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PARTI
This Annual Report should be read in conjunction with the consolidated financial statements and accompanying notes included in this report.

This Annual Report on Form 20-F for the year ended December 31, 2008 contains certain forward-looking statements (as such term is defined in

Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act) concerning future events and our operations,

performance and financial condition, including, in particular, the likelihood of our success in developing and expanding our business. Statements

that are predictive in nature, that depend upon or refer to future events or conditions, or that include words such as expects, anticipates, intends,
plans, believes, estimates, projects, forecasts, will, may, potential, should, and similar expressions are forward-looking statemen

forward-looking statements reflect management s current views only as of the date of this Annual Report and are not intended to give any

assurance as to future results. As a result, you are cautioned not to rely on any forward-looking statements. Forward-looking statements appear

in a number of places in this Annual Report. Although these statements are based upon assumptions we believe to be reasonable based upon

available information, including operating margins, earnings, cash flow, working capital and capital expenditures, they are subject to risks and

uncertainties. These risks and uncertainties include, but are not limited to:

future operating or financial results;

our expectations relating to dividend payments and our ability to make such payments;

pending acquisitions, business strategy and expected capital spending;

operating expenses, availability of crew, number of off-hire days, dry-docking requirements and insurance costs;

general market conditions and shipping market trends, including charter rates and factors affecting supply and demand;

our financial condition and liquidity, including our ability to borrow funds under our credit facilities and to obtain additional
financing in the future to fund capital expenditures, acquisitions and other general corporate activities;

estimated future capital expenditures needed to preserve our capital base;

our expectations about the availability of ships to purchase, the time that it may take to construct new ships, or the useful lives of our
ships;

our continued ability to enter into long-term, fixed-rate time charters with our customers;

our ability to leverage to our advantage our Manager s relationships and reputation in the containership industry;

changes in governmental rules and regulations or actions taken by regulatory authorities;
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the financial condition of our shipyards, charterers, lenders, refund guarantors and other counterparties and their ability to perform
their obligations under their agreements with us;

potential liability from future litigation; and

other factors detailed in this Annual Report and from time to time in our periodic reports.
Forward-looking statements in this Annual Report are estimates reflecting the judgment of senior management and involve known and unknown
risks and uncertainties. These forward-looking statements are based upon a number of assumptions and estimates that are inherently subject to
significant uncertainties and contingencies, many of which are beyond our control. Actual results may differ materially from those expressed or
implied by such forward-looking statements. Accordingly, these forward-looking statements should be
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considered in light of various important factors, including those set forth in this Annual Report under the heading Risk Factors.

We do not intend to revise any forward-looking statements in order to reflect any change in our expectations or events or circumstances that may
subsequently arise. We make no prediction or statement about the performance of our common shares. You should carefully review and consider
the various disclosures included in this Annual Report and in our other filings made with the Securities and Exchange Commission, or the SEC,
that attempt to advise interested parties of the risks and factors that may affect our business, prospects and results of operations.

Unless we otherwise specify, when used in this Annual Report, the terms Seaspan, the Company, we, our and us refer to Seaspan Corporatic
and its wholly-owned subsidiaries and, for periods before our initial public offering, our predecessor. References to our Manager are to Seaspan
Management Services Limited and its wholly-owned subsidiaries that provide us with technical, administrative and strategic services.

References to SSML are to Seaspan Ship Management Ltd., our Manager s ship management affiliate. References to SCML are to Seaspan Crew
Management Ltd., our Manager s crew management affiliate. References to SCLL are to Seaspan Container Lines Limited.

References to Samsung are to Samsung Heavy Industries Co., Ltd. References to HHI are to Hyundai Heavy Industries Co., Ltd. References to
HSHI are to Hyundai Samho Heavy Industries Co., Ltd., a subsidiary of HHI. References to Jiangsu are to Jiangsu Yangzjiang Shipbuilding Co.,
Ltd. References to New Jiangsu are to Jiangsu New Yangzi Shipbuilding Co., Ltd. References to Zhejiang are to Zhejiang Shipbuilding Co. Ltd.
References to Odense-Lindo are to Odense-Lindo Shipyard Ltd. Samsung, HHI, HSHI, Jiangsu, New Jiangsu, Zhejiang and Odense-Lindo are
commonly referred to as our shipbuilders.

We use the term  twenty foot equivalent unit, or TEU, the international standard measure of containers, in describing the capacity of our
containerships, which are also commonly referred to as vessels. The following table sets forth the actual capacities of the vessels in our fleet by
class and shipbuilder.

Vessel Class (TEU) Shipbuilder Actual Capacity (TEU)
13100 HHI and HSHI 13,002
9600 Samsung 9,580
8500 Samsung 8,468
8500 HHI 8.495
>100 HHI 5,087 "
4800 Odense-Lindo 4,809
4500 Samsung 4,520 "
4250 Samsung 4,253
4250 New Jiangsu 4,250
3500 Zhejiang 3,534
2500 Jiangsu 2,546

(1) The actual capacities listed for the vessels that have not yet been delivered to us are based on the technical specifications provided in the

shipbuilding contracts for such vessels.
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RECENT DEVELOPMENTS

As a result of the current economic slowdown and over-capacity in the container shipping industry as well as the uncertainty of the equity capital
markets, we have been pursuing alternatives in cooperation with our shipyards and charterers to delay the delivery of some of the 33 vessels
which we have contracted to acquire over the next three years. In this regard, we have entered into options and related agreements with some of
our shipyards with respect to approximately 15 vessels. In order to exercise the options and therefore implement the delayed delivery of these
vessels, we will need to acquire, during the relevant option period described below, the consent of the parties who have agreed to charter these
vessels from us, as well as our lenders who have agreed to provide the debt financing for the purchase of these vessels. If we elect not to exercise
the options, then such consents are not required.

Although we strongly believe that delaying delivery of these vessels is in the best interest of all parties involved, we cannot give you assurances
that we will receive the necessary consents to exercise all of the options and implement the delayed deliveries. Further, with respect to the
relevant lenders, they may take the opportunity to request an increase in the interest margin provided in their committed loan facilities or fees in
exchange for providing their consent or even attempt to assert that entering into the options and related agreements required their prior consent.
Any of these actions could be materially adverse to us. We believe our relations with all relevant parties are good and that we should be able to
acquire the necessary consents on terms which will make it beneficial for us to effect the delivery delays. If we are unable to do so, we would
not exercise the options.

Under the option agreements, we have until a date in July or August, 2009, depending on the vessel, to exercise the deferral option. Under
certain of the option agreements, we will be required to pay the relevant shipyard a fee if we are unable to exercise the deferral option as a result
of our failure to obtain lender consent, charter party consent or otherwise. If we do obtain the necessary consents and therefore exercise the
options, the final installment payment will be increased in order to compensate the shipyards for their costs and expenses related to the deferral.

In connection with certain of the option agreements, the shipyards have begun to mitigate the current costs of construction. Accordingly, if we
do not exercise certain of the options, we have agreed to indemnify the shipyards for their reasonable costs and expenses incurred as a result of
changes to their production schedules, including late deliveries. The shipyards have agreed to use reasonable efforts to deliver the respective
vessel as close to the originally schedule delivery date as their production schedule permits; however, if certain of the options are not exercised
and a contract is terminated for delay, we have agreed to purchase the vessel under a new contract.
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Item 1. Identity of Directors, Senior Management and Advisors
Not applicable.

Item 2. Offer Statistics and Expected Timetable
Not applicable.

Item 3. Key Information
A. Selected Financial Data

Year Ended December 31, August 12 to January 1 to Year Ended
December 31, August 11, December 31,
2008 2007 2006 2005 2005 M 2004 M

Statements of operations data
(period ended, in thousands of
dollars):
Revenue $ 229,405 $ 199,235 $ 118,489 $ 34,803 $ 40,157 $ 35933
Operating expenses:
Ship operating 54,416 46,174 27,869 7,832 7,733 7,157
Depreciation 57,448 50,162 26,878 7,186 9,904 8,808
General and administrative @ 8,895 6,006 4,911 1,694 218 207
Operating earnings 108,646 96,893 58,831 18,091 22,302 19,761
Other expenses (income):
Interest expense 33,035 34,062 17,594 1,699 14,563 11,804
Change in fair value of financial
instruments @ 268,575 72,365 908 (7,308) (1,416)
Interest income (694) (4,074) (1,542) (124)
Write-off on debt refinancing 635 3,135
Undrawn credit facility fee 5,251 3,057 2,803 1,041
Amortization of deferred charges 1,825 1,256 1,980 726 450 222
Other (17) (53)
Net earnings (loss) $ (199,346) $  (10,408) $ 37,088 $ 14,749 $ 14,614 $ 6,069

Common shares outstanding (at
period end): 66,800,141 57,541,933 47,522,350 35,991,600
Per share data (in dollars):

Basic and diluted earnings (loss) per

class A and B common share $ 3.12) $ 0200 $ 0.98 $ 0.41 N/A N/A
Dividends paid per class A and B

common share $ 1.90 $ 1.785 $ 1.70 $ 0.23 N/A N/A
Basic and diluted earnings (loss) per

class C common share $ $ $ $ N/A N/A
Dividends paid per class C common

share $ $ $ $ N/A N/A

4
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Year Ended December 31, August 12 to January 1 to Year Ended
December 31, August 11, December 31,
2008 2007 2006 2005 2005 M 2004 O

Statements of cash flows data
(period ended, in thousands of
dollars):
Cash flows provided by (used in):
Operating activities $ 124,752 $ 113,168 $ 71,363 $ 24115 $ 19,289 $ 18,540
Investing activities (634,782) (1,104,704) (605,652) (826,253) (20,939) (8,692)
Financing activities 523,181 1,022,443 610,798 817,856 793 (8,279)
Selected balance sheet data (at
period end, in thousands of
dollars):
Cash and cash equivalents $ 136,285 $ 123,134 $ 92,227 $ 15718 $ 3,209 $ 4,066
Current assets 141,711 130,318 96,655 18,070 22,316 13,258
Vessels 3,126,489 2,424,253 1,198,782 621,163 466,112 454,862
Fair value of financial
instruments, asset @ 10,711 4,799
Deferred charges 20,306 17,240 7,879 6,526 8,548 8,201
Total assets 3,296,872 2,576,901 1,317,216 650,558 496,976 476,321
Current liabilities (excluding
current portion of long-term debt) 23,654 15,716 11,167 4,226 5,357 5,481
Current portion of long-term
debt @ 26,203 19,773
Long-term debt & 1,721,158 1,339,438 563,203 122,893 405,495 376,999
Due to related party 43,393 64,822
Fair value of financial
instruments, liability 414,769 135,617 15.831 11,552 18,860
Owner s equity (deficiency) 4,976 (9,638)
Share capital 668 575 475 360
Total shareholders equity 746,360 862,326 725,015 523,439
Other data:
Number of vessels in operation at
period end 35 29 23 13 10 6
TEU capacity at period end 158,483 143,207 108,473 63,719 50,960 29,733
Fleet utilization ' 99.3% 99.0% 99.0% 100.0% 99.8% 100.0%

(1) Represents selected financial data for the predecessor for the period prior to our initial public offering.

@

3

The predecessor combined financial statements include the general and administrative expenses incurred by the predecessor related to its
operations. Subsequent to the completion of the initial public offering and the acquisition of the initial ten container ships, we have
incurred additional administrative expenses, including legal, accounting, treasury, premises, securities regulatory compliance and other
costs normally incurred by a listed public entity. Accordingly, general and administrative expenses incurred by and allocated to the
predecessor do not purport to be indicative of our current expenses.

The predecessor entered into interest rate swap agreements to reduce their exposure to market risks from changing interest rates. These
derivative instruments have been recognized on the predecessor combined balance sheet at their fair value. As the predecessor did not
designate the interest rate swap agreements as hedging instruments in accordance with the requirements in accounting literature, changes
in the fair value of the interest rate swaps have been recognized in earnings. These changes occur due to changes in market interest rates
for debt with substantially similar credit risk and payment terms. These interest rate swaps, together with the underlying debt, were settled
by the predecessor and not assumed by us on completion of the initial public offering and the acquisition of the initial fleet. Subsequent to
the initial public offering, we entered into interest rate swap agreements to reduce our exposure to market risks from changing interest
rates. The swap agreements fix LIBOR at 4.6325% to 5.8700% based on expected drawdowns and outstanding debt until at least February
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rate swap agreements are recorded on the balance sheet at their respective fair values. For the interest rate swap agreements that were
designated as hedging instruments in accordance with the requirements in the accounting literature, the changes in the fair value of these
interest rate swap agreements were reported in accumulated other comprehensive income. The fair value will change as market interest
rates change. For designated swaps amounts payable or receivable under the interest rate swaps are included in earnings when and where
the designated interest payments are included. The ineffective portion of the interest rate swaps are recognized immediately in net income.
Other interest rate swap agreements and derivative instruments that are not designated as hedging instruments are marked to market and
are recorded on the balance sheet at fair value. The changes in the fair value of these instruments are recorded in earnings. On January 31,
2008, we de-designated two of our interest swaps for which we were obtaining hedge accounting. On September 30, 2008, we elected to
prospectively de-designate all interest rate swaps for which we were obtaining hedge accounting treatment due to the compliance burden
associated with this accounting policy. As a result, all of our interest rate swap agreements and the swaption agreement are marked to
market subsequent to this date and the changes in the fair value of these instruments are recorded in earnings.

(4) All predecessor long-term debt was settled on the completion of the initial public offering and was not assumed by us.

(5) We calculate fleet utilization by dividing the number of our operating days during a period by the number of our ownership days during
the period. We use fleet utilization to measure our efficiency in operating our vessels and the amount of days that our vessels are off-hire.
We define operating days as the number of our available days in a period less the aggregate number of days that our vessels are off-hire
due to any reason, including unforeseen circumstances. We use operating days to measure the aggregate number of days in a period during
which our vessels actually generate revenues. We define ownership days as the aggregate number of days in a period during which each
vessel in our fleet has been owned by us. Ownership days are an indicator of the size of our fleet over a period and affects the amount of
vessel operating expenses that we incur.

B. Capitalization and Indebtedness

Not applicable.

C. Reasons for the Offer and Use of Proceeds
Not applicable.

D. Risk Factors

Some of the following risks relate principally to the industry in which we operate and to our business in general. Other risks relate principally to
the securities market and to ownership of our common shares. The occurrence of any of the events described in this section could significantly
and negatively affect our business, financial condition, operating results or cash available for distributions or the trading price of our common
shares.

Risks Inherent in Our Business

We may not have sufficient cash from our operations to enable us to pay dividends on our shares following the payment of expenses and the
establishment of any reserves.

Our policy since our initial public offering has been to pay regular quarterly dividends. We may not, however, have sufficient cash available
each quarter to pay dividends in the future. The amount of dividends we can pay depends upon the amount of cash we generate from our
operations, which may fluctuate based on, among other things:

the rates we obtain from our charters and the ability of our charterers to perform their obligations under their respective time charters;
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the level of our operating costs;

the number of unscheduled off-hire days for our fleet and the timing of, and number of days required for, scheduled dry-docking of
our containerships;

delays in the delivery of new vessels and the beginning of payments under charters relating to those ships;

prevailing global and regional economic and political conditions;

the effect of governmental regulations and maritime self-regulatory organization standards on the conduct of our business;

changes in the basis of taxation of our activities in various jurisdictions;

our ability to service our current and future indebtedness;

our ability to raise additional equity to satisfy our capital needs; and

our ability to draw on our existing credit facilities and the ability of our lenders and lessors to perform their obligations under their
agreements with us.
The amount of cash we have available for dividends on our shares will not depend solely on our profitability.

The actual amount of cash we will have available for dividends also will depend on many factors including the following:

changes in our operating cash flow, capital expenditure requirements, working capital requirements and other cash needs;

the charter rates on new vessels and those obtained upon the expiration of our existing charters;

modification or revocation of our dividend policy by our board of directors;

restrictions under our credit facilities or lease arrangements or any future credit agreements or debt securities;

the amount of any cash reserves established by our board of directors; and

restrictions under Marshall Islands law.
In addition, before we can determine the amount of cash available for the payment of dividends, we must pay fees to our Manager for the
technical management of our vessels, and a monthly administrative services fee not to exceed a total of $6,000 per month and reimburse our
Manager for all reasonable costs in providing us with administrative and strategic services. We will also be required to reimburse our Manager
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for certain extraordinary costs and capital expenditures as provided for in our management agreements.

The amount of cash we generate from our operations may differ materially from our net income or loss for the period, which will be affected by
non-cash items. We may incur other expenses or liabilities that would reduce or eliminate the cash available for distribution as dividends. Our
credit facilities and lease arrangements also restrict our declaration and payment of dividends if an event of default has occurred and is
continuing or if the payment of the dividend would result in an event of default. In addition, Marshall Islands law generally prohibits the
payment of dividends other than from surplus (retained earnings and the excess of consideration received for the sale of shares above the par
value of the shares) or while a company is insolvent or would be rendered insolvent by the payment of such a dividend, and any such dividend
may be discontinued at the discretion of our board of directors. In addition, if our quarterly cash dividend exceeds $0.485 per common share, our
Manager will share in incremental dividends through the incentive shares based upon specified sharing ratios, which will reduce the cash
available for dividends on our common shares. On January 16, 2009, we announced a
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quarterly cash dividend of $0.475 per common share. As a result of these and the other factors mentioned above, we may pay dividends during
periods when we record losses and may not pay dividends during periods when we record net income.

The current state of global financial markets and current economic conditions may adversely impact our ability to obtain financing on
acceptable terms which may hinder or prevent us from meeting our future capital needs.

Global financial markets and economic conditions have been, and continue to be, disrupted and volatile. The debt and equity capital markets
have been exceedingly distressed. These issues, along with significant write-offs in the financial services sector, the re-pricing of credit risk and
the current weak economic conditions have made, and will likely continue to make, it difficult to obtain financing.

In particular, the cost of raising money in the equity capital markets has increased substantially while the availability of funds from those
markets has diminished significantly. Although we have debt financing in place, after taking into consideration the $200 million proceeds from
the sale of our Series A 12% Cumulative Preferred Shares, par value $0.01 per share, or our Series A Preferred Shares, we will require in the
range of approximately $500 to $600 million in equity capital or other capital to fund the remaining portion of the purchase price of the vessels
we have contracted to purchase. We must raise this capital over an approximate two year period commencing in 2010. The current state of
global financial markets and current economic conditions might adversely impact our ability to issue additional equity at prices which will not
be dilutive to our existing shareholders or preclude us from issuing equity at all.

Also, as a result of concerns about the stability of financial markets generally and the solvency of counterparties specifically, the cost of
obtaining money from the credit markets has increased as many lenders have increased interest rates, enacted tighter lending standards, refused
to refinance existing debt at all or on terms similar to current debt and reduced, and in some cases ceased, to provide funding to borrowers.
Although we have committed credit facilities in place to satisfy our short, medium and long-term debt needs and have not experienced any
difficulties drawing on those facilities to date, we may be unable to obtain adequate funding under our current credit facilities in the future
because our lenders may be unwilling or unable to meet their funding obligations or we may not be able to obtain funds at the interest rate
agreed in our credit facilities due to market disruption events or increased costs.

In addition, the global economic recession could limit our ability to borrow funds under one of our credit facilities by causing a reduction in the
market values of our vessels. While our credit facilities do not contain traditional vessel market value covenants that require us to repay our
facilities solely because the market value of our vessels declines below a specified level, a decline in the market value of certain vessels could
impair our ability to draw the full amount available under our $1.3 Billion Credit Facility, which contains a loan to market value ratio
requirement that must be met before we can borrow funds under that facility. We are able to draw down funds under that facility so long as the
loan to market value ratio, being the ratio of the outstanding principal amount of the loan immediately after a drawing to the market value of the
vessels that are provided as collateral under that facility, calculated on a without-charter basis does not exceed 70%. We may be unable to obtain
an appraisal as to our vessels due to current market conditions and the unwillingness of valuators to provide them. The last vessel valuation we
obtained was in July of 2008, and in light of the recent economic downturn, vessel valuations in the marketplace have declined significantly. As
a result, we may be unable to borrow additional funds under our $1.3 Billion Credit Facility. As of December 31, 2008, we have drawn
approximately $1.0 billion of our $1.3 Billion Credit Facility.

Due to these factors, we cannot be certain that financing will be available if needed and to the extent required, on acceptable terms. If financing
is not available when needed, or is available only on unfavorable terms, we may be unable to meet our obligations as they come due or we may
be unable to enhance our existing business, complete acquisitions or otherwise take advantage of business opportunities or respond to
competitive
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pressures any of which could have a material adverse effect on our results of operations, financial condition and ability to pay dividends.

The business and activity levels of many of our charterers, shipbuilders and related parties and their respective ability to fulfill their
obligations under agreements with us, including payments for the charter of our vessels, may be impacted by the current deterioration in the
credit markets.

All of our vessels that are currently chartered and those that we will acquire will be chartered to customers under long-term time charters.
Payments to us under those charters are and will be our sole source of operating cash flow. Many of our charterers finance their activities
through cash flow from operations, the incurrence of debt or the issuance of equity. Recently, there has been a significant decline in the credit
markets and the availability of credit. Additionally, the equity value of many of our charterers has substantially declined. The combination of a
reduction of cash flow resulting from declines in world trade, a reduction in borrowing bases under reserve based credit facilities and the lack of
availability of debt or equity financing may result in a significant reduction in the ability of our charterers to make charter payments to us. To
date we have not experienced any difficulties in the ability of our charterers to make charter payments to us nor have we received any requests
from our charterers to renegotiate our charters. If our charterers are unable to make charter payments to us in the future or if there are material
changes to the terms of our charters, our results of operations, financial condition and ability to pay dividends may be materially and adversely
affected.

Similarly, the shipbuilders with whom we have contracted may be affected by the instability of the financial markets and other market
conditions, including with respect to the fluctuating price of commodities and currency exchange rates. As well, the refund guarantors under our
ship building contracts, which are banks, financial institutions and other credit agencies, may also be affected by financial market conditions in
the same manner as our lenders and, as a result, may be unable or unwilling to meet their obligations under their refund guarantees due to their
own financial condition. If our shipbuilders or refund guarantors are unable or unwilling to meet their obligations to us, this will impact our
acquisition of vessels and may materially and adversely affect our operations and our obligations under our credit facilities.

Our ability to obtain additional debt financing for future acquisitions of vessels may be dependent on the performance of our then existing
charters and the creditworthiness of our charterers.

The actual or perceived credit quality of our charterers, and any defaults by them, may materially affect our ability to obtain the additional
capital resources that we will require to purchase additional vessels or may significantly increase our costs of obtaining such capital. Our
inability to obtain additional financing at all or at attractive costs may materially affect our results of operations, financial condition and ability
to pay dividends.

We will be required to make substantial capital expenditures to complete the acquisition of our fleet that we have contracted to purchase over
approximately the next three years, which may cause our ability to pay dividends to be diminished, our financial leverage to increase or our
shareholders to be diluted.

We have agreed to acquire an additional 33 containerships over approximately the next three years. We have entered into contracts to purchase
28 of those containerships and, as of December 31, 2008, the total purchase price of the 28 vessels was estimated to be approximately $3.0
billion. Our obligation to purchase the 28 vessels is not conditional upon our ability to obtain financing for such purchases. We will lease the
remaining five of the 33 vessels from Peony Leasing Limited, or Peony, an affiliate of Bank of Scotland plc and Lloyds Banking Group. Under
the terms of our lease financing arrangements with Peony, we have the ability to purchase the five vessels from Peony at a price approximately
equal to their fair market value at the end of their relevant lease terms. Although we currently intend to purchase all five vessels, we cannot
assure you that we will be able to purchase them on terms favorable to us or at all.

To fund the remaining portion of these and other capital expenditures, we will use cash from operations, incur borrowings or raise capital
through the sale of additional securities. Use of cash from operations may
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reduce cash available for dividends to our shareholders. Our ability to obtain bank financing or to access the capital markets for future offerings
may be limited by our financial condition at the time of any such financing or offering and the covenants in our existing debt agreements, as well
as by adverse market conditions resulting from, among other things, poor economic conditions and contingencies and uncertainties that are
beyond our control.

To fund the remaining portion of the purchase price of the vessels we have contracted to acquire, we will require in the range of approximately
$500 to $600 million in equity capital or other capital. We must raise this capital over an approximate two year period commencing in 2010. The
current state of global financial markets and current economic conditions might adversely impact our ability to issue additional equity at prices
which will not be dilutive to our existing shareholders or preclude us from issuing equity at all. In addition, our credit facilities contain gearing
covenants, which prohibit us from incurring total borrowings in an amount greater than 65% of our total assets. Also, our $1.3 Billion Credit
Agreement contains a loan to market value ratio requirement that must be met before we can borrow funds under that facility. If the market
value of the vessels securing that credit facility declines, the amount that we may borrow thereunder will be limited. Further, even if we are not
in breach of the gearing covenants and the market value of our vessels has not declined, lenders under our credit facilities may be unable to meet
their funding obligations or may refuse to do so because of poor market conditions or because of their own financial condition. As a result, we
may not be able to borrow funds with which to complete the acquisition of the remaining vessels in our contracted fleet or to further expand the
size of our fleet.

Our failure to obtain the funds for necessary future capital expenditures would likely have a material adverse effect on our business, results of
operations, financial condition and ability to pay dividends. Even if we are successful in obtaining the necessary funds, the terms of such
financings could limit our ability to pay dividends to our shareholders. In addition, incurring additional debt may significantly increase our
interest expense and financial leverage, and issuing additional equity securities may result in significant shareholder dilution and would increase
the aggregate amount of cash required to distribute a consistent level of dividends from earnings to our shareholders, which could have a
material adverse effect on our ability to pay dividends.

Over the long-term, we will be required to make substantial capital expenditures to preserve the operating capacity of our fleet, which could
result in a reduction or elimination of our ability to pay dividends.

We must make substantial capital expenditures over the long-term to preserve the operating capacity of our fleet. If, however, we do not retain
funds in our business in amounts necessary to preserve our capital base, over the long-term, we will not be able to continue to refinance our
indebtedness or maintain our payment of dividends. At some time in the future, we will likely need to retain additional funds, on an annual basis,
to provide reasonable assurance of maintaining our capital base over the long-term. There are a number of factors that will not be determinable
for a number of years, but that will be considered by our board of directors in future decisions regarding the amount of funds to be retained in
our business to preserve our capital base. Unless we are successful in making accretive acquisitions with outside sources of financing that add a
material amount to our cash available for retention in our business or unless our board of directors concludes that we will likely be able to
recharter our fleet when our current charters expire at rates higher than the rates in our current charters, our board of directors will likely
determine at some future date to reduce, or possibly eliminate, our dividend in order to be able to have reasonable assurance that it is retaining
the funds necessary to preserve our capital base. When we refer to accretive acquisitions, we mean acquisitions that will increase our
distributable cash flow per share.

Unless we set aside reserves or are able to borrow funds for vessel replacement at the end of a vessel s useful life, our revenue will decline.

Unless we maintain reserves and are able to borrow funds for vessel replacement, we will be unable to replace the vessels in our fleet upon the
expiration of their remaining useful lives. Our cash flows and income are dependent on the revenues earned by the chartering of our vessels to
customers. If we are unable to replace the
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vessels in our fleet upon the expiration of their useful lives, our results of operations, financial condition and ability to pay dividends will be
materially and adversely affected. Additionally, any reserves set aside for vessel replacement would not be available for dividends.

We cannot assure you that we will be able to borrow amounts under our credit facilities, and restrictive covenants in our credit facilities and
lease arrangements impose financial and other restrictions on us, including our ability to pay dividends.

Prior to each drawdown under our credit facilities, each of our credit facilities requires us, among other things, to meet specified financial ratios
and other requirements. Specifically, we are prohibited under each of our credit facilities from incurring total borrowings in an amount greater
than 65% of our total assets. In addition, our $1.3 Billion Credit Agreement contains a loan to market value ratio requirement that must be met
before we can borrow funds under that facility. We may be unable to obtain an appraisal of our vessels due to current market conditions and the
unwillingness of valuators to provide them. The last valuation we obtained was in July of 2008, and in light of the recent economic downturn,
vessel valuations in the marketplace have declined significantly. As a result, we may also be unable to borrow additional funds under our $1.3
Billion Credit Facility. To the extent that we are not able to satisfy the requirements in our credit facilities, we may not be able to draw down
under our credit facilities, and to the extent we exceed the specified financial ratios and other requirements, we will be in breach of our credit
facilities. We may also be required to prepay amounts borrowed under our credit facilities if we, or in certain circumstances, our charterers,
experience a change of control.

Our credit facilities and lease arrangements also impose operating and financial restrictions on us and require us to comply with certain financial
covenants. These restrictions and covenants limit our ability to, among other things:

except in the case of the lease arrangements, pay dividends if an event of default has occurred and is continuing under one of our
credit facilities or if the payment of the dividend would result in an event of default;

incur additional indebtedness, including through the issuance of guarantees;

change the flag, class or management of our vessels;

create liens on our assets;

sell our vessels without replacing such vessels or prepaying a portion of our loan;

conduct material transactions with our affiliates except on an arm s-length basis;

merge or consolidate with, or transfer all or substantially all our assets to, another person; or

change our business.
Therefore, we may need to seek permission from our lenders or lessors in order to engage in some corporate actions. The interests of our lenders
or lessors may be different from ours, and we cannot guarantee that we will be able to obtain our lenders or lessors consent when needed. If we
do not comply with the restrictions and covenants in our credit agreements or lease arrangements, our results of operations, financial condition
and ability to pay dividends will be materially adversely affected.

We cannot assure you that we will be able to refinance any future indebtedness incurred under our credit facilities.
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We intend to finance our future fleet expansion program partially with secured indebtedness drawn under our credit facilities or future credit

facilities. The earliest maturity date of our current credit facilities is 2015, and while we intend to refinance amounts drawn under our credit

facilities or future credit facilities with the net proceeds of future debt or equity offerings, we cannot assure you that we will be able to do so at
an interest rate
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or on terms that are acceptable to us or at all. If we are not able to refinance these amounts with the net proceeds of debt or equity offerings at an
interest rate or on terms acceptable to us or at all, we will have to dedicate a portion of our cash flow from operations to pay the principal and
interest of this indebtedness. If we are not able to satisfy these obligations, we may have to undertake alternative financing plans. The actual or
perceived credit quality of our charterers, any defaults by them, and the market value of our fleet, among other things, may materially affect our
ability to obtain alternative financing arrangements. In addition, debt service payments under our credit facilities, future credit facilities, future
issuance of debt securities or alternative financing arrangements may limit funds otherwise available for working capital, capital expenditures
and other purposes. If we are unable to meet our debt obligations, or if we otherwise default under our credit facilities, future credit facilities,
future debt securities or an alternative financing arrangements, our lenders could declare the debt, together with accrued interest and fees, to be
immediately due and payable and foreclose on the vessels in our fleet, which could result in the acceleration of other indebtedness that we may
have at such time and the commencement of similar foreclosure proceedings by other lenders.

Our substantial debt levels may limit our flexibility in obtaining additional financing and in pursuing other business opportunities.

Following the completion of our acquisition of the remaining 33 containerships that we have contracted to purchase or lease, as the case may be,
we will have substantial indebtedness. Our level of debt and vessel lease obligations could have important consequences to us, including the
following:

our ability to obtain additional financing, if necessary, for working capital, capital expenditures, acquisitions or other purposes may
be impaired or such financing may not be available on favorable terms;

we may need to use a substantial portion of our cash from operations to make principal and interest payments on our debt or make
our lease payments, reducing the funds that would otherwise be available for operations, future business opportunities and dividends
to our shareholders;

our debt level could make us more vulnerable than our competitors with less debt to competitive pressures or a downturn in our
business or the economy generally; and

our debt level may limit our flexibility in responding to changing business and economic conditions.
Our ability to service our debt and vessel lease obligations will depend upon, among other things, our future financial and operating
performance, which will be affected by prevailing economic conditions and financial, business, regulatory and other factors, some of which are
beyond our control. If our operating results are not sufficient to service our current or future indebtedness and vessel lease obligations, we will
be forced to take actions such as reducing dividends, reducing or delaying our business activities, acquisitions, investments or capital
expenditures, selling assets, restructuring or refinancing our debt, or seeking additional equity capital or bankruptcy protection. We may not be
able to effect any of these remedies on satisfactory terms, or at all.

We will be paying all costs for the 28 vessels that we contracted to purchase and have incurred borrowings to fund in part, installment
payments under the relevant shipbuilding contracts. If any of these vessels are not delivered as contemplated, we may be required to refund
all or a portion of the amounts we borrowed.

For each of the vessels that we have agreed to purchase, we are required to make certain payment installments, ranging from 5% to 20% of the
total contracted purchase price for each vessel, as well as a final installment payment, generally equal to 50% of the total vessel purchase price.
We have entered into long-term credit facilities to partially fund the construction of these vessels.

If a shipbuilder is unable to deliver a vessel or if we reject a vessel, we may in certain circumstances be required to pay back a portion of the
outstanding balance of the relevant credit facility. Further, if a charterer rejects a vessel, we may in certain circumstances be required to pay back
a portion of the outstanding balance of

12

Table of Contents 21



Edgar Filing: Seaspan CORP - Form 20-F

Table of Conten

the relevant credit facility. Such an outcome could have a material adverse effect on our results of operations, financial condition and ability to
pay dividends.

We are relying on Peony, subject to the aggregate cap of $400.0 million agreed in the leases, to pay all costs for the five 4500 TEU vessels
that we have agreed to lease from Peony upon delivery of the vessels. If Peony fails to make such payments, we may have to finance the
construction of these vessels before they begin generating revenue.

We entered into contracts in November and December 2007 to purchase five 4500 TEU vessels from Samsung. We subsequently novated those
contracts to Peony in connection with the lease financing of the 4500 TEU vessels. Pursuant to the terms of the novation and lease agreements
for the vessels, Peony is responsible for all costs relating to the construction and delivery of the five 4500 TEU vessels that we have contracted
to lease, but have not yet been delivered, up to a maximum aggregate amount of $400.0 million.

If Peony becomes insolvent or otherwise fails to continue to make construction payments for the 4500 TEU vessels, Samsung has the right to
further novate the contracts back to us and we may need to finance the containerships before they begin operating and generating revenue, which
could adversely affect our results of operations, financial condition or ability to pay dividends. Please read Information on the

Company B. Business Overview Financing Facilities Our $400.0 Million UK Lease Facility in this Annual Report.

We currently derive the substantial majority of our revenue from four charterers, and the loss of any charterer could result in a significant
loss of revenue and cash flow.

Customers for our current operating fleet are China Shipping Container Lines (Asia) Co., Ltd., or CSCL Asia, a subsidiary of China Shipping
Container Lines Co., Ltd., or CSCL; Hapag-Lloyd USA, LLC, or HL USA, a subsidiary of Hapag-Lloyd, AG, or Hapag-Lloyd; COSCO
Container Lines Co., Ltd., or COSCON, a subsidiary of China COSCO Holdings Company Limited, or China COSCO, and A.P. Mgller-Marsk
A/S, or APM.

The following table shows the number of vessels in our current fleet that are chartered to our four most important charterers and the percentage
of our total containership revenue attributable to each charterer for the year ended December 31, 2008:

Number of Vessels in our

Current Fleet Chartered to such Percentage of Total
Charterer Charterer Containership Revenue in 2008
CSCL Asia 20 53.4%
HL USA 9 25.8%
APM 4 14.7%
COSCON 2 6.1%
Total 35 100.0%

All of our vessels are chartered to charterers under long-term time charters, and these charterers payments to us are our primary source of
operating cash flow. At any given time in the future, cash reserves of the charterers may be diminished or exhausted, and we cannot assure you
that the charterers will be able to make charter payments to us in a timely manner or at all. The loss of any of these charters could materially and
adversely affect our results of operations, financial condition and ability to pay dividends.

Under some circumstances, we could lose a charterer or the benefits of a time charter if:

the charterer fails to make charter payments because of its financial inability, disagreements with us, defaults on a payment or
otherwise;

at the time of delivery, the vessel subject to the time charter differs in its specifications from those agreed upon under the
shipbuilding contract with each of the relevant shipbuilders;

Table of Contents 22



Table of Contents

Edgar Filing: Seaspan CORP - Form 20-F

13

23



Edgar Filing: Seaspan CORP - Form 20-F

Table of Conten

the charterer exercises certain specific limited rights to terminate the charter;

upon a change of control of the Company, the charterer fails to consent to such change of control; or

the charterer terminates the charter because the ship fails to meet certain guaranteed speed and fuel consumption requirements and
we are unable to rectify the situation or otherwise reach a mutually acceptable settlement.
Forty of the vessels in our current or contracted fleet are or will be chartered to Chinese customers. The legal system in China is not fully
developed and has inherent uncertainties that could limit the legal protections available to us, and the geopolitical risks associated with
chartering vessels to Chinese customers could have a material adverse impact on our results of operations, financial condition and ability to
pay dividends.

Twenty-two of the 68 vessels in our current or contracted fleet are or will be chartered to CSCL Asia, and 18 vessels are or will be chartered to
COSCON. CSCL Asia and COSCON are subsidiaries of Chinese companies. Our vessels that are chartered to Chinese customers are subject to
various risks as a result of uncertainties in Chinese law, including (i) the risk of loss of revenues, property or equipment as a result of
expropriation, nationalization, changes in laws, exchange controls, war, insurrection, civil unrest, strikes or other political risks and (ii) being
subject to foreign laws and legal systems and the exclusive jurisdiction of Chinese courts and tribunals. The Chinese legal system is based on
written statutes and their legal interpretation by the standing Committee of the National People s Congress. Prior court decisions may be cited for
reference but have limited precedential value. Since 1979, the Chinese government has been developing a comprehensive system of laws and
regulations dealing with economic matters such as foreign investment, corporate organization and governance, commerce, taxation and trade.
However, because these laws and regulations are relatively new, and because of the limited volume of published cases and their non-binding
nature, interpretation and enforcement of these laws and regulations involve uncertainties. If we are required to commence legal proceedings
against a bank, a charterer or a charter guarantor based in China with respect to the provisions of a credit facility, a time charter or a time charter
guarantee, we may have difficulties in enforcing any judgment obtained in such proceedings in China. Similarly, our shipbuilders based in China
provide warranties against certain defects for the vessels that they will construct for us and refund guarantees from a Chinese financial institution
for the installment payments that we will make to them. Although the shipbuilding contracts and refund guarantees are governed by English law,
if we are required to commence legal proceedings against these shipbuilders with respect to the provisions of the shipbuilding contracts or the
warranties, or against the refund guarantor for a refund of our installment payments, we may have difficulties enforcing any judgment obtained
in such proceeding in China.

A decrease in the level of China s export of goods or an increase in trade protectionism will have a material adverse impact on our
charterers business and, in turn, affect our business, results of operations and ability to pay dividends.

China exports considerably more goods than it imports. Most of our charterers container shipping business revenue is derived from the shipment
of goods from the Asia Pacific region, primarily China, to various overseas export markets including the United States and Europe. Any
reduction in or hindrance to the output of China-based exporters could have a material adverse effect on the growth rate of China s exports and
on our charterers business. For instance, the government of China has recently implemented economic policies aimed at increasing domestic
consumption of Chinese-made goods. This may have the effect of reducing the supply of goods available for export and may, in turn, result in a
decrease of demand for shipping.

Our