


NORWEGIAN CRUISE LINE
HOLDINGS LTD.

Norwegian Cruise Line Holdings Ltd. (NYSE:NCLH) is a leading
global cruise company which operates the Norwegian Cruise Line,
Oceania Cruises and Regent Seven Seas Cruises brands. With a
combined fleet of 26 ships with approximately 54,400 berths, these
brands offer itineraries to more than 450 destinations worldwide.
The Company will introduce eleven ships with approximately 27,700
berths across its three award-winning brands through 2027.

To provide exceptional vacation
experiences, delivered by passionate

M ISSIO N team members committed to world-class

hospitality and innovation.

To be the vacation of choice for

VISIO N everyone around the world.

Flawless Execution, Dedication to
Family and Community, Spirit of

VALU ES Entrepreneurship, Financial Excellence

and Environmental Stewardship.
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NORWEGIAN CRUISE LINE

As the innovator in global cruise travel,
Norwegian Cruise Line has been breaking
the boundaries of traditional cruising for
over 52 years. Most notably, the cruise line
revolutionized the industry by offering guests
the freedom and flexibility to design their
ideal vacation on their preferred schedule
with no assigned dining and entertainment
times and no formal dress codes. Today, its
fleet of 16 contemporary ships sail to nearly
300 of some of the world’s most desirable
destinations, including Great Stirrup Cay, the
company’s private island in the Bahamas and
its resort destination Harvest Caye in Belize.

OCEANIA CRUISES

Oceania Cruises is the world’s leading
culinary- and destination-focused cruise line.
The line’s six intimate and luxurious ships
which carry only 684 or 1,250 guests offer
an unrivaled vacation experience featuring
the finest cuisine at sea and destination-

rich itineraries that span the globe. Expertly
crafted voyages aboard designer-inspired,
intimate ships call on more than 450 ports
across Europe, Alaska, Asia, Africa, Australia,
New Zealand, New England-Canada,
Bermuda, the Caribbean, Panama Canal,
Tahiti and the South Pacific and epic 180-day
Around the World Voyages.

REGENT SEVEN SEAS CRUISES

Regent Seven Seas Cruises offers an
unrivaled experience to luxury travelers.
The cruise line’s modern four-ship fleet
visits more than 450 iconic and immersive
destinations around the world, and will add
Seven Seas Splendor in 2020 as the fleet’s
fifth ship and then grow by a sixth ship in
2023. All luxuries are included in Regent
Seven Seas Cruises voyages, such as
all-suite accommodations, round-trip
business-class air on intercontinental flights
from U.S. and Canada, the largest collection
of unlimited shore excursions, unlimited
internet access, highly personalized service,
exquisite cuisine, fine wines and spirits,
gratuities, and ground transfers.
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DELIVERING ANOTHER YEAR OF RECORD FINANCIAL RESULTS

2018 benefited from the continuation of the robust global — FULL YEAR
demand environment for cruise vacations. Our three brands 2018 HIGHLIGHTS
successfully leveraged this stellar booking environment which,

when coupled with the introduction of the record-breaking Record Revenue

Norwegian Bliss, drove the highest revenue, Net Yield* and
earnings in our history.

Our track record of consistently improving financial

performance has continued as we delivered our fifth

consecutive year of double-digit earnings per share growth; Record Adjusted EPS
our sixth consecutive year of Net Yield* growth, with
continued best-in-class Net Yields; and the expansion to
record levels of both Adjusted ROIC to 11.0%* and Adjusted
EBITDA Margin to 31.3%*. e B

Best-in-class yields

We also further strengthened our balance sheet, meaningfully
deleveraging to achieve our year-end Net Leverage target of Gross Yield of Net Yield of
3.3x*. As a result of better than expected cash flow generation, ‘

we opportunistically repurchased $664 million of our shares, $32'| 37 $24985 *
demonstrating our confidence in our long-term outlook. :

Looking ahead, we expect our strong balance sheet, continued
record financial results and solid cash flow generation will

enable us to continue to return meaningful capital to our Record Adjusted ROIC
shareholders well into the future.
11.0%*

* Adjusted EPS, Net Yield, Net Ticket Yield, Net Onboard Yield, EBITDA, Adjusted ROIC, Adjusted EBITDA Margin
and Net Leverage are non-GAAP financial measures. A reconciliation of the most directly comparable GAAP financial
measure and other associated disclosures are contained in "Management’s Discussion and Analysis of Financial
Condition and Results of Operation” and in the annex of the company’s 2018 Annual Report.



Frank Del Rio, Norwegian Cruise Line Holdings President and CEO

Additionally, in 2018 we said a heartfelt goodbye
to Apollo Global Management, LLC and our other
sponsors as they exited from their long-term
investment in the company. Apollo played a key
role in the company’s turnaround and expansion
resulting in our successful initial public offering.
Their support, guidance and expertise has been
instrumental in laying the foundation for the solid
growth trajectory we are on today. We could

not have asked for a better business partner, *173.07 $76.78 $249.85
and we are grateful for their partnership and
contributions over the last eleven years.

2018 INDUSTRY LEADING
FINANCIAL PERFORMANCE

Highest Net
Highest Net Onboard Highest Net

Ticket Yield* Yield* Yield*

Fastest Highest
Fastest Growing EBITDA per
Growing Adjusted Capacity
Revenue EPS* Day*

+12.2% +24% $95.57

Leader across major financial metrics

despite being the smallest
of the three public cruise operators

Source: Company filings.
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Norwegian Bliss, Seattle

RECORD-BREAKING NORWEGIAN BLISS JOINS FLEET

Our newest ship, Norwegian Bliss, was welcomed into the
Norwegian Cruise Line fleet in April. Following a record-setting

five city inaugural program that introduced the ship to thousands
of travel partners in several of the world’s leading cruise ports and
garnered over 2.4 billion media impressions, Norwegian Bliss was
officially christened in her summer home of Seattle, Washington

on May 31, 2018. Popular radio personality, Elvis Duran, served as
the ship’s Godfather, christening the vessel in a ceremony that
included local, national and international musicians and entertainers

) o ) ) Elvis Duran (L)With Andy Stuart/NCL President & CEO
simultaneously performing in various venues throughout the ship. |

At approximately 168,000 gross tons and carrying
approximately 4,000 passengers, Norwegian Bliss
is the first cruise ship specifically designed with
features and amenities for the ultimate Alaska
cruising experience, including a 3,500-square-foot
Observation Lounge, perfect for viewing Alaska’s
stunning natural scenery. Other exciting highlights
include innovative onboard activities including
North America’s first 1,000-foot-long, two-level
. electric-car race track on the top of the ship,
world-class entertainment such as Broadway-
favorite Jersey Boys and brand-new premium
restaurants including Q Texas Smokehouse and
the line’s first full-service Starbucks™ outlet.

_ Following her record-breaking inaugural summer
ar,?%};__ | Py, . _ e e -4 season in Alaska, Norwegian Bliss debuted in the
- e Caribbean, sailing seven-day Eastern Caribbean
cruises from PortMiami.

o .‘* — -
Q Texas Smokehouse




We continued to build on our global sustainability program Sail & Sustain by
joining several of the world’s leading corporations and organizations in Ocean
Conservancy'’s Trash Free Seas Alliance® to support our shared vision of a world

with waterways, beaches and oceans free of plastic waste. As part of this vision,

we began the transition away from single-use plastics and eliminated single-use
plastic straws across our entire fleet of 26 ships and two island destinations,
Great Stirrup Cay and Harvest Caye. These changes are expected to eliminate
over 50 million plastic straws each year across our fleet and build upon the
company’s environmental efforts already underway.

[1L8

L
50 MILLION

PLASTIC STRAWS
ELIMINATED

e
6,000+

METRIC TONS OF
RECYCLED MATERIALS

Removed single-use

plastic straws across

fleet, eliminating over
50 million plastic
straws each year

Recycled over 6,000
tons of materials with our
industry-first Live Load
program in partnership
with Waste Management

N

$2.5 MILLION

RAISED FOR
HURRICANE RELIEF

Raised $2.5 million
for hurricane relief in
the Caribbean with
Hope Starts Here
program

Partnerships

? TRASH FREE SEAS

P ALLIANCE

NSU

NOVA SOUTHEASTERN UNIVERSITY
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In response to the devastating hurricanes that impacted the Caribbean in fall 2017, we launched the
largest fundraising campaign in the company’s history, Hope Starts Here, in partnership with relief
organization A/l Hands and Hearts - Smart Response, to help provide immediate relief in Key West and
reconstruct schools and critical infrastructure in affected islands in the Caribbean. Within just 90 days of
the launch, Hope Starts Here reached its goal of raising $2.5 million, which was made possible by more
than $1.25 million in donations from the company’s valued team members, loyal guests, travel partners
and business partners, which the company matched. In October, the Ilvan Dawson Primary School, the first
school to be constructed as a result of this campaign, opened its doors in Tortola, British Virgin Islands.

A student helps with Iandscaping
Van:Bawson Primary School Students,and volunteers lvan Dawson Primary School




ON THE HORIZON-

There is much to look forward

to in 2019 and beyond. First, as

a part of our ongoing efforts to
maximize financial returns, we further
enhanced itineraries to strengthen
the Norwegian brand’s presence into
several unserved and underserved
destinations around the world. As
part of this strategic shift, Norwegian
Joy will be redeployed to Alaska
beginning in spring 2019 - where she
will join her record-breaking sister
ship Norwegian Bliss - to capitalize
on the strong demand for cruises

in the region. Norwegian Joy’s
repositioning to Alaska will enable
us to deliver an unparalleled offering
of sailings to the Last Frontier that
includes two of the largest and
newest ships deployed in Alaska,
bringing heightened exposure to the
market and the Norwegian brand.
During the winter months, she will
serve as the newest premier cruise
ship in the historically underserved
West Coast market with a series

of Mexican Riviera and Panama
Canal sailings from Los Angeles, the
second-largest metropolitan area in
the country and a market rife with
opportunity.

The itinerary optimization allows us to diversify into other
promising unserved and underserved markets for the Norwegian

brand in 2019, including:

Amsterdam

Alaska & the Mexican Riviera
Norwegian Joy will join her record-
breaking sister ship Norwegian Bliss
in Alaska beginning in summer 2019
and during the winter months will sail
a series of Mexican Riviera and Panama
Canal sailings from Los Angeles.

Asia-Pacific

Norwegian Jade will be the

brand’s first ship to sail seasonally
from Singapore and Hong Kong;
Norwegian Jewel will return for a
third season in Australia, adding

a slate of new sailings from New
Zealand, the company’s sixth-largest
source market.

Europe

Norwegian Pearl will debut a series
of sailings in summer 2019 from
Amsterdam, a new homeport for the
Norwegian brand, increasing the total
number of ships in Europe for the
brand from five to six during the peak
summer season.



In late 2019, we will introduce Norwegian Encore, the final ship in our popular Breakaway-Plus class, the
most successful class in the company’s history. At approximately 168,000 gross tons and accommodating
approximately 4,000 guests, she is currently being built at Meyer Werft in Papenburg, Germany and will
feature many innovative dining, entertainment and recreational activities including the Tony Award®-Winning
Broadway musical Kinky Boots as well as an enhanced two-level 1,200 foot race track with ten exhilarating
turns, the largest open-air laser tag arena in the fleet and the Galaxy Pavilion, a 10,000-square-foot virtual
reality complex featuring the world’s most exhilarating virtual reality experience. After joining the fleet in
November 2019, she will sail weekly seven-day Eastern Caribbean cruises from Miami during her inaugural
winter season and, beginning in April 2020, she will trade in Caribbean sunsets for the Big Apple where she
will offer seven-day cruises to Bermuda.

In early 2020, we will introduce the highly anticipated Seven Seas
Splendor™, the second Explorer-class ship, to the Regent Seven Seas
Cruises fleet. At 750 berths, the all-suite, all-balcony ship will embody
and perfect the elegance, style and luxury that brought forth the high-
end features and amenities that have made sister-ship Seven Seas
Explorer® renowned as the most luxurious ship ever built. Demand for
Splendor has been nothing short of spectacular with Regent Seven
Seas Cruises setting an all-time, single-day booking record when the
brand released for sale the first set of ten voyages of its inaugural
year. We are confident that we have yet another success on our hands
with Splendor, and we are looking forward to her delivery.

Seven Seas Splendor™

Looking beyond 2020, we have a robust yet measured growth profile with
vessels now on order for all three of our brands. In July, we confirmed an
order with Fincantieri for the fifth and sixth new and innovative ships in

our Project Leonardo class for the Norwegian Cruise Line brand, which
expanded our newbuild portfolio and secured the Norwegian brand’s growth
trajectory through 2027. In early 2019, Oceania Cruises placed an order for
two 1,200 passenger capacity next-generation Allura-class ships for delivery
in 2022 and 2025, marking the first newbuild additions to the brands’ fleet
in a decade. Shortly thereafter, Regent Seven Seas Cruises announced its
new order for a third 750-berth ship for delivery in late 2023, building on the
success of her sister ships, Seven Seas Explorer® and Seven Seas Splendor™.

Project Leonardo Class




INVESTING FOR THE FUTURE

We remain focused on elevating the guest experience to provide exceptional vacation experiences through
major ship enhancements, enriched destination experiences and innovative technology. To reinforce Oceania
Cruises’ core pillars of The Finest Cuisine at Sea, Intimate and Luxurious Ships, and In-Depth Destination
Exploration, we launched OceaniaNEXT, a multi-faceted brand and experience-enhancement initiative that will
touch upon every facet of the guest experience.

The first element is the $100 million re-inspiration of the brand’s four 684-guest Regatta-class ships - Regatta,
Insignia, Nautica and Sirena - that will result in four better-than-new ships at a fraction of the replacement
cost. Each ship will emerge from their re-inspiration process with 342 brand-new designer suites and
staterooms, as well as dramatically transformed public spaces including stunning new décor in the restaurants,
lounges and bars. Another element of OceaniaNEXT includes a new generation of Owner’s Suites furnished
exclusively with Ralph Lauren Home on Marina and Riviera. This new generation of Owner’s Suites reflects
Ralph Lauren’s passions for sailing, Hollywood glamour and timeless, classical beauty, reflecting the brand’s
ever-present mix of modern luxury and timeless style.

The Grands®ining Room = Owner's Suite Foyer -
Regatta-Class Oceania-Class

The Grand Staircase - Regatta-Class Owner's Suite Bedroom - Oceania-Class
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Just as exciting as the addition of new vessels to our fleet is the addition of a new and dedicated flagship
Norwegian Cruise Line terminal at PortMiami. At nearly 166,500 square feet, the oval-shaped Norwegian
terminal will accommodate ships of up to 5,000 passengers and welcome over one million passengers annually
that board our ships in Miami. Not only will the terminal feature state-of-the-art technology to support faster
and more efficient embarkation and disembarkation, as well as expedited security screening and luggage check-
in, it is also set to be a modern architectural masterpiece and become the new “Pearl” of Miami and an amazing
addition to Miami’s stunning skyline. Drawing inspiration from the nautilus, the spiraled and multi-level facade,
transcendental and glass-encased building offers stunning ocean views that embody the freedom and flexibility
of the Norwegian cruising experience. Construction of the terminal is slated for completion in early 2020.

New Terminal, PortMiami



Additionally, we continue to invest in enriching the guest experience at our 270-acre private island in the
Bahamas, Great Stirrup Cay. As an integral part of our Eastern Caribbean deployment, the newly enhanced
Great Stirrup Cay will feature even more secluded, pristine beaches, an exclusive tranquil lagoon, beachfront
luxury air-conditioned studio, 1-bedroom and 2-bedroom villas as well as additional activities such as a zip-line,
an air-conditioned spa offering a wide range of services and an exclusive dining option with scenic views. We
are looking forward to our guests enjoying these exciting new enhancements as we continue to improve the
guest experience with further enhancements planned for the future.

s X 1. L Ll L[ | |« N |

Great Stirrup Cay Enhancements

POSITIONED FOR GROWTH

Our company has never been better-positioned for its future than it is today. It is an extraordinary privilege

to be at the helm of Norwegian Cruise Line Holdings and work alongside our more than 33,000 passionate
team members around the globe to deliver exceptional vacation experiences to our guests. | am excited for
our future and for the opportunities that lie ahead and am reconfirming my commitment to delivering industry
leading, outsized value to our loyal shareholders.

Thank you for your continued support.

Frank Del Rio
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Terms Used in this Annual Report

99 ¢ 99 ¢

Unless otherwise indicated or the context otherwise requires, references in this annual report to (i) the “Company,” “we,” “our” and “us”
refer to NCLH (as defined below) and its subsidiaries (including Prestige (as defined below), except for periods prior to the consummation of
the Acquisition of Prestige (as defined below)), (ii) “NCLC” refers to NCL Corporation Ltd., (iii) “NCLH” refers to Norwegian Cruise Line
Holdings Ltd., (iv)“Norwegian Cruise Line” or “Norwegian” refers to the Norwegian Cruise Line brand and its predecessors, (v) “Prestige”
refers to Prestige Cruises International S. de R.L. (formerly Prestige Cruises International, Inc.), together with its consolidated subsidiaries,
including Prestige Cruise Holdings S. de R.L. (formerly Prestige Cruise Holdings, Inc.), Prestige’s direct wholly-owned subsidiary, which in
turn is the parent of Oceania Cruises S. de R.L. (formerly Oceania Cruises, Inc.) (“Oceania Cruises”) and Seven Seas Cruises S. de R.L.
(“Regent”) (Oceania Cruises also refers to the brand by the same name and Regent also refers to the brand Regent Seven Seas Cruises), (vi)
“Apollo” refers to Apollo Global Management, LLC, its subsidiaries and the affiliated funds it manages, (vii) “TPG” refers to certain
affiliates of TPG Global, LLC, (viii) “Genting HK” refers to Genting Hong Kong Limited and/or its affiliates, and (ix) “Sponsors” refers to
Apollo, TPG and/or Genting HK.

References to the “U.S.” are to the United States of America, and “dollars” or “$” are to U.S. dollars, the “U.K.” are to the United Kingdom
and “euros” or “€” are to the official currency of the Eurozone.

This annual report includes certain non-GAAP financial measures, such as Net Revenue, Net Yield, Net Cruise Cost, Adjusted Net Revenue,
Adjusted Net Yield, Adjusted Net Cruise Cost Excluding Fuel, Adjusted EBITDA, Adjusted Net Income and Adjusted EPS. Definitions of
these non-GAAP financial measures are included below. For further information about our non-GAAP financial measures including detailed
adjustments made in calculating our non-GAAP financial measures and a reconciliation to the most directly comparable GAAP financial
measure, we refer you to “Item 7—Management’s Discussion and Analysis of Financial Condition and Results of Operations.”

Unless otherwise indicated in this annual report, the following terms have the meanings set forth below:

o Acquisition of Prestige. In November 2014, we acquired Prestige in a cash and stock transaction for total consideration of $3.025 billion,
including the assumption of debt.

o Adjusted EBITDA. EBITDA adjusted for other income (expense), net and other supplemental adjustments.

o Adjusted EPS. Adjusted Net Income divided by the number of diluted weighted-average shares outstanding.

o Adjusted Net Cruise Cost Excluding Fuel. Net Cruise Cost Excluding Fuel adjusted for supplemental adjustments.

o Adjusted Net Income. Net income adjusted for supplemental adjustments.

o Adjusted Net Revenue. Net Revenue adjusted for supplemental adjustments.

o Adjusted Net Yield. Net Yield adjusted for supplemental adjustments.

o Allura Class Ships. Oceania Cruises’ two ships on order.

® Bareboat Charter. The hire of a ship for a specified period of time whereby no crew or provisions are provided by the Company.

e Berths. Double occupancy capacity per cabin (single occupancy per studio cabin) even though many cabins can accommodate three or
more passengers.

e Breakaway Class Ships. Norwegian Breakaway and Norwegian Getaway.
® Breakaway Plus Class Ships. Norwegian Escape, Norwegian Joy, Norwegian Bliss and Norwegian Encore.

® Business Enhancement Capital Expenditures. Capital expenditures other than those related to new ship construction and ROI Capital
Expenditures.

e Capacity Days. Available Berths multiplied by the number of cruise days for the period.

e Constant Currency. A calculation whereby foreign currency-denominated revenue and expenses in a period are converted at the U.S. dollar
exchange rate of a comparable period to eliminate the effects of foreign exchange fluctuations.

e Dry-dock. A process whereby a ship is positioned in a large basin where all of the fresh/sea water is pumped out in order to carry out
cleaning and repairs of those parts of a ship which are below the water line.



e EBITDA. Earnings before interest, taxes, and depreciation and amortization.

e EPS. Earnings per share.

e Explorer Class Ships. Regent’s Seven Seas Explorer, Seven Seas Splendor, and an additional ship on order.

® GAAP. Generally accepted accounting principles in the U.S.

e Gross Cruise Cost. The sum of total cruise operating expense and marketing, general and administrative expense.

e Gross Tons. A unit of enclosed passenger space on a cruise ship, such that one gross ton equals 100 cubic feet or 2.831 cubic meters.
e Gross Yield. Total revenue per Capacity Day.

e /MO. International Maritime Organization, a United Nations agency that sets international standards for shipping.

e [PO. The initial public offering of 27,058,824 ordinary shares, par value $.001 per share, of NCLH, which was consummated on January
24,2013.

o Net Cruise Cost. Gross Cruise Cost less commissions, transportation and other expense and onboard and other expense.
o Net Cruise Cost Excluding Fuel. Net Cruise Cost less fuel expense.

o Net Revenue. Total revenue less commissions, transportation and other expense and onboard and other expense.

o Net Yield. Net Revenue per Capacity Day.

e O-Class Ships. Oceania Cruises’ Marina and Riviera.

e Occupancy Percentage. The ratio of Passenger Cruise Days to Capacity Days. A percentage greater than 100% indicates that three or more
passengers occupied some cabins.

o Passenger Cruise Days. The number of passengers carried for the period, multiplied by the number of days in their respective cruises.
® Project Leonardo. The next generation of ships for our Norwegian brand.

® R-Class Ships. Oceania Cruises’ Regatta, Insignia, Nautica, and Sirena.

® Revolving Loan Facility. $875.0 million senior secured revolving credit facility.

® ROI Capital Expenditures. Comprised of project-based capital expenditures which have a quantified return on investment.

e SEC. U.S. Securities and Exchange Commission.

e Secondary Equity Offering(s). Secondary public offering(s) of NCLH’s ordinary shares in December 2018, March 2018, November 2017,
August 2017, December 2015, August 2015, May 2015, March 2015, March 2014, December 2013 and August 2013.

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



Cautionary Statement Concerning Forward-Looking Statements
Certain statements in this annual report constitute forward-looking statements within the meaning of the U.S. federal securities laws intended
to qualify for the safe harbor from liability established by the Private Securities Litigation Reform Act of 1995. All statements other than
statements of historical facts contained, or incorporated by reference, in this annual report, including, without limitation, those regarding our
business strategy, financial position, results of operations, plans, prospects and objectives of management for future operations (including
expected fleet additions, development plans, objectives relating to our activities and expected performance in new markets), are forward-

looking statements. Many, but not all, of these statements can be found by looking for words like “expect,” * ” “goal,” “project,”

anticipate,” “goa
“plan,” “believe,” “seek,” “will,” “may,” “forecast,” “estimate,” “intend,” “future” and similar words. Forward-looking statements do not

guarantee future performance and may involve risks, uncertainties and other factors which could cause our actual results, performance or
achievements to differ materially from the future results, performance or achievements expressed or implied in those forward-looking
statements. Examples of these risks, uncertainties and other factors include, but are not limited to the impact of:

e adverse events impacting the security of travel, such as terrorist acts, armed conflict and threats thereof, acts of piracy, and other
international events;

e adverse incidents involving cruise ships;

e adverse general economic and related factors, such as fluctuating or increasing levels of unemployment, underemployment and the
volatility of fuel prices, declines in the securities and real estate markets, and perceptions of these conditions that decrease the level
of disposable income of consumers or consumer confidence;

o the spread of epidemics and viral outbreaks;

e breaches in data security or other disturbances to our information technology and other networks;

o the risks and increased costs associated with operating internationally;

e changes in fuel prices and/or other cruise operating costs;

o fluctuations in foreign currency exchange rates;

e our expansion into and investments in new markets;

e overcapacity in key markets or globally;

o the unavailability of attractive port destinations;

e our inability to obtain adequate insurance coverage;

e evolving requirements and regulations regarding data privacy and protection and any actual or perceived compliance failures by us;

e our indebtedness and restrictions in the agreements governing our indebtedness that limit our flexibility in operating our business,
including the significant portion of assets that are collateral under these agreements;

e 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, derivatives, contingent obligations, insurance
contracts and new ship progress payment guarantees;

e our inability to recruit or retain qualified personnel or the loss of key personnel;

o delays in our shipbuilding program and ship repairs, maintenance and refurbishments;

e our reliance on third parties to provide hotel management services to certain ships and certain other services;

o future increases in the price of, or major changes or reduction in, commercial airline services;



e amendments to our collective bargaining agreements for crew members and other employee relation issues;

e pending or threatened litigation, investigations and enforcement actions;

e our ability to keep pace with developments in technology;

e seasonal variations in passenger fare rates and occupancy levels at different times of the year;

e changes involving the tax and environmental regulatory regimes in which we operate; and

o other factors set forth under “Risk Factors.”
The above examples are not exhaustive and new risks emerge from time to time. Such forward-looking statements are based on our current
beliefs, assumptions, expectations, estimates and projections regarding our present and future business strategies and the environment in
which we expect to operate in the future. These forward-looking statements speak only as of the date made. We expressly disclaim any
obligation or undertaking to release publicly any updates or revisions to any forward-looking statement to reflect any change in our

expectations with regard thereto or any change of events, conditions or circumstances on which any such statement was based, except as
required by law.



PART I
Item 1. Business
History and Development of the Company

Norwegian commenced operations from Miami in 1966, launching the modern cruise industry by offering weekly departures from Miami to
the Caribbean. In February 2011, NCLH, a Bermuda limited company, was formed with the issuance to the Sponsors of, in aggregate, 10,000
ordinary shares, with a par value of $.001 per share. In January 2013, NCLH completed its IPO and the ordinary shares of NCLC, which
were owned entirely by the Sponsors, were exchanged for the ordinary shares of NCLH, and NCLH became the owner of 100% of the
ordinary shares and parent company of NCLC (the “Corporate Reorganization”). At the same time, NCLH contributed $460.0 million to
NCLC and the historical financial statements of NCLC became those of NCLH. The Corporate Reorganization was affected solely for the
purpose of reorganizing our corporate structure.

In November 2014, we completed the Acquisition of Prestige. We believe that the combination of Norwegian and Prestige creates a cruise
operating company with a rich product portfolio and strong market presence.

The Sponsors have completed numerous Secondary Equity Offerings of NCLH’s ordinary shares. As of December 2018, the Sponsors no
longer own any NCLH ordinary shares.

Additional Information

NCLH is a Bermuda exempted company formed as a holding company in 2011, with predecessors dating from 1966. Our registered offices
are located at Walkers Corporate (Bermuda) Limited, Park Place, 3rd Floor, 55 Par-la-Ville Road, Hamilton HM 11, Bermuda. Our principal
executive offices are located at 7665 Corporate Center Drive, Miami, Florida 33126. Our telephone number is (305) 436-4000. Our website
is located at www.nclhltdinvestor.com. The information that appears on our websites is not part of, and is not incorporated by reference into
this annual report or any other report or document filed with or furnished to the SEC. Daniel S. Farkas, the Company’s Executive Vice
President, General Counsel and Assistant Secretary, is our agent for service of process at our principal executive offices.

Our Company
Business Overview

We are a leading global cruise company which operates the Norwegian Cruise Line, Oceania Cruises and Regent Seven Seas Cruises brands.
As of December 31, 2018, we had 26 ships with approximately 54,400 Berths. We plan to introduce 11 additional ships through 2027,
subject to certain conditions.

Norwegian Encore is on order for delivery in the fall of 2019. We have two Explorer Class Ships, Seven Seas Splendor and one additional
ship, on order for delivery in the winter of 2020 and fall of 2023, respectively. We have two Allura Class Ships on order for delivery in the
winter of 2022 and spring of 2025. Project Leonardo will introduce an additional six ships with expected delivery dates from 2022 through
2027. These additions to our fleet will increase our total Berths to approximately 82,000.

Our brands offer itineraries to worldwide destinations including Europe, Asia, Australia, New Zealand, South America, Africa, Canada,
Bermuda, Caribbean, Alaska and Hawaii. Norwegian’s U.S.-flagged ship, Pride of America, provides the industry’s only entirely inter-island
itinerary in Hawaii.

All of our brands offer an assortment of features, amenities and activities, including a variety of accommodations, multiple dining venues,
bars and lounges, spa, casino and retail shopping areas and numerous entertainment choices. All brands also offer a selection of shore
excursions at each port of call as well as hotel packages for stays before or after a voyage.



Our Fleet

The following table presents information about our ships and their primary areas of operation based on current and future itineraries, which

are subject to change.

Year

Ship (1) Built Primary Areas of Operation

Norwegian

Norwegian Encore (2) 2019 Bahamas, Bermuda, Canada & New England, Caribbean, Central America

Norwegian Bliss 2018 Alaska, Bahamas, Caribbean, Central America, Mexico-Pacific, U.S. East Coast. U.S. West
Coast

Norwegian Joy 2017 Alaska, Asia, Bahamas, Caribbean, Central America, Mexico-Pacific, U.S. West Coast

Norwegian Escape 2015 Bahamas, Bermuda, Canada & New England, Caribbean, Europe, U.S. West Coast

Norwegian Getaway 2014 Bahamas, Bermuda, Caribbean, Central America, Europe, U.S. East Coast

Norwegian Breakaway 2013 Bahamas, Bermuda, Canada & New England, Caribbean, Europe, U.S. East Coast

Norwegian Epic 2010 Bahamas, Caribbean, Europe, U.S. East Coast

Norwegian Gem 2007 Bahamas, Bermuda, Canada & New England, Caribbean, Central America, Mexico-Pacific,
U.S. East Coast, U.S. West Coast

Norwegian Jade 2006 Asia, Bahamas, Bermuda, Caribbean, Central America, Europe

Norwegian Pearl 2006 Alaska, Bahamas, Bermuda, Canada & New England, Caribbean, Central America, Europe,
Mexico-Pacific, U.S. West Coast

Norwegian Jewel 2005 Alaska, Asia, Australia & New Zealand, Hawaii, South Pacific, U.S. West Coast

Pride of America 2005 Hawaii

Norwegian Dawn 2002 Bahamas, Bermuda, Canada & New England, Caribbean, Europe U.S. East Coast

Norwegian Star 2001 Bahamas, Bermuda, Central America, Europe, Mexico-Pacific, South America, U.S. West
Coast

Norwegian Sun 2001 Bahamas, Caribbean, Central America, Cuba, South America

Norwegian Sky 1999 Bahamas, Cuba

Norwegian Spirit 1998 Africa, Asia, Europe

Oceania Cruises

Oceania Riviera 2012 Bahamas, Bermuda, Canada & New England, Caribbean, Central America, Cuba, Europe

Oceania Marina 2011 Bermuda, Canada & New England, Europe, Hawaii, Mexico-Pacific, South America, South
Pacific

Oceania Nautica 2000 Africa, Asia, Europe

Oceania Sirena 1999 Bahamas, Bermuda, Canada & New England, Caribbean, Central America, Cuba, Europe,
South America, U.S. West Coast

Oceania Regatta 1998 Alaska, Asia, Australia & New Zealand, Central America, Cuba, Hawaii, Mexico-Pacific, U.S.
West Coast

Oceania Insignia 1998 Africa, Alaska, Asia, Australia & New Zealand, Bahamas, Bermuda, Canada & New England,
Caribbean, Central America, Cuba, Europe, Hawaii, Mexico-Pacific, South America, South
Pacific, U.S. East Coast, U.S. West Coast

Regent

Seven Seas Splendor (3) 2020 Caribbean, Cuba, Europe

Seven Seas Explorer 2016 Africa, Alaska, Asia, Australia & New Zealand, Caribbean, Cuba, Europe, South America

Seven Seas Voyager 2003 Africa, Australia & New Zealand, Caribbean, Cuba, Europe, South America

Seven Seas Mariner 2001 Africa, Alaska, Asia, Australia & New Zealand, Caribbean, Cuba, Europe, South America,
South Pacific, U.S. West Coast

Seven Seas Navigator 1999 Africa, Asia, Australia & New Zealand, Bermuda, Caribbean, Cuba, Europe, South America,

South Pacific, U.S. West Coast

(1) The table above does not include an additional 9 ships on order.
(2) Norwegian Encore is scheduled for delivery in the fall of 2019.
(3) Seven Seas Splendor is scheduled for delivery in the winter of 2020.



Our Competitive Strengths
We believe that the following business strengths will enable us to execute our strategy:
Rich Stateroom Mix

The Norwegian, Oceania Cruises and Regent fleets offer an attractive mix of staterooms, suites and villas. Norwegian’s accommodations
include the groundbreaking Studio staterooms designed for solo travelers centered around the Studio Lounge, a private lounge area solely for
Studio guests, as well as ocean views, balconies, and connecting accommodations to meet the needs of all types of cruisers. Norwegian’s
suites range from two-bedroom family suites to penthouses and owner suites, as well as three bedroom Garden Villas measuring up to 6,694
square feet. In addition, nine of Norwegian’s ships offer The Haven, a key-card access enclave on the upper decks with luxurious suite
accommodations, exclusive amenities, and 24/7 butler and concierge service. The Haven suites surround a private courtyard with pool, hot
tubs, sundeck, fitness center and steam rooms. Onboard Norwegian Epic, the Breakaway Class Ships and the Breakaway Plus Class Ships,
The Haven also includes a private lounge and fine dining restaurant.

The spacious and elegant accommodations on Oceania Cruises’ six award-winning ships, the 684-Berth Regatta, Insignia, Sirena and
Nautica, and the 1,250-Berth Marina and Riviera, range from 143-square foot inside staterooms to opulent 2,030-square foot owner suites.
The Regent fleet is comprised of four ships — Seven Seas Voyager, Seven Seas Mariner and Seven Seas Explorer feature all-suite, all-
balcony accommodations and a majority of the accommodations on Seven Seas Navigator include balconies.

High-Quality Service

The Norwegian, Oceania Cruises and Regent brands all offer a high level of onboard service. We collaborate amongst the brands to provide
an enhanced guest experience across all brands. Norwegian offers guests the freedom and flexibility to design their ideal cruise vacation on
their schedule with no set dining times, a variety of entertainment options and no formal dress codes. Oceania Cruises and Regent are known
for their quality of service, including some of the highest crew-to-guest ratios in the industry and a staff trained to deliver personalized and
attentive service.

Diverse Selection of Premium Itineraries

We have expanded our already broad range of premium itineraries. Our fleet has a worldwide deployment, offering a few days to 180-day
itineraries, including destinations in Scandinavia, Russia, the Mediterranean, the Greek Isles, Alaska, Canada and New England, Asia, Tahiti
and the South Pacific, Australia and New Zealand, Africa, India, South America, the Panama Canal, and the Caribbean. We introduced a new
destination, Harvest Caye, in November 2016. This destination in Southern Belize features Belize’s only cruise ship pier, expansive seven-
acre white sand beach, 15,000 sq. ft. pool with swim up bar, multiple dining options and a nature center with wildlife experiences plus
adventure tours.

Strong Cash Flow

We believe our business model will generate a significant amount of cash flow with high revenue visibility. All three of our brands afford the
ability to pre-sell tickets, receive customer deposits and sell onboard activities in advance with long lead times ahead of sailing. In terms of
newbuild capital expenditures, the cash flow impact is mitigated as we have obtained export credit financing for the ships which is expected
to fund approximately 80% of the contract price of each ship expected to be delivered through 2027, subject to certain conditions.

Highly Experienced Management Team

Our senior management team is comprised of executives with extensive experience in the cruise, travel, leisure and hospitality-related
industries. See “Executive Officers” below.



Our Business Strategies
Driving Demand
We seek to attract vacationers to our products and services in several ways, including:
e delivering an enhanced, value-added vacation experience to our guests relative to other vacation alternatives;
e creating diverse and unique itineraries in new and existing markets for our current and upcoming ships;
o utilizing effective marketing and sales initiatives with a market-to-fill strategy; and
e expanding internationally.

Our value-added-vacation product, itinerary diversification, marketing and sales initiatives and international expansion strategies contribute
to driving increased revenues for our fleet. Our market-to-fill strategy maintains pricing integrity by offering both the best price early in the
booking cycle and value-added promotions when necessary to mitigate the need to compromise on price.

Diversification of deployment is achieved by our destination management team which reviews deployments across the fleet, either
repositioning ships to new destinations or fine-tuning itineraries, with the goal of creating product scarcity which, in turn, leads to higher
pricing.

We also seek to increase demand through effective marketing campaigns across various channels such as branding campaigns on nationwide
television, robust and varied digital campaigns or targeted mail campaigns aimed at supporting seasonal deployments. Our sales forces are
also drivers of demand, particularly in terms of educating travel agents on our products and services in order to better sell to potential
vacationers.

Lastly, our international expansion efforts are aimed at increasing brand awareness across the globe which allows us to diversify our guest
sourcing. We maintain numerous sales offices which support sales and marketing efforts in various markets outside of North America
including the United Kingdom, Europe, China, Australia, New Zealand, Brazil, India, Japan and Singapore.

Leveraging Scale to Suppress Costs

We continue to leverage the combined purchasing power of our three brands to reduce costs throughout the organization. This initiative is
bolstered by our Supply Chain and Logistics Management function which supports our three brands as well as our corporate and
international offices.

Enhanced Product Offerings and Guest Experience

Norwegian’s ships offer up to 28 dining options, a diverse range of accommodations and what we believe is the widest array of entertainment
at sea. Oceania Cruises’ award-winning onboard dining, with multiple open seating dining venues, is a central highlight of its cruise
experience. Regent’s all-inclusive offering includes air transportation, shore excursions, pre-cruise hotel stays (for concierge level and
above), specialty restaurants, premium spirits and fine wines, gratuities, wi-fi and other amenities.

Maximize Revenue

We focus on growing revenue through various initiatives aimed at increasing ticket prices and Occupancy Percentages as well as onboard
spending to drive higher overall revenue. Our specific initiatives include:

Strategic Relationships. We have strategic relationships with travel agencies and tour operators who commit to purchasing a
certain level of inventory with long lead times.

Promotional Strategy. With our Norwegian brand, we utilize a more inclusive product offering on certain sailings and in certain
cabin selections which provides guests a choice of multiple amenities.

Casino Player Strategy. We have non-exclusive arrangements with over 100 casino partners worldwide whereby loyal gaming
guests are offered cruise reward certificates redeemable for cruises. Through property sponsored events and joint marketing
programs, we have the opportunity to market cruises to these guests. These arrangements with 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.

10



Optimization of Deployment. We manage our ships’ deployment to promote better breadth of itineraries and to offer sailings
further in advance.

Ship Refurbishments. We have invested in revitalizations to our ships which provides a product which we believe delivers higher
guest satisfaction and, in turn, higher pricing.

Measured Fleet Expansion

We have Norwegian Encore on order for delivery in the fall of 2019. This ship will be the largest in our fleet, reaching approximately
168,000 Gross Tons. With approximately 4,000 Berths, she will be similar in design to Norwegian Bliss, which was delivered in April 2018,
and will include additional innovative features. Project Leonardo consists of six ships on order for the Norwegian brand with expected
delivery dates through 2027, subject to certain conditions. Each of the six Project Leonardo ships are approximately 140,000 Gross Tons and
3,300 Berths. For the Regent brand, we have orders for two Explorer Class Ships, Seven Seas Splendor and an additional ship, to be
delivered in 2020 and 2023, respectively. Each of the Explorer Class Ships will be approximately 55,000 Gross Tons and 750 Berths. For the
Oceania Cruises brand, we have orders for two Allura Class Ships to be delivered in 2022 and 2025. Each of the Allura Class Ships will be
approximately 67,000 Gross Tons and 1,200 Berths.

We believe these new ships will allow us to continue expanding the reach of our brands, positioning us for accelerated growth and providing
an optimized return on invested capital. We have obtained export credit financing which is expected to fund approximately 80% of the
contract price of each ship expected to be delivered through 2027, subject to certain conditions.

Expand and Strengthen Our Product Distribution Channels

As part of our growth strategy, we continually look for ways to deepen and expand our sales channels. We continue to invest in our brands
by enhancing websites and passenger services departments through which travel agents and guests have the ability to book cruise vacations.

We focus on distribution through our three primary channels: “Retail/Travel Agent,” “International,” and “Meetings, Incentives and
Charters.”

Retail/Travel Agent. The retail/travel agent channel represents the majority of our ticket sales. Our travel partner base is comprised
of an extensive network of approximately 23,000 independent travel agencies including brick and mortar, internet-based and home-
based operators located in North America, South America, Europe, Africa, Asia and Australia. We have made substantial
investments with improvements in booking technologies, transparent pricing strategies, effective marketing tools, improved
communication and cooperative marketing initiatives. We have expanded sales teams who work closely with our travel agency
partners on maximizing their marketing and sales effectiveness across all three of our brands. Our focused account management is
designed to create solutions catered to the individual retailer through product and sales training. This education creates a deeper
understanding of all our offerings.

International. The international channel represents an underpenetrated channel of distribution and one that we have increased
focus on since 2015. Focus on this market accomplishes the dual objective of allowing us to grow our yields and capacity faster
than if we only focused on the North American market while also allowing us to diversify our risk. As part of this focus, we have
undertaken a three-pronged strategy of:

e cexpanding the management, sales and marketing teams that oversee this area,

e Dbroadening our travel agency distribution to multiple partners in each region, and

e expanding the geographic reach of our product by deploying our ships in areas that appeal to international guests and by
personalizing our product for their tastes.

As part of this strategy, we have opened offices in Sydney, Shanghai, Beijing, Hong Kong, Mumbai, Tokyo, Auckland and
Singapore and expanded or renovated our existing offices in Southampton, Sao Paulo and Wiesbaden.

For information regarding risks associated with our international operations, see Part I Item 1A-Risk Factors in this annual report on
Form 10-K, including the risk factor titled “Conducting business internationally may result in increased costs and risks.”

Meetings, Incentives and Charters. This channel focuses on full ship charters as well as corporate meetings and incentive travel.
These sales often have very long lead times and can fill a significant portion of the ship’s capacity, or even an entire sailing, in one
transaction. The acquisition of Sixthman in 2012, a company specializing in developing and delivering music-oriented charters,
opened up a new market for travel partners enabling travel partners to sell high-quality music experiences at sea to guests.
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Itineraries

We offer cruise itineraries ranging from a few days to 180-days calling on worldwide locations, including destinations in Scandinavia,
Russia, the Mediterranean, the Greek Isles, Alaska, Canada and New England, Asia, Tahiti and the South Pacific, Australia and New
Zealand, Africa, India, South America, the Panama Canal and the Caribbean, including the Republic of Cuba. 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 markets throughout
the world.

We believe that these destination-focused itineraries, complemented by a comprehensive shore excursion program (which is included in the
all-inclusive fare for cruises on the Regent ships), differentiate our brands from many of our competitors. We call on varied destinations,
many of which include overnight stays in port, allowing guests to have more in-depth experiences than would otherwise be possible in only a
single day port call.

For some of our longer itineraries, we strive to maximize profitability by selling segments of the longer itineraries as shorter cruises (i.e.,
which last 7 to 20 days) in order to capture more time-constrained customers. We believe the deployment flexibility created by the use of
longer itineraries translates off-peak seasons into more profitable portions of longer cruises.

Passenger Ticket Revenue

We offer our guests a wide variety of cruise fare options when booking a cruise. Our cruise ticket prices generally include cruise fare and a
wide variety of onboard activities and amenities, as well as meals and entertainment. In some instances, cruise ticket prices include round-
trip airfare to and from the port of embarkation, complimentary beverages, unlimited shore excursions, free internet, pre-cruise hotel
packages, and on some of the exotic itineraries pre or post land packages. Prices vary depending on the particular cruise itinerary, stateroom
category selected and the time of year that the voyage takes place.

Onboard and Other Revenue

All three brands generate onboard and other revenue for additional products and services which are not included in the cruise fare, including
casino operations, certain food and beverage, gift shop purchases, spa services, photo services and other similar items. Food and beverage,
casino operations and shore excursions are generally managed directly by us while retail shops, spa services, art auctions and internet
services may be managed through contracts with third-party concessionaires. These contracts generally entitle us to a fixed percentage for the
gross sales derived from these concessions. Norwegian’s ticket prices typically include cruise accommodations, meals in certain dining
facilities and many onboard activities such as entertainment, pool-side activities, some internet services and various sports programs.
Norwegian generates additional revenue on our ships from casino operations, food and beverage, shore excursions, gift shop purchases, spa
services, photo services and other similar items. To maximize onboard revenue, Norwegian uses various cross-marketing and promotional
tools which are supported by point-of-sale systems permitting “cashless” transactions for the sale of these products and services. Oceania
Cruises’ offerings may include air transportation and certain other amenities. Regent’s offerings typically include air transportation,
unlimited shore excursions, a pre-cruise hotel night stay (for concierge level and above), premium wines and top shelf liquors, specialty
restaurants, Wi-Fi and gratuities. Both Regent and Oceania Cruises generate additional revenue from casino operations, gift shop purchases,
premium shore excursions and spa services.

Onboard and other revenue accounted for 30%, 31% and 30% of our consolidated revenue in 2018, 2017 and 2016, respectively.
Revenue Management Practices

Our revenue management function performs extensive analyses in order to determine booking history and trends by sailing, stateroom
category, travel partner, market segment, itinerary and distribution channel in order to determine cruise ticket pricing. We concentrate on
improving early booking occupancy rates to drive higher Net Yields. We execute targeted and high-frequency marketing campaigns that
communicate a message of a value-packed cruise offering in both North American and select international markets. To increase the
effectiveness of these targeted marketing programs, we emphasize communication to keep the travel agents engaged and informed and utilize
call centers focusing on both inbound calls and outbound calls to high potential targeted customers. This marketing strategy assists in
maximizing the revenue potential from each customer contact generated by various marketing campaigns. We believe these strategies and
other initiatives executed by our distribution channels will drive sustainable growth in the number of guests carried and in Net Yields
achieved.
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Seasonality

Our revenue is seasonal and based on the demand for cruises. Historically, the seasonality of the North American cruise industry generally
results in the greatest demand for cruises during the Northern Hemisphere’s summer months. This predictable seasonality in demand has
resulted in fluctuations by quarter in our revenue and results of operations. The seasonality of our results is increased due to ships being
taken out of service for regularly scheduled Dry-docks, which we typically schedule during non-peak demand periods.

Competition

Our primary competition includes operators such as Carnival Corporation and Carnival plc, which owns and operates Carnival Cruise Line,
Holland America Line, Princess Cruises and Seabourn Cruise Line, among others, and Royal Caribbean Cruises Ltd., which owns and
operates Royal Caribbean International, Celebrity Cruises, Azamara Club Cruises, and Silversea Cruises among others, as well as other
cruise lines such as MSC Cruises, Crystal Cruises, and Viking Ocean Cruises. In addition, we compete with land-based vacation alternatives,
such as hotels and resorts, vacation ownership properties, casinos, and tourist destinations throughout the world.

Sales of cruises and onboard offerings are subject to consumer discretionary spending levels and may be influenced by geopolitical events
and economic conditions.

Marketing Strategy

Our marketing teams work to enhance brand awareness and consideration of our products and services among consumers and travel partners
with the ultimate goal of driving sales. We utilize a multi-channel strategy that may include a combination of print, television, radio,
website/e-commerce, direct mail, social media, mobile and e-mail campaigns, partnerships, customer loyalty initiatives, market research, and
business-to-business events.

Building customer loyalty among our past guests is an important element of our marketing strategy. We believe that attending to the needs
and motivations of our past guests creates a cost-effective means of attracting business, particularly to our new ships and itineraries, because
past guests are familiar with our brands, products and services and often return to cruise with us. We have shared customer databases across
our brands to further enhance our communications with our past guests who receive newsletters and mailings with informative destination
and product information and promotional amenities. Continued investments in our websites is also key not only to driving interest and
bookings, but also to ensuring the optimal pre-cruise planning experience offering guests the ability to shop, reserve and purchase a breadth
of onboard products and services. We have a strong communications stream that provides customized pre-cruise information to help guests
maximize their cruise experience as well as a series of communications to welcome them home and ultimately engage them in booking
another cruise.

Travel agents are crucial to our marketing and distribution efforts. We provide robust marketing support and enhanced tools for our travel
agent partners through a variety of programs. Our travel partners can benefit from our online travel partner education programs that include a
wide variety of courses about our ships, itineraries and other best-selling practices. Agents can also easily customize a multitude of consumer
marketing materials for their use in promoting our products through our online platform.

Guest feedback is also a critically important element in the development of our overall marketing and business strategies. We regularly
initiate guest feedback studies among both travel partners and consumers to assess the impact of various programs and/or to solicit
information that helps shape future direction.

Ship Operations and Cruise Infrastructure
Ship Maintenance and Logistics

Sophisticated and efficient maintenance and operations systems support the technical superiority and modern look of our fleet. In addition to
routine repairs and maintenance performed on an ongoing basis and in accordance with applicable requirements, each of our ships is
generally taken out of service, approximately every 24 to 60 months, for a period of one or more weeks for scheduled maintenance work,
repairs and improvements performed in Dry-dock. Dry-dock interval is a statutory requirement controlled under IMO requirements reflected
in chapters of the International Convention of the Safety of Life at Seas (“SOLAS”) and to some extent the International Load Lines
Convention. Under these regulations, it is required that a passenger ship Dry-dock once in five years (depending on age of vessel), twice in 5
years (depending on flag state and age of vessel) and the maximum interval between each Dry-dock cannot exceed 3 years (depending age of
vessel and flag state). However, most of our international ships qualify under a special exemption provided by the Bahamas and/or Marshall
Islands (flag state), as applicable, after meeting certain criteria set forth by the ship’s flag state to Dry-dock once every 5 years. To the extent
practical, each ship’s crew, catering and hotel staff remain with the ship during the Dry-dock period and assist in performing repair and
maintenance work. Accordingly, Dry-dock work is 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 in spring or autumn and depend on shipyard
availability. We take this opportunity to upgrade the vessels in all areas of both guest-facing services and innovative compliance technology.
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Suppliers

Our largest capital expenditures are for ship construction and acquisition. Our largest operating expenditures are for payroll and related
(including our contract with a third party who provides certain crew services), fuel, food and beverage, advertising and marketing and travel
agent services. Most of the supplies that we require are available from numerous sources at competitive prices. In addition, owing to the large
quantities that we purchase, we can obtain favorable prices for many of our supplies. Our purchases are denominated primarily in U.S.
dollars. Payment terms granted by the suppliers are generally customary terms for the cruise industry.

Crew and Staff

Best-in-class guest service levels are paramount in the markets in which we operate, where travelers have discriminating tastes and high
expectations for service quality. We have dedicated increasing attention and resources to ensure that our service offerings on all of our ships
meet the demands of our guests. Among other initiatives, we have implemented rigorous onboard training programs, with a focus on career
development. We believe that our dedication to anticipating and meeting our guests’ every need differentiates our operations and fosters
close relationships between our guests and crew, helping to build customer loyalty.

We place the utmost importance on the safety of our guests and crew. We operate all of our vessels to meet and exceed the requirements of
SOLAS and International Management Code for the Safe Operation of Ships and for Pollution Prevention (“ISM Code”), the international
safety standards which govern the cruise industry. Every crew member is well trained in the Company’s stringent safety protocols,
participating in regular safety trainings, exercises and drills onboard every one of our ships.

Our captains are experienced seafarers. We further ensure that our captains and watch standing officers regularly undergo rigorous training
on navigation and bridge operations. To assist our captains and officers while at sea, we have extensive navigation protocols in place. Our
bridge operations are based on robust navigational procedures and risk analysis. Our bridge teams follow pre-set voyage plans which are
thoroughly reviewed and discussed by the captain and bridge team prior to port departures and arrivals. 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 cruise setting sail or upon departure, we hold a mandatory safety drill for all guests during which important safety information
is reviewed and demonstrated. We also show an extensive safety video which runs continuously on the stateroom televisions. Our fleet is
equipped with modern navigational control and fire prevention and control systems. In recent years, our ships have continuously been
upgraded and include internal and external regulatory audits.

We have developed Safety Management Systems (“SMS”), which establish policies, procedures, training, qualification, quality, compliance,
audit and self-improvement standards for all employees, both shipboard and shoreside. SMS also provides real-time reports and information
to support the fleet and risk management decisions. Through these systems, our senior managers, as well as ship management, can focus on
consistent, high quality operation of the fleet. Our SMS are approved and audited regularly by our classification society, Lloyds Register, and
they also undergo regular internal audits as well as annual/semiannual inspections by the U.S. Coast Guard, flag state and other port and state
authorities. We screen and train our crew to ensure crew familiarity and proficiency with the safety equipment onboard. Various safety
measures have been implemented on all of our ships and additional personnel have been appointed in our ship operations departments.

Insurance

We maintain insurance on the hull and machinery of our ships, which are maintained in amounts related to the estimated market value of
each ship. The coverage for each of the hull and machinery policies is maintained with syndicates of insurance underwriters from the
European and U.S. insurance markets.

In addition to the insurance coverage on the hull and machinery of our ships, we seek to maintain comprehensive insurance coverage and
believe that our current coverage is at appropriate levels to protect against most of the accident-related risks involved in the conduct of our

business. The insurance we carry includes:

e Protection and indemnity insurance (coverage for passenger, crew and third-party liabilities), including insurance against risk of
pollution liabilities;
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e  War risk insurance, including terrorist risk insurance. The terms of our war risk policies include provisions where underwriters can
give seven days’ notice to the insured that the policies will be cancelled in the event of a change of risk which is typical for policies
in the marine industry. Upon any proposed cancellation the insurer shall, before expiry of the seven day period, submit new terms;
and

o Insurance for our shoreside property, cybersecurity and general liability risks.
Our insurance coverage, including those noted above, is subject to certain limitations, exclusions and deductible levels.
Trademarks and Tradenames

Under the Norwegian brand, we own a number of registered trademarks relating to, among other things, the names “NORWEGIAN CRUISE
LINE” and “FEEL FREE,” 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.” We believe that these trademarks are widely recognized throughout North
America, Europe and other areas of the world and have considerable value.

Under the Oceania Cruises brand, we own a number of registered trademarks relating to, among other things, the names “OCEANIA
CRUISES” and its logo, “REGATTA,” “INSIGNIA,” and “YOUR WORLD. YOUR WAY.”

Under the Regent brand, we own registered trademarks relating to, among other things, the names “SEVEN SEAS CRUISES” and
“LUXURY GOES EXPLORING” as well as the names of our ships (except where trademark applications have been filed and are pending).

We also claim common law rights in trademarks and tradenames used in conjunction with our ships, incentive programs, customer loyalty
program and specialty services rendered onboard our ships for each of our brands.

The Regent ships have been operating under the Regent brand since 2006. We entered into a trademark license agreement with Regent
Hospitality Worldwide, Inc., which we amended in February 2011, granting us the right to use the “Regent” brand family of marks. The
amended trademark license agreement allows Regent to use the Regent tradename, in conjunction with cruises, in perpetuity, subject to the
terms and conditions in the agreement.

Regulatory Issues
Registration of Our Ships

Eighteen of the ships that we currently operate are registered in the Bahamas. One of our ships, Pride of America, is a U.S.-flagged ship.
Seven of our ships are registered in the Marshall Islands. Our ships registered in the Bahamas and the Marshall Islands are inspected at least
annually pursuant to Bahamian and Marshall Islands requirements and are subject to International laws and regulations and to various U.S.
federal regulatory agencies, including, but not limited to, the U.S. Public Health Service and the U.S. Coast Guard. Our U.S.-registered ship
is subject to laws and regulations of the U.S. federal government, including, but not limited to, the Food and Drug Administration (“FDA”),
the U.S. Coast Guard and U.S. Department of Labor. The international, national, state and local laws, regulations, treaties and other legal
requirements applicable to our operations change regularly, depending on the itineraries of our ships and the ports and countries visited.

Our ships are subject to inspection by the port regulatory authorities in the various countries that they visit. Such inspections include
verification of compliance with the maritime safety, security, environmental, customs, immigration, health and labor regulations applicable
to each port as well as with international requirements.

Environmental Protection
Our ships are subject to various international, national, state and local laws and regulations relating to environmental protection, including
those that govern air emissions, waste discharge, waste water management and disposal, and use and disposal of hazardous substances such

as chemicals, solvents and paints. Under such laws and regulations, we are prohibited from discharging certain materials, such as
petrochemicals and plastics, into waterways, and we must adhere to various water and air quality-related requirements.
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With regard to air quality requirements, the International Maritime Organization’s (“IMO”) convention entitled Prevention of Pollution from
Ships (“MARPOL”) has set a global limit on fuel sulfur content of 0.5% (reduced from the current 3.5% global limit) beginning

January 2020. Various compliance methods, such as the use of alternative fuels, or exhaust gas cleaning systems that reduce an equivalent
amount of sulfur emissions, may be utilized.

MARPOL also requires stricter limitations on sulfur emissions within designated Emission Control Areas (“ECAs”), which include the
Baltic Sea, the North Sea/English Channel, North American waters and the U.S. Caribbean Sea. Ships operating in these waters are required
to use fuel with a sulfur content of no more than 0.1% or use approved alternative emission reduction methods. ECAs have also been
established to limit emissions of oxides of nitrogen from newly built ships. Additional ECAs may also be established in the future, with areas
around Norway, Japan, and the Mediterranean Sea being considered.

Ballast water discharges are governed by the MARPOL Ballast Water Management Convention, which came into force in 2017 (“The
Convention”), and which governs the discharge of ballast water from ships. Ballast water, which is seawater held onboard ships and used for
stabilization, may contain a variety of marine species. The Convention is designed to regulate the treatment and discharge of ballast water to
avoid the transfer of marine species to new, different, or potentially unsuitable environments. Applicable vessels sailing in specific itineraries
have also been upgraded with ballast water treatment systems to further prevent the spread of invasive species.

MARPOL also sets forth requirements for discharges of garbage, oil and sewage from ships, including regulations regarding the ships’
equipment and systems for the control of such discharges, and the provision of port reception facilities for sewage handling. Ships are
generally prohibited from discharging sewage into the sea within a specified distance from the nearest land. Governments are required to
ensure the provision of adequate reception facilities at ports and terminals for the reception of sewage, without causing delay to ships. Ships
are generally required to be equipped with either approved sewage treatment plants, disinfecting systems or sewage holding tanks.

Recently adopted amendments to MARPOL will make the Baltic Sea a “Special Area” where sewage discharges from passenger ships will
be prohibited. Stricter discharge restrictions will be in effect for new passenger ships in 2019, and for existing passenger ships starting in
2021.

These requirements may impact our operations unless suitable port waste facilities are available, or new technologies for onboard waste
treatment are developed. Accordingly, the cost of complying with these requirements is not determinable at this time.

In the U.S., the Clean Water Act of 1972, and other laws and regulations, provide the Environmental Protection Agency (“EPA”) and the
U.S. Coast Guard with the authority to regulate commercial vessels’ incidental discharges of ballast water, bilge water, gray water, anti-
fouling paints and other substances during normal operations while a vessel is in inland waters, within three nautical miles of land, and in
designated federally-protected waters. The U.S. National Pollutant Discharge Elimination System (“NPDES”) program, authorized by the
Clean Water Act, was established to reduce pollution within U.S. territorial waters. For our affected ships, all of the NPDES requirements are
set forth in the EPA’s Vessel General Permit (“VGP”). The VGP establishes effluent limits for 26 specific discharge streams incidental to the
normal operation of a vessel. In addition to these discharge- and vessel-specific requirements, the VGP includes requirements for inspections,
monitoring, reporting and recordkeeping.

The Act to Prevent Pollution from Ships, which implements certain elements of MARPOL in the U.S., provides for potentially severe civil
and criminal penalties related to ship-generated pollution for incidents in U.S. waters within three nautical miles of land and, in some cases,
within the 200-nautical mile Exclusive Economic Zone (“EEZ”).

The Oil Pollution Act of 1990 (“OPA 90”) provides for strict liability for water pollution caused by the discharge of oil in the 200-nautical
mile EEZ of the U.S., subject to defined monetary limits. OPA 90 requires that in order for us to operate in U.S. waters, we must have
Certificates of Financial Responsibility (“COFR”) from the U.S. Coast Guard for each ship. Our continued OPA 90 certification signifies
our ability to meet the requirements for related OPA 90 liability in the event of an oil spill or release of a hazardous substance.

Many coastal U.S. states have also enacted environmental regulations that impose strict liability for removal costs and damages resulting
from a discharge of oil or a release of a hazardous substance. These laws may be more stringent than U.S. federal law and, in some cases, the
laws have no statutory limits of liability. Among the most stringent requirements are those set by the State of Alaska, which has enacted
legislation that prohibits certain discharges in designated state waters and requires that certain discharges be monitored to verify compliance
with the established standards. The legislation also provides that repeat violators of the regulations could be prohibited from operating in
Alaskan waters.
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The European Union (“EU”) has also adopted a substantial and diverse range of environmental measures aimed at maintaining or improving
the quality of the environment. To support the implementation and enforcement of European environmental legislation, the EU has adopted
directives on environmental liability and enforcement as well as a recommendation providing for minimum criteria for environmental
inspections.

With regard to air emissions from seagoing ships, the EU requires the use of low sulfur (less than 0.1%) marine gas oil in EU ports.
Passenger ships on regular service to EU ports (and not operating in an ECA) are required to use fuels containing a maximum sulfur content
of 1.5%. The EU has set January 2020 as the compliance date for the 0.5% fuel sulfur limit within their jurisdictional waters.

In addition to the existing legal requirements, we are committed to helping to preserve the environment, because a clean, unspoiled
environment is a key element that attracts guests to our ships. Furthermore, NCL (Bahamas) Ltd. and NCL America LLC are certified under
the International Organization for Standardization’s 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 System that is incorporated into the Company’s SMS, promoting environmental awareness both
through our Sail & Sustain program and annual Stewardship Report.

If we violate or fail to comply with environmental laws, regulations or treaties, we could be fined or otherwise sanctioned by regulators. We
have made, and will continue to make, capital and other expenditures to comply with changing environmental laws, regulations and treaties.
Any fines or other sanctions for violation or failure to comply with environmental requirements or any expenditures required to comply with
environmental requirements could have a material adverse effect on our business, operations, cash flow or financial condition.

Permits for Glacier Bay, Alaska

In connection with certain Alaska cruise operations, we rely on concession permits from the U.S. National Park Service to operate our ships
in Glacier Bay National Park and Preserve. We currently hold a concession permit allowing for 22 calls per summer cruising season through
September 30, 2019. Our renewal application for Glacier Bay National Park and Preserve was submitted in 2018. However, there can be no

assurance that such permit will be renewed when necessary or that regulations relating to the renewal of such permit will remain unchanged
in the future.

Passenger Well-Being

In the U.S., we must meet the U.S. Public Health Service’s requirements, which include vessel ratings by inspectors from the Vessel
Sanitation Program of the Centers for Disease Control and Prevention (“CDC”) and the U.S. Food and Drug Administration (“FDA”). We
rate at the top of the range of CDC and FDA scores achieved by the major cruise lines. In addition, the cruise industry and the U.S. Public
Health Service have agreed on regulations for food, water and hygiene, aimed at proactively protecting the health of travelers and preventing
illness transmission to U.S. ports.

Security and Safety

The IMO has adopted safety standards as part of the SOLAS convention, which apply to all of our ships. SOLAS establishes requirements
for vessel design, structural features, construction methods and materials, refurbishment standards, life-saving equipment, fire protection and
detection, safe management and operation and security in order to help ensure the safety and security of our guests and crew. All of our crew
undergo regular security and safety training exercises that meet all international and national maritime regulations.

SOLAS requires that all cruise ships are certified as having safety procedures that comply with the requirements of the International
Management Code for the Safe Operation of Ships and for Pollution Prevention (“ISM Code”). All of our ships are certified as to compliance
with the ISM Code. Each such certificate is granted for a five-year period and is subject to periodic verification.

The SOLAS requirements are amended and extended by the IMO from time to time. For example, the International Port and Ship Facility
Code (“ISPS Code”) was adopted by the IMO in December 2002 with the goal of strengthening maritime security by placing new
requirements on governments, port authorities and shipping companies.

Amendments to SOLAS required that ships constructed in accordance with pre-1974 SOLAS requirements install automatic sprinkler
systems. IMO adopted an amendment to SOLAS which requires partial bulkheads on stateroom balconies to be of non-combustible
construction. The SOLAS regulation implemented Long-Range Identification and Tracking. All of our ships are in compliance with the
requirements of SOLAS as amended and/or as applicable to the keel-laying date.
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In addition to the requirements of the ISPS Code, the U.S. Congress enacted the Maritime Transportation Security Act of 2002 (“MTSA”)
which implements a number of security measures at ports in the U.S. including measures that apply to ships registered outside the U.S. while
docking at ports in the U.S. 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
identification of crew members on such ships. The Transportation Workers Identification Credential is a U.S. requirement for accessibility
into and onto U.S. ports and U.S.-flagged ships.

Maritime-Labor

In 2006, the International Labor Organization (“ILO”), an agency of the United Nations that develops and oversees international labor
standards, adopted a new Consolidated Maritime Labor Convention (“MLC 2006”). MLC 2006 contains a comprehensive set of global
standards based on those that are already found in 68 maritime labor Conventions and Recommendations adopted by the ILO since 1920.
MLC 2006 includes a broad range of requirements, such as a broader definition of a seafarer, minimum age of seafarers, medical certificates,
recruitment practices, training, repatriation, food, recreational facilities, health and welfare, hours of work and rest, accommodations, wages
and entitlements. MLC 2006 added requirements not previously in effect, in the areas of occupational safety and health. MLC 2006 became
effective in certain countries commencing August 2013. The Standard of Training Certification and Watch Keeping for Seafarers (“STCW”),
as amended, establishes minimum standards relating to training, certification and watch-keeping for our seafarers.

Financial Requirements

The Federal Maritime Commission (“FMC”) 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, each of our three
brands are required to maintain a $30.0 million third-party performance guarantee in respect of liabilities for non-performance of
transportation and other obligations to passengers. The guarantee requirements are subject to additional consumer price index-based
adjustments. Also, our brands have a legal requirement to maintain a security guarantee based on cruise business originated from the U.K. As
of December 31, 2018, approximately British Pound Sterling 30.5 million was in place as a security guarantee. We also are required to
establish financial responsibility by other jurisdictions to meet liability in the event of non-performance of our obligations to passengers from
those jurisdictions.

From time to time, various other regulatory and legislative changes have been or may in the future be proposed that may have an effect on
our operations in the U.S. and the cruise industry in general.

For information regarding risks associated with our compliance with legal and regulatory requirements, see Part I Item 1A-Risk Factors in
this annual report on Form 10-K, including the risk factor titled “We are subject to complex laws and regulations, including environmental
laws and regulations, which could adversely affect our operations and any changes in the current laws and regulations could lead to increased
costs or decreased revenue.”

Taxation
U.S. Income Taxation

The following discussion is based upon current provisions of the Internal Revenue Code (the “Code”), U.S. Treasury regulations,
administrative rulings and court decisions, all of which are subject to change, possibly with retroactive effect. Changes in these authorities
may cause the tax consequences to vary substantially from the consequences described below.

Exemption of International Shipping Income under Section 883 of the Code

Under Section 883 of the Code (“Section 883”) and the related regulations, a foreign corporation will be exempt from U.S. federal income
taxation on its U.S.-source income derived from the international operation of ships (“shipping income”) if: (a) it is organized in a qualified
foreign country, which is one that grants an “equivalent exemption” from tax to corporations organized in the U.S. in respect of each
category of shipping income for which exemption is being claimed under Section 883; and (b) either: (1) more than 50% of the value of its
stock is beneficially owned, directly or indirectly, by qualified shareholders, which includes individuals who are “residents” of a qualified
foreign country; (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 its stock are “primarily and regularly traded on one or more established securities markets” in a qualified foreign country or
in the U.S. (the “publicly traded test”); or (3) it is a “controlled foreign corporation” (a “CFC”) for more than half of the taxable year and
more than 50% of its stock is owned by qualified U.S. persons for more than half of the taxable year (the “CFC test”). In addition, U.S.
Treasury Regulations require a foreign corporation and certain of its direct and indirect shareholders to satisfy detailed substantiation and
reporting requirements.

18



NCLH is incorporated in Bermuda, a qualified foreign country which grants an equivalent exemption, and NCLH meets the publicly traded
test because its ordinary shares were primarily and regularly traded on the Nasdaq Stock Market (the “Nasdaq”) until December 18, 2017,
and since December 19, 2017, have been primarily and regularly traded on the New York Stock Exchange (“NYSE”). Both the Nasdaq and
the NYSE are considered to be established securities markets in the U.S. Therefore, we believe that NCLH qualifies for the benefits of
Section 883.

We believe and have taken the position that substantially all of NCLH’s income, including the income of its ship-owning subsidiaries, is
properly categorized as shipping income, and that we do not have a material amount of non-qualifying income. It is possible, however, that
the IRS interpretation of shipping income could differ from ours and that a much larger percentage of our income does not qualify (or will
not qualify) as shipping income. Moreover, the exemption for shipping income is only available for years in which we will satisfy complex
tests under Section 883. There are factual circumstances beyond our control, including changes in the direct and indirect owners of NCLH’s
ordinary shares, which could cause NCLH or its subsidiaries to lose the benefit of the exemption under Section 883. Further, any changes in
our operations could significantly increase our exposure to taxation on shipping income, and we can give no assurances on this matter.

Under certain circumstances, changes in the identity, residence or holdings of NCLH’s direct or indirect shareholders could cause NCLH’s
ordinary shares not to be regularly traded on an established securities market within the meaning of the regulations under Section 883.
Therefore, as a precautionary matter, NCLH has provided protections in its bye-laws to reduce the risk of such changes impacting our ability
to meet the publicly traded test by prohibiting any person from owning, directly, indirectly or constructively, more than 4.9% of NCLH’s
ordinary shares unless such ownership is approved by NCLH’s Board of Directors (the “4.9% limit”). Any outstanding shares held in excess
of the 4.9% limit will be transferred to and held in a trust.

For U.S. federal income tax purposes, Regent and its non-U.S. subsidiaries are disregarded as entities separate from their immediate foreign
parent (PCH) and Oceania Cruises was treated as a corporation until December 31, 2017, and a disregarded entity as of January 1, 2018. For
2018, 2017 and 2016, both Regent and Oceania Cruises relied on NCLH’s ability to meet the requirements necessary to qualify for the
benefits of Section 883 as discussed above.

Taxation of International Shipping Income Where Section 883 of the Code is Inapplicable

Unless exempt from U.S. federal income taxation, a foreign corporation is subject to U.S. federal income tax in respect of its “shipping
income” that is derived from sources within the U.S. If we fail to qualify for the exemption under Section 883 in respect of our U.S.-sourced
shipping income, or if the provision was repealed, then we will be subject to taxation in the U.S. on such income.

Generally, “shipping income” is any income that is 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. For these purposes, shipping income
attributable to transportation that begins or ends, but that does not both begin and end, in the U.S., which we refer to as “U.S.- source
shipping income,” will be considered to be 50% derived from sources within the U.S.

If we do not qualify for exemption under Section 883, or if the provision was repealed, then any U.S.-sourced shipping income or any other
income that is considered to be effectively connected income would be subject to U.S. federal corporate income taxation on a net basis
(generally at a 35% rate, 21% rate effective January 1, 2018) and state and local taxes, and our effectively connected earnings and profits
may also be subject to an additional branch profits tax of 30%, unless a lower treaty rate applies (the “Net Tax Regime”). Our U.S. source
shipping income is considered effectively connected income if we have, or are considered to have, a fixed place of business in the U.S.
involved in the earning of U.S. source shipping income, and substantially all of our U.S. source shipping income is attributable to regularly
scheduled transportation, such as the operation of a vessel that follows a published schedule with repeated sailings at regular intervals
between the same points for voyages that begin or end in the U.S.

If we do not have a fixed place of business in the U.S. or substantially all of our income is not derived from regularly scheduled
transportation, the income will generally not be considered to be effectively connected income. In that case, we would be subject to a special
4% tax on our U.S. source shipping income (the “4% Tax Regime”).

Other United States Taxation

U.S. Treasury Regulations list several items of income which are not considered to be incidental to the international operation of ships and,
to the extent derived from U.S. sources, are subject to U.S. federal income taxes under the Net Tax Regime discussed above. Income items
considered non-incidental to the international operation of ships include income from the sale of single-day cruises, shore excursions, air and
other transportation, and pre- and post-cruise land packages. We believe that substantially all of our income currently derived from the
international operation of ships is shipping income.
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Income from U.S.-flagged Operation under the NCL America

Income derived from our U.S.-flagged operation generally will be subject to U.S. corporate income taxes both at the federal and state levels.
We expect that such income will not be subject to U.S. branch profits tax nor a U.S. dividend withholding tax under the U.S.-U.K. Income
Tax Treaty.

U.K. Income Taxation
NCLH and NCLC are tax residents of the U.K. and are subject to normal U.K. corporation tax.
U.S. Taxation of Gain on Sale of Vessels

Gains from the sale of vessels should generally also be exempt from tax under Section 883 provided NCLH qualifies for exemption from tax
under Section 883 in respect of our shipping income. If, however, our gain does not qualify for exemption under Section 883, or if the
provision was repealed, then such gain could be subject to either the Net Tax Regime or the 4% Tax Regime.

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

We may be subject to state, local and non-U.S. income or non-income taxes in various jurisdictions, including 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.S. tax
treatment may not conform to the U.S. federal income tax treatment discussed above. We may be required to pay non-U.S. taxes on
dispositions of foreign property, or operations involving foreign property may give rise to non-U.S. income or other tax liabilities in amounts
that could be substantial.

Changes in Tax Laws

The various tax regimes to which we are currently subject result in a relatively low effective tax rate on our worldwide income. These tax
regimes, however, are subject to change, possibly with retroactive effect. For example, legislation has been proposed in the past that would
eliminate the benefits of the exemption from U.S. federal income tax under Section 883 and subject all or a portion of our shipping income to
taxation in the U.S. 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 including exemption of branch profits and dividend withholding taxes under the U.S.-U.K. Income Tax
Treaty on income derived in respect of our U.S.-flagged operation.

In December 2017, the Tax Cuts and Jobs Act (the “Act”) was enacted, and among other provisions, reduced the U.S. federal corporate tax
rate from 35% to 21%. Also in December 2017, the SEC staff issued Staff Accounting Bulletin (“SAB”) No. 118, which addresses the
recognition of provisional amounts when a company does not have the necessary information available, prepared or analyzed (including
computations) in reasonable detail to complete its accounting for the effect of the changes by the Act. The measurement period ends when a
company has obtained, prepared and analyzed the information necessary to finalize its accounting, but cannot extend beyond one year. The
Company completed the accounting for the tax effects of enactment of the Act. There was no material change to the $7.4 million reduction of
the value of net deferred tax liabilities (which represents future tax expenses) recorded in 2017 as a discrete tax benefit resulting from the
lower U.S. federal corporate income tax rate under the Act. Other aspects of the Act were either not applicable or did not have a material
impact on the Company’s consolidated financial statements.

Employees

As of December 31, 2018, we employed approximately 3,200 employees worldwide in our shoreside operations and approximately 30,000
shipboard employees. Regent and Oceania Cruises’ ships also utilize a third party to provide additional hotel and restaurant employees
onboard. We refer you to “Risk Factors—Amendments to the collective bargaining agreements for crew members of our fleet and other
employee relation issues may materially adversely affect our financial results” for more information regarding our relationships with union
employees and our collective bargaining agreements that are currently in place.
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Ports and Facilities

We own a private island in the Bahamas, Great Stirrup Cay, which we utilize as a port-of-call on certain itineraries. We also operate a cruise
destination in Belize, Harvest Caye, which we introduced in November 2016. We have agreed to develop, in conjunction with PortMiami, a
new terminal, which will be our primary facility at the port. In addition, we have entered into various agreements relating to port or berthing
rights for our ships, which include the following:

e an agreement with the Government of Bermuda whereby we are permitted weekly calls in Bermuda through 2022 from Boston and
New York.

e contracts for the Port of New Orleans, PortMiami, Port Canaveral, Manhattan Cruise Terminal, A.J. Juneau Dock, Ogden Point
Cruise Ship Terminal in Victoria, BC, Puerto Costa Maya, Port of Roatan, Puerto Plata, and various Hawaiian ports pursuant to
which we receive preferential Berths to the exclusion of other vessels for certain specified days of the week at the terminals.

e aconcession permit with the U.S. National Park Service whereby our ships are permitted to call on Glacier Bay during each summer
cruise season through September 30, 2019.

e an agreement with the British Virgin Islands Port Authority granting priority berthing rights for a 15-year term through April 2032
with options to extend the agreement for two additional five-year terms.

e an agreement with the West Indian Company Limited granting priority berthing rights in St. Thomas for a 10-year term through
September 2026 with an option to extend the agreement for an additional five years.

e an agreement with the Port of Seattle for a 15-year lease through October 2030 with an option to extend the agreement for an
additional five years where we have committed to a capital investment to develop the port for approximately $30 million and the

port has committed to reimburse $15 million.

e an agreement with the Huna Totem Corporation to develop a second pier in Icy Strait Point, Alaska, which includes preferential
berthing rights.

Available Information

We file annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy statements and other information
with the SEC. Our SEC filings are available to the public at the SEC’s website at http://www.sec.gov.

We also maintain an Internet site at http://www.nclhltdinvestor.com. We will, as soon as reasonably practicable after we electronically file or
furnish our annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy statements and amendments to
those reports, if applicable, make available such reports free of charge on our website. Our website and the information contained therein
or connected thereto are not incorporated into this annual report on Form 10-K.

Executive Officers

The following table sets forth certain information regarding NCLH’s executive officers as of February 18, 2019.

Name Age Position

Frank J. Del Rio 64 Director, President and Chief Executive Officer

Mark A. Kempa 47 Executive Vice President and Chief Financial Officer

Robert Binder 54 Vice Chairman Oceania Cruises and Regent, President and Chief Executive Officer, Oceania
Cruises brand

Jason M. Montague 45 President and Chief Executive Officer, Regent brand

Harry Sommer 51 President International

Andrew Stuart 55 President and Chief Executive Officer, Norwegian brand

Daniel S. Farkas 50 Executive Vice President, General Counsel and Assistant Secretary

T. Robin Lindsay 61 Executive Vice President, Vessel Operations

Faye L. Ashby 47 Senior Vice President and Chief Accounting Officer

All the executive officers listed above hold their offices at the pleasure of our Board of Directors, subject to rights under any applicable
employment agreements. There are no family relationships between or among any directors and executive officers.
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Frank J. Del Rio has served as President and Chief Executive Officer of NCLH since January 2015 and became a director of NCLH in
August 2015. Mr. Del Rio has been responsible for the successful integration of NCLH and Prestige and oversees the financial, operational
and strategic performance of the Norwegian, Regent and Oceania Cruises brands. Mr. Del Rio founded Oceania Cruises in October 2002 and
served as Chief Executive Officer of Prestige or its predecessor from October 2002 through September 2016. Mr. Del Rio was instrumental
in the growth of Oceania Cruises and Regent. Prior to founding Oceania Cruises, Mr. Del Rio played a vital role in the development of
Renaissance Cruises, serving as Co-Chief Executive Officer, Executive Vice President and Chief Financial Officer from 1993 to April 2001.
Mr. Del Rio holds a B.S. in Accounting from the University of Florida and is a Certified Public Accountant (inactive license).

Mark A. Kempa has served as Executive Vice President and Chief Financial Officer since August 2018. Prior to that, he served as Interim
Chief Financial Officer from March 2018 to August 2018 and as NCLH’s Senior Vice President, Finance, from November 2014 to August
2018. From September 2008 to November 2014, he served as Vice President, Corporate and Capital Planning, and was an instrumental figure
in the completion of NCLH’s IPO in 2013. From January 2007 to August 2008, he served as Director, Corporate and Capital Planning. From
January 2003 to December 2006, he served as Director, Newbuild Cost and Control. In this role, he spent almost three years representing the
financial interests of the Company’s expansive newbuild program while positioned overseas in Germany. From May 1998 to December
2002, he served in various roles in accounting and internal audit. Prior to joining the Company, Mr. Kempa served as the Assistant Controller
for International Voyager Media, a travel portfolio company. Mr. Kempa holds a Bachelor’s degree in Accounting from Barry University.

Robert J. Binder has served as President and Chief Executive Officer of the Oceania Cruises brand since September 2016 and as Vice
Chairman, Oceania Cruises and Regent since May 2015. He served as President of International Operations from February 2015 until May
2015. Prior to the Acquisition of Prestige in November 2014, Mr. Binder served as the Vice Chairman of Prestige since May 2011 and as
President of Prestige since January 2008, where he oversaw the global expansion of the Prestige brands and was responsible for sales,
marketing and branding efforts internationally. Mr. Binder is co-founder of Oceania Cruises and previously served as President of Oceania
Cruises. Before launching Oceania Cruises, Mr. Binder was the President of Meadowoods Consulting, which provided consulting services to
the financial and travel services industries. From 1992 to 2001, he held several executive posts in the cruise industry. Mr. Binder also held
senior management positions at JP Morgan Chase, where he was a Strategic Planning Officer, and at Renaissance Cruises, where he was
Vice President of Sales. Mr. Binder earned master’s degrees in both Finance and Marketing from Cornell University and did his
undergraduate studies at Purdue University.

Jason M. Montague has served as President and Chief Executive Officer of the Regent brand since September 2016. In this role, he is
responsible for financial and day-to-day operations of the Regent brand. Previously, he served as President and Chief Operating Officer for
the Oceania Cruises and Regent brands from December 2014 until September 2016, where he successfully oversaw the launch of Sirena for
the Oceania Cruises brand and the Seven Seas Explorer for the Regent brand. Prior to that, he served as Executive Vice President and Chief
Integration Officer for NCLH during the Acquisition of Prestige. Before the acquisition by NCLH, he served as Chief Financial Officer and
Executive Vice President for Prestige, from September 2010 until November 2014. During his 12-year tenure at Prestige, Mr. Montague
helped build the business plan for the launch of Oceania Cruises in 2002, including oversight for the purchase of its initial three R-class
vessels, was involved with the equity investment by Apollo Global Management, LLC and acquisition of Regent Seven Seas Cruises, and
drove financing and delivery of Oceania Cruises’ newbuilds, Marina and Riviera. Mr. Montague served as Oceania Cruises’ Vice President
and Treasurer from 2004 to 2007 and Senior Vice President of Finance from 2008 to 2010. Prior to joining Oceania Cruises, Mr. Montague
operated a successful consulting practice focused on strategic planning and development of small to medium-sized companies. Previously, he
held the position of Vice President, Finance for Alton Entertainment Corporation, a brand equity marketer that was majority owned by the
Interpublic Group of Companies. Mr. Montague holds a B.B.A. in Accounting from the University of Miami.

Harry Sommer has served as President, International, since January 2019. Prior to that, he served as Executive Vice President, International
Business Development from May 2015 to January 2019. From February 2015 until May 2015, he served as Executive Vice President and
Chief Integration Officer for NCLH. Mr. Sommer previously served as Senior Vice President and Chief Marketing Officer of Prestige from
October 2013 until February 2015, Senior Vice President, Finance, and Chief Information Officer of Prestige from September 2011 until
October 2013 and Senior Vice President, Accounting, Chief Accounting Officer and Controller of Prestige from August 2009 until August
2011. Prior to joining Prestige, Mr. Sommer was the co-founder and President of Luxury Cruise Center, a high-end travel agency and prior to
that, held various marketing and finance roles at Renaissance Cruises. Mr. Sommer holds an M.B.A. from Pace University and a B.B.A. from
Baruch College.
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Andrew Stuart has served as the President and Chief Executive Officer for the Norwegian brand since September 2016 and as President and
Chief Operating Officer for the Norwegian brand from March 2015 until September 2016. He was previously Executive Vice President,
Global Sales and Passenger Services from November 2008 until March 2015. From April 2008 through September 2008, he held the position
of Executive Vice President and Chief 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 the Company’s Senior Vice President of Passenger Services as well as Vice
President of Sales Planning. He joined the Company in August 1988 in our London office holding various Sales and Marketing positions
before relocating to our headquarters in Miami. Mr. Stuart earned a B.S. in Catering Administration from Bournemouth University, United
Kingdom.

Daniel S. Farkas has served as Executive Vice President and General Counsel of NCLH since January 2019. He has also served as Assistant
Secretary of the Company since 2013. Since Mr. Farkas joined the Company in January 2004, he has held the positions of Secretary from
2010 to 2013, Senior Vice President and General Counsel from 2008 through 2018, Vice President and Assistant General Counsel from 2005
to 2008, and Assistant General Counsel from 2004 to 2005 and was instrumental in the Company’s IPO and the Acquisition of Prestige. Mr.
Farkas was formerly a partner in the Miami offices of the law firm Mase and Gassenheimer specializing in maritime litigation. Before that he
was an Assistant State Attorney for the Eleventh Judicial Circuit in and for Miami-Dade County, Florida. Mr. Farkas currently serves as
Chairman of the board of directors of the Cruise Industry Charitable Foundation and on the board of directors of the Steamship Mutual
Underwriting Association Limited. Mr. Farkas earned a B.A., cum laude, in English and American Literature from Brandeis University and a
J.D. from the University of Miami.

T. Robin Lindsay has served as Executive Vice President, Vessel Operations, for NCLH since January 2015. From November 2014 until
January 2015, Mr. Lindsay served as Executive Vice President, Newbuild, for Prestige. Prior to the Acquisition of Prestige, he served as the
Executive Vice President of Vessel Operations for Prestige from January 2008 until November 2014 and Senior Vice President of Hotel
Operations from February 2003 until January 2008 and oversaw all marine, technical and hotel operations. Mr. Lindsay was instrumental in
the extensive refurbishment and launch of Oceania Cruises’ Regatta, Insignia and Nautica and the development of the Marina and Riviera.
Mr. Lindsay possesses a substantial amount of experience in the cruise industry and has overseen the design and construction of many of the
industry’s most acclaimed cruise ships. Prior to joining Oceania Cruises in 2003, Mr. Lindsay was the Senior Vice President of Vessel
Operations at Silversea Cruises and, prior to that, Vice President of Operations at Radisson Seven Seas Cruises. Mr. Lindsay earned his B.S.
degree from Louisiana Tech University.

Faye L. Ashby has served as Senior Vice President and Chief Accounting Officer of NCLH since February 2016. She joined NCLH as
Controller in November 2014 after the Acquisition of Prestige and served in that position until February 2016. From January 2012 to
November 2014, Ms. Ashby served as Controller for Prestige, where she managed and developed the Accounting and External Financial
Reporting teams. From March 2010 to December 2011, Ms. Ashby held the position of Senior Director of Financial Reporting with Prestige,
where she started the Financial Reporting Department and was responsible for the preparation of annual financial statements, coordination of
external audits and researching technical accounting issues. Before joining Prestige, Ms. Ashby was a Senior Manager at the international
public accounting firm of Deloitte. She has an M.B.A. and B.B.A. with concentrations in accounting from the University of Miami and is a
Certified Public Accountant in Florida and New York.
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Item 1A. Risk Factors

In addition to the other information contained in this annual report, you should carefully consider the following risk factors in evaluating us
and our business. If any of the risks discussed in this annual report actually occur, our business, financial condition and results of operations
could be materially adversely affected. Additional risks and uncertainties not currently known to us or that we currently deem to be
immaterial may also materially adversely affect our business, financial condition and results of operations. The ordering of the risk factors
set forth below is not intended to reflect an indication of priority or likelihood. In connection with the forward-looking statements that
appear in this annual report, you should also carefully review the cautionary statement referred to under “Cautionary Statement Concerning
Forward—Looking Statements.”

Risks Related to the Company

Terrorist acts, armed conflict and threats thereof, acts of piracy, and other international events impacting the security of travel could
adversely affect the demand for cruises.

The threat or possibility of future terrorist acts, an outbreak of hostilities or armed conflict abroad or the possibility or fear of such events,
political unrest and instability, the issuance of travel advisories or elevated national threat warnings by national governments, an increase in
the activity of pirates, and other geo-political uncertainties have had in the past and may again in the future have an adverse impact on the
demand for cruises, and consequently, the pricing for cruises. Decreases in demand and reduced pricing in response to such decreased
demand would adversely affect our business by reducing our profitability.

Adverse incidents involving cruise ships may adversely affect our business, financial condition and results of operations.

The operation of cruise ships carries an inherent risk of loss caused by adverse weather conditions and maritime disasters, including, but not
limited to, oil spills and other environmental mishaps, extreme weather conditions such as hurricanes, floods and typhoons, fire, mechanical
failure, collisions, human error, war, terrorism, piracy, political action, civil unrest and insurrection in various countries and other
circumstances or events. Any such event may result in loss of life or property, loss of revenue or increased costs. The operation of cruise
ships also involves the risk of other incidents at sea or while in port, including missing guests, inappropriate crew or passenger behavior and
onboard crimes, which may bring into question passenger safety, may adversely affect future industry performance and may lead to litigation
against us. Although we place passenger safety as the highest priority in the design and operation of our fleet, we have experienced accidents
and other incidents involving our cruise ships and there can be no assurance that similar events will not occur in the future. It is possible that
we could be forced to cancel a cruise or a series of cruises due to these factors or incur 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 increased governmental or other regulatory oversight. An adverse judgment or settlement in respect of any of the ongoing
claims against us may also lead to negative publicity about us. The expanded use of social media has increased the speed that negative
publicity spreads and makes it more difficult to mitigate reputational damage. Anything that damages our reputation (whether or not
justified), including adverse publicity about passenger safety, could have an adverse impact on demand, which could lead to price
discounting and a reduction in our sales and could adversely affect our business, financial condition and results of operations. If there is a
significant accident, mechanical failure or similar problem involving a ship, we may have to place a ship in an extended Dry-dock period for
repairs. This could result in material lost revenue and/or expenditures.

The adverse impact of general economic and related factors, such as fluctuating or increasing levels of unemployment, underemployment
and the volatility of fuel prices, declines in the securities and real estate markets and perceptions of these conditions can decrease the
level of disposable income of consumers or consumer confidence. The demand for cruises is affected by international, national and local
economic conditions.

The demand for cruises is affected by international, national and local economic conditions. Adverse changes in the perceived or actual
economic climate in North America or globally, such as the volatility of fuel prices, higher interest rates, stock and real estate market
declines and/or volatility, more restrictive credit markets, higher unemployment or underemployment rates, higher taxes, changes in
governmental policies and political developments impacting international trade including continued uncertainty surrounding the United
Kingdom’s withdrawal from the European Union, trade disputes and increased tariffs, could reduce the level of discretionary income or
consumer confidence in the countries from which we source our guests. Consequently, this may negatively affect demand for cruise
vacations in these countries, which are a discretionary purchase. Decreases in demand for cruise vacations could result in price discounting,
which, in turn, could reduce the profitability of our business. In addition, these conditions could also impact our suppliers, which could result
in disruptions in our suppliers’ services and financial losses for us.
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Epidemics and viral outbreaks could have an adverse effect on our business, financial condition and results of operations.

Public perception about the safety of travel and adverse publicity related to passenger or crew illness, such as incidents of viral illnesses,
stomach flu or other contagious diseases, may impact demand for cruises and result in cruise cancellations and employee absenteeism. If any
wide-ranging health scare should occur, our business, financial condition and results of operations would likely be adversely affected.

Breaches in data security or other disturbances to our information technology and other networks could impair our operations and have
a material adverse impact on our business, financial condition and results of operations.

We have made significant investments in our information technology systems to optimize booking procedures, enhance the marketing power
of our websites and control costs. The integrity and reliability of these systems and networks are crucial to our business operations and
disruptions to these systems or networks could impair our operations and have an adverse impact on our financial results and negatively
affect our reputation and customer demand. In addition, certain networks are dependent on third-party technologies, systems and service
providers for which there is no certainty of uninterrupted availability. Among other things, actual or threatened natural disasters (e.g.,
hurricanes, earthquakes, tornadoes, fires, floods or similar events), information systems failures, computer viruses, denial of service attacks
and other cyber-attacks may cause disruptions to our information technology, telecommunications and other networks. While we have and
continue to invest in business continuity, disaster recovery, data restoration plans and data and information technology security, we cannot
completely insulate ourselves from disruptions that could result in adverse effects on our operations and financial results. We carry limited
business interruption insurance for certain shoreside operations, subject to limitations, exclusions and deductibles.

As part of our ordinary business operations, we and certain of our third-party service providers collect, process, transmit and store a large
volume of personally identifiable information, including email addresses, home addresses and financial data such as credit card information.
The security of the systems and networks where we and our service providers store this data is a critical element of our business. Despite our
implementation of security measures to protect against security breaches, unauthorized access to our data and other cyber-attacks or
incidents, our systems and networks are vulnerable to computer viruses, malware, worms, hackers and other security issues, including
physical and electronic break-ins, router disruption, sabotage or espionage, disruptions from unauthorized access and tampering (including
through social engineering such as phishing attacks), impersonation of authorized users and coordinated denial-of-service attacks. For
example, in October 2018, we discovered limited instances of unauthorized access to certain employee e-mail communications, some of
which contained proprietary business and personally identifiable information. We have implemented additional safeguards, and we do not
believe that we experienced any material losses related to this incident; however, there can be no assurance that this or any other breach or
incident will not have a material impact on our operations and financial results in the future. In addition, we may not be in a position to
promptly address security breaches, unauthorized access or other cyber-attacks or incidents or to implement adequate preventative measures
if we are unable to immediately detect such incidents. Our failure to successfully prevent, mitigate or timely respond to any breach, attack or
unauthorized use of our information systems to gain access to sensitive information, corrupt data or create general disturbances in our
operations systems could impair our ability to conduct business and damage our reputation.

We are also subject to laws relating to privacy of personal data, including European Union data privacy regulations. The compromise of our
information systems resulting in the loss, disclosure, misappropriation of or access to the personally identifiable information of our guests,
prospective guests or employees could result in governmental investigation, civil liability or regulatory penalties under laws protecting the
privacy of personal information, any or all of which could disrupt our operations and materially adversely affect our business. Additionally,
any material failure by us or our service providers to maintain compliance with the Payment Card Industry security requirements or to rectify
a data security issue may result in fines and restrictions on our ability to accept credit cards as a form of payment.

In the event of a data security breach of our systems and/or third-party systems or a cyber-attack or other cyber incident, we may incur costs
associated with the following: response, notification, forensics, regulatory investigations, public relations, consultants, credit identity
monitoring, credit freezes, fraud alert, credit identity restoration, credit card cancellation, credit card reissuance or replacement, data
restoration, regulatory fines and penalties, vendor fines and penalties, legal fees, damages and settlements. In addition, data security
breaches, a cyber-attack or other cyber incident may cause business interruption, information technology disruption, disruptions as a result of
regulatory investigation or litigation, digital asset loss related to corrupted or destroyed data, loss of company assets, damage to our
reputation, damages to intangible property and other intangible damages, such as loss of consumer confidence, all of which could impair our
operations and have an adverse impact on our financial results.
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Conducting business internationally may result in increased costs and risks.

We operate our business internationally and plan to continue to develop our international presence. Operating internationally exposes us to a
number of risks, including political risks, risks of increases in duties and taxes, risks relating to anti-bribery laws, as well as risks that laws
and policies affecting cruising, vacation or maritime businesses, or governing the operations of foreign-based companies may change.
Additional risks include imposition of trade barriers, withholding and other taxes on remittances and other payments by subsidiaries and
changes in and application of foreign taxation structures, including value added taxes. If we are unable to address these risks adequately, our
business, financial condition and results of operations could be materially and adversely affected.

Operating internationally also exposes us to numerous and sometimes conflicting legal and regulatory requirements. In many parts of the
world, including countries in which we operate, practices in the local business communities might not conform to international business
standards. We have implemented safeguards and policies to prevent violations of various anti-corruption laws that prohibit improper
payments or offers of payments to foreign governments and their officials for the purpose of obtaining or retaining business by our
employees and agents. However, our existing safeguards and policies and any future improvements may prove to be less than effective and
our employees or agents may engage in conduct prohibited by our policies, but for which we nevertheless may be held responsible. If our
employees or agents violate our policies, if we fail to maintain adequate record-keeping and internal accounting practices to accurately
record our transactions or if we fail to implement or maintain other adequate safeguards, we may be subject to regulatory sanctions or severe
criminal or civil sanctions and penalties.

We have operations in and source passengers from the U.K. and other member countries of the European Union. On June 23, 2016, voters in
the U.K. approved an advisory referendum to withdraw from the European Union. Negotiations on the terms of the U.K.’s future relationship
with the European Union are ongoing, with the U.K. due to exit the European Union on March 29, 2019. While negotiations are continuing,
there remains considerable uncertainty around the withdrawal. Current discussions between the U.K. and the European Union may result in
any number of outcomes including an extension or delay of the U.K.’s withdrawal from the European Union. The consequences for the
economies of the U.K. and other European Union member states as a result of the U.K.’s withdrawal from the European Union are unknown
and unpredictable, which could make it more difficult to source passengers from these regions. The proposed withdrawal could also
potentially adversely affect tax, legal and regulatory regimes to which our business in the region is subject and disrupt the free movement of
goods, services and people between the U.K. and the European Union. These events could have a material adverse effect on our business,
financial condition and results of operations.

Changes in fuel prices and/or other cruise operating costs would impact the cost of our cruise ship operations and our hedging strategies
may not protect us from increased costs related to fuel prices.

Fuel expense is a significant cost for our Company. Future increases in the cost of fuel globally or regulatory requirements which require us
to use more expensive types of fuel would increase the cost of our cruise ship operations. For example, the IMO’s convention entitled
Prevention of Pollution from Ships (MARPOL) has set a global limit on fuel sulfur content of 0.5% (reduced from the current 3.5% global
limit) beginning January 2020. Various compliance methods, such as the use of low-sulfur fuels or exhaust gas cleaning systems that reduce
an equivalent amount of sulfur emissions, may be utilized. We have elected to install exhaust gas cleaning systems on some ships in our
fleet, which will allow us to continue to use high-sulfur fuel on those ships. However, if exhaust gas cleaning systems are not widely used in
the industry, low demand for high-sulfur fuel may increase the price for such fuel. Other ships in our fleet that do not have exhaust gas
cleaning systems will be required to use low-sulfur fuels. Low-sulfur fuels may be costly due to increased demand and scarcity if suppliers
are not able to produce sufficient quantities. In addition, we could experience increases in other cruise operating costs due to market forces
and economic or political instability resulting from increases or volatility in fuel expense. Despite any fuel hedges we are currently a party to,
or may enter into in the future, increases in fuel prices or other cruise operating costs could have a material adverse effect on our business,
financial condition and results of operations if we are unable to recover these increased costs through price increases charged to our guests.
Our hedging program may not be successful in mitigating higher fuel costs, and any price protection provided may be limited due to market
conditions, including choice of hedging instruments, breakdown of correlation between hedging instrument and market price of fuel and
failure of hedge counterparties. To the extent that we use hedge contracts that have the potential to create an obligation to pay upon
settlement if fuel prices decline significantly, such hedge contracts may limit our ability to benefit fully from lower fuel costs in the future.
There can be no assurance that our hedging arrangements will be cost-effective, will provide any particular level of protection against rises in
fuel prices or that our counterparties will be able to perform under our hedging arrangements. Additionally, deterioration in our financial
condition could negatively affect our ability to enter into new hedge contracts in the future.
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Fluctuations in foreign currency exchange rates could adversely affect our financial results.

We earn revenues, pay expenses, purchase and own assets and incur liabilities in currencies other than the U.S. dollar; most significantly a
portion of our revenue and expenses are denominated in foreign currencies, particularly British pound, Canadian dollar, euro and Australian
dollar. Because our consolidated financial statements are presented in U.S. dollars, we must translate revenues and expenses, as well as assets
and liabilities, into U.S. dollars at exchange rates in effect during or at the end of each reporting period. The strengthening of the U.S. dollar
against our other major currencies may adversely affect our U.S. dollar financial results and will reduce the U.S. dollar amount received upon
conversion of these currencies into U.S. dollars.

We have historically and may in the future enter into ship construction contracts denominated in euros or other foreign currencies. While we
have entered into foreign currency derivatives to manage a portion of the currency risk associated with such contracts, we are exposed to
fluctuations in the euro exchange rate for the portions of the ship construction contracts that have not been hedged. Additionally, if the
shipyard is unable to perform under the related ship construction contract, any foreign currency hedges that were entered into to manage the
currency risk would need to be terminated.

Our expansion into and investments in new markets may not be successful.

We believe there remains significant opportunity to expand our passenger sourcing into major markets, such as Europe and Australia, as well
as into emerging markets and to expand our itineraries in new markets, as we did with Cuba, and we are in the process of such expansion
efforts. Expansion into new markets requires significant levels of investment and attention from management. There can be no assurance that
these markets will develop as anticipated or that we will have success in these markets, and if we do not, we may be unable to recover our
investment spent to expand our business into these markets and may forgo opportunities in more lucrative markets, which could adversely
impact our business, financial condition and results of operations.

Overcapacity in key markets or globally could adversely affect our operating results.

We continue to expand our fleet through our newbuild program and expect to add 11 additional ships to our fleet through 2027. Our
competitors have also announced similar expansions to their fleets. These increases in capacity in the cruise industry globally and potential
overcapacity in certain key markets may cause us to lower pricing, which would reduce profitability and adversely affect our results of
operations. Additionally, older ships in our fleet may not be as competitive as new ships enter the market and we may not be able to sell such
older ships at optimal prices.

Unavailability of ports of call may materially adversely affect our business, financial condition and results of operations.

We believe that attractive port destinations are a major reason why guests choose to go on a particular cruise or on a cruise vacation. The
availability of ports, including the specific port facility at which our guests will embark and disembark, is affected by a number of factors,
including, but not limited to, existing capacity constraints, security, safety and environmental concerns, adverse weather conditions and
natural disasters such as hurricanes, floods, typhoons and earthquakes, financial limitations on port development, political instability,
exclusivity arrangements that ports may have with our competitors, local governmental regulations and fees, local community concerns about
port development and other adverse impacts on their communities from additional tourists and sanctions programs implemented by the
Office of Foreign Assets Control of the United States Treasury Department or other regulatory bodies. For example, we had to temporarily
change certain itineraries in the Caribbean due to damage some ports sustained during an active hurricane season in 2017. There can be no
assurance that our ports of call will not be similarly affected in the future. We garner a pricing premium from our itineraries to Cuba as
opposed to other Caribbean itineraries. If there is a change in the diplomatic relationship between the U.S. and Cuba, or either government
issued sanctions or regulations that affect travel to Cubea, it is possible that we will no longer include Cuba in our itineraries. Any limitations
on the availability of ports of call, including Cuba, or on the availability of shore excursions and other service providers at such ports could
adversely affect our business, financial condition and results of operations.

Our inability to obtain adequate insurance coverage may adversely affect our business, financial condition and results of operations.

There can be no assurance that our risks are fully insured against or that any particular claim will be fully paid by our insurance. Such losses,
to the extent they are not adequately covered by contractual remedies or insurance, could affect our financial results. In addition, we have
been and continue to be subject to calls, or premiums, in amounts based not only on our own claim records, but also the claim records of all
other members of the protection and indemnity associations through which we receive indemnity coverage for tort liability. Our payment of
these calls and increased premiums could result in significant expenses to us. If we, or other members of our protection and indemnity
associations, were to sustain significant losses in the future, our ability to obtain insurance coverage at commercially reasonable rates or at all
could be materially adversely affected. For example, in the past our protection and indemnity associations have increased certain deductibles
and determined not to cover certain categories of claims. Moreover, irrespective of the occurrence of such events, there can still be no
assurance that we will be able to obtain adequate insurance coverage at commercially reasonable rates or at all.
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Evolving requirements and regulations regarding data privacy and protection and any actual or perceived compliance failures by us
could increase our liability and costs and otherwise materially adversely affect our business operations.

We process and store sensitive information relating to our guests, employees, business partners and others and we are subject to requirements
and regulations regarding data privacy and protection in multiple jurisdictions. Government regulators, privacy advocates and individuals are
increasingly scrutinizing how companies collect, process, store, share and transmit personal data. New laws governing data privacy and
protection, such as the European Union’s General Data Protection Regulation (“GDPR”) have been enacted and more are being considered
worldwide. The GDPR contains stringent data privacy and protection requirements and enables regulators to impose significant penalties for
non-compliance. The regulatory framework for data privacy and protection is uncertain for the foreseeable future, and it is possible that legal
and regulatory obligations may continue to increase and may be interpreted and applied in a manner that is inconsistent or possibly
conflicting from one jurisdiction to another.

Any actual or perceived failure by us or our business partners to comply with posted privacy policies, federal, state or international data
privacy and protection laws and regulations, or privacy commitments contained in our contracts could result in proceedings against us by
governmental entities or others and significant fines, which could have a material adverse effect on our business and operating results and
harm our reputation. Additionally, if third parties we work with, such as vendors, violate applicable laws or regulations or our policies, such
violations may also result in increased liability for us and have an adverse effect on our business.

Existing and future legal and regulatory restrictions on our ability to collect and use data could also negatively affect our ability to market our
business, result in increased compliance costs, and otherwise affect our business processes, all of which could have an adverse effect on our
financial results.

Our indebtedness, and the agreements governing our indebtedness, may limit our flexibility in operating our business and a significant
portion of our assets, including many of our ships, are collateral under our debt agreements.

A substantial portion of our cash flow from operations is dedicated to the repayment of our indebtedness, which may limit our available
funds for other business functions and strategic opportunities and may make us more vulnerable to downturns in our business, the economy
and the industry in which we operate. We may not be able to generate sufficient cash to service our indebtedness, and may be forced to take
other actions to satisfy our obligations under our indebtedness, including refinancing our indebtedness, which may not be successful. 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 agreements governing our indebtedness contain, and any instruments governing future indebtedness of ours may contain,
covenants that impose significant operating and financial restrictions on us, including restrictions or prohibitions on our ability to, among
other things: incur or guarantee additional debt or issue certain preference shares; pay dividends on or make distributions in respect of our
share capital or make other restricted payments, including the ability of NCLH’s subsidiaries, including NCLC, to pay dividends or make
distributions to NCLH; repurchase or redeem capital stock or subordinated indebtedness; make certain investments or acquisitions; transfer,
sell or create liens on certain assets; and consolidate or merge with, or sell or otherwise dispose of all or substantially all of our assets to other
companies. As a result of these covenants, we are limited in the manner in which we conduct our business, and we may be unable to engage
in favorable business activities or finance future operations or capital needs.

Our existing debt agreements also require us, and any instruments governing future indebtedness of ours may require us, to maintain
minimum level of liquidity, as well as limit our net funded debt-to-capital ratio and maintain certain other 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 failure to
comply with the covenants contained in our debt agreements could result in an event of default under such agreements, which, if not cured or
waived, could have a material adverse effect on our business, financial condition and results of operations. In the event of any default under
our debt agreements, the holders of our indebtedness thereunder:

e could elect to declare all indebtedness outstanding, together with accrued and unpaid interest and fees, to be due and payable and
terminate all commitments to extend further credit, if applicable; and/or

e could require us to apply all of our available cash to repay such indebtedness.
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Such actions by the holders of our indebtedness could cause cross defaults under our other indebtedness, and there is no assurance that we
would have sufficient current assets to repay such indebtedness in full. If we were unable to repay those amounts, the holders of our secured
indebtedness could proceed against the collateral granted to them to secure that indebtedness, which includes a significant portion of our
assets including many of our ships. Any such action would have an adverse impact on our business, financial condition and results of
operations.

The impact of volatility and disruptions in the global credit and financial markets may adversely affect our ability to borrow and could
increase our counterparty credit risks, including those under our credit facilities, derivatives, contingent obligations, insurance contracts
and new ship progress payment guarantees.

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 all. Economic downturns, including failures of financial institutions and any related liquidity crisis, can disrupt the
capital and credit markets. Such disruptions could cause counterparties under our credit facilities, derivatives, contingent obligations,
insurance contracts and new ship progress payment guarantees to be unable to perform their obligations or to breach their obligations to us
under our contracts with them, which could include failures of financial institutions to fund required borrowings under our loan agreements
and to pay us amounts that may become due under our derivative contracts and other agreements. Also, we may be limited in obtaining funds
to pay amounts due to our counterparties under our derivative contracts and to pay amounts that may become due under other agreements. If
we were to elect to replace any counterparty for their failure to perform their obligations under such instruments, we would likely incur
significant costs to replace the counterparty. Any failure to replace any counterparties under these circumstances may result in additional
costs to us or an ineffective instrument.

Certain of our debt agreements use LIBOR as a reference rate for interest rate calculations. In July 2017, the U.K.’s Financial Conduct
Authority, which regulates LIBOR, announced that it intends to phase out LIBOR by the end of 2021. The U.S. Federal Reserve has begun
publishing a Secured Overnight Funding Rate, which is intended to replace U.S. dollar LIBOR. Plans for alternative reference rates for other
currencies have also been announced. At this time, we cannot predict how markets will respond to these proposed alternative rates or the
effect of any changes to LIBOR or the discontinuation of LIBOR. If LIBOR is no longer available or if our lenders have increased costs due
to changes in LIBOR, we may experience potential increases in interest rates on our variable rate debt, which could adversely impact our
results of operations.

Our inability to recruit or retain qualified personnel or the loss of key personnel may materially adversely affect our business, financial
condition and results of operations.

Our success is dependent upon our personnel and our ability to recruit and retain high quality employees. We must continue to recruit, retain
and motivate management and other employees in order to maintain our current business and support our projected growth. We need to hire
and train a considerable number of qualified crew members to staff the ships that will be joining our fleet in the coming years. This may
require significant efforts on the part of our management team, and our inability to hire a sufficient number of qualified crew members would
adversely affect our business.

Our executive officers and other members of senior management have substantial experience and expertise in our business and have made
significant contributions to our growth and success. The unexpected loss of services of one or more of these individuals could materially
adversely affect us.

Delays in our shipbuilding program and ship repairs, maintenance and refurbishments could adversely affect our results of operations
and financial condition.

The new construction, refurbishment, repair and maintenance of our ships are complex processes and involve risks similar to those
encountered in other large and sophisticated equipment construction, refurbishment and repair projects. Our ships are subject to the risk of
mechanical failure or accident, which we have occasionally experienced and have had to repair. For example, in the past we have had to
delay or cancel cruises due to mechanical issues on our ships. There can be no assurance that we will not experience similar events in the
future. If there is a mechanical failure or accident in the future, we may be unable to procure spare parts when needed or make repairs
without incurring material expense or suspension of service, especially if a problem affects certain specialized maritime equipment, such as
the radar, a pod propulsion unit, the electrical/power management system, the steering gear or the gyro system.

In addition, availability, work stoppages, insolvency or financial problems in the shipyards’ construction, refurbishment or repair of our
ships, or other “force majeure” events that are beyond our control and the control of shipyards or subcontractors, could also delay or prevent
the newbuild delivery, refurbishment and repair and maintenance of our ships. Any termination 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 impairment of losses. A
significant delay in the delivery of a new ship, or a significant performance deficiency or mechanical failure of a new ship could also have an
adverse effect on our business. The consolidation of the control of certain European cruise shipyards could result in higher prices for the
construction of new ships and refurbishments and could limit the availability of qualified shipyards to construct new ships. Also, the lack of
qualified shipyard repair facilities could result in the inability to repair and maintain our ships on a timely basis. These potential events and
the associated losses, to the extent that they are not adequately covered by contractual remedies or insurance, could adversely affect our
results of operations and financial condition.
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We rely on third parties to provide hotel management services for certain ships and certain other services, and we are exposed to risks
facing such providers. In certain circumstances, we may not be able to replace such third parties or we may be forced to replace them at
an increased cost to us.

We rely on external third parties to provide hotel management services for certain ships and certain other services that are vital to our
business. If these service providers suffer financial hardship or are otherwise unable to continue providing such services, we cannot
guarantee that we will be able to replace such service providers in a timely manner, which may cause an interruption in our operations. To
the extent that we are able to replace such service providers, we may be forced to pay an increased cost for equivalent services. Both the
interruption of operations and the replacement of the third-party service providers at an increased cost could adversely impact our financial
condition and results of operations.

We rely on scheduled commercial airline services for passenger and crew connections. Increases in the price of, or major changes or
reduction in, commercial airline services could undermine our customer base or disrupt our operations.

A number of our passengers and crew depend on scheduled commercial airline services to transport them to ports of embarkation for our
cruises. Increases in the price of airfare due to increases in fuel prices, fuel surcharges, changes in commercial airline services as a result of
strikes, 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 and crew to or from our ships and thereby increase our cruise operating expenses which would, in turn, have an
adverse effect on our financial condition and results of operations.

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

Currently, we are a party to eight collective bargaining agreements. Four of these agreements are in effect through 2020, two through 2021
and two through 2027. Any future amendments to such collective bargaining agreements or inability to satisfactorily renegotiate such
agreements may increase our labor costs and have a negative impact on our financial condition. In addition, although our collective
bargaining agreements have a no-strike provision, they may not prevent a disruption in work on our ships in the future. Any such disruptions
in work could have a material adverse effect on our financial results.

Litigation, enforcement actions, fines or penalties could adversely impact our financial condition or results of operations and damage our
reputation.

Our business is subject to various U.S. and international laws and regulations that could lead to enforcement actions, fines, civil or criminal
penalties or the assertion of litigation claims and damages. In addition, improper conduct by our employees or agents could damage our
reputation and/or lead to litigation or legal proceedings that could result in civil or criminal penalties, including substantial monetary fines. In
certain circumstances, it may not be economical to defend against such matters, and a legal strategy may not ultimately result in us prevailing
in a matter. Such events could lead to an adverse impact on our financial condition or results of operations.

As a result of any ship-related or other incidents, litigation claims, enforcement actions and regulatory actions and investigations, including,
but not limited to, those arising from personal injury, loss of life, loss of or damage to personal property, business interruption losses or
environmental damage to any affected coastal waters and the surrounding area, may be asserted or brought against various parties, including
us and/or our cruise brands. The time and attention of our management may also be diverted in defending such claims, actions and
investigations. Subject to applicable insurance coverage, we may also incur costs both in defending against any claims, actions and
investigations and for any judgments, fines, civil or criminal penalties if such claims, actions or investigations are adversely determined.

A failure to keep pace with developments in technology could impair our operations or competitive position.

Our business continues to demand the use of sophisticated systems and technology. These systems and technologies must be refined, updated
and replaced with more advanced systems on a regular basis in order for us to meet our customers’ demands and expectations. If we are
unable to do so on a timely basis or within reasonable cost parameters, or if we are unable to appropriately and timely train our employees to
operate any of these new systems, our business could suffer. We also may not achieve the benefits that we anticipate from any new system or
technology, such as fuel abatement technologies, and a failure to do so could result in higher than anticipated costs or could impair our
operating results.
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Our revenue is seasonal, owing to variations in passenger fare rates and occupancy levels at different times of the year. We may not be
able to generate revenue that is sufficient to cover our expenses during certain periods of the year.

The demand for our cruises is seasonal, with the greatest demand for cruises generally occurring during the Northern Hemisphere’s summer
months. This seasonality in demand has resulted in fluctuations in our revenue and results of operations. The seasonality of our results is
increased due to ships being taken out of service for Dry-docks, which we typically schedule during off-peak demand periods for such ships.
Accordingly, seasonality in demand and Dry-dock periods could adversely affect our ability to generate sufficient revenue to cover the
expenses we incur during certain periods of the year.

Risks Related to the Regulatory Environment in Which We Operate

Future changes in applicable tax laws, or our inability to take advantage of favorable tax regimes, could increase the amount of taxes we
must pay.

We believe and have taken the position that our income that is considered to be derived from the international operation of ships as well as
certain income that is considered to be incidental to such income (“shipping income”), is exempt from U.S. federal income taxes under
Section 883, based upon certain assumptions as to shareholdings and other information as more fully described in “Item
1—Business—Taxation.” The provisions of Section 883 are subject to change at any time, possibly with retroactive effect.

We believe and have taken the position that substantially all of our income derived from the international operation of ships is properly
categorized as shipping income and that we do not have a material amount of non-qualifying income. It is possible, however, that a much
larger percentage of our income does not qualify (or will not qualify) as shipping income. Moreover, the exemption for shipping income is
only available for years in which NCLH will satisfy complex stock ownership tests or the publicly traded test under Section 883 as described
in “Item 1—Business— Taxation—Exemption of International Shipping Income under Section 883 of the Code.” There are factual
circumstances beyond our control, including changes in the direct and indirect owners of NCLH’s ordinary shares, which could cause us or
our subsidiaries to lose the benefit of this tax exemption. Finally, any changes in our operations could significantly increase our exposure to
either the Net Tax Regime or the 4% Regime (each as defined in “Item 1—Business—Taxation”), 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, our or such subsidiary’s U.S.-source income would
be subject to either the Net Tax Regime or the 4% Regime (each as defined in “Item 1— Business— Taxation). As of the date of this filing,
we believe that NCLH and its subsidiaries will satisfy the publicly traded test 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 or publicly traded tests. Therefore, we can give no assurances on this matter. We refer you to
“Item 1—Business—Taxation.”

We may be subject to state, local and non-U.S. income or non-income taxes in various jurisdictions, including 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.S. tax
treatment may not conform to the U.S. federal income tax treatment discussed above. We may be required to pay non-U.S. taxes on
dispositions of foreign property or operations involving foreign property that may give rise to non-U.S. income or other tax liabilities in
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 income. These tax
regimes, however, are subject to change, possibly with retroactive effect. For example, legislation has been proposed in the past that would
eliminate the benefits of the exemption from U.S. federal income tax under Section 883 and subject all or a portion of our shipping income to
taxation in the U.S. 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, including exemption of branch profits and dividend withholding taxes under the U.S. — U.K. Income Tax
Treaty on income derived in respect of our U.S.—flagged operation.

We are subject to complex laws and regulations, including environmental laws and regulations, which could adversely affect our
operations and any changes in the current laws and regulations could lead to increased costs or decreased revenue.

Increasingly stringent and complex international, federal, state, and local laws and regulations addressing environmental protection and
health and safety of workers could affect our operations. The IMO, a United Nations agency with responsibility for the safety and security of
shipping and the prevention of marine pollution by ships, the Council of the European Union, individual countries, the United States, and
individual states have implemented and are considering, new laws and rules to manage cruise ship operations. Many aspects of the cruise
industry are subject to international treaties such as SOLAS, an international safety regulation, MARPOL, IMO’s requirements governing
environmental protection, and STCW, an IMO regulation governing ship manning. In the United States, the Environmental Protection
Agency and the U.S. Coast Guard both have regulations addressing cruise ship operations.
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The U.S. and various state and foreign government and regulatory agencies have enacted or are considering new environmental regulations
and policies aimed at reducing the threat of invasive species in ballast water, requiring the use of low-sulfur fuels, increasing fuel efficiency
requirements and further restricting emissions, including those of green-house gases, and improving sewage and greywater-handling
capabilities. 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.

Among the laws impacting cruise ship operations are a 2006 ballot measure approved by Alaskan voters requiring that cruise ships meet
Alaska Water Quality Standards (“WQS”). The law was relaxed somewhat in 2013, allowing ship operators to apply for mixing zones in
discharge permits, an option that has eased compliance with certain WQS. The International Labor Organization’s Maritime Labor
Convention, 2006 went into force on August 20, 2013. This Convention regulates many aspects of maritime crew labor and impacts the
worldwide sourcing of new crew members. MARPOL regulations have established special Emission Control Areas (“ECAs”) with stringent
limitations on sulfur and nitrogen oxide emissions from fuel burning aboard ships. Ships operating in designated ECAs (which include the
Baltic Sea, the North Sea/English Channel, and many of the waters within 200 nautical miles of the U.S. and Canadian coasts including the
Hawaiian Islands and waters surrounding Puerto Rico and the U.S. Virgin Islands) are generally expected to meet the new sulfur oxide
emissions limits through the use of low-sulfur fuels or installation of exhaust gas cleaning systems.

These issues are, and we believe will continue to be, areas of focus by the relevant authorities throughout the world. This could result in the
enactment of more stringent regulation of cruise ships that would subject us to increasing compliance costs in the future. Some
environmental groups continue to lobby for more extensive oversight of cruise ships and have generated negative publicity about the cruise
industry and its environmental impact. By virtue of our operations in the U.S., the FMC requires us to maintain a third-party performance
guarantee on our behalf in respect of liabilities for non-performance of transportation and other obligations to guests. The FMC has proposed
rules that would significantly 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 guarantees, if required, would be available to us. For additional discussion of the FMC’s
proposed requirements, we refer you to “Item 1—Business—Regulatory Issues.”

In 2007, the state of Alaska implemented taxes, some of which were rolled back in 2010, which have impacted the cruise industry operating
in Alaska. It is 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 existing taxes or fees specifically applicable to the cruise industry and its employees and/or guests, which could increase our
operating costs and/or could decrease the demand for cruises.

Risks Related to NCLH’s Ordinary Shares
Shareholders of NCLH may have greater difficulties in protecting their interests than shareholders of a U.S. corporation.

We are a Bermuda exempted company. The Companies Act 1981 of Bermuda (the “Companies Act”), which applies to NCLH, differs in
material respects from laws generally applicable to U.S. corporations and their shareholders. Taken together with the provisions of NCLH’s
bye-laws, some of these differences may result in you having greater difficulties in protecting your interests as a shareholder of NCLH than
you would have as a shareholder of a U.S. corporation. This affects, among other things, the circumstances under which transactions
involving an interested director are voidable, whether an interested director can be held accountable for any benefit realized in 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 Companies Act or NCLH’s bye-laws, and the
circumstances under which we may indemnify our directors and officers.

NCLH does not currently pay dividends on its ordinary shares.

NCLH does not currently pay dividends to its shareholders and NCLH’s Board of Directors may never declare a dividend. Our existing debt
agreements restrict, and any of our future debt arrangements may restrict, among other things, the ability of NCLH’s subsidiaries, including
NCLC, to pay distributions to NCLH and NCLH’s ability to pay cash dividends to its shareholders. In addition, any determination to pay
dividends in the future will be entirely at the discretion of NCLH’s Board of Directors and will depend upon our results of operations, cash
requirements, financial condition, business opportunities, contractual restrictions, restrictions imposed by applicable law and other factors
that NCLH’s Board of Directors deems relevant. We are not legally or contractually required to pay dividends. In addition, NCLH is a
holding company and would depend upon its subsidiaries for their ability to pay distributions to NCLH to finance any dividend or pay any
other obligations of NCLH. Investors seeking dividends should not purchase NCLH’s ordinary shares.
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Provisions in NCLH’s constitutional documents may prevent or discourage takeovers and business combinations that NCLH’s
shareholders might consider to be in their best interests.

NCLH’s bye-laws contain provisions that may delay, defer, prevent or render more difficult a takeover attempt that its shareholders
consider to be in their best interests. As a result, these provisions may prevent NCLH’s shareholders from receiving a premium to the
market price of NCLH’s shares offered by a bidder in a takeover context. Even in the absence of a takeover attempt, the existence of these
provisions may adversely affect the prevailing market price of NCLH’s shares if they are viewed as discouraging takeover attempts in the
future. These provisions include:

o the ability of NCLH’s Board of Directors to designate one or more series of preference shares and issue preference shares without
shareholder approval;

e aclassified board of directors;
o the sole power of a majority of NCLH’s Board of Directors to fix the number of directors;

o the power of NCLH’s Board of Directors to fill any vacancy on NCLH’s Board of Directors in most circumstances, including
when such vacancy occurs as a result of an increase in the number of directors or otherwise; and

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

Additionally, NCLH’s bye-laws contain provisions that prevent third parties from acquiring beneficial ownership of more than 4.9% of its
outstanding shares without the consent of NCLH’s Board of Directors and provide for the lapse of rights, and sale, of any shares acquired
in excess of that limit. The effect of these provisions may preclude third parties from seeking to acquire a controlling interest in NCLH in
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.

Item 1B. Unresolved Staff Comments
Not applicable.
Item 2. Properties

Information about our cruise ships may be found under “Item 1. Business—Our Fleet” and “Item. 7. Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources.”

NCLH’s principal executive offices are located in Miami, Florida where we lease approximately 335,900 square feet of facilities. We also
have a lease of approximately 77,500 square feet for Prestige’s former executive offices in Miami, Florida which we have subleased to a
third party. We lease approximately (i) 31,200 square feet of office space over 2 locations in Sunrise, Florida for sales; (ii) 19,200 square
feet of office space in Southampton, England for sales, marketing, operations, and other administrative activity in the U.K. and Ireland; (iii)
12,200 square feet of office space in Wiesbaden, Germany for sales and marketing in Europe; (iv) 28,000 square feet of office space in
Phoenix, Arizona for a call center; (v) 17,600 square feet in Omaha, Nebraska for a call center; and (vi) 46,000 square feet of warehouse
space in Tampa, Florida for entertainment theatrical production.

Additionally, we lease a number of international offices throughout Europe, Asia, South America and Australia to administer our brand
operations globally. Norwegian owns a private island in the Bahamas, Great Stirrup Cay, which we utilize as a port-of-call on some of our

itineraries. We operate a cruise destination in Belize, Harvest Caye.

We believe that our facilities are adequate for our current needs, and that we are capable of obtaining additional facilities as necessary.
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Item 3. Legal Proceedings

On September 21, 2018, a purported class-action lawsuit was filed by Marta and Jerry Phillips an