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Item 1 Information Contained in this Form 6-K Report

Attached as Exhibit I is Seaspan Corporation s report on Form 6-K for the quarter ended March 31, 2009. This Form 6-K is filed with reference
to and is hereby incorporated by reference into the Registration Statements filed with the Securities and Exchange Commission on September 1,
2006 on Form F-3 (Registration No. 333-137051), April 18, 2007 on Form F-3 (Registration No. 333-142195) and on May 30, 2008 on Form
F-3D (Registration No. 333-151329) of Seaspan Corporation.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

SEASPAN CORPORATION

Date: May 12, 2009 By: /s/  Sai W. Chu
Sai W. Chu
Chief Financial Officer
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SEASPAN CORPORATION
PARTI FINANCIAL INFORMATION
ITEM1 CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)
SEASPAN CORPORATION
Interim Consolidated Balance Sheets

(Expressed in thousands of United States dollars, except number of shares and par value amounts)

Assets

Current assets:

Cash and cash equivalents
Accounts receivable
Prepaid expenses

Vessels (note 3)
Deferred charges (note 4)

Other assets (note 5)

Liabilities and Shareholders Equity

Current liabilities:
Accounts payable and accrued liabilities (note 11(a))
Deferred revenue

Long-term debt (note 6)
Other long-term liability (note 7)
Fair value of financial instruments (note 13(c))

Shareholders equity:

Share capital (note 8):

Class A common shares; $0.01 par value; 200,000,000 shares authorized; 67,168,559 shares issued and
outstanding (2008 - 66,800,041)

Class B common shares; $0.01 par value; 25,000,000 shares authorized; nil shares issued and outstanding (2008
- nil)

Class C common shares; $0.01 par value; 100 shares authorized; 100 shares issued and outstanding (2008 - 100)
Preferred shares; $0.01 par value; 65,000,000 shares authorized; nil issued and outstanding (2008 - nil)

Series A preferred shares; $0.01 par value; 315,000 shares authorized; 100,000 issued and outstanding (2008 -
nil); liquidation preference of $101,973 (2007 - nil)

Additional paid in capital

Deficit

Table of Contents

March 31,
2009

$ 210,198
149

6,316
216,663
3,161,917
22,228
9,094

$ 3,409,902

$ 12,505
3,421
15,926
1,761,244
395,300
393,365

673
1,384,749
(450,630)

December 31,
2008

$ 136,285
172

5,254
141,711
3,126,489
20,306

8,366

$ 3,296,872

$ 15,211
8,443

23,654
1,721,158
390,931
414,769

668
1,282,189
(443,081)
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Accumulated other comprehensive loss (90,725) (93,416)

844,067 746,360
$3,409902 $ 3,296,872

Commitments and contingent obligations (note 12)
Subsequent events (note 14)
See accompanying notes to interim consolidated financial statements.
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SEASPAN CORPORATION

Interim Consolidated Statement of Operations
(Unaudited)

(Expressed in thousands of United States dollars, except per share amount)

Three months

ended
March 31,
2009

Revenue $ 63,127
Operating expenses:
Ship operating (note 2(a)) 17,692
Depreciation 15,775
General and administrative 2,069

35,536
Operating earnings 27,591
Other expenses (earnings):
Interest expense 5,139
Interest income (181)
Undrawn credit facility fee 1,183
Amortization of deferred charges (note 4) 465
Change in fair value of financial instruments (3,233)

3,373

Net earnings (loss) $ 24,218
Earnings (loss) per share (note 9):
Class A and B common share, basic $ 0.33
Class A and B common share, diluted 0.31

Class C common share, basic and diluted

See accompanying notes to interim consolidated financial statements.
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Three months
ended
March 31,
2008

$ 54,215

12,604
13,741
1,817

28,162

26,053

8,616
(276)
1,112
462
53,803

63,717

$  (37,664)

$ (0.65)
(0.65)
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SEASPAN CORPORATION

Interim Consolidated Statement of Comprehensive Income (Loss)
(Unaudited)

(Expressed in thousands of United States dollars)

Net earnings (loss)

Other comprehensive income (loss):
Change in fair value of financial instruments designated as cash flow hedging instruments
Amounts reclassified to earnings (loss) during the period

Other comprehensive income (loss)

Comprehensive income (loss)

See accompanying notes to interim consolidated financial statements.
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Three months
ended
March 31,
2009

$ 24,218

2,691

2,691

$ 26,909

Three months
ended
March 31,
2008

$ (37,664)

(67,321)
2,687

(64,634)

$ (102,298)
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SEASPAN CORPORATION

Interim Consolidated Statements of Shareholders Equity

(Expressed in thousands of United States dollars, except number of shares)

Three months ended March 31, 2009

Number of

Number of common shares preferred shares

Accumulated

Additional other Total

Comnidreferred paid-in comprehensiveshareholders
Class A Class B Class C Series A sharesshares capital Deficit loss equity
Balance, December 31,
2007 50,396,833 7,145,000 100 $575 8 $1,046,412 $(122,317) $ (62,344) $ 862,326

Class A common shares

issued on public offering

(note 8) 8,713,300 87
Shares issued through

dividend reinvestment

program (note 8) 440,391 5
Fees and expenses in

connection with issuance of

common shares and

dividend reinvestment

program

Share-based compensation

expense (note 10):

Restricted Class A common

shares and phantom share

units issued 104,517 1
Conversion of class B

common shares to class A

common shares at

termination of

subordination period (note

8) 7,145,000 (7,145,000)

Net loss

Other comprehensive loss

Dividends on Class A and B

common shares ($1.90 per

share)

Balance, December 31,

2008 66,800,041 100 668
Series A preferred shares

issued 100,000

Fees and expenses in

connection with issuance of

common shares, dividend

reinvestment program and

preferred shares

Shares issued through

dividend reinvestment

program (note 8) 290,752 3

Table of Contents

237,350 237,437
5,836 5,841
(9.963) (9,963)
2,554 2,555
(199,346) (199,346)

(31,072)  (31,072)

(121,418) (121,418)

1,282,189  (443,081)  (93.416) 746,360

99,999 100,000
(968) (968)

3,063 3,066



Share-based compensation
expense (note 10):
Restricted Class A common
shares issued and phantom
share units 77,766
Net earnings

Other comprehensive
income

Dividends on class A
common shares ($0.475 per
share)

Balance, March 31, 2009 67,168,559

See accompanying notes to interim consolidated financial statements.
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100

1 466 467
24,218 24,218
2,691 2,691

(31,767) (31,767)

100,000 $ 672 $ 1 $1,384,749 $(450,630) $ (90,725) $ 844,067
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SEASPAN CORPORATION

Interim Consolidated Statement of Cash Flows
(Unaudited)

(Expressed in thousands of United States dollars)

Cash provided by (used in):

Operating activities:

Net earnings (loss)

Items not involving cash:

Depreciation

Share-based compensation (note 9)

Amortization of deferred charges (note 4)

Amounts reclassified from other comprehensive loss to interest expense
Unrealized change in fair value of financial instruments
Change in working capital:

Prepaid expenses and accounts receivable

Other assets and deferred charges

Accounts payable and accrued liabilities

Deferred revenue

Cash provided by operating activities

Financing activities:

Series A preferred shares issued, net of share issue costs
Draws on credit facilities (note 6)

Other long-term liability (note 7)

Repayment of credit facilities

Financing fees incurred (note 4)

Dividends on common shares

Cash provided by financing activities

Investing activities:

Expenditures for operating vessels
Deposits on vessels under construction
Cash payments on interest rate swaps

Cash used in investing activities

Increase (decrease) in cash and cash equivalents

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

Supplementary information (note 11(b))
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Three months
ended
March 31,
2009

$ 24,218

15,775
467
465

2,677

(21,404)

(1,039)

(728)
(2,706)
(5,022)

12,703

99,032
40,086

(2,960)
(28,701)

107,457

(759)
(45,488)

(46,247)

73,913
136,285

$ 210,198

Three months
ended
March 31,
2008

$  (37,664)
13,741
641
462
53,803
2,402
(601)
1,763
(5,532)

29,015

163,561

35,405
(138,000)

(3,339)
(27,359)

30,268

(164,955)
(1,355)

(166,310)

(107,027)
123,134

$ 16,107

11
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See accompanying notes to interim consolidated financial statements.
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SEASPAN CORPORATION

Notes to Interim Consolidated Financial Statements

(Tabular amounts in thousands of United States dollars,

except per share amount and number of shares or as otherwise indicated)

Three months ended March 31, 2009

1.  General:

The accompanying financial information is unaudited and reflects all adjustments, consisting solely of normal recurring adjustments, which, in
the opinion of management, are necessary for a fair presentation of results for the interim periods presented. They do not include all disclosures
required under United States generally accepted accounting principles for annual financial statements. These financial statements should be read
in conjunction with the December 31, 2008 financial statements filed with the Securities and Exchange Commission in the Company s Annual
Report on Form 20-F.

2.  Related party transactions:

(a) Management Agreements:
Seaspan Management Services Limited (the Manager) is owned by a group of individuals through companies and two trusts who also owned the
Company s 7,145,000 Class B common shares. On October 1, 2008, the subordination period for the 7,145,000 subordinated Class B common
shares ended and the rights and privileges on the subordinated shares became the same as the Class A common shares. The class B common
shares converted to class A common shares on November 1, 2008.

The Management Agreement was entered into on August 8, 2005 for the provision of certain technical, strategic and administrative services for
fees. In connection with entering into the agreement to provide the Company with strategic services, the Company issued 100 incentive shares to
the Manager.

Under the Management Agreement, the Manager provides services to the Company for fees which are fixed through December 31, 2011 and
thereafter will be subject to renegotiation every three years as follows:

Technical Services - The Manager is responsible for providing ship operating expenses to the Company in exchange for a
fixed fee per day per vessel as described below. The technical services fee does not include certain extraordinary items.

Administrative and Strategic Services - The Manager provides administrative and strategic services to the Company for the
management of the business for a fixed fee of $72,000 per year. The Company will also reimburse all reasonable expenses
incurred by the Manager in providing these services to the Company.

The Company has subsequently entered into other management agreements with the manager related to the other vessels.

Table of Contents 13
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SEASPAN CORPORATION

Notes to Interim Consolidated Financial Statements

(Tabular amounts in thousands of United States dollars, except per share amount and number of shares or as otherwise indicated)

Three months ended March 31, 2009

2.

Related party transactions (continued):

()

Management Agreements (continued):

The initial technical service fee under each of the Management Agreements was fixed through December 31, 2008. During 2008, the Company
negotiated the Adjusted Technical Services Fee for the period commencing January 1, 2009 as summarized below. These fees are fixed through
December 31, 2011, and thereafter will be subject to renegotiation every three years:

Date of Management Agreement
May 4, 2007
(Amended Management Agreement)

May 18, 2007
(2500/3500 Management Agreement)

May 18, 2007
(5100 Management Agreement)

September 28, 2007
(2500/4250/8500 Management
Agreement)

Table of Contents

Vessels subject to

Management Agreement

IPO vessels
- 4250 TEU
- 4250 TEU
- 8500 TEU
- 9600 TEU
Mersk vessels
- 4800 TEU

Two 3500 TEU vessels constructed
by Zhejiang Shipbuilding Co. Ltd.

Eight of the ten 2500 TEU vessels
being constructed by Jiangsu
Yangzijiang Shipbuilding Co., Ltd., or
Jiangsu

Four 5100 TEU vessels being
constructed by Hyundai Heavy
Industries Co., Ltd., or HHI

Two 2500 TEU vessels being
constructed by Jiangsu

Four 4250 TEU vessels being
constructed by Jiangsu New Yangzi
Shipbuilding Co., Ltd., or New
Jiangsu

Eight 8500 TEU vessels that will be
constructed by HHI

Adjusted Technical

Services Fee
(in whole
amounts,

per vessel per
day)

$ 5,526
5,423
6,699
7,406

7,848

5,242

5,118

6,482

5,187

5411

7,410

Initial Technical

Services Fee
(in whole amounts,
per vessel per
day)

$ 4,500
4,500
6,000
6,500

5,750

4,200

4,000

4,800

4,200

4,725

6,000

14
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January 28, 2008
(13100 Management Agreement, Hull
no. 2177 and Hull no. S452)

March 31, 2008
(13100 Management Agreement, Hull
no. S453 and Hull no. 2178)

March 31, 2008
(13100 Management Agreement, Hull
no. S454 and Hull no. 2179)

Table of Contents

Two 13100 TEU vessels that will be
constructed by HHI and Hyundai
Samho Heavy Industries Co., Ltd., or
HSHI

Two 13100 TEU vessels that will be
constructed by HHI and HSHI

Two 13100 TEU vessels that will be
constructed by HHI and HSHI.

8,336

8,336

8,336

6,750

6,750

6,750

15



Edgar Filing: Seaspan CORP - Form 6-K

Table of Conten

SEASPAN CORPORATION

Notes to Interim Consolidated Financial Statements

(Tabular amounts in thousands of United States dollars, except per share amount and number of shares or as otherwise indicated)

Three months ended March 31, 2009

2.  Related party transactions (continued):

(a) Management Agreements (continued):
For vessels operating or that began operations during the three months ended March 31, 2009, the Manager provided technical services at a cost
of $18,391,000 (2008 - $12,913,000) to the Company. During the three months ended March 31, 2009, $817,000 (2008 - $691,000) for dry-dock
activities, that forms a portion of the technical services fee, was paid to the Manager.

During the three months ended March 31, 2009, the Manager provided fixed fee administrative and strategic services at a cost of $18,000 (2008
- $18,000), and the Company reimbursed expenses incurred by the Manager in the amount of $580,000 (2008 - $495,000). During the three
months ended March 31, 2009, the Manager provided consulting services at a cost of $60,000 (2008 - nil).

During the three months ended March 31, 2009, the Manager provided construction supervision services, under fixed fee arrangements of
$250,000 to $350,000 per vessel, at a cost of $703,000 (2008 - nil).

These transactions are in the normal course of operations and are measured at the exchange amount, which is the amount of consideration
established and agreed to by the related parties.

(b) Due to/from related parties:
As at March 31, 2009, $1,060,000 (2008 - $1,613,000) is due to related parties for reimbursement of administrative and strategic services
expenses, consulting services, supervision services, dry-dock costs paid and acquisition costs paid on the Company s behalf. As at March 31,
2009, $35,000 (2008 - $186,000) is due to related parties for amounts collected from or deducted by charterers by the Company on behalf of
related parties. These amounts are included in accounts payable and are to be repaid in the ordinary course of business.

Table of Contents 16
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SEASPAN CORPORATION

Notes to Interim Consolidated Financial Statements

(Tabular amounts in thousands of United States dollars, except per share amount and number of shares or as otherwise indicated)

Three months ended March 31, 2009

3.  Vessels:

March 31, 2009
Vessels

Deposits on vessels under construction

December 31, 2008
Vessels

Deposits on vessels under construction

Cost
$ 1,840,474
1,478,866

$ 3,319,340

Cost
$ 1,839,715
1,428,436

$ 3,268,151

Accumulated
depreciation

$ 157,423

$ 157,423

Accumulated
depreciation

$ 141,662

$ 141,662

Net book
value
$ 1,683,051
1,478,866

$3,161,917

Net book
value
$ 1,698,053
1,428,436

$3,126,489

During the three-month period ended March 31, 2009, the Company capitalized interest costs of $8,846,000 (for the 12 months ended

December 31, 2008 - $50,052,000) as deposits on vessels.

4. Deferred charges:

December 31, 2008
Cost incurred
Amortization expensed
Amortization capitalized

March 31, 2009

5.  Other assets:

Table of Contents

Dry-docking

$ 1,816
(127)
$ 1,689

Financing

fees

$ 18,490

2,960
(338)
(573)

$ 20,539

March 31,

2009

Total
$ 20,306
2,960
(465)
(573)

$22,228

December 31,

2008



Prepaid expenses
Intangible assets

Other assets
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$ 6,669
2,425

$ 9,094

$

$

5,941
2,425

8,366
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SEASPAN CORPORATION

Notes to Interim Consolidated Financial Statements

(Tabular amounts in thousands of United States dollars, except per share amount and number of shares or as otherwise indicated)

Three months ended March 31, 2009

6. Long-term debt:

Long-term debt (operating vessels):
$1.3 billion revolving credit facility
$365.0 million revolving credit facility

Long-term debt (operating vessels)

Long-term debt (vessels under construction):
$920.0 million revolving credit facility

$1.3 billion revolving credit facility

$218.4 million credit facility

$235.3 million credit facility

$365.0 million revolving credit facility
$291.2 million credit facility

$150.0 million revolving credit facility

Long-term debt (vessels under construction)

Long-term debt

Minimum repayments:

March 31, December 31,
2009 2008

$ 603,852 $§ 608,118
96,161 95,717

$ 700,013 $§ 703,835

$ 454,046 $ 450,753

428,893 424,627
111,208 110,916
35,914
31,170 31,027

$1,061,231 $ 1,017,323

$1,761,244  $ 1,721,158

As at March 31, 2009, minimum repayments for the balances outstanding with respect to the credit facilities are as follows:

2010
2011
2012
2013
Thereafter

Table of Contents
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$ 5,399
5,755
62,465
117,718
1,569,907

$1,761,244
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SEASPAN CORPORATION

Notes to Interim Consolidated Financial Statements

(Tabular amounts in thousands of United States dollars, except per share amount and number of shares or as otherwise indicated)

Three months ended March 31, 2009

7.  Other long-term liability:

On November 29, 2007 and December 3, 2007, the Company agreed to purchase five 4500 TEU vessels that will be built by Samsung Heavy
Industries Co., Ltd. (Samsung). The contractual purchase price is $82,811,000 per vessel. The vessels are scheduled to be delivered between
September 2010 and July 2011. On December 27, 2007, the Company entered into agreements to novate the shipbuilding contracts to an
unrelated special purpose entity (the SPE). The Company also entered into agreements with the SPE to lease the five 4500 TEU vessels upon
completion of the construction terms. Under the lease agreements, the Company will pay lease payments of 20% of the value of the vessels over
the term of the first five years and a balloon payment at the termination of the leases for the remaining 80% of the value. Upon termination of the
leases, the Company has the option to purchase the vessels at the fair market value at that time. Under the lease agreements, the Company
receives a rental rebate equal to 99.9% of the proceeds from the sale of each vessel. All obligations under the lease are guaranteed by the
Company.

The SPE is considered a variable interest entity under Financial Accounting Standards Board (FASB) Interpretation No. 46(R), Consolidation of
Variable Interest Entities. As the Company has an interest in less than 50% of the assets of the SPE, the Company is not considered to be the
primary beneficiary and as a result does not consolidate the SPE. The Company s exposure to the entity is limited to the five 4500 TEU vessels.

Under the terms of these arrangements, the novation of the shipbuilding contracts to the SPE does not constitute a sale-leaseback of the vessels
for accounting purposes. As a result, the Company will continue to recognize the value of the vessels and the liability related to the lease
commitment in the financial statements during the construction period and over the subsequent lease period.

8.  Share capital:

Class A common shares carry certain rights and class B common shares were subordinated to the class A common shares for the fiscal period
from the completion of the IPO to any quarter after September 30, 2008 where (i) the Company has paid quarterly dividends of an amount at
least equal to $0.425 per share on both class A and class B common shares for the immediately preceding four-quarter fiscal period and (ii) the
cash generated from operations available to pay the dividends during such four-quarter fiscal period equaled, on a quarterly basis, at least $0.425
per share on all of the Company s common shares calculated on a fully diluted basis during that fiscal period (the Subordination Fiscal period).

On November 1, 2008, the 7,145,000 class B common shares converted to class A common shares.

12
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SEASPAN CORPORATION

Notes to Interim Consolidated Financial Statements

(Tabular amounts in thousands of United States dollars, except per share amount and number of shares or as otherwise indicated)

Three months ended March 31, 2009

8.  Share capital (continued):

The class C common shares are incentive shares that are entitled to share in incremental dividends, based on specified sharing ratios, once
dividends on the Company s class A common shares and class B common shares reach certain specified targets, beginning with the first target of
$0.485 per share per quarter, and the Company has an operating surplus sufficient to pay such a dividend. The class C common shares will not
convert to class A common shares. At March 31, 2009, the incentive shares do not have rights to incremental dividends.

On April 16, 2008, the Company completed an equity offering and issued 7,000,000 common shares at a price of $27.25 per share. Certain of the
Company s executive officers and members of the board of directors, certain affiliates of the Manager and certain of their executive officers and
an immediate family member of the Chairman of the Board purchased 663,300 common shares directly from the Company at the public offering
price concurrently with the closing of this equity offering. On May 5, 2008, an additional 1,050,000 common shares were issued to the
underwriters as part of the over-allotment option granted to them by the Company. Net proceeds from the underwritten public offering, including
the over-allotment, after underwriting discounts but before offering expenses, and from the concurrent sale were $228,663,000 were used to
repay indebtedness under the $1.3 billion revolving credit facility.

During the year ended December 31, 2008, the Company adopted a dividend reinvestment program (DRIP). The discount rate is set by the
Board of Directors and is currently 3%. During the three month period ended March 31, 2009, an additional 290,752 shares were issued through
the DRIP (2008 - 440,391), representing a non-cash distribution of $3,066,000 (2008 - $5,841,000).

On January 22, 2009, the Company entered into an agreement to issue and sell Series A preferred stock (the Series A preferred shares) to the
Company s chairman and a group of other investors (the Investors) for $200 million. On January 30, 2009, the Company closed the first tranche
of the aggregate $200 million investment. At the closing, the Company issued and sold to the Investors an aggregate of 100,000 12% cumulative
convertible preferred shares for a total purchase price of $100 million. The 12% cumulative dividends are non-cash and accrue until January 31,
2014.

The Series A preferred shares automatically convert to Class A common shares at a price of $15.00 per share (the Exercise Price) at any time on
or after January 31, 2014 if the trailing 30 day average trading price of the common shares is equal to or above the Exercise Price.

13
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SEASPAN CORPORATION

Notes to Interim Consolidated Financial Statements

(Tabular amounts in thousands of United States dollars, except per share amount and number of shares or as otherwise indicated)

Three months ended March 31, 2009

8.  Share capital (continued):

If at any time on or after January 31, 2014 the trailing average price of the common shares is less than the Exercise Price, the Company has the
option to convert the Series A preferred shares at the Exercise Price and pay the Investors 115% of the difference between the Exercise Price and
the trailing 30 day average price of the common shares. The Company has the option to pay the difference in common shares or in cash.

Upon certain triggering events, such as a liquidation, change of control, or merger, amongst others, the investors have the option to convert, in
whole or in part, their Series A preferred shares to common shares at the Exercise Price. Depending on the nature of the triggering event, the
liquidation preference of the Series A preferred shares will convert at the Exercise Price, or the liquidation preference will convert at the lower
of (i) the Exercise Price or (ii) the price at which the Series A preferred shares are valued in the transaction giving rise to the triggering event.

If the Series A preferred shares have not converted into common shares on or after January 31, 2014, the dividend rate will increase to 15% per
annum. The Investors have the option to have the dividend paid in cash or to continue to increase the liquidation value of the Series A preferred
shares by 15% per annum.

9. Earnings per share:

As there were no dividend arrearages for the class A common shares, and the class B common shares have received the same level of dividends
as the class A common shares, earnings per share (EPS) of class A and class B common shares have been presented as one class for purposes of
the two-class earnings per share method. On November 1, 2008, the class B common shares converted to class A common shares and are no
longer a separate class of common shares.

To the extent that EPS for class A and class B common shares exceed the first target dividend level of $0.485 per share per quarter, and there is
sufficient operating surplus as defined in the Company s Articles of Incorporation, undistributed earnings would be allocated to class C common
shares for the purpose of calculating EPS under the two-class method. Otherwise, class C common shares would not participate in earnings. To
date, class C common shares have not participated in earnings because the EPS for class A and class B common shares have not exceeded the
first target dividend level of $0.485 per share per quarter and there has not been adequate operating surplus.

14
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(Tabular amounts in thousands of United States dollars, except per share amount and number of shares or as otherwise indicated)

Three months ended March 31, 2009

9.  Earnings per share (continued):
The Company applies the if-converted method to determine the EPS impact for the convertible Series A preferred shares. The following is a
reconciliation of the numerator and denominator used in the basic and diluted EPS computations.

For the three months ended

Income Shares Per share
March 31, 2009 (numerator) (denominator) amount
Net income $ 24218
Less: Series A preferred share dividends (1,973)
Basic EPS:
Income from continuing operations attributable to common shareholders 22,245 67,014 $ 033
Effect of dilutive securities:
Convertible Series A preferred shares 1,973 11,248
Share-based payments 40
Diluted EPS:
Income attributable to common shareholders plus assumed conversion $ 24218 78,302 $ 031
For the three months ended

Income Shares Per share
March 31, 2008 (numerator) (denominator) amount
Net loss $ (37,664) 57,599
Basic and diluted EPS $ (0.65)

For the three months ended March 31, 2008, all dilutive instruments were anti-dilutive, thus, diluted EPS equals basic EPS.

10. Share-based compensation:

In December 2005, the Company s board of directors adopted the Seaspan Corporation Stock Incentive Plan (the Plan), under which our officers,
employees and directors may be granted options, restricted stock, phantom shares, and other stock-based awards as may be determined by the
Company s board of directors. A total of 1,000,000 common shares were reserved for issuance under the Plan, which is administered by the
Company s board of directors. The Plan expires 10 years from the date of its adoption.
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Three months ended March 31, 2009

10. Share-based compensation (continued):
Under the Plan, the Company issued the following share-based awards during the three-month period ended March 31, 2009:

(a) 6,600 shares to certain of the directors for a total of 39,600 shares as compensation for services. These shares vest on January 1, 2010

(b) 177,000 phantom share units to certain officers as compensation. One-third of the phantom share units will vest on each of January 1,
2010, 2011 and 2012.

During the three-month period ended March 31, 2009, the following share-based awards vested:

(¢) On January 1, 2009, 38,166 phantom share units issued to certain officers as compensation for services vested. 38,166 class A
common shares were issued in exchange for the cancellation of the 38,166 vested phantom share units. The remaining phantom share
units outstanding at March 31, 2009 are expected to be settled in class A common shares in exchange for the cancellation of the
phantom share units as they vest.

Share-based awards are summarized as follows:

Restricted shares Phantom share units
Number

Number W.A. grant of W.A. grant

of shares date FV shares date FV
December 31, 2008 $ 133,166 $ 2442
Granted 39,600 10.83 177,000 7.75
Vested (38,166) 23.35
March 31, 2009 39,600 $ 10.83 272,000 $ 13.72

The above shared-based awards are recognized as compensation costs over the requisite service period in the consolidated income statement
based on the fair value of the award on the date of grant. During the three month period ended March 31, 2009, the Company recognized a total
of $467,000 (2008 - $641,000) share-based compensation expenses. As at March 31, 2009, there was $3,669,000 (December 31, 2008 -
$2,335,000) of total unrecognized compensation costs relating to the outstanding share based awards issued to certain officers of the Company
which are expected to be recognized over a 36 month period.
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Three months ended March 31, 2009

11. Other information:

(a) Accounts payable and accrued liabilities:
The principal components of accounts payable and accrued liabilities are:

Due to related parties (note 2(b))
Accrued interest
Other accrued liabilities

(b) Supplementary information to the statement of cash flows consists of:

Interest paid

Interest received

Undrawn credit facility fee paid

Non-cash transactions:

Dividends on Series A preferred shares

Dividend reinvestment

Other long-term liability for vessels under construction

12. Commitments and contingent obligations:

(a) AsatMarch 31, 2009 and based on contractual delivery dates, the Company has outstanding commitments for the purchase of

March 31,
2009
$ 1,095
6,694
4,716
$ 12,505

December 31,

2008
$ 1,799
8,348
5,064
$ 15,211

Three months ended

March 31,
2009
$4,439
176
697

1,973
3,066
4,369

March 31,
2008

$ 10,466

294

467

118,373

additional vessels and instalment payments for vessels under construction, including payments to be made on the Company s behalf

as described in note 7, as follows:

2009

Table of Contents
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12. Commitments and contingent obligations (continued):

(a) Continued:
The Company entered into agreements with shipyards whereby it has the option to defer the delivery date for 11 of the vessels that have been
contracted for construction. The deferrals range from 2 months to 15 months from the dates that were contracted under the original agreements.
The options expire in July 2009. If an option is exercised, the Company will pay an additional amount of $1,333,333 or $1,875,000 per vessel,
depending on the size of the vessel, at the deferred delivery date. In the event that an option is not exercised, the Company will pay $100,000 per
vessel to the shipyard and reimburse the shipyards for reasonable costs incurred due to the option not being exercised, up to a maximum
aggregate amount of $7,000,000 or $9,000,000 per vessel, depending on the size of the vessel. In the event that an option is not exercised and the
shipbuilding contract is cancelled, the Company will enter into a new contract with the shipyard to purchase the vessel under the same terms and
conditions as the original shipbuilding contract.

The Company also entered into agreements with shipyards whereby it has the option to defer the delivery date for 4 of the vessels that have been
contracted for construction. Each of the options must be exercised on or before the date that is 4 months prior to the original contractual delivery
date. The deferrals are up to 2 months from the dates that were contracted under the original agreements. In the event that an option is not
exercised, the Company has no further obligations beyond the original agreements. If an option is exercised, the Company will incur certain
costs borne by the shipyards associated with the extended construction period in connection with the deferral. These costs cannot be reasonably
estimated at this time.

(b) Asat March 31, 2009, based on 100% utilization, the minimum future revenues to be received on committed time charter party
agreements are approximately:

2009 $ 232,967
2010 429,841
2011 619,214
2012 653,364
2013 640,128
Thereafter 4,450,287

$ 7,025,801

18
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12. Commitments and contingent obligations (continued):

(¢) Under the Management Agreements, the Manager provides services to the Company for fees which are fixed. During 2008, the
Company negotiated the Adjusted Technical Services Fee for the period commencing January 1, 2009 and ending on December 31,
2011 (the Period) for the vessels that are subject to the Management Agreements and the initial technical services fee for the vessels
to be delivered but are not yet subject to management agreements. Based on the contractual delivery dates of the vessels under
construction and the negotiated rates, the fixed payments to the Manager for technical services, construction supervision services,
and administrative and strategic services for the Period are as follows:

2009 $ 68,073
2010 113,892
2011 146,396

$ 328,361

13. Financial instruments:

(a) Concentration of credit risk:
CSCL Asia, HL USA, APM and COSCON are the Company s only customers as at March 31, 2009 accounting for revenues of:

March 31, March 31,

2009 2008
CSCL Asia $ 36,747 $ 27,552
HL USA 14,562 14,724
APM 8,400 8,481
COSCON 3,418 3,458

$ 63,127 $ 54,215

19
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Three months ended March 31, 2009

13. Financial instruments (continued):

(b)  Fair value:
The carrying values of cash and cash equivalents, accounts receivable and accounts payable and accrued liabilities approximate their fair values
because of their short-term to maturity.

As of March 31, 2009, the Company held interest rate derivative financial instruments which are required to be measured at fair value on a
recurring basis. The fair value of the interest rate derivative financial instruments are determined based on inputs that are readily available in
public markets or can be derived from information available in publicly quoted markets. Therefore, the Company has categorized these swap
contracts as Level 2. The fair values of the interest rate derivative financial instruments have been calculated by discounting the future cash
flows of both the fixed rate and variable rate interest payments. The discount rate was derived from a yield curve created by nationally
recognized financial institutions adjusted for the associated credit risk. See note 13(c) for further information on the Company s interest rate
derivative financial instruments.

(c) Interest rate derivative financial instruments:
Effective January 1, 2009, the Company prospectively adopted the provisions of FASB Statement No. 161, Disclosures about Derivative
Instruments and Hedging Activities an amendment of FASB Statement No. 133 (SFAS 161).

The Company uses derivative financial instruments, consisting of interest rate swap agreements and an interest rate swaption, to manage its
exposure to adverse movements in interest rates.

Counterparties to the derivative financial instruments are major financial institutions. Due to the nature of the counterparties and the fact that all
instruments were in favour of counterparties at March 31, 2009, the risk of credit loss related to these counterparties is considered to be
immaterial at March 31, 2009.

20
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13. Financial instruments (continued):

(c) Interest rate derivative financial instruments (continued):
On December 31, 2007, the Company had certain interest rate swaps designated as hedging instruments in accordance with the requirements in
FASB Statement No. 133, Accounting for Derivative Instruments and Certain Hedging Activities. During 2008, all of these interest rate swaps
were de-designated. The relevant interest rate swap information and de-designation dates are as follows:

Fixed per

annum rate Notional

amount Date of
swapped as at Maximum
March 31, notional prospective

for LIBOR 2009 amount (D Effective date Ending date de-designation
5.6400% $ 324937 $ 714,500 August 31, 2007 August 31, 2017 January 31, 2008
5.3150% 106,800 106,800 August 15, 2006 August 28, 2009 January 31, 2008
4.6325% 663,399 663,399 September 15, 2005 July 16, 2012 September 30, 2008
5.2500% 146,283 200,000 September 29, 2006 June 23, 2010 September 30, 2008
5.2600% 106,800 106,800 July 3, 2006 February 26, 2021? September 30, 2008
5.5150% 59,700 59,700 February 28, 2007 July 31,2012 September 30, 2008
5.6000% 200,000 June 23, 2010 December 23, 2021 September 30, 2008

@ Over the term of the interest rate swaps, the notional amounts increase and decrease. These amounts represent the peak
notional during the term of the swap.

@ The Company has entered into a swaption agreement with a bank (Swaption Counterparty) whereby the Swaption
Counterparty has the option to require the Company to enter into an interest rate swap to pay LIBOR and receive a fixed rate
of 5.26%. This is a European option and is open for a two hour period on February 26, 2014 after which it expires. The
notional amount of the underlying swap is $106,800,000 with an effective date of February 28, 2014 and an expiration of
February 26, 2021. If the Swaption Counterparty exercises the swaption, the underlying swap effectively offsets the
Company s 5.26% pay fixed LIBOR swap from February 28, 2014 to February 26, 2021.

@ The impact of these de-designations resulted in recognition of a charge of $1,647,000 to earnings out of accumulated other
comprehensive loss at the date of de-designation.
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13. Financial instruments (continued):

(c) Interest rate derivative financial instruments (continued):
The amounts in accumulated other comprehensive loss related to these interest rate swaps will be recognized in earnings when and where the

related interest settlements will be recognized.

In addition, the Company holds the following interest rate swaps at the balance sheet date that were not designated as hedges during the year
ended December 31, 2008:

Fixed per

annum rate Notional

amount
swapped for as at
March 31, Maximum
LIBOR 2009 notional amount Effective date Ending date

5.4200% $ 215,442 $ 438,462 September 6, 2007 May 31, 2024
5.0275% 158,000 158,000 May 31, 2007 September 30, 2015
5.2000% 96,000 96,000 December 18, 2006 October 2, 2015
5.1700% 27,850 55,500 April 30, 2007 May 29, 2020
5.1750% 663,399 July 16, 2012 July 15, 2016
5.8700% 620,390 August 31, 2017 November 28, 2025
5.5950% 106,800 August 28, 2009 August 28, 2020
5.4975% 59,700 July 31,2012 July 31, 2019

During the three month period ended March 31, 2009, the Company recorded losses of nil (2008 - $534,000) to change in fair value of financial
instruments for ineffectiveness on interest rate swaps designated as hedges.

The fair value of these derivative financial instruments not designated as hedging instruments is summarized below:

Interest rate swaps and interest rate swaption

Table of Contents

Liability derivatives

March 31, 2009

Balance
sheet
location Fair value
Fair value of
financial instruments ~ $ 393,365
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December 31, 2008

Balance
sheet
location Fair value
Fair value of
financial instruments ~ $ 414,769
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13. Financial instruments (continued):

(©

Interest rate derivative financial instruments (continued):

Location of gain or Amount of gain or
(loss) recognized in

(lOSS) recognized in income on derivatives

Three months ended

income on derivative March 31, 2009
Interest rate swaps and interest rate swaption Change in fair value of
financial instruments $ 3,233

14. Subsequent events:

()

(b)

(©

(d)

(e

On April 8, 2009, the Company accepted delivery of the CSCL Callao from Jiangsu in China.

On April 24, 2009, the Company accepted delivery of the CSAV Loncomilla from New Jiangsu in China.

On April 26, 2009, the Company declared a dividend of $0.10 per share, representing a total distribution of $6,717,000. The dividend

is payable on May 12, 2009 to all shareholders of record on May 1, 2009.

On April 30, 2009, the Company accepted delivery of the MOL Emerald from HHI in Korea.

On May 11, 2009, the Company accepted delivery of the CSAV Lumaco from New Jiangsu in China.
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ITEM2 MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATION
Introduction

We suggest that you read this management s discussion in conjunction with the Management s Discussion and Analysis of Financial Condition
and Results of Operations included in our Annual Report on Form 20-F for the year ended December 31, 2008, filed with the Securities and
Exchange Commission, or the Commission, on March 31, 2009.

Unless we otherwise specify, when used in this management s discussion, the terms Seaspan, the Company, we, our and us refer to Seaspar
Corporation and its wholly-owned subsidiaries and, for periods before our initial public offering, our predecessor, Seaspan Container Lines

Limited. 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 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 Yangzijiang 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 or our shipyards.

References to CSCL Asia are to China Shipping Container Lines (Asia) Co., Ltd., a subsidiary of China Shipping Container Lines Co., Ltd., or
CSCL. References to APM are to A.P. Mgller-Marsk A/S. References to HL USA are to Hapag-Lloyd USA, LLC, a subsidiary of Hapag Lloyd,
AG, or Hapag-Lloyd. References to COSCON are to COSCO Container Lines Co., Ltd., a subsidiary of China COSCO Holdings Company
Limited. References to K-Line are to Kawasaki Kisen Kaisha Ltd. References to MOL are to Mitsui O.S.K. Lines, Ltd. References to CSAV are
to Compaiiia Sud Americana De Vapores S.A.

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 13,092 O
9600 Samsung 9,572
8500 Samsung 8,468
8500 HHI 8,495
5100 HHI 5,087
4800 Odense-Lindo 4,809
4500 Samsung 4,520 O
4250 Samsung 4,253
4250 New Jiangsu 4,256
3500 Zhejiang 3,596
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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Overview

We are Seaspan Corporation, a Marshall Islands corporation that was incorporated on May 3, 2005. Our business is to own containerships,
charter them pursuant to long-term, fixed-rate charters and seek additional accretive vessel acquisitions. We deploy all our vessels on long-term,
fixed-rate time charters to take advantage of the stable cash flow and high utilization rates that are typically associated with long-term time
charters. Since our initial public offering, our primary objective has been to continue to grow our business through accretive acquisitions over
the mid- to long-term and as market conditions allow in order to increase our dividend per share.

As of March 31, 2009, we owned and operated a fleet of 35 containerships and had entered into contracts for the purchase or lease, as the case
may be, of an additional 33 containerships. The average age of the 35 vessels in our fleet was 5.1 years as of March 31, 2009. Subsequent to the
end of the first quarter of 2009, we accepted delivery of four additional containerships, the CSCL Callao, the CSAV Loncomilla, the MOL
Emerald and the CSAV Lumaco, increasing our fleet size to 39 containerships. For more information on the CSAV Loncomilla, CSAV Lumaco
and the MOL Emerald, please read Item 2 - Management s Discussion and Analysis of Financial Condition and Results of Operation - Liquidity
and Capital Resources .

Our customer selection process is targeted at well-established container liner companies that charter-in vessels on a long-term basis as part of
their fleet expansion strategy. Currently, 20 containerships in our fleet are under time charters with CSCL Asia. CSCL Asia is a subsidiary of
CSCL, the eighth largest container shipping company in the world based on TEU capacity as of March 31, 2009, which is listed on the Hong
Kong Stock Exchange. CSCL Asia primarily operates in the China trade routes. Nine containerships in our fleet are under time charters with HL
USA, which is an affiliate of Hapag-Lloyd, the sixth largest container shipping company in the world by TEU capacity as of March 31, 2009.
Our four 4800 TEU vessels are chartered to APM, the world s largest container shipping company based on TEU capacity as of March 31, 2009.
Two containerships are currently chartered to COSCON, the world s fifth largest container shipping company based on TEU capacity as of
March 31, 2009. The 33 containerships that we have contracted to purchase or lease, as the case may be, will similarly be chartered on a
long-term basis.

Our Fleet
Our Current Fleet

The following table summarizes key facts regarding the 35 vessels in operation as of March 31, 2009:

Vessel
Class Commencement Year Daily Charter
Vessel Name (TEU) of Charter Built Charterer Length of Time Charter Rate
(in thousands)
CSCL Zeebrugge 9600 3/15/07 2007 CSCL Asia 12 years $ 34.0a)
CSCL Long Beach 9600 7/5/07 2007 CSCL Asia 12 years 34.0q1)
MSC Belgium 8500 12/4/04 2004 CSCL Asia 12 years + one 3-year option 29.5@)
CSCL Africa 8500 1/24/05 2005 CSCL Asia 12 years + one 3-year option 29.5@2)
MSC Sweden 4800 11/6/06 1989 APM 5 years + two 1-year options + one 2-year option 23.5a)
Mersk Matane 4800 11/20/06 1988 APM 5 years + two 1-year options + one 2-year option 23.53)
Cap York 4800 12/6/06 1989 APM 5 years + two 1-year options + one 2-year option 23.53)
MSC Ancona 4800 12/22/06 1989 APM 5 years + two 1-year options + one 2-year option 23.53)
CSCL Hamburg 4250 7/3/01 2001 CSCL Asia 10 years + one 2-year option 18.3()
CSCL Chiwan 4250 9/20/01 2001 CSCL Asia 10 years + one 2-year option 18.3()
CSCL Ningbo 4250 6/15/02 2002 CSCL Asia 10 years + one 2-year option 19.7:s)
CSCL Dalian 4250 9/4/02 2002 CSCL Asia 10 years + one 2-year option 19.7:s)
CSCL Felixstowe 4250 10/15/02 2002 CSCL Asia 10 years + one 2-year option 19.7:s)
CSCL Vancouver 4250 2/16/05 2005 CSCL Asia 12 years 17.0
CSCL Sydney 4250 4/19/05 2005 CSCL Asia 12 years 17.0
CSCL New York 4250 5/26/05 2005 CSCL Asia 12 years 17.0
CSCL Melbourne 4250 8/17/05 2005 CSCL Asia 12 years 17.0
CSCL Brisbane 4250 9/15/05 2005 CSCL Asia 12 years 17.0
New Delhi Express 4250 10/18/05 2005 HL USA 3 years + seven 1-year extensions + two 1-year 18.0

options®
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Vessel
Class Commencement Year Daily Charter

Vessel Name (TEU) of Charter Built Charterer Length of Time Charter Rate

Saigon Express 4250 4/6/06 2006 HL USA 3 years + seven 1-year extensions + two 1-year 18.0

options®

Lahore Express 4250 7/11/06 2006 HL USA 3 years + seven 1-year extensions + two 1-year 18.0

options®

Rio Grande Express 4250 10/20/06 2006 HL USA 3 years + seven 1-year extensions + two 1-year 18.0

options®

Santos Express 4250 11/13/06 2006 HL USA 3 years + seven 1-year extensions + two 1-year 18.0

options®

Rio de Janeiro Express 4250 3/28/07 2007 HL USA 3 years + seven 1-year extensions + two 1-year 18.0

options®

Manila Express 4250 5/23/07 2007 HL USA 3 years + seven 1-year extensions + two 1-year 18.0

options®

COSCO Fuzhou 3500 3/27/07 2007 COSCON 12 years 19.0

COSCO Yingkou 3500 7/5/07 2007 COSCON 12 years 19.0

CSCL Panama 2500 5/15/08 2008 CSCL Asia 12 years 16.8(s)

CSCL Montevideo 2500 9/6/08 2008 CSCL Asia 12 years 16.8(3)

CSCL Sao Paulo 2500 8/11/08 2008 CSCL Asia 12 years 16.8(s)

CSCL Lima 2500 10/15/08 2008 CSCL Asia 12 years 16.8(s)

CSCL Santiago 2500 11/8/08 2008 CSCL Asia 12 years 16.8(s)

CSCL San Jose 2500 12/1/08 2008 CSCL Asia 12 years 16.8(s)

(1) CSCL Asia has an initial daily charter rate of $34,000 per day, increasing to $34,500 per day after six years.

(2) CSCL Asia has an initial charter of twelve years with a charter rate of $29,500 per day for the first six years, $29,800 per day for the
second six years, and $30,000 per day during the option period.

(3) APM has a initial term of five years at $23,450 per day, two consecutive one-year options to charter the vessel at $22,400 and $21,400 per
day, respectively, and a final two-year option to charter the vessel at $20,400 per day; provided, however, that APM may declare an initial
term on one or two vessels that is up to 9 months less than 5 years so long as they declare an initial term which is correspondingly greater
than 5 years for the same number of vessels. In addition, we will pay an affiliate of APM a 0.5% commission on all hire payments for each
of the APM charters.

(4) CSCL Asia has an initial charter of ten years with a charter rate of $18,000 per day for the first five years, $18,300 per day for the second
five years, and $19,000 per day for the final two-year option.

(5) CSCL Asia has an initial charter of ten years with a charter rate of $19,933 per day for the first five years, $19,733 per day for the second
five years, and $20,500 per day for the final two-year option.

(6) For these charters, the initial term is three years that automatically extends for up to an additional seven years in successive
one-year extensions, unless HL. USA elects to terminate the charters with two years prior written notice. The charterer is required
to pay a termination fee of approximately $8.0 million to terminate a charter at the end of the initial term. The termination fee
declines by $1.0 million per year per vessel in years four through nine. The initial terms of the charters for the New Delhi Express,
the Dubai Express and the Jakarta Express have expired, and these charters have automatically extended pursuant to their terms.

(7) HL USA has an initial term of three years that automatically extends for up to an additional seven years with a charter rate of $18,000 per
day, and $18,500 per day for the final two one-year options.

(8) CSCL Asia has an initial charter rate of $16,750 per day for the first six years of the charter period, increasing to $16,900 per day for the

second six years.

New Vessel Contracts

One of our principal objectives is to acquire additional containerships over the mid- to long-term and as market conditions allow in conjunction
with entering into additional long-term, fixed-rate time charters for such ships.
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As of March 31, 2009, we contracted to purchase 28 additional containerships and to lease an additional five, all of which are currently or will
be under construction. These consist of four 2500 TEU vessels, four 4250 TEU vessels, five 4500 TEU vessels, four 5100 TEU vessels, eight
8500 TEU vessels and eight 13100 TEU vessels. We expect to take delivery of these 33 containerships over approximately the next three years.
To fund the remaining portion of the price of the vessels we have contracted to purchase, we intend to raise in the range of approximately $180
million to $240 million in common or other equity and or other forms of capital over the next approximate 20 to 24
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month period beginning in late 2010 to early 2011. This amount of capital assumes that the second $100 million tranche of the Preferred Shares
is completed in the fourth quarter of 2009 and is based on a quarterly dividend of $0.10 per common share. The amount of capital decreased
from approximately $500 million to $600 million because of the decision of our board of directors to reduce the quarterly dividend from $0.475
to $0.10 per share as announced on April 28, 2009. Due to the uncertainties associated with the global recession and the capital markets, our
board of directors cannot determine how long this reduction will be in effect. The reduction will enable Seaspan to retain an approximate
additional amount of $100 million per year that can be redeployed to fund its newbuilding program.

We have entered into agreements with some of our shipyards whereby under certain circumstances we have the option to delay the delivery of
up to 15 of the newbuilding vessels that we have contracted to purchase. In order to exercise the options, 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. 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 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 indemnity 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 scheduled 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.

The 28 newbuilding containerships that we have contracted to purchase and the five that we have contracted to lease consist of the following
vessels:

Vessel

Class Daily
Vessel (TEU) Length of Time Charter(® Charterer Charter Rate Shipbuilder

(in thousands)

Hull No. S452 13100 12 years COSCON $ 55.0 HSHI
Hull No. 2177 13100 12 years COSCON 55.0 HHI
Hull No. S453 13100 12 years COSCON 55.0 HSHI
Hull No. 2178 13100 12 years COSCON 55.0 HHI
Hull No. S454 13100 12 years COSCON 55.0 HSHI
Hull No. 2179 13100 12 years COSCON 55.0 HHI
Hull No. 2180 13100 12 years COSCON 55.0 HHI
Hull No. 2181 13100 12 years COSCON 55.0 HHI
COSCO Japan 8500 12 years + three one-year options COSCON 42.90) HHI
COSCO Korea 8500 12 years + three one-year options COSCON 42.90) HHI
COSCO Philippines 8500 12 years + three one-year options COSCON 42.90) HHI
COSCO Malaysia 8500 12 years + three one-year options COSCON 42.90) HHI
COSCO Indonesia 8500 12 years + three one-year options COSCON 42.90) HHI
COSCO Thailand 8500 12 years + three one-year options COSCON 42.90) HHI
COSCO Pakistan 8500 12 years + three one-year options COSCON 42.90) HHI
COSCO Vietnam 8500 12 years + three one-year options COSCON 42.90) HHI
MOL Emerald 5100 12 years MOL 28.9 HHI
MOL Eminence 5100 12 years MOL 28.9 HHI
MOL Emissary 5100 12 years MOL 28.9 HHI
MOL Empire 5100 12 years MOL 28.9 HHI
Hull No. 1851 4500 12 years + two three-year options K-Line 34.33) Samsung
Hull No. 1852 4500 12 years + two three-year options K-Line 34.33) Samsung
Hull No. 1853 4500 12 years + two three-year options K-Line 34.33) Samsung
Hull No. 1854 4500 12 years + two three-year options K-Line 34.33) Samsung
Hull No. 1855 4500 12 years + two three-year options K-Line 34.33) Samsung
CSAV Loncomilla 4250 6 years CSAV 259 New Jiangsu
CSAV Lumaco 4250 6 years CSAV 259 New Jiangsu
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Vessel

Class Daily
Vessel (TEU) Length of Time Charter® Charterer  Charter Rate Shipbuilder
CSAV Lingue 4250 6 years CSAV 259 New Jiangsu
CSAV Lebu 4250 6 years CSAV 25.9 New Jiangsu
CSCL Callao 2500 12 years CSCL Asia 16.8() Jiangsu
CSCL Manzanillo 2500 12 years CSCL Asia 16.8() Jiangsu
Guayaquil Bridge 2500 10 years K-Line 17.9 Jiangsu
Calicanto Bridge 2500 10 years K-Line 17.9 Jiangsu

(1)  Each charter begins upon delivery of the vessel to the relevant charterer.

(2) COSCON has an initial charter period of twelve years with a charter rate of $42,900 per day and $43,400 per day for the three one-year
options.

(3) K-Line has an initial charter rate of $34,250 per day for the first six years, increasing to $34,500 per day for the second six years, and
$37,500 for the first three-year option period and $42,500 for the second three-year option period.

(4) CSCL Asia has an initial daily charter rate of $16,750 per day, increasing to $16,900 after six years.

The following chart details the estimated number of vessels in our fleet as we take contractual delivery":

Forecasted
Year Ended December 31,
2009 2010 2011
Deliveries 12 10 11
Operating Vessels 47 57 68
Total Capacity (TEU) 218,045 283,147 401,443

(1)  This table contains estimates based on the original contractual delivery dates for the newbuildings that we have agreed to
purchase. As discussed, we have options to defer the delivery of some of our newbuildings. If requisite consents are obtained,
it is possible that we could exercise options in order to defer the delivery of up to four of the vessels that were originally
scheduled to be delivered in 2009.

Critical Accounting Estimates

We prepare our consolidated financial statements in accordance with accounting principles generally accepted in the United States, or GAAP,
and we make estimates and assumptions that affect the reported amounts of assets, liabilities, revenue and expenses, and the related disclosures
of contingent obligations. On an on-going basis, we evaluate our estimates and judgments. We base our estimates on historical experience and
anticipated results and trends and on various other assumptions that we believe are reasonable under the circumstances. By their nature,
estimates are subject to an inherent degree of uncertainty. Actual results may differ from our estimates.

Senior management has discussed with our audit committee the development, selection, and disclosure of accounting estimates used in the
preparation of our consolidated financial statements.

Amortization of Dry-Docking Activities

We defer costs incurred for dry-docking activities. The costs incurred by us are limited to the fees paid by us to our Manager. Dry-docking of
our vessels is performed every five years and includes major overhaul activities that are comprehensive and all encompassing. Regular repairs
and maintenance during operations on the other hand are limited in scope.

Repairs and maintenance normally performed on an operational vessel either at port or at sea are limited to repairs to specific damages caused by
a particular incident or normal wear and tear, or minor maintenance to minimize the wear and tear to the vessel. Above the water line repairs,
minor deck maintenance and equipment repairs may be performed to the extent the operations and safety of the crew and vessel are not
compromised.
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Major overhaul performed during dry-docking is differentiated from normal operating repairs and maintenance by these factors: safety,
operational priorities, dry-dock specific equipment, shore contractor skills, time and earnings capability. A vessel at dry-dock under the
requirements of a classification society must perform certain assessments, refurbishments, replacements and alterations within a safe
non-operational environment that allows for complete shutdown of certain machinery and equipment, navigational, ballast (keep the vessel
upright) and safety systems. Such shutdowns are either not allowed during a regular port call or are operationally difficult to effect and
extremely unsafe at sea. Below water inspection and overhaul (such as hull steel replacement, painting/resurfacing of the hull, rudder, propeller,
thrusters), examination of internal tanks, engine casing integrity and internal engine components requires access to areas normally filled or
enveloped with water, lubes or fuel and are extremely hazardous during vessel operations even at port. Other areas not accessible for major
overhaul during vessel operations include cargo holds, hatch covers, and main switchboard, which are continuously involved in the vessel s
activities. Additional specialized equipment required to access and maneuver vessel components such as hatch covers, which weigh
approximately 32 tons, and engine room blowers are not available at regular ports and such activities have an impact on revenue.

A regular port visit requires a vessel to continuously unload and reload containers and the vessel must clear the port within a short timeframe.
Major overhauls during dry-dock, where components are dismantled, examined, altered, replaced, resealed and refinished, may take days to
complete far beyond the duration of a port call. Additionally, specialized shore skills from contractors and dry-dock specific equipment are
required to perform a major comprehensive overhaul. Examination of large complex engine components, electrical systems, pipes and valves,
internal tanks, the aggregate of which encompasses a vast portion of the vessel, are unsafe to examine during continuous vessel operations and
are, therefore, deferred to a safe dry-dock environment. Minimizing container port stay mitigates the risk of off-hire and reduced revenues, while
a major overhaul during dry-dock, which may include technological changes, can help control future costs and, in combination, enhance long
term profitability.

The major components of dry-docking costs include: 1) yard costs, which may include riggers, pilot/tugs, yard fees, hull painting service, deck
repairs that includes steel work, anchors, chains, valves, tanks, and hatches, and engine components such as shafts, thrusters, propeller, rudder,
main engine and auxiliary machinery, 2) non-yard costs which includes the paint, technician service costs and parts ordered specifically for
dry-dock and 3) other costs associated with communications costs, pilots, tugs, survey fees, port fees and classification fees.

Any fluctuations in the dry-docking costs are borne by our Manager except to the extent that dry-docking activities are considered extraordinary.

We currently defer dry-docking amounts based on the costs budgeted under the management agreements. At the date of our initial public
offering, certain amounts were paid by our predecessor to our Manager for expected dry-docking liabilities relating to vessels currently in
operation. These amounts are not included in our consolidated financial statements as they are recorded by our Manager. As of March 31, 2009,
we estimate that the five-year China based dry-docking costs for the vessels currently in operation would range from $0.4 million to $0.6 million
per vessel. Based on this estimate, if the current operating fleet dry-docked and the dry-docking costs were deferred, the expected annual
amortization of dry-docking costs would be approximately $3.3 million for the 35 vessels in our current fleet. The actual costs may be materially
different than this estimate. Dry-docking costs are subject to changes in global economics, port availability, and changes in trade routes made by
the charterer, which may cause actual costs to be materially different than current estimates.

Revenue Recognition

Charter revenue is generated from long-term time charters for each vessel and commences as soon as the vessel is delivered to the charterer.
Time charter revenues are recorded on a straight-line basis over the initial term of the charter arrangement. The charters provide for a per vessel
fixed daily charter hire rate. We do not enter into spot voyage arrangements with respect to any of our vessels. Although our charter revenues are
fixed, and accordingly little judgment is required to be applied to the amount of revenue recognition, there is no certainty as to the daily charter
rates or other terms that will be available upon the expiration of our existing charter party agreements.
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Our vessels represent our most significant assets. Our initial fleet of 10 vessels purchased at the time of our initial public offering is carried at the
historical carrying value of the predecessor, which includes capitalized interest during construction and other construction, design, supervision
and predelivery costs, less accumulated depreciation. The difference between the purchase price of our initial fleet and the historical carrying
value was charged against shareholders equity at the time of the acquisition. All additional vessels purchased by us subsequent to our initial
public offering are recorded at their cost to us, reflecting the fair value of the consideration we pay upon their acquisition. We depreciate our
vessels using the straight-line method over their estimated useful lives. We review the estimate of our vessels useful lives on an ongoing basis to
ensure they reflect current technology, service potential, and vessel structure. For accounting purposes, we estimate the useful life of the vessels
will be 30 years from the date of initial completion. Should certain factors or circumstances cause us to revise our estimate of vessel service lives
in the future, depreciation expense could be materially lower or higher. Such factors include, but are not limited to, the extent of cash flows
generated from future charter arrangements, changes in international shipping requirements, and other factors, many of which are outside of our
control.

Impairment of Long-lived Assets

We evaluate the net carrying value of our vessels for possible impairment when events or conditions exist that cause us to question whether the
carrying value of our vessels will be recovered from future undiscounted net cash flows. Considerations in making such an impairment
evaluation would include comparison of current carrying value to anticipated future operating cash flows, expectations with respect to future
operations, and other relevant factors. To the extent that the carrying value of our vessels exceeds the undiscounted estimated future cash flows,
our vessels would be written down to their fair value.

Intangible Assets

For certain vessels where we provide lubricants for the operation of such vessels, we have a contractual right to have the vessel returned with the
same level and complement of lubricants. This contractual right is recorded as an intangible asset at the historical fair value of the lubricants at
the time of delivery. Intangible assets are tested for impairment annually or more frequently due to events or changes in circumstances that
indicate the asset might be impaired. An impairment loss is recognized when the carrying amount of the intangible asset exceeds its fair value.

Derivative Instruments

Our hedging policies permit the use of various derivative financial instruments to manage interest rate risk. Interest rate swap and swaption
agreements have been entered into to reduce our exposure to market risks from changing interest rates. Derivatives and hedging activities are
accounted for in accordance with FASB Statement No. 133, Accounting for Derivative Instruments and Certain Hedging Activities, as amended,
which requires that all derivative instruments be recorded on the balance sheet at their respective fair values. We recognize the interest rate swap
and swaption agreements on the balance sheet at their fair value.

To qualify for hedge accounting, derivatives must be highly effective at reducing the risk associated with the exposure being hedged and must be
formally designated as a hedge at the inception of the hedging relationship. We consider a hedge to be highly effective if the change in fair value
of the derivative hedging instrument is within 80% to 125% of the opposite change in the fair value of the hedged item attributable to the hedged
risk. For interest rate swap agreements that are formally designated as cash flow hedges, the changes in the fair value of these interest rate swaps
are recorded in other comprehensive income and are reclassified to earnings when and where the hedged transaction is reflected in earnings.
Ineffective portions of the hedges are recognized in earnings as they occur. Actual cash receipts and/or payments and related accruals on
derivatives related to hedges are recorded as adjustments to the interest income or interest expense associated with the hedged item. During the
life of the hedge, we formally assess whether each derivative designated as a hedging instrument continues to be highly effective in offsetting
changes in the fair value or cash flows of hedged items. If it is determined that a hedge has ceased to be
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highly effective, we will discontinue hedge accounting prospectively. Furthermore, for hedges that may be highly effective or may continue to
be highly effective for accounting purposes, we may not elect to apply hedge accounting or may prospectively discontinue hedge accounting for
such hedges.

When we de-designate a hedging relationship and discontinue hedge accounting, we evaluate the future settlements to determine whether there
are any hedged interest rate payments that are improbable to occur. When such amounts are identified as being improbable, the balance
pertaining to these amounts that is included in accumulated other comprehensive income is reversed through earnings immediately. When
amounts are not identified as improbable, any balances recorded in accumulated other comprehensive income at the de-designation date are
recognized in earnings when the related settlements under the interest rate swap occur.

For interest rate swap agreements and the swaption agreement that are not designated as hedging instruments or have been de-designated, we
record changes in the fair value of these instruments in earnings.

On January 31, 2008, we de-designated two of our interest rate swap hedges when we changed our forecasts of probable outstanding debt as a
result of certain changes in economic factors and capital structuring.

On September 30, 2008, we elected to prospectively de-designate the remainder of our designated interest rate swaps. This election was made
due to the compliance burden associated with this accounting policy. The amounts included in other comprehensive loss related to these interest
rate swaps will be recognized in earnings when and where the interest payments will be recognized.

We do not hedge foreign currency translation of assets or liabilities or foreign currency transactions or use financial instruments for trading or
other speculative purposes.

Recent Accounting Developments:

In March 2008, the Financial Accounting Standards Board (FASB) issued FASB Statement No. 161, Disclosures about Derivative Instruments
and Hedging Activities - an amendment of FASB Statement No. 133 (SFAS 161). SFAS 161 requires entities that utilize derivative instruments to
provide qualitative disclosures about their objectives and strategies for using such instruments, as well as any details of credit-risk-related
contingent features contained within derivatives. SFAS 161 also requires entities to disclose additional information about the amounts and
location of derivatives located within the financial statements, how the provisions of SFAS 133 have been applied, and the impact that hedges
have on an entity s financial position, financial performance, and cash flows. Effective January 1, 2009, we have prospectively adopted the
provisions of SFAS 161.

Important Financial and Operational Terms and Concepts
We use a variety of financial and operational terms and concepts when analyzing our performance. These include the following:
Bunkers. Heavy fuel and diesel oil used to power a ship s engines.

Charter. The hire of a ship for a specified period of time or a particular voyage to carry a cargo from a loading port to a discharging port. The
contract for a charter is commonly called a charterparty.

Charterer. The party that hires a ship for a period of time or for a voyage.

Charterhire. A sum of money paid to the shipowner by a charterer for the use of a ship. Charterhire paid under a voyage charter is also known as
freight.

Classification society. An independent organization that certifies that a ship has been built and maintained according to the organization s rules
for that type of ship and complies with the applicable rules and regulations of the country of the ship s registry and the international conventions
of which that country is a member. A ship that receives its certification is referred to as being in-class.
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Dry-docking. The removal of a ship from the water for inspection and repair of those parts of a ship that are below the water line and other
normally inaccessible areas of the vessel. During dry-dockings, which are required to be carried out periodically, certain mandatory
classification society inspections are carried out and relevant certifications are issued. Dry-dockings for containerships generally occur once
every five years, at which time a special survey may be conducted.

Ship operating expenses. The costs of operating a ship, primarily consisting of crew wages and associated costs, insurance premiums,
management fee, lubricants and spare parts, and repair and maintenance costs. Ship operating expenses exclude fuel cost, port expenses, agents
fees, canal dues and extra war risk insurance, as well as commissions, which are included in voyage expenses.

Special survey. The inspection of a ship by a classification society surveyor that takes place every five years, as part of the recertification of the
ship by a classification society.

Spot market. The market for immediate chartering of a ship, usually for single voyages.
TEU. Twenty-foot equivalent unit, the international standard measure for containers and containership capacity.

Time charter. A charter under which the shipowner hires out a ship for a specified period of time. The shipowner is responsible for providing the
crew and paying ship operating expenses while the charterer is responsible for paying the voyage expenses and additional voyage insurance. The
shipowner is paid charterhire, which accrues on a daily basis.

Voyage charter. A charter under which a shipowner hires out a ship for a specific voyage between the loading port and the discharging port. The
shipowner is responsible for paying both ship operating expenses and voyage expenses. Typically, the charterer is responsible for any delay at
the loading or discharging ports. The shipowner is paid freight on the basis of the cargo movement between ports.

Voyage expenses. Expenses incurred due to a ship s traveling from a loading port to a discharging port, such as fuel (bunkers) cost, port expenses,
agents fees, canal dues, extra war risk insurance and commissions.

Three Months Ended March 31, 2009 Compared with Three Months Ended March 31, 2008

The following discussion of our financial condition and results of operations for the three months ended March 31, 2009 and 2008 has been
prepared in accordance with GAAP.

The following table presents our operating results for the three months ended March 31, 2009 and 2008:

Three Months Ended
March 31,
2009 2008

Statement of operations data (in thousands of dollars):
Revenue $63,127 $54,215
Operating expenses:
Ship operating 17,692 12,604
Depreciation 15,775 13,741
General and administrative 2,069 1,817
Operating earnings 27,591 26,053
Other expenses (earnings):
Interest expense 5,139 8,616
Interest income (181) (276)
Undrawn credit facility fee 1,183 1,112
Amortization of deferred charges 465 462
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Change in fair value of financial instruments

Net earnings (loss)

Common shares outstanding

Per share data (in dollars):
Basic earnings (loss) per share
Diluted earnings (loss) per share
Cash dividends paid

Statement of cash flows data (in thousands of dollars):
Cash flows provided by (used in):

Operating activities

Financing activities

Investing activities

Net decrease in cash

Selected balance sheet data (in thousands of dollars):

Current assets
Vessels
Deferred charges
Other assets

Total assets

Current liabilities

Long-term debt

Other long-term liability

Fair value of financial instruments
Shareholders equity

Total liabilities and shareholders equity

Other data, at quarter end:
Number of vessels in operation
Average age of fleet in years
TEU capacity

Average remaining initial term on outstanding charters

Three Months Ended
March 31,
2009 2008
(3,233) 53,803

$ 24,218 $ (37,664)

67,168,659 57,598,850

0.33
0.31
0.4750

(0.65)
(0.65)
0.4750

&H PH P
&hH PH P

$ 12,703 $ 29,015
107,457 30,268
(46,247) (166,310)

$ 73,913 $ (107,027)

As of March 31,
2009

$ 216,663
3,161,917
22,228

9,094

$ 3,409,902

$ 15,926
1,761,244
395,300
393,365
844,067

$ 3,409,902

35

5.1
158,591
7.3

We began the year with 35 vessels in operations that contributed 3,149 operating days for the three months ended March 31, 2009. Operating
days are the primary driver of revenue while ownership days are the driver for ship operating costs.

The following tables summarize vessel utilization and the impact of the off-hire experienced as a result of off-hire on our revenues for the three

months ended March 31, 2009 and 2008:
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Three Months Ended
March 31,
2009 2008
Vessel Utilization:
Ownership Days 3,150 2,639

Less Off-hire Days:
Scheduled 5-Year Survey
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Three Months Ended
March 31,
2009 2008
Other unscheduled off-hire @)) 27

Operating Days 3,149 2,612

Vessel Utilization 99.9% 99.0%

Three Months Ended
March 31,
2009 2008
(in thousands)
Revenue Impact of Off-Hire:

100% Utilization $ 63,147 $ 54,703
Less Off-hire:

Scheduled 5-Year Survey

Other unscheduled off-hire (20) (488)
Actual Revenue Earned $ 63,127 $54,215
Revenue

Revenue increased by 16.4%, or $8.9 million, to $63.1 million for the quarter ended March 31, 2009, from $54.2 million for the comparable
quarter last year. The increase was primarily due to the delivery of six additional vessels between May and November 2008. These deliveries
included the CSCL Panama, CSCL Sao Paulo, CSCL Montevideo, CSCL Lima, CSCL Santiago and CSCL San Jose. Expressed in vessel
operating days, our primary revenue driver, these six vessels contributed 540 of the 3,149 operating days in the quarter, or $9.0 million in
additional revenue.

Three Months Ended
March 31, Increase
2009 2008 Days %
Operating days 3,149 2,612 537 20.6%
Ownership days 3,150 2,639 511 194%

Operating days increased by 20.6%, or 537 days, to 3,149 days for the quarter ended March 31, 2009 from 2,612 operating days for the
comparable quarter last year.

We incurred one day of off-hire in the three months ended March 2009, which impacted revenue by $20,000. In the three months ended
March 31, 2008, we incurred 27 days of off-hire, impacting revenue by $0.5 million. Most of these off-hire days in the first quarter of 2008
resulted from a collision involving the CSCL Hamburg on March 5, 2008. For the quarter ended March 31, 2009, vessel utilization was 99.9%,
compared to 99.0% for the prior year s comparative quarter.

Ship Operating Expenses

Ship operating expense increased by 40.4%, or $5.1 million, to $17.7 million for the quarter ended March 31, 2009, from $12.6 million for the
comparable quarter last year. The increase was primarily due to the adjustment of technical services fees for the period commencing January 1,
2009. The adjusted technical services fees for the 29 vessels in operation for the quarter ended March 31, 2008 and for the quarter ended

March 31, 2009, increased by approximately 22% from initial technical services fees for these vessels. The increase was also due to the addition
of the six vessels to our fleet in 2008. Stated in ownership days, our primary driver for ship operating expense based on fixed daily operating
rates, these six deliveries account for the increase of 540 ownership days, or $2.8 million in ship operating expense, for the quarter ended
March 31, 2009, as compared to the first quarter of 2008.
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Depreciation

Depreciation expense increased by 14.8%, or $2.0 million, to $15.8 million for the quarter ended March 31, 2009, from $13.7 million for the
comparable quarter last year. The increase was due to the increase in number of ownership days from the deliveries in 2008.

General and Administrative Expenses

General and administrative expenses increased by 13.9%, or $0.3 million, to $2.1 million for the quarter ended March 31, 2009, from $1.8
million for the comparable quarter last year. The increase was mainly due to increases in legal services and increased overhead costs to support
growth and corporate governance costs of $0.4 million, net of lower share based compensation expense of $0.2 million.

Interest Expense

Interest expense decreased by 40.4%, or $3.5 million, to $5.1 million for the quarter ended March 31, 2009, from $8.6 million for the
comparable quarter last year. Interest expense is composed of interest at the variable rate plus margin incurred on debt for operating vessels and
a non-cash reclassification of amounts from accumulated other comprehensive income related to previously designated hedging relationships.
Although the average operating debt balance was higher for the quarter ended March 31, 2009 compared to the same quarter in the prior year,
interest expense decreased due to a decrease in the actual average LIBOR. Although we enter into fixed interest rate swaps, the difference
between the variable interest rate and the swapped fixed rate on operating debt is recorded in our change in fair value of financial instruments
caption as required by financial reporting standards. The interest incurred on our long-term debt for our vessels under construction is capitalized
to the respective vessels under construction.

Undrawn Facility Fee

During the three months ended March 31, 2009, we incurred $1.2 million in undrawn credit facility fees compared with $1.1 million for the
three months ended March 31, 2008, an increase of 6.4%. The increase in undrawn credit facility fees is primarily a result of credit facilities
entered into since March 31, 2008, which have not yet been fully drawn. We pay commitment fees ranging from 0.2% to 0.35% on our credit
facilities, which are expensed as incurred.

Interest Income

During the three months ended March 31, 2009, we earned interest income of $0.2 million compared with $0.3 million for the three months
ended March 31, 2008 through investing excess cash balances in highly liquid securities with terms to maturity of three months or less. The
decrease in interest income is due to the decrease in our average cash balance outstanding for the quarter, as well as a decrease in interest rates.

Amortization of Deferred Charges

Amortization of deferred charges of $0.5 million for the three months ended March 31, 2009 is consistent with the amortization for three months
ended March 31, 2008.

Financing fees are deferred and amortized over the terms of the individual credit facilities using the effective interest yield basis. To the extent
that the amortization of the deferred financing fees relates to our operating credit facilities, the amortization is expensed as incurred while the
amortization of the deferred financing fees relating to our construction facilities are capitalized to the related vessels under construction.

We apply the deferral method of accounting for dry-docking activities whereby actual costs incurred are deferred and amortized on a straight
line basis over the period until the next scheduled dry-docking activity.
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Amortization of deferred charges relating to dry-docking of $0.1 million for the three months ended March 31, 2009 is consistent with the
amortization for the three months ended March 31, 2008.

Change in Fair Value of Financial Instruments

Change in fair value of financial instruments increased by $57.0 million, or 106.0% to a gain of $3.2 million for the three months ended
March 31, 2009, from a loss of $53.8 million for the three months ended March 31, 2008. The gain of $3.2 million for the three months ended
March 31, 2009 is due to increases in the forward LIBOR and overall market changes in credit risk since December 31, 2008. The financial
instruments consist entirely of fixed interest rate swaps and a swaption that we enter into to lock in the return on our acquisitions and provide
predictable long term cash earnings and distributions to our shareholders. Certain of our interest rate swaps were accounted for as hedging
instruments in accordance with the requirements in accounting literature. The change in fair value of financial instruments includes the
ineffective portion of our interest rate swap agreements that were accounted for as hedging instruments. During the three months ended
March 31, 2008, the change in fair value of financial instruments includes losses of $0.5 million of ineffectiveness on interest rate swaps
designated as hedges. Also, included in the change in fair value of financial instruments is a $1.6 million charge to earnings from accumulated
other comprehensive loss for the two interest rate swaps that were de-designated during the three months ended March 31, 2008. We have
de-designated these interest rate swaps as a result of certain changes in the forecasts of probable debt which decreased the probable notional debt
balances at certain future interest settlement periods.

On September 30, 2008, we elected to prospectively de-designate all interest swaps for which we were applying hedge accounting treatment due
to the compliance burden associated with this accounting policy. Subsequent to this date, all of our interest rate swap agreements and the
swaption agreement are marked to market and the changes in the fair value of these instruments are recorded in earnings.

Please read Item 3 Quantitative and Qualitative Disclosures About Market Risk for further discussion.
Liquidity and Capital Resources

Liquidity and Cash Needs

As at March 31, 2009, our cash and cash equivalents totaled $210.2 million.

As at March 31, 2009, we have drawn $1.0 billion of an available $1.3 billion under our $1.3 billion credit facility for general corporate
purposes, including to fund the delivery of, and pay certain installments for, certain of our vessels. This facility has a maturity date of May 11,
2015.

As at March 31, 2009, we have drawn $127.3 million of the $283.0 million available in the second tranche under our $365 million credit facility
to fund the construction of eight of our ten 2500 TEU vessels. No amounts to date have been drawn from the first tranche of this credit facility.

As at March 31, 2009, we have drawn $111.2 million of an available $218.4 million under our $218.4 million credit facility to fund the
construction of the 5100 TEU vessels being constructed by HHI.

As at March 31, 2009, we have drawn $454.0 million of the $920.0 million available under our $920.0 million credit facility. The proceeds of
this facility are being used to partially finance the construction of two of the ten 2500 TEU vessels being constructed by Jiangsu, the four 4250
TEU vessels being constructed by New Jiangsu and the eight 8500 TEU vessels being constructed by HHI.

As at March 31, 2009, no amounts were drawn on the $150.0 million available under our $150.0 million credit facility.

As at March 31, 2009, we drew none of the amounts available under our $291.2 million credit facility.
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As at March 31, 2009, we drew $35.9 million of the available $235.3 million under our $235.3 million credit facility. The proceeds of this
facility are being used to partially finance the construction of two of our 13100 TEU vessels, one of which is to be constructed by HHI and the
other by HSHI.

Our primary short-term liquidity needs are to fund our operating expenses, including payments under our management agreement, and payment
of our quarterly dividend. Our medium-term liquidity needs primarily relate to the purchase of the containerships we have contracted to
purchase. Our long-term liquidity needs primarily relate to vessel acquisitions and debt repayment. We anticipate that our primary sources of
funds for our short- and medium-term liquidity needs will be our committed credit facilities, new credit facilities, additional equity offerings as
well as our cash from operations, while our long-term sources of funds will be from cash from operations and/or debt or equity financings. We
believe that these sources of funds will be sufficient to meet our liquidity needs to fund our newbuild program through to late 2010 or early
2011. Our liquidity needs will then require us to raise additional equity capital, or other forms of capital, or alternatively, our board of directors
may elect to further reduce or eliminate our quarterly dividend to help finance our newbuilding program.

As of March 31, 2009, the estimated remaining installments of the 33 vessels that we have contracted to purchase but have not yet been
delivered were approximately $2.0 billion, which we expect to fund primarily from our credit facilities, our retained cash from the reduction to
our quarterly dividend and additional equity offerings. To fund the remaining portion of the price of the vessels we have contracted to purchase,
we intend to raise in the range of approximately $180 million to $240 million in common or other equity and or other forms of capital over the
next approximate 20 to 24 month period beginning in late 2010 to early 2011. These amounts assume that the second $100 million tranche of the
Preferred Shares is completed in the fourth quarter of 2009 and are based on a quarterly dividend of $0.10 per common share. The current state
of the global financial markets and current economic conditions may 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. We continue to actively pursue alternatives which will allow
us to defer or eliminate some or all of our current equity needs.

As a result of the current economic slowdown and over-capacity in the container shipping industry as well as the uncertainty of the 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 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
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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 options are not exercised and a contract is terminated for delay, we have agreed to
purchase the vessel under a new contract.

We currently have seven credit facilities and one tax lease, with an approximate combined borrowing capacity of $3.9 billion. Our diversified
international banking group is composed of 25 banks holding between 1% to 15% of the total borrowing capacity. There are six banks that hold
5% or more of the total borrowing capacity: Lloyds Banking Group (15%); DnB Nor Bank ASA (12%); Credit Suisse (9%); Sumitomo Mitsui
Banking Corporation (10%); Industrial and Commercial Bank of China Limited (8%); and Fortis Capital Corp. (5%).

Due to the current state of the global credit markets, we may not be able to obtain funding under our current credit facilities or may not be able
to obtain funds at the interest rate agreed in such facilities. Although we have credit facilities committed to satisfy our short, medium and
long-term debt needs and although we 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. Our credit facilities contain standard provisions with respect to a market disruption of LIBOR and if certain circumstances occur,
including that the lenders can no longer obtain matching deposits at the published LIBOR rate, our lenders may require that the interest rate
under the facilities be increased, for the applicable term only, so as to be equivalent to their cost of funding or an alternate rate to which we
agree. In response to the deterioration in the credit markets, central banks and governments worldwide are working together to address credit
market issues.

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. However, a decline in the market value of certain vessels could impair our ability to draw
the full amount available under one of our facilities. Our $1.3 billion credit facility agreement 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, does not exceed 70%. In certain circumstances and for a certain period of time, even if our loan to value
ratio exceeds 70%, we can borrow under the facility to fund the purchase of additional vessels, so long as the loan to market value ratio does not
exceed 80%, and in that case, such vessels will then become additional security under the facility. Under all of our credit facilities, in certain
circumstances a prepayment may be required as a result of certain events such as a termination of a charter or termination of a shipbuilding
contract. The amount that must be prepaid may be calculated based on the loan to market value ratio or some other ratio that takes into account
the market value of the relevant vessels. In these circumstances, valuations of our vessels are conducted on a without charter basis as required
under the relevant credit facility agreement. Our credit facilities also contain gearing covenants which prohibit us from incurring total
borrowings in an amount greater than 65% of our total assets.

Our dividend policy heavily impacts our future liquidity needs. At the time of our initial public offering, our board of directors adopted a
dividend policy to pay a regular quarterly dividend on our common shares while reinvesting a portion of our operating cash flow in our business.
Retained cash may be used to, among other things, fund vessel or fleet acquisitions, other capital expenditures and debt repayments, as
determined by our board of directors. The reinvestment of a portion of our operating cash flow in our business reflects our judgment that by
retaining a portion of our cash in our business over the long-term, we will be able to provide better value to our shareholders by enhancing our
longer term dividend paying capacity.

On April 28, 2009, we announced that our board of directors decided to temporarily reduce our quarterly dividends from $0.475 to $0.10 per
share. Due to the uncertainties associated with the global recession and the capital markets, our board of directors cannot determine how long
this reduction will be in effect. This reduction will enable us to retain an approximate additional amount of $100 million per year that can be
redeployed to fund our newbuilding program. Before the reduction, we required approximately $500 million to $600 million in non-debt capital
over an approximate two year period beginning in 2010. Based on a dividend of $0.475 per quarter, our
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annualized dividend on the current number of shares outstanding would be approximately $128 million. Based on a dividend of $0.10 per
quarter, our annualized dividend on the current number of shares outstanding would be approximately $27 million.

Given our current equity needs, the current global economic downturn and the uncertainty of the capital markets, our board of directors will
continue to evaluate our dividend. If it becomes necessary to provide further assurance that we will be able to meet our liquidity needs for our
new vessel orders, our board of directors may elect to further reduce or eliminate our quarterly dividend. Please read Financial

Information Dividend Policy.

All of the vessels that are currently chartered and that we will acquire are chartered to charterers under long-term time charters, and these
charterers payments to us are and will be our sole 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. If the charterers are
unable to make charter payments to us, our results of operations and financial condition will be materially adversely affected.

We have good commercial relations with each of our customers and to date they have all met their commitments under their charter agreements
with us. Part of our business strategy is to grow our customer base. If our existing charters with CSCL Asia, HL USA, APM or COSCON were
terminated, based on current charter rates, we do not believe we could recharter such vessels at rates equal to or higher than our existing rates
over similar time periods. If our existing charters are terminated and market rates continue to decline, we may recharter our vessels at lower
rates, adversely affecting our results of operations, financial condition and ability to pay dividends.

We accepted delivery of the CSAV Loncomilla and the CSAV Lumaco, 4250 TEU vessels constructed by New Jiangsu, on April 24, 2009 and
May 11, 2009, respectively. The CSAV Loncomilla has been chartered to CSAV and the CSAV Lumaco will be chartered to CSAV on or about
May 13, 2009. We have also agreed to charter two additional 4250 TEU vessels to CSAV in the future. Our revenue from CSAV for all four
vessels will represent 3% of approximately $7 billion in total revenue expected from our fully delivered fleet of 68 vessels under their current
time charters. To date, CSAV has made payments in accordance with the time charter for the CSAV Loncomilla, however, we received requests
from CSAV since April 29, 2009 to participate in a restructuring plan and renegotiate the payment terms of our time charters with them. We
have declined to participate at this time. We are aware from media reports of the recent downgrade of CSAV s counter-party credit rating by
major credit rating agencies. We are also aware of the public disclosures by CSAV and one of its charter providers of a possible restructuring
proposal. If CSAV is unable to make charter payments to us in the future, we may not be able to recharter the relevant vessels at rates equal to or
higher than the rates in our current charters with CSAV or at all.

We accepted delivery of the MOL Emerald, a 5100 TEU vessel constructed by HHI, on April 30, 2009. The MOL Emerald will be chartered to
MOL and we have agreed to charter three additional 5100 TEU vessels to MOL in the future.

Statement of Cash Flows
Operating Activities Cash Flows

Net cash from operating activities was $12.7 million for the three months ended March 31, 2009 as compared with $29.0 million for the three
months ended March 31, 2008. Cash flow from operating activities for the three months ended March 31, 2009 reflects net income from
operations of $24.2 million, a decrease in non-cash items of $2.0 million, and a decrease in assets and liabilities of $9.5 million. The decrease of
$16.3 million for the three months ended March 31, 2009 is due to a positive impact from the following: an increase in net income of $61.9
million compared to the comparable period last year, an increase of $2.0 million in depreciation, and an increase of $2.7 million in amounts
reclassified from other comprehensive income. This is offset by the following: a decrease in the change in assets and liabilities of $7.5 million,
decrease of $0.2 million in share-based compensation, and a decrease of $75.2 million for change in fair value of financial instruments.

Investing Activities Cash Flows

Cash used in investing activities was $46.2 million for the three months ended March 31, 2009 as compared with $166.3 million for the same
period in the prior year. The decrease of $120.1 million is due to a positive impact from the following: a decrease of $119.5 in deposits on
vessels, and a decrease of $1.3 million in cash payments on interest rate swaps. This is offset by an increase of $0.8 million in expenditures for
vessels.
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Financing Activities Cash Flows

Net cash from financing activities was $107.5 million for the three months ended March 31, 2009 as compared with $30.3 million for the same
period in 2008. The increase of $77.2 million is due to a positive impact from the following: an increase of $99.0 million due to the issuance of
the Preferred Shares, a decrease in repayments on credit facilities of $138.0 million, and a decrease of $0.4 million in financing fees incurred.
This is offset by the following: a decrease of $123.5 million in draws on credit facilities, a decrease of $35.4 million in reimbursements from
Peony for the deposits on vessels under construction to be leased from Peony Leasing Limited, and an increase in dividends on common shares
of $1.3 million.

During the three months ended March 31, 2009, we completed the first tranche of a two-tranche, $200 million offering of our 12% Cumulative
Preferred Shares Series A, or the Preferred Shares, to Dennis R. Washington, Kevin L. Washington, Kyle Washington, who is our chairman, and
Graham Porter through certain of their respective affiliates. The first tranche of $100 million aggregate amount of the Preferred Shares closed on
January 30, 2009. The second $100 million tranche is expected to close in the fourth quarter of 2009 subject to customary closing conditions.

Ongoing Capital Expenditures and Dividends

The average age of the vessels in our operating fleet is approximately five years; as such, no significant capital expenditures for dry-docking and
maintenance have occurred in the past. Our Manager has included the cost of routine dry-docking within the technical services fee we pay
pursuant to the management agreements. The technical services fee does not cover extraordinary costs or expenses. We are insured for certain
matters, but we cannot assure you that our insurance will be adequate to cover all of these matters. The technical services fee does not include
bunkers consumed during dry-docking and off-hire, repair costs and insurance deductibles.

We must make substantial capital expenditures over the long-term to preserve our capital base. If 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
dividends. On an annual basis, we will likely need at some time in the future to retain funds in addition to such amount to provide reasonable
assurance of maintaining our capital base over the long-term. We believe it is not possible to determine now, with any reasonable degree of
certainty, when and how much of our operating cash flow we should retain in our business to preserve our capital base. We believe that the
amounts we forecast to be able to retain in our business after the acquisition of our initial fleet will provide a substantial portion of our needs.
There are a number of factors that will not be determinable for a number of years, but that will enter into our board of directors future decisions
regarding the amount of funds to be retained in our business to preserve our capital base, including the following:

the remaining lives of our vessels;

the returns that we generate on our retained cash flow, particularly the returns generated from investments in additional
vessels (this will depend on the economic terms of any future acquisitions and charters, which are currently unknown);

future market charter rates for our vessels, particularly with respect to our fleet when the vessels come off charter (this will
depend on various factors, including: our existing charters are not expected to expire for approximately 5-12 years from their
commencement; but actual market charter rates when the existing charters expire are currently unknown);

our future operating and interest costs, particularly after the expiration of the technical services fees and financing
arrangements described in this Report (our technical services fees are fixed until December 31, 2011 and will be subject to
renegotiation thereafter; our initial financing costs are effectively hedged until at least February 2014; but future operating
and financing costs are currently unknown);
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our future refinancing requirements and alternatives and conditions in the relevant financing and capital markets at that time;
and

unanticipated future events and other contingencies. Please read Risk Factors in our Annual Report on Form 20-F for the year
ended December 31, 2008, filed with the Commission on March 31, 2009.
During the three months ended March 31, 2009, dividends of $31.8 million, or $0.475 per share, were declared on common shares. Because we
adopted a dividend reinvestment plan, or DRIP, for the three months ended March 31, 2009 the actual amount of cash dividends paid was $28.7
million, and $3.1 million was reinvested through the DRIP. During the three months ended March 31, 2008, we paid cash dividends of
$27.4 million, or $0.475 per share.

On April 28, 2009, we announced that our board of directors decided to reduce the quarterly dividends from $0.475 to $0.10 per share. Due to
the uncertainties associated with the global recession and the capital markets, our board of directors cannot determine how long this reduction
will be in effect.

Off-Balance Sheet Arrangements

At March 31, 2009, we do not have any off-balance sheet arrangements.
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FORWARD-LOOKING STATEMENTS

This Report on Form 6-K for the quarter ended March 31, 2009 contains certain forward-looking statements (as such term is defined in

Section 21E of the Securities Exchange Act of 1934, as amended) 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 statements. These forward-lool

statements reflect management s current views only as of the date of this 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

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;

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;
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potential liability from future litigation; and

other factors detailed in this Report and from time to time in our periodic reports.
Forward-looking statements in this 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
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statements. Accordingly, these forward-looking statements should be considered in light of various important factors, including those set forth in
our Annual Report on Form 20-F under the heading Risk Factors. Our Annual Report for the fiscal year ended December 31, 2008 was filed
with the Commission on March 31, 2009.

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 Report and in our other filings made with the Commission that attempt to advise interested parties of the
risks and factors that may affect our business, prospects and results of operations.
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ITEM 3 QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risk from changes in interest rates. We use interest rate swaps to manage interest rate price risks, but do not use these
financial instruments for trading or speculative purposes.

Interest Rate Risk

As of March 31, 2009, our floating-rate borrowings totaled $1.8 billion, of which we had entered into interest rate swap agreements to fix the
rates on a notional principal of $1.9 billion. These interest rate swaps have a fair value of $393.4 million in the counterparties favor.

The tables below provide information about our financial instruments at March 31, 2009 that are sensitive to changes in interest rates. See note 7
to our consolidated financial statements included in our Annual Report on Form 20-F for the year ended December 31, 2008, which provides
additional information with respect to our existing debt agreements. The information in this table is based upon our credit facilities.

Principal Payment Dates
2009 2010 2011 2012 2013  Thereafter
(dollars in thousands)
Credit Facilities:
Bearing interest at variable interest rates) 5,399 5,755 62,465 117,718 1,569,907

(1) Represents principal payments on our credit facilities that bear interest at variable rates for which we have entered into interest rate swap
agreements to fix the LIBOR.

On December 31, 2007, we had certain interest rate swaps designated as hedging instruments in accordance with the requirements in FASB

Statement No. 133, Accounting for Derivative Instruments and Certain Hedging Activities, as amended. During 2008, all of these interest rate

swaps were de-designated. The relevant interest rate swap information and de-designation dates are as follows:

Notional Amount

Fixed per annum as at Maximum Date of prospective
rate swapped for March 31, Notional
LIBOR 2009 Amount() Effective Date Ending Date de-designation

5.6400% $ 324,937 $ 714,500 August 31, 2007 August 31, 2017 January 31, 2008
5.3150% 106,800 106,800 August 15, 2006 August 28, 2009 January 31, 2008
4.6325% 663,399 663,399 September 15, 2005 July 16, 2012 September 30, 2008
5.2500% 146,283 200,000 September 29, 2006 June 23, 2010 September 30, 2008
5.2600% 106,800 106,800 July 3, 2006 February 26, 2021?® September 30, 2008
5.5150% 59,700 59,700 February 28, 2007 July 31, 2012 September 30, 2008
5.6000% 200,000 June 23, 2010 December 23, 2021 September 30, 2008

We received hedge accounting treatment on certain of our interest rate swaps during the period ended September 30, 2008 that ceased to receive
such treatment in subsequent periods based on the prospective de-designation. 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 swaps
were reported in accumulated other comprehensive income. Interest expense was adjusted to include amounts payable or receivable under the
designated interest rate swaps. The ineffective portion of the interest rate swaps were recognized immediately in earnings. The amounts included
in other comprehensive loss related to these interest rate swaps will be recognized in earnings when and where the interest payments will be
recognized.
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Over the term of the interest rate swaps, the notional amounts increase and decrease. These amounts represent the peak notional amount
during the term of the swap.

(2) The Company has entered into a swaption agreement with a bank (Swaption Counterparty) whereby the Swaption Counterparty has the
option to require the Company to enter into an interest rate swap to pay LIBOR and receive a fixed rate of 5.26%. This is a European
option and is open for a two hour period on February 26, 2014 after which it expires. The notional amount of the underlying swap is
$106,800,000 with
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an effective date of February 28, 2014 and an expiration of February 26, 2021. If the Swaption Counterparty exercises the swaption, the
underlying swap effectively offsets the Company s 5.26% pay fixed LIBOR swap from February 28, 2014 to February 26, 2021.

(3) The impact of these de-designations resulted in recognition of a charge of $1,647,000 to earnings out of accumulated other comprehensive
loss at the date of de-designation.

In addition, we have the following interest rate swaps that are not designated as hedges:

Fixed per annum

rate swapped for

Notional Maximum
Amount as at Notional
LIBOR March 31, 2009 Amount) Effective Date Ending Date

5.4200% $ 215,442 $ 438,462 September 6, 2007 May 31, 2024
5.0275% 158,000 158,000 May 31, 2007 September 30, 2015
5.2000% 96,000 96,000 December 18, 2006 October 2, 2015
5.1700% 27,850 55,500 April 30, 2007 May 29, 2020
5.1750% 663,399 July 16, 2012 July 15, 2016
5.8700% 620,390 August 31, 2017 November 28, 2025
5.5950% 106,800 August 28, 2009 August 28, 2020
5.4975% 59,700 July 31,2012 July 31, 2019

1) Over the term of the interest rate swaps, the notional amounts increase and decrease. These amounts represent the peak
notional amount during the term of the swap.
The fair value of our interest rate swaps and swaption will change as market interest rates change. Since we prospectively de-designated the
remaining interest rate swaps for which we were applying hedge accounting on September 30, 2008, all of our interest rate swap agreements are
marked to market subsequent to this date. These instruments are recorded on the balance sheet at fair value and the changes in the fair value of
these instruments are recorded in earnings.

Counterparties to these financial instruments may expose us to credit-related losses in the event of non-performance. As at March 31, 2009,
these financial instruments are in the counterparties favor. We have considered and reflected the risk of non-performance by us and our
counterparties in accordance with FASB Statement No. 157, Fair Value Measurements, in the fair value of our financial instruments as of
March 31, 2009. As part of our consideration of non-performance risk, we perform evaluations of our counterparties for credit risk through
ongoing monitoring of their financial health and risk profiles to identify funding risk or changes in their credit ratings.

Counterparties to these agreements are major financial institutions, and we consider the risk of loss due to nonperformance to be minimal. We do
not require collateral from these institutions. We do not hold and will not issue interest rate swaps for trading purposes.
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PARTII OTHER INFORMATION

Item 1 Iegal Proceedings

None.
Item 1A Risk Factors

U.S. tax authorities could treat us as a passive foreign investment company, which could have adverse U.S. federal income tax
consequences to U.S. shareholders.

A non-U.S. entity treated as a corporation for U.S. federal income tax purposes will be treated as a passive foreign investment company, or a
PFIC, for any taxable year for which either (i) at least 75% of its gross income consists of certain types of passive income or (ii) at least 50% of
the average value of the corporation s assets produce, or are held for the production of, those types of passive income. For purposes of these tests,
passive income includes rents and royalties (other than rents and royalties that are received from unrelated parties in connection with the active
conduct of a trade or business) and does not include income derived from the performance of services.

In Tidewater Inc. v. United States, No. 08-30268 (5th Cir. April 13, 2009), the United States Court of Appeals for the Fifth Circuit concluded

that certain time charters were appropriately characterized as leases rather service agreements for purposes of the foreign sales corporation

provisions of the Internal Revenue Code of 1986, as amended, or the Code. While the case does not address the treatment of time charters for
purposes of the PFIC provisions of the Code, the court s conclusion may heighten the risk of a challenge regarding our status and the status of
shipping companies that engage in time chartering operations, more generally. For a more comprehensive discussion regarding our potential

status as a PFIC and the tax consequences to U.S. shareholders if we were treated as a PFIC, please read Item 10. Additional

Information E. Taxation U.S. Federal Income Tax Considerations U.S. Federal Income Taxation of U.S. Shareholders PFIC Status and Significant
Tax Consequences in our Annual Report for the fiscal year ended December 31, 2008 on Form 20-F.

Item 2 Unregistered Sales of Equity Securities and Use of Proceeds

On January 22, 2009, we entered into a preferred stock purchase agreement, or the Preferred Share Purchase Agreement, to issue and sell shares
of 12% Cumulative Preferred Stock Series A, par value $0.01 per share, to Dennis R. Washington, Kevin L. Washington, Kyle Washington, who
is our chairman, and Graham Porter, through certain of their respective affiliates, for $200 million. Under the Preferred Share Purchase
Agreement, the Series A Preferred Shares are to be issued in two equal tranches of $100 million. The first tranche closed on January 30, 2009.
The second tranche of $100 million aggregate amount of the Series A Preferred Shares is expected to close in the fourth quarter of 2009, subject
to closing conditions provided in the Preferred Share Purchase Agreement. The Series A Preferred Shares have not been registered under the
Securities Act. For more information relating to the issuance and sale of the Series A Preferred Shares, please read our Annual Report on Form

20-F for the fiscal year ended December 31, 2008, filed with the Commission on March 31, 2009, and our Current Report on Form 6-K, filed
with the Commission on February 2, 2009.

Item 3 Defaults Upon Senior Securities

None.

Item 4 Submission of Matters to a Vote of Security Holders
None.

Item 5 Other Information

None
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