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NCL Corporation Ltd.
Consolidated Statements of Operations
(unaudited, in thousands)

Revenue
Passenger ticki
Onboard and othe
Total revenue
Cruise operating expense
Commissions, transportation and ot
Onboard and othe
Payroll and relate
Fuel
Food
Other
Total cruise operating expen
Other operating expense
Marketing, general and administrati
Depreciation and amortizatic
Total other operating expen

Operating incom:
Non-operating income (expense
Interest expense, n
Other income (expens

Total nor-operating income (expens

Net income

Three Months Ended

Six Months Ended

June 30, June 30,
2012 2011 2012 2011

$416,21¢ $398,69° $ 767,54¢ $ 735,89¢
167,01! 169,88¢ 331,11! 328,19
583,23« 568,58¢ 1,098,66- 1,064,09
108,69 104,21« 199,30¢ 193,05¢
44,00¢ 45,217 83,21( 83,08
74,37¢ 74,25: 147,72: 144,56
71,61° 62,58 137,14 120,61(
31,33: 31,54( 62,71 62,52
57,71¢ 63,93¢ 109,67! 121,36¢
387,74 381,74! 739,76¢ 725,21!
61,80 64,081 132,96¢ 132,36(
46,68( 46,51( 92,47 92,76
108,48 110,59: 225,44t 225,12
87,00¢ 76,25( 133,45( 113,75:
(48,907 (46,682 (95,075 (94,557)
(2,070 (344) 94( 2,08¢
(50,97 (47,026 (94,135 (92,469
$ 36,03 $29,22¢ $ 3931t $ 21,29

The accompanying notes are an integral part oktheasolidated financial statements.
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NCL Corporation Ltd.
Consolidated Statements of Comprehensive Income (kg)
(unaudited, in thousands)

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Net income $36,030 $29,22¢ $3931F $21,29:
Other comprehensive income (los
Change related to Shipboard Retirement | 98 94 19¢ (409
Changes related to cash flow hed¢
Net unrealized gain (loss) related to cash flowgfes (56,427 10,98¢ (25,750 35,85
Amount realized and reclassified into earni (4,509 (10,207 (16,60:) (17,11%)
Total other comprehensive income (lo (60,839 87¢ (42,156 18,32¢
Total comprehensive income (lo: $(24,80) $30,10: $ (2,847 $ 39,62

The accompanying notes are an integral part oktheasolidated financial statements.
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NCL Corporation Ltd.
Consolidated Balance Sheets

(unaudited, in thousands, except share data)

Assets
Current asset:
Cash and cash equivalel
Accounts receivable, n
Inventories
Prepaid expenses and other as
Total current asse
Property and equipment, r
Goodwill and tradename
Other lon¢-term asset

Total asset

Liabilities and shareholders’ equity
Current liabilities:
Current portion of lon-term debr
Accounts payabl
Accrued expenses and other liabilit
Due to Affiliate
Advance ticket sale
Total current liabilities
Long-term debr
Due to Affiliate
Other lon¢-term liabilities

Total liabilities

Commitments and contingencies (Note
Shareholder equity:

Ordinary shares, $.0012 par value; 40,000,000 stearthorized,;
21,000,000 shares issued and outstan

Additional paic-in capital

Accumulated other comprehensive income (i

Retained earnings (defic
Total shareholde’ equity

Total liabilities and sharehold¢ equity

December 31

June 30,

2012 2011
$ 65,70: $ 58,92¢
9,44( 8,15¢
37,78¢ 36,23¢
42,27’ 48,824
155,19¢ 152,14.
4,925,68! 4,640,09:
610,29: 602,79:
155,00( 167,38.
$5,846,17¢  $5,562,41
$ 212,23t $ 200,58:.
68,58¢ 80,32
242,66t 208,10:
32,62! 2,96:
434,05 325,47
990,16: 817,44t
2,760,98 2,837,49!
176,67: —
73,30¢ 63,00:
4,001,12- 3,717,94i
25 25
2,335,40! 2,331,97.
(61,95() (19,799
(428,42() (467,74
1,845,05. 1,844,46.
$5,846,17! $5,562,41

The accompanying notes are an integral part oktheasolidated financial statements.
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NCL Corporation Ltd.
Consolidated Statements of Cash Flows
(unaudited, in thousands)

Cash flows from operating activities
Net income

Adjustments to reconcile net income to net caskigen by operating activitie:

Depreciation and amortization expel
Gain on derivative
Write-off of deferred financing fee
Shar-based compensation expel
Premium on debt issuan
Changes in operating assets and liabilit
Accounts receivable, n
Inventories
Prepaid expenses and other as
Accounts payabl
Accrued expenses and other liabilit
Advance ticket sale
Net cash provided by operating activit
Cash flows from investing activities
Additions to property and equipment and ot
Net cash used in investing activiti
Cash flows from financing activities
Repayments of lor-term debt
Proceeds from lor-term debt
Other

Net cash used in financing activiti

Net increase in cash and cash equival
Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of pe

Six Months Ended

June 30,

2012 2011
$ 39,31f $ 21,29
105,74: 103,80t
(429 (4,030
2,35¢ —
33C 601
6,00( —
(1,287 (1,425)
(1,552) (6,59
94z (11,000)
(11,749 (1,145
10,257 15,447
105,84¢ 117,25
255,78t 234,21(
(174,979 (97,35()
(174,97)) (97,35()
(591,157 (253,79))
520,20! 122,08t
(3,099 (25)
(74,040 (131,730
6,77¢ 5,13(
58,92¢ 55,04%
$ 65,70: $ 60,177

The accompanying notes are an integral part oktheasolidated financial statements.
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NCL Corporation Ltd.
Notes to Consolidated Financial Statements
(unaudited)

References herein to (i) the “Company,” “we,” “duand “us” refer to NCL Corporation Ltd. and itshmidiaries and predecessors,

(i) “Apollo” refers to Apollo Global ManagementLIC and its subsidiaries and the “Apollo Funds” refto one or more of NCL
Investment Limited, NCL Investment Il Ltd., AIF WCL (AIV), L.P., Apollo Overseas Partners (Delawavé, L.P., Apollo Overseas
Partners (Delaware 892) VI, L.P., Apollo Overseastiers VI, L.P. and Apollo Overseas Partners (Geyn VI, L.P., (i) “TPG
Capital” refers to TPG Capital, L.P. and the “TP&ikg Funds” refers to one or more of TPG Vikind IP., TPG Viking Il, L.P., TPG
Viking, L.P., TPG Viking AlV |, L.P., TPG Viking AV II, L.P., and TPG Viking AIV IlI, L.P. and/or cain other affiliated investment
funds, each an affiliate of TPG Capital, (iv) “Giegt HK” refers to Genting Hong Kong Limited andits affiliates (formerly Star
Cruises Limited and/or its affiliates), and (v) fiiaite(s)” refers to one or more of the aforementd entities. References to the “U.S.
are to the United States of America, “dollars” 8t are to U.S. dollars and “euros” or “€" are tetbfficial currency of the Eurozone.

1. Summary of Significant Accounting Policies
Basis of Presentation

The accompanying consolidated financial statemamsinaudited and, in our opinion, contain all rarracurring adjustments
necessary for a fair statement of the resultshfermteriods presented.

Our operations are seasonal and results for intgeriods are not necessarily indicative of theltegar the entire fiscal year.
Historically, demand for cruises has been strondeshg the summer months. The interim consolidéitezhcial statements should be
read in conjunction with the audited consolidatedricial statements for the year ended Decembe2@®1l,, which are included in our
most recently filed Annual Report on Form 20-F.

Goodwill

In February 2012, we acquired certain assets ehéty for $7.5 million, consisting of $4.0 millian cash and $3.5 million in
contingent consideration which approximates faiugaAs of June 30, 2012, we had not yet completedallocation of the purchase
price, which has been preliminarily allocated todwill.

Change in Accounting Policy

During the fourth quarter of 2011, we changed oathod of accounting for credit card fees and certales incentives paid to our
employees associated with passenger ticket sal@goBsly, we expensed credit card fees when eaitd processor and sales
incentives when paid to the employee (the “direethnd”). Such costs are direct and incrementai¢cstle of passenger tickets, and
accordingly we have elected to expense these amaumn the revenue is recognized for the associatgae (the “deferral method”).
We view the deferral method as the preferable nte#sp among other factors, it better matches ostsanith the recognition of the
associated revenue and internally aligns our oefgtrchl policies with other comparable costs. Tifiects of the change on our
consolidated statements of operations were asasl(@ thousands):

Three Months Ended Six Months Ended
June 30, 2011 June 30, 2011
Effect Effect

Direct Deferral of Direct Deferral of

Method Method Change Method Method Change
Commissions, transportation and other $105,37¢ $104,21- $(1,162) $194,99( $193,05¢ $(1,93))
Marketing, general and administrati $ 62,96 $ 64,08 $1,11¢ $133,16¢ $132,36( $ (809
Net income $29,17¢ $2922¢ $ 48 $1855! $ 21,290 $2,74

Reclassification
Certain amounts in prior periods have been rediadgsio conform to the current period presentation.
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Revenue and Expense Recognition

Revenue and expense includes taxes assessed bymewtal authorities that are directly imposed oevenue-producing transaction
between a seller and a customer. The amounts iegludrevenue on a gross basis were $34.1 milieh®31.6 million for the three
months ended June 30, 2012 and 2011, respectaady$66.6 million and $60.3 million for the six ntlbs ended June 30, 2012 and
2011, respectively.

2.  Long-Term Debt

In February 2012, we issued $100.0 million of 9.5@8tior unsecured notes due 2018. The notes vwredst a price of 106%, plus
accrued and unpaid interest from and including Mawer 15, 2011. The net proceeds after the initiatipasers’ discount and fees and
expenses were $103.5 million. We used the net pobc&om the offering to repay portions of cert@fiour outstanding revolving crec
facilities, certain of our existing capital lease®l for general corporate purposes.

In June 2012, we voluntarily prepaid $75.0 millmmvarious credit facilities in connection with adification of certain terms and
conditions associated with these facilities. Theppyyment resulted in a $2.4 million non-cash woiifesf deferred financing fees.

3. Related Party Transactions

In June 2012, we exercised our option with Gentiikgto purchase Norwegian Sky, which previously baén operated by us pursuant
to a Charter agreement. The purchase price was32&fion, which consisted of a $50.0 million cgsityment and a $209.3 million
note payable to Genting HK. The note is to be i@paker seven equal semi-annual payments beginning 4013 and has a weighted-
average interest rate of 1.52%.

The fair value of the note payable was $205.5 arillbased on discounting the future payments ahanted interest rate of 2.26%,
which was commensurate with the Company’s borrowitg for similar assets.

In the event that an initial public offering is eftuated on or before May 31, 2013 by Norwegiarngerline Holdings Ltd., (“IPO")
then $79.7 million of the note shall become payabl&enting HK within fourteen days of the IPO etfee date, and the remaining
balance is to be repaid over seven equal semi-apayements beginning June 2013.

The note payable is collateralized by a mortgagkaminterest in all earnings, proceeds of inswean certain other interests relate
the ship.

4. Fair Value Measurements and Derivative:

Fair value is defined as the price at which an dydeansaction to sell an asset or to transféafaillty would take place between market
participants at the measurement date under cumraritet conditions (that is, an exit price at theasueement date from the perspective
of a market participant that holds the asset orsaive liability).
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Fair Value Hierarchy

The following hierarchy for inputs used in measgriair value should maximize the use of observaipets and minimize the use of
unobservable inputs by requiring that the most ndadee inputs be used when available:

Level 1 Quoted prices in active markets for identical assetiabilities that are accessible at the measarg dates

Level Z Significant other observable inputs that are ugetharket participants in pricing the asset or liasbbased on market
data obtained from independent sour

Level 2 Significant unobservable inputs we believe marlegtipipants would use in pricing the asset or ligbbased on the best
information available

Our derivatives and financial instruments were gatized as Level 2 in the fair value hierarchy, aredhad no derivatives or financial
instruments categorized as Level 1 or Level 3.

Derivatives

We are exposed to market risk attributable to chanig interest rates, foreign currency exchangssrand fuel prices. We attempt to
minimize these risks through a combination of commal operating and financing activities and thiotige use of derivatives. We as:
whether derivatives used in hedging transactioastaghly effective” in offsetting changes in thash flow of our hedged forecasted
transactions. We use regression analysis for #dgé relationship and high effectiveness is acllieugen a statistically valid
relationship reflects a high degree of offset andedation between the fair values of the derivatwnd the hedged forecasted transac
Cash flows from the derivatives are classifiechia $ame category as the cash flows from the uridgrhedged transaction. The
determination of ineffectiveness is based on thewarhof dollar offset between the cumulative chaingfir value of the derivative and
the cumulative change in fair value of the hedgaddaction at the end of the reporting periodt i determined that a derivative is not
highly effective as a hedge, or if the hedged fasted transaction is no longer probable of occgstimen the amount recognized in
accumulated other comprehensive income (loss)éased to earnings. In addition, the ineffectiveipa of our highly effective hedges
is recognized in earnings immediately and reponesther income (expense) in our consolidated statés of operations. There are no
amounts excluded from the assessment of hedgdieéfieess and there are no credit-risk-related ngetit features in our derivative
agreements.

We monitor concentrations of credit risk associatéti financial and other institutions with whicheveonduct significant business.
Credit risk, including but not limited to counterpanon-performance under derivatives and our naugl credit facility, is not
considered significant, as we primarily conductibess with large, well-established financial ingfins that we have established
relationships with and that have credit risks ataigle to us or the credit risk is spread out ametayge number of creditors. We do not
anticipate non-performance by any of our signiftcaunterparties.

7
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The following table sets forth the fair value ofr @erivatives including the balance sheet locafinrthousands):

December 31

June 30,
2012 2011

Fuel swaps designated as hedging instrum

Prepaid expenses and other as $ — $ 5,48¢

Accrued expenses and other liabilit (8,26%) —

Other lon¢-term liabilities (7,472 (440
Fuel collars designated as hedging instrume

Prepaid expenses and other as — 4,37

Other lon¢-term asset — 74C

Accrued expenses and other liabilit (17%) —

Other lon¢-term liabilities (22¢) —
Forward contracts designated as hedging instrum

Prepaid expenses and other as 1,72 —
Fuel options not designated as hedging instrum

Prepaid expenses and other as — (1,27¢)

Other lon¢-term asset — (1,670

Accrued expenses and other liabilit (790) —

Other lon¢-term liabilities (2,249 —
Foreign currency options designated as hedginguimsnts:

Accrued expenses and other liabilit (18,94%) —

Other lon¢-term liabilities (14,369 (15,929

Fair value of our derivatives is derived using aion models that utilize the income valuation aggh. These valuation models take
into account the contract terms, as well as othuts such as fuel types, fuel curves, exchangs,rablatility, creditworthiness of the
counterparty and the Company, as well as otheriztds.

Fuel Swaps

As of June 30, 2012, we had fuel swaps maturinguiiin December 31, 2014 which are used to mitidegtdinhancial impact of volatilit
in fuel prices pertaining to approximately 599 thand metric tons of our projected fuel purchases.

The changes in fair value of the fuel swaps whienendesignated as cash flow hedges were as fo{lawisousands):
Three Months Ended Six Months Ended

June 30, June 30,
2012 2011 2012 2011

Gain (loss) recognized in other comprehensive ireoss) —

effective portior $ (3428) $ 418 $ (7,819 $ 25,94¢

Gain (loss) recognized in other income (expe- ineffective portior (1,849 (1,67¢) (599 1,304
Amount reclassified from accumulated other compneh& income
(loss) into fuel expens (3,099 (10,207) (12,337) (17,119

$ (39219 $ (7,699 $ (20,750 $ 10,13

Fuel Collarsand Options

As of June 30, 2012, we had fuel collars and fyéiloms maturing through December 31, 2014 whichuaesl to mitigate the financial
impact of increases in fuel prices pertaining tpragimately 145 thousand metric tons of our pradduel purchases.

The changes in fair value of the fuel collars whigdre designated as cash flow hedges were as ®[liovthousands):

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011

Gain (loss) recognized in other comprehensive ire@oss) —
effective portior

Gain (loss) recognized in other income (expe- ineffective portior

Amount reclassified from accumulated other compnshe income
(loss) into fuel expens (1,41€) — (4,270) —

$ (14,109 $ 2346 $ (7,220 $  2,34¢

$ (11,679 $ 2258 $ (2619 $ 2,25t
(1,019 91 (337) 91
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The changes in fair value of the fuel options whigtre not designated as hedging instruments wei@lag/s (in thousands):

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Gain (loss) recognized in other income (expense) $ (3660 $ 2,398 $ 171 $§ 2,39

Foreign Currency Options

As of June 30, 2012, we had foreign currency dériga consisting of call options with deferred prems to hedge the exposure to
upward movements in foreign currency exchangerisiterelated to our ship construction contractsaeimated in euros. If the spot rate
at the date the ships are delivered is less thasttike price under these option contracts we dvpaly the deferred premium and not
exercise the foreign currency options. The noti@mbunt of our foreign currency options was €396ililon, or $500.3 million based
on the euro/U.S. dollar exchange rate as of Jun2@IR.

The changes in fair value of the foreign currenptians which were designated as cash flow hedges asfollows (in thousands):

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Gain (loss) recognized in other comprehensive ireoss) —
effective portior $ (12,199 $ 454¢ $ (17,03) $ 7,647
Gain (loss) recognized in other income (expe- ineffective portiol (81) (19) (350 24C

$ (12279 $ 4527 $ (17,38) $ 7,88

Foreign Currency Forward Contracts

As of June 30, 2012, we had foreign currency fodaamtracts to hedge upward movements in foreigrenagy exchange rate risk
related to our ship construction contracts denotathan euros. The notional amount of our foreigrrency forward contracts was
€147.0 million, or $186.2 million based on the éuk&. dollar exchange rate as of June 30, 2012.

The changes in fair value of the foreign currermyvird contracts which were designated as cashhkxges were as follows (in

thousands):
Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Gain recognized in other comprehensive income Xlegifective
portion $ 1722 $ — $ 172: $ —

Long-Term Debt

As of June 30, 2012 and December 31, 2011, thevddire of our long-term debt, including the currpattion, was $3,034.8 million and
$3,113.9 million, which was $61.6 million and $75adlion higher, respectively, than the carryindues. The difference between the
fair value and carrying value of our long-term disbdue to our fixed and variable rate debt obiayet carrying interest rates that are
above or below market rates at the measuremers.dette fair value of our long-term debt was calmdaased on estimated rates for
the same or similar instruments with similar telamsl remaining maturities.

9
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Other

The carrying amounts reported in the consolidatddrize sheets of all financial assets and liaddliGither than our long-term debt
approximate fair value.

5.  Supplemental Cash Flow Information

For the six months ended June 30, 2012, we hactasiinvesting and financing activities of $205i8iom in connection with the
purchase of Norwegian Sky (we refer you to Not&@lated Party Transactions”).

6. Commitments and Contingencie:
Ship Construction Contracts

Norwegian Breakaway and Norwegian Getaway, eadpm@toximately 144,000 Gross Tons and 4,000 Beatlesscheduled for delivery
in the second quarter of 2013 and the first quart@014, respectively. The aggregate cost of th&seships is approximately €1.3
billion, or $1.6 billion based on the euro/U.S.ldokexchange rate as of June 30, 2012.

Material Litigation

In July 2009, a class action complaint was filediagt NCL (Bahamas) Ltd. in the United States istCourt, Southern District of
Florida, on behalf of a purported class of crew rbers alleging inappropriate deductions of their @agursuant to the Seaman’s Wage
Act and wrongful termination resulting in a lossrefirement benefits. In December 2010, the Coamnietl the plaintiffs’ Motion for
Class Certification. In February 2011, the plafstffled a Motion for Reconsideration as to the @suOrder on Class Certification
which was denied. The individual plaintiffs’ claimsmain and, accordingly, we are vigorously defegdhis action and are not able at
this time to estimate the impact of these procagdin

In May 2011, a class action complaint was filediagfaNCL (Bahamas) Ltd. in the United States Dist@ourt, Southern District of
Florida, on behalf of a purported class of crew rbersa alleging inappropriate deductions of their @agursuant to the Seaman’s Wage
Act and breach of contract. We are vigorously ddifieg this action and are not able at this timestingate the impact of these
proceedings.

In the normal course of our business, various atle@ms and lawsuits have been filed or are pendgajnst us. Most of these claims
and lawsuits are covered by insurance and, acaydithe maximum amount of our liability is typitalimited to our deductible
amount. Nonetheless, the ultimate outcome of thisms and lawsuits that are not covered by insteaannot be determined at this
time. We have evaluated our overall exposure vagipect to all of our threatened and pending liigaand, to the extent required, we
have accrued amounts for all estimable probabkekbassociated with our deemed exposure. We aentyrunable to estimate any
other potential contingent losses beyond thosaiadgias discovery is not complete nor is adequédemnation available to estimate
such range of loss or potential recovery. We intendgorously defend our legal position on allicia and, to the extent necessary, ¢
recovery.

10
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7.

Guarantor Subsidiaries

The $450.0 million 11.75% Senior Secured Notes20i6 issued by us are guaranteed by certain ofuhsidiaries with first-priority
mortgages on four of our ships, Norwegian Starwégian Spirit, Norwegian Sun and Norwegian Dawmd arfirst-priority security
interest in all earnings, proceeds of insurancecanthin other interests related to these shiggestto certain exceptions and permitted
liens. These subsidiary guarantors are 100% ownlesidiaries of NCL Corporation Ltd. and we havéyfaind unconditionally
guaranteed these notes, subject to customary atitori@ase provisions, on a joint and severaldasi

The following condensed consolidating financiatestaents for NCL Corporation Ltd., the combined muarantor subsidiaries and
combined guarantor subsidiaries present condersebldating statements of operations for the tlreksix months ended June 30,
2012 and 2011, condensed consolidating balanceéssagef June 30, 2012 and December 31, 2011,arknsed consolidating
statements of cash flows for the six months endeé 30, 2012 and 2011, using the equity methodafunting, as well as elimination
entries necessary to consolidate the parent comguachyall of its subsidiaries.

The outstanding debt resides with the primary ablignterest expense was allocated based on the wéfthe ships, and marketing,
general and administrative expense was allocatseldban Capacity Days. Management fee representhérge for the allocation of
interest expense to the subsidiaries.

11
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Revenue
Passenger ticki
Onboard and othe
Total revenue
Cruise operating expense
Commissions, transportation and ot
Onboard and othe
Payroll and relate
Fuel
Food
Other
Total cruise operating expen
Other operating expense
Marketing, general and administrati
Depreciation and amortizatic
Total other operating expen

Operating incom:
Non-operating income (expense
Interest expense, n
Management fe
Other income (expens
Equity in earnings of subsidiari

Total nor-operating income (expens

Net income

Comprehensive income (loss
Net income

Total other comprehensive income (la

Total comprehensive income (lo¢

Condensed Consolidating Statement of Operations

For the Three Months Ended June 30, 2012

(unaudited, in thousands)

Guarantor

Non-Guarantor

Parent Subsidiaries Subsidiaries Eliminations Consolidatec
$ — $120,44¢ $ 295,77 $ — $ 416,21
— 48,29¢ 118,71° — 167,01!

— 168,74¢ 414,48 — 583,23«

— 32,97t 75,71¢ — 108,69:

— 11,23¢ 32,77¢ — 44,00¢

— 21,32¢ 53,04¢ — 74,37¢

— 25,271 46,34« — 71,61°

— 9,92¢ 21,40¢ — 31,33:

— 16,37¢ 41,34 — 57,71¢

— 117,11 270,63( — 387,74

— 24,04: 37,76¢ — 61,80

— 14,01« 32,66¢ — 46,68(

— 38,05 70,43( — 108,48

— 13,57¢ 73,42¢ — 87,00¢

(27,779 (7,709 (41,209 27,77¢ (48,90%)
27,77¢ — — (27,779 —

(3,309 89 1,14¢ = (2,070)
39,33¢ — — (39,339 —

36,03: (7,619 (40,059 (39,339 (50,975
$ 36,03: $ 5,964 $ 33,37¢ $ (39,339 $ 36,03
$ 36,03: $ 5,96 $ 33,37t $ (39,339 $ 36,03

(60,83¢) 10,54( 18,15¢ (28,69/) (60,83¢)

$(24,807 $ 1650¢ $ 5152¢ $ (68,03) $ (24,80)

12
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Condensed Consolidating Statement of Operations
For the Three Months Ended June 30, 2011
(unaudited, in thousands)

Guarantor Non-Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidatec
Revenue
Passenger tick $ — $110,55° $ 288,14( $ — $ 398,69
Onboard and othe — 50,33t 119,55« — 169,88
Total revenue — 160,89: 407,69:¢ — 568,58t
Cruise operating expense
Commissions, transportation and ot — 28,67 75,54( — 104,21:
Onboard and othe — 14,33t 30,88: — 45,21°
Payroll and relate — 22,83¢ 51,41¢ — 74,25
Fuel — 23,05 39,531 — 62,58¢
Food — 9,57(C 21,97( — 31,54(
Other — 22,81 41,12] — 63,93¢
Total cruise operating expen — 121,28: 260,46:. — 381,74!
Other operating expense
Marketing, general and administrati — 23,47¢ 40,60¢ — 64,08:
Depreciation and amortizatic — 14,06 32,44 — 46,51(
Total other operating expen — 37,54 73,04¢ — 110,59:
Operating incom: — 2,06¢€ 74,18¢ — 76,25(
Non-operating income (expense
Interest expense, n (30,025 (8,329 (38,359 30,02t (46,687)
Management fe 30,02¢ — — (30,02% —
Other income (expens 76¢ 4 (1,129 — (349
Equity in earnings of subsidiari 28,45t — — (28,455 —
Total nor-operating income (expens 29,224 (8,325 (39,470 (28,455 (47,026
Net income (loss $ 29,224 $ (6,259 $ 34,71 $ (28,455 $ 29,22¢
Comprehensive income
Net income (loss $2922¢ $ (6,259 $ 34,71« $ (28,45 $ 29,22
Total other comprehensive incot 87¢ 8,74( 15,29t (24,03%) 87¢
Total comprehensive incon $30,10: $ 2481 $ 50,00¢ $ (52,490 $ 30,10:
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Condensed Consolidating Statement of Operations
For the Six Months Ended June 30, 2012
(unaudited, in thousands)

Guarantor Non-Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated
Revenue
Passenger tick $ — $220,73¢ $ 546,81 $ — $ 767,54
Onboard and othe — 97,12% 233,98t — 331,11!
Total revenue — 317,86t 780,79t — 1,098,66
Cruise operating expense
Commissions, transportation and ot — 58,957 140,35. — 199,30¢
Onboard and othe — 23,49t 59,71t — 83,21(
Payroll and relate — 43,02¢ 104,69¢ — 147,72:
Fuel — 49,02: 88,11¢ — 137,14:
Food — 19,72¢ 42,98: — 62,71:
Other — 30,44¢ 79,22¢ — 109,67!
Total cruise operating expen — 224,67 515,08¢ — 739,76!
Other operating expense
Marketing, general and administrati — 50,86¢ 82,10: — 132,96¢
Depreciation and amortizatic — 28,01% 64,46( — 92,47
Total other operating expen — 78,88 146,56. — 225,44t
Operating incom: — 14,30¢ 119,14t — 133,45(
Non-operating income (expense
Interest expense, n (54,479 (15,109 (79,966 54,47¢ (95,075
Management fe 54,47¢ — — (54,479 —
Other income 447 10 482 — 94C
Equity in earnings of subsidiari 38,86¢ — — (38,86¢) —
Total nor-operating income (expens 39,31¢ (15,099 (79,487 (38,869 (94,135
Net income (loss $ 39,31 $ (795 $ 39,66 $ (38,86 $ 39,31
Comprehensive income (loss
Net income (loss $39,31f $ (795 $ 39,66 $(38,86¢) $ 39,31f
Total other comprehensive income (la (42,156) 6,107 10,49 (16,607 (42,156
Total comprehensive income (lo: $(284) $ 5312 $ 50,15  $ (55469 $ (2,84)
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Condensed Consolidating Statement of Operations
For the Six Months Ended June 30, 2011
(unaudited, in thousands)

Guarantor Non-Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated
Revenue
Passenger tick $ — $204,31: $ 531,58t $ $ 735,89
Onboard and othe — 96,37: 231,82( 328,19
Total revenue — 300,68t 763,40t 1,064,09
Cruise operating expense
Commissions, transportation and ot — 53,54 139,51! 193,05¢
Onboard and othe — 25,74¢ 57,33¢ 83,08’
Payroll and relate — 44,12+ 100,44! 144 ,56¢
Fuel — 45,51% 75,09: 120,61(
Food — 19,01¢ 43,50¢ 62,52:
Other — 42,26( 79,10¢ 121,36¢
Total cruise operating expen — 230,21: 495,00 725,21!
Other operating expense
Marketing, general and administrati — 48,53 83,82¢ 132,36(
Depreciation and amortizatic — 27,89¢ 64,87: 92,76’
Total other operating expen — 76,427 148,70( 225,12
Operating income (los! — (5,950 119,70« 113,75
Non-operating income (expense
Interest expense, n (61,187 (16,977) (77,579 (94,55)
Management fe 61,18" — — —
Other income (expens 3,981 (62) (1,83¢) 2,08¢
Equity in earnings of subsidiari 17,30¢ — — —
Total nor-operating income (expens 21,29 (17,039 (79,41)) (92,467)
Net income (loss $ 21,29! $(22,98) $ 40,28 $ (17,309 $ 21,29
Comprehensive income (loss
Net income (loss $21,290 $(22,98) $ 40,280 $ (17,309 $ 21,29
Total other comprehensive incot 18,32¢ 6,22 10,89: 18,32¢
Total comprehensive income (lo: $39,62( $(16,759 $ 51,18 $ (34,42) $ 39,62(
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Assets
Current asset:
Cash and cash equivalel
Accounts receivable, n
Due from Affiliate
Inventories
Prepaid expenses and other as
Total current asse
Property and equipment, r
Goodwill and tradename
Other lon¢-term asset
Investment in subsidiarie
Total asset

Liabilities and shareholders’ equity
Current liabilities:
Current portion of lon-term debr
Accounts payabl

Accrued expenses and other liabilit

Due to Affiliate
Advance ticket sale
Total current liabilities
Long-term debt
Due to Affiliate
Other lon¢-term liabilities
Total liabilities
Commitments and contingenci
Shareholder equity:
Ordinary share
Additional paic-in capital

Accumulated other comprehensive income (1

Retained earnings (defic
Total shareholde’ equity

Total liabilities and sharehold¢ equity

Condensed Consolidating Balance Sheet
As of June 30, 2012
(unaudited, in thousands)

Guarantor

Non-Guarantor

Parent Subsidiaries Subsidiaries Eliminations Consolidated
$ — $ 795 $ 57,74 $ — $ 65,70:
— 632 8,80¢ — 9,44(
2,432,75! — — (2,432,75) —
— 12,54¢ 25,24( — 37,78¢
2,13¢ 541 34,71¢ = 42,27
2,434,88! 26,55 126,50t (2,432,75I) 155,19t
— 1,203,22! 3,722,46: — 4,925,68!
602,79: — 7,50( — 610,29:
52,58¢ 14¢ 102,26 — 155,00
258,83 — — (258,839 —
$3,349,100  $1,229,92. $ 3,958,741 $(2,691,58) $5,846,17
$ 5354 % — $ 158,69¢ $ — $ 212,23
— 2,301 66,28: — 68,58
54,42¢ 47,23t 141,00( — 242,66t
— 736,50¢ 1,728,86: (2,432,75I) 32,62:
— — 434,05« — 434,05
107,97: 786,04 2,528,89: (2,432,75I) 990,16:
1,368,25 — 1,392,73. — 2,760,98
— — 176,67: — 176,67:
27,82¢ 4,33¢ 41,14 — 73,30¢
1,504,05. 790,38 4,139,43  (2,432,75)  4,001,12
25 24 87,81¢ (87,84 25
2,335,40! 379,94t 235,30( (615,24)  2,335,40!
(61,950 — (8,227) 8,222 (61,95()
(428,426 59,567 (495,59Y) 436,02 (428,420
1,845,05- 439,53 (180,69 (258,83  1,845,05
$3,349,10" $1,229,92. $ 3,958,741 $(2,691,58) $5,846,17:
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Condensed Consolidating Balance Sheet

As of December 31, 2011
(unaudited, in thousands)

Assets
Current asset:
Cash and cash equivalel
Accounts receivable, n
Due from Affiliate
Inventories
Prepaid expenses and other as
Total current asse
Property and equipment, r
Goodwill and tradename
Other lon¢-term asset
Investment in subsidiarie
Total asset

Liabilities and shareholders’ equity
Current liabilities:
Current portion of lon-term debr
Accounts payabl
Accrued expenses and other liabilit
Due to Affiliate
Advance ticket sale
Total current liabilities
Long-term debt
Other lon¢-term liabilities
Total liabilities

Commitments and contingenci
Shareholder equity:
Ordinary share
Additional paic-in capital
Accumulated other comprehensive income (I
Retained earnings (defic
Total shareholde’ equity

Total liabilities and sharehold¢ equity

Guarantor Non-Guarantor

Parent Subsidiaries Subsidiaries Eliminations Consolidated

$ — $ 713 $ 51,79: % — $ 58,92¢
— 1,852 6,307 — 8,15¢
2,451,06: - - (2,451,06) -
— 10,98: 25,25 — 36,23
13,285 5,84( 29,691 — 48,82¢
2,464,34! 25,80¢ 113,04¢ (2,451,06) 152,14
— 1,227,08. 3,413,01. — 4,640,09:
602,79: — — — 602,79:
56,97 — 110,41: — 167,38:.
215,96¢ — — (215,96¢) —
$3,340,08. $1,252,89 $ 3,636,471 $(2,667,03) $5,562,41
$ 46,02¢ $ — $ 15455 % — $ 200,58
= 60¢€ 79,71¢ - 80,32
26,81¢ 44 ,55¢ 136,73: — 208,10:

— 764,97¢ 1,689,04 (2,451,06) 2,96:

— — 325,47. — 325,47.
72,84« 810,14 2,385,52.  (2,451,06) 817,44t
1,401,56. — 1,435,93 — 2,837,49
21,21: 2,41¢ 39,37t — 63,00:
1,495,61! 812 ,55¢ 3,860,83: (2,451,06) 3,717,94:
25 24 87,81¢ (87,847 25
2,331,97. 379,94¢ 231,49! (611,44) 2,331,97.
(19,794 - (8,41%) 8,41¢ (19,799
(467,74) 60,36 (535,25() 474,89 (467,74)
1,844,46. 440,33. (224,367 (215,969 1,844 ,46.
$3,340,08; $1,252,891 $ 3,636,471 $(2,667,03) $5,562,41
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Condensed Consolidating Statement of Cash Flows

Cash flows from operating activities
Net income (loss

Adjustments to reconcile net income (loss) to r@eshc

provided by operating activitie
Depreciation and amortization expel
Gain on derivative
Write-off of deferred financing fee
Shar-based compensation expel
Premium on debt issuan
Equity in earnings of subsidiari
Changes in operating assets and liabilii
Accounts receivable, n
Inventories
Prepaid expenses and other as
Accounts payabl
Accrued expenses and other liabilit
Advance ticket sale
Net cash provided by operating activit
Cash flows from investing activities
Additions to property and equipment and ot
Net cash used in investing activiti
Cash flows from financing activities
Repayments of lor-term debt
Proceeds from lor-term deb
Other
Net cash used in financing activiti
Net increase in cash and cash equival
Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of pe

For the Six Months Ended June 30, 2012
(unaudited, in thousands)

Guarantor Non-Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidatec
$ 39315 $ (795 $ 39,66: $ (38,868 $ 39,31
5,81¢ 28,017 71,91( — 105,74.
(429) = = - (429)
91¢ — 1,44( — 2,35¢
— — 33C — 33C
6,00( — — — 6,00(
(38,86 - - 38,86¢ =
- 1,22( (2,507) - (1,28))
— (1,569 11 — (1,557)
3,20¢ 27¢ (2,54)) — 94
— 1,697 (13,43¢) — (11,749
18,52¢ (23,86 15,59¢ — 10,25;
— — 105,84 — 105,84
34,48¢ 4,98: 216,31¢ — 255,78t
- (4,160) (170,81 - (174,97
— (4,160 (170,815 — (174,977
(470,62) — (120,52} — (591,15))
438,74. — 81,46: — 520,20!
(2,607) — (491) — (3,099
(34.48¢) — (39,559 — (74,040
822 5,952 — 6,77¢
— 7,13: 51,79: — 58,92¢
— $ 7,95¢ $ 57,74* $ — $ 65,70
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Condensed Consolidating Statement of Cash Flows
For the Six Months Ended June 30, 2011
(unaudited, in thousands)

Guarantor Non-Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidatec
Cash flows from operating activities
Net income (loss $ 21,29: $ (22,98)) $ 40,287 $ (17,309 $ 21,29:
Adjustments to reconcile net income (loss) to r@eshc
provided by operating activitie
Depreciation and amortization expel 5,65( 27,89¢ 70,26: — 103,80t
Gain on derivative (4,030 — — — (4,030
Shar+based compensation expel — — 601 — 601
Equity in earnings of subsidiari (17,309 — — 17,30¢ —
Changes in operating assets and liabilit
Accounts receivable, n 1,31« (579 (2,166€) — (1,42
Inventories — (1,177 (5,417 — (6,599
Prepaid expenses and other as (4,697) (4,029 (2,279 — (12,000
Accounts payabl — (51%) (630 — (1,145
Accrued expenses and other liabilit 137,80: 21,19¢ (143,55() — 15,447
Advance ticket sale — — 117,25 — 117,25
Net cash provided by operating activit 140,02! 19,82( 74,36" — 234,21(
Cash flows from investing activities
Additions to property and equipme — (21,177 (76,177) — (97,350)
Net cash used in investing activiti — (21,177 (76,177) — (97,35()
Cash flows from financing activities
Repayments of lor-term debt (215,000 — (38,79) — (253,79)
Proceeds from lor-term debt 75,00( — 47,08¢ — 122,08t
Other (25) — — — (25)
Net cash provided by (used in) financing activi (140,02 — 8,29t — (131,73()
Net increase (decrease) in cash and cash equis — (1,359 6,487 — 5,13(
Cash and cash equivalents at beginning of pe — 7,83: 47,21« — 55,04
Cash and cash equivalents at end of pe $ — $ 6,47¢ $ 53,70: $ — $ 60,17:
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Management’s Discussion and Analysis
of Financial Condition and Results of Operations

Certain statements under this caption “Managem@&issussion and Analysis of Financial Condition &ebults of Operations,” and
elsewhere in this report on Form 6-K, constituteviird-looking statements within the meaning offéderal securities laws. All statements
other than statements of historical facts in thgort, including, without limitation, those regardiour business strategy, financial position,
results of operations, plans, prospects and obgstf management for future operations (includiagelopment plans and objectives relating
to our activities), are forward-looking statememtsny, but not all of these statements can be fdynikboking for words like “expect,”
“anticipate,” “goal,” “project,” “plan,” “believe,™seek,” “will,” “may,” “forecast,” “estimate,” “itend” and “future” and for similar words.
Forward-looking statements do not guarantee fyteréormance and may involve risks, uncertainties @her factors which could cause our
actual results, performance or achievements terdiffaterially from the future results, performanc@achievements expressed or implied in
those forward-looking statements. Examples of thisgs, uncertainties and other factors includé ava not limited to:

» the adverse impact of the worldwide economic downand related factors such as high levels of utheynpent and
underemployment, declines in the securities anidetate markets, and perceptions of these conditiwat decrease the level of
disposable income of consumers or consumer cordél:

« changes in cruise capacity, as well as capacitggdain the overall vacation indust

* intense competition from other cruise companies@bas noneruise vacation alternatives which may affect dilitg to compete
effectively;

» our substantial leverage, including the inabildygenerate the necessary amount of cash to sewicexisting debt, repay our
credit facilities if payment is accelerated anduinsubstantial indebtedness in the futi

» changes in fuel prices or other cruise operatirsgs;

» the risks associated with operating internation:

» the continued borrowing availability under our dtddcilities and compliance with our financial @nants
e our ability to incur significantly more debt despaur substantial existing indebtedne

» the impact of volatility and disruptions in the & credit and financial markets which may adversédfect our ability to borrow
and could increase our counterparty credit rigksuiding those under our credit facilities, derives, contingent obligations,
insurance contracts and new ship progress paynuamagtees

* adverse events impacting the security of travel ey affect consumer demand for cruises suchrexi acts, acts of piracy,
armed conflict and other international eve

« the impact of any future changes relating to h@wvet agents sell and market our cruis
» the impact of any future increases in the priceobfnajor changes or reduction in, commercial mérkervices
» the impact of the spread of contagious disez

» accidents and other incidents affecting the heatifety, security and vacation satisfaction of pagers or causing damage to
ships, which could cause the modification of itarégs or cancellation of a cruise or series ofsas;

» our ability to attract and retain key personnehldied shipboard crew, maintain good relationshwétployee unions and maint
or renegotiate our collective bargaining agreementtvorable terms

» the continued availability of attractive port destions;
» the control of our Company by certain of our shaléérs whose interests may not continue to be atigmith ours

« the impact of problems encountered at shipyarde/gdisas, any potential claim, impairment loss,aalation or breach of contra
in connection with our contracts with shipyar

» changes involving the tax, environmental, healifiety, security and other regulatory regimes incluhive operate
» our ability to obtain insurance coverage on ternas are favorable or consistent with our expectati
» the lack of acceptance of new itineraries, prodactservices by our targeted custom

e our ability to implement brand strategies and duplsuilding programs, and to continue to expandlmands and business
worldwide;

» the costs of new initiatives and our ability to ieste expected cost savings from our new initiati
» changes in interest rates and/or foreign curreatast
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» increases in our future fuel expenses related pdementing proposed International Maritime Orgaticraregulations, which
require the use of higher priced low sulfur fuelseértain cruising area

» the delivery schedules and estimated costs of hgys ®n terms that are favorable or consistent mithexpectations
» the impact of pending or threatened litigation anastigations
» the impact of changes in our credit ratin

» the possibility of environmental liabilities anchet damage that is not covered by insurance oetlageds our insurance
coverage

» our ability to attain and maintain any price in@esfor our product:

» the impact of delays, costs and other factors tiegufrom emergency ship repairs as well as scleetiidpairs, maintenance and
refurbishment of our ship

« the implementation of regulations in the U.S. reiggi U.S. citizens to obtain passports for travehdiditional foreign destination

» the impact of weather and natural disasters;

» other factors set forth under “Risk Factors” in &arm 20-F for the year ended December 31, 201lottret documents we have
filed with the Securities and Exchange Commiss

The above examples are not exhaustive and newaiaksge from time to time. Except as required ly lae undertake no obligation to
publicly update or revise any forward-looking staésts, whether as a result of new information,riwvents or otherwise. Such forward-
looking statements are based on our current beisBimptions, expectations, estimates and projectegarding our present and future
business strategies and the environment in whictviV@perate in the future. These forward-lookistgtements speak only as of the date of
this report. We expressly disclaim any obligatiorundertaking to release publicly any updates wvisiens to any forward-looking statement
contained herein to reflect any change in our etgtiens with regard thereto or any change of evextsditions or circumstances on which
any such statement was based.

The interim consolidated financial statements sthéwel read in conjunction with our audited consaéddinancial statements for the year
ended December 31, 2011, which are included inrast recently filed Annual Report on Form 20-F.

Terminology
Unless otherwise indicated in this report, thedwlihg terms have the meanings set forth below:

» Adjusted EBITDA. EBITDA adjusted for other income (expense) and iosu@plemental adjustments (we refer you to “Resufit
Operation” for a calculation of Adjusted EBITDA

» Berths. Double occupancy capacity per cabin (single occopaer studio cabin) even though many cabins caaramodate three
or more passengel

» Capacity Days. Available Berths multiplied by the number of crudsys for the perioc
» Charter. The hire of a ship for a specified period of tir

e Constant Currency. A calculation whereby foreign currency-denominatedenue and expenses in a period are convertée at t
U.S. dollar exchange rate of a comparable periamtdier to eliminate the effects of the foreign eaupe fluctuations

e Dry-dock. A process whereby a ship is positioned in a laagrbwhere all of the fresh/sea water is pumpedroatder to carry
out cleaning and repairs of those parts of a shijglware below the water lin

» EBITDA. Earnings before interest, taxes, depreciationaandrtization

» Gross Cruise Cost. The sum of total cruise operating expense and rtingkeggeneral and administrative exper

» Gross Tons. A unit of enclosed passenger space on a cruise Singp that one gross ton = 100 cubic feet or 2a&8®1c meters
e GrossYield. Total revenue per Capacity Dz

* Net Cruise Cost. Gross Cruise Cost less commissions, transportatidiother expense and onboard and other exp

* Net Cruise Cost Excluding Fuel. Net Cruise Cost less fuel expen

* Net Revenue. Total revenue less commissions, transportationodimelr expense and onboard and other expr

* Net Yield. Net Revenue per Capacity Dz
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»  Shipboard Retirement Plan . An unfunded defined benefit pension plan foraertrew members which computes benefits based
on years of service, subject to certain requires

»  Occupancy Percentage . The ratio of Passenger Cruise Days to Capacitys D& percentage in excess of 100% indicates traet
or more passengers occupied some ca

e Passenger Cruise Days. The number of passengers carried for the pendjplied by the number of days in their respeetiv
cruises.

Non-GAAP Financial Measures

We use certain no@BAAP financial measures, such as Net Revenue, Mgd,YNet Cruise Cost and Adjusted EBITDA to enaldgo analyz
our performance. We utilize Net Revenue and Neldvie manage our business on a day-to-day basibeliele that they are the most
relevant measures of our revenue performance beches reflect the revenue earned by us net offgignt variable costs and are commo
used in the cruise industry to measure revenuepeance. In measuring our ability to control casta manner that positively impacts net
income, we believe changes in Net Cruise Cost agtddxuise Cost Excluding Fuel to be the most releiradicators of our performance and
are commonly used in the cruise industry as a nmeasnt of costs.

As our business includes the sourcing of passergersleployment of vessels outside of North Amewcportion of our revenue and
expenses are denominated in foreign currenciescplarly euro and British Pound sterling, whicle aubject to fluctuations in currency
exchange rates versus our reporting currency, tBedibllar. In order to monitor results excludihgge fluctuations, we calculate certain non-
GAAP measures on a Constant Currency basis whexabgnt period revenue and expenses denominafedeiign currencies are converted
to U.S. dollars using currency exchange ratesettmparable period. We believe that presentingetnen-GAAP measures on both a
reported and Constant Currency basis is usefuldaiging a more comprehensive view of trends in lousiness.

We believe that Adjusted EBITDA is appropriate asipplemental financial measure as it is used hyag@ment to assess operating
performance, is a factor in the evaluation of tafgrmance of management and is the primary mesgéd in determining the Company’s
performance incentive bonus paid to its employ@ésbelieve that Adjusted EBITDA is a useful measardetermining the Company’s
performance as it reflects certain operating dewedrthe Company’s business, such as sales grop#énating costs, marketing, general and
administrative expense and other operating incameeapense. You are encouraged to evaluate eastimeint and the reasons we consider
them appropriate for supplemental analysis. Inuatalg Adjusted EBITDA, you should be aware thathia future we may incur expenses
similar to the adjustments in this presentation: @e of Adjusted EBITDA has limitations as an gtiahl tool, and you should not consider
this measure in isolation or as a substitute fayais of our results as reported under GAAP. Qasentation of Adjusted EBITDA should
not be construed as an inference that our futwateewill be unaffected by unusual or non-recugtitems.

Adjusted EBITDA is not a defined term under GAAR]jésted EBITDA is not intended to be a measuraqofidity or cash flows from
operations or measures comparable to net incoritelass not take into account certain requiremsuath as capital expenditures and related
depreciation, principal and interest payments anchiyments and it includes other supplementakadients. Our non-GAAP financial
measures may not be comparable to other compdtesse see a historical reconciliation of thesesnomes to items in our consolidated
financial statements below in the “Results of Opers” section.

Financial Presentation

Revenue from our cruise and cruise-related aaivitire categorized by us as “passenger ticketweVemd “onboard and other revenue.”
Passenger ticket revenue and onboard and otheruewary according to the size of the ship in o@nathe length of cruises operated and
the markets in which the ship operates. Our revéngeasonal based on demand for cruises, whichisigically been strongest during the
summer months.

Passenger ticket revenue primarily consists ofmegdor accommodations, meals in certain restasi@mthe ship, certain onboard
entertainment, and includes revenue for servicegesaand air and land transportation to and frogrsttip to the extent passengers purchase
these items from us.

Onboard and other revenue primarily consists oémere from gaming, beverage sales, specialty disimgre excursions, retail sales and spa
services. We record onboard revenue from onbodidtaes we perform directly or that are performiagindependent concessionaires, from
which we receive a share of their revenue.

Our cruise operating expense is classified asvialio

« Commissions, transportation and other primarilysists of direct costs associated with passendegttievenue. These costs
include travel agent commissions, air and landsppartation expenses, related credit card feess essbciated with service
charges and certain port expen:
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* Onboard and other primarily consists of direct salsat are incurred in connection with onboard @thér revenue. These include
costs incurred in connection with shore excursibesgerage sales, and gami

» Payroll and related consists of the cost of wageskeenefits for shipboard employe

» Fuel includes fuel costs, the impact of certairl heglges, and fuel delivery cos

» Food consists of food costs for passengers and

» Other consists of repairs and maintenance (inctuBiry-dock costs), ship insurance, Charter costs and sttip expense:

Executive Quarterly Overview

Three months ended June 30, 2012 (*2012") compared the three months ended June 30, 2011 (*2011")

Total revenue increased 2.6% to $583.2 million0d2compared to $568.6 million in 2011. Net Reveinu2012 increased 2.7% to $430.5
million from $419.2 million in 2011 due to an inaese in Capacity Days of 1.5% and an increase inYidd of 1.2%.

Net income increased to $36.0 million in 2012 fr$89.2 million in 2011. Operating income increasddL% to $87.0 million in 2012 froi
$76.3 million in 2011 and Adjusted EBITDA (we refayu to our Results of Operations below for a daliton of Adjusted EBITDA)
improved 8.6% for the same period.

Results of Operations
The following table sets forth operating data aeecentage of revenue:

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Revenue
Passenger ticki 71.4% 70.1% 69.% 69.2%
Onboard and othe 28.€% 29.% 30.1% 30.£%
Total revenu 100.(% 100.(% 100.(% 100.(%
Cruise operating expenst
Commissions, transportation and ot 18.€% 18.2% 18.1% 18.2%
Onboard and othe 7.5% 8.C% 7.€% 7.8%
Payroll and relate 12.€% 13.1% 13.2% 13.€%
Fuel 12.2% 11.(% 12.5% 11.2%
Food 5.4% 5.5% 5.7% 5.9%
Other 9.9% 11.2% 10.(% 11.%%
Total cruise operating expen 66.5% 67.1% 67.2% 68.2%
Other operating expense
Marketing, general and administrati 10.€% 11.2% 12.1% 12.4%
Depreciation and amortizatic 8.C% 8.2% 8.4% 8.7%
Total other operating expen 18.€% 19.5% 20.5% 21.1%
Operating incom 14.%% 13.4% 12.2% 10.7%
Non-operating income (expense
Interest expense, n (8.9% (8.2% (8.7% (8.9%
Other income (expens (0.9% (0.2)% 0.1% 0.2%
Total nor-operating income (expens (8.7% (8.9% (8.6)% (8.1)%
Net income 6.2% 5.1% 3.€% 2.C%
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The following table sets forth selected statistin&brmation:

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Passengers carried 373,13: 374,38( 758,01( 747,08(
Passenger Cruise Da 2,556,57 2,520,06' 5,138,26. 5,030,80!
Capacity Day: 2,374,88! 2,339,64l 4,773,25¢  4,683,40i
Occupancy Percentay 107.% 107.7% 107.¢% 107.%%

Gross Yield and Net Yield were calculated as foldim thousands, except Capacity Days and Yield)dat

Three Months Ended Six Months Ended
June 30, June 30,
2012 2012
Constant Constant
2012 Currency 2011 2012 Currency 2011
Passenger ticket revenue $ 416,21¢ $ 420,53 $ 398,69 $ 767,54¢ $ 772,65( $ 735,89¢
Onboard and other reven 167,01! 167,01! 169,88 331,11! 331,11 328,19°
Total revenue 583,23: 587,55 568,58t 1,098,66- 1,103,76! 1,064,091
Less:
Commissions, transportation and other expt 108,69« 109,83 104,21 199,30¢ 200,66 193,05¢
Onboard and other exper 44,00¢ 44,00¢ 45,21° 83,21( 83,21( 83,08
Net Revenut $ 430,53 $ 433,700 $ 419,15 $ 816,14' $ 819,89+ $ 787,95(
Capacity Day: 2,374,88! 2,374,88! 2,339,64! 4,773,25! 4,773,25! 4,683,40!
Gross Yield $ 2455¢ $ 2474C $ 2430 $ 23017 $ 2312« $ 227.2:
Net Yield $ 181.2¢ $ 1826: $ 179.1f $ 1709t $ 17177 $ 168.2¢

Gross Cruise Cost, Net Cruise Cost and Net Cruist Excluding Fuel were calculated as follows fiausands, except Capacity Days and
per Capacity Day data):

Three Months Ended Six Months Ended
June 30, June 30,
2012 2012
Constant Constant
2012 Currency 2011 2012 Currency 2011
Total cruise operating expense $ 387,74: $ 389,69 $ 381,74 $ 739,76( $ 742,25( $ 725,21!
Marketing, general and administrative expe 61,80" 62,42¢ 64,08 132,96¢ 133,78! 132,36(
Gross Cruise Co: 449,54¢ 452,12. 445,82 872,73 876,03! 857,57!
Less:
Commissions, transportation and other expt 108,69:- 109,83t 104,21. 199,30¢ 200,66 193,05¢
Onboard and other exper 44,00¢ 44,00¢ 45,21% 83,21( 83,21( 83,08:
Net Cruise Cos 296,84! 298,27 296,39! 590,21 592,16:¢ 581,42¢
Less:
Fuel expens 71,61¢ 71,61¢ 62,58¢ 137,14: 137,14: 120,61(
Net Cruise Cost Excluding Fu $ 22523( $ 226,66 $ 233,81. §$ 453,07 $ 455,020 $ 460,81
Capacity Day: 2,374,88! 2,374,88! 2,339,641 4,773,25! 4,773,25! 4,683,40:
Gross Cruise Cost per Capacity C $ 189.2¢ $ 190.3¢ $ 1905 $ 1828 $ 1835: $ 183.1
Net Cruise Cost per Capacity D $ 1249¢ $ 1256( $ 126.6¢ $ 12368 $ 1240¢ $ 124.1f
Net Cruise Cost Excluding Fuel per Capacity | $ 948 $ 954 $ 999 $ 9492 $ 953: $ 98.3¢
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Adjusted EBITDA was calculated as follows (in thanods):

Three Months Ended Six Months Ended
June 30, June 30,

2012 2011 2012 2011
Net income $ 36,03: $ 29,22¢  $ 39,31f $ 21,29:
Interest expense, n 48,90t 46,68 95,07¢ 94,55!
Depreciation and amortization expel 46,68( 46,51( 92,47 92,76’
EBITDA 131,61t 122,41¢ 226,86° 208,60
Other (income) expen: 2,07(C 344 (940 (2,08¢)
Other (1) 1,37 1,62¢ 2,672 2,692
Adjusted EBITDA $135,05¢ $124,38! $228,59¢ $209,21:

(1) Includes no-cash compensatio

Three months ended June 30, 2012 (*2012") compared three months ended June 30, 2011 (“2011")
Revenue

Total revenue increased 2.6% to $583.2 million0d2compared to $568.6 million in 2011. Net Reveingecased 2.7% in 2012, due to an
increase in Capacity Days of 1.5% and an incraadéet Yield of 1.2%. The increase in Capacity Day2012 was primarily due to the
timing of certain repairs and maintenance andrhbeehase in Net Yield was primarily due to an inseein passenger ticket pricing. On a
Constant Currency basis, Net Yield increased 1192012 compared to 2011.

Expense

Total cruise operating expense increased 1.6% 12 20mpared to 2011 primarily due to higher shipraping expenses. The increase in ship
operating expenses was primarily due to an incrizakgel expense as a result of a 15% increasedraverage fuel price to $684 per metric
ton in 2012 from $595 per metric ton in 201l, sabsiglly offset by the timing of certain repairsdamaintenance. Total other operating
expense decreased 1.9% compared to 2011 primaelyadimproved efficiencies from business improvenieitiatives partially offset by
slightly higher marketing expenses. On a Capacdy basis, Net Cruise Cost decreased 1.3% due imftect from the timing of repairs and
maintenance and improved efficiencies from busiiragsovement initiatives primarily offset by an iease in fuel expense as discussed
above. Excluding fuel expense, Net Cruise CosOagracity Day decreased 5.1%. On a Constant Curigaig, Net Cruise Cost per
Capacity Day decreased slightly and excluding é&x@lense decreased 4.5%.

Interest expense, net increased to $48.9 millid20it2 from $46.7 million in 2011 primarily due teetwrite-off of deferred financing fees
related to the prepayment of certain of our creditlities.

Six months ended June 30, 2012 (*2012") compared §ix months ended June 30, 2011 (“2011")
Revenue

Total revenue increased 3.2% in 2012 compared1d.20et Revenue increased 3.6% in 2012, primatrily th an increase in Capacity Days
of 1.9% and an increase in Net Yield of 1.6%. Tirease in Capacity Days in 2012 was primarily uthe timing of certain repairs and
maintenance and the increase in Net Yield was pilyndue to an increase in passenger ticket pricibig a Constant Currency basis, Net
Yield increased 2.1% in 2012 compared to 2011.

Expense

Total cruise operating expense increased 2.0%12 20mpared to 2011 due to higher ship operatipg®eses. The increase in ship operating
expenses was primarily due to an increase in mmese as a result of a 15% increase in the avéunagprice to $640 per metric ton in 2012
from $557 per metric ton in 2011, primarily offést the timing of certain repairs and maintenanaea@apacity Day basis, Net Cruise Cost
decreased slightly as the impact from the timingestain repairs and maintenance was primarilyedty the increase in fuel expense
discussed above. Excluding fuel expense, Net Ctis per Capacity Day decreased 3.5%. On a CdrStarency basis, Net Cruise Cost
per Capacity Day decreased slightly and excludired éxpense decreased 3.1%.
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Interest expense, net increased to $95.1 millid20it2 from $94.6 million in 2011 primarily due teetwrite-off of deferred financing fees
related to the prepayment of certain of our creditlities.

Liquidity and Capital Resources
General

As of June 30, 2012, our liquidity was $584.2 roifliconsisting of $65.7 million in cash and cashiwajants and $518.5 million available
under our revolving credit facility. Our primary @oing liquidity requirements are to finance workicapital, capital expenditures, and debt
service.

Sources and Uses of Cash

In this section, references to 2012 refer to the six months ended June 30, 2012 and referencesto 2011 refer to the six months ended
June 30, 2011.

Net cash provided by operating activities was $%8illion in 2012 as compared to $234.2 millior2@l11. The change in net cash provi
by operating activities reflects the increase inineome to $39.3 million in 2012 compared to $2hilion in 2011, as well as timing
differences in cash receipts and payments relédimgperating assets and liabilities and $6.0 nillielated to the premium received from the
issuance of $100.0 million of senior unsecured siote

Net cash used in investing activities was $175J0aniin 2012 and $97.4 million in 2011, primarifglated to payments for construction
Norwegian Breakaway and Norwegian Getaway, thehase of Norwegian Sky, and other ship improvemantsshoreside project

Net cash used in financing activities was $74.0ionlin 2012, primarily due to repayments of owakving credit facilities and othe
borrowings which were partially offset by borrowsngn our revolving credit facilities and by theuaace of $100.0 million of senior
unsecured notes. In 2011, net cash used in fingragtivities was $131.7 million primarily due tgpeyments of our revolving credit facility.

Capital Expenditures

Future capital commitments consist of contractedritments, including ship construction contractd arture expected capital expenditures
necessary for operations. As of June 30, 2012ipated capital expenditures were $106.0 milliontfi@ remainder of 2012, and

$805.0 million, $705.2 million and $77.0 millionrfeach of the years ending December 31, 2013, 28d4015, respectively, of which we
have export credit financing in place for the exgimes related to ship construction contracts3#.8 million for the remainder of 2012,
$612.3 million for 2013 and $573.4 million for 2Qased on the euro/U.S. dollar exchange rate asraf 30, 2012.

Norwegian Breakaway and Norwegian Getaway, eadpm@toximately 144,000 Gross Tons and 4,000 Beatiesscheduled for delivery in t
second quarter of 2013 and the first quarter o#i2@dspectively. The aggregate cost of these twas sk approximately €1.3 billion, or $1.6
billion based on the euro/U.S. dollar exchange aatef June 30, 2012. In connection with the catdrto build these two ships, we do not
anticipate any contractual breaches or cancellatiatcur. However, if any would occur, it couldu# in, among other things, the forfeiture
of prior deposits or payments made by us, subgecettain refund guarantees, and potential clamdsimpairment losses which may
materially impact our business, financial conditeord results of operations.

Capitalized interest for the three and six montided June 30, 2012, was $5.3 million and $10.0anillrespectively, and for the three and
six months ended June 30, 2011, was $5.2 millieh$d®.1 million, respectively, related to the constion of Norwegian Breakaway and
Norwegian Getaway
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Contractual Obligations

As of June 30, 2012, our contractual obligationigh mitial or remaining terms in excess of onetyéacluding interest payments on long-
term debt obligations, were as follows (in thousgnd

Less than More than
Total 1 year 1-3 years 3-5 years 5 years
Long-term debt (1) $2,973,22. $ 212,23t $ 474,01 $1,03556' $1,251,40
Due to Affiliate (2) 209,29:. 32,62 117,32 59,34¢ —
Operating leases (. 41,12¢ 6,694 12,20: 9,53( 12,69¢
Ship construction contracts ( 1,349,69 715,64¢ 634,05: —
Port facilities (5) 205,55 22,04¢ 48,56: 51,91 83,02¢
Interest (6] 786,03. 155,79¢ 290,44. 223,52! 116,27:
Other (7) 40,88¢ 17,961 16,89 5,28( 741
Total $5,605,80° $1,163,000 $1,593,49: $1,385,161 $1,464,13

(1) Net of unamortized original issue discount of $3ilion and unamortized premium of $5.8 million.sélincludes capital leas¢

(2) Primarily related to the purchase of Norwegian Sig refer you to our notes to our consolidatedrfgial statements Note 3 “Related
Party Transactior”).

(3) Primarily for offices, motor vehicles and officeuggment.

(4) Norwegian Breakaway and Norwegian Getaway, basdti@auro/U.S. dollar exchange rate as of Jun@@LR. Financing
commitments are in place from a syndicate of bdokexport credit financing

(5) Primarily for our usage of certain port facilitie

(6) Interest includes fixed and variable rates with OB held constant as of June 30, 2(

(7) Future commitments for service and maintenanceractst

Other

Certain of our service providers have requiredatetial in the normal course of our business indlgdiens on certain of our ships. The
amount of collateral may change based on certaimstand conditions.

As a routine part of our business, depending orketaronditions, exchange rates, pricing and oatesry for growth, we regularly consider
opportunities to enter into contracts for the hiniddof additional ships. We may also consider thle sf ships, potential acquisitions and
strategic alliances. If any of these were to octhey may be financed through the incurrence oftadél permitted indebtedness, through
cash flows from operations, or through the issuariakebt, equity or equity-related securities.

Funding Sources

Our debt agreements contain covenants that, anmtbeg things, require us to maintain a minimum lexfdiquidity, as well as limit our net
funded debt-to-capital ratio, maintain certain ottagios and restrict our ability to pay dividen@ur ships and substantially all other property
and equipment are pledged as collateral for out. &b believe we were in compliance with these cawts as of June 30, 2012.

The impact of changes in world economies and eafpethe global credit markets has created a chgifey environment and may reduce
future consumer demand for cruises and adverstdgtajur counterparty credit risks. In the evetg #nvironment deteriorates, our business,
financial condition and results of operations cduédadversely impacted.

We believe our cash on hand, expected future dpgreash inflows, additional available borrowingslar our existing credit facility and our
ability to issue debt securities or raise additl@wpity, including capital contributions, will tsfficient to fund operations, debt payment
requirements, capital expenditures and maintainpdiamce with covenants under our debt agreemerdstbre next twelve-month period.
There is no assurance that cash flows from op&aand additional financings will be availablehwe future to fund our future obligations.
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Controls and Procedures
Evaluation of Disclosure Controls and Procedures

We have evaluated, with the participation of oure€Executive Officer and Chief Financial Officéinge effectiveness of our disclosure
controls and procedures as of June 30, 2012. Gualodure controls and procedures are designedtider reasonable assurance that the
information required to be disclosed in our repéitésl under the Exchange Act, such as this Repofform 6-K, is recorded, processed,
summarized and reported within the time periodsi§ipe in the Commission’s rules and forms. Ourctisure controls and procedures are
also intended to provide reasonable assurancstibhtinformation is accumulated and communicatemitananagement, including our Cr
Executive Officer and Chief Financial Officer, gmgeopriate to allow timely decisions regarding rieed disclosure. There are inherent
limitations to the effectiveness of any systemistlbsure controls and procedures, including thesidlity of human error and the
circumvention or overriding of the controls and ggdures. Accordingly, even effective disclosuretada and procedures can only provide
reasonable assurance of achieving their contre@otibes. Based upon our evaluation, our Chief Ettee@fficer and Chief Financial Officer
concluded that our disclosure controls and proesiurere effective to provide reasonable assurdmatette information required to be
disclosed by us in the reports we file or submiemthe Exchange Act is recorded, processed, suirgdaand reported within the time
periods specified in the applicable rules and foramsl that it is accumulated and communicated tox@anagement, including our Chief
Executive Officer and Chief Financial Officer, ggeopriate to allow timely decisions regarding riegd disclosure.

Changesin Internal Control over Financial Reporting

There has been no change in our internal contret fimancial reporting during the three months ehdiene 30, 2012, that has materially
affected, or is reasonably likely to materiallyesftf, our internal control over financial reporting.

Limitations on the Effectiveness of Controls

It should be noted that any system of controls,dwaew well designed and operated, can provide @dganable, and not absolute, assurance
that the objectives of the system will be met.dditon, the design of any control system is basgghrt upon certain assumptions about the
likelihood of future events. Because of these ahéranherent limitations of control systems, thisrenly the reasonable assurance that our
controls will succeed in achieving their goals unalepotential future conditions.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the

undersigned, thereunto duly authorized.

Date: July 31, 2012
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Title: President and Chief Executive Offic

By: /s/WENDYA. B ECK

Name Wendy A. Beck

Title: Executive Vice President and Chief Financial
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