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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain

Officers.
 

Compensatory Arrangements of Certain Officers.
 

Prior to our initial public offering in January of 2013, members of our management and former management were granted profits interests in NCL Corporation Ltd.
(the “Company”), which were converted into units in the Company in connection with our initial public offering (the “Management Units”). Subject to the terms of the
Amended and Restated United States Tax Agreement for the Company (as further amended, the “Tax Agreement”) and the Exchange Agreement for the Company that forms a
part of the Tax Agreement (as amended, the “Exchange Agreement”), each vested Management Unit may currently be exchanged for one ordinary share of Norwegian Cruise
Line Holdings Ltd. (the “Parent”).

 
On October 17, 2014, the Parent’s Compensation Committee approved a series of actions intended to result in our named executive officers and other holders of

Management Units exchanging their Management Units for ordinary shares of the Parent so that the Parent may become the sole member and 100% owner of the economic
interests in the Company. We expect that the extra SEC, financial and tax reporting and administrative costs associated with our current operating structure will be reduced as a
result of the Parent becoming the sole member and 100% owner of the economic interests in the Company.

 
Pursuant to the terms of the Tax Agreement, our named executive officers have received non-pro-rata tax distributions from the Company that were required to be

settled through a reduction of the proceeds that would otherwise be received upon exchange of their Management Units or though a reduction in any other distributions made by
the Company to its members. Subject to each named executive officer’s agreement to exchange his or her Management Units for ordinary shares of the Parent on a specified date
prior to the end of calendar 2014, each named executive officer will no longer be required to settle any outstanding non-pro-rata tax distributions through a reduction of
proceeds otherwise payable as described above. We have also agreed to make a gross-up payment to each named executive officer in an amount such that, after all taxes are
imposed on the gross-up payment, each named executive officer will retain an amount equal to our estimate of the amount of taxes imposed on the non-pro-rata tax distribution
settlement. We currently estimate that the total amount of the non-pro-rata tax distribution settlement and gross-up payment for each named executive officer will be as follows:
Kevin M. Sheehan ($2,910,768); Wendy A. Beck ($509,345); Andrew Stuart ($278,614); Maria Miller ($288,083); and Robert Becker ($91,499).
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Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the

undersigned thereunto duly authorized this 23rd day of October, 2014.
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