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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

Form 6-K

REPORT OF FOREIGN PRIVATE ISSUER PURSUANT TO RULE 13a-16 OR 15d-16
UNDER
THE SECURITIES EXCHANGE ACT OF 1934

Date of Report: March 15, 2011
Commission File Number 1-32591

SEASPAN CORPORATION

(Exact name of Registrant as specified in its Chaer)

Unit 2, 7th Floor, Bupa Centre,
141 Connaught Road West,
Hong Kong
China

(Address of principal executive office)

Indicate by check mark whether the registrant fidewill file annual reports under cover of FormB®r Form 40-F.
Form 20-F Form 40-F O
Indicate by check mark if the registrant is subimittthe Form 6-K in paper as permitted by Regutafel Rule 101 (b)(1).
Yes O No
Indicate by check mark if the registrant is subimittthe Form 6-K in paper as permitted by Reguta8eT Rule 101 (b)(7).
Yes O No

Indicate by check mark whether the registrant bpifihing the information contained in this Fornaiso thereby furnishing the informatior
the Commission pursuant to Rule 12g3-2(b) undeBthaurities Exchange Act of 1934. Ydd No

If “Yes” is marked, indicate below the file numbassigned to the registrant in connection with Ri2ig3-2(b):
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Item 1 — Information Contained in this Form 6-K Report

This Form 6-K is filed with reference to and heréhgorporated by reference into the following Régison Statements:

* Registration Statement on Form F-3D (Registration 383-151329) of Seaspan Corporation filed with $ecurities and
Exchange Commission on May 30, 2008;

* Registration Statement on Form F-3 (File No. 338988) of Seaspan Corporation filed with the Semmsiand Exchange
Commission orAugust 19, 201C

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned, thereunto duly authorized.

March 15, 2011

SEASPAN CORPORATIO?N

By: /s/ SAIW. CHU
Sai W. Chu
Chief Financial Officel
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Seaspan Corporati
‘\? Seaspan Unit 2, 7th Floor, Bupa Cent

141 Connaught Road We
Hong Kong, Chin

c/o 2600—200 Granville Stre:
Vancouver, B(

Canada V6C 1<

Tel: 604-638257¢

Fax: 604-64878:
WWW.Sseaspancorp.cc

Dear Shareholder:

On behalf of the Board of Directors, it is my plesesto extend to you an invitation to attend th&28nnual meeting of shareholders of
Seaspan Corporation, or Seaspan. The annual mesdtirge held at:

Place: Island Shangri-La Hotel, Pacific Place, Supr&wert Road, Central, Hong Kong, China
Date: Saturday, April 30, 2011
Time: 8:00 a.m. (Hong Kong Time)

The Notice of Annual Meeting and Proxy Statemeatarclosed and describe the business to be tradsaicthe annual meeting and
provide other information concerning Seaspan. Tirejpal business to be transacted at the annuatingewill be (1) the election of directc
and (2) the ratification of the appointment of KPMGP, Chartered Accountants, as Seaspan’s indepeadelitors for the fiscal year ending
December 31, 2011.

The Board of Directors unanimously recommends shateholders vote for the election of the nomindiegttors and for the
ratification of KPMG LLP, Chartered Accountants,@as independent auditors.

We know that many of our shareholders will be unal# to attend the annual meeting. Proxies are solieitl so that each
shareholder has an opportunity to vote on all mattes that are scheduled to come before the annual mtgg. Whether or not you plan
to attend the annual meeting, we hope that you wilhave your shares represented by completing, sigrindating and returning your
proxy card in the enclosed envelope or by castingoyr vote via the Internet as soon as possible. Yanay, of course, attend the annual
meeting and vote in person even if you have previsly returned your proxy card.

Sincerely,

/sl  GERRYW ANG

Gerry Wang
Chief Executive Officer




Table of Contents

TABLE OF CONTENTS

NOTICE OF ANNUAL MEETING OF SHAREHOLDER! 1
QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS ANDHE ANNUAL MEETING 2
CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTEF 8
Board Practice 8
Consideration of Director Nomine 10
Independent Director Meetin 10
Communications with the Boa 11
COMPENSATION 12
PROPOSAL NO. 1 ELECTION OF DIRECTOF 14
PROPOSAL NO. 2 RATIFICATION OF INDEPENDENT AUDITOR 16
Vote Requirec 16
SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MMAGEMENT 17
CERTAIN RELATIONSHIPS AND RELATED TRANSACTION: 19
EXECUTIVE OFFICERS 19
REPORT OF THE COMPENSATION COMMITTEE OF THE BOAROFADIRECTORS ON EXECUTIVE COMPENSATIO 19
Executive Compensation Philosog 19
Executive Compensation Practic 20
Components of Executive Compensal 20
PRINCIPAL AUDITOR FEES AND SERVICE:! 21
Audit Fees 21
Audit-Related Fee 21
Tax Fees 21

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRHORS 22



Table of Contents

Time and Date

Place

Iltems of Business

Adjournments and Postponement:

Record Date

Voting

March 15, 2011

SEASPAN CORPORATION

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Saturday, April 30, 2011, 8:00 a.m. (Hong Kong Tj

Island Shangri-La Hotel, Pacific Place, Supremer€CBoad, Central, Hong Kong,
China

(1) To elect two Class Il directors to the SeasBaard of Directors for a term of three
years;

(2) To ratify the appointment of KPMG LLP, Chartér&ccountants, as Seaspan’s
independent auditors for the fiscal year endingdbawer 31, 2011; ar

(3) To transact such other business as may propeme before the annual meeting or
any adjournment or postponement of the mee

Any action on the items of business described alboa be considered at the annual
meeting at the time and on the date specified aboat any time and date to which the
annual meeting may be properly adjourned or postg

The record date for the annual meeting is Marc204,1. Only shareholders of record at
the close of business on that date will be entittedotice and to vote at the annual
meeting or any adjournment or postponement of taetimg.

Your vote is very important. Whether or not you plan to attend the annual meeting
we encourage you to read this proxy statement andilsmit your proxy or voting
instructions as soon as possible. You may submityoproxy for the annual meeting
by completing, signing, dating and returning your poxy card in the enclosed
envelope or via the Internet as directed on the proy card. For specific instructions
on how to vote your shares, please refer to the siem entitled Questions and
Answers beginning on page 2 of this proxy statememind the instructions on the
proxy or voting instruction card.

By Order of the Board of Directo

/SI SAI'W. CHU
Sai W. Chu
Corporate Secretary

This notice of annual meeting and proxy statemadtfarm of proxy are being distributed on or abbiarch 15, 2011
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QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING

Q

Why am | receiving these materials?

A:  The board of directors, or the Board, of Seagparporation, a corporation organized in the Rejgulflthe Marshall Islands (referred to
in this proxy statement as Seaspan, the Compangyws), is providing these proxy materials for yjowonnection with our annual
meeting of shareholders, which will take place @rilA30, 2011. As a shareholder, you are invitedttend the annual meeting and are
entitled and requested to vote on the items ofrfass described in this proxy statem:

Q

What information is contained in this proxy statem#

A:  The information included in this proxy statemegifates to the proposals to be voted on at theaimeeting, the voting process, the
compensation of directors and certain officers, atheér information about our Compat

Q

How may | obtain Seaspé s Annual Report on Form 2-F filed with the SEC%

A:  The 2010 Annual Report on Form 20-F is or wél &vailable under “SEC Filings” in the Investor &&ns section of our website at
www.seaspancorp.com and at the website of the Biesusind Exchange Commission, or the SEC, at wasg®v. Additionally,
shareholders can request a hard copy of our coenaletited financial statements free of charge upquoest by

e Writing us at Seaspan Corporation, Unit 2, 7th Fl&upa Centre, 141 Connaught Road West, Hong K8hma, fax number
+852-254(-1689;

» Emailing us at info@seaspancorp.com
» Calling us at +85-254(-1686.

Q

What items of business will be voted on at the anhmeeting?
A: The items of business scheduled to be voted drearinual meeting ar
» The election of two Class Il directors to our Bodor a term of three years; a

» The ratification of the appointment of KPMG LLP, &tered Accountants, as our independent auditorthéofiscal year ending
December 31, 201.

We will also consider any other business that pilgm®mmes before the annual meeting.

How does the Board recommend that | voi

Q

A: Our Board recommends that you vote your shaf€3R” each of the nominees to the Board and “FORr#itification of the
independent auditors for the 2011 fiscal y

Q

Who may vote at the annual meetin

A: You may vote all of the common shares that you alatehe close of business on March 4, 2011, tberdedate for the annual meeti
On the record date, we had 68,808,033 common shatstanding and entitled to be voted at the mgelfiou may cast one vote for
each common share held by you on all matters preder the meeting

We also have outstanding 200,000 Series A 12% CatiaalPreferred Shares, par value $0.01 per sbathe Series A Preferred
Shares, and the holders of such shares are erttigate together with the holders of common shareall matters which are voted uj
by our shareholders. Each holder of Series A PiredeBhares is entitled to the number of votes efguidle largest number of whole
common shares into which all Series A Preferred&hheld of record by such holder could be condeateof the date immediately

2
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Q

Q

Q

preceding the record date for the determinatioth@fshareholders entitled to vote on such matfeyaf the record date for the meeting,
the holders of Series A Preferred Shares werdanhtid 16,420,120 votes in the aggregate, apprdrim8&2 votes per Series A
Preferred Share.

You may vote all shares owned by you as of thertedate for the annual meeting, including (1) shdreld directly in your name as the
shareholder of record, and (2) shares held foragthe beneficial owner through a broker, trustegtteer nominee such as a bank.

What is the difference between holding shares ashareholder of record and as a beneficial owne

Most of our shareholders hold their shares thhoa broker or other nominee rather than directliheir own name. As summarized
below, there are some distinctions between shaslelsdf record and those owned beneficie

Shareholder of Record

If your shares are registered directly in your nawith our transfer agent, American Stock Transfefi&st Company, LLC, you are
considered, with respect to those shares, the lshidiex of record, and these proxy materials aragoeént directly to you by us. As the
shareholder of record, you have the right to gyantr voting proxy directly to us or to vote in pansat the meeting. We have enclosed
or sent a proxy card for you to use.

Beneficial Owner

If your shares are held in a brokerage accouny@nother nominee, you are considered the benkfiginer of shares held in street
name, and these proxy materials are being forwakagdu together with a voting instruction card.the beneficial owner, you have
right to direct your broker, trustee or nominee howote and are also invited to attend the anmesting.

Since a beneficial owner is not the shareholdeeoérd, you may not vote these shares in perstireaheeting unless you obtain a
“legal proxy” from the broker, trustee or nomindattholds your shares giving you the right to wbteshares at the meeting. Your
broker, trustee or nominee has enclosed or prowidédg instructions for you to use in directingthroker, trustee or nominee how to
vote your shares.

How can | attend the annual meeting

You are entitled to attend the annual meetinly dryou were a Seaspan shareholder as of thedbbusiness on March 4, 2011 or you
hold a valid proxy for the annual meeting. You dddae prepared to present photo identificationadmittance. In addition, if you are a
shareholder of record, your name will be verifigdiast the list of shareholders of record on tlerm date prior to your being admitted
to the annual meeting. If you are not a sharehalfiezcord but hold shares through a broker, teustenominee (i.e., in street name),
you should provide proof of beneficial ownershiptba record date, such as your most recent acstaitgiment prior to the record de

a copy of the voting instruction card provided lmuybroker, trustee or nominee, or other similadence of ownership. If you do not
provide photo identification or comply with the pealures outlined above upon request, you will moadimitted to the annual meeting.
The meeting is scheduled to begin promptly at &00. (Hong Kong Time

How can | vote my shares in person at the annualeting?

Shares held in your name as the shareholdexanird may be voted in person at the annual meesingres held beneficially in street
name may be voted in person only if you obtaingall@roxy from the broker, trustee or nominee t@tls your shares giving you the
right to vote the shares. Even if you plan to attte annual meeting, we recommend that you alsmityour proxy or voting
instructions as described below so that your valiee counted if you later decide not to attend theeting

3
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Q

Q

Q

Q

How can | vote my shares without attending the aralumeeting?

Whether you hold shares directly as the shadshadf record or beneficially in street name, yoayrdirect how your shares are voted
without attending the meeting. If you are a shalddroof record, you may vote by submitting a prolty.ou hold shares beneficially in
street name, you may vote by submitting votingrirttons to your broker, trustee or nomin

Shareholders of record of our common and prefeshedes may submit proxies by completing, signirgj@ating their proxy cards and
mailing them in the enclosed envelopes or via therhet as directed on the proxy card. Our shadenshlwho hold shares beneficially
street name may vote by completing, signing anthgahe voting instruction cards provided and nmgjlthem in the enclosed enveloj

or via the Internet as directed on the proxy carditherwise as directed in the voting instructand provided by your broker, trustee or
nominee.

Can | change my vote

You may change your vote at any time prior te Hiote at the annual meeting. If you are the slwddeh of record, you may change your
vote by granting a new proxy bearing a later datgi¢h automatically revokes the earlier proxy),gegviding a written notice of
revocation to our Corporate Secretary by mail negbprior to your shares being voted, or by attegdihe annual meeting and voting in
person. Attendance at the meeting will not cause peeviously granted proxy to be revoked unless sfeecifically so request. For
shares you hold beneficially in street name, yowy of@nge your vote by submitting new voting instiats to your broker, trustee or
nominee, or, if you have obtained a legal proxyrfrgour broker or nominee giving you the right tdevgour shares, by attending the
meeting and voting in persa

Is my vote confidential’

Proxy instructions, ballots and voting tabulasahat identify individual shareholders are haddiea manner that protects your voting
privacy. Your vote will not be disclosed either kit Seaspan or to third parties, except (1) asssacg to meet applicable legal
requirements, (2) to allow for the tabulation ofesband certification of the vote and (3) to faatk a successful proxy solicitation.
Occasionally shareholders provide written commenttheir proxy card, which are then forwarded to managemen

How many shares must be present or representedtadact business at the annual meetin

A quorum is required for our shareholders todumt business at the annual meeting. The preséitice meeting, in person or by proxy,
of the holders of shares having a majority of théng power represented by all outstanding shaméesl to vote on the record date \
constitute a quorum, permitting us to conduct theimess of the meeting. Proxies received but maakegbstentions, if any, will be
included in the calculation of the number of sha@ssidered to be present at the meeting for qugumposes. If less than a quorum is
present, a majority of those shares present dithagrson or by proxy shall have power to adjotimneeting until a quorum shall be
present

How are votes counted

In the election of directors, you may vote “FO&I of the nominees or your vote may be “WITHHELRIth respect to one or more of
the nominees. For the other item of business, yay vote “FOR,” “AGAINST” or “ABSTAIN.” If you “ABSTAIN,” the abstention h:
the same effect as a v(*AGAINST.”

If you provide specific instructions for a giveer, your shares will be voted as you instruct ahstem. If you sign your proxy card
voting instruction card without giving specific tnsctions, your shares will be voted in accordanita the recommendations of the
Board (i.e., “FOR” our nominees to the Board, “FQRtification of the independent auditors and ia dliscretion of the proxy holders
on any other matters that properly come beforaraeting).
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Q

Q

Q

Q

Q

If you hold shares beneficially in street name dadot provide your broker with voting instructioysur shares may constitute “broker
non-votes.” Generally, broker namtes occur on a matter when a broker is not pegcthib vote on that matter without instructiongnir
the beneficial owner and instructions are not giveriabulating the voting result for any partiaysoposal, shares that constitute brc
non-votes are not considered entitled to vote ahghoposal. Thus, broker non-votes will not affiset outcome of any matter being
voted on at the meeting, assuming that a quorwhtained.

What is the voting requirement to approve each loé¢ fproposals’

In the election of directors, the two personseieing the highest number of “FOR” votes at thauwal meeting will be elected. The other
proposal requires the affirmative “FOR” vote of ajority of those shares present in person or reptes by proxy and entitled to vote
on that proposal at the annual meet

Is cumulative voting permitted for the election directors?

No. We do not allow you to cumulate your vote ia tiection of directors. For all matters proposedshareholder action at the ann
meeting, each common share outstanding as of tise df business on the record date is entitlechéovote. Each Series A Preferred
Share is entitled to that number of whole commarahthat it could be converted into on the dataediately prior to the record da

What happens if additional matters are presentedted annual meeting’

Other than the two items of business describetlis proxy statement, we are not aware of anyniess to be acted upon at the annual
meeting. If you grant a proxy, the persons nameaar@syholders, Gerry Wang and Sai W. Chu, or eitifehem, will have the
discretion to vote your shares on any additionatens properly presented for a vote at the meetfrfgr any unforeseen reason any of
our nominees is not available as a candidate fectiir, the persons named as proxyholder will yoig proxy for such candidate or
candidates as may be nominated by the Board, utilesBoard chooses to reduce the number of diresmving on the Boar

What should I do if | receive more than one set\adting materials?

You may receive more than one set of voting miali including multiple copies of this proxy statent and multiple proxy or voting
instruction cards. For example, if you hold youar&s in more than one brokerage account, you nt@jwea separate voting instruct
card for each brokerage account in which you hbates. If you are a shareholder of record and gbares are registered in more than
one name, you will receive more than one proxy calgase complete, sign, date and return each marxland voting instruction card
that you receive or follow the instructions on eaahd to vote via the Interne

How may | obtain a separate set of voting materia

If you share an address with another sharehplder may receive only one set of the proxy statgraaless you have provided contrary
instructions. If you wish to receive a separateo$@roxy materials now or in the future, you mayntact us to request a separate coy
these materials &

Corporate Secretary
Seaspan Corporation
Unit 2, 7th Floor, Bupa Centre,
141 Connaught Road West,
Hong Kong China
Fax: +852-2540-1689

Similarly, if you share an address with anothershalder and have received multiple copies of wary materials, you may contact us
as indicated above to request delivery of a singfgy of these materials.

5
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Q

Who will bear the cost of soliciting votes for tlemnual meeting?”

We are making this solicitation and will pay thetire cost of preparing, assembling, printingilimgand distributing these proxy
materials and soliciting votes. In addition to thailing of these proxy materials, the solicitatafrproxies or votes may be made in
person, by telephone or by electronic communicatipour directors, officers and employees, who it receive any additional
compensation for such solicitation activities. Upequest, we will reimburse brokerage houses amer austodians, nominees and
fiduciaries for forwarding proxy and solicitatioraterials to shareholdel

Where can | find the voting results of the annualesating?

We intend to announce preliminary voting resaltshe annual meeting and publish final resultsunreport on Form 6-K for the three
months ending June 30, 20:

What is the deadline to propose actions for consat®mn at next yea's annual meeting of shareholders or to nominate imiduals to
serve as directors

You may submit proposals, including director nortimas, for consideration at future shareholder ingstas indicated belo\

Shareholder Proposals

For a shareholder proposal to be considered fdusian in our proxy statement for the annual megtiaxt year, the written proposal
must be received by our Corporate Secretary addieess set forth below no earlier than NovembeQ®&1 and no later than
December 16, 2011. Such proposals also will needaply with our bylaw provisions regarding busimés be brought before a
shareholder meeting. Proposals should be sent Bynfax addressed to:

Corporate Secretary
Seaspan Corporation
Unit 2, 7th Floor, Bupa Centre,
141 Connaught Road West,
Hong Kong
China
Fax: +852-2540-1689

For a shareholder proposal that is not intenddzktmcluded in our proxy statement as describedetibe shareholder must deliver a
proxy statement and form of proxy to holders ofifiisient number of our common and preferred shéwespprove that proposal,
provide the information required by our bylaws ajixvk timely notice to our Corporate Secretary inaxdance with the bylaws, which,
in general, require that the notice be receivedunyCorporate Secretary not less than 90 days oe than 120 days prior to the first
anniversary date of the date on which we first eththe proxy materials for the previous year’s ahmeeting of shareholders.

Nomination of Director Candidates

You may propose director candidates for considemdty the Board at the annual shareholder meati2@12. Any such
recommendation should include the nominee’s namdegaalifications for Board membership and shouldlipected to our Corporate
Secretary at the address set forth above. Our lsytermit shareholders to nominate directors fartile at an annual shareholder
meeting. To nominate a director, the shareholdestmeliver a proxy statement and form of proxy addiers of a sufficient number of
our common and preferred shares to elect such re@@nd provide the information required by Seasphaylaws. In addition, the
shareholder must give timely notice to our Corpw@¢cretary in accordance with the bylaws, whitlgeneral, require that the notice
be received by the Corporate Secretary not less3Badays nor more than 120 days prior to the @msary date of the immediately
preceding annual meeting of shareholders.
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Copy of Bylaws Provisions

You may contact our Corporate Secretary at theesddset forth above for a copy of the relevantipions in our bylaws regarding the
requirements for making shareholder proposals andimating director candidates.

Q

How may | communicate with Seasp’s Board or the independent directors on SeaspaBtard?

A:  You may submit any communication intended for Board or the independent directors by directhreydommunication by mail or fax
addressed as follow

Seaspan Corporation
c/o Seaspan Ship Management Ltd.
Suite 2600-200 Granville Street
Vancouver, BC V6C 154
Canada
Attention: Chair of the Audit Committee
Fax: 604-648-9782

7



Table of Contents

CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS

We are committed to sound corporate governanceiplas. These principles contribute to our busirsegsess and are essential to
maintaining our integrity in the marketplace. Owrgbrate Governance Guidelines and Code of Busi@iessluct and Ethics are available
under “Corporate Governance” in the Investor Retatisection of our website at www.seaspancorp.com.

Board Practices
General

As of March 1, 2011, our Board consisted of eigktwhers. Except for George H. Juetten, who was apgabby our Series A Preferred
shareholders on July 25, 2009 and who does nohbdtna class of directors, the Board is divided the following three classes, with
members of each class elected to hold office ferm of three years in accordance with the clasifin indicated below and until his
successor is elected and qualified:

* Our Class | directors are Kyle R. Washington anchilias Pitt-Tucker. They have terms that expire in 2C
» Our Class Il directors are Gerry Wang, Peter Loessgd Graham Porter. They have terms that exp28183; anc

» Our Class lll directors are Peter S. Shaerf and IhfHsu. They have terms that expire in 2011. $faerf and Mr. Hsu have et
been nominated by the Board for re-election aPiEl annual meeting of shareholders. Please reagdBals to be Voted on—
Proposal No. 1 Election of Direct in this current report on Forn-K for more information about Messrs. Shaerf and.t

There are no service contracts between us andfany directors providing for benefits upon terntina of their employment or
service; however, Gerry Wang, our chief executiffieer, has entered into employment arrangementis 86ML, a subsidiary of our
Manager, that provide for certain severance bendRiéferences to our Manager are to Seaspan Maeag&wrvices Limited and its wholly
owned subsidiaries, which provide us with all of achnical, administrative and strategic servi€es.additional information regarding these
arrangements with Mr. Wang, please read “Item 7joM&hareholders and Related Party TransactionsRelated Party Transactions—
Employment Agreement and Other Related Agreemeitits@erry Wang” in our 2010 Annual Report on ForfiR2

Our Board has determined that each of the curremiipers of the Board, other than Kyle R. Washing@&erry Wang and Graham
Porter, has no material relationship with us, eithieectly or as a partner, shareholder or offiwean organization that has a relationship with
us, and is, therefore, independent from managearehbur Manager. Peter Lorange, who was previauslgfficer of certain of our
subsidiary companies on an interim basis, residired that appointment on April 25, 2010 and wadaegd with Mr. Porter. The Board has
determined that Mr. Lorange has no material retstigp with us either directly or as a partner, shalder or officer of an organization that
has a relationship with us. The Board has alsahited that, in spite of his prior interim servige an officer of certain of our subsidiary
companies, Mr. Lorange is independent from usaadstrd that differs from the NYSE independencedstethfor domestic companies. Please
read “—Exemptions from NYSE Corporate Governancke®udor more information about the ways in whialr @orporate governance
practices differ from those followed by domestienganies.

The Board has the following four committees: agdinmittee, compensation committee, conflicts corraiand nominating and
corporate governance committee (the latter of wiiek established in October 2010). The memberdhipese committees during 2010 and
the function of each of the committees are desdrilmow. Each of our committees operates undeiittewrcharter adopted by our Board. All
of the committee charters are available under “Gate Governance” in the Investor Relations seafoour website at
Www.Seaspancorp.com
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During 2010, the Board held eight meetings, thatammmittee held four meetings, the compensatmmmittee held eight meetings,
the conflicts committee held 14 meetings, and thminating and corporate governance committee haddnoeeting. Each director attended at
least 75% of the Board meetings (held during th@gdor which such person was a director) durimg last fiscal year. Each director
attended at least 75% of the total number of cotemitneetings on which such person served (heldgltine periods for which such person
served) during the last fiscal year with the eximepbf Peter Lorange, who attended five of 14 dotflcommittee meetings.

Our audit committee is composed entirely of dirext@ho currently satisfy applicable NYSE and SE@iacommittee independence
standards. In 2010, our audit committee members Weorge H. Juetten, John C. Hsu and NicholasRiitker, who was appointed to the
committee on April 25, 2010 and replaced Barry &arfR All members of the committee are financidiligrate, and the Board has determined
that all members qualify as financial experts. @bdit committee assists the Board in fulfilling riésponsibilities for general oversight of: the
integrity of our consolidated financial statemeiotist compliance with legal and regulatory requirategthe independent auditors’
qualifications and independence; and the performafour internal audit function and independerditaus.

Our compensation committee is composed entiretjiretctors who currently satisfy applicable NYSEepédndence standards. In 2010,
our compensation committee consisted of Peter &§hlohn C. Hsu and George H. Juetten, who wasiried to the committee on
April 25, 2010 and replaced Barry R. Pearl. The pensation committee reviews, evaluates and app@mweagreements, plans, policies and
programs to compensate our officers and direcEash year the committee produces a report on exeautmpensation and publishes the
report in our Annual Report on Form 20-F, otherwdiseharges the Board’s responsibilities relatmthe compensation of our officers and
directors, and performs such other functions aBtherd may assign to the committee from time taetim

In 2010, our conflicts committee consisted of P&eBhaerf, Peter Lorange and Nicholas Pitts-TudWerLorange and Mr. Pitts-
Tucker were appointed to the conflicts committeédpnil 25, 2010 and succeeded Barry R. Pearl diedlfa vacancy that was created
following the resignation of director Milton K. Wgreffective January 2, 2010. The conflicts commiteviews and approves transactions
between us and our directors, our officers andra#lated parties for potential conflicts of interen an ongoing basis. Each member of the
committee currently satisfies applicable NYSE inelegence standards, other than Mr. Lorange, whorBdlaed has determined has no
material relationship with us, either directly agrapartner, shareholder or officer of an orgarnahat has a relationship with us and has
been deemed by the Board to be independent frollease read “—Exemptions from NYSE Corporate Guuece Rules” for more
information about the ways in which our corporab@ernance practices differ from those followed byn@stic companies.

Our nominating and corporate governance committégh was established in October 2010, is compesgidely of directors who
currently satisfy applicable NYSE independenceddads. In 2010, our nominating and corporate gaera committee consisted of Nichc
Pitts-Tucker, George H. Juetten and John C. Hse.rbiminating and corporate governance committdstashe Board with: corporate
governance practices; identifying qualified indivads to become members of the Board; the procagsommending director nominees to
the Board for election at annual meetings of tharaiolders or to fill vacancies on the Board; dredresults of period performance
evaluations of the members of the Board and mad&imgrecommendations on consequent improvementhavatbeen identified during such
evaluations.

The report of the compensation committee is induokeginning on page 19 of this current report om¥6-K, and the report of the
audit committee is included on page.22
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Exemptions from NYSE Corporate Governance Rules

As a foreign private issuer, we are exempt frontadercorporate governance rules that apply to dtimesmpanies under NYSE listing
standards. The following are significant ways inahhour corporate governance practices differ fthose followed by domestic companies:

« Inlieu of obtaining shareholder approval priothe adoption of equity compensation plans, the 8aaproves such adoption; ¢

» Unlike domestic companies listed on the NYSE, fgngirivate issuers are not required to have a ntyajofrindependent directors
and the standard for independence applicable tdgioprivate issuers may differ from the standaat ts applicable to domestic
issuers. Our Board has determined that four ofedght current directors (being John C. Hsu, Geétgéuetten, Nicholas Pitts-
Tucker and Peter S. Shaerf) satisfy the NYSE’spedelence standards for domestic companies. ThelBaaralso determined
that Peter Lorange, who has no material relatignglith us either directly or as a partner, sharééiobr officer of an organization
that has a relationship with us, is independemhfus. This is the general NYSE independence stdnd&e Board has not applied
the NYSE three-year look-back test relating to Mirange’s interim service as an officer of certafirour subsidiary companies in
deeming Mr. Lorange to be independt

U.S. issuers are required to have a compensatiomitee and a nominating and corporate governaogerittee, each comprised
entirely of independent directors. Although as reeiign private issuer these rules do not apply taweshave a compensation committee and a
nominating and corporate governance committeegihel consists of three directors, all of whom autyesatisfy NYSE standards for
independence.

Consideration of Director Nominees
Shareholder Nominees

Our Board will consider properly submitted shareleolnominations for Board candidates. In evaluattirege nominations, our Board
considers, among other things, the balance of atiput knowledge, experience, diversity of viewgsjiackground, experience and other
demographics and capability on the Board. Any didder nominations proposed for consideration leyBbard should include the
nominee’s name and qualifications for Board memtiprand should be mailed or faxed, addressed to:

Corporate Secretary
Seaspan Corporation
Unit 2, 7th Floor, Bupa Centre,
141 Connaught Road West,
Hong Kong
China
Fax: +852-2540-1689

In addition, our bylaws permit shareholders to muate directors for consideration at an annual $tdder meeting. For a description
the process for nominating directors in accordamitie our bylaws, see Questions and Answers about the Proxy MaterialstaedAnnual
Meetine—What is the deadline to propose actions for casiibn at next year’s annual meeting of sharehde to nominate individuals
to serve as directors?8n page 6.

Independent Director Meetings

Our independent directors may hold as misngamerameetings each year as they deem appropriatén 8&merameetings were held
in 2010.

10
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Communications with the Board
Individuals may communicate with our Board by vngito it by mail addressed to:

Seaspan Corporation
c/o Seaspan Ship Management Ltd.
Suite 2600-200 Granville Street
Vancouver, BC V6C 154
Canada
Attention: Chair of the Audit Committee
Fax: 604-648-9782

Communications that are intended specifically fatependent directors should also be sent to theeadmbdress.

11
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COMPENSATION

In 2010, each independent member of our Boardvedein annual cash retainer of $45,000. In additlnchair of the audit committ
received an annual payment of $20,000 and each wibeber of the audit committee received an anpagent of $5,000. The chair of the
compensation committee received an annual paynie€d®,0600 and each member of the compensation cdeeratso received an annual
payment of $5,000. The chair of the conflicts cotteei received an annual payment of $5,000 and machber of the conflicts committee
received an annual payment of $5,000 for the regplarterly committee meetings and $1,500 per mgétr any other meetings attended
during the calendar year. The chair of the nommga#ind corporate governance committee receivedimumad payment of $5,000 and each
member of the nominating and corporate governaapenittee received an annual payment of $5,000.

For 2011, each independent member of our Boardvessan annual cash retainer of $60,000. In additie chair of the audit
committee receives an annual payment of $20,00@anld other member of the audit committee receimesnnual payment of $10,000. The
chair of the compensation committee receives anarmpayment of $10,000 and each member of the cosgpen committee also receives
annual payment of $10,000. The chair of the catsfllommittee receives an annual payment of $10addtach member of the conflicts
committee receives an annual payment of $10,00théoregular quarterly committee meetings and angeny of $1,500 per meeting for other
meetings attended during the calendar year. Thie chthe nominating and corporate governance cdtemreceives an annual payment of
$10,000 and each member of the nominating and catggovernance committee receives an annual paywh&a0,000 for the regular
quarterly committee meetings and a payment of $iljsd meeting for other meetings attended duriegctilendar year. All annual cash
retainers and payments are payable in equal glyaitstallments. Independent directors who attemahimittee meetings (other than the
regularly scheduled quarterly meetings) at thetatidn of the chair of the committee but who aremembers of any such committee will
receive a payment of $1,500 per meeting.

Officers who also serve as directors do not recebrapensation for their services as directors. H@nePeter Lorange received $1,600
of prorated additional compensation in recognitdhis service as an interim officer of certainoof subsidiaries through April 25, 2010.

Each director is reimbursed for out-of-pocket exggmnincurred while attending any meeting of therBa@a any Board committee. In
addition, in 2010 each independent Board memberentifed to receive a travel stipend in the amafr#4,000 per Board meeting if the
eligible recipient travels transoceanic to attdmel eeting in person or $3,000 per Board meetititgikligible recipient travels
transcontinental to attend the meeting in persoa.pald a total amount of $89,000 to the independiattors in travel stipends in 2010. The
Board has terminated payment of travel stipendbrtetors.

Equity Incentive Plan

In December 2005, our Board adopted the SeaspgroGion Stock Incentive Plan, or the Plan, undeictvour officers, employees
and directors may be granted options, restrictedesh) phantom share units, and other stock basadisws may be determined by our Board.
A total of 2,000,000 common shares are reserve$oance under the Plan, which is administeredunyBoard. The Plan expires in
December 2015. The following directors were awairtiedfollowing equity incentive awards under tharPbn or subsequent to January 1,
2010:

e OnJanuary 1, 2010, each of our independent direetas awarded 7,200 restricted shares, whichdestdanuary 1, 2011. Thc
shares granted to Antony S. Crawford vested onalgr2B8, 2010, the date of his death; .

* On April 25, 2010 and July 24, 2010, Nicholas Piitscker and Graham Porter were each awarded 4¢ated shares, which
vested on January 1, 2011, in connection with thagrointment as directot

12
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We granted 15,000 phantom share units to Sai Qimghoef financial officer, in April 2010. This gng which was made in accordance
with the Plan, is subject to a three-year vestieigaa which began on January 1, 2011. In March 286® in accordance with the Plan, we
granted to Mr. Chu 15,000 phantom share units. find-of these vested on each of January 1, 20@QJanuary 1, 2011, and the remaining
one-third will vest on

January 1, 2012. In June 2007, we granted 15,080tpm share units to Mr. Chu in accordance withPtlae. One-third of the phantom
share units vested on each of January 1, 2008adatu2009 and January 1, 2010.

We granted 150,000 phantom share units to Gerryd\Maur chief executive officer, in April 2010. Thgsant, which was made in
accordance with the Plan, is subject to a three-yesting period beginning on January 1, 2011. Brdfi 2009, also in accordance with the
Plan, we granted to Mr. Wang 150,000 phantom stmaits. One-third of these vested on January 1, 20t0the remaining two-thirds will
vest equally on January 1, 2011 and January 1,.201nuary 2008, also in accordance with the,Rl@ngranted to Mr. Wang 135,000
phantom share units. One-third of these vestedhoh ef December 21, 2008 and December 21, 200®anember 21, 2010.

During the years ended December 31, 2010 and 28899aid to our directors and management (13 pelisd?310 and 13 persons in
2009) aggregate cash compensation of approxim@ieB®/million and $1.3 million respectively. We dotiinave a retirement plan for
members of our management team or our directors.

13
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PROPOSALS TO BE VOTED ON

PROPOSAL NO. 1
ELECTION OF DIRECTORS

As of March 1, 2011, our Board consisted of eigktwhers. Except for George H. Juetten, who was apgabby our Series A Preferred
shareholders on July 25, 2009 and who does nohdtpa class of directors, the rest of the Boamivided into three classes: Class I, Class
Il and Class Ill. The number of directors in eatdss is required to be as nearly equal as posgibkhe 2011 annual meeting, two Class IlI
directors will be elected to serve for three-yeams until the 2014 annual meeting and until teegcessors are elected. The nominees for
election at the 2011 annual shareholder meetin@eter S. Shaerf and John C. Hsu. The remainiegiidn-Series A Preferred directors are
divided into two classes of two Class | directand ¢hree Class Il directors, whose terms expir20ibh2 and 2013, respectively. Votes may not
be cast at the 2011 annual shareholder meetirgy dogater number of director nominees than two.

Information regarding the business experience ofi @mminee is provided below. There are no fang@lgationships among our execut
officers and directors.

If you sign your proxy or voting instruction cardtto not give instructions for the voting of ditexs, your shares will be voted “FOR”
the two persons recommended by the Board. If y@wo give specific instructions for the votingdafectors, you may do so by indicating
your instructions on your proxy or voting instructicard.

The two persons receiving the highest number ofRF@otes represented by common and preferred sha®saspan, present in per:
or represented by proxy and entitled to be votetl@tinnual meeting, will be elected.

The Board expects that both nominees will be akaléo serve as directors. If, for any unforeseason, either of the Boasdhominee
is not available as a candidate for director, tlexyholders, Gerry Wang and Sai W. Chu, will votaiyproxy for such other candidate or
candidates as may be nominated by the Board, utiled8oard chooses to reduce the number of direstnving on the Board.

Our Board recommends a vote FOR the election to Bmard of each of the following nominees for ClalBkDirectors (terms expiring
in 2014):

Peter S. Shaert Peter S. Shaerf was appointed as director in AQAGH and as Deputy Chair of the Board in Febr@adl and
Director since is the chair of the conflicts committee. Mr. Shamfved as chair of the compensation committe¢ keliruary
August 2005 2011. Since 2002, Mr. Shaerf has been a managiegtdi of AMA Capital Partners, an investment bank
Age 56 private equity firm specializing in the maritimedimstry. From 1998 until April 2002, Mr. Shaerf wasanaging

director of Poseidon Capital Corp., an independgaritime consulting and investment company thatkaor
extensively in the investment community. From 1882002, he was a partner of The Commonwealth Graup
brokerage and consulting company that specializéise dry cargo and liner shipping industry. Frd®7 4 to
1980, he was a director of Common Brothers U.S14.,la shipbroking subsidiary of a British shipowonédry
cargo and tanker tonnage. He is a director of Géméaritime Corporation, a company listed on thevN¥ork
Stock Exchange, and a director of TBS Internatioa@ompany listed on the NASDAQ exchange. Mr. 8tiae
chairman of New York Maritime Inc. (NYMAR), a leadj global trade association that promotes New ‘asrk
maritime center. Mr. Shaerf holds a B.A. degremifarnational business law from the London Metrigpal
University.

14
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John C. Hsu
Director since
April 2008
Age 47

John C. Hsu was appointed as director in April 2808 as the chair of the compensation committéebruary
2011. He is currently a partner of Ajia Partnerss of Asia’s largest privatelgwned alternative investment firr
Mr. Hsu’s family has been in the business of owrang operating bulkers, tankers and specializgussttirough
affiliated entities such as Sincere Navigation C¢faiwan listed) and Oak Maritime, Inc., for gestgons. Mr.
Hsu is currently a director of Oak Maritime, Inand is also director of several other private camgss including
TSSi, Inc. (a surveillance IC solutions providemga&onvergence Tech Venture (a venture capital)fufrdm
1998 to 2002, he was chief investment officer otftaGlobal Investments, a hedge fund in U.S.-tiste
technology companies. Since 1993, he has beennsifymfor managing the Hsu family’s investmenttfuodio,
consisting of financial securities, hedge fundsl private equity investments. Mr. Hsu receivedBhia. from
Colgate University in 1986 and his MBA from Coluratiniversity in 1992, and is fluent in Japanese and
Mandarin.
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PROPOSAL NO. 2
RATIFICATION OF INDEPENDENT AUDITORS

The audit committee of the Board has appointed KAM®B, Chartered Accountants, to examine our codatdid financial statements
for the fiscal year ending December 31, 2011. KPM@®, Chartered Accountants, examined our consadifihancial statements for the
fiscal years ended December 31, 2010 and Decenih@089 and also provided certain tax servicesndute fiscal years ended
December 31, 2010 and December 31, 2009, senataed to the issuance of our Series A PreferredeSthn January and October 2009 and
our Series B Preferred Shares in May 2010, servadated to our Registration Statement on Form(Fil@ No. 333-168938) filed with the
SEC in August 2010 and services related to ouripulfilering of our Series C Preferred Shares cotegléin January 2011. Please read
“Principal Auditor Fees and Services” on page 21.

Our Board recommends a vote FOR the ratification othe appointment of KPMG LLP, Chartered Accountants as Seaspan’s
independent auditors for the fiscal year ending Deember 31, 2011If the appointment is not ratified, our audit cortte® will consider
whether we should retain this firm as Seaspan’speddent auditors.

Vote Required

Ratification of the appointment of KPMG LLP, Chagd Accountants, as our independent auditors fofiital year ending
December 31, 2011 requires the affirmative vota ofajority of our common shares and our preferhedes (voting on an amnverted basi:
present in person or represented by proxy andeshtid be voted at the meeting.
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SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MA NAGEMENT
The following table sets forth information regamlineneficial ownership of our common and prefesieares as of February 16, 2011
(except as otherwise noted) by:
» each person or entity known by us to beneficiallynanore than 5% of our common or preferred shz
» each of our director:
» each of our named executive officers; i
» all Seaspan directors and all named executiveasffias a grouj

The information provided in the table is basedrdormation filed with the SEC and information proed to Seaspan on or before
February 16, 2011.

The number of shares beneficially owned by eachquerentity, director or executive officer is deté@red under SEC rules and the
information is not necessarily indicative of benfi ownership for any other purpose. Under SEE€suh person or entity beneficially owns
any shares as to which the person or entity hakames voting or investment power. In additioneespn or entity beneficially owns any
shares that the person or entity has the rightqoiee as of April 17, 2011 (60 days after Februey2011). Unless otherwise indicated, each
person or entity has sole voting and investmentgudar shares such powers with his or her spough)respect to the shares set forth in the
following table.

Percentage ¢

Percentage Percentage ¢
of Series A Series A

Common Common Preferred Preferred Total Voting

Name of Beneficial Owner Shares Shares(?) Shares Shares Securities(?)
Graham Porte®) 4,409,05. 6.4% 20,00( 10.(% 7.1%
Kyle R. Washingtoi® 2,675,29. 3.€% 12,00( 6.C% 4.3%
Gerry Wanc® 1,573,94 2.2% — — 1.8&%

Peter Lorang(® 106,42- * — — *

Peter S. Shae 61,60" * — — *

Sai W. Chu 58,55¢ * — — *

George H. Juette 42,29 * — — *

John C. Hst 23,60( * — — *

Nicholas Pitt-Tucker 12,30° * — — *
Dennis R. Washingto® 11,147,79 16.2% 160,00( 80.(% 28.2%

All executive officers and directors as a group

persons 8,963,07! 13.(% 32,00( 16.(% 13.€%

(1) Percentages are based on the 68,808,033 commas shat were issued and outstanding on Februar013d,.

(2) Assumes the conversion of Series A Preferrede®hat a conversion price of $15.00. Percentageasased on the 16,335,470 votes that
the Series A Preferred Shares were entitled tbaraggregate as of February 15, 2(

(3) The number of common shares shown for Mr. Pandudes common shares beneficially owned by m@entainer Shipping Co. Ltd.,
or Tiger, and Jenstar Ltd., or Jenstar. The nurab8eries A Preferred Shares shown for Mr. Porteludes Series A Preferred Shares
beneficially owned by Tiger. Tiger and Jenstar@ayman Islands companies that are owned by MreR@tmanaging director and
director of our Manager. This information is basedprior SEC filings and information provided toaSpan by Mr. Porter on or about
February 16, 201:
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(4) The number of common and preferred shares sHiomiKyle R. Washington includes shares benefigialvned by The Kyle R.
Washington 1999 Trust Il and CopperLion Capital (Rl Limited Partnership. This information is basmudprior SEC filings and
information provided to Seaspan by Kyle R. Wastongin or about February 8, 20:

(5) The number of common shares shown for Mr. Wanlydes shares beneficially or directly owned ®rn@ Wang, as well as by certain
members of his immediate family, the Gerry Wang iaiirust and by 0731455 B.C. Ltd., a British Coloim company. This
information was provided to Seaspan by Mr. Wangoabout February 16, 201

(6) The number of common shares shown for Mr. Lgedincludes shares held by S. Ugelstad Invest A5 This information was
provided to Seaspan by Mr. Lorange on or aboutuzrl0, 2011

(7) The number of common and preferred shares shombDennis R. Washington includes those sharesfi@ally owned by Deep Water
Holdings, LLC and the Roy Dennis Washington Revéealving Trust. This information is based on pri®EC filings and information
provided to Seaspan by Dennis R. Washington omoutaFebruary 14, 201

* Less than 1%
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

From time to time since our initial public offerimge have entered into agreements and have congeahtnansactions with certain
related parties. These related party agreemerited@@agreements relating to the management ofdbgels in our fleet, the provision of
services by our executive officers and the salepamdhase of our common and preferred equity séesirFor more information on these
agreements and transactions, please read “ItenajorMhareholders and Related Party TransactiondReRited Party Transactions” in our
2010 Annual Report on Form 20-F. In January 20@established a conflicts committee, compriseda@gtof directors who the Board has
determined either satisfy NYSE independence statsdarhave no material relationship with us, eitiegctly or as a partner, shareholder or
officer of an organization that has a relationshigh us, and are independent from us. Please r€agpbrate Governance Principles and
Board Matters—Exemptions from NYSE Corporate Goaane Rules” for information about the ways in whath corporate governance
practices differ from those followed by domestien@anies.

We may enter into related party transactions frione tto time in the future. For information abouttaé proposed transactions we are
considering, please read “Item 5. Operating andigral Review and Prospects—A. General—Managem®&itssussion and Analysis of
Financial Condition and Results of Operations—Re8mvelopments and Potential Transactions” in @ir@Annual Report on Form 20-F.

EXECUTIVE OFFICERS

Please read “Item 6. Directors, Senior Managemehttanployees—A. Directors and Senior Managemend"“arDirectors and
Officers of Our Manager” in our 2010 Annual RepamtForm 20-F, for details regarding our executiffecers and the executive officers of
our Manager.

REPORT OF THE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS ON EXECUTIVE COMPENSATION

Our executive compensation program is administbyetthe compensation committee of the Board, whielrafer to as the Committee.
The Committee is currently composed entirely of-eomployee directors who are independent, as detedidy the Board, within the
meaning of applicable NYSE standards.

The Committee reviews, evaluates, and approveagteements, plans, policies and programs of Sedspampensate our officers and
directors, produces a report on executive compimsaach year and publishes the report in our AhReport on Form 20-F, otherwise
discharges the Board’s responsibilities relatingdmpensation of our officers and directors, armfiopms such other functions as the Board
may assign to the Committee from time to time. Toenmittee’s charter is available under “Corporaty&nance” in the Investor Relations
section of our website at www.seaspancorp.com.

The Committee met eight times during 2010, ancctt@rman of the Committee met in person or telepdadly with outside consultants
with respect to director and executive officer cemgation. The Committee has direct access to imdemt compensation consultants and
other experts for information as it deems apprdépr@ad used independent consultants from timarte turing the year.

The Committee has furnished the following repore@aecutive compensation.

Executive Compensation Philosophy

During 2010, we had no employees. The Committeesigonsible for reviewing and evaluating the exgeutompensation of our chief
executive officer and chief financial officer, bathwhom were seconded to us by our Manager dtig, and our directors. Generally, the
goals of our compensation program are to:

e attract, retain and motivate a h-caliber executive leadership tea
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* pay competitively and consistently within an apprajely defined marke:
« align executive compensation with shareholder @sts; anc
» link compensation to our performance and the imlial performance of our executive officers andaoes.

Executive Compensation Practices

Each year, we survey the executive compensatiartipea of our industry peer groups. The level afaitive compensation will be
commensurate with our performance both within amidide our peer group.

Components of Executive Compensation
Base Pay

Base pay is baseline cash compensation and iswie&t by the competitive market and individual perfance. The base pay for our
chief executive officer for 2010 was payable by Blanager and established by an employment agredménten SSML, a subsidiary of ¢
Manager, and Gerry Wang. The base pay for our ¢imiaficial officer is payable by our Manager anéssablished by a letter agreement,
dated December 5, 2007, between a subsidiary dlemager and Sai W. Chu.

Annual Bonus

Our annual bonus program focuses on matching rewdhdhe individuals performance and our financial performance irfidwl yea
through comparison to established targets andhedial performance of peer companies. The boassritluded in the past long term stock
grants and may include cash compensation, whidheievaluated and determined by the Committe@mjuniction with the chief executive
officer.

Equity Incentive Plan

The Plan is intended to promote our interests lperaging employees, consultants and directorsdaiee or increase their equity
interest in us and to provide a means whereby ittey develop a sense of proprietorship and persowalvement in our development and
financial success, and to encourage them to remitlinand devote their best efforts to our busingssieby advancing our interests and the
interests of our stockholders. The Plan is alsdgeroplated to enhance our ability to attract andinethe services of individuals who are
essential for our growth and profitability.

Developments

We are discussing with Gerry Wang, our chief exeeutfficer, a new potential employment agreem&he proposed new employment
agreement would, among other things, significainityease Mr. Wang's compensation, which primariywd include salary, cash and stock-
based bonuses and incentives related to fleetacéinas and company performance. We intend to plyldisclose details of any such new
employment agreement promptly following the entrpia definitive agreement between Mr. Wang and us.

The undersigned members of the Committee have s$tduhthis Report to our Board.

John C. Hsu, Chair
Peter S. Shaerf
George H. Juetten

20



Table of Contents

PRINCIPAL AUDITOR FEES AND SERVICES

Our principal accountant for 2010 was KPMG LLP, @éeged Accountants.

Fees Incurred by Seaspan for KPMG LLP’s Services
In 2010 and 2009, the fees rendered by the auditers as follows:

2010 2009
Audit Fees $519,50(  $399,30(
Audit-Related Fee — —
Tax Fees 179,00( 221,10(

All Other Fees — —
$698,50(  $620,40(

Audit Fees

Audit fees for 2010 include fees related to theasse of our Series B Preferred Shares, the pofiicing of our Series C Preferred
Shares (completed in January 2011), and the amodit of one of our indirectly wholly-owned subsides, in addition to our annual audit,
quarterly reviews and accounting consultations.ifdegs for 2009 include fees related to the issaanf the Series A Preferred Shares in
addition to our annual audit, quarterly reviews andounting consultations.

Audit-Related Fees
There were no audit-related fees in 2010 or 2009.

Tax Fees
Tax fees for 2010 and 2009 are primarily for tarsadtation services.

The audit committee has the authority to pre-appmsrmissible audit-related and non-audit seruigggprohibited by law to be
performed by our independent auditors and assakcfats. Engagements for proposed services eithgbmaeparately pre-approved by the
audit committee or entered into pursuant to detgle-approval policies and procedures establibyatie audit committee, as long as the
audit committee is informed on a timely basis of angagement entered into on that basis. The aaditmittee separately pre-approved all
engagements and fees paid to our principal accoum£010 and 2009.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The audit committee consists of three non-emplalpeetors, each of whom the Board has determingchédets the independence
criteria specified by the SEC and the requiremeh8ections 303A.02 and other applicable sectidriieoNYSE listing standards and (ii) is
financially literate in accordance with the requients of Section 303A.07 of the NYSE listing staddaThe audit committee assists our
Board in fulfilling its responsibilities for ovegiht of:

» The integrity of our consolidated financial staterse
e Our compliance with legal and regulatory requiretag
e The independent audit¢ qualifications and independence; ¢
» The performance of our internal audit function amtkependent auditor
Our audit committee manages our relationship withisternal auditors and our independent auditebs) both report directly to the
audit committee. The audit committee has the aitthtar obtain advice and assistance from outsidalleaccounting or other advisors as the

audit committee deems necessary to carry out ttesland to receive appropriate funding, as detegthby the audit committee, from us for
such advice and assistance.

Our management has primary responsibility for priegeour consolidated financial statements andforfinancial reporting process.
Our independent auditors, KPMG LLP, Chartered Actants, are responsible for expressing an opiniothe conformity of our audited
consolidated financial statements with accountinggiples generally accepted in the United States.

In this context, the audit committee reports ako¥as:
(1) The audit committee reviewed and discussed thaedidonsolidated financial statements for 2010 withmanagemen

(2) The audit committee discussed with the indepahduditors the matters required to be discusg&tdtement of Auditing
Standards No. 114, as amended or modi

(3) The audit committee has received the lettervarittien disclosures from the independent auditergiired by PCAOB Rule 3526
“Communication with Audit Committees Concerning épegndence” and has discussed the matter of indepeadvith the
independent auditor

(4) Based on the review and discussions referrédl paragraphs 1 through 3 above, the audit coramtis recommended to our
Board, and our Board has approved, that our audidedolidated financial statements be includeduiinAnnual Report on
Form 2(-F for 2010, for filing with the SEC

The undersigned members of the audit committee sabmitted this Report to the Board.

George H. Juetten, Chair
John C. Hsu
Nicholas Pitt-Tucker
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