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To the bondholders in:  
 
 
ISIN: NO 0010981939 -  - 6.5% Seaspan Corporation Sustainability-Linked 

Senior Unsecured Bond Issue 2021/2026 (the 
“Bond Issue”) 

 
 

Oslo, 1 December 2022 

 

Summons to Bondholders’ Meeting  
 
Nordic Trustee AS (the “Bond Trustee”) is the appointed bond trustee for the holders of the bonds (the 

“Bondholders”) in the above mentioned Bond Issue issued by Seaspan Corporation (the “Issuer”). 

 

The information in this summons and its appendices regarding the Issuer and the conditions in the 

markets where the Issuer operates have been provided by the Issuer. The Bond Trustee expressly 

disclaims any liability whatsoever related to such information. Bondholders are encouraged to read this 

summons in its entirety. 

 

All capitalised terms used but not defined herein shall have the meaning assigned to them in the bond 

terms for the bonds (the “Bonds”) issued in the Bond Issue and made between the Bond Trustee and the 

Issuer on 27 April 2021 (the “Bond Terms”). Any reference herein to “Pro Rata” shall mean a reference 

to a pro rata ratio calculation among the outstanding amounts under the Bond Issue calculated at the 

relevant Record Date.  

 

References to clauses and paragraphs are references to clauses and paragraphs in the Bond Terms.  

 

1. Background 

In a press release published by Atlas Corp. (the “Parent”) on 1 November 2022, the Parent informed 

that Poseidon Acquisition Corp. (“Poseidon”), an entity formed by certain affiliates of Fairfax Financial 

Holdings Limited (“Fairfax”), certain affiliates of the Washington Family (“Washington”), David 

Sokol, Chairman of the board of the Parent, and Ocean Network Express Pte. Ltd. (“ONE”), and certain 

of their respective affiliates, has entered into a definitive agreement with the Parent under which 

Poseidon will acquire the Parent in an all-cash transaction for an enterprise value of approximately USD 

10,900,000,000. 

 

Under the terms of the agreement, Poseidon will acquire all outstanding common shares of the Parent 

not owned by Fairfax, Washington and Mr. Sokol for USD 15.50 per share in cash. Fairfax, Washington 

and Mr. Sokol currently own approximately 68% of the outstanding common shares. The per share 

purchase price represents a 34% premium to the Parent's unaffected share price as of 4 August 2022, the 

last trading day prior to a publicly disclosed proposal from Poseidon to acquire the Parent. 

 

The transaction is expected to close in the first half of 2023, subject to approval by holders of a majority 

of the Parent’s common shares not owned by Poseidon and its affiliates and certain closing conditions, 

including receipt of regulatory approvals and third-party consents. Following completion of the 

transaction, Washington and Fairfax will own a majority of the equity of the Parent. Mr. Bing Chen will 
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continue to serve as President and CEO of the Parent and will contribute his equity in the Parent to 

become an owner of the Parent along with Poseidon. Upon the closing of the transaction, the Parent’s 

common shares will cease trading on the New York Stock Exchange (“NYSE”). The Parent’s preferred 

shares will continue trading on the NYSE under current terms. The Bonds will continue trading on the 

Oslo Stock Exchange under the current terms.  

 

The de-listing of the Parent’s common shares would constitute a “De-Listing Event” as defined in the 

Bond Terms. A De-Listing Event would trigger the Put Option for all Bondholders whereby each 

Bondholder would have the right to require that all or some of its Bonds are repurchased by the Issuer 

at a price equal to 101 per. cent. of the Nominal Amount.  

 

As further described below, the Issuer is offering the Bondholders an Up-Front Fee if the Bondholders 

consent to amend the Bond Terms by a removal of the De-Listing Event.  

 

2. Proposals  

Based on the above, the investor presentation dated 1 December 2022 (attached to the press release from 

the Issuer made public on www.newsweb.oslobors.no) and the further terms and conditions set out 

herein, the Issuer hereby makes a proposal to the Bondholders that the Bond Terms are amended as 

follows (the “Proposal”), from and including the Effective Date (as defined below):  

 

Removal of the De-Listing Event: The Bondholders Put Option following a De-Listing Event 

shall be removed and thereby the de-listing of the Parent’s common shares from NYSE shall not 

trigger a Put Option.  

 

The amendments to the Bond Terms proposed above shall be incorporated in the Bond Terms in the 

form set out in Appendix 1 through an amendment agreement (the “Amendment Agreement”).  

3. Up-Front Fee 

As consideration for the Bondholders’ approval of the Proposal, the Issuer offers to pay a one time Up-

Front Fee of 8% of the Nominal Amount of the Bonds, provided that the Proposal is approved (to be 

shared among the Bondholders on a Pro Rata basis) (the “Up-Front Fee”).  

 

The Up-Front Fee is payable no later than 5 Business Days after the De-Listing Event occurs, following 

a 5 Business Days prior written notice from the Issuer to the Bond Trustee and with record date on the 

end-of-business 2 Business Days before such payment.  

 

4. Conditions 

The amendments to the Bond Terms contemplated by the Proposal (when approved by the Bondholders’ 

Meeting) shall become effective from the date of which the following conditions precedent have, in the 

Bond Trustee's sole discretion, been satisfied, delivered or waived (the “Effective Date”):  

(a) the Bondholders’ Meeting has approved the Proposal; 

(b) an Amendment Agreement has been duly executed by all parties thereto; 

(c) copies of all necessary corporate resolutions of the Issuer to execute the Amendment Agreement; 

(d) a copy of a power of attorney (unless included in the corporate resolutions) from the Issuer to 

relevant individuals for their execution of the Amendment Agreement evidencing such 

individuals’ authorisation to execute such Amendment Agreement on behalf of the Issuer;  

(e) the Up-Front Fee has been paid to the Bondholders; and 
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(f) legal opinions or other statements as may be required by the Bond Trustee (including in respect 

of corporate matters relating to the Issuer and the legality, validity and enforceability of the 

Amendment Agreement), 

always provided that the Bond Terms will remain unchanged (as if the Resolution in the Bondholders’ 

Meeting had not been made) if the conditions precedent for the Effective Date set out above have not 

been satisfied (or waived) by 30 June 2023 at the latest. 

 

5. The Bond Trustee’s disclaimer/non-reliance  

The requests for acceptance of the Proposal are presented to the Bondholders without further evaluation 

or recommendations from the Bond Trustee. Nothing herein shall constitute a recommendation to the 

Bondholders from the Bond Trustee. The Bondholders must independently evaluate whether the 

Proposal is acceptable and vote accordingly on the Bondholders' Meeting. 

 

6. Further information  

For further information about the Issuer and the Parent, please visit their respective websites and 

https://www.atlascorporation.com/ and https://www.seaspancorp.com/. 

 

The Issuer has engaged DNB Markets (a part of DNB Bank ASA) as the Issuer’s financial advisor (the 

“Advisor”) with respect to the Proposal. Bondholders may contact DNB Markets for further information 

as follows: 

 

DNB Markets: 

Att: Bond Syndicate 

Bond.syndicate@dnb.no 

 

 

The Advisor is acting solely for and relying on information from, the Issuer in connection with the 

Proposal. No due diligence investigations have been carried out by the Advisors with respect to the 

Issuer other than a limited due diligence bring down call and the receipt of a completeness statement. 

The Advisor does not assume any liability in connection with the Proposal (including but not limited to 

the information contained herein). 

 

7. The Issuer’s evaluation 

The Issuer is of the opinion that the Proposal constitutes a balanced and fair proposal, which will 

continue to protect the Bondholders and reward them for their support. The Issuer has requested the 

Bond Trustee to summon a Bondholders’ Meeting for the Bond Issue to consider the Proposal as set 

forth in this summons. 

 

8. Bondholders’ Meeting: 

Bondholders are hereby summoned to Bondholders’ Meeting:  

 

Time:  16 December 2022 at 13:00 hours (Oslo time), 

Place:  The premises of Nordic Trustee AS, 

  Kronprinsesse Märthas Plass 1, 0160 Oslo - 7th floor 

 

 

Agenda: 

1. Approval of the summons. 

2. Approval of the agenda. 

3. Election of two persons to co-sign the minutes together with the chairman. 

4. Request for adoption of the Proposal 

https://www.atlascorporation.com/
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It is proposed that the Bondholders’ Meeting resolve the following(the “Proposed Resolution”):  

 

 

“The Proposal and the proposed amendments to the Bond Terms as set out and defined in 

Appendix 1 (Amendments to the Bond Terms) to the summons to this Bondholders' Meeting is 

approved. 

 

 

In respect of the resolution above, that the Bond Trustee is authorised to enter into the necessary 

Amendment Agreement in order to amend the Bond Terms in accordance with the decisions made by 

the Bondholders’ Meeting.” 

 

*** 

  

To approve the Proposed Resolution, Bondholders representing at least 2/3 of the Voting Bonds under 

the Bond Issue represented in person or by proxy at the Bondholders’ Meeting must vote in favour of 

such Resolution. In order to have a quorum, at least 5/10 of the Voting Bonds must be represented at 

the meeting.  

 

Please find attached a Bondholder’s form from the Securities Depository (“Euronext Securities Oslo”), 

reflecting your holding of Bonds on record at the date set forth thereon. The Bondholders' form will 

serve as proof of your ownership of Bonds and of your voting rights at the Bondholders’ Meeting. (If 

the Bonds are held in custody - i.e. the owner is not registered directly in Euronext Securities Oslo- the 

custodian must confirm; (i) the identity of the owner of the Bonds, (ii) the aggregate nominal amount of 

the Bonds and (iii) the account number in Euronext Securities Oslo on which the Bonds are registered.)  

 

The individual Bondholder may authorise the Bond Trustee to vote on its behalf, in which case the 

Bondholder’s form also serves as a proxy. A duly signed Bondholder’s form, authorising the Bond 

Trustee to vote, must then be returned to the Bond Trustee before the Bondholders' Meeting is scheduled 

(by scanned e-mail or post). 

 

At the Bondholders’ Meeting votes may be cast based on Bonds held at close of business on the day 

prior to the date of the Bondholders’ Meeting. In the event that Bonds have been transferred to a new 

owner after the Bondholder’s form was distributed, the new Bondholder must bring to the Bondholders’ 

Meeting or enclose with the proxy, as the case may be, evidence which the Bond Trustee accepts as 

sufficient proof of the ownership of the Bonds. 

 

For practical purposes, we request those who intend to attend the Bondholders’ Meeting, either in person 

or by proxy other than to the Bond Trustee, to notify the Bond Trustee by telephone or by e-mail 

(mail@nordictrustee.com) before 16:00 hours (4 pm) (Oslo time) the Business Day before the 

Bondholders’ Meeting takes place. 
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Yours sincerely 

Nordic Trustee AS 

 

 

 

Lars Erik Lærum  

 

Enclosed: - Amendments to the Bond Terms (Appendix 1) 

- Bondholder’s form (Appendix 2)  
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Appendix 1 

Amendments to the Bond Terms 

 

By accepting the Proposal the Bondholders accept and instruct the Bond Trustee to enter into an 

amendment agreement to the Bond Terms including the following amended terms: 

 

(a) The defined term “De-Listing Event” shall be deleted in its entirety. 

 

(b) The defined term “Put Option Event” is amended to read as follows: 

 

“Put Option Event” means a Change of Control Event. 
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Proxy 
 

We, __________________ hereby appoint Nordic Trustee AS to vote on our behalf at the 

Bondholders’ Meeting in the bond issue “Seaspan Corporation 6.50% Sustainability-Linked 

Senior Unsecured USD 300,000,000 bonds 2021/2026” with ISIN NO 0010981939. 

 

The Bondholders’ Meeting will be held on 16 December 2022 at 13:00 hours (Oslo time), and 

Nordic Trustee shall vote in the following manner to the Proposed Resolution as defined in the 

Summons for a Bondholders’ Meeting dated 1 December 2022: 

 In favour of the Proposed Resolution 

 In disfavour of the Proposed Resolution. 

 
ISIN 

NO0010981939 

 

Amount of bonds owned 

  

Custodian name 

 

 

Account number at Custodian 

 

Company 

 

 

Day time telephone number 

 
Email 

  

 

Enclosed to this proxy is the complete printout from our custodian/VPS,1 verifying our 

bondholding in the bond issue as of _____________, which also is our bondholding as the date 

of the Bondholders’ Meeting. 

 

We acknowledge that Nordic Trustee AS in relation to the Bondholders’ Meeting for 

verification purposes may obtain information regarding our holding of bonds on the above 

stated account in the securities register VPS. 

 

We consent to the following information being shared with the issuer’s advisor (the Advisor): 

 Our identity and amounts of Bonds owned 

 Our vote 

 

...................................   ....................................................................................... 

Place, date    Signature 

 
Return: 

Nordic Trustee AS 

P.O.Box 1470 Vika 

N-0116 Oslo 

 

Telephone:  +47 22 87 94 00  

E-mail:   mail@nordictrustee.com  
 

 
1 If the bonds are held in custody other than in the VPS, an evidence provided from the custodian – confirming 

that (i) you are the owner of the bonds, (ii) in which account number the bonds are hold, and (iii) the amount of 

bonds owned. 


