
realized With respect to acquired deferred tax assets, future reversals of the valuation allowance will first be applied
against goodwill and other intangible assets before recognition of a benefit in cur consolidated statements of operations

Share-Based Compensation

We recognize expense for our share-based compensation awards using a fair-value-based method Share-based
compensation expense 15 recogmzed over the requisite service perod for awards that are based on service period and not
contingent upon any future performance We refer you to Note 7— “Employee Benefits and Share Option Plans ™

Segment Reporting

We have concluded that our business has a single reportable segment, with each ship considered to be a component Each
component constitutes a business for which discrete financial information 1s available and management regularly reviews
the operating results and, therefore, each component 1s considered a reporting umt Qur reporting units have similar
economuc charactenstics, including simitar margins and similar products and services, therefore, we aggregate all of the
reporting units

Although we sell cruises on an international basis, our passenger ticket revenue 1s primarily attributed to guests who make
reservations in North America Revenue attributable to North Amenican guests was 82% for the year ended December 31,
2012 and 83% for each of the years ended December 31, 2011 and 2010 Substantially al! of our long-lived assets are
located outside of the U S and consist primarily of cur ships
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3 Property and Equipment
Property and equipment consisted of the following (1n thousands}

Becember 31,

2012 2011
Ships $ 5,601,375 S 5,314,651
Ships under construction 376,007 184,458
Land 1,009 1,009
Other 233,235 202,928
6,211,626 5,703,086
Less accumulated depreciation and amortization (1,251,484} (1,062,993}
Total $ 4,960,142 $ 4,640,093

Depreciation and amortization expense for the years ended December 31, 2012, 2011 and 2010 was $189 5 nullion,
$184 D milhon and $170 2 million, respectively Repairs and maintenance expenses including Dry-docking expenses were
$44 7 mullion, $64 7 ullion and $60 9 million for the years ended December 31, 20t2, 2011 and 2010, respectively

Ships under construction include progress payments to the shipyard, planning and design fees, loan nterest and

commitment fees and other associated costs Interest costs associated with the construction of ships that

were capitalized

dunng the construction period amounted to $22 1 milhon, $16 7 mulhion and $8 8 milhion for the years ended

December 31, 2012, 2011 and 2010, respectively

4. Long-Term Debt
Long-term debt consisted of the following {we refer you to Note 12— “Subsequent Events”)

Interest Rate Balance
December 31, Matuorities December 31,

2012 2011 Through 2012

2011

(1 thousands)

€662 9 milhon Norwegian Epic Term Loan

(1) 219% 2 46% 2022 $662,729
€624 0 million Norwegian Pear! and

Norwegian Gem Revolving Credit Facihity

N 3 40% 3 35% 2019 549,022
$£450 0 million 11 75% Senmor Secured Notes

(2) 11 75% 11 75% 2016 446,571
€308 1 million Pride of Hawar’s Loan (1) 218% 2 20% 2018 232,583
$350 0 rmullion 9 30% Semor Unsecured Notes

3) 9 50% 9 50% 2018 355,419

$334 1 mithon Norwegian Jewel Term Loan 306%-686% 318%-6386% 2017 150,359
€258 0 million Pnide of Amenica Hermes

Loan (1) 306% -647% 328%-647% 2017 133,468
8750 0 muthon Senior Secured Revolving

Credit Facility 425% 431% 2015 91,000
€529 8 milhon Breakaway One Loan (1) 191% 218% 2025 150,996
€529 8 million Breakaway Two Loan (1) 4 50% 4 50% 2026 112,809
€590 5 rulhon Breakaway Three Loan (1) 298% — 2027 34,045
€40 0 million Pride of Amenca Commercial

Loan (1) 306%-735% 328%-735% 2017 20,288
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Enterest Rate Balance
December 31 Malurites December 31,
2012 2051 Through 2002 2011
{10 _thousands)

€126 rllion Norwegian Jewel Term

Loan 192% 211% 2016 22,134 10,212
€126 mullion Norwegtan Jade Term

Loan 192% 211% 2017 22,134 10,212
Capital lease obhigations 300%-500% 375%-500% 2014 1,756 6,313
Total debt 2,985,353 3,038,081
Less current portion of long-term debt {221,233) (200,582)
Total long-term debt 32,764,120 $2,837.499

(1) Currently US dollar-denominated

(2) Net of unamortized ongnal 1ssue discount of $3 4 million and $4 1 milhion as of December 31,2012 and 2011,
respectively

(3) Net of unamortized premium of $5 4 nullion as of December 31, 2012

Costs mcurred 1n connection with the arranging of loan financing have been deferred and are amortized over the life of the
loan agreement The amortization included 1n 1nterest expense, net was $28 2 million (including a $2 4 mullion write-off of
deferred financing fees), $26 1 million and $26 8 mullion (including a $6 4 rulhion write-off of deferred financing fees) for
the years ended December 31, 2012, 2011 and 2010, respectively

Our debt agreements contain covenants that, among other things, require us to maintain a mmmunum level of hquidity, as
well as hmit our net funded debt-to-capital ratio, maintam certain other ratios and restrict our ability to pay dividends Our
ships and substantially all other property and equipment are pledged as collateral for our debt We beheve we were n
comphance with these covenants as of December 31, 2012 There are no restrictions 1n the agreements that it
tercompany borrowings or dividends between our subsidianes that would unpact our abihty to meet our cash
obligations

The following are scheduled principal repayments on long-term debt including capital lease obhigations as of
December 31, 2012 for each of the next five years (in thousands)

Year Amouni

2013 $ 221,233
2014 239,988
2015 340,724
2016 727,872
2017 277,790
Thereafter 1,177,746
Total $21985.353

We had an accrued interest liability of $20 9 million and $22 3 nullion as of December 31, 2012 and 2011, respectively
F-15
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Related Party Disclosures
Transactions with Genting HK, the Apollo Funds and the TPG Viking Funds

As of December 31, 2012, our shareholders and their share ownership were as follows (we refer you to Note 12—
“Subsequent Events”)

Number of Percentage
Shareholder Shares Ownership
Genting HK (1) 10,500,000 50 0%
Apollo Funds (2) 7,875,000 37 5%
TPG Viking Funds (3) 2,625,000 12 5%

Genting HK owns their ordinary shares indirectly through Star NCLC Holdings Ltd , a Bermuda wholly-owned

subsidiary

The Apollo Funds own their ordinary shares mdirectly through NCL Investment Ltd , 2 Bermuda company (2,795,968
ordinary shares) and NCL [nvestment 11 Ltd , a Cayman Islands company (5,079,032 ordinary shares)

The TPG Viking Funds own their ordinary shares through TPG Vilang I, L P, a Cayman Islands exempted hmited
partnershzp (1,957,525 ordinary shares), TPG Viking 11, L P, a Cayman Islands exempted hmited partnershup (576,118
ordinary shares} and TPG Viking A1V-111, L P, a Delaware himited partnership (91,357 ordinary shares)

In May 2011, we entered into an agreement with Star Crise Management Limited, a wholly-owned subsidiary of Genting,
HK, whereby Star Cruise Management Limited wili provide sales, marketing and promotional services in the Asia Pacific
region We will pay a monthly commussion fee based on net cruise revenue generated under the agreement We have made
no payments under the contract, approximately $1 3 million has been accrued as of December 31, 2012

In January 2011, we entered mto an agreement with Crystal Aim Limited, a wholly-owned subsidiary of Genting HK, for
the operation of a call center Compensation under the agreement will be based on an hourly rate for the services provided
We have paid approximately $0 5 milhion under the contract from January 2011 until December 31, 2012

In July 2010, we agreed to extend the Charter of Norwegtan Sky from Genting HK to December 31, 2012 This agreement
includes two one-year extension options which require the mutual consent of each party The new agreemenit also
provided us with an option to purchase the ship during the Charter period In June 2012, we exercised our option with
Genting HK to purchase Norwegian Sky pursuant to the Norwegian Sky Agreement The purchase price was $259 3
muthon, which consisted of a $50 0 nullion cash payment and a $209 3 milkion payable to Genting HK, which 15 to be
repaid over seven equal semi-annual payments beginning June 2013 and has a weighted-average interest rate of 1 52%
through matunty The fair value of the payable was $205 5 million based on discounting the future payments at an
imputed mterest rate of 2 26% per annum, which was commensurate with the Company’s borrowing rate for similar
assets In the event that an PO 1s effectuated on or before May 31, 2013 by Norwegian Cruise line Holdings Ltd , then
$79 7 million shall become payable to Genting HK within feurteen days of the IPG effective date, and the remaining
balance 1s to be repaid over seven equal semi-annual payments beginning June 2013 The payable 15 collaterahzed by a
mortgage and an interest 1n al] earnings, proceeds of insurance and certain other interests related to the ship

In July 2009, we entered into an agreement with Harrah’s Operating Company, Inc {now known as Caesars Entertainment
Operating Corporation) establishing a marketing alliance which imcorporates marketing resources and cross company
marketing, purchasing and loyalty programs as well as customer and business intelhgence capabilities Caesars
Entertainment Operating Corporation 1s owned by Affihiates of both Apello and TPG
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In November 2006, we entered into an agreement with Sabre Inc, an affiliate of TPG, for the use of reservation software
We pay a commission fee based on the number of annuat bookings made through the system We have paid approximately
33 7 million under the contract through December 31, 2012

Fair Value Measurements and Derivatives

Fair value 1s defined as the price at which an orderly transaction to sell an asset or to transfer a hability would take place
between market participants at the measurement date under current market conditions (that is, an exit price at the
measurement date from the perspective of a market participant that holds the asset or owes the hiability}

Fair Value Hherarchy

The following hierarchy for inputs used in measuring fair value should maximize the use of observable inputs and
mimimize the use of unobservable inputs by requiring that the most observable mputs be used when available

Level 1 Quoted prices mn active markets for 1dentical assets or hiabilities that are accesstble at the measurement dates

Level 2 Sigmficant other observable inputs that are used by market participants in pricing the asset or hability based
on market data obtained from independent sources

Level 3 Sigmficant unobservable inputs we beheve market participants would use tn pricing the asset or hability
based on the best information available

Our denivatives and financial mstruments were categonized as Level 2 in the fair value hierarchy, and we had no
dervatives or financial instruments categonzed as Level 1 or Level 3

Derivatives

We are exposed to market risk attributable to changes in interest rates, foreign currency exchange rates and fuel prices We
attempt to minimize these risks through a combination of our normal operating and financing activities and through the
use of derivatives We assess whether denvatives vsed in hedging transactions are “highly effective™ in offsetting changes
n the cash flow of our hedged forecasted transactions We use regression analysis for this hedge relationship and high
effectiveness 1s achieved when a statistically vahd relationship reflects a high degree of offset and correlation between the
fair values of the derivative and the hedged forecasted transaction Cash flows from the denvatives are classified in the
same category as the cash flows from the undertymg hedged transaction The determination of ineffectiveness 1s based on
the amount of dollar offset between the cumulative change in fair value of the denvative and the cumulative change 1n fair
value of the hedged iransaction at the end of the reporting period Ifit 1s determined that a derivative 15 not ighly
effective as a hedge, or if the hedged forecasted transaction is no lenger probable of occurring, then the amount recognized
n accumulated other comprehensive mncome (loss) 15 released to earmings In addition, the neffective portion of cur
tughly effective hedges 15 recogmized 1n earmings immediately and reported i other income (expense} m our consolidated
statements of operations There are no amounts excluded from the assessment of hedge effectiveness and there are no
credit-risk-related contingent features in our denvative agreements

We monitor concentrations of credit nsk associated wrih financial and other mstitutions with which we conduct sigmficant
business Credit nisk, ncluding but not limisted to counterparty non-performance under derwvatives and our revolving credit
facility, 1s not considered significant as we primanly conduct business with large, well-established financial institutions
that we have established relationships with and that have credit nsks accepiable to us or the credit nsk is spread out ameng
a large number of creditors We do not anticipate non-performance by any of our sigmificant counterparties
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The following table sets forth our derivatives measured at fair value and discloses the balance sheet locahon (in
thousands)

December 3t,
2012 2011

Fuet swaps designated as hedging instruments

Prepaid expenses and other assets $ 5079 $ 5,484

Other long-term assets 3,581 —_

Accrued expenses and other habiliues (16) —

Other long-term habilities 349 {440)
Fuel collars designated as hedging instruments

Prepaid expenses and other assets 1,085 4,377

Other long-term assets — 740

Accrued expenses and other habilities (18) —

Other long-term habilities 678 —
Fuel options not designated as hedging instruments

Prepaid expenses and other assets (304) —

Accrued expenses and other Liabthties — (1,278)

Other long-term liabilities (1,231) (1,670)
Foreign currency options designated as hedging instruments

Accrued expenses and other bhabihtics (20,267) —

Other long-term hiabilities (16,443) {15,927)
Foreign currency forward contracts designated as hedging instruments

Prepaid expenses and other assets 11,685 —
Foreign currency collar designated as a hedging instrument

Other long-term assets 8,152 —

The farr values of swap and forward contracts are determined based on inputs that are reachly available in public markets
or can be derrved from mformation available m publicly quoted markets The Company determines the value of options
and collars unlizing an option pricing model based on nputs that are either readily available in public markets or can be
denived from mformation available in publicly quoted markets The option pricing model used by the Company 15 an
mdustry standard model for valuing options and 1s used by the broker/dealer community The inputs to this option pricing
model are the option strike price, underlying price, nsk free rate of interest, tume to expiration, and volatiity The far
value of option contracts considers both the intrinsic value and any remaining time value associated with those dertvatives
that have not yet settled The Company also considers counterparty credit nisk and its own credit risk in its determination
of all estimated fair values Our dervatives and financial instruments were categonized as Level 2 in the fair value
herarchy, and we had no derivatives or financial instruments categonized as Level 1 or Level 3

Fuel Swaps

As of December 31, 2012, we had fuel swaps maturing through December 31, 2015 which are used to mitigate the
financial impact of volatihty n fuel prices pertaiming to approxumately 534,000 metric tons of our projected fuel
purchases The effects of the fuel swaps on the consolidated financial statements, which were designated as cash flow
hedges were as follows (1n thousands)

Y ear Epded December 31,

2012 2011 2610
Gain recognized in other comprehensive income (loss) — effective portion $ 18,906 329,928 § 5,851
Gain (loss) recognized in other mncome (expense) — ineffective portion {509) 457 140
Amount reclassified from accumulated other comprehensive income (loss)
into fuel expense {14,448) {36,686) (3,065)
$ 3,949 $(6301) $2926
r-18
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Fuel Collars and Options

As of December 31, 2012, we had fuel collars and fuel options matering through December 31, 2014 which are used to
mmitigate the financial impact of volatihity m fuel prices pertaming to approxtmately 91,000 metric tons of our projected
fuel purchases The effects of the fuel collars on the consolidated financial statements, which were destgnated as cash flow
hedges were as follows (in thousands)

Year Fnded December 31,

2012 2011 2010

Gain (loss) recognized 1n other comprehensive income (loss) ~ effective portion 5 592 5147y  $—

Gain {loss) recognized 1n other income (expense) — ineffective portion 165 (302) —
Amount reclassified from accumulated other comprehensive income (loss) into fuel

expense {1 954) — —

$(1,197) 8(#49) §—

The effects of the fuel options on the consohidated financial statements, which were not destgnated as hedging instruments
were as follows (in thousands)

Year Ended December 31,

2012 2051 2010
Gain recognized 1n other mcome (expense) $3.218  $2.422 S—

Foreign Currency Options

As of December 31, 20412, we had foreign currency denivatives consisting of call options with deferred premiums which
are used to miigate the financial impact of volatihity mn foreign currency exchange rates related to our ship construction
contracts denomunated 1n euros 1fthe spot rate at the date the ships are delivered 1s fess than the strike price under these
option contracts we would pay the deferred premium and not exercise the foreign currency options The notional amount
of our foreign currency options was €395 0 million, or $521 1 million based on the euro/U S dollar exchange rate as of
December 31, 2002 The effects of the foreign currency options on the consolidated financial statements, which were
designated as cash flow hedges were as follows (in thousands)

Year Ended December 31,

2012 2011 2010
Loss recogmzed 1n other comprehensive income {loss) — effective portion $(19,428)  $(14,583)  $(1,i25)
Gamn (loss) recogmzed 1n other ncome (expense) — meffective portion (864) (239) 20

$(20,292) $(14,822)  $(1,105)

Foreign Currency Forward Contracts

As of December 31, 2012, we had foreign currency forward contracts which are used 1o mitigate the financial impact of
volatiltty 1n foreign currency exchange rates related to our ship construction contracts denomnimnated in euros The notional
amount of our foreign currency forward contracts was €197 0 million, or $259 9 million based on the euro/U S dollar
exchange rate as of December 31, 2012 The effects of the foreign currency forward contracts on the consohdated
financial statements, which were designated as cash flow hedges were as follows (in thousands)
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Year Fnded Becember 31,

2012 2011 2010
Gain recognized 1n other comprehensive income (loss) — effective portion $11,685 — 8 —
L.oss recognized in other income (expense) — ineffective portion — — {33,061)
$11,685 5 $(33,061)

Foreign Currency Collar

As of December 31, 2012, we had a foreign currency collar used to mitigate the volatility of foreign currency exchange
rates related to our ship construction contracts denominated i euros The notional amount of our foreign currency collar
was €100 0 mullion, or $131 9 million based on the euro/U S dollar exchange rate as of December 31, 2012

The effects of the foreign currency collar on the consolidated financial statements, which was designated as a cash flow
hedge was as follows (in thousands)

Year Ended December 31,

2012 201l 2050
Gain recognized in other comprehensive income (loss) — effective portion $8,152 $— s—
Inferest Rate Swap
We had an interest rate swap which matured 1n October 2010 and we recognized a loss of $623,000 in other income
(expense)
Other
The carrying amounts reported in the consolidated balance sheets of all other financial assets and habibties approximate
fair value

Long-Term Debt

As of December 31, 2012 and 2011 the fair value of our long-term debt, inciuding the current portion, was $3,106 9
mulhion and $3,113 9 millien, respectively, which was $121 5 pulhon and $75 8 mulhion higher, respectively, than the
carrymg values The difference between the fair value and carrying value of our long-term debt 15 due to our fixed and
variable rate debt obligations carrying mterest rates that are above or below market rates at the measurement dates The
farr value of our long-term debt was calculated based on estimated rates for the same or similar instruments with similar
terms and remaining maturities resulting in Level 2 inputs in the fair value hierarchy Market risk associated with our
long-term variable rate debt 1s the potential increase in mterest expense from an mcrease 1n interest rates The calculation
of the fair value of our long-term debt 15 considered a Level 2 input

Non-recorring Measurements of Non-financial Assets

Goodwll and other long-lived assets, principally tradenames, are reviewed for impairment on an annual basis or earher 1f
there 15 an event or change 1n circumstances that would indicate that the carryng value of these assets could not be fully
recovered

If the carrying amount of the asset exceeds the esumated expected undiscounted future cash flows, we measure the amount
of the impairment by comparimng the carrying amount of the assel (o 1ts fair value We estimate fair value based on the best
information available making whatever estimates, judgments and projections considered necessary The estimation of fair
value measured by discounting expected future cash flows at discount rates commensurate with the risk involved are
considered Level 3 mputs We do not believe that we have any impaimment to our goodwill or tradenames as of

December 31,2012 We believe our estimates and judgments with respect to our goodwill and tradenames are reasonable
Nonetheless, If there was a material change in assumptions used in the determination of such fawr values or if there 1s a
matenal change 1n the conditions or circumstances that influence such assets, we could be required to record an
impairment charge

In February 2012, we acquired Sixthman a company specializing in developing and delrvering music eniented Charters
The purchase price was $7 5 million, consisting of $4 0 milhon 1n cash and $3 5 miihion in contingent consideration As of
September 30, 2012, we completed our allocation of the purchase price, which has resulted in recording $8 5 mullion of
goodwitll and tradenames related to the acquisition

F-20

file //ccdelcif002/users/HomeShare/rerdas/Desktop/Form%2010-K htm 05/12/2013




Form 10-K Page 128 of 143

Table of Contents

7  Employee Benefits and Share Option Plans
Profits Sharing Agreement

In 2009, we adopted a profits shanng agreement which authonzes us to grant profits interests in the Company to certain
key employees These interests generally vest with the holders based on a combination of performance-based and trime-
based vesting metrics, each as specified in the Profits Sharing Agreement and each holder’s award agreement Genting
HK, the Apcllo Funds and the TPG Viking Funds are entitled to initially recerve any distributions made by the Company,
pro rata based on their shareholdings i the Company Once Genting HK, the Apollo Funds and the TPG Viking Funds
recerve distributions 1n excess of certain hurdle amounts specified 1n the Profits Sharing Agreement and each holder’s
award agreement, each vested profits nterest award generally entitles the holder of such award to a portion of such excess
distnbution amount

In connection with the Corporate Reorganmization, NCLC’s outstanding profits interests granted under the Profits Sharmg
Agreement to management (or former management) of NCLC, including the Ordmary Profits Units, are exchanged for an
economically equivalent number of NCL Corporation Units We refer to the NCL Corporation Units exchanged for profits
mterests granted under the Profits Sharing Agreement as “Management NCL Corporation Units™ The Management NCL
Corporation Units recetved upon the exchange of outstanding profits interests are subject to the same time-based vesting
requirements and performance-based vesting requirements applicable to the profits interests for which they were
exchanged The Management NCL Corporation Units 1ssued in exchange for the profits interests represent a 2 7%
economic mterest n NCLC, based on the IPO price of $19 00 per ordinary share

The Management NCL Corporation Units, generally consisting of fifty percent of “Tine-Based Umits” (“TBUs™) and fifty
percent of “Performance-Based Umis™ (“PBUs” ) The TBUs generally vest over five years and upon a distnbution event,
the vesting amount of the PBUs 15 based on the amount of proceeds that are realized above certamn hurdles

The termination of employment results in forfeiture of any non-vested TBUs and all PBUs TBUs that are vested can be
either continued by the Company or cancelled and paid to the employee Cancellation can take place anytime after
terrmnation but not before two years after the grant date

The fair value of the profits interests was computed using a binomial (lattice) model using the following assumptions

Year Ended December 31,

2012 2011 2010
Dividend yield 0% 0% 0%
Expected stoch price volanlity 50 00% 30 00% 50 00%
Risk-free nterest rate 1 36% 141% 141%
Expected umt Iife 3 years 3 years 3 years

Expected stock price volatihity was based on annual volatiiities of comparable companies i our industry based on three
years of historical data Risk-free interest rates were adjusted to the average risk-free rates applicable at the grant date The
expected unit hife was calculated with the expectation of a distribution event occurning within a three-year period We
estimated forfeitures based on our historical termination rates for the last three years

The aggregate fair value for the profits interests as of December 31, 2012 was compnsed of $13 8 million for PBUs and
$8 6 mithon for TBUs Total share-based compensation expense recognized for the years ended December 31, 2012, 2011
and 2010 was $0 7 mullion, $1 2 mtllion and $2 5 million, respectively, and was recorded in marketing, general and
administrative expense As of December 31, 2012, there was $0 6 million of total unrecogmzed compensation expense
related to TBU non-vested shares As of December 31 2012, there was no aggregate intrinsic value of options outstanding
and exercisable Pertinent information covenng the profits interests pursuant to the Profits Shanng Agreement was as
follows
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TBUs PBUs
Number of Weighted- Weghted-
Management Average Average

NCL Coarporation Units {1) Price Price

1BUs PRUs

QOutstanding as of December 31, 2011 2,087,283 3,328,541 $ 353 § 342
Granted 186,052 186,052 $ 34 5 598
Forfeited {7,781} {18 856) $ 318 $ 372
Qutstanding as of December 31 2012 2,265,554 3,495 737 $ 353 $ 356
Vested as of December 31, 2012 1,425,258 966,064 $ 386 $ 341
Non-vested as of December 31 2012 840,266 2,529 674 $ 296 £ 36l
(1) Share amounts reflect the exchange of profits interest for Management NCL Corporate Umits in connection with the

Corporate Reorgamization

Employee Benefit Plans

Certan of our employees are employed pursuant to agreements that provide for severance payments Severance is
generally only payable upon an involuntary termmation of the employee’s employment by us without cause or a
termination by the employee for good reason Severance generally includes a cash payment based on the employee’s base
salary (and 1n some cases, bonus), and our payment of the employee’s continued med:cal benefits for the applicable
severance period During 2008, we entered into a severance agreement with our former chief executive officer As of
December 31, 2012, the remaining habihty was $15 0 mullion, which includes a fully vested co-mvestment profits interest
award granted under the Profits Sharing Agreement described above

We maintain annual incentive bonus plans for our executive officers and other key employees Bonuses under these plans
become earned and payable based on both the Company’s and each individual’s performance during the apphcable
performance period and the individual’s continued employment Company performance critena mciude the attaimment of
certain financial targets and other strategic objectives

We maintain a 401(k) Plan for our shoreside employees, including our executive officers Participants may contribute up
to 100% of eligible compensation each pay period, subject 1o certain imitations We make matching contributions equal
to 100% of the first 3% and 50% of the next 4% —10% of each participant’s contributions In addition, we may make
discretionary supplemental contributions to the Plan, which shall be allocated to each eligible participant on a pro-rata
basis based on the compensation of the partictpant to the total compensation of all participants Our matching
contributions are vested according to a five-year schedule The 401(k) Plan 1s subject to the provisions of ERISA and 15
mtended to be qualified under section 401(a) of the U § Intemal Revenue Code (the * Code’ }

Our contributions are reduced by contnibutions forfeited by those employees who leave the 401(k) Plan prior to vesting
fully 1n the contributions Forfeited contributions of $0 1 mifhon were utilized 1n the year ended December 31, 2012 and
$0 2 mullion were utilized 1n each of the years ended December 31, 2011, and 2010

We mamtain a Supplemental Executive Retirement Plan (“SERP™), which is a legacy unfunded defined contrnbution plan
for certain of our executives who were employed by the Company in an executive capacity prior to 2008 The SERP was
frozen to future participation following that date Messrs Sheehan and Stuart are the only Named Executive Officers who
are eligible to participate i the SERP The SERP provides for Company contributions on behalf of the participants to
compensate them for the benefits that are limited under the 401(k) Plan We credit participants under the SERP for
amounts that would have been contributed by us to the Cempany’s previous Defined Centribution Retirement Plan and the
former 401(k) Plan without regard to any hmitanions imposed by the Code Participants do not make any elective
contributions under this plan As of December 31, 2012 and 2011, the aggregate balance of participants’ deferred
compensation accounts under the SERP Plan was $0 4 million and S0 7 million, respectively

We recorded expenses related to the above 401(k) Plan and SERP of $2 8 nulhon, $2 6 milhon and $2 7 mllion for the
years ended December 31,2012, 2011 and 2010, respectively
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We mamntain a Senior Management Retirement Savings Plan (*SMRSP”), which 1s a legacy unfunded defined contnibution
plan for certain of our employees, who were employed by the Company prior to 2001 The SMRSP provides for Company
contnbutions on behalf of the participants to compensate them for the difference between the quahified plan benefits that
were previously available under the Company’s cash balance pension plan and the redesigned 401(k) Plan We credit
participants under the SMRSP Plan for the difference in the amount that would have been contributed by us to the
Company’s previous Norwegian Cruise Line Pension Plan and the guahfied plan maximums of the new 401(k} Plan

Effective January 2009, we implemented the Shipboard Retirement Plan which computes benefits based on years of
service, subject to eligibility requirements of the Shipboard Retirement Plan The Shipboard Retirement Plan 1s unfunded
with no plan assets The current portion of the projected benefit obligation of $0 7 million and $1 0 mullion was included
n acerued expenses and other habilittes as of December 31, 2012 and 201 1, respectively, and $15 5 million and $12 3
miullion was included in other long-term Liabilities 1 our consohidated balance sheet as of December 31, 2012 and 2011,
respectively The amounts related to the Shipboard Retirement Plan were as follows {in thousands)

Vear Faded December 31,

2012 2001 2010
Pension expense-
Service cost $ 1,367 $ 1,072 5 980
Interest cost 604 531 481
Amaortization of prior service cost 378 R 378
Amortization of actuanal loss (gain) 13 — (29)
Total pension expense $ 2362 3 1,981 $ 1,810
Change 1o projected benefit obhgation
Projected benefit obligation at beginning of year $13,329 $ 9,478 58,017
Service cost 1,367 1,072 980
Interest cost 604 531 481
Actuanal loss 1,721 2,993 —
Direct benefit payments (800) (745) —
Projected benefit obhigation at end of year $16,221 $13,329 $9478
Amonnts recogmzed 1n the consohidated balance sheets:
Projected benefit obligation $16,221 $13,329 $ 5,478
Amounts recogmzed i accumulated other comprehensive mcome

(loss).

Prior service cost $(6,427) $(6,805) $(7,183)
Accumulated actuanal gain (loss) (3,320) (1,612) 1,381
Accumulated other comprehensive income (loss) $(5,747) $(8.417) S! 5,802)

The discount rates used in the net pertodic benefit cost caleulation for the years ended December 31, 2012, 2011 and 2010
were 4 7%, 5 5% and 6 0%, respectively, and the actuarial loss 18 amortized over 18 86 years The discount rate 18 used to
measure and recogmize obligations, mcluding adjustments to other comprehensive income (loss), and to determine expense
during the periods It 1s determined by using bond indices which reflect yields on a broad maturity and industry universe
of high-quality corporate bonds

The pension benefits expected to be paid in each of the next five years and in aggregate for the five years thereafter are as
follows (in thousands)

Year Amount
2013 $ 716
2014 767
2015 794
2016 807
2017 873
Next five years 5,607

Income Taxes

We are incorporated 1n Bermuda, and our subsidiary Arrasas Limited 1s incorporated in the Isle of Man Generally, we
are not subject to income tax in respect of activities undertahen outside these countnes
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Under current Bermuda law, we are not subject to tax on income or capital gains We have received from the Mimister of
Finance under The Exempted Undertakings Tax Protection Act 1966, as amended, an assurance that, 1n the event that
Bermuda enacts lezislation imposing tax computed on profits, mcome, any capital asset, gain or appreciation, or any tax n
the nature of estate duty or inheritance, then the imposition of any such tax shall not be applicable to us or 1o any of our
operations or shares, debentures or other obligations, until March 31, 2035

We previously had operations it Norway through NCL Holdings ASA (“NCLHA”) and 1ts subsidiaries Deferred tax
assets and habilibes that relate to these prior operations are comprised of the following (in thousands)

December 31,

2012 2011

Deferred tax assets

Loss carryforwards $ 30,945 $ 32,735

Shares tin NCL Cnuses Ltd 81,715 64,618

Pension obligation 422 418

Other 113 140

113,195 97.911

Valuation allowance (113,195) (97911
Total net deferred taxes $ — 5 —

Taxable losses in Norway can be carried forward indefinitely Total losses available for carry forward related to NCLHA
as of December 31, 2012 and 2011 are $110 5 rmmlison and $116 9 milhon, respectively

In January 2008, NCLC became a partnership for U S federal income tax purposes and therefore incurs no U S Federal or
State income tax hiability Each partner 15 required to take into account 1ts allocable share of items of income, gain, loss
and deduction of the partnership 1n computing its U S federal income tax habihty, regardless of whether or not cash
distributions are made

Through 2009, income denved from our U § -flagged operation, net of applicable deductions, generally would have been
subject to U S federal income taxation (generally at a rate of 35%) and state and local taxes U S -sourced dividends and
interest paid by our U S -flagged operation generally would have been subject to a 30% withholding tax, unless exempt
under one of various exceptions

In December 2009, NCL America Holdings, Inc , the tax owner of the assets of our U S -flagged operation, was converted
to a hmited hability company under Delaware law which resulted in a complete hquidation for U S income tax purposes
Thus, subsequent to December 2009, taxes on the ncorne from our U S -flagged operation are imposed on our
shareholders and we may distribute funds to our shareholders to pay such taxes, or 1n some cases, pursuant to section 1446
of the Code, withhold such taxes at the partership level
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9.

Commitments and Centingencies
Operating Leases

Total expense under non-cancelable operating lease commitments. primanly for offices, motor vehicles and office
equipment was $9 5 million, $9 1 mitlion and $12 4 milhon for the years ended December 31, 2012, 2011and 2010,
respectively

As of Decemnber 31, 2012, minimum annual rentals for non-cancelable leases with imiial or remaining terms in excess of
one year were as follows (in thousands)

Year Amount
2013 $ 6,577
2014 6,243
2015 5,351
2016 4,800
2017 4,826
Thereafter 10,373
Total $38,170

Rental payments applicable 10 such operating leases are recognized on a straight-line basis over the term of the lease

Ship Construction Contracts

In September 2010, we reached an agreement with a shipyard to bwld two new next generation Freestyle Cruising ships
Norwegian Breakaway and Norwegian Getaway with financing commitments in place from a syndicate of banks for
export credit financing These ships, each at approximately 144,000 Gross Tons and 4,000 Berths, are scheduled for
delivery 1n the second quarter of 2013 and first quarter of 2014, respectively The aggregate contract price of the two ships
18 approximately €1 3 billion, or $1 7 billion based on the euro/U § dollar exchange rate as of December 31, 2012

In October 2012, we reached an agreement with Meyer Werft GmbH of Papenburg, Germany to build a new cruise ship
for delivery 1n the fourth quarter of 2015 with an option to build a second ship with an expected dehvery date in spring
2017 Currently referred to as “Breahaway Plus,” this new ship wall be the largest i our fleet at approximately 163,000
Gross Tons and 4,200 Berths and wtll be similar in design and innovation to our current Breakaway class ships which are
currently under construction The contract cost of this ship s approximately €698 4 mudlion, or $921 4 million based on
the euro/U S doliar exchange rate as of December 31, 2012 We entered into an export credit facility that provides

financing for 80% of the contract price of the ship In addition, we have an option in place for export credit financing for
the second ship on similar terms

In connection with the contracts to build the three ships, we do not anticipate any contractual breaches or cancellation to
occur However, 1f any would occur, it could result in, among other things, the forferture of prior deposits or payments

made by us and potential claims and impairment losses which may matenally impact our business, financial ecndition and
results of operations

As of December 31, 2012, mimmum annual payments for non-cancelable ship construction contracts with imitial or
remaimnng terms 1 excess of one year were as follows {in thousands)

Year Amount
2013 $ 705,765
2014 773,061
205 792,369
2016 —
2017 —_
Thereafter —
Total $2,271,195
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Port Facility Commitments
As of December 31, 2012, future commitments to pay for usage of certain port facilities were as follows (in thousands)

Year Amount

2013 $ 23,523
2014 25,155
2015 26,008
2016 26,680
2017 26,665
Thereafter 69,792
Total $167.823

The U S Federal Mantime Commussion requires evidence of financial responsibility for those offering transportation on
passenger ships operating out of U S ports to indemnify passengers in the event of non-performance of the transportation
Accordingly, we are required to mamntain a $15 0 mitlion third-party performance guarantee on our behalf in respect of
hiabilitzes for non-performance of transportation and other abligations to passengers Proposed regulations would revise
the financial requirements with respect to both death/injury and non-performance coverages Also we have a legal
requirement for us to maintain a security guarantee based on crusse business onginated from the United Kingdom and
have a bond with the Association of Briish Travel Agents currently valued at British Pound Sterhng 3 2 million We also
are required to establish financial responsibility by other jurisdictions to meet hability in the event of non-performance of
our obligations to passengers from those jurisdictions

Litigation

In July 2009, a class action complaint was filed against NCL (Bahamas) Ltd in the United States District Court, Southern
Dustrict of Florida, on behalf of a purported class of crew members alleging inappropriate deductions of their wages
pursuant to the Seaman’s Wage Act and wrongful termination resulting n a loss of retirement benefits In December 2010,
the Court deried the planttffs’ Motion for Class Certification Tn February 2011, the plaintffs filed a Motion for
Reconsideration as to the Court’s Order on Class Certification which was demed The Court tried six individual plaintffs’
claims, and 1n September 2012 awarded wages aggregating approximately $100,000 to such plantiffs The plaintuffs” have
filed an appeal of the Court’s deciston 1n the individual actions as well as the denial of the Class Certification We intend
to vigorousty defend this appeal and are not able at this time to estimate the impact of these proceedings

In May 2011, a class action complaint was filed against NCL (Bahamas) Ltd 1n the United States District Court, Southern
District of Flortda, on behalf of a purported class of crew members alleging inappropriate deductions of thewr wages
pursuant to the Seaman’s Wage Act and breach of contract In July 2012 this actton was stayed by the Court pending the
outcome of the htigation commenced with the class action complaint filed in July 2009 We are vigorously defending this
action and are not able at this ime to estimate the impact of these proceedings

In the normal course of our business, vartous other clams and lawsints have been filed or are pending agamst us Most of
these claims and lawsusts are covered by insurance and, accordingly, the maximum amount of our Liablity 1s typically
himited to our deductible amount Nonetheless, the ultimate outcome of these claims and lawsuits that are not covered by
msurance cannot be determined at this time We have evaluated our overall exposure with respect to all of our threatened
and pending bitigation and, to the extent required, we have accrued amounts for all esimable probable tosses associated
with our deemed exposure We are currently unable to estmate any other potential contingent losses beyond those
accrued, as discovery 15 not complete nor 1s adequate information available to estimate such range of loss or potential
recovery We mtend to vigorously defend our legal position on all claims and, to the extent necessary, seek recovery
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10, Supplemental Cash Flow Information

1

For the years ended December 31, 2012, 2011 and 2010 we paid interest and related fees of $240 6 miltion, $186 7 million
and $254 8 million, respectively For the year ended December 31, 2012, we had a non-cash mvesting activity in
connection with the Norwegian Sky purchase agreement of $206 1 mitlion

Guarantor Subsidiaries

The $4350 0 mullion 11 75% Senior Secured Notes due 2016 1ssued by us are guaranteed by certain of our subsidianies with
first-prionty mortgage hens on four of our ships Norwegian Star, Norwegian Spirit, Norwegian Sun and Norwegian
Dawn, and a first-pnonty security interest in all earnings, proceeds of insurance and certain other 1nterests related to these
ships, subject to certamn exceptions and permitted liens These subsichary guarantors are 100% owned subsidianes of
NCLC and we have fully and unconditionally guaranteed these notes, subject to customary automatic release provisions,
on a joint and several basis

The following condensed consolidating financial statements for NCLC, the non-guarantor subsidhanies and combined
guarantor subsidiaries presents condensed consolidating statements of operaticons for the years ended December 31, 2012,
2011 and 2010, condensed consohidating balance sheets as of December 31, 2012 and December 31, 2011, and condensed
conschdating statements of cash flows for the years ended December 31, 2012, 2011 and 2010, using the equity method of
accounting, as well as ehmination entnies necessary to consolidate the parent company and all of 1ts subsidiaries

The outstanding debt resides with the primary obligor Interest expense was allocated based on the appraised value of the
ships, and markeung, general and admimistrative expense was allocated based on Capacity Days Management fee
represents the charge for the allocation of interest expense to the subsidianies (we refer you to Note 12— “Subsequent
Events™)
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NCL CORPORATION LTD.
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2012
Guaranter Non-Guarantor
{in thousands) Parent Subsidianics Subsidiaries Elminations Consoldated
Revenue
Passenger ticket 3 — $462,462 $ 1,142,101 3 e $1,604,563
Onboard and other —— 190,115 481,568 — 671,683
Total revenue — 652,577 1,623,669 — 2,276,246
Cruise operating expense
Commissions, transportation and other — 122,881 287,650 — 410,531
Onboard and other — 45,846 128 070 — 173,916
Payroll and related — 85,889 207,170 —_ 293,059
Fuel — 98,288 185,390 — 283,678
Food — 39,942 85,865 — 125,807
Other — 54,440 137,002 — 191,442
Total cruise operating expense — 447,286 1,031,147 — 1,478,433
Other operating expense
Marketing, general and administrapive — 96,269 154,914 — 251,183
Depreciation and amorntization — 56,049 133,488 — 189,537
Total other operating expense — 152,318 288,402 — 440,720
Operating income — 52,973 364,120 — 357,093
Non-operating income {expense)
Interest expense, net (106,630) (259,577) (160,353} 106,630 (189,930)
Management fee 106,630 — — {106,630) —
Other income {expense) 2,036 91 (734) — 1,393
Equity 1n earnings of subsidianes 166,520 — — (166,520) —
Total non-operating income (expense) 168,556 (29,486) {161,087} {166,520) (188,537}
Net income 3168556 $ 23487 § 143,033  $(166,520y $ 168,556
Comprehensive income
Net income $ 168,556 § 23,487 $ 143,033 $(166,520) § 168,556
Total other comprehensive income 2,175 {5,985) {10,417} 16,402 2,175
Total comprehensive mcome $170,731  $ 17,502 § 132,616  $(150,118) § 170,731
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NCL CORPORATION LTD

CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2011

(i thousands)

Revenue
Passenger ticket
Onboard and other
Total revenue
Cruise operating expense
Commssions, transportation and other
Onboard and other
Payroll and related
Fuel
Food
Other
Total crmise operating expense
Other operating expense
Marketing, general and admimstrative
BDepreciation and amortization
Total other operating expense
Operating income
Non-operating income {(expense)
Interest expense, net
Management fee
Other income (expense)
Equity it eamings of subsidianes
Total non-operating income (expense)
Net income

Comprehensive income
Net income
Total other comprehensive income
Total comprehensive income

Guarantor Non-Guarantor

Parent Subsidianes Suobsidiznies Elnnsations Consolidated

b — 5443691 § 1,119,672 § — $1,563,363

—— 196,630 459,331 oo 655 961

— 640,321 1,579,003 — 2,219,324

— 117,159 293,550 — 410,709

— 53,117 116,212 — 169,329

— 87,192 203,630 — 290,822

— 80,091 154,412 — 243,503

— 38,550 86,383 — 124,933

— 73,776 154,804 — 228,580

— 458,885 1,008,991 — 1,467,876

— 94,472 156,879 —_ 251,351

— 55,939 128,046 — 183,985

— 150,411 284,925 — 435,336

— 31,025 285,087 e 316,112
(83,575)  (30,470) (159,717) 83,575 (190,187)

83,575 — — (83,575) —
2,329 52 (1,447) — 934
124,530 — —  (124,530) —

126,859 {30,418) (161,164) (124,530} {189,253)

$126,859 % 607 3§ 123,923 $(124,530) $ 126,839

$126,859 § 607 $ 123,923 §(124,530) $ 126,859
(24,103) (13 297) (23,38%) 36,686 {24,103)

102,756  $(12,6900 3 100,534 $ (87.844) 3§ 102,756
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NCL CORPORATION LTD

CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31,2010

(in thousands)
Revenue

Passenger ticket
Onboard and other
Total revenue
Cruise operaling expense
Commissions, transportation and other
Onboard and other
Payroll and related
Fuel
Food
Other
Total cruise operating expense
Other operating expense
Marketing, general and administrative
Depreciaton and amortization
Total other operating expense
QOperating income
Non-operating income {expense)
Interest expense, net
Management fee
Other expense
Equity in earmings of substdianes
Total non-operating income {expense)
Net income

Comprehensive income
Net imncome
Total other comprehensive income
Total comprehensive income

Guarantor

Non-Guarantor

Parent Subsidiares Subsiduarics Ehminations Consohidated
5 — $458,763 $ 953022 % — $1,411,785
— 193,075 407,268 — 600,343
— 651,838 1,360,290 — 2,012,128
— 129,744 245,788 — 379,532
— 51,941 101,196 — 153,137
— 83,272 182,118 — 265,390
— 82,071 125,139 — 207,210
— 39,164 74,900 — 114,064
— 73,044 154,799 — 227,843
— 459,236 887,940 — 1,347,176
106,529 157,623 — 264,152
— 56,027 114,164 — 170,161
— 162,556 271,787 — 434,343
— 30,046 200,563 — 230,609
(107,631) (29,854) (143,818) 107,631 (173,672)
107,631 — — {107,631) —
{33,497) (192} (262) — (33,951)
56,483 — — (56,483) —
22,986 (30,046) (144,080) (56,483) {207,623)
$ 22986 $ — 3 56,483 § (56,483) § 22,986
$ 22986 3 _— $ 56,483 § (56,483) § 22,986
2,010 (1,187) (1,878) 3,065 2,010
§ 24996 $ (1,189) % 54,605 $ (53418 $ 24.99%
F-30
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NCL CORPORATION LTD.
CONDENSED CONSOLIDATING BALANCE SHEET |
AS OF DECEMBER 31, 2012 |
Guarantor Nen-Guarantor '
(1n thousands) Parent Substdianes Subsidiares Eltminations Consolidated
Assets
Current assets
Cash and cash equivalents $ — $ 7462 $ 38038 3 — § 45500
Accounts recelvable, net — 1,747 13 315 — 15,062
Due from Affiliate 2,457,348 — — {2,457,348) —
Inventories _— 13,445 26,236 — 39,681
Prepaid expenses and other asseis 18.003 2,272 44,411 e 64,686
Total current assets 2,475,351 24,926 122,000 (2,457,348) 164,929
Property and equipment, net — 1,182,926 3,777,216 — 4,960,142
Goodwil] and tradenames 602,792 — 8,538 — 611,330
Other long-term assets 61,070 — 140,956 —_ 202,026
Investment 1n subsidiaries 385,453 — — (385,453) —
Total assets $3,524.666 $1,207,852 § 4,048,710 $(2,842,801) 35,938,427
Liabilities and Shareholders® Equity
Current habilities
Current portion of long-term debt $ 53,543 % — % 167690 3% — $ 221,233
Accounts payable — 884 78,242 — 79,126
Accrued expenses and other habilities 47,224 47,325 136,491 —_ 231,040
Due to Affiliate — 691,216 1,826,029 (2,457,348) 59,897
Advance ticket sales — —— 353,793 — 353,793
Taotal current habilities 100,767 739,425 2,562,245 (2,457,348) 945,089 |
Long-term debt 1,388,469 — 1,375,651 — 2,764,120 1
Due to Affiliate — — 147,364 — 147,364
Other long-term liabilitzes 16,646 4,608 41,816 — 63,070
Total habilities 1,505,882 744 033 4,127,076 (2,457,348) 3,919,643 ‘
Commitments and conttngencies
Shareholders’ equity
Ordinary shares 25 24 87,818 (87,842) 25
Additional paid-in capital 2,335,563 379,946 235,788 (615,734 2,335,563
Accumulated other comprehensive loss (17,619) — (9,747) 9,747 {17,619)
Retamed earmings (deficit) {299,185) 83,849 (392,225} 308,376 (295,185)
Total shareholders’ equity 2,018 784 463,819 (78,366) (385,453) 2,018784
Total iabilities and sharcholders®
equity $3,524,666  $1207.852 $ 4,048 710 ${2.842,801) $5,938,427
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NCL CORPORATION LID

CONDENSED CONSOLIDATING BALANCE SBEET

(10 thousznds)
Assets
Current assets
Cash and cash equivalents
Accounts recervable, net
Due from Affihate
Inventornies
Prepaid expenses and other assets
Total current assets
Property and equipment, net
Goodwill and tradenames
Other long-term assets
Investment in subsidianes

Total assels

Liabilities and Shareholders’ Equity
Current hiabilihes
Current portion of fong-term debt
Accounts payable
Accrued expenses and other liabilities
Due to Affihiate
Advance ticket sales
Total current habilities
Long-term debt
Other long-term liabilities
Total habilities
Commitments and contingencies
Shareholders’ equity
Ordinary shares
Addrtional paid-in capital

Accumulated other comprehensive loss

Retained earnings (deficit)
Total shareholders” equity

Total habihihes and shareholders’

equity

AS OF DECEMBER 31, 2011

Guaranter

Non-Guarantor

Parent Subsidiaries Subsidianes Fliminations Consohdated
$ —_— $ 7,133 % 51,793 % — $ 58926
— 1,852 6,307 —_ 8,159
2,451,062 - —  {2,451.062) —
— 10,983 25,251 — 36,234
13,287 5,840 26,697 — 48,824
2,464,349 25,808 113,048 (2,451,062) 152,143
— 1,227,082 3,413,011 — 4,640,093
602,792 — — — 602,792
56,972 —_— 110,411 — 167,383
215,969 — — (215,969) —
$3,340,082 $1,252,890 3 3.636,470 3(2,667,031) $5,562.411
$ 46,029 § — $ 154553 3 — $ 200,582
— 608 79,719 — 80,327
26,815 44,556 136,731 — 208,102
— 764,978 1,689,047 (2,451,062) 2,963
— — 325,472 — 325,472
72,844 810,142 2,385,522 (2,451,062) 817,446
1,401,563 — 1,435,936 — 2,837,499
21,212 2,416 39,375 — 63,003
1,495,619 812,558 3,860,833 (2,451,062) 3,717,948
25 24 87,818 {87.842) 25
2,331,973 379,946 231,495 (611,441} 2,331,973
(19,764) — (8,418) 8,418 (19,794)
(467,741} 60,362 (535,258) 474,396  (467,741)
1,844,463 440,332 (224,363} {215,969) 1,844,463
$3.340,082 $1,252,890 3 3,636,470 $(2,667,031) 85,562,411
F-32
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NCL CORPORATION LTD

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2012

{in thousanda)
Cash flows from operating activities
Net income
Adjustments to reconcile net income to net cash
provided by operating activifies
Depreciation and amortization expense
Loss on derivatives
Wnite-off of deferred financing fees
Share-based compensation expense
Premium on debt 1ssuance
Equty n earnings of subsidianies
Changes in operating assets and habilities
Accounts recervable, net
Inventories
Prepaid expenses and other assets
Accounts payable
Accrued expenses and other iabilities
Advance ticket sales
Net cash provided by operating
activities
Cash flows from investing activities
Additiens to property and equipment
Net cash used n mvesting activities
Cash flows from financing activities
Repayments of long-term debt
Proceeds from long-term debt
Other, pnmanly deferred financing fees
Net cash used in financing activities
Net nerease (decrease) 1n cash and cash
equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

Guarantor

Non-Guarantor

file //ccdc1c1f002/users/fHomeShare/reidas/Desktop/Form%2010-K him

Parent Subsidiaries Subsidiaries Elminations Consolidated
$ 168,556 $ 23,487 $ 143,033  5(166,520) $ 168,556
11,625 56,050 148,462 — 216,137
1,945 — — — 1.945
918 —_— 1,440 — 2,358
— — 5,160 — 5,160
6,000 — — — 6,000
(166,520) — —_ 166,520 —
i 105 (4,697) — (4,592)
— (2,462) {985) — (3,447
1,245 3,568 (8,303) — (3,490)
— 276 (1.504) —_— (1,228}
(9,052) {68,801) 74,746 — (3,107
— 14,302 — 14,302
14,717 12,223 371,654 — 398,594
— (11,894) (291,946) — (303,840)
— {11,894) (291,946} — {308,840}
(658,978) — (200,444) — (859,422)
647,322 — 153,296 —_— 800,618
(3,061} — {46,315) — (49,376)
(14,717) — (93,463) — (108,180)
- 329 (13,755) — (13,426)
— 7,133 51,793 -— 58,926
$ e $ 7462 $ 38,038 3 — $ 45,500
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NCL CORPORATION LTD

CONDENSED CONSOLIDAING STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2011

{mn thousands)
Cash flows from operating activities

Net income
Adjustments to reconcile net income to net cash
provided by operating activities
Depreciation and amortization expense
Gamn on dentvatives
Share-based compensation expense
Equity in earnings of subsidiaries
Changes m operating assets and labilsties
Accounts recelvable, net
Inventories
Prepaid expenses and other assets
Accounts payable
Accrued expenses and other liabihties
Advance ticket sales
Net cash provided by operating
activities
Cash flows from mvesting activities
Additions to property and equipment
Net cash used 1 investing activities
Cash flows from financing activities
Repayments of long-term debt
Proceeds from long-term debt
Qther
Net cash provided by (used ) financing
activities
Net increase (decrease) in cash and cash
equivalents
Cash and cash equivalents at beginmng of year
Cash and cash equivalents at end of year

file://cede1c1f002/users’fHomeShare/reidas/Desktop/Form%2010-K htm

Guarantor Non-Guarantor
Parcnt Subsidiaries Subsiliaries Eliminations Consohdated
$ 126,859 3 607 § 123,923 $(124,530) § 126,859
11,405 55,939 143,705 —_ 211,049
(2,338) — — — (2,338)
— —— 1,211 — 1,211
(124,530} — —— 124,530 —
1,314 (1,449) (145) - (280)
— 133 (3,604) — (3,471)
(3,840) (751) 327 — (4,264)
— (390} 16,318 — 15,928
171,860 (18,980) (168,756) — (15,876)
— — 28,172 — 28,172
180,730 35,109 141,151 — 356,990
— {35,809) {148,988) — {184,797)
— (35,809) {148,988} — (184.757)
{363,000} — (76,959) _ (439,959)
184,000 — 89,375 — 273,375
{1,730} — — — {1,730)
{180,730) — 12,416 — (168,314)
— (700) 4,579 — 3,879
— 7,833 47,214 — 55,047
$ — $ 7,133 % 51,793  § — $ 58,926
F-34
05/12/2013




Form 10-K

Page 142 of 143

Iahle of Contents

NCL CORPORATION LTD

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2010

Guarantor Non-Guarantor
{in thousands) Parent Subsidiaries Subsiduaries Flimrnations Consoldated
Cash flows from operating activities
Net income 3 22986 3 — h) 56,480 $ (56,480) § 22,986
Adjustments to reconcile net mmcome to net cash
provided by operating activities
Depreciation and amortization expense 10,768 56,027 125,118 — 191,913
Loss on derivatives 603 — — — 603
Write-off of deferred financing fees 1,751 — 4,659 — 6,410
Share-based compensation expense — - 2,520 — 2,520
Equity 1n earnings of subsidianes (56,480) — — 36,480 —
Changes tn operating assets and hiabilities
Accounts recervable, net {(2%) 779 (765) — {11)
Inventories — 1,109 (5,007) —_ (3,898)
Prepard expenses and other assets (3,849) 5,108 127,734 — 128,993
Accounts payable — {4,944) 40,967 — 36,023
Accrued expenses and other liabilities 118,779 (37,745) (74,898) — 6,136
Advance ticket sales — — 38,748 — 38,748
Net cash provided by operating
activittes 94,533 20,334 315,556 — 430,423
Cash flows from investing activities
Additions to property and equipment -— (22,404) " (955,062) — (977,466)
Net cash used 1n investing activities — {22.404) {955,062) — (977,466}
Cash flows from financing activities
Repayments of long-term debt (774,526) — (181,254) — (955,780}
Proceeds from long-term debt 689,000 — 912,659 — 1,601,639
Other, primanly deferred financing fees {9,007) — (84,934) — (93,941)
Net cash provided by (used )
financing activities (94 533) — 646,471 — 551,938
Net increase (decrease) in cash and
cash equivalents — (2,070) 6,965 — 4,895
Cash and cash equivalents at begmning of year — 9,903 40,249 — 50,152
Cash and cash equivalents at end of year by — $ 7,833 b 47214 3 — 3 55047
F-35
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12. Subsequent Events

13.

On January 24, 2013, Norwegian Crmise Lime Holdings Ltd (“NCLH"), which was formed with the 1ssuance of 10,000
otdinary shares at $ 001 per share in [ebruary 2011, completed an 1PO of 1ts ordmary shares In connectien with the
consummation of the IPO, NCLC’s ordinary shares were exchanged for the ordinary shares of NCLH, and NCLH became
the owner of 100% of the ordinary shares (representung a 97 3% economic interest) and parent company of NCLC (the
“Corporate Reorgamzation™) The Corporate Reorganization was effected solely for the purpose of reorganizing our
corporate structure NCLH has not, prior 1o the completion of the Corporate Reorgamzation, conducted any activities
other than those incidental to 1ts formation and preparations for the Corporate Reorgamzation and the IPQ Following the
IPQ, the relative ownership percentages of NCLH's ordinary shares were as follows Genting HK (43 4%, the Apollo
Funds (32 5%), the TPG Viking Funds (10 8%) and public sharcholders (13 3%) NCLH s treated as a corporation for

U S federal income tax purposes

In February 2013, we 1ssued $300 0 milhon aggregate pnncipal amount of Sentor Notes The Notes will bear interest at a
rate of 5 00% per annum and w:ll mature on February 15, 2018 Interest on the Notes will be payable semiannually on
February 15 and August 15 of each year, commencing on August 15,2013 The notes were ssued at 99 451%

We used the net proceeds that we received from the IPO and notes offening, aggregating approximately $770 0 million, to
pay down debt, including (1) a prepayment of an aggregate $55 6 milhion that became payable upon the consummation of
the JPO consisting of $21 3 million on our €624 0 milhon Norwegian Pearl and Norwegian Gem Revolving Credit
Facihty, $14 7 milhon on our €308 1 million Pride of Hawas'1 loan, $8 0 million on our $334 1 million Norwegian Jewel
ioan, $10 1 mullion on our €258 0 million Pride of Amenca loan, and $1 5 million on our €40 0 million Pride of Amenca
commercial loan, (11) a payment to Genting HK of $79 7 million 1n connection with the Norwegian Sky purchase
agreement, (11) a full redemption of our $450 0 million 11 75% semior secured notes due 2016, (1v) a partial redemption of
$122 5 million aggregate principal amount of our $350 0 million 9 50% senior notes Related premmums, breakage fees
and expenses associated with the [PO, notes offering and the redemptions of our notes are estimated to be approximately
$104 0 millron

Quarterly Selected Finantial Data (Unaudited) (o thousands, except per share data)

First Quarier Sevond Quarter Third Quarter Fourth Quarter
2012 2011 2012 2011 2012 2011 2012 2011
Total revenue $515,430 $495,510 $583,234 $568,586 3674411 $666,634 $503,171 $488,594
Operating income 46,444 37,504 87,006 76,250 174,138 160,019 49,505 42,339
Net income (loss) 3,284 (7,933) 36,031 29224 128,188 107,509 1,053(1) (1,941}
Earnings (loss) per
share
Basic and

Diluted $ 002 $ (004§ 020 & 016 5§ 072 8§ 060 § 001 $ (001)

The seasonality of the North Amencan cruise industry generally results in the greatest demand for crwises dunng the
summer months This predictable seasonality 1n demand has resulted 1n fluctuations 1n our revenue and results of
operations The seasonality of our results 35 increased due to ships being taken out of service for regularly scheduled Dry-
docks, which we typically schedule during non-peak demand penods

(1) Includes a non-recurring share-based compensation charge of $4 5 milhion related to a former CEQ
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