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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
AAA Guarantor - Co-Invest VI (B), L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Marshall Islands



 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
0 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
0 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
0 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
0.0%

 

14 Type of Reporting Person
PN
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
NCL Athene LLC

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Delaware



 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,514,235 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,786,094 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,514,235 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
15.2%

 

14 Type of Reporting Person
OO
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Athene Life Re Ltd.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 



6 Citizenship or Place of Organization
Bermuda

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,514,235 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,786,094 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,514,235 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
15.2%

 

14 Type of Reporting Person
IC
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Athene Annuity and Life Company

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o



 

6 Citizenship or Place of Organization
Iowa

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,514,235 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,786,094 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,514,235 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
15.2%

 

14 Type of Reporting Person
IC
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Athene Annuity and Life Assurance Company

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o



 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,514,235 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,786,094 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,514,235 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
15.2%

 

14 Type of Reporting Person
IC
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Athene USA Corporation

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o



 

6 Citizenship or Place of Organization
Iowa

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,514,235 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,786,094 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,514,235 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
15.2%

 

14 Type of Reporting Person
HC
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Athene Holding Ltd.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o



 

6 Citizenship or Place of Organization
Bermuda

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,514,235 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,786,094 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,514,235 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
15.2%

 

14 Type of Reporting Person
HC
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Athene Asset Management, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o



 

6 Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,514,235 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,786,094 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,514,235 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
15.2%

 

14 Type of Reporting Person
IA
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
AAM GP, Ltd.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o



 

6 Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,514,235 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,786,094 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,514,235 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
15.2%

 

14 Type of Reporting Person
CO
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Life Asset Ltd.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 



5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,514,235 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,786,094 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,514,235 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
15.2%

 

14 Type of Reporting Person
CO
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Capital Management, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 



5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,514,235 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,786,094 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,514,235 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*   x

 

13 Percent of Class Represented by Amount in Row (11) 
15.2%

 

14 Type of Reporting Person 
PN
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Capital Management GP, LLC

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 



5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,514,235 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,786,094 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,514,235 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*   x

 

13 Percent of Class Represented by Amount in Row (11) 
15.2%

 

14 Type of Reporting Person 
OO
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
AAA Associates, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 



5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Guernsey

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
0 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,786,094 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
3,786,094 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*   x

 

13 Percent of Class Represented by Amount in Row (11) 
1.7%

 

14 Type of Reporting Person 
PN
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
AIF VI NCL (AIV), L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 



5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,184,112 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,455,971 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,184,112 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*   x

 

13 Percent of Class Represented by Amount in Row (11) 
15.1%

 

14 Type of Reporting Person 
PN
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
AIF VI NCL (AIV II), L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 



5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,222,523 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,494,382 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,222,523 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*   x

 

13 Percent of Class Represented by Amount in Row (11) 
15.1%

 

14 Type of Reporting Person 
PN
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
AIF VI NCL (AIV III), L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 



5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,143,570 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,415,429 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,143,570 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*   x

 

13 Percent of Class Represented by Amount in Row (11) 
15.0%

 

14 Type of Reporting Person 
PN
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
AIF VI NCL (AIV IV), L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 



5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,138,027 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,409,886 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,138,027 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*   x

 

13 Percent of Class Represented by Amount in Row (11) 
15.0%

 

14 Type of Reporting Person 
PN
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Overseas Partners VI, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 



5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,545,480 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,817,339 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,545,480 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*   x

 

13 Percent of Class Represented by Amount in Row (11) 
15.2%

 

14 Type of Reporting Person 
PN
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Overseas Partners (Delaware) VI, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 



5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
32,306,971 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
1,578,830 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
32,306,971 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*   x

 

13 Percent of Class Represented by Amount in Row (11) 
14.2%

 

14 Type of Reporting Person 
PN
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Overseas Partners (Delaware 892) VI, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 



5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,583,636 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,855,495 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,583,636 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*   x

 

13 Percent of Class Represented by Amount in Row (11) 
15.2%

 

14 Type of Reporting Person 
PN
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Overseas Partners (Germany) VI, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 



5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
30,776,498 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
48,357 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
30,776,498 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*  x

 

13 Percent of Class Represented by Amount in Row (11) 
13.6%

 

14 Type of Reporting Person 
PN
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
AIF VI Euro Holdings, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 



5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
37,499,494 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
6,771,353 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
37,499,494 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*  x

 

13 Percent of Class Represented by Amount in Row (11) 
16.5%

 

14 Type of Reporting Person 
PN
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
AIF VII Euro Holdings, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 



5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
33,177,037 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
2,448,896 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
33,177,037 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*  x

 

13 Percent of Class Represented by Amount in Row (11) 
14.6%

 

14 Type of Reporting Person 
PN
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
AAA Guarantor - Co-Invest VII, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 



5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Guernsey

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
30,745,812 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
17,617 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
30,745,812 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*  x

 

13 Percent of Class Represented by Amount in Row (11) 
13.5%

 

14 Type of Reporting Person 
PN
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
AAA Investments (Co-Invest VII), L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 



5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
30,745,812 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
17,617 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
30,745,812 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*  x

 

13 Percent of Class Represented by Amount in Row (11) 
13.5%

 

14 Type of Reporting Person 
PN
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
AAA MIP Limited

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO

 



5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Guernsey

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
0 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,786,094 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
3,786,094 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*  x

 

13 Percent of Class Represented by Amount in Row (11) 
1.7%

 

14 Type of Reporting Person 
CO
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Alternative Assets, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO



 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,532,149 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,804,008 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,532,149 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*  x

 

13 Percent of Class Represented by Amount in Row (11) 
15.2%

 

14 Type of Reporting Person 
PN
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo International Management, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO



 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,532,149 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,804,008 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,532,149 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*  x

 

13 Percent of Class Represented by Amount in Row (11) 
15.2%

 

14 Type of Reporting Person 
PN
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo International Management GP, LLC

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO



 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
34,532,149 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
3,804,008 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
34,532,149 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*  x

 

13 Percent of Class Represented by Amount in Row (11) 
15.2%

 

14 Type of Reporting Person 
OO
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CUSIP No.  G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Advisors VI, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO



 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
40,028,162 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
9,300,021 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
40,028,162 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares*  x

 

13 Percent of Class Represented by Amount in Row (11) 
17.6%

 

14 Type of Reporting Person 
PN
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Capital Management VI, LLC

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO



 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
40,028,162 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
9,300,021 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
40,028,162 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
17.6%

 

14 Type of Reporting Person
OO
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Principal Holdings I, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 

4 Source of Funds 
OO



 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
40,028,162 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
9,300,021 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
40,028,162 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
17.6%

 

14 Type of Reporting Person
PN
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Principal Holdings I GP, LLC

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 



4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
40,028,162 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
9,300,021 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
40,028,162 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
17.6%

 

14 Type of Reporting Person
OO
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Advisors VI (EH), L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 



4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
51,275,162 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
20,547,021 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
51,275,162 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
22.6%

 

14 Type of Reporting Person
PN
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Advisors VI (EH-GP), Ltd.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 



4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
51,275,162 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
20,547,021 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
51,275,162 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
22.6%

 

14 Type of Reporting Person
OO
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Advisors VII (EH), L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 



4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
33,177,037 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
2,448,896 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
33,177,037 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
14.6%

 

14 Type of Reporting Person
PN
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Advisors VII (EH-GP) Ltd.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 



4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
33,177,037 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
2,448,896 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
33,177,037 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
14.6%

 

14 Type of Reporting Person
OO
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Principal Holdings III, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 



4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
53,724,058 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
22,995,917 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
53,724,058 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
23.7%

 

14 Type of Reporting Person
PN
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Principal Holdings III GP, Ltd.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 



4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
53,724,058 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
22,995,917 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
53,724,058 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
23.7%

 

14 Type of Reporting Person
OO
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Management VI, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 



4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     x

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
60,578,055 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
29,849,914 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
60,578,055 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
26.7%

 

14 Type of Reporting Person
PN
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
AIF VI Management, LLC

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 



4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
60,578,055 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
29,849,914 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
60,578,055 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
26.7%

 

14 Type of Reporting Person
OO
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Management VII, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 



4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     x

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
33,178,001 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
2,449,860 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
33,178,001 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
14.6%

 

14 Type of Reporting Person
PN
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
AIF VII Management, LLC

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 



4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
33,178,001 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
2,449,860 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
33,178,001 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
14.6%

 

14 Type of Reporting Person
OO
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Management, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only

 



4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
63,027,915 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
32,299,774 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
63,027,915 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
27.8%

 

14 Type of Reporting Person
PN
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Management GP, LLC

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only



 

4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
63,027,915 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
32,299,774 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
63,027,915 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   x

 

13 Percent of Class Represented by Amount in Row (11) 
27.8%

 

14 Type of Reporting Person
OO
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Management Holdings, L.P.

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only



 

4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
66,831,923 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
36,103,782 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
66,831,923 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   o

 

13 Percent of Class Represented by Amount in Row (11) 
29.4%

 

14 Type of Reporting Person
PN
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CUSIP No. G66721 10 4 13D

 

1 Name of Reporting Person
I.R.S. Identification of Above Person
Apollo Management Holdings GP, LLC

 

2 Check the Appropriate Box if a Member of a Group

(a)  o

(b)  o

 

3 SEC Use Only



 

4 Source of Funds 
OO

 

5 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6 Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 

 

8 Shared Voting Power 
66,831,923 shares of Ordinary Shares

 

9 Sole Dispositive Power 

 

10 Shared Dispositive Power 
36,103,782 shares of Ordinary Shares

 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
66,831,923 shares of Ordinary Shares

 

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares *   o

 

13 Percent of Class Represented by Amount in Row (11) 
29.4%

 

14 Type of Reporting Person
OO
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This Amendment No. 11 to Schedule 13D  supplements and amends the Statement on Schedule 13D filed by the Reporting Persons (as defined below) on February 4,

2013, Amendment No. 1 to Schedule 13D filed on August 16, 2013, Amendment No. 2 to Schedule 13D filed on December 11, 2013, Amendment No. 3 to Schedule 13D
filed on December 31, 2013, Amendment No. 4 to Schedule 13D filed on March 12, 2014, Amendment No. 5 to Schedule 13D filed on September 5, 2014, Amendment No. 6
to Schedule 13D filed on November 21, 2014, Amendment No. 7 to Schedule 13D filed on May 28, 2015, Amendment No. 8 to Schedule 13D filed on August 18, 2015,
Amendment No. 9 to Schedule 13D filed on August 31, 2015, and Amendment No. 10 to Schedule 13D filed on December 21, 2015 with respect to the ordinary shares, par
value $0.001 (the “Ordinary Shares”), of Norwegian Cruise Line Holdings Ltd. (the “Issuer”).
 

Unless otherwise indicated, capitalized terms used but not otherwise defined herein shall have the meaning assigned to such terms in the Statement on Schedule 13D filed
on February 4, 2013, as amended.
 

Responses to each item of this Amendment No. 11 to Schedule 13D are incorporated by reference into the response to each other item, as applicable.
 
Item 1.         Security and Issuer
 
Item 2.         Identity and Background
 

Item 2 is hereby deleted in its entirety and restated as follows:
 

This Amendment No. 11 to Schedule 13D is filed by: (i) AAA Guarantor - Co-Invest VI (B), L.P., a Marshall Islands limited partnership (“Co-Invest VI (B)”); (ii) NCL
Athene LLC, a Delaware limited liability company (“NCL Athene”); (iii) Athene Life Re Ltd., a Bermuda reinsurance company (“ALRe”); (iv) Athene Annuity and Life
Company, an Iowa corporation (“AALC”); (v) Athene Annuity & Life Assurance Company, a Delaware corporation (“AALA”); (vi) Athene USA Corporation, an Iowa
corporation (“AUSA”); (vii) Athene Holding Ltd., a Bermuda exempted company (“Athene Holding”); (viii) Athene Asset Management, L.P., an exempted limited



partnership registered in the Cayman Islands (“AAM”); (ix) AAM GP Ltd., an exempted company incorporated in the Cayman Islands with limited liability (“AAM GP”);
(x) Apollo Life Assets Ltd., an exempted company incorporated in the Cayman Islands with limited liability (“Apollo Life”); (xi) Apollo Capital Management, L.P., a
Delaware limited partnership (“Capital Management”); (xii) Apollo Capital Management GP, LLC, a Delaware limited liability company (“Capital Management GP”);
(xiii) AAA Associates, L.P., a Guernsey limited partnership (“AAA Associates”); (xiv) AIF VI NCL (AIV), L.P., an exempted limited partnership registered in the Cayman
Islands (“AIF VI NCL”); (xv) AIF VI NCL (AIV II), L.P., an exempted limited partnership registered in the Cayman Islands (“NCL (AIV II)”); (xvi) AIF VI NCL (AIV III),
L.P., an exempted limited partnership registered in the Cayman Islands (“NCL (AIV III)”); (xvii) AIF VI NCL (AIV IV), L.P., an exempted limited partnership registered in
the Cayman Islands (“NCL (AIV IV)”); (xviii) Apollo Overseas Partners VI, L.P., an exempted limited partnership registered in the Cayman Islands (“Overseas VI”);
(xix) Apollo Overseas Partners (Delaware) VI, L.P., a Delaware limited partnership (“Overseas Delaware”); (xx) Apollo Overseas Partners (Delaware 892) VI, L.P., a
Delaware limited partnership (“Overseas 892”); (xxi) Apollo Overseas Partners (Germany) VI, L.P., an exempted limited partnership registered in the Cayman Islands
(“Overseas Germany”); (xxii) AIF VI Euro Holdings, L.P., an exempted limited partnership registered in the Cayman Islands (“AIF VI Euro”); (xxiii) AIF VII Euro Holdings,
L.P., an exempted limited partnership registered in the Cayman Islands (“AIF VII Euro”); (xxiv) AAA MIP Limited, a limited company incorporated in Guernsey
(“AAA MIP”); (xxv) AAA Guarantor — Co-Invest VII, L.P., a Guernesy limited partnership (“Co-Invest VII”); (xxvi) AAA Investments (Co-Invest VII), L.P., a Delaware
limited partnership (“AAA Investments”); (xxvii) Apollo Alternative Assets, L.P., an exempted limited partnership registered in the Cayman Islands
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(“Alternative Assets”); (xxviii) Apollo International Management, L.P., a Delaware limited partnership (“Intl Management”); (xxvix) Apollo International Management GP,
LLC, a Delaware limited liability company (“International GP”); (xxx) Apollo Advisors VI, L.P., a Delaware limited partnership (“Advisors VI”); (xxxi) Apollo Capital
Management VI, LLC, a Delaware limited liability company (“ACM VI”); (xxxii) Apollo Principal Holdings I, L.P., a Delaware limited partnership (“Principal I”);
(xxxiii) Apollo Principal Holdings I GP, LLC, a Delaware limited liability company (“Principal I GP”); (xxxiv) Apollo Advisors VI (EH), L.P., an exempted limited
partnership registered in the Cayman Islands (“Advisors VI (EH)”); (xxxv) Apollo Advisors VI (EH-GP), Ltd., an exempted company incorporated in the Cayman Islands
with limited liability (“Advisors VI (EH-GP)”); (xxxvi) Apollo Advisors VII (EH), L.P., an exempted limited partnership registered in the Cayman Islands (“Advisors VII
(EH)”); (xxxvii) Apollo Advisors VII (EH-GP) Ltd, an exempted company incorporated in the Cayman Islands with limited liability (“Advisors VII (EH-GP)”);
(xxxviii) Apollo Principal Holdings III, L.P., an exempted limited partnership registered in the Cayman Islands (“Principal III”); (xxxix) Apollo Principal Holdings III
GP, Ltd., an exempted company incorporated in the Cayman Islands with limited liability (“Principal III GP”); (xl) Apollo Management VI, L.P., a Delaware limited
partnership (“Management VI”); (xli) AIF VI Management, LLC, a Delaware limited liability company (“AIF VI LLC”); (xlii) Apollo Management VII, L.P., a Delaware
limited partnership (“Management VII”); (xliii) AIF VII Management, LLC, a Delaware limited liability company (“AIF VII LLC”); (xliv) Apollo Management, L.P., a
Delaware limited partnership (“Apollo Management”); (xlv) Apollo Management GP, LLC, a Delaware limited liability company (“Management GP”); (xlvi) Apollo
Management Holdings, L.P., a Delaware limited partnership (“Management Holdings”), and (xlvii) Apollo Management Holdings GP, LLC, a Delaware limited liability
company (“Management Holdings GP”).  NCL Athene, ALRe, AALC, AAA Associates, AALA, AUSA, Athene Holding, AAM, AAM GP, Apollo Life, Capital
Management, Capital Management GP, AIF VI NCL, NCL (AIV II), NCL (AIV III), NCL (AIV IV), Overseas VI, Overseas Delaware, Overseas 892, Overseas Germany,
AIF VI Euro, AIF VII Euro, Co-Invest VII, AAA Investments, AAA MIP, Alternative Assets, Intl Management, International GP, Advisors VI, ACM VI, Principal I,
Principal I GP, Advisors VI (EH), Advisors VI (EH GP), Advisors VII (EH), Advisors VII (EH GP), Principal III, Principal III GP, Management VI, AIF VI LLC,
Management VII, AIF VII LLC, Apollo Management, Management GP, Management Holdings and Management Holdings GP are referred to herein collectively as the
“Reporting Persons”.  As a result of the Reorganization (as defined in Item 3 below), Co-Invest VI (B) is no longer included as a Reporting Person, and NCL Athene, ALRe,
AALC, AALA, AUSA, Athene Holding, AAM, AAM GP, Apollo Life, Capital Management and Capital Management GP have been included as Reporting Persons.
 

The principal address for Co-Invest VI (B) is c/o Trust Company Complex, Ajeltake Road, Ajeltake Island, Majuro, Marshall Islands, MH 96960.  The principal address
for AALA, AALC and AUSA is 7700 Mills Civic Parkway, West Des Moines, Iowa 50266.  The principal address for NCL Athene, Athene Holding and ALRe is 96 Pitts
Bay Road, Pembroke, Bermuda HM08.  The principal address for AAA Associates, Co-Invest VII and AAA MIP is Trafalgar Court, Les Banques, GY1 3QL, St. Peter Port,
Guernsey, Channel Islands.
 

The principal address for each of AAA Investments, Alternative Assets, Overseas Delaware, Overseas 892, Advisors VI, ACM VI, Principal I and Principal I GP is One
Manhattanville Road, Suite 201, Purchase, New York 10577.  The principal address for each of AAM, AAM GP, Apollo Life, AIF VI NCL, NCL (AIV II), NCL (AIV III),
NCL (AIV IV), Overseas VI, Overseas Germany, AIF VI Euro, AIF VII Euro, Advisors VI (EH), Advisors VI (EH GP), Advisors VII (EH), Advisors VII (EH GP), Principal
III and Principal III GP is c/o Intertrust Corporate Services (Cayman) Limited, 190 Elgin Street, George Town, KY1-9005 Grand Cayman, Cayman Islands.
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The principal address for each of Capital Management, Capital Management GP, Intl Management, International GP, Management VI, AIF VI LLC, Management VII,

AIF VII LLC, Apollo Management, Management GP, Management Holdings and Management Holdings GP is 9 West 57th Street, 43rd Floor, New York, New York 10019.
 

NCL Athene, AIF VI NCL, NCL (AIV II), NCL (AIV III), NCL (AIV IV), Overseas VI, Overseas Delaware, Overseas 892, Overseas Germany, AIF VI Euro, AIF VII
Euro, Co-Invest VII, Alternative Assets, Management VI and Management VII (collectively, the “Apollo Holders”) each hold shares of the Ordinary Shares of the Issuer.
 

NCL Athene is principally engaged in the business of investing in securities of the Issuer.  ALRe and AALC, each of which are Class A members of NCL Athene and
thereby have the right to control how NCL Athene votes the Ordinary Shares of the Issuer, are each principally engaged in the business of insurance.  AALA is the sole
shareholder of AALC and is principally engaged in the business of insurance.  AUSA is the sole shareholder of and is principally engaged in the business of serving as an
insurance holding company.  Athene Holding is the sole shareholder of ALRe and AUSA and is principally engaged in the business of serving as an insurance holding
company.  AAM serves as the investment manager for AALC and ALRe pursuant to an investment management agreement with each of AALC and ALRe and is principally
engaged in the business of acting as investment manager to Athene Holding and its subsidiaries.  AAM GP is the general partner of AAM, and is principally engaged in the
business of acting as general partner to AAM.  Apollo Life is the sole shareholder of AAM GP, and is principally engaged in the business of investing in AAM GP.  Capital
Management is registered as an investment adviser with the SEC and is the sole member and manager of Apollo Life, and is principally engaged in the business of acting as
investment manager to Apollo investment funds.  Capital Management GP is the general partner of Capital Management and is principally engaged in the business of serving
as the general partner of Capital Management.
 

AAA Associates is a Class B member of NCL Athene and thereby has the right under certain circumstances to consent to the disposition of the Ordinary Shares of the
Issuer held by NCL Athene.  Co-Invest VII is principally engaged in the business of investing in securities.  AAA Investments serves as the general partner of Co-Invest VII,
and is principally engaged in the business of serving as the general partner of Co-Invest VII and other investment funds.  AAA MIP serves as the general partner of AAA
Associates, and is principally engaged in the business of serving as the general partner of AAA Associates and other investment funds.  Alternative Assets provides
management services to AAA Associates, as well as to AAA Investments and AAA MIP, and is principally engaged in the business of providing management services to
AAA Investments, AAA MIP and other investment funds.  Intl Management serves as the managing general partner of Alternative Assets and is principally engaged in
serving as the general partner or managing general partner of Apollo management entities.  International GP serves as the general partner of Intl Management and is
principally engaged in the business of serving as the general partner of Intl Management.
 

Overseas VI, Overseas Delaware, Overseas 892 and Overseas Germany are principally engaged in the business of investing in securities.  Advisors VI serves as the
general partner of each of Overseas VI, Overseas Delaware, Overseas 892 and Overseas Germany, and is principally engaged in the business of serving as the general partner
of Apollo investment funds.  ACM VI is the general partner of Advisors VI and is principally engaged in serving as the general partner of Advisors VI.  Principal I serves as
the sole member and manager of ACM VI, and is principally engaged in the business of serving as the sole member and manager of ACM VI and other Apollo advisor
entities.  Principal I GP serves as the general partner of Principal I and is principally engaged in serving as the general partner of Principal I.



 
AIF VI NCL, NCL (AIV II), NCL (AIV III), NCL (AIV IV), AIF VI Euro and AIF VII Euro are principally engaged in the business of investing in securities.  Advisors

VI (EH) serves as the general
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partner of AIF VI NCL, NCL (AIV  II), NCL (AIV  III), NCL (AIV  IV) and AIF VI Euro, and is principally engaged in the business of serving as the general partner of
AIF VI NCL, NCL (AIV  II), NCL (AIV  III), NCL (AIV  IV) and AIF VI Euro, and other investment funds.  Advisors VI (EH-GP) serves as the general partner of Advisors
VI (EH) and is principally engaged in the business of serving as the general partner of Advisors VI (EH).  Advisors VII (EH) serves as the general partner of AIF VII Euro
and is principally engaged in the business of serving as the general partner of AIF VII Euro, and other investment funds.  Advisors VII (EH-GP) serves as the general partner
of Advisors VII (EH) and is principally engaged in the business of serving as the general partner of Advisors VII (EH).  Principal III serves as the sole shareholder of
Advisors VI (EH-GP) and Advisors VII (EH-GP), and is principally engaged in serving as the sole shareholder or sole member and manager of Advisor VI (EH-GP),
Advisors VII (EH-GP) and other Apollo advisor entities.  Principal III GP serves as the general partner of Principal III and is principally engaged in the business of serving as
the general partner of Principal III.
 

Management VI serves as the manager of each of AIF VI NCL, NCL (AIV  II), NCL (AIV  III), NCL (AIV  IV), Overseas VI, Overseas Delaware, Overseas 892,
Overseas Germany and AIF VI Euro Holdings, and is principally engaged in the business of serving as the manager of Apollo investment funds.  AIF VI LLC serves as the
general partner of Management VI and is principally engaged in the business of serving as the general partner of Management VI.  Management VII serves as the manager of
AIF VII Euro Holdings, and is principally engaged in the business of serving as the manager of Apollo investment funds.  AIF VII LLC serves as the general partner of
Management VII and is principally engaged in the business of serving as the general partner of Management VII.  Apollo Management serves as the sole member and
manager of AIF VI LLC and AIF VII LLC, and is principally engaged in the business of serving as the member and manager of Apollo management entities.  Management
GP serves as the general partner of Apollo Management and is principally engaged in the business of serving as the general partner of Apollo Management.
 

Management Holdings serves as the sole member and manager of each of Capital Management GP, Management GP and International GP, and is principally engaged in
the business of serving as the sole member and manager of Capital Management GP, Management GP, International GP and other Apollo management entities.  Management
Holdings GP serves as the general partner of Management Holdings and is principally engaged in the business of serving as the general partner of Management Holdings.
 

Attached as Appendix A to Item 2 is information concerning the executive officers, managers and directors of Principal I GP, Principal III GP, Management Holdings GP
and other entities as to which such information is required to be disclosed in response to Item 2 and General Instruction C to Schedule 13D.
 

On August 23, 2016, Management VI and Management VII and two other Apollo affiliated investment advisers (collectively, the “Apollo Advisers”), without admitting
or denying the Commission’s findings of a violation of the Investment Advisers Act of 1940, consented to the entry of an order by the Commission instituting administrative
and cease-and-desist proceedings, making findings and imposing a cease-and-desist order as well as civil monetary penalties in the amount of $12,500,000.  With respect to
conduct participated in by Management VI and Management VII, the Commission found that the Apollo Advisers had failed to disclose to investors considering investments
in certain private equity funds that they would accelerate monitoring fees charged to portfolio companies when the portfolio company was sold and the monitoring
arrangement terminated.  In addition, the Commission found that the Apollo Advisers failed to reasonably supervise a former senior partner who had charged personal items
and services to Apollo-advised funds, and failed to adopt and implement written policies and procedures reasonably designed to prevent violations of the Advisers Act arising
from the failure to disclose in advance the acceleration of monitoring fees as well as the improper reimbursement of
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expenses. As a result of this conduct, the Commission found that the Apollo Advisers violated Sections 203(e)(3), 206(2) and 206(4) of the Advisers Act and Rules 206(4)-7
and 206(4)-8 adopted thereunder.
 

Other than as discussed above, none of the Reporting Persons nor any of the persons or entities referred to in Appendix A to Item 2 has, during the last five years, been
convicted in a criminal proceeding (excluding traffic violations and similar misdemeanors) or been a party to a civil proceeding of a judicial or administrative body of
competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree, or final order enjoining future violations of, or prohibiting or mandating
activities subject to, Federal or state securities laws or finding any violation with respect to such laws.
 
Item 3.         Source and Amount of Funds or Other Consideration
 
Item 4.         Purpose of Transaction
 
Item 5.         Interest in Securities of the Issuer
 

Item 5 is hereby amended and supplemented as follows:
 

On September 30, 2016, AAA Associates, Co-Invest VI (B), AAA Investments (Co-Invest VI), L.P. (“Co-Invest VI”), Alternative Assets, AALC, ALRe and NCL
Athene entered into a Master AAA-NCL Restructuring Agreement (the “Restructuring Agreement”) in order to restructure the indirect interest of the Athene entities in the
Ordinary Shares of the Issuer held indirectly through Co-Invest VI (B) (the “Restructuring”).  Pursuant to the Restructuring Agreement, Co-Invest VI (B) contributed the
Ordinary Shares of the Issuer it held of record to the newly formed NCL Athene in exchange for Class A and Class B membership interests in NCL Athene.  Co-Invest VI
(B) in turn distributed the Class A and Class B membership interests in NCL Athene to Co-Invest VI, which distributed the Class A membership interests to ALRe and AALC
according to their respective Co-Invest VI capital accounts, and distributed all of the Class B membership interests to AAA Associates.  Following the consummation of the
transactions under the Restructuring Agreement, NCL Athene is the record holder of 3,786,094 Ordinary Shares of the Issuer, and Co-Invest VI (B) no longer holds any
Ordinary Shares and will no longer be included as a Reporting Person.  Also on September 30, 2016, NCL Athene signed a joinder and became a party to the Shareholders
Agreement, as amended.
 

Pursuant to the Shareholders Agreement, as amended on November 19, 2014 by Amendment No. 1 to the Amended and Restated Shareholders’ Agreement (“Amendment
1 to Shareholders Agreement”), the Apollo Holders may be deemed to beneficially own an aggregate of 66,831,923 Ordinary Shares, which includes the Ordinary Shares held
of record by the Apollo Holders, and the Ordinary Shares held by the Genting HK Entities and the TPG Entities, respectively, and represents approximately 29.4% of the
Issuer’s outstanding Ordinary Shares.
 

The Ordinary Shares reported as beneficially owned by each Reporting Person includes only those shares over which such person may be deemed to have voting or
dispositive power.  Only Management Holdings and Management Holdings GP report beneficial ownership of all of the Ordinary Shares owned of record by the Apollo
Holders.  Each of the Reporting Persons disclaims beneficial ownership of all of the Ordinary Shares included in this report, and the filing of this report shall not be construed
as an admission that any such person or entity is the beneficial owner of any such securities for purposes of Section 13(d) or 13(g) of the Securities Exchange Act of 1934, as
amended, or for any other purpose.
 

(a)  See also the information contained on the cover pages of this Amendment No. 11 to Schedule 13D which is incorporated herein by reference.  The percentage of
Ordinary Shares beneficially owned by
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each Reporting Person is based on 227,114,541 outstanding Ordinary Shares as of August 3, 2016, as reported by the Issuer in the Form 10-Q filed with the Securities and
Exchange Commission on August 9, 2016.
 

(b)                                 See the information contained on the cover pages of this Amendment No. 11 to Schedule 13D, which is incorporated herein by reference.
 

(c)                                  Other than as discussed above, there have been no reportable transactions with respect to the Ordinary Shares of the Issuer within the last 60 days by the
Reporting Persons.
 

(d)                                 Not applicable.
 

(e)                                  Not applicable.
 
Item 6.         Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer
 

Item 6 is hereby amended and supplemented as follows:
 

Under the NCL Athene Amended and Restated Limited Liability Company Agreement, dated as of September 30, 2016, the Class A members carry the right to
manage the investments of NCL Athene.  The Class B member has no right to participate in the management and control of the Company and no right to vote on or consent to
any matter relating to the Company.  The Class A interests, however, must obtain the consent of the Class B member for any management decisions that would be inconsistent
with the Amended and Restated Co-investment Agreement, dated as of December 16, 2009, to which Co-Invest VI is a party.
 

The summary of the NCL Athene Amended and Restated Limited Liability Company Agreement as described in this Item 6 does not purport to be complete and
is qualified in its entirety by reference to such agreement, which is attached to this Statement on Schedule 13D as Exhibit 2, and is incorporated herein by reference.
 
Item 7.         Material to Be Filed as Exhibits
 
Exhibit 1:                    Joint Filing Agreement
 
Exhibit 2:                    NCL Athene Amended and Restated Limited Liability Company Agreement
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SIGNATURES

 
After reasonable inquiry and to the best knowledge and belief of each of the undersigned, each of the undersigned certifies that the information set forth in this statement

with respect to such person is true, complete and correct.
 
Dated: October 11, 2016
  

AAA GUARANTOR - CO-INVEST VI (B), L.P.
  

By: AAA MIP Limited
its general partner

  
By: Apollo Alternative Assets, L.P.

its investment manager
  

By: Apollo International Management, L.P.
its managing general partner

  
By: Apollo International Management GP, LLC

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

   
   

NCL ATHENE LLC
  

By: Athene Annuity and Life Company,
its Class A member

  
By: /s/ John L. Golden

John L. Golden
Executive Vice President, Legal
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ATHENE LIFE RE LTD.

  
By: /s/ Tab Shanafelt

Tab Shanafelt
General Counsel and Chief Operating Officer



  
  

ATHENE ANNUITY AND LIFE COMPANY
  

By: /s/ John Golden
John Golden
Executive Vice President, Legal

  
  

ATHENE ANNUITY AND LIFE ASSURANCE COMPANY
  

By: /s/ John Golden
John Golden
Executive Vice President, Legal

  
  

ATHENE USA CORPORATION
  

By: /s/ John Golden
John Golden
Executive Vice President, Legal

   
   

ATHENE HOLDING LTD.
  

By: /s/ Tab Shanafelt
Tab Shanafelt
Senior Vice President, Legal and Corporate Secretary

  
  

ATHENE ASSET MANAGEMENT, L.P.
  

By: AAM GP Ltd.
its general partner

  
By: /s/ Angelo Lombardo

Angelo Lombardo
Senior Vice President, Counsel and Secretary

  
  

AAM GP LTD.
  

By: /s/ Angelo Lombardo
Angelo Lombardo
Senior Vice President, Counsel and Secretary
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APOLLO LIFE ASSET LTD.

  
By: /s/ Cindy Michel

Cindy Michel
Vice President

  
  

APOLLO CAPITAL MANAGEMENT, L.P.
  

By: Apollo Capital Management GP, LLC
its general partner

  
By: /s/ Cindy Michel

Cindy Michel
Vice President

  
  

APOLLO CAPITAL MANAGEMENT GP, LLC
  

By: /s/ Cindy Michel
Name: Cindy Michel
Title: Vice President

   
   

AAA ASSOCIATES, L.P.
  

By: AAA MIP Limited
its general partner

  
By: Apollo Alternative Assets, L.P.

its service provider
  

By: Apollo International Management, L.P.



its managing general partner
  

By: Apollo International Management
GP, LLC
its general partner

  
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President
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AAA MIP LIMITED

  
By: Apollo Alternative Assets, L.P.

its investment manager
  

By: Apollo International Management, L.P.
its managing general partner

  
By: Apollo International Management GP, LLC,

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

  
  

AAA GUARANTOR - CO-INVEST VII, L.P.
  

By: AAA Investments (Co-Invest VII), L.P.
its general partner

  
By: Apollo Alternative Assets, L.P.

its investment manager
  

By: Apollo International Management, L.P.
its managing general partner

  
By: Apollo International Management GP, LLC

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

  
  

AAA INVESTMENTS (CO-INVEST VII), L.P.
  

By: Apollo Alternative Assets, L.P.
its investment manager

  
By: Apollo International Management, L.P.

its managing general partner
   

By: Apollo International Management GP, LLC,
its general partner

  
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President
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APOLLO ALTERNATIVE ASSETS, L.P.

  
By: Apollo International Management, L.P.

its managing general partner
  

By: Apollo International Management GP, LLC
its general partner

  
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President

  
  

APOLLO INTERNATIONAL MANAGEMENT, L.P.



  
By: Apollo International Management GP, LLC

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

   
   

APOLLO INTERNATIONAL MANAGEMENT GP, LLC
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

   
   

AIF VI NCL (AIV), L.P.
  

By: Apollo Advisors VI (EH), L.P.
its general partner

  
By: Apollo Advisors VI (EH-GP), Ltd.

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President
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AIF VI NCL (AIV II), L.P.

  
By: Apollo Advisors VI (EH), L.P.

its general partner
  

By: Apollo Advisors VI (EH-GP), Ltd.
its general partner

  
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President

   
   

AIF VI NCL (AIV III), L.P.
  

By: Apollo Advisors VI (EH), L.P.
its general partner

  
By: Apollo Advisors VI (EH-GP), Ltd.

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

   
   

AIF VI NCL (AIV IV), L.P.
  

By: Apollo Advisors VI (EH), L.P.
its general partner

  
By: Apollo Advisors VI (EH-GP), Ltd.

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

   
   

AIF VI EURO HOLDINGS, L.P.
  

By: Apollo Advisors VI (EH), L.P.
its general partner

  
By: Apollo Advisors VI (EH-GP), Ltd.

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President
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APOLLO ADVISORS VI (EH), L.P.

   
By: Apollo Advisors VI (EH-GP), Ltd.

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

   
   

APOLLO ADVISORS VI (EH-GP), LTD.
   

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

   
   

AIF VII EURO HOLDINGS, L.P.
  

By: Apollo Advisors VII (EH), L.P.
its general partner

  
By: Apollo Advisors VII (EH-GP), Ltd.

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

   
   

APOLLO ADVISORS VII (EH), L.P.
  

By: Apollo Advisors VII (EH-GP), Ltd.
its general partner

  
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President
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APOLLO ADVISORS VII (EH-GP), LTD.

   
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President

   
   

APOLLO PRINCIPAL HOLDINGS III, L.P.
  

By: Apollo Principal Holdings III GP, Ltd.
its general partner

  
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President

   
   

APOLLO PRINCIPAL HOLDINGS III GP, LTD.
   

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

   
   

APOLLO OVERSEAS PARTNERS VI, L.P.
  

By: Apollo Advisors VI, L.P.,
its managing general partner

  
By: Apollo Capital Management VI, LLC,

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President



   
   

APOLLO OVERSEAS PARTNERS (DELAWARE) VI, L.P.
  

By: Apollo Advisors VI, L.P.,
its general partner

  
By: Apollo Capital Management VI, LLC,

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President
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APOLLO OVERSEAS PARTNERS (DELAWARE 892) VI, L.P.

  
By: Apollo Advisors VI, L.P.,

its general partner
  

By: Apollo Capital Management VI, LLC,
its general partner

  
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President

   
   

APOLLO OVERSEAS PARTNERS (GERMANY) VI, L.P.
  

By: Apollo Advisors VI, L.P.,
its managing general partner

  
By: Apollo Capital Management VI, LLC,

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

   
   

APOLLO ADVISORS VI, L.P.
  

By: Apollo Capital Management VI, LLC,
its general partner

  
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President

   
   

APOLLO CAPITAL MANAGEMENT VI, LLC
   

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President
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APOLLO PRINCIPAL HOLDINGS I, L.P.

  
By: Apollo Principal Holdings I GP, LLC,

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

   
   

APOLLO PRINCIPAL HOLDINGS I GP, LLC

   
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President

   
   

APOLLO MANAGEMENT VI, L.P.



  
By: AIF VI Management, LLC

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

   
   

AIF VI MANAGEMENT, LLC
   

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

   
   

APOLLO MANAGEMENT VII, L.P.
  

By: AIF VII Management, LLC
its general partner

  
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President

   
   

AIF VII MANAGEMENT, LLC
   

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President
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APOLLO MANAGEMENT, L.P.

  
By: Apollo Management GP, LLC

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

   
   

APOLLO MANAGEMENT GP, LLC
   

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

   
   

APOLLO MANAGEMENT HOLDINGS, L.P.
  

By: Apollo Management Holdings GP, LLC
its general partner

   
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President

    
   

APOLLO MANAGEMENT HOLDINGS GP, LLC
   

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President
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APPENDIX A

 
The following sets forth information with respect to certain of the executive officers, directors and managers, as applicable, of Management Holdings GP, Principal I GP

and Principal III GP.  Capitalized terms used herein without definition have the meanings assigned thereto in the Schedule 13D to which this Appendix A relates, as amended.
 

Messrs. Leon D. Black, Joshua Harris and Marc Rowan are the managers, as well as principal executive officers, of Management Holdings GP, the managers of Principal
I GP and the directors of Principal III GP.  The principal occupations of each of Messrs. Black, Harris and Rowan is to act as executive officers, managers and directors, as the
case may be, of Management Holdings GP, Principal I GP, Principal III GP and other related investment managers and advisors.
 

The business address of each of Messrs. Black, Harris and Rowan is 9 West 57th Street, 43rd Floor, New York, New York 10019.  Messrs. Black, Harris and Rowan are



each a citizen of the United States.  Each of Messrs. Black, Harris and Rowan disclaim beneficial ownership of all of the Ordinary Shares included in this report, and the filing
of this report shall not be construed as an admission that any such person is the beneficial owner of any such securities for purposes of Section 13(d) or 13(g) of the Securities
Exchange Act of 1934, as amended, or for any other purpose.
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EXHIBIT 1
 

AGREEMENT OF JOINT FILING
(NORWEGIAN CRUISE LINE HOLDINGS LTD.)

 
In accordance with Rule 13d-1(k) under the Securities Exchange Act of 1934, as amended, the undersigned hereby confirm the agreement by and among them to the joint

filing on behalf of them of the Statement on Schedule 13D and any and all further amendments thereto, with respect to the securities of the above referenced issuer, and that
this Agreement be included as an Exhibit to such filing.  This Agreement may be executed in any number of counterparts each of which shall be deemed to be an original and
all of which together shall be deemed to constitute one and the same Agreement.
 
IN WITNESS WHEREOF, the undersigned hereby execute this Agreement as of October 11, 2016.
 

AAA GUARANTOR - CO-INVEST VI (B), L.P.
   

By: AAA MIP Limited
its general partner

   
By: Apollo Alternative Assets, L.P.

its investment manager
    

By: Apollo International Management, L.P.
its managing general partner

     
By: Apollo International Management GP, LLC

its general partner
      

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

 
NCL ATHENE LLC

   
By: Athene Annuity and Life Company,

its Class A member
     

By: /s/ John L. Golden
John L. Golden
Executive Vice President, Legal

 

 
ATHENE LIFE RE LTD.

   
By: /s/ Tab Shanafelt

Tab Shanafelt
General Counsel and Chief Operating Officer

 
ATHENE ANNUITY AND LIFE COMPANY

   
By: /s/ John Golden

John Golden
Executive Vice President, Legal

 
ATHENE ANNUITY AND LIFE ASSURANCE COMPANY

   
By: /s/ John Golden

John Golden
Executive Vice President, Legal

 
ATHENE USA CORPORATION

   
By: /s/ John Golden

John Golden
Executive Vice President, Legal

 
ATHENE HOLDING LTD.

   
By: /s/ Tab Shanafelt

Tab Shanafelt
Senior Vice President, Legal and Corporate Secretary

 
ATHENE ASSET MANAGEMENT, L.P.

   
By: AAM GP Ltd.

its general partner
   

By: /s/ Angelo Lombardo
Angelo Lombardo
Senior Vice President, Counsel and Secretary

 
AAM GP LTD.

   
By: /s/ Angelo Lombardo



Angelo Lombardo
Senior Vice President, Counsel and Secretary
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APOLLO LIFE ASSET LTD.

   
By: /s/ Cindy Michel

Cindy Michel
Vice President

 
APOLLO CAPITAL MANAGEMENT, L.P.

   
By: Apollo Capital Management GP, LLC

its general partner
   

By: /s/ Cindy Michel
Cindy Michel
Vice President

 
APOLLO CAPITAL MANAGEMENT GP, LLC

   
By: /s/ Cindy Michel

Name: Cindy Michel
Title: Vice President

 
AAA ASSOCIATES, L.P.

   
By: AAA MIP Limited

its general partner
   

By: Apollo Alternative Assets, L.P.
its service provider

    
By: Apollo International Management, L.P.

its managing general partner
     

By: Apollo International Management GP, LLC
its general partner

      
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President
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AAA MIP LIMITED

   
By: Apollo Alternative Assets, L.P.

its investment manager
   

By: Apollo International Management, L.P.
its managing general partner

    
By: Apollo International Management GP, LLC,

its general partner
     

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

 
AAA GUARANTOR - CO-INVEST VII, L.P.

   
By: AAA Investments (Co-Invest VII), L.P.

its general partner
   

By: Apollo Alternative Assets, L.P.
its investment manager

    
By: Apollo International Management, L.P.

its managing general partner
     

By: Apollo International Management GP, LLC
its general partner

      
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President



 
AAA INVESTMENTS (CO-INVEST VII), L.P.

   
By: Apollo Alternative Assets, L.P.

its investment manager
   

By: Apollo International Management, L.P.
its managing general partner

    
By: Apollo International Management GP, LLC,

its general partner
    

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

 
4 

 
APOLLO ALTERNATIVE ASSETS, L.P.

   
By: Apollo International Management, L.P.

its managing general partner
   

By: Apollo International Management GP, LLC
its general partner

    
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President

 
APOLLO INTERNATIONAL MANAGEMENT, L.P.

   
By: Apollo International Management GP, LLC

its general partner
   

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

 
APOLLO INTERNATIONAL MANAGEMENT GP, LLC

   
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President

 
AIF VI NCL (AIV), L.P.

   
By: Apollo Advisors VI (EH), L.P.

its general partner
   

By: Apollo Advisors VI (EH-GP), Ltd.
its general partner

    
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President
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AIF VI NCL (AIV II), L.P.

  
By: Apollo Advisors VI (EH), L.P.

its general partner
   

By: Apollo Advisors VI (EH-GP), Ltd.
its general partner

  
By: /s/ Laurie D. Medley

Laurie D. Medley

Vice President
 
 

AIF VI NCL (AIV III), L.P.
  

By: Apollo Advisors VI (EH), L.P.
its general partner

   
By: Apollo Advisors VI (EH-GP), Ltd.

its general partner



  
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President

 
 

AIF VI NCL (AIV IV), L.P.
  

By: Apollo Advisors VI (EH), L.P.
its general partner

   
By: Apollo Advisors VI (EH-GP), Ltd.

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

 
 

AIF VI EURO HOLDINGS, L.P.
  

By: Apollo Advisors VI (EH), L.P.
its general partner

   
By: Apollo Advisors VI (EH-GP), Ltd.

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President
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APOLLO ADVISORS VI (EH), L.P.

  
By: Apollo Advisors VI (EH-GP), Ltd.

its general partner
   

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

 
 

APOLLO ADVISORS VI (EH-GP), LTD.
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

 
 

AIF VII EURO HOLDINGS, L.P.
  

By: Apollo Advisors VII (EH), L.P.
its general partner

   
By: Apollo Advisors VII (EH-GP), Ltd.

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

 
 

APOLLO ADVISORS VII (EH), L.P.
  

By: Apollo Advisors VII (EH-GP), Ltd.
its general partner

   
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President
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APOLLO ADVISORS VII (EH-GP), LTD.

  
By: /s/ Laurie D. Medley



Laurie D. Medley
Vice President

   
   

APOLLO PRINCIPAL HOLDINGS III, L.P.
  

By: Apollo Principal Holdings III GP, Ltd.
its general partner

   
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President

    
    

APOLLO PRINCIPAL HOLDINGS III GP, LTD.
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

   
   

APOLLO OVERSEAS PARTNERS VI, L.P.
  

By: Apollo Advisors VI, L.P.,
its managing general partner

   
By: Apollo Capital Management VI, LLC,

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

    
    

APOLLO OVERSEAS PARTNERS (DELAWARE) VI, L.P.
  

By: Apollo Advisors VI, L.P.,
its general partner

   
By: Apollo Capital Management VI, LLC,

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

 
8 

 
APOLLO OVERSEAS PARTNERS (DELAWARE 892) VI, L.P.

  
By: Apollo Advisors VI, L.P.,

its general partner
   

By: Apollo Capital Management VI, LLC,
its general partner

  
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President

 
 

APOLLO OVERSEAS PARTNERS (GERMANY) VI, L.P.
  

By: Apollo Advisors VI, L.P.,
its managing general partner

   
By: Apollo Capital Management VI, LLC,

its general partner
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

 
 

APOLLO ADVISORS VI, L.P.
  

By: Apollo Capital Management VI, LLC,
its general partner

   
By: /s/ Laurie D. Medley

Laurie D. Medley



Vice President
  
  

APOLLO CAPITAL MANAGEMENT VI, LLC
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President
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APOLLO PRINCIPAL HOLDINGS I, L.P.

  
By: Apollo Principal Holdings I GP, LLC,

its general partner
   

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

 
 

APOLLO PRINCIPAL HOLDINGS I GP, LLC
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

 
 

APOLLO MANAGEMENT VI, L.P.
  

By: AIF VI Management, LLC
its general partner

   
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President

 
 

AIF VI MANAGEMENT, LLC
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

 
 

APOLLO MANAGEMENT VII, L.P.
  

By: AIF VII Management, LLC
its general partner

   
By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President

 
 

AIF VII MANAGEMENT, LLC
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President
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APOLLO MANAGEMENT, L.P.

  
By: Apollo Management GP, LLC

its general partner
   

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

 
 

APOLLO MANAGEMENT GP, LLC
  

By: /s/ Laurie D. Medley
Laurie D. Medley

Vice President
 



 
APOLLO MANAGEMENT HOLDINGS, L.P.

  
By: Apollo Management Holdings GP, LLC

its general partner
   

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President

 
 

APOLLO MANAGEMENT HOLDINGS GP, LLC
  

By: /s/ Laurie D. Medley
Laurie D. Medley
Vice President
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AMENDED AND RESTATED

 
LIMITED LIABILITY COMPANY AGREEMENT OF

 
NCL ATHENE LLC

 
AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT (this “Agreement”) of NCL Athene LLC, a Delaware limited liability company

(the “Company”) dated as of September 30, 2016 by and between Athene Annuity and Life Company, an Iowa corporation (“AAIA”), and Athene Life Re Ltd., a Bermuda
reinsurance company (“ALRe”), as Class A Members (the “Class A Members”) and AAA Associates L.P., a Guernsey limited partnership, as Class B Member (the “Class B
Member” and, together with the Class A Member, the “Members’).
 
Recitals:
 
A.                                     The Company was formed on September 30, 2016 pursuant to an initial limited liability company agreement (the “Initial Agreement”) and the Certificate.
 
B.                                    AAA Guarantor — Co-Invest VI (B), L.P. was the sole member of the Company at the time of its formation, and it is withdrawing as a member in connection with the

adoption of this Agreement.
 
C.                                    In connection with the formation of the Company, the Company and the Members agreed upon the capitalization of the Company and the ownership of limited liability

company interests of the Company.
 
D.                                     The Company and the Members wish to amend and restate the Initial Agreement as set forth herein.
 

In consideration of the mutual promises and agreements herein made and intending to be legally bound hereby, the parties hereto hereby adopt this agreement as the
limited liability company agreement of the Company in replacement of the Initial Agreement:
 

 
ARTICLE I

DEFINITIONS
 

 
For purposes of this Agreement:

 
“Accounting Period” means each period that starts at the opening of business on September 30, 2016 (in the case of the initial Accounting Period) and thereafter on

the day immediately following the last day of the preceding Accounting Period, and that ends at the close of business on the earliest of the following dates:
 

(a)                                 the last day of a Fiscal Year;
 

(b)                                 any Incentive Measurement Date;
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(c)                                  any date as of which this Agreement provides for any amount to be credited to or debited against the NCL Book Account of any Member; or

 
(d)                                 any other date that the Members select.

 
“Act” means the Delaware Limited Company Act, as the same may be amended from time to time.

 
“Affiliate” means with respect to any Person, any other Person which either directly or indirectly controls, is controlled by, or is under common control with, such

Person (including, with respect to the Class A Members, each officer, director, partner, manager, member and shareholder of such Person).
 

“Agreement” means this Amended and Restated Limited Liability Company Agreement, as amended from time to time.
 

“AIF VI Co-investment Agreement” means the Amended and Restated Co-investment Agreement dated as of December 16, 2009, by and among AAA Investments,
L.P., AAA Guarantor Co-Invest VI, L.P., Apollo Investment Fund VI, L.P. and certain of its affiliates (including the predecessor agreement amended thereby).
 

“Business Day” means any day on which the New York Stock Exchange, The Nasdaq Stock Market and commercial banks in New York City are open for business.
 

“Capital Account” means with respect to each Member a capital account established and maintained on behalf of such Member in respect of its Interest in accordance
with Treasury Regulation Section 1.704-1.
 

“Carrying Value” means with respect to any asset, the asset’s adjusted basis for United States federal income tax purposes, except that the Carrying Values of all
Company’s assets shall be adjusted to equal their respective fair market values in accordance with the rules set forth in Treasury Regulation Section 1.704-1(b)(2)(iv)(f),
except as otherwise provided herein, immediately prior to (a) the date of the acquisition of any additional Interest by any new or existing Member in exchange for more than a
de minimis capital contribution; (b) the date of the distribution of more than a de minimis amount of Company property to a Member; (c) the date of the grant of more than a
de minimis profits interest to a Member for services rendered or to be rendered to the Company in his or her capacity as a Member; (d) the liquidation of the Company within
the meaning of Treasury Regulation Section 1.704-1(b)(2)(ii)(g); or (e) at such other times as the Class B Member shall reasonably determine is necessary to comply with
Treasury Regulation Sections 1.704-1(b) and 1.704-2.



 
“Certificate” means the Certificate of Formation of the Company, dated as of September 30, 2016, which was executed and filed in the office of the Secretary of

State of the State of Delaware, and all subsequent amendments thereto and restatements thereof.
 

“Class A Members” mean Athene Annuity and Life Company, an Iowa corporation, and Athene Life Re Ltd., a Bermuda reinsurance company.
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“Class B Member” means AAA Associates, L.P., a Guernsey limited partnership.

 
“Code” means the Internal Revenue Code of 1986, as amended, and as hereafter amended, or any successor law.

 
“Company” means the limited liability company formed pursuant to this Agreement.

 
“Composite Accounting Convention” means the accounting convention described in Section 3.5(c).

 
“Cumulative Net Profit” means, as of any Incentive Measurement Date, the cumulative positive amount, if any, of the Pool Net Returns allocated to the Class A NCL

Book Account for all Accounting Periods from the establishment of the Class A NCL Book Account through such Incentive Measurement Date, determined before giving
effect to any deductions of any current or prior Incentive Allocations with respect to the Class A NCL Book Account.  The calculation of the Cumulative Net Profit shall be
subject to the Composite Accounting Convention.
 

“Dissolution Sale” means all sales and liquidations by or on behalf of the Company of its assets in connection with or in contemplation of the winding-up of the
Company.
 

“Event of Dissolution” has the meaning set forth in Section 6.1.
 

“Fiscal Year” means the period commencing on September 30, 2016 and ending on December 31, 2016, and thereafter each period commencing on January 1 of each
year and ending on December 31 of such year.
 

“Incentive Allocation” means the amount, if any, determined as of each applicable Incentive Measurement Date, by which (a) 20% of the Cumulative Net Profit, if
any, allocated to the Class A NCL Book Account for all Accounting Periods from the establishment of such Class A NCL Book Account through such Incentive Measurement
Date exceeds (b) the cumulative amount of all Incentive Allocations credited to the Class B NCL Book Account as determined through the close of all prior Incentive
Measurement Dates. The calculation of the Incentive Allocation shall be subject to the Composite Accounting Convention.
 

“Incentive Measurement Date” means with respect to the Class A NCL Book Account, the earlier of (a) the date when all investments comprising the NCL
Investment Pool have been disposed of or (b) any date on which there is an increase in the positive amount of the Cumulative Net Profit with respect to the Class A NCL Book
Account.
 

“Interest” means the entire ownership interest of a Member in the Company, including the right of such Member to any and all benefits to which a Member may be
entitled as provided in this Agreement, together with the obligations of such Member to comply with all the terms and provisions of this Agreement.
 

“Member” means a Class A Member or the Class B Member, except as otherwise expressly provided herein, and “Members” means the Class A Member and the
Class B Member.
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“NCL Book Account” means the memorandum account maintained to reflect a Member’s participation in the NCL Investment Pool in accordance with Section 3.4.

 
“NCL Investment Pool” means the memorandum account maintained in accordance with Section 3.4 to reflect on a segregated basis the assets and liabilities

comprising, and the investment results of, the Company’s investment in NCL Shares and all proceeds thereof.
 

“NCL Shares” means ordinary shares of Norwegian Cruise Line Holdings Ltd. held by the Company.
 

“Operating Expenses” means the costs and expenses arising in connection with the operations and investment and financial activities of the Company, including,
without limitation, the following: (a) taxes, (b) fees and expenses of actuaries, advisors, auditors, counsel and valuation experts, (c) fees and expenses associated with
maintaining the Company, any subsidiary entities, including fees and expenses incurred in the organization, operation and restructuring of subsidiary entities, (d) expenses of
insurance, litigation expenses and any extraordinary expense, (e) costs of preparing reports to the Class A Members (including all expenses of the preparation and, to the extent
relevant, audit of all reports and statements provided for under Section 7.1) and other financial and tax accounting, reporting services, fund administration services (including
the expense of operational, secretarial, postage and legal services), (f) the costs and expenses of holding any meetings of Members, and (g) Company indemnification
obligations, and the foregoing categories of expenses shall be Operating Expenses regardless of whether the Person providing or performing the service or output giving rise
to the expense is a Member, or any Member’s Affiliates or a third party.
 

“Person” means any individual, partnership (whether or not having separate legal personality), corporation, limited liability company, joint venture, joint-stock
company, unincorporated organization or association, trust (including the trustees thereof, in their capacity as such), government, governmental agency, political subdivision
of any government or other entity.
 

“Pool Net Asset Value” means with respect to the NCL Investment Pool as of any date the amount by which (a) the total amount of cash and the total value of the
other assets comprising the NCL Investment Pool at that time exceeds (b) the total value of all liabilities relating to the NCL Investment Pool at that time. For this purpose,
investments and other non-cash assets and liabilities shall be recorded at the cost basis of such investment less any writedowns reflecting permanent impairments of capital
value as agreed by the Members. If an existing investment (or portion thereof) held in the NCL Investment Pool is transferred in exchange for a new investment to be held in
the NCL Investment Pool, the cost basis of the new investment shall be based on the cost basis of the transferred investment (appropriately adjusted for any other
consideration given or received in the exchange transaction).  The Pool Net Asset Value as of the close of any Accounting Period shall be based on valuations as of the close
of business on that date before giving effect to any withdrawals of capital from the NCL Investment Pool at that time, and the Pool Net Asset Value as of the commencement
of any Accounting Period shall be based on valuations as of the close of the immediately preceding Accounting Period as adjusted for any additions to the capital of the NCL
Investment Pool at that time.  The initial Pool Net Asset Value of the NCL Investment Pool shall be determined in accordance with Section 3.4(c).
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“Pool Net Return” means with respect to the NCL Investment Pool an amount calculated for any Accounting Period equal to the positive or negative difference

between (a) the sum of (i) the Pool Net Asset Value of the NCL Investment Pool as of the end of the Accounting Period plus (ii) the amount of all cash and the net asset value
of any non-cash items distributed or withdrawn from the NCL Investment Pool during the Accounting Period and (b) the sum of (i) the Pool Net Asset Value of the NCL
Investment Pool as of the beginning of the Accounting Period plus (ii) the aggregate amount of Company equity capital added to the NCL Investment Pool during such
Accounting Period.  The positive amount of Pool Net Return shall not be reduced, and the negative amount of Pool Net Return shall not be increased, by any item that is
required to be debited against the NCL Book Account of a Member pursuant to Section 3.6 but shall instead be treated in the manner specified in Section 3.6(d).
 

“Pool Share” means each Member’s percentage interest in the NCL Investment Pool, as determined in accordance with Section 3.4.
 

“Revised Partnership Audit Procedures” means the provisions of Subchapter C of Subtitle F, Chapter 63 of the Code, as amended by P.L. 114 74, the Bipartisan
Budget Act of 2015 (together with any subsequent amendments thereto, Treasury Regulations promulgated thereunder, published administrative interpretations thereof, any
guidance issued thereunder and any successor provisions) or any similar procedures established by a state, local or non-U.S. taxing authority.
 

“Services Agreement” means the services agreement by and among AAA Investment (Co-Invest VI), L.P., AAA Investments (Co-Invest VII), L.P., AAA
Investments (Other), L.P., Apollo Alternative Assets, L.P. and certain other service recipients dated October 31, 2012.
 

“Services Fee” means the management fee charged pursuant to the Services Agreement.
 

“Transfer” means any sale, exchange, transfer, assignment, pledge, placement of a lien on, or other disposition by a Member of its Interest, whether voluntary or
involuntary.
 

“Treasury Regulation” means the income tax regulations promulgated under the Code, as amended.
 

 
ARTICLE II

ORGANIZATION
 

 
2.1                               Continuation of Limited Liability Company.
 

The parties hereto agree to continue the Company as a limited liability company pursuant to the Act on the terms of this Agreement.
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2.2                               Name of Company.
 

The name of the Company shall be “NCL Athene LLC.”
 
2.3                               Registered Office and Registered Agent.
 

The address of the Company’s registered office in the State of Delaware is c/o The Corporation Trust Company, Corporation Trust Center, 1209 Orange Street,
Wilmington, New Castle County, Delaware 19801.  The name and address of the Company’s registered agent for service of process in the State of Delaware are The
Corporation Trust Company, Corporation Trust Center, 1209 Orange Street, Wilmington, New Castle County, Delaware 19801.
 
2.4                               Term of Company.
 

The term of the Company shall continue until the Company is dissolved in accordance with Article VI.
 
2.5                               Filings.
 

(a)                                 The Class A Members shall take any and all actions as may be reasonably necessary to perfect and maintain the status of the Company as a limited liability
company under the Act and any other states or jurisdictions in which the Company engages in business.
 

(b)                                 Upon the completion of the winding up of the Company pursuant to Section 6.3(c), the Class A Members shall promptly execute and cause to be filed any
certificates of cancellation in accordance with the laws of any states or jurisdictions in which the Company has filed certificates.
 
2.6                               Object and Powers of the Company.
 

(a)                                 The object of the Company shall be to engage in the acquisition, ownership and disposition of the NCL Shares and to do anything necessary or appropriate
in furtherance of the foregoing.
 

(b)                                 The Company shall possess and may exercise all such powers and privileges as the Class A Members consider necessary, convenient or incidental to the
conduct, promotion or attainment of the object of the Company.
 
2.7                               Liability of Members.
 

In no event shall a Member be obligated to make any contribution to the Company or have any liability for the repayment or discharge of the debts and obligations of
the Company except to the extent provided herein or as required by the Act.
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2.8                               Actions by Company.
 

The Company may execute, deliver and perform all contracts, agreements and other undertakings, and engage in all activities and transactions as may in the opinion
of the Class A Members be necessary or advisable to carry out the objects and purposes of the Company.
 



2.9                               Reliance by Third Parties.
 

Persons dealing with the Company are entitled to rely conclusively upon the power and authority of the Class A Members as herein set forth.
 

 
ARTICLE III

CAPITAL
 

 
3.1                               Contributions to Capital.
 

(a)                                 The Class A Members shall be required to make contributions in such amounts and at such times as may be necessary for purposes of enabling the
Company to (i) pay the Company’s share of Services Fees and expenses pursuant to the Services Agreement and Operating Expenses and (ii) distribute any Incentive
Allocations to the Class B Member.
 
3.2                               Rights of Members in Capital.
 

(a)                                 No Member shall be entitled to interest on its capital contribution to the Company.
 

(b)                                 No Member shall have the right to the return of any capital contribution to the Company except (i) upon the withdrawal of such Member pursuant to
Section 5.3 or (ii) upon the dissolution of the Company pursuant to Section 6.1.  The Company shall be responsible for the return of any such amounts in accordance with this
Agreement.
 
3.3                               Capital Accounts.
 

(a)                                 The Company shall maintain a separate Capital Account with respect to each Member.
 

(b)                                 Each Capital Account shall have an initial balance determined in a manner consistent with Section 3.4(c).
 

(c)                                  Each Capital Account shall be increased by the amount of any cash and the net value of any property constituting additional contributions with respect to
such Capital Account by the relevant Member permitted pursuant to Section 3.1.
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(d)                                 Each Capital Account shall be reduced by the amount of any cash and the net value of any property withdrawn by or distributed to the relevant Member

from such Capital Account pursuant to Sections 3.9, 5.3(b) or 6.3.
 

(e)                                  Each Capital Account shall be further adjusted (i) in a manner that is consistent with and that gives effect to the allocations to the NCL Book Accounts of
the Members pursuant to Sections 3.4, 3.5 and 3.6, (ii) to the extent not accounted for in (i), for adjustments to Carrying Value required pursuant to the definition of Carrying
Value and (iii) in accordance with all applicable provisions of the Code relating to the maintenance of partnership capital accounts.
 
3.4                               Establishment and Maintenance of NCL Investment Pool and NCL Book Accounts.
 

(a)                                 The Company shall maintain a memorandum account (referred to as the NCL Investment Pool), to reflect the assets and liabilities, and the investment
results, of all investment activities and ancillary activities conducted or undertaken pursuant to or in connection with the Company’s investment in the NCL Shares.  The
Company shall maintain for each Member a memorandum account referred to as an NCL Book Account to reflect such Member’s financial participation in the investment
results of the NCL Investment Pool.  The NCL Investment Pool and NCL Book Accounts shall be established and maintained in the manner described in this Section 3.4 and
in Sections 3.5 and 3.6.
 

(b)                                 The Pool Shares of AAIA, ALRe and the Class B Member with respect to the NCL Investment Pool are 17.11%, 82.89% and 0%, respectively.
 

(c)                                  The initial Pool Net Asset Value of the NCL Investment Pool shall be equal to the book value of the NCL Shares immediately prior to the contribution of
the NCL Shares to the Company as recorded by AAA Investments (Co-Invest VI), L.P. for purposes of determining pool net returns with respect to its partners.  The initial
balances of the Class A NCL Book Accounts shall be equal to the portion of the Class A Members’ book accounts in AAA Investments (Co-Invest VI), L.P. attributable to the
NCL Shares at the time of the contribution of the NCL Shares to the Company. Except as otherwise provided in Sections 3.5 and 3.6, all amounts withdrawn from the NCL
Investment Pool for distribution to Members or, in the case of the Class A Members, for payment of Company expenses not directly related to the ownership and disposition
of the NCL Shares, shall be treated as withdrawals from each Member’s NCL Book Account relating to the NCL Investment Pool.
 

(d)                                 When all investment positions in the NCL Investment Pool have been liquidated and all investment operations to be conducted therein have been
completed, the NCL Investment Pool and its associated NCL Book Accounts shall be closed.
 
3.5                               Incentive Allocations.
 

(a)                                 As of each Incentive Measurement Date, the Incentive Allocation shall be determined.  Subject to Section 3.5(b) and Section 3.5(c), the amount so
determined shall be debited from the Class A NCL Book Account and shall be credited simultaneously to the Class B NCL Book Account.
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(b)                                 Subject to Section 3.5(c), once credited to Class B NCL Book Account in accordance with this Section 3.5, Incentive Allocations are not subject to reversal

or refund.
 

(c)                                  Notwithstanding anything to the contrary set forth in this Agreement, the calculation of the Incentive Allocation shall be adjusted so that it is equal to the
amount of the incentive allocation that would have been earned by the Class B Member in its capacity as the general partner of AAA Investments (Co-Invest VI), L.P. with
respect to the NCL Shares, assuming that the NCL Shares had remained an asset in the “AIF VI Investment Pool” (as defined in the partnership agreement of AAA
Investments (Co-Invest VI), L.P.) until disposition of the NCL Shares by the Company. Such adjustment shall be determined by the Class B Member, subject to the approval
of the Class A Members.
 



3.6                               Allocation of Services Fees, Withholding Taxes and Certain Other Expenditures.
 

(a)                                 Each Class A Member shall bear its proportionate share of Services Fees and expenses.  The Class A Members shall make capital contributions from time to
time to the extent that there is insufficient cash available to satisfy the amount of Services Fees and expenses then due.
 

(b)                                 If the Company incurs a withholding tax or other tax obligation including amounts withheld in respect of income received or accrued by the Company with
respect to the share of Company income allocable to any Member and including any tax imposed as a result of a Tax Proceeding (as defined herein), then the amount of such
obligation shall be charged to the NCL Book Account of such Member (if it relates to the NCL Shares) and otherwise to the Member’s capital account as of the close of the
Accounting Period during which the Company pays or incurs such obligation.  If the amount of such taxes is greater than such NCL Book Account or other capital account
balance, then such Member and any successor to such Member’s interest shall pay to the Company as a contribution to the capital of the Company, within five Business Days
after notification and demand by the Class A Members, the amount of such excess.  The Class A Members shall use commercially reasonable efforts to apply for and obtain
any reduction of or exemption from withholding to which the Company or any Member may be entitled, and each Member shall provide the Class A Members with such
information as the Class A Members may reasonably request for such purposes.
 

(c)                                  Except as otherwise provided for in this Agreement, any expenditures payable by the Company that are not directly related to the investment activities
conducted in the NCL Investment Pool shall be borne exclusively by the Class A Members.
 

(d)                                 Any amount to be borne by the Class A Members or debited from their NCL Book Accounts pursuant to Sections 3.6(a), (b) or (c) shall not have any effect
on the Pool Net Return with respect to the NCL Investment Pool or on the Cumulative Net Profit of the Class A NCL Book Account.
 
3.7                               Allocations for United States Federal Income Tax Purposes.
 

(a)                                 Income Tax Allocations.  Except as otherwise required by Code Section 704(c), items of income, gain, deduction or loss that are recognized for United
States federal income tax purposes in each Fiscal Year shall be allocated among the Members for United States federal
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income tax purposes in a manner consistent with the allocations to the NCL Book Accounts as set forth in this Article III, whether in such Fiscal Year or in prior Fiscal Years. 
To the extent deemed by the Members to be feasible and equitable, taxable income and gains for each Fiscal Year for United States federal income tax purposes shall be
allocated among the Members who have enjoyed the related credits to their Capital Accounts, and items of deduction and loss in each Fiscal Year shall be allocated among the
Members who have borne the burden of the related debits to their Capital Accounts.  Foreign tax credits of the Company shall be allocated as determined by the Members in a
manner consistent with Treasury Regulation Section 1.704-1(b)(4)(viii).
 

(b)                                 Basis Adjustments.  To the extent an adjustment to the adjusted tax basis of any Company asset pursuant to Code Section 734(b) or Code Section 743(b) is
required under Treasury Regulation Section 1.704-1(b)(2)(iv)(m) to be taken into account in determining Capital Accounts, the amount of such adjustment to the Capital
Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis) and such gain or loss shall be
specially allocated to the Members in a manner consistent with the manner in which their Capital Accounts are required to be adjusted pursuant to such Treasury Regulations;
provided, in the event that an adjustment to the book value of Company property is made as a result of an adjustment pursuant to Section 734(b) of the Code, items of income,
gain, loss, or deduction, as computed for book and tax purposes, shall be specially allocated among the Members so that the effect of any such adjustment shall benefit (or be
borne by) the Member(s) receiving the distribution which caused such adjustment.
 

(c)                                  Qualified Income Offset.  In the event any Member unexpectedly receives any adjustments, allocations, or distributions described in Treasury Regulations
Section 1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5), or 1.704-1(b)(2)(ii)(d)(6), items of Company income and gain will be specially allocated to each such Member in an
amount and manner sufficient to eliminate, to the extent required by the Treasury Regulations, the deficit balance in the Capital Account of such Member as quickly as
possible, provided that an allocation pursuant to this Section 3.7(c) may be made only if and to the extent that such Member would have a deficit balance in its Capital
Account after all other allocations provided for in this Article III have been tentatively made as if this Section 3.7(c) were not in the Agreement.  This Section 3.7(c) is
intended to constitute a “qualified income offset” within the meaning of Treasury Regulations Section 1.704-1(b)(2)(ii)(d) and must be interpreted consistently therewith.
 

(d)                                 Gross Income Allocation.  In the event any Member has a deficit Capital Account at the end of any Fiscal Year that is in excess of the sum of (i) the amount
such Member is obligated to restore pursuant to any provision of this Agreement and (ii) the amount such Member is deemed to be obligated to restore pursuant to the
penultimate sentences of Treasury Regulations Section 1.704-2(g)(1) and 1.704-2(i)(5), each such Member will be specially allocated items of Company income and gain in
the amount of such excess as quickly as possible, provided that an allocation pursuant to this Section 3.7(d) may be made only if and to the extent that such Member would
have a deficit Capital Account in excess of such sum after all other allocations provided for in this Article III have been made as if Section 3.7(c) and this Section 3.7(d) were
not in the Agreement.
 

10 

 
(e)                                  Minimum Gain Chargeback.  Notwithstanding any provision of this Section 3.7, if there is a net decrease in partnership minimum gain or partner

nonrecourse debt minimum gain (determined in accordance with the principles of Treasury Regulation Sections 1.704-2(d) and 1.704-2(i)) during any taxable year of the
Company, each Member shall be specially allocated items of Company income and gain for such year (and, if necessary, subsequent years) in an amount equal to its
respective share of such net decrease during such year, determined pursuant to Treasury Regulations Sections 1.704-2(g) and 1.704-2(i)(5). The items to be so allocated shall
be determined in accordance with Treasury Regulations Sections 1.704-2(f) and 1.704-2(i)(4).  This Section 3.7(e) is intended to comply with the minimum gain chargeback
requirements in such Treasury Regulations Sections and shall be interpreted consistently therewith, including that no chargeback shall be required to the extent of the
exceptions provided in such Treasury Regulations Sections.
 

(f)                                   Nonrecourse Deductions.  Any nonrecourse deductions (determined in accordance with the principles of Treasury Regulations Section 1.704-2(b)(1)) for
any Fiscal Year or other period shall be specially allocated to the Member who bears the economic risk of loss with respect to the nonrecourse debt to which such nonrecourse
deductions are attributable in accordance with Treasury Regulations Section 1.704-2(i)(1).
 

(g)                                  Curative Allocation.  Any special allocations of items of income gain loss or deduction pursuant to Sections 3.7(c), (d) or (e) shall be taken into account in
computing subsequent allocations pursuant to this Agreement, so that the net amount of any items so allocated and all other items allocated to each Member shall, to the extent
possible, be equal to the net amount that would have been allocated to each Member if such allocations pursuant to any allocation made to satisfy Sections 3.7(c), (d) or
(e) had not occurred.
 
3.8                               Individual Members’ Tax Treatment.
 

Each Member agrees not to treat, on any income tax return or in any claim for a refund filed with any tax authority, any item of income, gain, loss, deduction or
credit in a manner inconsistent with the treatment of such item by the Company in any return or other statement filed by or on behalf of the Company with such tax authority.
 
3.9                               Distributions.



 
(a)                                 The Class B Member shall be entitled to cash distributions from its NCL Book Account representing the previously undistributed amount of any Incentive

Allocations whenever cash is available for distribution.
 

(b)                                 Subject to the foregoing, the amount and timing of any distributions, if any, from the Company shall be determined by the Class A Members.  Such
distributions shall be apportioned among the Members in proportion to their respective NCL Book Account balances.
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ARTICLE IV

MANAGEMENT
 

 
4.1                               Rights and Powers of the Class A Members.
 

(a)                                 Subject to the terms and conditions of this Agreement, the Class A Members shall have complete and exclusive responsibility (i) for all management
decisions to be made on behalf of the Company and (ii) for the conduct of the business and affairs of the Company, including all such decisions and all such business and
affairs to be made or conducted by the Company.  The Class B Member shall have no right to participate in the management and control of the Company and no right to vote
on or consent to any matter relating to the Company except as expressly set forth herein.  Each of the Class A Members is authorized and has the power to do all things
necessary to carry out the purposes of the Company.
 

(b)                                 Without limiting the foregoing generality of the Class A Members’ duties and powers hereunder, each Class A Member shall have full power and authority,
subject to the other terms and provisions of this Agreement, to execute, deliver and perform such contracts, agreements and other undertakings, and to engage in all activities
and transactions, as it may deem necessary or advisable for, or as may be incidental to, the conduct of the business of the Company contemplated by this Section 4.1,
including contracts, agreements, undertakings and transactions with any Member or with any other Person, firm or corporation having any business, financial or other
relationship with any Member or Members.
 

(c)                                  The Class A Members shall make appropriate arrangements for the safe custody of the Company’s assets.  Such arrangements may involve the holding of
documents of title by, and the registration of the Company’s assets in the name of, the Class A Members for the account of the Company.  If the Class A Members consider it
appropriate to appoint a third party to maintain custody over the Company’s assets, such appointment may be made by the Class A Members on behalf of the Company on
such terms as the Class A Members may determine.
 

(d)                                 The Class A Members shall use their reasonable best efforts to prevent the Company from incurring any item of income which is effectively connected with
the conduct of a “trade or business within the United States,” within the meaning of Sections 864(b) and 897 of the Code.
 
4.2                               Expenses.
 

The Class A Members shall be responsible for the payment of all costs and expenses arising in connection with the Company’s administration and accounting. The
Company shall be responsible for all costs and expenses directly related to the ownership and disposition of the NCL Shares.
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4.3                               Rights of Class B Member.
 

(a)                                 Notwithstanding anything herein to the contrary, the consent of the Class B Member shall be required for (i) undertaking any activity on behalf of the
Company unrelated to the ownership and disposition of the NCL Shares and (ii) taking any action, or failing to take any action, that, if it had been taken or omitted by AAA
Investments, L.P. or AAA Investments (Co-Invest VI), L.P. prior to the transfer of the NCL Shares to the Company, would be inconsistent with the obligations of AAA
Investments, L.P. pursuant to the AIF VI Co-Investment Agreement. The Class A Members will notify the Class B Member within a reasonable time in advance of any
proposed action to be taken with respect to voting, disposition or other material action relating to the NCL Shares, and will give good faith consideration to the views of the
Class B Member regarding whether any proposed action or omission to act complies with the purpose and intent of this section. The Class A Members acknowledge that the
Class B Member has cooperated in the Class A Members’ request to capitalize the Company with the NCL Shares and that the Class B Member has done so in reliance,
among other things, on the Class A Members’ compliance with the foregoing obligations.
 

(b)                                 Nothing in this Agreement shall entitle any Member to any compensation for services rendered to or on behalf of the Company as an agent or in any other
capacity, except for any amounts payable in accordance with this Agreement.
 

(c)                                  The Class B Member shall be the tax matters partner for purposes of Section 6231(a)(7) of the Code.  Subject to Section 4.3(d), the Class B Member shall
have the exclusive authority and discretion to make any elections required or permitted to be made by the Company under any provisions of the Code or any other revenue
laws. The Class B Member is hereby authorized to and shall execute and file any form or document required by any applicable United States state or local tax law in order for
the Company to be classified as a partnership under such United States state or local law, and shall not subsequently elect to change any such classification. The Class B
Member shall cause the Company to timely file all tax returns of the Company that are required for federal, state and local income tax purposes on the basis of the accrual
method.
 

(d)                                 The Class B Member shall not file any election that would cause the Company to be subject to the Revised Partnership Audit Procedures with respect to its
taxable years beginning on or before December 31, 2017.  If the Company qualifies as a “small partnership” under Section 6231(a)(1)(B)(i) of the Code, the Class B Member
shall, on the initial U.S. federal income tax return of the Company, make an election under Section 6231(a)(1)(B)(ii) of the Code to have the “TEFRA” audit provisions of
subchapter C of chapter 63 of the Code apply to the Company. With respect to tax years beginning after December 31, 2017, the Class B Member shall be the partnership
representative of the Company pursuant to Code Section 6223(a), and shall have any powers necessary to perform fully in such capacity, and shall be permitted to take any
and all actions, to the extent permitted by law.
 

(e)                                  The Class B Member shall use commercially reasonable efforts to (i) notify the other Members in writing of any investigations, audits or examinations of
the Company’s affairs by any tax authority (a “Tax Proceeding”) and (ii) keep the other Members fully and timely informed of any material developments with respect to such
Tax Proceeding.
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ARTICLE V

ADMISSIONS, TRANSFERS AND WITHDRAWALS
 

 
5.1                               Admission of Class A Members.
 

The Class A Members may admit any Person to the Company as an additional Class A Member, but only with the consent of the Class B Member.
 
5.2                               Transfer of Interest of the Members.
 

(a)                                 No Member may Transfer all or any part of its interest in the Company without the consent of the other Member or Members, other than to an Affiliate that
assumes the rights and duties of the transferor under this Agreement and agrees to be bound by the provisions hereof.
 

(b)                                 The Class A Members shall not cause the Company to merge, consolidate, convert or amalgamate with or into any other Person without the consent of the
Class B Member.
 
5.3                               Withdrawal of Members.
 

(a)         AAA Guarantor — Co-Invest VI (B), L.P. has withdrawn as a member. No amount is due to or from AAA Guarantor — Co-Invest VI (B), L.P.
 

(b)         Subject to Sections 5.2(a) and 5.3(a), no Member may withdraw from the Company in whole or in part without the consent of the other Members.
 

 
ARTICLE VI

TERM AND DISSOLUTION OF THE COMPANY
 

 
6.1                               Term.
 

The term of the Company commenced on the date of the filing of the Certificate pursuant to the Act and shall continue until the Company is dissolved in accordance
with the terms of this Agreement and the Act; provided that the existence of the Company as a separate legal entity shall continue until the filing of a certificate of
cancellation in accordance with the Act.  The Class A Members shall commence the winding up of the affairs of the Company pursuant to the Act on a date of dissolution
approved by all Members or at such earlier time as required by the Act (an “Event of Dissolution”).
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6.2                               Winding-up.
 

The Class A Members, except where the Class A Members are unable to perform this function, a liquidator elected by a majority in Interest of Class A Members,
shall commence the winding-up of the Company upon occurrence of any Event of Dissolution.
 
6.3                               Final Distribution.
 

(a)                                 Subject to the Act, after the Dissolution Sale, the proceeds thereof and any other assets of the Company shall be distributed in one or more installments in
the following order of priority:
 

(i)                                     to creditors of the Company (including, if applicable, the Class A Members and their Affiliates), in satisfaction of liabilities of the Company,
including the expenses of the winding-up, liquidation and dissolution of the Company (whether by payment or the making of reasonable provision for payment thereof)
in accordance with Section 17-804 of the Act;

 
(ii)                                  to Members who are creditors in satisfaction of Company debts other than the obligations described in Section 6.3(a)(iii); and

 
(iii)                               to the Members (including the Class A Members) who shall next be paid liquidating distributions (in cash or in securities or other assets, whether or

not readily marketable) pro rata in accordance with, and up to the positive balances of their respective Capital Accounts, as adjusted pursuant to Article III to reflect
allocations for the Accounting Period ending on the date of the distributions under this Section 6.3(a)(iii).

 
(b)                                 Notwithstanding this Section 6.3 and the priorities set forth in the Act, the Class A Members may distribute ratably in-kind rather than in cash, upon

dissolution, any assets of the Company.
 

(c)                                  Upon completion of the above winding-up process, the Class A Members or liquidator shall file a certificate of cancellation in accordance with the Act.
 

 
ARTICLE VII

ACCOUNTING AND VALUATION; BOOKS AND RECORDS
 

 
7.1                               Accounting and Reports.
 

(a)                                 The Company may adopt for tax accounting purposes any accounting method which the Class A Members shall decide is in the best interests of the
Company and which is permissible for United States federal income tax purposes.
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(b)                                 Beginning with the Fiscal Year ending on December 31, 2016, the Class A Members shall prepare or cause to be prepared financial statements in

accordance with United States generally accepted accounting principles on an annual basis.  The annual financial statements shall be delivered to the Class B Member
together with a statement of the accounting policies used in their preparation, such information as may be required by applicable laws and regulations and such other
information as the Class A Members deem appropriate.  The annual financial statements shall be audited by an independent accounting firm of international standing and sent
to the Class B Member within [60] days after the end of each Fiscal Year.
 

(c)                                  As soon as reasonably practicable after the end of each month, the Company shall send to each Member a statement setting forth the net asset value of such
Member’s Capital Account as of the end of such month.
 

(d)                                 The Class B Member shall prepare, or cause to be prepared, and send to each Member on an annual basis such information as is required for United States
federal income tax reporting purposes, including United States Internal Revenue Service Schedule K-1 and information relating to the passive foreign investment company
status of a foreign corporate subsidiary and, where reasonably possible, any portfolio company.
 

(e)                                  Where required to do so by the applicable law or taxing authority of any jurisdiction, the Company may withhold tax from any income or capital gain of the
Company and, in that event, shall use commercially reasonable efforts to provide such information as is necessary to enable the Members to obtain any refund of any such
withholding taxes (to the extent that the Company can do so without unreasonable effort or expense). Any amount paid on behalf of or with respect to a Member pursuant to
this Section 7.1(e) shall be treated as having been distributed to such Member as an advance against the next distributions that would otherwise be made to such Member, and
such amount shall be satisfied by offset from such next distributions.  Each Member will furnish the Company with such information as may reasonably be requested by the
Company from time to time to determine whether withholding is required.
 
7.2                               Books and Records.
 

The Class A Members shall keep books and records pertaining to the Company’s affairs showing all of its assets and liabilities, receipts and disbursements, realized
income, gains and losses, Members’ Capital Accounts, Members’ NCL Book Accounts and all transactions entered into by the Company.  The Class A Members shall afford
to the Class B Member and the Company’s independent auditors reasonable access to such documents during customary business hours and shall permit them to make copies
thereof or extracts therefrom at the expense of the Company.
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ARTICLE VIII

GENERAL PROVISIONS
 

 
8.1                               Amendment of Agreement.
 

The consent of all Members is required for any amendment to this Agreement.
 
8.2                               Notices.
 

Notices which may or are required to be given under this Agreement by any party to another shall be given by hand delivery, transmitted electronically to an address
that has been previously provided or verified through another form of notice or sent by registered or certified mail, return receipt requested, and shall be addressed to the
respective parties hereto at its principal office or to such other addresses or facsimile numbers as may be designated by any party hereto by notice addressed to the other
Member or Members.  Notices shall be deemed to have been given when delivered by hand or on the date indicated as the date of receipt on the return receipt.
 
8.3                               Agreement Binding Upon Successors and Assigns; Delegation.
 

This Agreement shall be binding upon and inure to the benefit of the parties and their respective successors by operation of law, but the rights and obligations of the
Members hereunder shall not be assignable, transferable or delegable except as expressly provided herein, and any attempted assignment, transfer or delegation thereof that is
not made in accordance with such express provisions shall be void and unenforceable.
 
8.4                               Governing Law.
 

This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware.  Each party hereto submits to the non-exclusive
jurisdiction of the United States federal or New York State courts situated in the County of New York, New York.
 
8.5                               Not for Benefit of Creditors.
 

The provisions of this Agreement are intended only for the regulation of relations among Members and between Members and former or prospective Members and
the Company.  This Agreement is not intended for the benefit of non-Member creditors and no rights are granted to non-Member creditors under this Agreement.
 
8.6                               Consents.
 

Any and all consents, agreements or approvals provided for or permitted by this Agreement shall be in writing and a signed copy thereof shall be filed and kept with
the books of the Company.
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8.7                               Miscellaneous.
 

(a)                                 AAIA acknowledges that it and Athene Holding Ltd. considered and determined that AAIA’s investment in the Company (including the Company’s
investment the NCL Shares) complies with the permitted investment laws applicable to Iowa life insurance companies.
 

(b)                                 The captions and titles preceding the text of each Section hereof shall be disregarded in the construction of this Agreement.  Use of the word “including” in



this Agreement means in each case “without limitation,” whether or not such term is explicitly stated.
 

(c)                                  This Agreement may be executed in counterparts, each of which shall be deemed to be an original hereof.
 
8.8                               Entire Agreement.
 

This agreement constitutes the entire agreement among the parties hereto pertaining to the subject matter hereof and supersedes all prior agreements and
understandings pertaining thereto.
 

[Signature Pages to Follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

 
Class A Members:

   
ATHENE ANNUITY & LIFE COMPANY

   
   

By: /s/ James R. Belardi
Name: James R. Belardi
Title: Chief Executive Officer

   
ATHENE LIFE RE LTD.

   
   

By: /s/ Zachary Jones
Name: Zachary Jones
Title: CFO of Athene Life Re Ltd.
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Class B Member:

   
AAA ASSOCIATES, L.P.

   
By: AAA MIP Limited,

its general partner
   

By: Apollo Alternative Assets, L.P.,
its service provider

   
By: Apollo International Management, L.P.,

its managing general partner
   

By: Apollo International Management GP, LLC,
its general partner

   
   

By: /s/ William B. Kuesel
Name: William B. Kuesel
Title:   Vice President

   
AS TO ITS WITHDRAWAL ONLY:

   
AAA GUARANTOR – CO-INVEST VI (B), L.P.
By: AAA MIP Limited,

its general partner
   

By: Apollo Alternative Assets, L.P.,
its service provider,

   
By: Apollo International Management, L.P.,

its managing general partner
   

By: Apollo International Management GP, LLC,
its general partner

   
   

By: /s/ William B. Kuesel
Name: William B. Kuesel
Title:   Vice President
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