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PRELIMINARY COPY — SUBJECT TO COMPLETION
NOTICE OF ACTION TAKEN PURSUANT TO
WRITTEN CONSENT OF SHAREHOLDERS
NORWEGIAN CRUISE LINE HOLDINGS LTD.
7665 Corporate Center Drive
Miami, Florida 33126
(305) 436-4000
DATE FIRST MAILED TO SHAREHOLDERS: [•], 2014
WE ARE NOT ASKING YOU FOR A PROXY AND
YOU ARE REQUESTED NOT TO SEND US A PROXY.
To the shareholders of Norwegian Cruise Line Holdings Ltd.:
This Notice and the accompanying Information Statement are being furnished to the shareholders of Norwegian
Cruise Line Holdings Ltd., an exempted company incorporated in Bermuda (“we,” “us,” “our,” or the “Company”), to advise
the shareholders of the anticipated issuance of 20,296,880 ordinary shares of the Company to certain securityholders
of Prestige Cruises International, Inc., a corporation organized under the laws of the Republic of Panama (“Prestige”),
pursuant to an Agreement and Plan of Merger. The Agreement and Plan of Merger and the transactions contemplated
thereby, including the issuance of such ordinary shares, was negotiated, considered and approved by a transaction
committee consisting entirely of disinterested members of our board of directors. The issuance of ordinary shares to
certain securityholders of Prestige in connection with the acquisition of 100% of the equity interests of Prestige has
also been approved by the written consent of the holders of a majority of our issued and outstanding ordinary shares.
We urge you to read the entire Information Statement included with this Notice carefully for a more complete
description of these matters.
Pursuant to Rule 14c-2 under the Securities Exchange Act of 1934, as amended, the issuance of ordinary shares
described above can be made no sooner than 20 calendar days after the definitive form of the accompanying
Information Statement is first mailed to the Company’s shareholders. Since the definitive form of the accompanying
Information Statement is first being mailed to our shareholders on [•], 2014, the issuance of ordinary shares described
therein may be taken on or after [•], 2014.
As the matters set forth in this Notice and accompanying Information Statement have been duly authorized and
approved by the written consent of the holders of a majority of the voting power of the Company’s issued and
outstanding voting securities, your vote or consent is not requested or required to approve these matters. The
accompanying Information Statement is provided solely for your information and we are not, by sending this
Information Statement, asking any of our shareholders to vote.
By order of the Transaction Committee of the Board of Directors,
/s/ Kevin M. Sheehan
Kevin M. Sheehan
President and Chief Executive Officer
Miami, Florida
[•], 2014
Neither the U.S. Securities and Exchange Commission nor any state securities regulatory agency has approved or
disapproved the acquisition, passed upon the merits or fairness of the acquisition or passed upon the adequacy or
accuracy of the disclosures in this notice or the accompanying Information Statement. Any representation to the
contrary is a criminal offense.
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NORWEGIAN CRUISE LINE HOLDINGS LTD.
7665 Corporate Center Drive
Miami, Florida 33126
(305) 436-4000
INFORMATION STATEMENT
We Are Not Asking You for a Proxy and
You are Requested Not To Send Us a Proxy.
ABOUT THIS INFORMATION STATEMENT
This Information Statement is being furnished by Norwegian Cruise Line Holdings Ltd., an exempted company
incorporated in Bermuda (“we,” “us,” “our,” “Norwegian” or the “Company”), to advise our shareholders of the approval,
pursuant to NASDAQ Stock Market Listing Rule 5635(a)(2), of our anticipated issuance of 20,296,880 Company
Ordinary Shares (as defined below) (the “Stock Consideration”) pursuant to the Agreement and Plan of Merger, dated
September 2, 2014, by and among Norwegian, Portland Merger Sub, Inc., a corporation organized under the laws of
the Republic of Panama and a wholly owned, indirect subsidiary of Norwegian (“Merger Sub”), Prestige Cruises
International, Inc., a corporation organized under the laws of the Republic of Panama (“Prestige”), and Apollo
Management, L.P., a Delaware limited partnership, as the stockholders’ representative (the “Stockholders’
Representative”) (as may be amended from time to time, the “Merger Agreement”). The Merger Agreement and the
transactions contemplated thereby (the “Prestige Acquisition”), including the issuance of the Stock Consideration
pursuant to the terms of the Merger Agreement (the “Share Issuance”), were approved on September 2, 2014 by a
transaction committee consisting solely of members of the board of directors of the Company (the “Board”) who are
disinterested with respect to any transaction involving Prestige (the “Transaction Committee”). The Share Issuance was
also approved on September 2, 2014 by the written consent of the holders of a majority of the Company Ordinary
Shares, attached as Annex D to this Information Statement.
This Information Statement is first being mailed on or about [•], 2014 to shareholders of record of the Company as of
August 26, 2014, the record date established for the Written Consent (as defined herein) (the “Record Date”), and is
being delivered to inform you of the corporate actions described herein before they take effect in accordance with
Rule 14c-2 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). You are urged to review this
Information Statement for a more complete description of transactions contemplated pursuant to the Merger
Agreement.
The Share Issuance approved by the Written Consent will not be made prior to [•], 2014, which is twenty (20) calendar
days following the date on which the definitive form of this Information Statement is first mailed to our shareholders.
Our principal executive offices are located at 7665 Corporate Center Drive, Miami, Florida 33126, and our main
telephone number is (305) 436-4000.
1
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SUMMARY
The following is a brief summary of certain information contained elsewhere in this Information Statement, including
the Annexes to this Information Statement. Reference is made to, and this summary is qualified in its entirety by, the
more detailed information contained in this Information Statement, in the Annexes to this Information Statement and
in the documents incorporated by reference herein. Capitalized terms used in this summary and not defined herein
have the meanings assigned to them elsewhere in this Information Statement. You are urged to read this Information
Statement and the Annexes to this Information Statement and the incorporated documents in their entirety.
General
This Information Statement is being delivered in connection with the approval of the Share Issuance, which is a
condition of the closing of the Prestige Acquisition (the “Closing”). A copy of the Merger Agreement is attached to this
Information Statement as Annex A. See “General.”
Summary of the Parties (page 13)
Our Company.   The Company is a Bermuda limited company formed as a holding company in 2011, which owns
100% of the ordinary shares of NCL Corporation Ltd., a Bermuda limited company formed in 2003 (“NCLC”), with
predecessors dating from 1966. We are a leading global cruise line operator, offering cruise experiences for travelers
with a wide variety of itineraries in North America (including Alaska and Hawaii), the Mediterranean, the Baltic,
Central America, Bermuda and the Caribbean. See “The Prestige Acquisition — The Parties.”
Merger Sub.   Merger Sub is a corporation organized under the laws of the Republic of Panama and a wholly owned,
indirect subsidiary of the Company and a wholly owned subsidiary of NCLC. Merger Sub was formed on August 18,
2014 solely for the purpose of effecting the transactions contemplated by the Merger Agreement. See “The Prestige
Acquisition — The Parties.”
Apollo Global Management, LLC and its subsidiaries.   Apollo Global Management, LLC, founded in 1990, is a
leading global alternative investment manager with offices in New York, Los Angeles, Houston, Toronto, London,
Frankfurt, Luxembourg, Singapore, Hong Kong and Mumbai. As of June 30, 2014, Apollo had assets under
management of over $167.5 billion invested in its private equity, credit and real estate businesses. See “The Prestige
Acquisition — The Parties.”
Genting Hong Kong Limited and STAR NCLC Holdings Ltd.   Genting (as defined herein) was founded in 1993 and
through its subsidiary, Star Cruises Asia Holding Ltd., operates a leading cruise line in the Asia-Pacific region. Its
headquarters are located in Hong Kong and it is represented in more than 20 locations worldwide, with offices and
representatives in Asia, Australia, Europe and the U.S. See “The Prestige Acquisition — The Parties.”
TPG Global and its affiliates.   TPG Global, LLC is a leading global private investment firm founded in 1992 with $66
billion of assets under management as of June 30, 2014 and with offices in Austin, Beijing, Dallas, Fort Worth, Hong
Kong, Houston, London, Luxembourg, Melbourne, Moscow, Mumbai, New York, San Francisco, São Paulo,
Shanghai, Singapore, Tokyo and Toronto. See “The Prestige Acquisition — The Parties.”
Prestige.   Prestige is a corporation organized under the laws of the Republic of Panama. Prestige is a global cruise
line operator in the upscale cruise segment. Prestige operates two upscale cruise brands, Oceania Cruises and Regent
Seven Seas Cruises, which operate in over 300 ports around the globe. Prestige’s principal executive offices are located
at 8300 NW 33rd Street, Suite 100, Miami, Florida 33122. See “The Prestige Acquisition — The Parties.”
Summary of the Prestige Acquisition (page 14)
The Prestige Acquisition Consideration.   At the Closing, all (i) issued and outstanding shares of common stock of
Prestige, par value $0.01 per share (“Prestige Common Stock”) (other than shares that are owned by Prestige as treasury
stock), (ii) issued and outstanding shares of Class B common stock of Prestige, par value $0.01 per share (other than
shares that are owned by Prestige as treasury stock) and
2
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(iii) outstanding, eligible options to purchase Prestige Common Stock (“Prestige Options”), will be cancelled and
automatically converted into the right to receive, in the aggregate, an amount of cash equal to $1,108,798,350 and the
Stock Consideration (valued on the date of execution of the Merger Agreement at approximately $670,000,000 based
on the volume weighted average trading price of the Company Ordinary Shares for the twenty trading days preceding
August 29, 2014 of $33.01 per share), and in the case of each share of Prestige Common Stock and each Prestige
Option, a pro rata portion of a contingent payment, if any, of up to $50,000,000 in cash subject to the achievement of
certain milestones set forth in the Merger Agreement. See “The Prestige Acquisition — The Prestige Acquisition
Consideration.”
Background of the Prestige Acquisition.   For a description of events leading to the approval of the Merger Agreement
by the Transaction Committee, see “The Prestige Acquisition — Background of the Prestige Acquisition.”
Transaction Committee Approval.   After discussion, including review and consideration of the factors described
under “The Prestige Acquisition — Recommendation and Reasons for the Prestige Acquisition”, the Transaction Committee
unanimously determined that the transactions contemplated by the Merger Agreement, including the merger, the Share
Issuance and the financing related to the merger (collectively, the “Merger Transactions”) were in the best interests of
the Company and the Company’s shareholders. The Transaction Committee unanimously approved the Merger
Agreement and the Merger Transactions and recommended that the Company’s shareholders approve the Share
Issuance, as described under “The Prestige Acquisition — Background of the Prestige Acquisition.”
Recommendation and Reasons for the Prestige Acquisition.   After considering the various factors (see “The Prestige
Acquisition — Recommendation and Reasons for the Prestige Acquisition”), the Transaction Committee concluded that
the positive factors relating to the Merger Agreement and the Prestige Acquisition, including the merger, substantially
outweighed the potential negative factors. The Transaction Committee collectively reached the conclusion to approve
the Merger Agreement and the Prestige Acquisition, including the merger, in light of the various factors described in
“The Prestige Acquisition —  Recommendation and Reasons for the Prestige Acquisition” and other factors that the
members of the Transaction Committee believed were appropriate. In view of the wide variety of factors considered
by the Transaction Committee in connection with its evaluation of the Merger Agreement and the Prestige
Acquisition, including the merger, and the complexity of these matters, the Transaction Committee did not consider it
practical, and did not attempt, to quantify, rank or otherwise assign relative weights to the specific factors it
considered in reaching its decision, and it did not undertake to make any specific determination as to whether any
factor, or any particular aspect of any factor, supported or did not support its ultimate determination. Rather, the
Transaction Committee made its recommendation based on the totality of information it received and the investigation
it conducted. See “The Prestige Acquisition —  Recommendation and Reasons for the Prestige Acquisition.”
Action by Written Consent.   On September 2, 2014, the beneficial owners of approximately 55.9% of the issued and
outstanding Company Ordinary Shares as of the Record Date executed the Written Consent in lieu of a meeting to
approve the Share Issuance to certain securityholders of Prestige as a portion of the consideration to be paid by the
Company to Prestige’s securityholders in connection with the Prestige Acquisition in order to comply with the
requirements of NASDAQ Stock Market Listing Rule 5635(a)(2). In addition, Genting, STAR and TPG (each as
defined below), each of whose consent was required pursuant to the Company’s existing amended and restated
shareholders’ agreement (the “Shareholders’ Agreement”), have consented to the Prestige Acquisition. As a result, no
further approval or consent of our shareholders is required to approve the Merger Agreement and the transactions
contemplated thereby. See “General — Requirement to Obtain Shareholder Approval.”
Summary of the Fairness Opinions (page 21)
Opinion of Barclays.   Barclays Capital Inc. (“Barclays”) delivered its opinion to the Transaction Committee that, as of
September 2, 2014, and based upon and subject to the qualifications, limitations and assumptions set forth therein, the
aggregate consideration, consisting of $1,108,798,350 in cash, 20,296,880 Company Ordinary Shares and a contingent
payment, if any, of up to $50,000,000 in cash, to be paid by the Company pursuant to the Merger Agreement was fair,
from a financial point of view, to the Company.
3
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The full text of Barclays’ written opinion, dated as of September 2, 2014, is attached as Annex B to this Information
Statement and is incorporated by reference herein. Barclays’ written opinion sets forth, among other things, the
assumptions made, procedures followed, factors considered and limitations upon the review undertaken by Barclays in
rendering its opinion. You are encouraged to read the opinion carefully in its entirety. Barclays’ opinion, the issuance
of which was approved by Barclays’ Fairness Opinion Committee, is addressed to the Transaction Committee,
addresses only the fairness, from a financial point of view, of the aggregate consideration to be paid by the Company
pursuant to the Merger Agreement and does not constitute a recommendation to any shareholder of the Company as to
how such shareholders should act with respect to the merger or any other matter. This summary is qualified in its
entirety by reference to the full text of the opinion. See “The Prestige Acquisition — Opinion of Barclays Capital Inc.”
Opinion of Perella.   On September 2, 2014, Perella Weinberg Partners LP (“PWP”) rendered its oral opinion,
subsequently confirmed in writing, as financial advisor to the Transaction Committee that, as of such date and based
upon and subject to the various assumptions made, procedures followed, matters considered and qualifications and
limitations set forth therein, the aggregate consideration, consisting of $1,108,798,350 in cash and 20,296,880
Company Ordinary Shares, at closing and a contingent merger consideration payment, if any, of up to $50,000,000 in
cash, to be paid by Norwegian pursuant to the Merger Agreement was fair, from a financial point of view, to
Norwegian.
The full text of PWP’s written opinion, dated September 2, 2014, which sets forth, among other things, the
assumptions made, procedures followed, matters considered and qualifications and limitations on the review
undertaken by PWP, is attached as Annex C to this Information Statement and is incorporated by reference herein.
Holders of Company Ordinary Shares are urged to read PWP’s opinion carefully and in its entirety. The opinion does
not address Norwegian’s underlying business decision to enter into the Merger Agreement. The opinion does not
constitute a recommendation to any holder of Company Ordinary Shares as to how such holders should act with
respect to the merger or any other matter and does not in any manner address the prices at which Company Ordinary
Shares will trade at any time. In addition, PWP expressed no opinion as to the fairness of the merger to the holders of
any class of securities, creditors or other constituencies of Norwegian. PWP provided its opinion for the information
and assistance of the Transaction Committee in connection with, and for the purposes of its evaluation of, the merger.
This summary is qualified in its entirety by reference to the full text of the opinion. See “The Prestige
Acquisition — Opinion of Perella Weinberg Partners LP.”
Summary of the Financing of the Prestige Acquisition (page 34)
Financing of the Prestige Acquisition.   The Prestige Acquisition will be financed with cash on hand and, in part,
proceeds from the Senior Facilities (as described herein) and the Bridge Facility (as described herein). Consummation
of the Prestige Acquisition is conditioned upon our obtaining financing as contemplated therein. See “The Prestige
Acquisition — Financing of the Prestige Acquisition.”
Summary of the Appraisal Rights in Connection with the Prestige Acquisition (page 34)
No Appraisal Rights in Connection with the Prestige Acquisition.   Securityholders of Prestige will not be entitled to
exercise appraisal or dissenters rights under the laws of the Republic of Panama or the laws of Bermuda in connection
with the Prestige Acquisition or the Share Issuance. See “The Prestige Acquisition — No Appraisal Rights in Connection
with the Prestige Acquisition.”
Summary of the Interest of Certain Persons in the Prestige Acquisition (page 35)
Agreements Among Apollo, Prestige and the Company.   AAA Guarantor — Co-Invest VI (B), L.P., AIF VI NCL
(AIV), L.P., AIF VI NCL (AIV II), L.P., AIF VI NCL (AIV III), L.P., AIF VI NCL (AIV IV), L.P., Apollo Overseas
Partners (Delaware) VI, L.P., Apollo Overseas Partners (Delaware 892) VI, L.P., Apollo Overseas Partners VI, L.P.
and Apollo Overseas Partners (Germany) VI, L.P. (collectively, the “Apollo Funds”) currently own approximately
20.0% of the issued and outstanding Company Ordinary Shares and control the Board, and funds affiliated with
Apollo also currently control Prestige, owning approximately 80% of Prestige’s economics. Accordingly, in
connection with the transactions described herein, funds affiliated with Apollo will receive approximately 80% of the
consideration to be paid by the Company in the merger (the “Merger Consideration”).
4
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Apollo currently is party to a Management Consulting Agreement (the “Management Consulting Agreement”) with
Oceania Cruises, Inc. (“Oceania”), a subsidiary of Prestige. Under the Management Consulting Agreement, Apollo is
entitled to receive an annual fee of $875,000 in exchange for providing various management consulting and advisory
services to Oceania and its subsidiaries. Apollo has received a final payment under the Management Consulting
Agreement and the Management Consulting Agreement has been terminated effective October 1, 2014.
Executive Compensation.   None of the Company’s named executive officers will receive any compensatory payments
or benefits that constitute “golden parachute” compensation within the meaning of Item 402(t) of Regulation S-K. The
following named executive officers of Prestige will receive compensatory payments or benefits that constitute “golden
parachute” compensation within the meaning of Item 402(t) of Regulation S-K, assuming for such purpose that the
named executive officer’s employment were terminated by the Company without “cause” or by the officer with “good
reason” (or, in the case of Mr. Kamlani, due to a “constructive termination”) (each a “qualifying termination”) immediately
following the Closing: (i) Frank J. Del Rio, Chief Executive Officer and Chairman of Prestige’s board of directors; (ii)
Jason M. Montague, Executive Vice President, Chief Financial Officer; (iii) Robert J. Binder, Vice Chairman and
President; (iv) Kunal S. Kamlani, President and Chief Operating Officer of Prestige Cruise Holdings, Inc., a wholly
owned subsidiary of Prestige; and (v) T. Robin Lindsay, Executive Vice President of Vessel Operation. See “Interest of
Certain Persons in the Prestige Acquisition — Executive Compensation.”
Summary of the Agreement and Plan of Merger (page 39)
Upon the consummation of the Prestige Acquisition, Prestige will become a wholly owned, indirect subsidiary of the
Company. The Closing will take place on the third business day following the satisfaction or waiver of each of the
closing conditions set forth in the Merger Agreement, or on such other date as may be agreed upon in writing by
Prestige and us. The Merger Agreement contains customary covenants and customary representations and warranties
made by Prestige, the Company and the Stockholders’ Representative. The consummation of the Prestige Acquisition
and the transactions contemplated thereby are subject to, among other things, the satisfaction or waiver of the certain
conditions specified in the Merger Agreement. Each of the Company and Prestige has agreed to indemnify the other
and certain related parties for certain losses until the date that is nine (9) months following the anniversary of the date
of the Closing (the “Closing Date”), subject to certain caps and deductibles, as set forth in the Merger Agreement. The
Merger Agreement may be terminated at any time before the Closing upon the occurrence of certain conditions, as set
forth in the Merger Agreement. Subject to certain conditions, if the Merger Agreement is terminated under certain
circumstances principally related to our failure to consummate the Prestige Acquisition due to the failure to obtain the
necessary financing, the Company shall pay or cause to be paid to Prestige a termination fee of $88,900,000 in cash
(the “Termination Fee”). See “The Agreement and Plan of Merger.”
Summary of the Historical Condensed Consolidated Financial Data of Norwegian (page 46)
Note 12 — “Condensed Financial Information of the Registrant” to the Notes to the Consolidated Financial Statements of
the Registrant contained in our Annual Report on Form 10-K for the year ended December 31, 2013, filed with the
U.S. Securities and Exchange Commission (the “SEC”) on February 21, 2014, is incorporated by reference herein.
Summary of the Selected Historical Consolidated Financial Data of Prestige (page 47)
The following tables set forth a summary of Prestige’s consolidated financial and operating data for the periods
presented. Prestige’s consolidated balance sheets as of December 31, 2013, 2012 and 2011 and the related consolidated
statements of operations and of cash flows for each of the three years in the period ended December 31, 2013 have
been derived from Prestige’s audited financial statements included elsewhere in this Information Statement (with the
exception of the consolidated balance sheet as of December 31, 2011). In addition, Prestige’s consolidated balance
sheets as of June 30, 2014 and June 30, 2013 and the related consolidated statements of operations and of cash flows
for each of the six-month periods ended June 30, 2014 and 2013 and the notes thereto have been derived from
Prestige’s unaudited financial
5
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statements also appearing herein (with the exception of the consolidated balance sheet as of June 30, 2013, which is
not included in this Information Statement) and which, in the opinion of Prestige’s management, contain all normal
recurring adjustments necessary for a fair statement of the results for the unaudited interim periods. Prestige has
prepared its unaudited consolidated financial statements on the same basis as its audited consolidated financial
statements and, in the opinion of Prestige’s management, have included all adjustments, which include only normal
recurring adjustments, necessary to present fairly in all material respects Prestige’s financial position and results of
operations. The results for any interim period are not necessarily indicative of the results that may be expected for the
full year.
Prestige utilizes a variety of operational and financial metrics to evaluate its performance and financial condition.
Prestige uses certain financial measures that are not in accordance with generally accepted accounting principles in the
United States (“GAAP”), such as Prestige EBITDA, Prestige Adjusted EBITDA, Prestige Net Per Diems and Prestige
Net Yields, each of which is defined below, to enable it to analyze its performance and financial condition. Prestige
utilizes these financial measures to manage its business on a day-to-day basis and believes that they are the most
relevant measures of its performance. Some of these measures are commonly used in the cruise industry to measure
performance. Prestige believes these non-GAAP measures provide expanded insight to measure revenue and cost
performance, in addition to the standard GAAP-based financial measures. There are no specific rules or regulations
for determining non-GAAP measures, and as such, they may not be comparable to measures used by other companies
within Prestige’s industry. The presentation of non-GAAP financial information should not be considered in isolation
or as a substitute for, or superior to, the financial information prepared and presented in accordance with GAAP.
Historical results are not necessarily indicative of results that may be expected for any future period. The summary
consolidated financial and operating data presented in the tables below should be read in conjunction with “Selected
Historical Consolidated Financial Data of Prestige,” “Management’s Discussion and Analysis of Financial Conditions
and Results of Operations of Prestige” and Prestige’s consolidated financial statements and the related notes included
elsewhere in this Information Statement.
6
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   Six Months Ended June 30,  Year Ended December 31, 
   2014  2013  2013  2012  2011 
   (all dollar amounts in thousands, except per share data) 


Statement of
Operating
Data:

          

Revenues           

Passenger
ticket $ 524,244 $ 478,007 $ 1,001,610 $ 947,071 $ 834,868 

Onboard and
other  85,691  74,008  162,947  151,213  134,270 

Charter  5,840  9,312  18,779  13,737  — 
Total revenue  615,775  561,327  1,183,336  1,112,021  969,138 
Expenses           


Cruise
Operating
Expense

          


Commissions,
transportation
and other 

 167,763  156,732  323,841  331,254  271,527 

Onboard and
other  24,606  20,111  43,518  40,418  36,854 


Payroll,
related and
food 

 91,547  88,268  177,953  168,594  153,754 

Fuel  55,142  54,598  101,690  101,685  92,921 

Other ship
operating  50,228  47,621  98,062  95,808  86,022 

Other  28,816  5,404  16,416  21,968  26,305 


Total cruise
operating
expense 

 418,102  372,734  761,480  759,727  667,383 

Selling and
administrative  99,320  90,266  174,866  153,747  145,802 


Depreciation
and
amortization 

 43,051  41,926  83,829  93,003  79,269 


Total
operating
expense 

 560,473  504,926  1,020,175  1,006,477  892,454 

Operating
income  55,302  56,401  163,161  105,544  76,684 


Non-Operating
Income
(expense)

          

Interest
income  249  240  540  752  670 

Interest
expense  (68,103 ) (70,858 ) (141,634 ) (131,651 ) (101,560)
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   Six Months Ended June 30,  Year Ended December 31, 

Other income
(expense)(1)  (2,170 ) 3,308  13,209  22,956  (45,901 )


Total
non-operating
expense 

 (70,024 ) (67,310 ) (127,885 ) (107,943 ) (146,791)


(Loss) income
before income
taxes 

 (14,722 ) (10,909 ) 35,276  (2,399 ) (70,107 )

Income tax
expense  (333 ) 112  246  (213 ) 335 

Net (loss)
income $ (15,055 )$ (10,797 )$ 35,522 $ (2,612 )$ (69,772 )

Earnings (loss)
per share           

Basic $ (1.11 )$ (0.80 )$ 2.62 $ (0.19 )$ (5.14 )
Diluted $ (1.11 )$ (0.80 )$ 1.88 $ (0.19 )$ (5.14 )
      
7
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   As of and for the
Six Months Ended June 30,  As of and for the

Year Ended December 31, 

   2014  2013  2013  2012  2011 
   (in thousands, except per share data) 


Balance sheet
data (at end
of period):

          


Cash and
cash
equivalents 

$ 281,567 $ 263,081 $ 286,419 $ 139,556 $ 147,212 

Restricted
cash(2)  767  50,893  43,401  63,692  58,168 


Property and
equipment,
net 

 2,040,637  2,004,103  2,012,710  2,035,449  1,644,971 

Total assets  2,973,951  2,957,679  2,989,886  2,872,110  2,479,581 

Passenger
deposits(2)  534,142  449,112  432,564  365,296  336,203 

Long-term
debt(3)  1,452,546  1,647,975  1,596,218  1,695,656  1,328,518 

Total debt(3)  1,542,109  1,716,567  1,686,544  1,713,216  1,350,840 


Related party
notes payable  738,783  686,186  711,617  661,304  615,143 

Total
liabilities  2,959,661  2,979,769  2,962,304  2,885,453  2,489,409 



Total
stockholders’
equity
(deficit) 

 14,290  (22,090 )  27,582  (13,343 )  (9,828 ) 

Cash flow
data:           



Net cash
provided by
operating
activities 

 166,156  123,802  230,724  188,068  186,317 


Net cash used
in investing
activities 

 (15,965 )  2,939  (33,086 )  (539,501 )  (603,733 ) 



Net cash
(used in)
provided by
financing
activities 

 (154,961 )  2,975  (50,743 )  343,621  447,193 

Operating
data:           

Passenger
Days Sold(4)  1,002,253  978,607  1,978,998  1,873,691  1,688,958 

  1,057,086  1,042,198  2,094,670  1,985,522  1,836,722 
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Available
Passenger
Cruise
Days(5) 

   As of and for the
Six Months Ended June 30,  As of and for the

Year Ended December 31, 

Occupancy(6) 94.8 % 93.9 % 94.5 % 94.4 % 92 %


Prestige Net
per
Diem(7)(9) 

$ 416.63 $ 383.37 $ 402.83 $ 387.80 $ 391.22 


Prestige
Gross
Yield(8)(9) 

 577.00  529.66  555.96  553.15  527.65 

Prestige Net
Yield(9)  395.02  359.98  380.58  365.96  359.75 


Prestige
Adjusted
EBITDA(10) 

 104,029  102,907  255,798  227,337  182,196 

Capital
Expenditures  (58,525 )  (9,978 )  53,420  478,962  535,531 

           

(1)

Other income (expense) consists of a variety of non-operating items including but not limited to foreign
transaction gains and losses, gain (loss) on early extinguishment of debt and realized and unrealized gain
(loss) on derivative instruments.

• 

(2)

Total restricted cash represents reserve requirements for credit card and vendor agreements.• 

(3)

Includes the debt discount of $26.4 million and $29.4 million as of June 30, 2014 and 2013, respectively and
$29.7 million and $32.8 million as of December 31, 2013 and 2012, respectively. There was no debt discount
as of December 31, 2011.

• 

(4)

Passenger Days Sold refers to the number of revenue passengers carried for the period multiplied by the
number of days within the period in their respective cruises.

• 

(5)

Available Passenger Cruise Days (“APCD”) is Prestige’s measurement of capacity and represents double
occupancy per cabin multiplied by the number of cruise days for the period. Prestige uses this measure to
perform capacity and rate analysis to identify its main non-capacity drivers which cause its cruise revenue and
expense to vary.

• 
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(6)

Occupancy is calculated by dividing Passenger Days Sold by APCD. See “Management’s Discussion and
Analysis of Financial Conditions and Results of Operations of Prestige — Key Operational and Financial Metrics,
including Non-GAAP Measures.”

• 
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(7)

Prestige Net Per Diem represents Prestige Net Revenue divided by Passenger Days Sold. See “Management’s
Discussion and Analysis of Financial Conditions and Results of Operations of Prestige — Key Operational and
Financial Metrics, including Non-GAAP Measures.”

• 

(8)

Prestige Gross Yield refers to total revenue, excluding charter per APCD. See “Management’s Discussion and
Analysis of Financial Conditions and Results of Operations of Prestige — Key Operational and Financial
Metrics, including Non-GAAP Measures.”

• 

(9)

Prestige Net Yield refers to Prestige Net Revenue per APCD. See “Management’s Discussion and Analysis of
Financial Conditions and Results of Operations of Prestige — Key Operational and Financial Metrics, including
Non-GAAP Measures.”

• 

Prestige utilizes Prestige Net Revenue, Prestige Net Per Diem and Prestige Net Yield to manage its business on a
day-to-day basis and believes that they are the most relevant measures of Prestige’s revenue performance. The table
below illustrates the calculation of Prestige Net Revenue, Prestige Net Per Diem, Prestige Gross Yield and Prestige
Net Yield.

   Six Months Ended
June 30,  Year Ended

December 31, 

   2014  2013  2013  2012  2011 
   (in thousands, except operating data) 
Passenger ticket revenue $ 524,244 $ 478,007 $ 1,001,610 $ 947,071 $ 834,868 

Onboard and other
revenue  85,691  74,008  162,947  151,213  134,270 

Total revenue, excluding
charter  609,935  552,015  1,164,557  1,098,284  969,138 

Less:           


Commissions,
transportation and other
expense 

 167,763  156,732  323,841  331,254  271,527 

Onboard and other
expense  24,606  20,111  43,518  40,418  36,854 

Prestige Net Revenue $ 417,566 $ 375,172 $ 797,198 $ 726,612 $ 660,757 
Passenger Days Sold  1,002,253  978,607  1,978,998  1,873,691  1,688,958 

Available Passenger
Cruise Days  1,057,086  1,042,198  2,094,670  1,985,522  1,836,722 

Prestige Net Per Diem $ 416.63 $ 383.37 $ 402.83 $ 387.80 $ 391.22 
Prestige Gross Yield $ 577.00 $ 529.66 $ 555.96 $ 553.15 $ 527.65 
Prestige Net Yield $ 395.02 $ 359.98 $ 380.58 $ 365.96 $ 359.75 
      
(10)

Prestige Adjusted EBITDA refers to net income (loss) excluding depreciation and amortization, interest
income, interest expense, other income (expense), and income tax benefit (expense), and other supplemental

• 
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adjustments in connection with the calculation of certain financial ratios permitted in calculating covenant
compliance under the indenture governing Regent’s second-priority senior secured notes (the “Regent Senior
Secured Notes”) and the credit agreement, dated as of July 2, 2013, among Oceania and OCI Finance Corp., as
borrowers, the lenders and agents party thereto, Deutsche Bank AG, New York Branch, as administrative
agent and collateral agent and as mortgage trustee, as amended on February 7, 2014 (the “Oceania Credit
Facility”) and the credit agreement, dated as of August 21, 2012, among Classic Cruises, LLC, Classic Cruises
II, LLC, Seven Seas Cruises S. DE R.L. and SSC Finance Corp., as borrowers, the lenders and agents party
thereto and Deutsche Bank AG, New York Branch, as administrative agent and as collateral agent, as
amended through February 7, 2014 (the “Regent Credit Facility”).

Prestige believes Prestige EBITDA and Prestige Adjusted EBITDA can provide a more complete understanding of the
underlying operating results and trends and an enhanced overall understanding of its financial performance and
prospects for the future. Prestige EBITDA is defined as net income (loss) excluding depreciation and amortization, net
interest expense and income tax benefit (expense). This non-GAAP financial measure has certain material limitations,
including:
•

It does not include net interest expense. As Prestige has borrowed money for general corporate purposes,
interest expense is a necessary element of our costs and ability to generate profits and cash flows; and

• 
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•

It does not include depreciation and amortization expense. As Prestige uses capital assets, depreciation and
amortization are necessary elements of its costs and ability to generate profits and cash flows.

• 

Prestige believes Prestige Adjusted EBITDA, when considered along with other performance measures, is a useful
measure as it reflects certain operating drivers of its business, such as sales growth, operating costs, selling and
administrative expense, and other operating income and expense.
While Prestige Adjusted EBITDA is not a recognized measure under GAAP, Prestige’s management uses this financial
measure to evaluate and forecast Prestige’s business performance. Prestige Adjusted EBITDA is not intended to be a
measure of liquidity or cash flows from operations or a measure comparable to net income as it does not take into
account certain requirements such as capital expenditures and related depreciation, principal and interest payments,
and tax payments, and it is subject to certain additional adjustments as permitted under the agreements governing our
indebtedness. Prestige’s use of Prestige Adjusted EBITDA may not be comparable to other companies within our
industry. Prestige’s management compensates for these limitations by using Prestige Adjusted EBITDA as only one of
several measures for evaluating Prestige’s business performance. In addition, capital expenditures, which impact
depreciation and amortization, interest expense, and income tax benefit (expense), are reviewed separately by
Prestige’s management.
The following table provides a reconciliation of net income (loss) to Prestige Adjusted EBITDA:

   Six Months Ended
June 30,  Year Ended

December 31, 

   2014  2013  2013  2012  2011 
   (in thousands) 
Net (loss) income $ (15,055 )$ (10,797 )$ 35,522 $ (2,612 )$ (69,772 )
Interest income  (249 ) (240 ) (540 ) (752 ) (670 )

Interest expense, net of
capitalized interest  68,103  70,858  141,634  131,651  101,560 

Depreciation and amortization  43,051  41,926  83,829  93,003  79,269 
Income tax (expense) benefit  333  (112 ) (246 ) 213  (335 )
  96,183  101,635  260,199  221,503  110,052 
Other (income) expense  2,170  (3,308 ) (13,209 ) (22,956 ) 45,901 

Equity-based compensation/
transactions(a)  1,244  781  1,371  2,129  2,153 

Fuel hedge (loss) gain(b)  694  15  814  4,792  10,553 
Loss on disposal(c)  903  —  146  771  1,174 
Newbuild(d)  —  —  —  11,088  4,051 

Other addback expenses per
credit agreement(e)  2,835  3,784  6,477  10,010  8,312 

Prestige Adjusted EBITDA $ 104,029 $ 102,907 $ 255,798 $ 227,337 $ 182,196 
      

(a)

Equity-based compensation/transactions represent stock compensation expense in each period.• 

(b)

Fuel hedge (loss) gain represents the realized (loss) gain on fuel hedges triggered by the settlement of the
hedge instrument and is included in other income (expense).

• 
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(c)

Loss on disposal primarily represents asset write-offs during vessel drydock periods.• 

(d)

Newbuild represents costs incurred specific to new ships that Prestige has contracted to build.• 

(e)

Other addback expenses per credit agreement represents the net impact of time out of service as a result of
unplanned repairs to vessels; expenses associated with consolidating corporate headquarters; certain
professional fees and other costs associated with raising capital through debt and equity offerings; certain
litigation fees; restructuring fees representing expenses associated with personnel changes, lease termination;
management fees paid to Apollo per Prestige’s management agreement; and other corporate reorganizations to
improve efficiencies.

• 
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GENERAL
This Information Statement is being delivered to our shareholders in connection with the Share Issuance to certain
securityholders of Prestige in connection with the Prestige Acquisition. Following the consummation of the Prestige
Acquisition, Prestige will become a wholly owned, indirect subsidiary of the Company.
Approval of the Prestige Acquisition
On July 16, 2014, the Board determined to establish the Transaction Committee, to appoint disinterested members of
the Board to serve on the Transaction Committee (consisting of directors Messrs. Lim, Chidsey, Chua, Peterson,
Revell and Salerno) and to delegate to the Transaction Committee the full authority to, among other things, direct any
process of consideration of an acquisition of Prestige and potential alternative transactions, negotiate the terms of any
such potential transaction and approve or reject any such proposed transaction.
On September 2, 2014, the Transaction Committee held a meeting in London, United Kingdom, with representatives
of the outside legal counsel and financial advisor of the Transaction Committee participating. After discussion,
including review and consideration of the factors described under “The Prestige Acquisition — Recommendation and
Reasons for the Prestige Acquisition”, the Transaction Committee unanimously determined that the Merger
Transactions were in the best interests of the Company and the Company’s shareholders. The Transaction Committee
unanimously approved the Merger Agreement and the Merger Transactions and recommended that the Company’s
shareholders approve the Share Issuance, as described under “The Prestige Acquisition — Background of the Prestige
Acquisition.”
In addition, on September 2, 2014, Genting, STAR and TPG, each of whose consent to the Prestige Acquisition is
required pursuant to the terms of the Shareholders’ Agreement, consented to the Prestige Acquisition.
Requirement to Obtain Shareholder Approval
We are subject to the NASDAQ Stock Market Listing Rules because the Company Ordinary Shares are currently
listed on the NASDAQ Global Select Market.
Pursuant to NASDAQ Stock Market Listing Rule 5635(a)(2), when a NASDAQ-listed company proposes to issue
securities in connection with the acquisition of the stock of another company, shareholder approval is required if (a) a
substantial shareholder of such company has a 5% or greater interest, directly or indirectly, in such target company or
the assets to be acquired or in the consideration to be paid in the transaction or series of related transactions and (b)
the present or potential issuance of ordinary shares could result in an increase in outstanding ordinary shares or voting
power of 5% or more. NASDAQ Stock Market Listing Rule 5635(e)(3) defines a substantial shareholder as the holder
of an interest of 5% or more of either the number of shares of common stock or the voting power outstanding of a
NASDAQ-listed company. Because investment funds affiliated with Apollo Global Management, LLC (collectively,
“Apollo”) currently own approximately 20.0% of the issued and outstanding Company Ordinary Shares, Apollo is
considered a substantial shareholder of the Company under NASDAQ Stock Market Listing Rule 5635(e)(3). Apollo
also currently controls Prestige, owning approximately 80% of Prestige’s economics. Therefore, pursuant to NASDAQ
Stock Market Listing Rule 5635(a)(2), the Company sought the approval, by written consent, of Apollo, Genting
Hong Kong Limited (“Genting”), STAR NCLC Holdings Ltd. (“STAR”), and TPG Viking, L.P., TPG Viking AIV I, L.P.,
TPG Viking AIV II, L.P., and TPG Viking AIV III, L.P. (collectively, “TPG”), which together held Company Ordinary
Shares representing a majority of the issued and outstanding Company Ordinary Shares as of the Record Date, for the
Share Issuance pursuant to the terms of the Merger Agreement (the “Written Consent”).
On September 2, 2014, Apollo, Genting, STAR, and TPG executed, in accordance with bye-law 39 of the Company’s
amended and restated bye-laws, the Written Consent, attached as Annex D to this Information Statement. The Share
Issuance approved by the Written Consent will not be made prior to [•], 2014, which is twenty (20) calendar days
following the date on which the definitive form of this Information Statement is first mailed to our shareholders.
11
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No Voting Required
We are not seeking a vote, authorizations or proxies from you. Bye-law 39 of the Company’s amended and restated
bye-laws provides that shareholders may take action without a meeting of the shareholders and without prior notice if
a consent in writing, setting forth the action so taken, is signed by the holders of the outstanding voting shares holding
not less than the minimum number of votes that would be necessary to approve such action at a shareholders meeting.
The approval by at least a majority of the outstanding voting power of the Company Ordinary Shares is required to
approve the Share Issuance pursuant to the Merger Agreement for purposes of NASDAQ Stock Market Listing Rule
5635(a)(2).
As of the Record Date, we had 203,213,068 ordinary shares, par value $0.001 per share (the “Company Ordinary
Shares”), issued and outstanding and entitled to vote on the Share Issuance pursuant to the Merger Agreement. Each
Company Ordinary Share is entitled to one vote per Company Ordinary Share. The shareholders of the Company who
approved the Share Issuance by Written Consent held 113,638,668 Company Ordinary Shares as of the Record Date.
Notice Pursuant to the Company’s Amended and Restated Bye-laws
Pursuant to bye-laws 24 and 39 of the Company’s amended and restated bye-laws, we provided written notice of the
action taken by the Written Consent to our shareholders who did not consent in writing to such action. Such written
notice was included in our Current Report on Form 8-K filed with the SEC on September 4, 2014 and is also available
on our website at: http://www.investor.ncl.com/.
12
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THE PRESTIGE ACQUISITION
The Parties
Our Company.   The Company is a Bermuda limited company formed as a holding company in 2011, which owns
100% of the ordinary shares of NCLC, with predecessors dating from 1966. We are a leading global cruise line
operator, offering cruise experiences for travelers with a wide variety of itineraries in North America (including
Alaska and Hawaii), the Mediterranean, the Baltic, Central America, Bermuda and the Caribbean. We strive to offer
an innovative and differentiated cruise vacation with the goal of providing our guests the highest levels of overall
satisfaction on their cruise experience. In turn, we aim to generate the highest guest loyalty and greatest numbers of
repeat guests. We created a distinctive style of cruising called “Freestyle Cruising” onboard all of our ships, which we
believe provides our guests with the freedom and flexibility associated with a resort style atmosphere and experience
as well as more dining options than a traditional cruise. We established the very first private island developed by a
cruise line in the Bahamas with a diverse offering of activities for guests. We are also the only cruise line operator to
offer an entirely inter-island itinerary in Hawaii.
By providing such a distinctive experience and appealing combination of value and service, we straddle both the
contemporary and premium segments. As a result, we have been recognized for our achievements as the recipient of
multiple honorary awards mainly consisting of reviews tabulated from the readers of travel periodicals such as Travel
Weekly, Condé Nast Traveler and Travel + Leisure. We have been recognized as “Europe’s Leading Cruise Line” six
years in a row, as well as both “Caribbean’s Leading Cruise Line” and “World’s Leading Large Ship Cruise Line” by the
World Travel Awards. Norwegian Breakaway, which was launched in 2013, has been named “Best New Ship” by the
editors of Cruise Critic and “Best Rookie Cruise Ship” by the readers of Travel Weekly.
We offer a wide variety of cruises ranging in length from one day to three weeks. During 2013, we docked at 114
ports worldwide, with itineraries originating from 18 ports of which nine are in North America. In line with our
strategy of innovation, many of these North American ports are part of our “Homeland Cruising” program in which we
have homeports that are close to major population centers, such as New York, Boston and Miami. This reduces the
need for vacationers to fly to distant ports to embark on a cruise and helps reduce our guests’ overall vacation cost. We
offer a wide selection of exotic itineraries outside of the traditional cruising markets of the Caribbean and Mexico;
these include cruises in Europe, including the Mediterranean and the Baltic, Bermuda, Alaska and the industry’s only
entirely inter-island itinerary in Hawaii with our U.S.-flagged ship, Pride of America. This itinerary is unparalleled in
the cruise industry, as all other vessels from competing cruise lines are registered outside the U.S. and are required to
dock at a distant foreign port when providing their guests with a Hawaii-based cruise itinerary.
Each of our 13 modern ships has been purpose-built to consistently deliver our “Freestyle Cruising” product offering
across our entire fleet, which we believe provides us with a competitive advantage. By focusing on “Freestyle Cruising,”
we have been able to achieve higher onboard spend levels, greater customer loyalty and the ability to attract a more
diverse clientele.
As a result of our strong operating performance, the growing demand we see for our distinctive cruise offering and the
rational supply outlook for the industry, we added new ships to our fleet. In 2010, we launched a newbuild program
for the next generation of Freestyle Cruising vessels. We placed an order with Meyer Werft for two new cruise ships:
Norwegian Breakaway, which was delivered in April 2013, and Norwegian Getaway, which was delivered in
January 2014. These ships are approximately 144,000 Gross Tons (a “Gross Ton” is a unit of enclosed passenger space
on a cruise ship, such that one Gross Ton equals 100 cubic feet or 2.831 cubic meters) with 4,000 Berths (a “Berth” is
double occupancy capacity per cabin (single occupancy per studio cabin) even though many cabins can accommodate
three or more passengers). As of January 31, 2014, we have the youngest fleet among the major North American
cruise brands as Norwegian Getaway joins Norwegian Breakaway as the latest generation of “Freestyle Cruising” ships
and these ships include some of the most popular elements of our recently delivered ships together with new and
differentiated features.
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We also have orders with Meyer Werft for four additional ships for delivery in the fall of 2015, the spring of 2017, the
spring of 2018 and the fall of 2019. These ships will be approximately 163,000 Gross Tons to 164,600 Gross Tons and
4,200 Berths each. The combined contract cost of these four ships is approximately €3 billion. We have export credit
financing in place that provides financing for 80% of their contract prices.
Our senior management team has delivered consistent growth and has driven measurable improvements in operating
metrics and cash flow generation across several different operating environments. Under the leadership of our
President and Chief Executive Officer, Kevin M. Sheehan, we significantly differentiated the Norwegian brand,
largely with the “Freestyle Cruising” concept that accelerated revenue growth and contributed to improving our
operating income margins by approximately 1,350 basis points since the beginning of 2008 through the end of 2013.
Our management team was augmented in key areas such as Sales, Marketing, Hotel Operations and Finance and has
since implemented major initiatives such as enhancing onboard service and amenities across the fleet, expanding our
European presence and overseeing a newbuild program that included the successful launches in April 2013 and
January 2014 of our most innovative ships to date, Norwegian Breakaway and Norwegian Getaway.
Merger Sub.   Merger Sub is a corporation organized under the laws of the Republic of Panama and a wholly owned,
indirect subsidiary of the Company and a wholly owned subsidiary of NCLC. Merger Sub was formed on August 18,
2014 solely for the purpose of effecting the transactions contemplated by the Merger Agreement.
Apollo Global Management, LLC and its subsidiaries.   Apollo Global Management, LLC, founded in 1990, is a
leading global alternative investment manager with offices in New York, Los Angeles, Houston, Toronto, London,
Frankfurt, Luxembourg, Singapore, Hong Kong and Mumbai. As of June 30, 2014, Apollo had assets under
management of over $167.5 billion invested in its private equity, credit and real estate businesses. Apollo also
currently controls Prestige, owning approximately 80% of Prestige’s economics. Investment funds managed by Apollo
also have current and past investments in other travel and leisure companies, including Caesars Entertainment
Corporation, Great Wolf Resorts, Vail Resorts, AMC Entertainment, Wyndham International and other hotel
properties.
Genting Hong Kong Limited and STAR NCLC Holdings Ltd.    Genting was founded in 1993 and through its
subsidiary, Star Cruises Asia Holding Ltd., operates a leading cruise line in the Asia-Pacific region. Its headquarters
are located in Hong Kong and it is represented in more than 20 locations worldwide, with offices and representatives
in Asia, Australia, Europe and the U.S. Genting currently has a fleet of six ships, which offer various cruise itineraries
in the Asia Pacific region.
TPG Global and its affiliates.    TPG Global, LLC is a leading global private investment firm founded in 1992 with
$66 billion of assets under management as of June 30, 2014 and with offices in Austin, Beijing, Dallas, Fort Worth,
Hong Kong, Houston, London, Luxembourg, Melbourne, Moscow, Mumbai, New York, San Francisco, São Paulo,
Shanghai, Singapore, Tokyo and Toronto. TPG Global, LLC has extensive experience with global public and private
investments executed through leveraged buyouts, recapitalizations, spinouts, growth investments, joint ventures and
restructurings.
Prestige.   Prestige is a corporation organized under the laws of the Republic of Panama. Prestige is a global cruise
line operator in the upscale cruise segment. Prestige operates two upscale cruise brands, Oceania Cruises and Regent
Seven Seas Cruises, which operate in over 300 ports around the globe. Prestige’s principal executive offices are located
at 8300 NW 33rd Street, Suite 100, Miami, Florida 33122.
The Prestige Acquisition
After the consummation of the Prestige Acquisition, NCLC will beneficially own the entire equity interest in Prestige.
The Prestige Acquisition Consideration
Pursuant to the Merger Agreement, at the Closing, in accordance with the laws of the Republic of Panama, Merger
Sub will merge with and into Prestige, and the separate corporate existence of Merger Sub will cease and Prestige will
continue its corporate existence under the laws of the Republic of Panama as the
14
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surviving corporation and as a wholly owned, indirect subsidiary of the Company. At the Closing, all (i) issued and
outstanding shares of Prestige Common Stock (other than shares that are owned by Prestige as treasury stock), (ii)
issued and outstanding shares of Class B common stock of Prestige, par value $0.01 per share (other than shares that
are owned by Prestige as treasury stock) and (iii) outstanding, eligible Prestige Options, will be cancelled and
automatically converted into the right to receive, in the aggregate, an amount of cash equal to $1,108,798,350 and the
Stock Consideration (valued on the date of execution of the Merger Agreement at approximately $670,000,000 based
on the volume weighted average trading price of the Company Ordinary Shares for the twenty trading days preceding
August 29, 2014 of $33.01 per share), subject to any applicable withholding and transfer taxes, and in the case of each
share of Prestige Common Stock and each eligible Prestige Option, a pro rata portion of a contingent payment, if any,
of up to $50,000,000 in cash subject to the achievement of certain milestones set forth in the Merger Agreement. The
cash portion of the Merger Consideration will be financed with cash on hand and, in part, proceeds from the Senior
Facilities (as described herein) and the Bridge Facility (as described herein).
Background of the Prestige Acquisition
The Company’s management and the Board regularly review the Company’s performance and prospects in light of its
business and developments in the cruise industry. These reviews have included consideration, from time to time, of
potential strategic alternatives, including strategic acquisitions.
In June 2014, Kevin Sheehan, the Company’s Chief Executive Officer, requested that representatives from Barclays
meet with him to discuss the possible acquisition of Prestige by the Company. On June 23, 2014, Mr. Sheehan
contacted Frank Del Rio, Chief Executive Officer of Prestige, and requested a meeting on June 24, 2014, in Miami,
Florida. Following that discussion, Mr. Sheehan sent Mr. Del Rio a draft confidentiality agreement.
On June 24, 2014, Mr. Sheehan and Mr. Del Rio met in Miami, Florida to discuss, among other things, the possibility
of an acquisition of Prestige by the Company. Mr. Del Rio indicated that he believed an appropriate value for Prestige
would be $3.5 billion. The same day, Mr. Del Rio executed the confidentiality agreement.
During the course of the ensuing two weeks, Mr. Sheehan discussed with members of management and certain
disinterested directors of the Board, among other things, the potential benefits to the Company of acquiring Prestige,
and certain disinterested directors further discussed the potential transaction. In early July 2014, members of
management of each of the Company and Prestige met in Miami, Florida, to conduct preliminary due diligence on
Prestige with a view to subsequently having preliminary discussions regarding the possible structure and terms of a
potential acquisition.
On July 10, 2014, the Board held a telephonic meeting to discuss the potential acquisition of Prestige by the
Company. Because affiliates of Apollo control Prestige and its board of directors, Messrs. Abrams, Aron, Crowe,
Martinez and Seminara, each a director of the Company employed by Apollo or its affiliates or partners, recused
themselves from the meeting and any further discussion relating to the possible acquisition. During the meeting, the
Board discussed, among other things, the establishment of a transaction committee consisting of disinterested
directors to evaluate a potential acquisition of Prestige, as well as the appointment of independent outside legal
counsel and financial advisors for the committee.
On July 16, 2014, the Board held a telephonic meeting to discuss and establish the Transaction Committee and to
appoint disinterested members of the Board to serve on the Transaction Committee. Messrs. Abrams, Aron, Crowe,
Martinez and Seminara recused themselves from the meeting. Also present at the meeting by invitation of the Board
were representatives of Cravath, Swaine & Moore LLP (“Cravath”) and PWP. Cravath provided the directors with an
overview of their fiduciary duties in connection with the evaluation of a potential transaction with Prestige, including
the need for the directors to disclose any actual or potential conflicts of interest. Following discussion, the directors
present at the meeting determined that none had any material conflict of interest in connection with the potential
transaction. Further, the directors present at the meeting unanimously determined to establish the Transaction
Committee, to appoint disinterested members of the Board to serve on the Transaction Committee (consisting of
Messrs. Lim, Chidsey, Chua, Peterson, Revell and Salerno) and to delegate to the Transaction Committee the full
authority to, among other things, direct any process of consideration of an
15

Edgar Filing: Norwegian Cruise Line Holdings Ltd. - Form PRER14C

26



TABLE OF CONTENTS
acquisition of Prestige and potential alternative transactions, negotiate the terms of any such potential transaction and
approve or reject any such proposed transaction. The directors present at the meeting also unanimously determined to
establish a subcommittee of the Transaction Committee (the “Subcommittee”) to help facilitate and expedite matters
before the Transaction Committee. Messrs. Peterson and Chua were appointed to the Subcommittee.
Immediately following the Board meeting on July 16, 2014, the Transaction Committee met, with representatives of
Cravath and, for portions of the meeting, PWP participating, to discuss, among other things, the formal retention of
independent outside legal counsel and an independent financial advisor as well as the next steps in the process of
exploring a potential acquisition of Prestige. During the meeting, the Transaction Committee appointed Mr. Peterson
as Chairman of the committee. The Transaction Committee also discussed and confirmed with the representatives of
Cravath and PWP their qualifications and experience in comparable transactions and the absence of conflicts of
interest in representing the Transaction Committee in connection with the potential acquisition of Prestige.
Members of management then joined the meeting and discussed with the Transaction Committee and the
representatives of Cravath and PWP the proposed due diligence process to be conducted in order to provide the
Transaction Committee with the information needed to determine whether, and at what price, to offer to acquire
Prestige, as well as how to structure any such transaction. Following the departure of management and PWP, the
Transaction Committee determined that it would formally engage Cravath as its independent outside counsel in
connection with a potential transaction with Prestige and, subject to negotiating an acceptable fee arrangement, it
would engage PWP as financial advisor to the Transaction Committee. The Subcommittee was authorized to
formalize the engagement of PWP and also to negotiate the fees of Barclays as financial advisor to the Company.
From July 17 to July 29, 2014, representatives of Weil, Gotshal & Manges LLP (“Weil”), outside legal counsel to the
Company, Barclays, Deloitte & Touche (“Deloitte”), accounting and tax advisor to the Company, Cravath and PWP, as
well as members of management, conducted preliminary due diligence on Prestige. On July 18, 2014, Mr. Peterson
and Mr. Del Rio met to discuss the possible acquisition of Prestige by the Company.
On July 29, 2014, the Transaction Committee held a telephonic meeting, with representatives of Cravath, PWP and,
for portions of the meeting, management and Barclays participating, to discuss progress in the due diligence on
Prestige and to consider and discuss the process moving forward. During the meeting, representatives of Barclays
reviewed with the Transaction Committee Barclays’ preliminary financial analyses in connection with the potential
acquisition of Prestige, including, among other things, its preliminary discounted cash flow analysis and preliminary
analyses based on trading multiples of selected public companies in the cruise industry and selected comparable
transactions. Following the departure of management and Barclays, representatives of PWP reviewed with the
Transaction Committee PWP’s preliminary financial analyses in connection with the potential transaction, including its
preliminary discounted cash flow analysis and preliminary analyses based on trading multiples of selected public
companies in the cruise industry and selected comparable transactions. Following discussion of numerous factors,
including, among other things, the preliminary financial analyses presented by each of Barclays and PWP, potential
synergies associated with the potential acquisition, the anticipated pro forma leverage of the Company following the
consummation of the proposed acquisition and a preliminary assessment of the potential market reaction to such an
acquisition, the Transaction Committee determined that it would make an initial proposal to acquire Prestige at an
enterprise value of $3.025 billion, with a consideration mix of approximately $1.2 billion in cash and the remainder in
shares of Company Ordinary Shares (the “Initial Proposal”).
Later that day, Mr. Peterson and representatives of PWP contacted Mr. Martinez in his capacity as a member of the
board of directors of Prestige to inform Mr. Martinez that the Company was preparing a proposal to acquire Prestige
and would soon deliver a non-binding formal offer.
On July 30, 2014, the Transaction Committee met to finalize the details of the Initial Proposal and Mr. Peterson
discussed with the Transaction Committee his conversation with Mr. Martinez.
On July 31, 2014, Mr. Sheehan and representatives of PWP had a telephone conversation with Mr. Martinez to discuss
the Initial Proposal and the process moving forward. Mr. Martinez informed
16
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Mr. Sheehan and PWP that $3.025 billion did not represent sufficient value to Prestige’s securityholders to proceed
with the proposed acquisition and Prestige believed an enterprise value above $3.1 billion would be more appropriate,
and indicated that certain parties at Prestige believed an enterprise value of $3.5 billion would be more appropriate.
Mr. Martinez, Mr. Sheehan and PWP also discussed considering ways to bridge the value gap. Mr. Sheehan
subsequently spoke to Mr. Del Rio, who conveyed a similar message. Later that day, an offer letter, reflecting the
Initial Proposal, was sent to Prestige.
On August 3, 2014, Prestige sent a letter to the Company in response to the Initial Proposal informing the Company
that the Initial Proposal did not represent sufficient value to Prestige’s securityholders to proceed with the proposed
acquisition. On August 4, 2014, Mr. Peterson and Mr. Martinez discussed Prestige’s response to the Initial Proposal
and Mr. Peterson requested that Mr. Martinez inform him of the price at which Prestige would consider moving
forward with the proposed acquisition. Mr. Martinez informed Mr. Peterson that Prestige would soon respond more
fully to the Initial Proposal.
On August 7, 2014, Mr. Martinez informed Mr. Peterson that, among other things, Prestige would be willing to
proceed with the proposed acquisition at a price reflecting an enterprise value of Prestige equal to $3.125 billion. Later
that day, the Transaction Committee held a telephonic meeting, with representatives of Cravath and PWP
participating, to discuss, among other things, Prestige’s response to the Initial Proposal, the Company’s response to
Prestige’s counterproposal and the process moving forward. Following discussion of the various considerations,
including, among other things, the potential risks associated with fluctuations in the debt and equity markets and the
potential benefits of structuring the consideration so as to provide incentives for Prestige’s management to meet certain
performance targets, the Transaction Committee authorized Mr. Peterson to make a counterproposal that increased the
offer amount in the form of a potential contingent payment.
On August 8, 2014, members of management of each of the Company and Prestige, as well as representatives of
Deloitte, Barclays and PWP, participated in additional business, accounting and tax due diligence discussions. Later
the same day, Mr. Peterson, Mr. Sheehan and Mr. Martinez had a telephone conversation during which Mr. Peterson
informed Mr. Martinez that the Transaction Committee was willing to make a revised proposal reflecting an enterprise
value of Prestige of $3.025 billion with consideration consisting of a mix of shares of Company Ordinary Shares and
cash, plus a contingent cash payment of up to $50 million payable based upon the achievement of certain 2015
performance targets to be agreed (the “Revised Proposal”).
On August 9, 2014, members of management of each of the Company and Prestige, as well as representatives of
Barclays and PWP, discussed structural considerations related to the potential contingent payment.
On August 10, 2014, Mr. Peterson and Mr. Martinez had a telephone conversation and Mr. Martinez indicated that he
believed the proposed acquisition made sense for both companies, and agreed to proceed with the proposed
transaction on the basis of the Revised Proposal, subject to agreement on mechanics related to the contingent payment
and other contract terms. Later the same day, Mr. Sheehan met Mr. Del Rio to discuss, among other things, the
possible structure of the contingent payment.
On August 11, 2014, members of management of each of the Company and Prestige, as well as representatives of
Barclays, PWP, Cravath, Weil, Paul, Weiss, Rifkind, Wharton & Garrison LLP, Prestige’s outside legal counsel (“Paul
Weiss”), and UBS Investment Bank, Prestige’s financial advisor (“UBS”), participated in a telephone conversation to
discuss, among other things, the further due diligence process and the details of the Revised Proposal. Later that day, a
term sheet reflecting the Revised Proposal and a letter requesting exclusivity through September 4, 2014 (the
“Exclusivity Letter”) were sent to Prestige.
Between August 12 and September 2, 2014, the Company engaged in negotiations with several financial institutions
in order to obtain the financing necessary to consummate the potential acquisition of Prestige.
Between August 12 and August 20, 2014, Prestige continued to respond to due diligence requests from the Company
and several due diligence conversations and meetings occurred, including a day-long management due diligence
session in Miami, Florida on August 14, 2014.
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On August 18, 2014, the parties executed the Exclusivity Letter and on August 19, 2014, a draft merger agreement
was distributed to Paul Weiss. On August 19, 2014, representatives of Paul Weiss, Weil and Cravath discussed certain
terms related to the contingent payment.
On August 20, 2014, representatives of Barclays and PWP contacted representatives of UBS to discuss, among other
things, certain financial due diligence items. That same day, Paul Weiss distributed a list reflecting certain of Prestige’s
initial responses to certain terms in the draft merger agreement, including, among other things, provisions relating to
indemnification, the capital structure of Prestige, closing conditions and the contract ramifications of a financing
failure. Later that day, representatives of Paul Weiss, Cravath and Weil had a telephone conversation to discuss those
issues.
On August 21, 2014, the Subcommittee held a telephonic meeting, with representatives of Cravath and PWP
participating, to discuss, among other things, the status of the due diligence process, negotiations with Prestige and
certain issues relating to the draft merger agreement. The representatives of PWP also discussed with the members of
the Subcommittee possible amendments to be made to the Shareholders’ Agreement in the event that the Transaction
Committee determined to proceed with an acquisition of Prestige addressing, among other things, lock-ups of shares
to be received by affiliates of Apollo and members of Prestige management in the potential acquisition.
On August 22, 2014, Weil sent Paul Weiss the Company’s responses to the issues in the draft merger agreement raised
by Prestige. Later that day, Weil discussed with Paul Weiss the Company’s responses, including in respect of the
treatment of accrued interest on Prestige’s existing debt and the impact of certain other expenses when considering the
equity value of Prestige.
On August 23, 2014, Paul Weiss sent comments to Weil and Cravath on the draft merger agreement. On August 24,
2014, Paul Weiss sent Prestige’s responses to the issues list to Weil and Cravath.
On August 25, 2014, Paul Weiss sent to Weil, Cravath and the Company draft disclosure schedules to the merger
agreement. On August 26, 2014, Weil sent to Paul Weiss the Company’s responses to the issues list and the following
day sent to Paul Weiss a revised draft of the merger agreement.
On August 27, 2014, the Transaction Committee held a telephonic meeting, with representatives of Cravath, PWP
and, for portions of the meeting, Barclays, management and Weil participating. The Transaction Committee
considered provisions of the draft merger agreement, including, among other things, the structure of the contingent
payment potentially payable by the Company and the treatment of accrued interest on Prestige’s existing indebtedness
when considering the equity value of Prestige. The Transaction Committee also considered, among other things, the
indemnification provisions, closing conditions and termination provisions of the draft merger agreement, including
provisions relating to the termination of the agreement in the event of a financing failure and the amount of the related
termination fee. Following discussion, the Transaction Committee directed its advisors to continue negotiations with
Prestige and its advisors consistent with the Transaction Committee’s direction.
Also during the meeting, Mr. Sheehan discussed with the Transaction Committee an update on the financial outlook of
the Company and the impact of the potential acquisition on the Company, including, among other things, the
anticipated leverage of the Company after consummation of the potential acquisition. The Transaction Committee
discussed and considered the terms and status of the financing for the potential acquisition and the terms of the
potential acquisition as part of the Company’s growth strategy. During the meeting, representatives of Barclays and
PWP also each reviewed with the Transaction Committee their updated financial analyses regarding the potential
acquisition.
Between August 27 and September 2, 2014, the Company, Prestige and their respective legal counsel and financial
advisors engaged in various negotiations regarding the terms of the draft merger agreement and associated issues lists,
as well as the disclosure schedules prepared by each of Prestige and the Company. During this time, members of the
Subcommittee spoke with representatives of the Company’s management, Cravath and PWP in order to discuss issues
raised during negotiations of the draft merger agreement and related matters, including with respect to future
employment arrangements of Prestige.
On August 31, 2014, rumors of a possible transaction between the Company and Prestige were publicly reported. On
August 31 and September 1, 2014, Mr. Peterson and Mr. Martinez had several discussions, certain of which included
their respective advisors, to negotiate the final open points on the draft merger agreement.
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On September 2, 2014, the Transaction Committee held a meeting in London, United Kingdom, with representatives
of Cravath, PWP and, for portions of the meeting, management and Barclays participating. Representatives of
Barclays reviewed with the Transaction Committee its financial analysis of the consideration to be paid to Prestige’s
securityholders and delivered to the Transaction Committee an oral opinion, which was confirmed by delivery of a
written opinion dated September 2, 2014, and attached to this Information Statement as Annex B, to the effect that, as
of that date and based on and subject to various assumptions and limitations described in its opinion, the consideration
to be paid by the Company pursuant to the merger agreement was fair, from a financial point of view, to the
Company. Following the departure of management and Barclays, representatives of Cravath provided a review of the
fiduciary duties of the directors in connection with their consideration of the proposed transaction and reviewed with
the Transaction Committee the terms of the proposed merger agreement, including resolution of the open issues
discussed at the prior meeting. Representatives of PWP then reviewed with the Transaction Committee its financial
analysis of the consideration to be paid by the Company pursuant to the Merger Agreement, and delivered to the
Transaction Committee an oral opinion, which was subsequently confirmed by delivery of a written opinion dated
September 2, 2014, and attached to this Information Statement as Annex C, that, as of such date and based upon and
subject to the various assumptions made, procedures followed, matters considered and qualifications and limitations
set forth therein, the consideration to be paid by the Company pursuant to the merger agreement was fair, from a
financial point of view, to the Company. After discussion, including review and consideration of the factors described
under “The Prestige Acquisition — Recommendation and Reasons for the Prestige Acquisition”, the Transaction Committee
unanimously determined that the Merger Transactions were in the best interests of the Company and the Company’s
shareholders. The Transaction Committee unanimously approved the Merger Agreement and the Share Issuance and
recommended that the Company’s shareholders approve the Share Issuance.
On September 2, 2014, TPG, Genting and STAR, each of whose consent to the proposed transaction is required
pursuant to the terms of the Shareholders’ Agreement, consented to the proposed transaction. In addition, holders of
shares of Company Ordinary Shares representing a majority of the outstanding shares of Company Ordinary Shares
consented to the issuance of shares to the securityholders of Prestige in connection with the proposed transaction.
Later that day, prior to the commencement of trading on NASDAQ, the parties executed and delivered the Merger
Agreement and issued a joint press release announcing the transaction and their execution of a definitive merger
agreement and the Company held an investor call to discuss the Prestige Acquisition.
Recommendation and Reasons for the Prestige Acquisition
In evaluating the Merger Agreement and the Prestige Acquisition, the Transaction Committee consulted with the
management of the Company, as well as PWP, Barclays and Cravath. In the course of making the determination that
the Merger Agreement and the Prestige Acquisition are in the best interests of the Company and its shareholders and
to recommend that the Company’s shareholders approve the Share Issuance, the Transaction Committee considered
numerous factors, including the following material factors and benefits:
•

Strategic Considerations.   The Transaction Committee considered the fact that the combination of the
Company and Prestige will create a diversified company with increased scale and scope and a presence across
several market segments in the cruise industry. The Company believes that the acquisition will enhance the
Company’s financial performance and will create cross-selling opportunities, cross-brand collaboration and
cross-brand support which will provide accretion to earnings per share and drive long-term shareholder value.
The Transaction Committee also considered that the acquisition of Prestige creates a combined company with
a portfolio of cruise products that appeal to guests throughout their lives. In addition, the proposed acquisition,
together with the Company’s existing newbuild program, provides for a delivery of a new ship each year from
2015 through 2019.

• 

•

Merger Consideration.   The Transaction Committee considered that the Merger Consideration consists of
cash and a fixed number of shares of Company Ordinary Shares, which will not adjust upwards to compensate

• 
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Closing. The Transaction Committee also considered that the payment of a portion of the potential total consideration
in the form of a contingent payment based on the achievement of certain performance targets would align the interests
of Prestige’s management and the Company in driving post-closing value for the Company’s shareholders.
•

Financing Termination.   The Transaction Committee considered the fact that, under certain circumstances
and subject to certain conditions, if the Company is unable to obtain the financing for which it has
commitments, Prestige cannot require the Company to close the acquisition, although the Company may be
required to pay Prestige a termination fee of $88.9 million.

• 

•

PWP’s and Barclays’ Fairness Opinions and Related Analyses.   The Transaction Committee considered the
financial analyses and presentations of PWP and Barclays, as well as the opinions of each of PWP and
Barclays, delivered orally to the Transaction Committee on September 2, 2014, which were confirmed by
delivery of written opinions each dated September 2, 2014, each to the effect that, as of such date and based
upon and subject to the various assumptions made, procedures followed, matters considered and qualifications
and limitations on the review undertaken by each of PWP and Barclays in connection with its respective
opinion, the consideration to be paid pursuant to the Merger Agreement was fair, from a financial point of
view, to the Company, as more fully described below under the captions “The Prestige Acquisition — Opinion of
Barclays Capital Inc.” and “The Prestige Acquisition — Opinion of Perella Weinberg Partners LP”.

• 

•

Authority of the Transaction Committee.   The Transaction Committee considered the fact that the Board
delegated to the disinterested directors comprising the Transaction Committee full power and authority to,
among other things, direct the acquisition process, negotiate the terms of an acquisition, approve or reject a
transaction and, if necessary under applicable law, recommend to the Company’s shareholders that they
approve a transaction. The resolutions establishing the Transaction Committee also provided that the Board
would not approve a proposed acquisition without the prior approval of the Transaction Committee.

• 

•

Negotiation Process.   The Transaction Committee considered the fact that the terms of the Merger Agreement
were the result of active and intense negotiations conducted by the Transaction Committee, consisting entirely
of disinterested directors, with the assistance of independent financial and legal advisors.

• 

•

Pro Forma Financial Impact of the Merger.   The Transaction Committee considered the expected financial
impact of the merger on the Company, including that the acquisition is anticipated to be accretive to earnings
in 2015 before taking into account potential synergies and is anticipated to result in high single digit
percentage adjusted earnings per share accretion after taking into consideration potential synergies. The
Transaction Committee considered the pro forma financial position of the Company, including its pro forma
net leverage, and the ability of the Company to reduce its net leverage within 18 months following the
Closing. The Transaction Committee also considered the fact that the Company had obtained committed
financing on attractive terms.

• 

•
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Terms of the Merger Agreement.   The Transaction Committee considered the terms and conditions of the
Merger Agreement, including the provision by Prestige of indemnification for certain breaches of its
representations, warranties, covenants and agreements, as well as for certain claims asserted by its
securityholders and certain tax matters.

• 

In reaching its determinations and recommendations described above, the Transaction Committee also considered the
following potentially negative factors:
•

Business Risks.   The Transaction Committee considered certain risks associated with Prestige’s business and
operations, including, among other things, the emergence of new direct competitors to Prestige, the age of
Prestige’s vessels and the fact that a number of itineraries for Prestige’s cruises include geographic regions that
are subject to significant instability.

• 

•

Merger Consideration.   The Transaction Committee considered that the Merger Consideration consists of
cash and a fixed number of shares of Company Ordinary Shares, which will not adjust

• 
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downward to compensate for any increase in the price of Company Ordinary Shares prior to the Closing. The
Transaction Committee determined that this structure was appropriate and the risk acceptable in light of the relative
intrinsic values and financial performance of the Company and Prestige, including the fact that the two companies
operate in the same industry and are likely susceptible to similar fluctuations in value.
•

Increased Indebtedness.   Upon the Closing, the Company will significantly increase its total indebtedness and
its net leverage. On a pro forma basis as of September 30, 2014, the Company’s net leverage would increase to
5.3x from 4.1x as of June 30, 2014. However, the Company believes that its net leverage will be reduced to
approximately 4.0x within 18 months after the Closing.

• 

•

Termination Fee.   The Transaction Committee considered the fact that, under certain circumstances and
subject to certain conditions, if the Company is unable to obtain the financing for which it has commitments,
the Company may be required to pay Prestige a termination fee of $88.9 million.

• 

•

Transaction Costs and Integration.   The Transaction Committee took into account the substantial transaction
costs to be incurred in connection with the merger and the possibility that the potential benefits of the merger,
including the anticipated synergies, may not be realized within the expected time period, and the risks and
challenges of integrating the Company’s and Prestige’s businesses, operations and workforces.

• 

•

Regulatory Matters.   The Transaction Committee considered the regulatory approvals that would be required
to consummate the merger and the prospects for receiving any such approvals. The Transaction Committee
considered the fact that the parties would be required to use their respective reasonable best efforts to satisfy
the closing conditions relating to certain regulatory matters, including by making required filings under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the “HSR Act”).

• 

The foregoing discussion of the factors considered by the Transaction Committee is intended to be a summary, and is
not intended to be exhaustive, but rather includes the principal factors considered by the Transaction Committee. After
considering these factors, the Transaction Committee concluded that the positive factors relating to the Merger
Agreement and the Prestige Acquisition, including the merger, substantially outweighed the potential negative factors.
The Transaction Committee collectively reached the conclusion to approve the Merger Agreement and the Prestige
Acquisition, including the merger, in light of the various factors described above and other factors that the members of
the Transaction Committee believed were appropriate. In view of the wide variety of factors considered by the
Transaction Committee in connection with its evaluation of the Merger Agreement and the Prestige Acquisition,
including the merger, and the complexity of these matters, the Transaction Committee did not consider it practical,
and did not attempt, to quantify, rank or otherwise assign relative weights to the specific factors it considered in
reaching its decision, and it did not undertake to make any specific determination as to whether any factor, or any
particular aspect of any factor, supported or did not support its ultimate determination. Rather, the Transaction
Committee made its recommendation based on the totality of information it received and the investigation it
conducted. In considering the factors discussed above, individual directors may have given different weights to
different factors.
Opinion of Barclays Capital Inc.
The Company engaged Barclays to act as its financial advisor with respect to the acquisition of Prestige. On
September 2, 2014, Barclays rendered its opinion (which was subsequently confirmed in writing) to the Transaction
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Committee that, as of such date and based upon and subject to the qualifications, limitations and assumptions stated in
its opinion, the aggregate consideration, consisting of $1,108,798,350 in cash, 20,296,880 Company Ordinary Shares
and a contingent payment, if any, of up to $50,000,000 in cash, to be paid by the Company pursuant to the Merger
Agreement was fair, from a financial point of view, to the Company.
The full text of Barclays’ written opinion, dated as of September 2, 2014, is attached as Annex B to this Information
Statement and is incorporated by reference herein. Barclays’ written opinion sets forth, among other things, the
assumptions made, procedures followed, factors considered and limitations upon the review
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undertaken by Barclays in rendering its opinion. You are encouraged to read the opinion carefully in its entirety. The
following is a summary of Barclays’ opinion and the methodology that Barclays used to render its opinion. This
summary is qualified in its entirety by reference to the full text of the opinion. Barclays’ opinion, the issuance of which
was approved by Barclays’ Fairness Opinion Committee, is addressed to the Transaction Committee, addresses only
the fairness, from a financial point of view, of the aggregate consideration to be paid by the Company pursuant to the
Merger Agreement and does not constitute a recommendation to any shareholder of the Company as to how such
shareholders should act with respect to the merger or any other matter.
Barclays’ opinion, the issuance of which was approved by Barclays’ Fairness Opinion Committee, is addressed to the
Transaction Committee, addresses only the fairness, from a financial point of view, of the aggregate consideration to
be paid by the Company pursuant to the Merger Agreement and does not constitute a recommendation to any
shareholder of the Company as to how such shareholder should act with respect to the merger or any other matter. The
terms of the Merger Agreement were determined through arm’s-length negotiations between the Company and Prestige
and were unanimously approved by the members of the Transaction Committee, who were present and constituted a
quorum at a special meeting called to consider the Merger Agreement and the Prestige Acquisition. Barclays did not
recommend any specific form of consideration to the Company or that any specific form of consideration constituted
the only appropriate consideration for the Prestige Acquisition. Barclays was not requested to address, and its opinion
does not in any manner address, the Company’s underlying business decision to proceed with or effect the Prestige
Acquisition. In addition, Barclays expressed no opinion on, and its opinion does not in any manner address, the
fairness of the amount or the nature of any compensation to any officers, directors or employees of any parties to the
Prestige Acquisition, or any class of such persons, relative to the aggregate consideration to be paid by the Company
pursuant to the Merger Agreement. No limitations were imposed by the Company upon Barclays with respect to the
investigations made or procedures followed by it in rendering its opinion.
In arriving at its opinion, Barclays, among other things, reviewed and analyzed:
•

a draft of the Merger Agreement, dated as of September 2, 2014, and the specific terms of the Prestige
Acquisition;

• 

•

the registration statement on Form S-1 of Prestige filed on January 22, 2014;• 

•

financial and operating information with respect to the business, operations and prospects of Prestige
furnished to it by Prestige, including financial projections of Prestige prepared by management of Prestige
(such forecasts, the “Prestige Projections”);

• 

•

an alternative version of the Prestige Projections incorporating certain adjustments thereto made by
management of the Company (the “Adjusted Prestige Projections”);

• 

•

financial and operating information with respect to the business, operations and prospects of the Company
furnished to it by the Company, including financial projections of the Company prepared by management of
the Company (the “Company Projections”), for purposes of analyzing the pro forma impact of the Prestige
Acquisition;

• 
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the pro forma impact of the Prestige Acquisition on the future financial performance of the combined
company, including cost savings, operating synergies and other strategic benefits expected by the
management of the Company to result from a combination of the businesses (the “Expected Synergies”);

• 

•

a trading history of the Company Ordinary Shares and the trading history of other companies that it deemed
relevant; and

• 

•

a comparison of the financial terms of the Prestige Acquisition with the financial terms of certain other
transactions that it deemed relevant.

• 

In addition, Barclays (i) had discussions with the management of the Company concerning its business, operations,
financial condition and prospects; (ii) had discussions with the management of the Company and the management of
Prestige concerning Prestige’s business, operations, financial condition and prospects; and (iii) undertook such other
studies, analyses and investigations as it deemed appropriate.
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In arriving at its opinion, Barclays assumed and relied upon the accuracy and completeness of the financial and other
information used by Barclays without any independent verification of such information (and did not assume
responsibility or liability for any independent verification of such information) and further relied upon the assurances
of the management of the Company that they were not aware of any facts or circumstances that would make such
information inaccurate or misleading. With respect to the Company Projections and the Adjusted Prestige Projections,
upon the advice of the Company, Barclays assumed that such projections were reasonably prepared on a basis
reflecting the best currently available estimates and judgments of the management of the Company as to the future
financial performance of the Company and Prestige and that the Company and Prestige will perform substantially in
accordance with such projections. With respect to the Prestige Projections, Barclays was advised by Prestige, and
assumed, that such projections were reasonably prepared on a basis reflecting the best currently available estimates
and judgments of the management of Prestige as to the future financial performance of Prestige. Furthermore, upon
the advice of the Company, Barclays assumed that the amounts and timing of the Expected Synergies are reasonable
and that the Expected Synergies will be realized in accordance with such estimates. Barclays assumed no
responsibility for and expressed no view as to any such projections or estimates or the assumptions on which they
were based. In arriving at its opinion, Barclays did not conduct a physical inspection of the properties and facilities of
the Company and did not make or obtain any evaluations or appraisals of the assets or liabilities of the Company.
Barclays’ opinion necessarily was based upon market, economic and other conditions as they existed on, and could be
evaluated as of, September 2, 2014. Barclays assumed no responsibility for updating or revising its opinion based on
events or circumstances that may have occurred after September 2, 2014. Barclays expressed no opinion as to the
prices at which the Company Ordinary Shares would trade following the announcement or consummation of the
Prestige Acquisition.
In connection with rendering its opinion, Barclays performed certain financial, comparative and other analyses as
summarized below. In arriving at its opinion, Barclays did not ascribe a specific range of enterprise values to Prestige
but rather made its determination as to fairness, from a financial point of view, to the Company of the aggregate
consideration to be paid by the Company pursuant to the Merger Agreement on the basis of various financial and
comparative analyses. The preparation of a fairness opinion is a complex process and involves various determinations
as to the most appropriate and relevant methods of financial and comparative analyses and the application of those
methods to the particular circumstances. Therefore, a fairness opinion is not readily susceptible to summary
description.
In arriving at its opinion, Barclays did not attribute any particular weight to any single analysis or factor considered by
it but rather made qualitative judgments as to the significance and relevance of each analysis and factor relative to all
other analyses and factors performed and considered by it and in the context of the circumstances of the particular
transaction. Accordingly, Barclays believes that its analyses must be considered as a whole, as considering any portion
of such analyses and factors, without considering all analyses and factors as a whole, could create a misleading or
incomplete view of the process underlying its opinion.
The following is a summary of the material financial analyses used by Barclays in preparing its opinion to the
Transaction Committee. Certain financial analyses summarized below include information presented in tabular
format. In order to fully understand the financial analyses used by Barclays, the tables must be read together with the
text of each summary, as the tables alone do not constitute a complete description of the financial analyses. In
performing its analyses, Barclays made numerous assumptions with respect to industry performance, general business
and economic conditions and other matters, many of which are beyond the control of the Company or any other
parties to the Merger Agreement. None of the Company, Prestige, Merger Sub, Barclays or any other person assumes
responsibility if future results are materially different from those discussed. Any estimates contained in these analyses
are not necessarily indicative of actual values or predictive of future results or values, which may be significantly
more or less favorable than as set forth below. In addition, analyses relating to the value of the businesses do not
purport to be appraisals or reflect the prices at which the businesses may actually be sold.
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Selected Comparable Company Analysis
In order to assess how the public market values shares of publicly traded companies similar to Prestige, Barclays
reviewed and compared specific financial and operating data relating to Prestige with selected companies in the cruise
industry that Barclays deemed comparable to Prestige. The selected comparable companies were:
•

Carnival Corporation• 

•

Royal Caribbean Cruises Ltd.• 

•

Norwegian Cruise Line Holdings Ltd.• 

Barclays calculated and compared various financial multiples and ratios of the selected comparable companies. As
part of its selected comparable company analysis, Barclays calculated and analyzed each comparable company’s ratio
of its enterprise value to earnings before interest, taxes, depreciation and amortization, but excluding non-recurring
expenses (“Adjusted EBITDA”). The enterprise value of each company was obtained by adding its short and long-term
debt to the sum of the market value of its common equity and the book value of any minority interest, and subtracting
its cash and cash equivalents. All of these calculations were performed, and based on publicly available financial data
(including FactSet I/B/E/S) and closing prices, as of August 29, 2014, the last trading date prior to the delivery of
Barclays’ opinion. The results of this selected comparable company analysis are summarized below:

 Comparable Company 
2014E EV/
Adjusted
EBITDA



Carnival Corporation   11.4x  
Royal Caribbean Cruises Ltd.   12.2x  
Norwegian Cruise Line Holdings Ltd.   12.0x  
Mean   11.9x  
Median   12.0x  
   
Barclays selected the comparable companies listed above because their businesses and operating profiles are
reasonably similar to that of Prestige. However, because of the inherent differences between the business, operations
and prospects of Prestige and those of the selected comparable companies, Barclays believed that it was inappropriate
to, and therefore did not, rely solely on the quantitative results of the selected comparable company analysis.
Accordingly, Barclays also made qualitative judgments concerning differences between the business, financial and
operating characteristics and prospects of the selected comparable companies that could affect the public trading
values of each in order to provide a context in which to consider the results of the quantitative analysis. These
qualitative judgments related primarily to the differing sizes, growth prospects, profitability levels and degree of
operational risk between Prestige and the companies included in the selected comparable company analysis. Based
upon these judgments, Barclays selected a range of 11.0x to 12.0x multiples of 2014E Adjusted EBITDA for Prestige
and applied such range to both the Adjusted Prestige Projections and the Prestige Projections to calculate a range of
implied enterprise values of Prestige. The following summarizes the result of these calculations:

   Implied Enterprise Value (in
millions) 

   Low  High 
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   Implied Enterprise Value (in
millions) 

Adjusted Prestige Projections  $ 2,990   $ 3,260  
Prestige Projections  $ 3,020   $ 3,290  
     
Barclays compared the range of implied enterprise values based on the comparable company analysis in each scenario
to the $3.025 billion implied acquisition value of Prestige ($3.075 billion when including the full amount of the
contingent consideration payment) to be paid pursuant to the Merger Agreement (the “Implied Acquisition Value”),
which is equal to the sum of the aggregate consideration to be paid at Closing (using for the value of a share of
Company Ordinary Shares its 20-day volume weighted average price of $33.01 as of August 29, 2014) plus the
projected adjusted net debt of Prestige of approximately $1.246 billion as of September 30, 2014 (which includes
credit given in cash balance for approximately $67 million of prepaid Explorer costs and deductions to equity value
taken for approximately $13 million of
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accrued interest and approximately $28 million of Prestige transaction related expenses). Barclays noted that on the
basis of the selected comparable company analysis, the Implied Acquisition Value was within the range of implied
enterprise values based on both the Adjusted Prestige Projections and the Prestige Projections.
Selected Precedent Transaction Analysis
Barclays reviewed and compared the purchase prices and financial multiples paid in selected other transactions that
Barclays, based on its experience with merger and acquisition transactions, deemed relevant. Barclays chose such
transactions based on, among other things, the similarity of the applicable target companies in the cruise industry to
the transactions to Prestige with respect to the size, mix, margins, and other characteristics of their businesses.
The reasons for and the circumstances surrounding each of the selected precedent transactions analyzed were diverse
and there are inherent differences in the business, operations, financial conditions and prospects of Prestige and the
companies included in the selected precedent transaction analysis. Accordingly, Barclays believed that a purely
quantitative selected precedent transaction analysis would not be particularly meaningful in the context of considering
the Merger. Barclays therefore made qualitative judgments concerning differences between the characteristics of the
selected precedent transactions, the Merger and Barclays’ other industry experience, which would affect the acquisition
values of the selected target companies and Prestige. Based upon these judgments, Barclays selected a range of 11.0x
to 14.0x multiples of enterprise value to last twelve months’ Adjusted EBITDA and applied such range to the last
twelve months’ June 30, 2014 Adjusted EBITDA of Prestige to calculate a range of implied enterprise values of
Prestige. The following table sets forth the transactions considered in selecting such range of multiples of enterprise
value to last twelve months’ Adjusted EBITDA:

 Announcement Date  Acquiror  Target 
December 10, 2007 Apollo/Prestige Cruise Holdings Regent Seven Seas Cruises 
August 20, 2007 Apollo Management NCL Corporation 
February 26, 2007 Apollo Management Oceania Cruises 
February 22, 2007 Ambassador International Windstar Cruises 
February 9, 2007 Carnival Corporation Iberojet – Cruise Division(1) 
August 31, 2006 Royal Caribbean International Pullmantur 
May 15, 2006 The Carlyle Group Iberojet 
December 17, 2001 Carnival Corporation P&O Princess Cruises PLC 
May 18, 2000 Royal Caribbean International First Choice Holidays PLC(2) 
December 15, 1999 Star Cruises PLC NCL Holding ASA(3) 
October 19, 1999 Carnival Corporation Cunard Line Ltd.(4) 
May 7, 1998 Norwegian Cruise Line Ltd. Orient Lines 
April 3, 1998 Carnival Corporation Cunard Line Ltd.(5) 
   

(1)

Carnival and Iberojet formed a JV, of which Carnival owns 75%.• 

(2)

Royal Caribbean acquired a 20% stake in First Choice valued at 200 GPB.• 

(3)

Star acquired 45.5% of NCLH bringing its ownership to 95.4%. It subsequently acquired the remaining stub
in December 2000.

• 

(4)
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Carnival acquired 32% of Cunard.• 

(5)

Carnival acquired 68% of Cunard.• 
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The results of Barlcays’ analyses based on the selected precedent transactions for which the relevant information was
publicly available are summarized in the following tables:

   Multiple Range of Selected Precedent
Transactions 

   Mean  Median 

Enterprise Value as a Multiple of Last Twelve Months
Adjusted EBITDA:   13.9x    14.3x  

     

   Implied Enterprise Value (in millions) 
   Low  High 
  $ 2,820   $ 3,590  
     
Barclays noted that on the basis of the selected precedent transaction analysis, the Implied Acquisition Value was
within the range of implied enterprise values calculated using last twelve months’ June 30, 2014 Adjusted EBITDA of
Prestige, which was provided by management of Prestige.
Discounted Cash Flow Analysis
In order to estimate the implied enterprise value of Prestige, Barclays performed two separate discounted cash flow
analyses of Prestige based on two separate scenarios: (a) Adjusted Prestige Projections, and (b) Prestige Projections,
in each case with and without Projected Synergies.
A discounted cash flow analysis is a traditional valuation methodology used to derive a valuation of an asset by
calculating the “present value” of estimated future cash flows of the asset. “Present value” refers to the current value of
future cash flows or amounts and is obtained by discounting those future cash flows or amounts by a discount rate that
takes into account macroeconomic assumptions and estimates of risk, the opportunity cost of capital, expected returns
and other appropriate factors.
To calculate the implied enterprise value of Prestige using the discounted cash flow method for each of the scenarios,
Barclays added (i) Prestige’s projected after-tax unlevered free cash flows for fiscal years 2014 through 2019 to (ii) the
“terminal value” of Prestige as of the end of 2019, and discounted such amount to its present value using a range of
selected discount rates. The after-tax unlevered free cash flows were calculated by taking Prestige’s tax-affected
earnings before interest and taxes, subtracting taxes, adding back depreciation and amortization and stock based
compensation, and subtracting capital expenditures, change in working capital and change in other operating assets
and liabilities. The residual value of Prestige at the end of the forecast period, or “terminal value,” was estimated by
selecting a range of terminal value multiples based on 2020 Adjusted EBITDA of 9.5x to 12.0x for both scenarios and
applying such range to the applicable projections in each scenario. The range of after-tax discount rates of 10.0% to
12.0% was selected based on an analysis of the weighted average cost of capital of the comparable companies.
Barclays then calculated a range of implied enterprise values using the discounted cash flow method. The following
summarizes the result of these calculations:

   Enterprise Value Range (in millions) 

   Low  High  High
w/Synergies 

Adjusted Prestige Projections  $ 3,115   $ 4,040   $ 4,285  
Prestige Projections  $ 3,440   $ 4,450   $ 4,690  
       
Barclays noted that on the basis of the discounted cash flow analysis, the Implied Acquisition Value was below the
range of implied enterprise values calculated in each scenario.
26

Edgar Filing: Norwegian Cruise Line Holdings Ltd. - Form PRER14C

44



TABLE OF CONTENTS
Leveraged Acquisition Analysis
Barclays performed a leveraged acquisition analysis in order to ascertain a purchase price for Prestige which might be
achieved in a leveraged buyout transaction with a financial buyer using a debt capital structure consistent with the
Prestige Acquisition and based upon current market conditions. Barclays assumed the following in its analysis: (i) a
capital structure of Prestige including net leverage of funded debt to last twelve months’ September 30, 2014 Adjusted
EBITDA of 6.5x, (ii) an equity investment that would achieve a five-year rate of return of 20% to 25%, and (iii) a
2019 exit multiple of 9.5x to 12.0x projected 2020 Adjusted EBITDA. The following summarizes the result of these
calculations:

  Enterprise Value Range (in millions)
   Low   High 
Adjusted Prestige Projections  $ 2,850     $ 3,100  
Prestige Projections  $ 3,000     $ 3,300  
      
Barclays noted that on the basis of the leveraged acquisition analysis, the Implied Acquisition Value was within the
range of implied purchase prices calculated using both Adjusted Prestige Projections and Prestige Projections.
General
Barclays is an internationally recognized investment banking firm and, as part of its investment banking activities, is
regularly engaged in the valuation of businesses and their securities in connection with mergers and acquisitions,
investments for passive and control purposes, negotiated underwritings, competitive bids, secondary distributions of
listed and unlisted securities, private placements and valuations for estate, corporate and other purposes. The
Company selected Barclays because of its familiarity with the Company and its qualifications, reputation and
experience in the valuation of businesses and securities in connection with mergers and acquisitions generally, as well
as substantial experience in transactions comparable to the Prestige Acquisition.
Barclays is acting as financial advisor to the Company in connection with the Prestige Acquisition. As compensation
for its services in connection with the Prestige Acquisition, the Company paid Barclays a fee of $1 million upon
delivery of Barclays’ opinion. Additional compensation of $12 million will be payable on completion of the Prestige
Acquisition against which the following is creditable: (i) amounts paid for the opinion and (ii) 30% of any fees paid
by the Company to Barclays for arranging, underwriting or placing any acquisition financing related to the Prestige
Acquisition to the extent in excess of $7 million, such credit not to exceed $3 million. The Company has also agreed
to reimburse Barclays for a portion of its reasonable out-of-pocket expenses incurred in connection with the Prestige
Acquisition and to indemnify Barclays for certain liabilities that may arise out of its engagement by the Company and
the rendering of Barclays’ opinion. Barclays has performed various investment banking and financial services for the
Company, Prestige and their respective affiliates in the past, and is likely to perform such services in the future, and
has received, and is likely to receive, customary fees for such services. Specifically, in the past two years, Barclays
has performed the following investment banking and financial services to the Company, for which it received
customary consideration: (i) acted as joint bookrunner and stabilization agent on the Company’s $514 million initial
public offering; (ii) acted as a bookunner on the Company’s $684 million follow-on offering; (iii) acted as a bookunner
on the Company’s $732 million follow-on offering; (iv) acted as a joint bookrunner on the Company’s $300 million
high yield bond offering; (v) acted as joint lead arranger on the Company’s $1,300 million senior secured credit
facilities; (vi) acted as foreign exchange derivatives provider to the Company; and (vii) acted as a bookrunner on the
Company’s $732 million follow-on offering. Additionally, Barclays expects to act as joint lead arranger and joint
bookrunner in connection with financing of the Prestige Acquisition for which it expects to receive customary
consideration.
In the past two years, Barclays has performed the following investment banking and financial services to Prestige, for
which it received or will receive customary consideration: (i) acted as joint lead arranger and joint bookrunner on
repricing of a $299 million first lien term loan of a subsidiary of Prestige and a $296 million first lien term loan of
another subsidiary of Prestige; (ii) acted as joint lead arranger and joint
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bookrunner on $375 million senior secured credit facilities; (iii) acted as joint lead arranger and joint bookrunner on
repricing of a $300 million term loan of a subsidiary of Prestige; (iv) acted as joint lead arranger and joint bookrunner
on $340 million senior secured credit facilities of a subsidiary of Prestige; (v) currently Barclays has an outstanding
commitment of $22.5 million under a $75 million revolving credit facility of a subsidiary of Prestige; (vi) currently
Barclays has an outstanding commitment of $14 million under a $40 million revolving credit facility of a subsidiary of
Prestige; and (vii) performed and is currently performing various hedging and other risk management services for
Prestige and its subsidiaries. Additionally, Barclays has also provided the following investment banking and financial
services to Prestige, for which it received no compensation: (i) financial advisory services to Prestige with respect to
potential strategic acquisition alternatives that never materialized; and (ii) services with respect to potential capital
raising alternatives.
In addition, Barclays and its affiliates in the past have provided, currently are providing, or in the future may provide,
investment banking and other financial services to Apollo Management Holdings L.P., affiliates of which are
significant stockholders of both of the Company and Prestige, and certain of its affiliates and portfolio companies and
has received or in the future may receive customary fees for rendering such services, including (i) having acted or
acting as financial advisor to Apollo Management Holdings L.P. or certain of its portfolio companies and affiliates in
connection with certain mergers and acquisitions transactions, (ii) having acted or acting as arranger, bookrunner
and/or lender for Apollo Management Holdings L.P. or certain of its portfolio companies and affiliates in connection
with the financing for various acquisition transactions, and (iii) having acted or acting as underwriter, initial purchaser
and placement agent for various equity and debt offerings undertaken by Apollo and certain of its portfolio companies
and affiliates.
Barclays and its affiliates engage in a wide range of businesses from investment and commercial banking, lending,
asset management and other financial and non-financial services. In the ordinary course of its business, Barclays and
its affiliates may actively trade and effect transactions in the equity, debt and/or other securities (and any derivatives
thereof) and financial instruments (including loans and other obligations) of the Company and Prestige for its own
account and for the accounts of its customers and, accordingly, may at any time hold long or short positions and
investments in such securities and financial instruments.
Opinion of Perella Weinberg Partners LP
The Transaction Committee retained PWP to act as its financial advisor in connection with the proposed acquisition of
Prestige. The Transaction Committee selected PWP based on PWP’s qualifications, expertise and reputation and its
knowledge of the business and affairs of the Company and the industries in which the Company conducts its business.
PWP, as part of its investment banking business, is continually engaged in performing financial analyses with respect
to businesses and their securities in connection with mergers and acquisitions, leveraged buyouts and other
transactions as well as for corporate and other purposes.
On September 2, 2014, PWP rendered its oral opinion, subsequently confirmed in writing, to the Transaction
Committee that, as of such date and based upon and subject to the various assumptions made, procedures followed,
matters considered and qualifications and limitations set forth therein, the aggregate consideration, consisting of
$1,108,798,350 in cash and 20,296,880 Company Ordinary Shares, at Closing and a contingent consideration
payment, if any, of up to $50,000,000 in cash, to be paid by the Company pursuant to the Merger Agreement was fair,
from a financial point of view, to the Company.
The full text of PWP’s written opinion, dated September 2, 2014, which sets forth, among other things, the
assumptions made, procedures followed, matters considered and qualifications and limitations on the review
undertaken by PWP, is attached as Annex C and is incorporated by reference herein. Holders of the Company
Ordinary Shares are urged to read PWP’s opinion carefully and in its entirety. The opinion does not address the
Company’s underlying business decision to enter into the Merger Agreement. The opinion does not constitute a
recommendation to any holder of Company Ordinary Shares as to how such holders should vote or otherwise act with
respect to the Prestige Acquisition or any other matter and does not in any manner address the prices at which the
Company Ordinary Shares will trade at any time. In addition, PWP expressed no opinion as to the fairness of the
Prestige Acquisition to the holders of any class of securities, creditors or other
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constituencies of the Company. PWP provided its opinion for the information and assistance of the Transaction
Committee in connection with, and for the purposes of its evaluation of, the Prestige Acquisition. This summary is
qualified in its entirety by reference to the full text of the opinion.
In arriving at its opinion, PWP, among other things:
•

reviewed certain publicly available financial statements and other business and financial information with
respect to Prestige;

• 

•

reviewed certain publicly available financial statements and other business and financial information with
respect to the Company, including research analyst reports;

• 

•

reviewed certain internal financial statements, analyses, forecasts, and other financial and operating data
relating to the business of Prestige, in each case, prepared by management of Prestige;

• 

•

reviewed certain analyses and forecasts (the “Buyer Prestige forecasts”), and other financial and operating data
relating to the business of Prestige, in each case, prepared by the Company’s management;

• 

•

reviewed certain internal financial statements, analyses, forecasts (the “Norwegian forecasts”), and other
financial and operating data relating to the business of the Company, in each case, prepared by the Company’s
management;

• 

•

reviewed estimates of synergies anticipated by the Company’s management to result from the Prestige
Acquisition (the “anticipated synergies”);

• 

•

discussed the past and current operations, financial condition and prospects of Prestige with management of
Prestige;

• 

•

discussed the past and current operations, financial condition and prospects of the Company, including the
anticipated synergies, with management of the Company;

• 

•

compared the financial performance of Prestige and the Company with that of certain publicly-traded
companies which PWP believed to be generally relevant;

• 
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•

compared the financial terms of the Prestige Acquisition with the publicly available financial terms of certain
transactions which PWP believed to be generally relevant;

• 

•

reviewed the potential pro forma financial impact of the Prestige Acquisition on the future financial
performance of the Company;

• 

•

reviewed the historical trading prices and trading activity for the Company Ordinary Shares, and compared
such price and trading activity of the Company Ordinary Shares with that of securities of certain
publicly-traded companies which PWP believed to be generally relevant;

• 

•

participated in discussions among representatives of Prestige and the Company and their respective advisors;• 

•

reviewed a draft dated September 2, 2014 of the Merger Agreement; and• 

•

conducted such other financial studies, analyses and investigations, and considered such other factors, as PWP
deemed appropriate.

• 

In arriving at its opinion, PWP assumed and relied upon, without independent verification, the accuracy and
completeness of the financial and other information supplied or otherwise made available to it (including information
that was available from generally recognized public sources) for purposes of its opinion and further relied upon the
assurances of the managements of Prestige and the Company that, to their knowledge, information furnished by them
for purposes of PWP’s analysis did not contain any material omissions or misstatements of material fact. PWP
assumed, with the consent of the Transaction Committee, that there were no material undisclosed liabilities of Prestige
and the Company for which adequate reserves or other provisions had not been made. With respect to the Buyer
Prestige forecasts and the Norwegian forecasts, PWP was advised by the management of the Company and assumed,
with the
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consent of the Transaction Committee, that such Buyer Prestige forecasts and Norwegian forecasts were reasonably
prepared on bases reflecting the best currently available estimates and good faith judgments of the management of the
Company as to the future stand-alone financial performance of Prestige, the future stand-alone financial performance
of the Company, and the future financial performance of Prestige and the Company, as the case may be and the other
matters covered thereby and PWP expressed no view as to the assumptions on which they were based. PWP assumed,
with the consent of the Transaction Committee, that the anticipated synergies and potential strategic implications and
operational benefits (including the amount, timing and achievability thereof) anticipated by the management of the
Company to result from the Prestige Acquisition would be realized in the amounts and at the times projected by the
management of the Company, and PWP expressed no view as to the assumptions on which they were based. PWP
relied without independent verification upon the assessment by the management of the Company of the timing and
risks associated with the integration of Prestige and the Company. In arriving at its opinion, PWP did not make any
independent valuation or appraisal of the assets or liabilities (including any contingent, derivative or off-balance-sheet
assets and liabilities) of Prestige nor did PWP take into consideration or rely on any such valuations or appraisals, nor
did PWP assume any obligation to conduct, nor did PWP conduct, any physical inspection of the vessels, properties or
facilities of Prestige. In addition, PWP did not evaluate the solvency of any party to the Merger Agreement, including
under any state, federal or other laws relating to bankruptcy, insolvency or similar matters. PWP assumed that as of
September 30, 2014, Prestige’s third-party debt would be $1,545 million, Prestige’s cash would be $273 million,
Prestige would have made $67 million of payments related to its Explorer newbuild and Prestige would have $41
million of accrued interest and transaction related expenses. PWP assumed that the final Merger Agreement would not
differ in any material respect from the form of Merger Agreement reviewed by PWP and that the Prestige Acquisition
would be consummated in accordance with the terms set forth in the Merger Agreement, without material
modification, waiver or delay and that there will be no payments by Prestige pursuant to any indemnification
obligations of Prestige under the Merger Agreement. In addition, PWP assumed that in connection with the receipt of
all the necessary approvals of the proposed Prestige Acquisition, no delays, limitations, conditions or restrictions
would be imposed that could have an adverse effect on Prestige, the Company or the contemplated benefits expected
to be derived in the proposed Prestige Acquisition. PWP relied as to all legal matters relevant to rendering its opinion
upon the advice of its counsel.
PWP’s opinion addressed only the fairness from a financial point of view, as of the date thereof, of the aggregate
consideration to be paid by the Company pursuant to the Merger Agreement. PWP was not asked to, nor did it, offer
any opinion as to any other term of the Merger Agreement or any other document contemplated by or entered into in
connection with the Merger Agreement, or the form or structure of the Prestige Acquisition or the likely timeframe in
which the Prestige Acquisition would be consummated. In addition, PWP expressed no opinion as to the fairness of
the amount or nature of any compensation to be received by any officers, directors or employees of any parties to the
Prestige Acquisition, or any class of such persons, relative to the aggregate consideration to be received by Prestige’s
securityholders pursuant to the Merger Agreement or otherwise. PWP did not express any opinion as to any tax or
other consequences that may result from the transactions contemplated by the Merger Agreement, nor did its opinion
address any legal, tax, regulatory or accounting matters, as to which it understood the Company had received such
advice as it deemed necessary from qualified professionals.
PWP’s opinion was necessarily based on financial, economic, market and other conditions as in effect on, and the
information made available to PWP as of, the date of its opinion. It should be understood that subsequent
developments may affect PWP’s opinion and the assumptions used in preparing it, and PWP does not have any
obligation to update, revise, or reaffirm its opinion. The issuance of PWP’s opinion was approved by a fairness
committee of PWP.
Summary of Material Financial Analyses
The following is a summary of the material financial analyses performed by PWP and reviewed by the Transaction
Committee in connection with PWP’s opinion relating to the Prestige Acquisition and does not purport to be a
complete description of the financial analyses performed by PWP. The order of analyses described below does not
represent the relative importance or weight given to those analyses by PWP. Some of the summaries of the financial
analyses include information presented in tabular format.
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In order to fully understand PWP’s financial analyses, the tables must be read together with the text of each summary.
The tables alone do not constitute a complete description of the financial analyses. Considering the data below without
considering the full narrative description of the financial analyses, including the methodologies and assumptions
underlying the analyses, could create a misleading or incomplete view of PWP’s financial analyses.
Selected Publicly Traded Companies Analysis.   PWP reviewed and compared certain financial information for
Prestige (based on the Buyer Prestige forecast) to corresponding financial information, ratios and public market
multiples for certain publicly held companies in the cruise line industry. Although none of the following companies is
identical to Prestige, PWP selected these companies because they had publicly traded equity securities and were
deemed to be similar to Prestige in one or more respects, including being operators of cruise lines.
Selected Publicly Traded Companies
•

Carnival Corporation• 

•

Royal Caribbean Cruises Ltd.• 

•

Norwegian• 

For each of the selected companies, PWP calculated and compared financial information and various financial market
multiples and ratios based on company filings for historical information and consensus third-party research estimates
prepared by FactSet for forecasted information.
With respect to each of the selected companies, PWP reviewed enterprise value (“EV”) as of August 29, 2014 as a
multiple of estimated earnings before interest, taxes, depreciation and amortization (“EBITDA”) for each of the calendar
years of 2014, 2015 and 2016. The results of these analyses are summarized in the following table:

   EV/2014E
EBITDA  EV/2015E

EBITDA  EV/2016E
EBITDA 

   Multiple  Multiple  Multiple 
High   12.2x    11.1x    9.3x  
Low   11.9x    10.2x    8.8x  
Median   12.1x    10.4x    9.3x  
Average   12.1x    10.6x    9.1x  
       
Based on the multiples calculated above, PWP’s analyses of the various selected publicly traded companies and on
professional judgments made by PWP, PWP selected a representative range of multiples of 10.0x – 11.0x to apply to
CY2015E Adjusted EBITDA (including adjustments for equity-based compensation, fuel hedge gains, losses on
disposals and the management fee payable to Apollo Capital Management) of Prestige based on the Buyer Prestige
forecasts prepared by management of the Company. PWP noted that this analysis implied an enterprise value for
Prestige of $2.925 billion to $3.218 billion and compared that range to the resulting $3.025 billion implied transaction
value of Prestige ($3.075 billion when including the full amount of the contingent consideration payment) to be paid
pursuant to the Merger Agreement (the “implied transaction value”). This $3.025 billion implied transaction value is
equal to the sum of the aggregate consideration to be paid at Closing (using for the value of a share of Company
Ordinary Shares its 20-day volume weighted average price of $33.01 as of August 29, 2014) plus the projected
adjusted net debt of Prestige of approximately $1.246 billion as of September 30, 2014 (which includes credit given in
cash balance for approximately $67 million of prepaid Explorer costs and deductions to equity value taken for
approximately $13 million of accrued interest and approximately $28 million of Prestige transaction related expenses).
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Although the selected companies were used for comparison purposes, no business of any selected company was either
identical or directly comparable to Prestige’s business. Accordingly, PWP’s comparison of selected companies to
Prestige and analysis of the results of such comparison was not purely mathematical, but instead necessarily involved
complex considerations and judgments concerning differences in financial and operating characteristics and other
factors that could affect the relative values of the selected companies and Prestige.
31

Edgar Filing: Norwegian Cruise Line Holdings Ltd. - Form PRER14C

52



TABLE OF CONTENTS
Selected Transactions Analysis.   PWP analyzed certain information relating to selected announced transactions in the
cruise line industry (the transactions analyzed occurred between June 1997 and December 2007). PWP selected the
transactions because, in the exercise of its professional judgment, PWP determined the targets in such transactions to
be relevant companies having operations similar to Prestige. The most recent listed transaction is from
December 2007 because there have been no announced transactions in the cruise line industry since December 2007
involving a target having operations similar to Prestige. The selected transactions analyzed were the following:

 Announcement Date  Acquiror  Target 
December 2007 Apollo/Prestige Cruises Regent Seven Seas Cruises 
August 2007 Apollo Management NCL Corporation (50%) 
February 2007 Apollo Management Oceania Cruises 
February 2007 Ambassador International Windstar Cruises 
August 2006 Royal Caribbean Cruises Pullmantur, S.A. 
May 2006 Carlyle Iberojet 
December 2001 Carnival Corporation P&O Princess Cruises 
August 2000 Carnival Corporation Costa Crociere 
December 1999 Star Cruises NCL Holding ASA 
November 1999 Carnival Corporation Cunard (32%) 
May 1998 NCL Holding ASA Orient Cruise Line 
April 1998 Carnival Corporation Cunard (68%) 
June 1997 Royal Caribbean Cruises Celebrity Cruise Lines 
   

For each of the selected transactions (except where not applicable), PWP calculated and compared the resulting
enterprise value in the transaction as a multiple of reported EBITDA for the last twelve months as of such time
(“LTM”). The multiples for the selected transactions were based on publicly available information at the time of the
relevant transaction, but for some of the selected transactions there was no such relevant publicly available
information. The results of these analyses are summarized in the following table:

   EV/LTM
EBITDA 

High   14.7x  
Low   9.0x  
Median   13.7x  
Average   12.5x  
   
PWP compared the multiples above to a range of multiples for Prestige, from 12.1x, which represented the transaction
value in the Prestige Acquisition excluding the contingent consideration payment as a multiple of Prestige’s estimated
LTM Adjusted EBITDA (as of September 30, 2014), to 12.3x, which represented the transaction value in the Prestige
Acquisition including the entire amount of the contingent consideration payment as a multiple of Prestige’s estimated
LTM Adjusted EBITDA (as of September 30, 2014).
Based on the multiples calculated above, PWP’s analyses of the various selected transactions and on professional
judgments made by PWP, PWP selected a representative range of multiples of 11.0x – 14.0x to apply to estimated LTM
Adjusted EBITDA of Prestige. PWP applied such ranges to estimated LTM Adjusted EBITDA (as of September 30,
2014) to derive a range of the enterprise value for Prestige of $2.751 billion to $3.501 billion and compared that to the
$3.025 billion implied transaction value of Prestige ($3.075 billion when including the full amount of the contingent
consideration payment) to be paid pursuant to the Merger Agreement.
Although the selected transactions were used for comparison purposes, none of the selected transactions nor the
companies involved in them was either identical or directly comparable to the Prestige Acquisition or Prestige.
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Discounted Cash Flow Analysis of Prestige.   PWP conducted a discounted cash flow analysis for Prestige, both
excluding the anticipated synergies and including the anticipated synergies, by first calculating, in each case, the
present value as of September 30, 2014 of the estimated standalone unlevered free cash flows (calculated as net
operating profits after tax plus depreciation and amortization, minus capital expenditures, and adjusting for changes in
net working capital and other long-term assets and liabilities) that Prestige could generate from September 30, 2014
through December 31, 2020. To determine such present values, PWP utilized discount rates ranging from 9.5% to
11.5% based on estimates of the weighted average cost of capital of Prestige, calculated by assuming a cost of equity
of 11.2% to 14.3% based on CAPM and an estimated after tax cost of debt of 5.0-5.9% weighted based upon the range
of the debt to capitalization ratio of the selected publicly traded companies. Estimates of unlevered free cash flows and
anticipated synergies used for these analyses utilized the Buyer Prestige forecasts and the anticipated synergies. PWP
also calculated, in each case, a range of terminal values utilizing terminal year multiples of LTM EBITDA ranging
from 10.0x to 12.0x (which range was determined by PWP in the exercise of its professional judgment) and discount
rates ranging from 9.5% to 11.5% based on estimates of the weighted average cost of capital of Prestige. The present
values of unlevered free cash flows generated over the period described above were then added, in each case, to the
present values of terminal values resulting in a range of implied enterprise values for Prestige. These analyses resulted
in the following reference ranges of implied enterprise values (using $220 million, the approximate midpoint of the
synergies analysis, as the value of the synergies and adding this amount to the standalone discounted cash flow
values):

 Range of Implied Enterprise Value (in billions)   
Excluding anticipated synergies $3.338 – $4.162
Including anticipated synergies $3.558 – $4.382
  
PWP compared the range of implied present enterprise values of Prestige excluding the anticipated synergies and
including the anticipated synergies to the $3.025 billion implied transaction value of Prestige ($3.075 billion when
including the full amount of the contingent consideration payment) to be paid pursuant to the Merger Agreement.
Miscellaneous
The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or
summary description. Selecting portions of the analyses or of the summary set forth herein, without considering the
analyses or the summary as a whole could create an incomplete view of the processes underlying PWP’s opinion. In
arriving at its fairness determination, PWP considered the results of all of its analyses and did not attribute any
particular weight to any factor or analysis considered. Rather, PWP made its determination as to fairness on the basis
of its experience and professional judgment after considering the results of all of its analyses. No company or
transaction used in the analyses described herein as a comparison is directly comparable to Prestige or the Prestige
Acquisition.
PWP prepared the analyses described herein for purposes of providing its opinion to the Transaction Committee as to
the fairness, from a financial point of view, as of the date of such opinion, of the aggregate consideration to be paid by
the Company pursuant to the Merger Agreement. These analyses do not purport to be appraisals or necessarily reflect
the prices at which businesses or securities actually may be sold. PWP’s analyses were based in part upon third-party
research analyst estimates, which are not necessarily indicative of actual future results, which may be significantly
more or less favorable than suggested by PWP’s analyses. Because these analyses are inherently subject to uncertainty,
being based upon numerous factors or events beyond the control of the parties to the Merger Agreement or their
respective advisors, none of the Company, PWP or any other person assumes responsibility if future results are
materially different from those forecasted by third parties.
As described above, the opinion of PWP to the Transaction Committee was one of many factors taken into
consideration by the Transaction Committee in making its determination to approve the Prestige Acquisition.
Pursuant to the terms of the engagement letter between PWP and the Company dated as of July 29, 2014, the
Company agreed to pay to PWP $2,500,000 upon the delivery of the opinion rendered by PWP as described above
plus $7,000,000 (reduced by any amounts previously paid by the Company to PWP upon
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delivery of the opinion) upon the closing of the Prestige Acquisition. In addition, the Company agreed to reimburse
PWP for its reasonable expenses, including attorneys’ fees and disbursements, and to indemnify PWP and related
persons against various liabilities, including certain liabilities under the federal securities laws.
In the ordinary course of its business activities, PWP or its affiliates may at any time hold long or short positions, and
may trade or otherwise effect transactions, for their own account or the accounts of customers or clients, in debt or
equity or other securities (or related derivative securities) or financial instruments (including bank loans or other
obligations) of the Company or Prestige or any of their respective affiliates. During the two-year period prior to the
date of PWP’s opinion, PWP and its affiliates provided certain investment banking and other financial services for an
affiliate of Apollo Capital Management, for which PWP and its affiliates received compensation. PWP and its
affiliates may in the future provide investment banking and other financial services to Prestige, the Company, Apollo
Capital Management, Genting, TPG and their respective affiliates and in the future may receive compensation for the
rendering of such services.
Financing of the Prestige Acquisition
In connection with our signing of the Merger Agreement, on September 2, 2014, NCLC entered into a Commitment
Letter (the “Commitment Letter”) with Barclays Bank PLC, JPMorgan Chase Bank, N.A, J.P. Morgan Securities LLC,
Deutsche Bank AG New York Branch, Deutsche Bank AG Cayman Islands Branch and Deutsche Bank Securities Inc.
(collectively, the “Commitment Parties”) pursuant to which the Commitment Parties committed to provide up to
$2,199,000,000 of senior secured term loans (the “Senior Facilities”) and up to $780,000,000 of senior unsecured loans
or bonds (the “Bridge Facility”). The amount of the Bridge Facility is subject to reduction in certain circumstances under
the terms of the Commitment Letter. The proceeds of the Senior Facilities and the Bridge Facility will be used by us
to finance a portion of the Prestige Acquisition, including the refinancing of certain existing indebtedness of Prestige
and its subsidiaries. Up to $950,000,000 of the Senior Facilities (the “Closing Date Term Facilities”) may be
documented as either incremental loans under NCLC’s existing credit agreement, or under a stand-alone credit
agreement. If the Closing Date Term Facilities are documented under a stand-alone credit agreement, the aggregate
principal amount of the commitments of the Commitment Parties in respect of the Closing Date Term Facilities shall
decrease to $500,000,000, while the commitments of the Commitment Parties in respect of the Bridge Facility shall
increase to $1,230,000,000. The remaining portion of the Senior Facilities will be documented under a stand-alone
credit agreement.
No Vote Required in Connection with the Prestige Acquisition
No further vote or consent of the stockholders of Prestige or of our shareholders is required to consummate the
Prestige Acquisition.
No Appraisal Rights in Connection with the Prestige Acquisition
Securityholders of Prestige will not be entitled to exercise appraisal or dissenters rights under the laws of the Republic
of Panama or the laws of Bermuda in connection with the Prestige Acquisition or the Share Issuance.
Regulatory Approvals to be Obtained in Connection with the Prestige Acquisition
Approval under the HSR Act and the rules and regulations promulgated thereunder is required to consummate the
Prestige Acquisition. There are no other regulatory approvals required to consummate the Prestige Acquisition.
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INTEREST OF CERTAIN PERSONS IN THE PRESTIGE ACQUISITION
Agreements among Apollo, Prestige and the Company
The Apollo Funds, affiliates or partners of which employ each of Messrs. Aron, Martinez, Crowe, Seminara and
Abrams, each of whom serves on the Board, currently own approximately 20.0% of the issued and outstanding
Company Ordinary Shares and control the Board, and certain funds affiliated with Apollo also currently control
Prestige, owning approximately 80% of Prestige’s economics. Accordingly, in connection with the Prestige
Acquisition, funds affiliated with Apollo will receive approximately 80% of the Merger Consideration.
Apollo currently is party to the Management Consulting Agreement with Oceania, a subsidiary of Prestige. Under the
Management Consulting Agreement, Apollo is entitled to receive an annual fee of $875,000 in exchange for providing
various management consulting and advisory services to Oceania and its subsidiaries. Apollo has received a final
payment under the Management Consulting Agreement of $235,000 in connection with the consummation of the
Prestige Acquisition, and the Management Consulting Agreement has been terminated effective October 1, 2014.
Executive Compensation
None of the Company’s named executive officers will receive any compensatory payments or benefits that constitute
“golden parachute” compensation within the meaning of Item 402(t) of Regulation S-K.
“Golden Parachute” Compensation Payable to Prestige Named Executive Officers
The information below is intended to comply with Item 402(t) of Regulation S-K, which requires disclosure of
information about compensation for each “named executive officer” of Prestige (the “named executive officers”) that is
based on or otherwise relates to the Prestige Acquisition.
The information below assumes the consummation of the Prestige Acquisition occurs in the fourth quarter of 2014, in
accordance with the terms of the Merger Agreement and the terms of the employment and equity award agreements in
effect as of the date of filing this Information Statement.
The value of the acceleration of the named executive officers’ equity awards is calculated assuming a price per share of
Prestige Common Stock of $28.50. The actual amounts, if any, to be received by a named executive officer may differ
in material respects from the amounts set forth below. The table below quantifies “golden parachute” compensation
payable to each named executive officer assuming for such purpose that the named executive officer experienced a
qualifying termination immediately following the Closing. No named executive officer is entitled to any payments
related to pension benefits, nonqualified deferred compensation arrangements or tax reimbursement.

   Cash ($)    

 Name(1) 

Change-in-
Control

Severance
($)(2)


2014 Prorated
Annual Bonus

($)(3)


Value of
Perquisites/

Benefits
($)(4)

 Equity
($)(5)  Total ($) 

Frank Del
Rio  7,000,000  1,458,333  183,636  2,182,000  10,823,969 

Jason
Montague  1,000,000  312,500  0  2,491,108  3,803,608 

T. Robin
Lindsay  1,000,000  312,500  0  1,545,125  2,857,625 

Robert
Binder  1,000,000  354,167  0  748,908  2,103,075 

Kunal
Kamlani  1,650,000  637,500  33,560  1,513,985  3,835,045 

      

(1)

A portion of the payments reflected in this table are subject to approval of the securityholders of Prestige in
accordance with Section 280G of the Internal Revenue Code of 1986 (the “Code”) and to the extent such

• 
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amounts are not approved by the securityholders of Prestige, such amounts will not be payable to the
executives. The portion of the payments which would constitute “parachute payments” within the meaning of
Section 280G(b)(2) of the Code in excess of 299% of the individual’s average annual taxable compensation for
services performed for Prestige for the five most recent taxable years
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ending before the date of the Prestige Acquisition have been waived by each of the executives (other than Messrs.
Binder and Kamlani whose payments would not otherwise result in an excise tax under Section 4999 of the Code)
unless approved by the securityholders of Prestige. Such approval will be sought prior to the Closing and to the extent
approval of more than 75% of the outstanding securities of Prestige (excluding the affected officers) is not obtained,
the excess amounts will not be paid. Each of the executives, other than Mr. Kamlani, is entitled to a tax gross up in
respect of any “excess parachute payments” within the meaning of Section 280G of the Code. However, no “excess
parachute payments” will be made as a result of the execution of the waivers described above.
(2)

Represents severance payments to which the executive would be entitled upon a qualifying termination within
90 days (180 days in the case of Mr. Del Rio) prior to, or within twelve months following (or, in the case of
Mr. Montague, eighteen months and, in the case of Mr. Del Rio, following the consummation of the Prestige
Acquisition, but prior to December 31, 2015) a “change in control” (as defined in the executive’s employment
agreement with Prestige) and which would include a transaction such as the Prestige Acquisition. For Messrs.
Montague, Lindsay, and Binder, these severance payments, which are flat amounts, are payable in a lump sum
within ten days of the executive’s termination date. For Mr. Del Rio, these payments, which consist of two
times the sum of Mr. Del Rio’s base salary and annual target bonus, are payable in monthly installments over
two years following such qualifying termination. For Mr. Kamlani, these payments, which consist of one year
of base salary and $750,000, are payable in equal installments over six months following such qualifying
termination. These amounts are “double-trigger” payments: in addition to the occurrence of the Prestige
Acquisition, the payments are contingent on the occurrence of a qualifying termination within 90 days (180
days in the case of Mr. Del Rio) prior to, or within 12 months following the Prestige Acquisition (or, in the
case of Mr. Montague, eighteen months and, in the case of Mr. Del Rio, following the Prestige Acquisition,
but prior to December 31, 2015) (such period, the “CIC Period”). Mr. Del Rio would not receive any ordinary
cash severance payments upon a termination of employment in the absence of a change in control. The dollar
amount of the cash severance payable to Mr. Kamlani upon any qualifying termination does not vary based on
the occurrence or non-occurrence of a change in control. Messrs. Montague, Lindsay and Binder are entitled
to receive two years’ base salary upon a qualifying termination in the absence of a change in control.

• 

(3)

Reflects the 2014 annual bonuses payable to the named executive officers in connection with any qualifying
termination, which are prorated based on an assumed termination date of November 1, 2014. For Messrs.
Montague, Lindsay and Binder, such amounts are payable in a lump sum within ten days following the
termination date. For Mr. Del Rio, such amount is payable within sixty days following the termination date.
For Mr. Kamlani, such amount is payable at the same time other executives receive their annual performance
bonuses. These amounts are “double-trigger” payments: in addition to the occurrence of the Prestige
Acquisition, the payments are contingent on the occurrence of a qualifying termination within the CIC Period.

• 

(4)

Represents the value of any “double-trigger” perquisites and benefits payable to the named executive officers in
connection with a qualifying termination within the CIC Period. For Mr. Del Rio, such perquisites and
benefits include two years’ of continued payment of country club dues ($40,000), automobile allowance
($55,200), tax advice and income tax preparation ($40,000) and continued health and medical benefits
($48,436). For Mr. Kamlani, such perquisites and benefits include one year of payment of COBRA premiums
($33,560). If any of Messrs. Montague, Lindsay and Binder were to undergo a qualifying termination in the
absence of a change in control, the executive would also be entitled to continued health, dental and vision
benefits as well as automobile allowance for a period of one year post-termination.

• 
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Represents the assumed value of options for which vesting would be subject to “single-trigger” acceleration
following the assumed Closing Date in the fourth quarter of 2014, and the cancellation of such awards in
exchange for the Merger Consideration (less the applicable exercise price of the option and applicable taxes)
based on an assumed value of Prestige Common Stock of $28.50. The chart below contains additional detail
regarding the unvested options currently held by each named executive officer as of September 30, 2014 and
assumed to remain outstanding and unvested as of the assumed Closing Date in the fourth quarter of 2014. In
accordance with the terms of outstanding

• 
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performance-based options, the number of Prestige shares underlying unvested performance-based options in the table
above and in the chart below assumes the deemed satisfaction of performance targets at 100% upon the Closing. In
addition, each holder of an option with an exercise price that is less than the Merger Consideration is eligible to
receive a portion of an aggregate contingent payment of up to $50,000,000 in cash subject to the achievement of
certain milestones set forth in the Merger Agreement. In the event that such contingent payment is paid out, the
executives would be entitled to receive an additional amount of up to $1.25 per such option in April 2016, however,
there is no certainty that such amounts will be paid, and so they have not been reflected in the table above or the chart
below.

  

Total
Number

of Prestige
Shares

Underlying
Unvested

Options (#)


Value of
Unvested

Options ($)


Frank Del Rio  200,000  2,182,000 
Jason Montague  156,667  2,491,108 
T. Robin Lindsay  115,083  1,545,125 
Robert Binder  56,667  748,908 
Kunal Kamlani  66,666  1,513,985 
   
Summary of Potential Payments in Connection with a Change-in-Control
Oceania has entered into an employment agreement with each of the named executive officers that specifies the
severance payments and perquisites and benefits to be provided upon various circumstances of termination of
employment. For each of the executives except Mr. Kamlani, cash severance payments are dependent on and vary
based on the occurrence of the Prestige Acquisition. In the case of Messrs. Del Rio, Montague, Lindsay and Binder,
the cash severance payments vary if such termination occurs within the CIC Period. The severance payments and
benefits for each named executive officer are as follows:
•

For Mr. Del Rio, in the event of a qualifying termination absent a change in control, he will not be entitled to
any cash severance however, he will be entitled to a prorated annual bonus for the year of termination and
partial accelerated vesting of his June 6, 2014 option grant, such that the next installment scheduled to vest
following the termination date shall vest and become exercisable on the termination date. In the event of a
qualifying termination within the CIC Period, instead Mr. Del Rio would be entitled to two times the sum of
his (i) base salary and (ii) target annual incentive bonus, payable in monthly installments for two years from
the termination date, a prorated annual bonus for the year of termination, two years’ payment of country club
dues, automobile allowance, tax advice and income tax preparation and continued health and medical benefits
and accelerated vesting of all unvested stock-based grants;

• 

•

For Messrs. Montague, Lindsay and Binder, in the event of a qualifying termination absent a change in
control, they are entitled to two years’ base salary, payable in a lump sum within 30 days of the termination
date, a prorated annual bonus for the year of termination, one year’s medical, dental, vision insurance benefits
and automobile allowance, and accelerated vesting of all unvested stock-based grants. In the event of a
qualifying termination within the CIC Period, each executive will instead be entitled to $1,000,000, payable in
a lump sum within ten days following the termination date and a prorated annual bonus for the year of
termination;

• 
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For Mr. Kamlani, upon any qualifying termination, he is entitled to one year’s base salary plus $750,000,
payable in equal installments over six months, a prorated annual bonus for the year of termination and
payment of COBRA premiums for one year (or until Mr. Kamlani obtains coverage from another employer).

• 

Pursuant to the employment agreements, the severance payments and benefits are contingent upon the officer’s
execution of a release of all claims against Prestige, and, for Messrs. Del Rio and Kamlani, are also contingent upon
continued compliance with the confidentiality, noncompetition, and nonsolicitation
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covenants contained in the executive’s employment agreement. Upon a qualifying termination, each executive is
subject to noncompetition and nonsolicitation restrictions for twelve (12) months post- termination. In addition, if any
officer breaches or threatens to breach, any noncompetition covenant in his agreement, or if Mr. Kamlani breaches, or
threatens to breach, any confidentiality, noncompetition, or nonsolicitaton covenants contained in his agreement,
Prestige is entitled, under the employment agreements, to specific performance and injunctive relief.
Equity Awards — Options
Each of the named executive officers holds stock options to purchase Prestige Common Stock. The executives’ options
are generally divided into two equal tranches, consisting of service-options and performance-options, other than for
Messrs. Del Rio and Kamlani, who only hold service-options. Generally, the service-options vest 33% annually over a
period of three years, subject to the executive’s continued employment with Prestige and the performance-options vest
33% annually over a period of three years, subject to continued employment with Prestige and Prestige’s achievement
of certain performance targets in the applicable fiscal year. Mr. Del Rio was granted 200,000 options that vest
according to the following schedule: 50% of the options vest on June 6, 2016, 25% of the options vest on June 6, 2017
and 25% of the options vest on June 6, 2018, subject to Mr. Del Rio’s continued employment with Prestige. In
connection with the consummation of the Prestige Acquisition, the vesting of all options will accelerate, and both the
service-options and the performance-options, to the extent unvested, shall become fully vested and exercisable as of
immediately prior to the Closing, with the performance-options vesting assuming the deemed satisfaction of
performance targets at 100% upon the Closing. As described above, the Merger Agreement provides that, at the
effective time, all outstanding options held by Prestige employees will be cancelled and exchanged for the right to
receive the excess, if any, of the Merger Consideration to be delivered for each share of Prestige Common Stock over
the exercise price of the applicable option. See “The Prestige Acquisition — The Prestige Acquisition Consideration” for
more detail about the treatment in the Prestige Acquisition of Prestige equity awards held by named executive
officers.
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THE AGREEMENT AND PLAN OF MERGER
Explanatory Note Regarding the Merger Agreement
The Merger Agreement is attached as Annex A to this Information Statement and incorporated by reference herein.
The Merger Agreement and the summary set forth below are included in this Information Statement to provide you
with information regarding its terms. Factual disclosures about us contained in this Information Statement or in our
public reports filed with the SEC may supplement, update or modify the factual disclosures about us contained in the
Merger Agreement. The representations, warranties and covenants made in the Merger Agreement by the parties
thereto were qualified and subject to important limitations agreed to by the contracting parties in connection with
negotiating the terms of the Merger Agreement. In particular, in your review of the representations and warranties
contained in the Merger Agreement and described in this summary, it is important to bear in mind that the
representations and warranties were negotiated with the principal purposes of establishing the circumstances under
which a party to the Merger Agreement may have the right not to close the Prestige Acquisition if the representations
and warranties of the other party prove to be untrue due to a change in circumstance or otherwise, and allocating
contractual risk between the parties to the Merger Agreement, rather than establishing matters as facts. The
representations and warranties may also be subject to a contractual standard of materiality different from those
generally applicable to shareholders and in some cases were qualified by disclosures that were made by each party to
the other, which disclosures were not reflected in the Merger Agreement. Moreover, information concerning the
subject matter of the representations and warranties, which do not purport to be accurate as of the date of this
Information Statement, may have changed since the date of the Merger Agreement and subsequent developments or
new information qualifying a representation or warranty may not have been included in this Information Statement.
This section describes the material terms of the Merger Agreement. The description in this section and elsewhere in
this Information Statement is qualified in its entirety by reference to the complete text of the Merger Agreement. This
summary does not purport to be complete and may not contain all of the information about the Merger Agreement that
is important to you. We encourage you to read the Merger Agreement carefully and in its entirety. This section is not
intended to provide you with any factual information about us. Such information can be found elsewhere in this
Information Statement and in the public filings we make with the SEC, which may be obtained by following the
instructions set forth in the section entitled “Where You Can Find More Information.”
Effect of the Prestige Acquisition
Upon the consummation of the Prestige Acquisition, Prestige will become a wholly owned, indirect subsidiary of the
Company. It is expected that, following the Prestige Acquisition, Prestige’s business and operations will initially be
continued substantially as they are currently being conducted. We will continue to evaluate Prestige’s business and
operations after the Prestige Acquisition and will take such actions as we deem appropriate under the circumstances
then existing. We intend to seek additional information about Prestige during this period. Thereafter, we intend to
review such information as part of a comprehensive review of Prestige’s business, operations, capitalization and
management with a view to optimizing Prestige’s operations.
Except as indicated in this Information Statement, we do not have any present plans or proposals which relate to or
would result in an extraordinary transaction, such as a merger, reorganization or liquidation, involving Prestige, a sale
or transfer of a material amount of our assets, any material change in Prestige’s capitalization or dividend policy or any
other material change in our corporate structure or business.
Closing
The Closing will take place on the third business day following the satisfaction or waiver of each of the closing
conditions set forth in the Merger Agreement, or on such other date as may be agreed upon in writing by Prestige and
us.
Customary Covenants
The Merger Agreement contains customary covenants, including covenants providing for: (i) each of the Company,
Prestige and their respective subsidiaries to conduct its business only in the ordinary course
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of business consistent with past practice and use its reasonable best efforts to preserve its present business operations,
organization, franchise and goodwill and preserve the present relationships with persons having material business
dealings with each of the Company, Prestige and their respective subsidiaries, in each case, between the execution of
the Merger Agreement and the Closing and (ii) each of the Company, Prestige and their respective subsidiaries to use
reasonable best efforts to do all things commercially reasonable and necessary, proper or advisable to consummate
and make effective the transactions contemplated by the Merger Agreement.
Representations and Warranties
The Merger Agreement contains customary representations and warranties made by Prestige, the Company and the
Stockholders’ Representative. The statements embodied in those representations and warranties were made for
purposes of the contract among the parties and are subject to qualifications and limitations agreed to by the parties in
connection with negotiating the terms of that contract. Certain representations and warranties were made as of the date
of the Merger Agreement (or other date specified in the Merger Agreement), may be subject to a contractual standard
of materiality different from those generally applicable to shareholders or may have been used for the purpose of
allocating contractual risk between the parties rather than establishing matters of fact. In addition, the representations
and warranties are qualified by information in the disclosure schedules of each party. Information concerning the
subject matter of the representations and warranties may have changed since the date of the Merger Agreement, and
these changes may or may not be fully reflected in our public disclosures. The Merger Agreement should not be read
alone, but should instead be read in conjunction with the other information regarding Prestige and us that is contained
in this Information Statement, as well as in the filings that we will make and have made with the SEC. The
representations and warranties contained in the Merger Agreement may or may not have been accurate as of the date
they were made and we make no assertion herein that they are accurate as of the date of this Information Statement.
In the Merger Agreement, we, on our own behalf and on behalf of Merger Sub, made customary representations and
warranties that are subject, in some cases, to specified exceptions and qualifications, to Prestige, including
representations relating to:
•

Organization, corporate power and authority to enter into the Merger Agreement and to consummate the
transactions contemplated thereby, and good standing;

• 

•

Authorization to enter into the Merger Agreement and the other transaction documents and that the
consummation of the transactions contemplated thereby have been authorized, and the lack of conflicts,
breaches or defaults, liens, consents, approvals or notices, other than those specifically identified in the
Merger Agreement;

• 

•

Formation of Merger Sub;• 

•

SEC filings since January 1, 2012;• 

•

Absence of undisclosed liabilities;• 

•
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Absence of litigation, other than those specifically identified in the Merger Agreement;• 

•

Compliance with law;• 

•

Availability of funds to consummate the transactions contemplated by the Merger Agreement;• 

•

Absence of certain material changes or events from December 31, 2013;• 

•

Tax matters;• 

•

Vessels;• 

•

Material compliance with environmental laws since January 1, 2012 and other representations as to
environmental matters;

• 

•

The Share Issuance;• 

•

Information statements, including this Information Statement;• 
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•

Compliance with anti-corruption and anti-bribery laws;• 

•

Absence of economic sanctions; and• 

•

Brokers and finders.• 

In the Merger Agreement, Prestige made customary representations and warranties that are subject, in some cases, to
specified exceptions and qualifications, to us, including representations relating to:
•

Organization, corporate power and authority to enter into the Merger Agreement and to consummate the
transactions contemplated thereby, and good standing;

• 

•

Prestige’s capital structure, including the particular number of outstanding shares of Prestige Common Stock,
stock options, warrants and notes;

• 

•

Prestige’s direct and indirect subsidiaries;• 

•

Authorization to enter into the Merger Agreement and the other transaction documents and that the
consummation of the transactions contemplated thereby have been authorized by Prestige’s board of directors,
and the lack of conflicts, breaches or defaults, liens, consents, approvals or notices, other than those
specifically identified in the Merger Agreement;

• 

•

Financial statements;• 

•

Compliance with law;• 

•

Absence of litigation, other than those specifically identified in the Merger Agreement;• 

•

Material compliance with applicable permits necessary to carry on its business;• 
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•

Absence of certain material changes or events from December 31, 2013;• 

•

Material contracts;• 

•

Absence of material disputes with its major suppliers and material travel arrangers or tour organizers;• 

•

Real property;• 

•

Personal Property (as defined in the Merger Agreement) and sufficiency of assets;• 

•

Vessels;• 

•

Employees and employee benefit matters;• 

•

Material compliance with environmental laws since January 1, 2012 and other representations as to
environmental matters;

• 

•

Intellectual property;• 

•

Tax matters;• 

•

Insurance;• 

•

Related party transactions;• 

•
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Information statements, including this Information Statement;• 

•

Compliance with anti-corruption and anti-bribery laws;• 

•

Absence of economic sanctions; and• 

•

Brokers and finders.• 
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In the Merger Agreement, the Stockholders’ Representative made customary representations and warranties that are
subject, in some cases, to specified exceptions and qualifications, to us, including representations relating to:
•

Organization, corporate power and authority to enter into the Merger Agreement and to consummate the
transactions contemplated thereby, and good standing; and

• 

•

Authorization to enter into the Merger Agreement and the other transaction documents and that the
consummation of the transactions contemplated thereby have been authorized, and the lack of conflicts,
breaches or defaults, liens, consents, approvals or notices, other than those specifically identified in the
Merger Agreement.

• 

Conditions to the Prestige Acquisition
The respective obligations of the Company and Prestige to consummate the Prestige Acquisition and the transactions
contemplated thereby are subject to, among other things, the satisfaction or waiver of the following conditions:
•

At the Closing, no order or other legal or regulatory restraint, prohibition or action shall have been enacted,
entered, issued promulgated or enforced by any governmental authority that prohibits any of the transactions
contemplated by the Merger Agreement or makes illegal the consummation of any of the transactions
contemplated by the Merger Agreement, and no action shall have been commenced by any governmental
authority that seeks to prohibit or enjoin the transactions contemplated by the Merger Agreement;

• 

•

All approvals, waivers and consents required by applicable law to be obtained from a governmental authority
to consummate the transactions contemplated by and specified in the Merger Agreement shall have been
received or obtained on or prior to the Closing Date; and

• 

•

Twenty (20) calendar days shall have elapsed since the filing of this Information Statement in definitive form.• 

In addition, our obligation to complete the Prestige Acquisition is subject to, among other things, the satisfaction or
waiver of the following additional conditions:
•

The representations and warranties of Prestige (other than certain fundamental representations and warranties)
shall be true and correct in all respects (without giving effect to any limitation or qualification on any
representation or warranty indicated by the words “Company Material Adverse Effect” (as such term is defined
in the Merger Agreement) or “material”) as of the Closing Date with the same effect as though made at and as of
such date (unless such representations and warranties by their terms speak as of an earlier date, in which case
they shall be true and correct in all respects as of such date without giving effect to any limitation or
qualification on any representation or warranty indicated by the words “Company Material Adverse Effect” (as
such term is defined in the Merger Agreement) or “material”), except to the extent that the failure of such
representations and warranties to be true and correct has not had, and would not reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect (as such term is defined in the
Merger Agreement);

• 
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•

The fundamental representations and warranties of Prestige (other than representations and warranties related
to capitalization) shall be true and correct in all material respects on and as of the Closing Date with the same
effect as though made at and as of such date (unless such representations and warranties by their terms speak
as of an earlier date, in which case they shall be true and correct in all respects as of such date);

• 

•

The representations and warranties of Prestige related to capitalization shall be true and correct in all respects
on and as of the Closing Date with the same effect as though made at and as of such date (unless such
representations and warranties by their terms speak as of an earlier date, in which case they shall be true and
correct in all respects as of such date), except for inaccuracies that are de minimis;

• 
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•

Prestige shall have performed in all material respects the obligations and complied in all material respects
with the covenants set forth in the Merger Agreement that are required to be performed or complied with by it
at or prior to the Closing;

• 

•

Since September 2, 2014, there shall not have been or arisen any event, occurrence, fact, condition,
circumstance or change that has had, or would reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect (as such term is defined in the Merger Agreement);

• 

•

Each of Prestige’s vessels shall be safely afloat as of the Closing (except to the extent in a scheduled dry-dock)
and, since September 2, 2014, there has been no (i) actual or constructive total loss of any of Prestige’s vessels
or (ii) damage to any of Prestige’s vessels to an extent that would make repair thereof uneconomical or render
such vessel permanently unfit for normal use;

• 

•

Prestige shall have delivered to us payoff letters in customary form relating to the Credit Agreements (as such
term is defined in the Merger Agreement) and documentation in customary form evidencing the release of
liens under the Credit Agreements (as such term is defined in the Merger Agreement);

• 

•

Certain approvals and consents specified in the Merger Agreement shall have been obtained;• 

•

We shall have received a certificate of Prestige, dated as of the Closing Date, signed by an authorized officer
of Prestige certifying to the effect that certain conditions have been satisfied; and

• 

•

Prestige shall have delivered, or shall have caused to be delivered, to us a duly executed certificate of merger
and escrow agreement.

• 

In addition, Prestige’s obligations to complete the Prestige Acquisition are subject to, among other things, the
satisfaction or waiver of the following additional conditions:
•

The representations and warranties of the Company and Merger Sub (other than certain fundamental
representations and warranties) shall be true and correct in all respects (without giving effect to any limitation
or qualification on any representation or warranty indicated by the words “Parent Material Adverse Effect” (as
such term is defined in the Merger Agreement) or “material”) on and as of the Closing Date with the same effect
as though made at and as of such date (unless such representations and warranties by their terms speak as of
an earlier date, in which case they shall be true and correct in all respects as of such date without giving effect
to any limitation or qualification on any representation or warranty indicated by the words “Parent Material

• 
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Adverse Effect” (as such term is defined in the Merger Agreement) or “material”), except to the extent that the
failure of such representations and warranties to be true and correct has not had, and would not reasonably be
expected to have, individually or in the aggregate, a Parent Material Adverse Effect (as such term is defined in
the Merger Agreement);

•

The fundamental representations and warranties of the Company shall be true and correct in all material
respects on and as of the Closing Date with the same effect as though made at and as of such date (unless such
representations and warranties by their terms speak as of an earlier date, in which case they shall be true and
correct in all material respects as of such date);

• 

•

The Company and Merger Sub shall have performed in all material respects the obligations and complied in
all material respects with the covenants set forth in the Merger Agreement that are required to be performed or
complied with by each of them at or prior to the Closing;

• 

•

Since September 2, 2014, there has not been or arisen any event, occurrence, fact, condition, circumstance or
change that has had, or would reasonably be expected to have, individually or in the aggregate, a Parent
Material Adverse Effect (as such term is defined in the Merger Agreement);

• 

•

Prestige shall have received a certificate of the Company, dated as of the Closing Date, signed by an
authorized officer of the Company to the effect that certain conditions have been satisfied;

• 
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•

The Company Ordinary Shares issued in the Share Issuance shall have been approved for listing on
NASDAQ, subject to official notice of issuance; and

• 

•

We shall have delivered, or shall have caused to be delivered, to Prestige a duly executed certificate of merger
and escrow agreement.

• 

Indemnification
Until the date that is nine (9) months following the anniversary of the Closing Date, subject to the Prestige Cap (as
described herein) and the Deductible (as described herein), Prestige’s securityholders shall indemnify and defend each
of the Company and its subsidiaries (including, following the Closing, Prestige and its subsidiaries) (collectively, the
“Parent Indemnitees”) against, and shall hold each of them harmless from and against, and shall pay and reimburse each
of them for, any and all losses incurred or sustained by, or imposed upon, the Parent Indemnitees based upon, arising
out of or by reason of:
•

Any inaccuracy in or breach of any of Prestige’s fundamental representations and warranties or any failure of
such fundamental representations and warranties to be true and correct as if it was made on the Closing Date
(except to the extent expressly made as of an earlier date, in which case as of such earlier date);

• 

•

Any breach or nonperformance by Prestige prior to the Closing of any of its covenants or agreements set forth
in the Merger Agreement;

• 

•

Certain actions asserted or threatened by any of Prestige’s securityholders and any holder of Prestige’s options
or other equity compensation awards, including stock appreciation rights; and

• 

•

Any taxes of Prestige or its subsidiaries (and any predecessors thereof) resulting from a failure by Prestige and
its subsidiaries to be eligible for the exclusion from gross income under Section 883(a)(1) under the Internal
Revenue Code of 1986, as amended, and the Treasury Regulations issued thereunder, in the current taxable
year or in the Pre-Closing Tax Period (as such term is defined in the Merger Agreement) or in a Straddle
Period (as such term is defined in the Merger Agreement) ending on the Closing Date in which such exclusion
was claimed by Prestige or any of its subsidiaries.

• 

Prestige’s securityholders shall not be liable to the Parent Indemnitees for losses exceeding the aggregate cash and
Company Ordinary Shares then available in the escrow account (the “Prestige Cap”), and Prestige’s securityholders are
obligated to indemnify Parent Indemnitees under the Merger Agreement only when the aggregate amount of all such
individual losses incurred or sustained by all Parent Indemnitees with respect to which the Parent Indemnitees would
otherwise be entitled to indemnification under the Merger Agreement exceeds $1,000,000 (the “Deductible”), and then
only to the extent such losses exceed the Deductible.
In addition, until the date that is nine (9) months following the anniversary of the Closing Date, subject to the
Company Cap (as described herein) and the Deductible, we shall indemnify and defend each of Prestige’s
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securityholders (collectively, the “Stockholder Indemnitees”) against, and shall hold each of them harmless from and
against, and shall pay and reimburse each of them for, any and all losses incurred or sustained by, or imposed upon,
the Stockholder Indemnitees based upon, arising out of or by reason of:
•

any inaccuracy in or breach of any of our fundamental representations and warranties or any failure of such
fundamental representations and warranties to be true and correct as if it was made on the Closing Date
(except to the extent expressly made as of an earlier date, in which case as of such earlier date); and

• 

•

Any breach or non-fulfillment of any covenant, agreement or obligation to be performed by us pursuant to the
Merger Agreement.

• 

We shall not be liable to the Stockholder Indemnitees for losses exceeding $88,900,000 (the “Company Cap”), and we
are obligated to indemnify Stockholder Indemnitees under the Merger Agreement only when the aggregate amount of
all such individual losses incurred or sustained by all Stockholder Indemnitees with respect to which the Stockholder
Indemnitees would otherwise be entitled to indemnification under the Merger Agreement exceeds the Deductible, and
then only to the extent such losses exceed the Deductible.
44
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Termination
The Merger Agreement may be terminated at any time before the Closing as follows and in no other manner:
•

By mutual consent in writing of the Company and Prestige;• 

•

Subject to certain conditions, by the Company or Prestige at any time after February 12, 2015, if the Closing
shall not have occurred by such date;

• 

•

Subject to certain conditions and cure periods, by Prestige, if the Company or Merger Sub has breached or
failed to perform any representation, warranty, covenant or agreement contained in the Merger Agreement, or
if any representation or warranty of the Company or Merger Sub has become untrue, in each case, such that
certain conditions set forth in the Merger Agreement could not be satisfied as of the Closing Date;

• 

•

Subject to certain conditions and cure periods, by the Company, if Prestige has breached or failed to perform
any representation, warranty, covenant or agreement contained in the Merger Agreement, or if any
representation or warranty of Prestige has become untrue, in each case, such that certain conditions set forth in
the Merger Agreement could not be satisfied as of the Closing Date;

• 

•

Subject to certain conditions, by either the Company or Prestige if (i) any court of competent jurisdiction or
other competent governmental authority shall have issued an order permanently restraining, enjoining or
prohibiting the transactions contemplated by the Merger Agreement and such order shall have become final
and nonappealable or (ii) there shall be any law that makes consummation of the Prestige Acquisition illegal
or otherwise prohibited; and

• 

•

By Prestige if the Company fails to obtain the necessary financing.• 

Effect of Termination
Subject to certain conditions, if the Merger Agreement is terminated under certain circumstances principally related to
our failure to consummate the Prestige Acquisition due to the failure to obtain the necessary financing, we shall pay or
cause to be paid to Prestige a termination fee of $88,900,000 in cash (the “Termination Fee”). If the Merger Agreement
is terminated in accordance with its terms, the Merger Agreement shall forthwith become void and have no effect,
without any liability or obligation on the part of any party under the Merger Agreement; provided, that
notwithstanding the foregoing:
•

No such termination shall relieve any party thereto of any liability for damages to the other party thereto
resulting from any willful and knowing breach of the Merger Agreement prior to such termination; and

• 

•
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The obligations of the parties contained therein related to reimbursement of fees and expenses, the payment of
the Termination Fee, and certain other miscellaneous provisions necessary for the interpretation and
enforcement thereof shall survive any such termination.

• 

Expenses
Except as otherwise provided in the Merger Agreement (in the case of resolution of certain objections or disputes,
which will generally be split among the parties, and the payment of costs and expenses related to transfer taxes, which
will be paid by the Company), Prestige and the Company shall each pay its own fees and expenses.
Amendment
The Merger Agreement may be amended, modified or supplemented only by agreement in writing of the parties
thereto. The parties to the Merger Agreement amended the Merger Agreement on October 6, 2014 pursuant to that
certain Amendment No. 1 to Agreement and Plan of Merger (the “Amendment”). The Amendment is attached as Annex
G to this Information Statement and incorporated by reference herein. The Amendment was approved by the
unanimous written consent of Prestige’s board of directors and the Subcommittee. In addition, Genting, STAR and
TPG, each of whose consent was required pursuant to the Shareholders’ Agreement, have consented to the
Amendment.
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COMPARATIVE MARKET PRICES AND DIVIDEND INFORMATION
The Company Ordinary Shares are listed on NASDAQ under the symbol “NCLH.” The following table sets forth, for
the periods indicated, the high and low sales prices per share of the Company Ordinary Shares, as reported by
NASDAQ.

   Company Ordinary
Shares 

   Price Range 
   High  Low 
2014     
Third quarter $ 38.05 $ 31.38 
Second quarter $ 34.18 $ 29.08 
First quarter $ 37.30 $ 31.61 
2013     
Fourth quarter $ 35.97 $ 28.57 
Third quarter $ 33.67 $ 28.28 
Second quarter $ 32.93 $ 28.00 
First quarter (beginning January 18, 2013) $ 31.91 $ 19.00 
   
The following table sets forth the closing sale prices of the Company Ordinary Shares as reported on NASDAQ, on
August 29, 2014, the last trading day before Norwegian announced the signing of the Merger Agreement, and on
October 1, 2014, the last trading day before the distribution of this Information Statement for which data was
available.

   Company Ordinary
Shares 

August 29, 2014  $ 33.31  
October 1, 2014  $ 35.17  
   
Norwegian has not paid dividends to holders of the Company Ordinary Shares since its initial public offering on
January 18, 2013. Any determination to pay dividends in the future will be at the discretion of the Board and will
depend upon Norwegian’s results of operations, financial condition, restrictions imposed by applicable law and
Norwegian’s financing agreements and other factors that the Board deems relevant.
There is no established public trading market for shares of Prestige Common Stock. Prestige has not historically paid
dividends to holders of Prestige Common Stock.
SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF NORWEGIAN
Norwegian’s consolidated financial statements, included in Norwegian’s Annual Report on Form 10-K for the year
ended December 31, 2013, and Norwegian’s unaudited consolidated financial statements, included in Norwegian’s
Quarterly Report on Form 10-Q for the quarter ended June 30, 2014, are incorporated by reference herein.
46
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF PRESTIGE
You should read this data in conjunction with “Management’s Discussion and Analysis of Financial Conditions and
Results of Operations of Prestige” and the historical audited and unaudited consolidated financial statements and
related notes of Prestige, which are attached hereto as Annex E and Annex F. The data for the six months ended
June 30, 2014 and 2013 has been derived from the unaudited financial statements, which are attached hereto as Annex
F (with the exception of the consolidated balance sheet as of June 30, 2013, which is not included in this Information
Statement) and which, in the opinion of Prestige’s management, contain all normal recurring adjustments necessary for
a fair statement of the results for the unaudited interim periods. The data, as it relates to each of the years 2009
through 2013, has been derived from annual financial statements, including Prestige’s audited consolidated balance
sheets as of December 31, 2013 and 2012 and the related consolidated statements of operations and of cash flows for
each of the three years in the period ended December 31, 2013 and the notes thereto appearing elsewhere in this
Information Statement (with the exception of the consolidated balance sheet as of December 31, 2011 and the
financial statements as of and for each of the years ended December 31, 2010 and 2009, which are not included in this
Information Statement). Prestige’s consolidated financial statements have been prepared in accordance with GAAP in
the U.S. Historical results are not necessarily indicative of results that may be expected for any future period.

   Six Months Ended
June 30,  Year Ended December 31, 

   2014  2013  2013  2012  2011  2010  2009 
   (in thousands, except per share data) 

Statement of
Income data        

Revenue        

Passenger
ticket $524,244 $478,007 $1,001,610 $947,071 $834,868 $642,068 $529,646 

Onboard and
other 85,691 74,008 162,947 151,213 134,270 107,025 94,116 

Charter 5,840 9,312 18,779 13,737 — — — 
Total revenue 615,775 561,327 1,183,336 1,112,021 969,138 749,093 623,762 


Cruise
operating
expense

       



Commissions,
transportation
and
other 

167,763 156,732 323,841 331,254 271,527 192,285 143,372 

Onboard and
other 24,606 20,111 43,518 40,418 36,854 28,981 28,746 


Payroll,
related and
food 

91,547 88,268 177,953 168,594 153,754 122,801 113,203 

Fuel 55,142 54,598 101,690 101,685 92,921 57,913 44,220 

Other ship
operating 50,228 47,621 98,062 95,808 86,022 68,517 61,732 

Other 28,816 5,404 16,416 21,968 26,305 16,085 37,016 


Total cruise
operating
expense 

418,102 372,734 761,480 759,727 667,383 486,582 428,289 

Selling and
administrative 99,320 90,266 174,866 153,747 145,802 134,676 116,989 

Edgar Filing: Norwegian Cruise Line Holdings Ltd. - Form PRER14C

79



   Six Months Ended
June 30,  Year Ended December 31, 


Depreciation
and
amortization 

43,051 41,926 83,829 93,003 79,269 56,606 62,528 


Total
operating
expense 

560,473 504,926 1,020,175 1,006,477 892,454 677,864 607,806 

Operating
income 55,302 56,401 163,161 105,544 76,684 71,229 15,956 


Non-operating
income
(expense)

       

Interest
income 249 240 540 752 670 513 143 



Interest
expense, net of
capitalized
interest 

(68,103 )(70,858 )(141,634 )(131,651 )(101,560)(91,325 )(91,048 )

Other income
(expense)(1) (2,170 )3,308 13,209 22,956 (45,901 )(42,179 )12,902 


Total
non-operating
expense 

(70,024 )(67,310 )(127,885 )(107,943 )(146,791)(132,991)(78,003 )


Income (loss)
before income
taxes 

(14,722 )(10,909 )35,276 (2,399 )(70,107 )(61,762 )(62,047 )


Income tax
benefit
(expense), net 

(333 )112 246 (213 )335 (358 )171 

Net income
(loss) $(15,055 )$(10,797 )$35,522 $(2,612 )$(69,772 )$(62,120 )$(61,876 )

Earnings (loss)
per share        

Basic $(1.11 )$(0.80 )$2.62 $(0.19 )$(5.14 )$(4.0 )$(4.63 )
Diluted $(1.11 )$(0.80 )$1.88 $(0.19 )$(5.14 )$(4.0 )$(4.63 )
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   As of June 30,  As of December 31, 
   2014  2013  2013  2012  2011  2010  2009 
   (in thousands) 

Balance
sheet data:        


Cash and
cash
equivalents 

$281,567 $263,081 $286,419 $139,556 $147,212 $117,635 $149,838 

Total assets 2,973,951 2,957,679 2,989,886 2,872,110 2,479,581 1,939,146 1,837,955 

Passenger
deposits 534,142 449,112 432,564 365,296 336,203 291,977 247,484 

Long-term
debt(2) 1,452,546 1,647,975 1,596,218 1,695,656 1,328,518 830,724 878,036 

Total debt(2)1,542,109 1,716,567 1,686,544 1,713,216 1,350,840 855,724 903,036 


Related party
notes
payable 

738,783 686,186 711,617 661,304 615,143 572,736 499,152 

Total
liabilities 2,959,661 2,979,769 2,962,304 2,885,453 2,489,409 1,916,804 1,817,980 



Total
stockholders’
equity
(deficit) 

14,290 (22,090 )27,582 (13,343 )(9,828 )22,342 19,975 

        

(1)

Other income (expense) consists of a variety of non-operating items including but not limited to foreign
transaction gains and losses, gain (loss) on early extinguishment of debt and realized and unrealized gain
(loss) on derivative instruments.

• 

(2)

Includes the debt discount of $26.4 million, $29.7 million and $32.8 million as of June 30, 2014,
December 31, 2013 and 2012, respectively.

• 
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL INFORMATION
The preliminary unaudited pro forma condensed consolidated financial information for the periods indicated gives
effect to the consummation of the Prestige Acquisition as well as the related Financings, as defined below
(collectively, the “Transactions”).
In connection with the Prestige Acquisition, it is anticipated that Norwegian will incur additional indebtedness, issue
20,296,880 Company Ordinary Shares in the Share Issuance, and refinance a significant portion of Prestige’s historical
debt (collectively, the “Financings”). Although such refinancing and incurrence of debt are anticipated, there is no
guarantee that Prestige’s historical debt can be refinanced or the future debt of the combined entity can be obtained at
interest rates and other terms acceptable to the combined entity.
The estimated Financings are currently expected to consist of the following (in thousands):

Debt:   
New Term B Loan Facility $ 500,000 
$675.0 million Term Loan Facility  450,000 
Senior Unsecured Notes  780,000 
New Norwegian Debt  1,730,000 
Prestige New Build Loan Agreements  828,152 
Total debt $ 2,558,152 
Equity:   
Share Issuance $ 713,841 
  

The preliminary unaudited pro forma condensed consolidated financial information set forth herein is derived from
and should be read in conjunction with the historical audited and unaudited consolidated financial statements and
related notes of Norwegian, which are incorporated by reference herein, and the historical audited and unaudited
consolidated financial statements and related notes of Prestige, which are attached hereto as Annex E and Annex F.
The preliminary unaudited pro forma condensed consolidated balance sheet as of June 30, 2014 gives effect to the
consummation of the Transactions as if they had occurred on that date. The preliminary unaudited pro forma
condensed consolidated statements of operations give effect to the consummation of the Transactions as if they had
occurred on January 1, 2013.
The pro forma information is preliminary, is being furnished solely for informational purposes and is not necessarily
indicative of the combined financial position or results of operations that might have been achieved for the periods or
dates indicated, nor is it necessarily indicative of the future results of the combined entity. It does not reflect cost
savings expected to be realized from the elimination of certain expenses and from synergies expected to be created or
the costs to achieve such cost savings or synergies. No assurance can be given that cost savings or synergies will be
realized. The pro forma adjustments contained in the preliminary unaudited pro forma condensed consolidated
financial information are based on the latest available information and certain adjustments that management believes
are reasonable. These preliminary unaudited pro forma adjustments include a preliminary allocation of the purchase
price of Prestige to certain assets and liabilities based on fair value; however, the final allocation of the purchase price
to acquired assets and liabilities will be based on a formal valuation analysis to be completed following the
consummation of the Transactions. The actual results reported by the combined entity in periods following the
Transactions may differ materially from that reflected in this preliminary unaudited pro forma condensed consolidated
financial information.
The preliminary unaudited pro forma condensed consolidated financial information presented is based on the
assumptions and adjustments described in the accompanying notes. The preliminary unaudited pro forma condensed
consolidated financial information gives effect to events that are (1) directly attributable to the Transactions, (2)
factually supportable and (3) with respect to the statements of operations, expected to have a continuing impact on the
combined entity. The preliminary unaudited pro forma condensed
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consolidated financial information is presented for illustrative purposes and does not purport to represent what the
financial position or results of operations would actually have been if the Transactions had occurred as of the dates
indicated or what the financial position or results of operations would be for any future periods. The preliminary
unaudited pro forma condensed consolidated financial information is based upon the respective historical audited and
unaudited consolidated financial statements of Norwegian and Prestige, and should be read in conjunction with (1) the
accompanying notes to the preliminary unaudited pro forma condensed consolidated financial information, (2) the
historical audited and unaudited consolidated financial statements and related notes of Norwegian, which are
incorporated by reference herein, (3) the historical audited and unaudited consolidated financial statements and related
notes of Prestige, which are attached hereto as Annex E and Annex F, (4) management’s discussion and analysis of
financial conditions and results of operations of Norwegian incorporated by reference herein and (5) management’s
discussion and analysis of financial conditions and results of operations of Prestige included herein.
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET
AS OF JUNE 30, 2014
(in thousands)

   Norwegian
(As Reported)  Prestige(a)  Pro Forma

Adjustments  Pro Forma 

Assets         
Current assets:         

Cash and cash
equivalents $ 63,483 $ 293,795 $ (234,652)(b)$ 122,626 

Accounts receivable,
net  27,145  6,675  —  33,820 

Inventories  52,566  11,973  —  64,539 

Prepaid expenses and
other assets  67,030  62,240  7,990 (c) 137,260 

Total current assets  210,224  374,683  (226,662)  358,245 

Property and
equipment, net  6,305,328  2,047,061  147,442 (d) 8,499,831 

Goodwill and
tradenames  611,330  485,553  960,748 (e) 2,057,631 

Other long-term
assets  187,921  66,654  84,900 (c) 339,475 

Total assets $ 7,314,803 $ 2,973,951 $ 966,428 $ 11,255,182 

Liabilities and
Shareholders’ Equity         

Current liabilities:         

Current portion of
long-term debt $ 372,911 $ 92,047 $ 50,149 (f) $ 515,107 

Accounts payable  102,755  10,071  —  112,826 

Accrued expenses
and other liabilities  256,569  121,994  59,159 (g) 437,722 

Due to Affiliate  37,026  —  —  37,026 
Advance ticket sales  610,639  516,259  (54,142 )(h) 1,072,756 

Total current
liabilities  1,379,900  740,371  55,166  2,175,437 

Long-term debt  3,129,337  1,460,099  967,310 (f)  5,556,746 
Due to Affiliate  36,880  738,783  (738,783)(i) 36,880 

Other long-term
liabilities  53,905  20,408  75,335 (j)  149,648 

Total liabilities  4,600,022  2,959,661  359,028  7,918,711 

Commitments and
contingencies         

Shareholders’ equity:        
Ordinary shares  205  136  (116 )(k) 225 

Additional paid-in
capital  2,822,208  308,219  402,082 (k) 3,532,509 


Accumulated other
comprehensive
income (loss) 

 (23,011 ) (55,730 ) 55,730 (k) (23,011 )

  (34,588 ) (238,335 ) 146,184 (k) (126,739 )
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Retained earnings
(deficit) 

   Norwegian
(As Reported)  Prestige(a)  Pro Forma

Adjustments  Pro Forma 

Treasury shares  (79,155 ) —  — (k) (79,155 )


Total shareholders’
equity controlling
interest 

 2,685,659  14,290  603,880  3,303,829 

Non-controlling
interest  29,122  —  3,520 (k) 32,642 

Total shareholders’
equity  2,714,781  14,290  607,400  3,336,471 

Total liabilities and
shareholders’ equity $ 7,314,803 $ 2,973,951 $ 966,428 $ 11,255,182 

      
See accompanying notes to unaudited pro forma condensed consolidated balance sheet.
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Notes to Unaudited Pro Forma Condensed Consolidated Balance Sheet
(a)

Certain reclassifications have been made to the historical financial statements of Prestige to conform to
Norwegian’s presentation.

• 

The following material reclassifications have been made to the Prestige historical financial statements (in thousands):

 Reclassifications to Prestige Historical Financial Statements  As of
June 30, 2014 

Reclassify in-transit credit card remittances from accounts receivables, net to cash and cash
equivalents  $ 12,228  

Reclassify advertising paper from inventories to prepaid expenses and other assets  $ 1,460  
Reclassify spare parts from inventory to property and equipment, net  $ 6,424  
Reclassify tradenames from other long-term assets to goodwill and tradenames  $ 80,695  

Reclassify capital lease from accrued expenses and other liabilities to current portion of
long-term debt  $ 2,484  

Reclassify capital lease from other long-term liabilities to long-term debt  $ 7,553  
   
(b)

Represents estimated sources and uses of funds as follows (in thousands):• 

Sources of Funds:   
New Norwegian Debt $ 1,730,000 
Total sources  1,730,000 
Uses of Funds:   
Purchase of Prestige − cash portion  1,108,798 
Refinancing of Prestige historical debt, including prepayment premium and accrued interest  740,639 
Estimated debt issue costs − New Norwegian Debt  46,915 
Estimated direct transaction fees and expenses  68,300 
Total uses  1,964,652 
Net use of historical cash $ (234,652 )
   
(c)

The composition of the pro forma adjustment is as follows (in thousands):• 

  

Prepaid
Expenses
and Other

Assets


Other

Long-Term
Assets



Capitalized IPO costs(1) $ (1,499 ) $ — 
Historical deferred financing fees(2)  (11,921)  (50,605 )
New deferred financing fees(3)  21,410   25,505 
Amortizable intangible assets(4)  —   110,000 
Pro forma adjustment $ 7,990  $ 84,900 
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(1)

Costs which were capitalized as part of Prestige’s S-1 filing process which have no future value.• 

(2)

Financing fees related to the historical Prestige debt to be extinguished upon the consummation of the
Transactions.

• 

(3)

Financing fees to be capitalized related to the New Norwegian Debt to be amortized in accordance with the
term of the related debt, which is preliminarily expected to be 3 to 5 years. These fees were estimated based
on the preliminary terms of the financing commitment.

• 
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(4)

Intangible assets consist of customer relationships and backlog, which are preliminarily expected to be
amortized over 3 and 1 year(s), respectively. The actual adjustment may differ materially based on the final
determination of fair value.

• 

(d)

Primarily represents the estimated increase in the basis of the ships related to the preliminary valuation. The
valuation of the ships considered the application of the market and cost approaches. The comparable sales
method of the market approach is based on current market conditions and recent transactions of similar size
vessels adjusted for the physical deterioration, and functional and economic obsolescence, if applicable. The
cost approach recognizes that a prudent investor will pay no more for an asset than the cost to replace it new
with an identical or similar unit of equal utility. The determination of the replacement cost is adjusted for
physical deterioration, and functional and economic obsolescence, if applicable. Both methods were used in
the estimation of the fair value of the ships and weighted on the relative appropriateness of each method given
the specific facts and circumstances surrounding the ships including size, condition, current market
conditions, comparison to other ships and other qualitative factors. The actual adjustment may differ
materially based on the final determination of fair value.

• 

(e)

Under the purchase method of accounting, the total estimated Merger Consideration will be allocated to
Prestige’s tangible and intangible assets and liabilities based on the final determination of the estimated fair
values as of the effective date of the Prestige Acquisition. The preliminary adjustment is calculated as follows
(in thousands):

• 

   As of
June 30, 2014 

Calculation of Merger Consideration:   
Purchase of Prestige – cash portion $ 1,108,798 
Purchase of Prestige – equity portion  713,841 
Contingent Merger Consideration  43,038 
Other Merger Consideration – severance payments from change-in-control provisions  27,070 
Total $ 1,892,747 
Preliminary Allocation of Merger Consideration:   
Total Merger Consideration $ 1,892,747 
Prestige book value of net assets  (14,290 )
Adjustments to net book values:   
Property and equipment, net  (147,442 )
Amortizable intangibles  (110,000 )
Prepaid expenses and other assets – deferred financing/offering fees  13,420 
Other long-term assets – deferred financing fees  50,605 
Accrued expenses and other liabilities  34,922 
Advance ticket sales  (54,142 )
Due to Affiliate  (738,783 )
Long-term debt  1,414 
Other long-term liabilities  32,297 
Adjustment to goodwill and tradenames  960,748 
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   As of
June 30, 2014 

Less: adjustment to tradenames  (534,305 )
Adjustment to goodwill $ 426,443 
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(f)

Represents the adjustments necessary to reflect the issuance of New Norwegian Debt and refinancing certain
historical Prestige debt. The estimated net change in outstanding indebtedness results from the following (in
thousands):

• 

New Norwegian Debt 
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