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March 21, 2013
Dear Shareholder:

SeaCube Container Leasing Ltd. ( SeaCube ), 2357575 Ontario Limited ( Buyer ) and SC Acquisitionco Ltd., a subsidiary of Buyer ( Acquisition
Sub ), have entered into an Agreement and Plan of Amalgamation, dated as of January 18, 2013 (together with the Bermuda Amalgamation
Agreement set forth on Exhibit A thereto, the amalgamation agreement ). Pursuant to the terms of the amalgamation agreement, SeaCube and
Acquisition Sub will amalgamate under the laws of Bermuda, and the amalgamated company will continue as a Bermuda exempted company

and as a subsidiary of Buyer (the amalgamation ).

If the amalgamation is completed, shareholders will have the right to receive $23.00 in cash, without interest and less any applicable withholding
tax, for each common share, par value $0.01 per share, of SeaCube ( common shares ) that they own immediately prior to the effective time of the
amalgamation.

We will hold a special general meeting of our shareholders (the special general meeting ) in connection with the proposed amalgamation on April
23,2013 at 10:00 a.m., local time. At the special general meeting, shareholders will be asked to vote on the proposal to approve and adopt the
amalgamation agreement and to approve the amalgamation. The affirmative vote of a majority of the votes cast at the special general meeting at
which a quorum is present, in accordance with SeaCube s bye-laws, is required to approve and adopt the amalgamation agreement and to approve
the amalgamation.

We cannot complete the amalgamation unless shareholders approve and adopt the amalgamation agreement and to approve the amalgamation.
Your vote is very important, regardless of the number of shares you own. Whether or not you expect to attend the special general
meeting in person, please vote or otherwise submit a proxy to vote your shares as promptly as possible so that your shares may be
represented and voted at the special general meeting.

The SeaCube board of directors (the board ) has determined that the amalgamation agreement, the amalgamation and the other transactions
contemplated thereby are fair to and in the best interests of SeaCube and its shareholders and has unanimously approved the amalgamation
agreement, the amalgamation and the other transactions contemplated thereby. After careful consideration, the board recommends that
shareholders vote FOR the proposal to approve and adopt the amalgamation agreement and to approve the amalgamation.

The board also recommends that shareholders vote FOR the proposal to approve an adjournment of the special general meeting, if necessary or
appropriate in the view of the board, to solicit additional proxies in favor of the proposal to approve and adopt the amalgamation agreement and
to approve the amalgamation if there are not sufficient votes at the time of such adjournment to approve and adopt the amalgamation agreement
and to approve the amalgamation.

In addition, the Securities and Exchange Commission has adopted rules that require us to seek a non-binding, advisory vote with respect to
certain compensation that will or may become payable to SeaCube s named executive officers that is based on or otherwise relates to the
amalgamation. The board recommends that shareholders vote  FOR the named executive officer amalgamation-related compensation proposal
described in the accompanying proxy statement.
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The obligations of SeaCube and Buyer to complete the amalgamation are subject to the satisfaction or waiver of certain conditions. The
accompanying proxy statement contains detailed information about SeaCube, the special general meeting, the amalgamation agreement and the
amalgamation.

On behalf of the board, thank you for your continued support.

Sincerely,

Joseph Kwok
Chief Executive Officer
SeaCube Container Leasing Ltd.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the
amalgamation, passed upon the merits of the amalgamation agreement or the transactions contemplated thereby, which would include
the amalgamation, or determined if this proxy statement is accurate or complete. Any representation to the contrary is a criminal
offense.

This proxy statement will not be filed with any government or regulatory authority in Bermuda. Neither the Bermuda Monetary
Authority nor the Registrar of Companies in Bermuda accepts any responsibility for SeaCube s financial soundness or the correctness of
any of the statements made or opinions expressed in this proxy statement.

This proxy statement is dated March 21, 2013 and is first being mailed to shareholders on or about March 22, 2013.
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SeaCube Container Leasing Ltd.
1 Maynard Drive
Park Ridge, New Jersey 07656
NOTICE OF SPECIAL GENERAL MEETING OF SHAREHOLDERS
To Be Held On April 23, 2013
Dear Shareholders of SeaCube Container Leasing Ltd.:

We are pleased to invite you to attend the special general meeting (the special general meeting ) of shareholders of SeaCube Container Leasing
Ltd. ( SeaCube ), a Bermuda exempted company, which we will hold at our corporate offices at 1 Maynard Drive, Park Ridge, New Jersey 07656
on April 23, 2013. The meeting will begin at 10.00 a.m., local time, and is being held for the following purposes:

to consider and vote on a proposal to approve and adopt the Agreement and Plan of Amalgamation, dated as of January 18, 2013, by
and among SeaCube, 2357575 Ontario Limited ( Buyer ) and SC Acquisitionco Ltd., a subsidiary of Buyer (together with the
Bermuda Amalgamation Agreement set forth on Exhibit A thereto, the amalgamation agreement ), a copy of which is included as
Annex A to this proxy statement of which this notice forms a part, and to approve the amalgamation of SeaCube and SC
Acquisitionco Ltd. upon the terms and conditions of the amalgamation agreement (the amalgamation );

to approve an adjournment of the special general meeting, if necessary or appropriate in the view of the chairman of the special
general meeting, to allow the board of directors of SeaCube (the Board ) to solicit additional proxies in favor of the proposal to
approve and adopt the amalgamation agreement and to approve the amalgamation if there are not sufficient votes at the time of such
adjournment to approve and adopt the amalgamation agreement and to approve the amalgamation; and

to consider and vote on a proposal to approve, on a non-binding, advisory basis, certain compensation that will or may become
payable to SeaCube s named executive officers that is based on or otherwise relates to the amalgamation.
Only shareholders that owned our common shares at the close of business on March 14, 2013 are entitled to notice of, and to vote at, this
meeting. A list of our record shareholders will be available at our corporate headquarters located at 1 Maynard Drive, Park Ridge, New Jersey
07656, during ordinary business hours for 10 days prior to the special general meeting.

The affirmative vote of a majority of the votes cast at the special general meeting at which a quorum is present, in accordance with SeaCube s
bye-laws, is required to approve and adopt the amalgamation agreement and to approve the amalgamation. The Board recommends that
SeaCube shareholders vote FOR the proposal to approve and adopt the amalgamation agreement and to approve the amalgamation.

As of the record date, approximately 41.8% of all common shares, par value $0.01 per share ( common shares ), entitled to vote at the special
general meeting were held by Seacastle Operating Company Ltd. ( Seacastle Operating ), which is a subsidiary of Seacastle Inc. Seacastle Inc. is
owned by private equity funds that are managed by affiliates of Fortress Investment Group LLC, and by certain employees of Seacastle Inc. In
connection with the amalgamation agreement, on January 18, 2013 Seacastle Operating entered into a voting agreement with Buyer (the voting
agreement ), pursuant to which Seacastle Operating agreed, among other things, and subject to certain limited exceptions as set forth in the voting
agreement, to vote the common shares
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held by it in favor of the proposal to approve and adopt the amalgamation agreement and to approve the amalgamation. The voting agreement is
further described in the section entitled The Voting Agreement beginning on page 79.

Under Bermuda law, in the event of an amalgamation of a Bermuda company with another company or corporation, each shareholder of the
Bermuda company is entitled to receive fair value for its shares (determined on a stand-alone basis). For these purposes, the Board considers the
fair value for each common share to be $23.00 per share.

Any holder of common shares who is not satisfied that he has been offered fair value for his common shares and whose shares are not voted in
favor of the amalgamation agreement and the amalgamation may exercise appraisal rights under Bermuda law to have the fair value of his
common shares appraised by the Supreme Court of Bermuda (the Court ). Persons owning beneficial interests in SeaCube common shares but
who are not shareholders of record should note that only persons who are shareholders of record at the close of business on March 14, 2013 may
be able to make an application for appraisal. Any holder of SeaCube common shares intending to exercise appraisal rights MUST file an
application for appraisal of the fair value of his SeaCube common shares with the Court within ONE MONTH after the date of this notice of the
special general meeting.

YOUR VOTE IS VERY IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN PERSON, TO ENSURE THE
PRESENCE OF A QUORUM, PLEASE VOTE OVER THE INTERNET OR BY TELEPHONE PURSUANT TO THE INSTRUCTIONS
CONTAINED IN THESE MATERIALS OR COMPLETE, SIGN, DATE, AND RETURN A PROXY CARD AS PROMPTLY AS POSSIBLE.
IF YOU ATTEND THE MEETING AND WISH TO VOTE YOUR SHARES PERSONALLY, YOU MAY DO SO AT ANY TIME BEFORE
THE PROXY IS EXERCISED.

Please note that we intend to limit attendance at the special general meeting to shareholders as of the record date (or their authorized
representatives). If your shares are held by a broker, bank or other nominee, please bring to the special general meeting your account statement
evidencing your beneficial ownership of common shares as of the record date. All shareholders should also bring photo identification.

The accompanying proxy statement provides a detailed description of the amalgamation and the amalgamation agreement. We urge you to read
this proxy statement, including any documents incorporated by reference, and the attached annexes carefully and in their entirety. If you have
any questions concerning the amalgamation or this proxy statement of which this notice forms a part, would like additional copies of this proxy
statement or need help voting your common shares, please contact SeaCube s proxy solicitor:

AST Phoenix Advisors
6201 15™ Ave, 3" Floor
Brooklyn, NY 11219
Banks and Brokers: (212) 493-3910
Toll-Free for Shareholders: (877) 478-5038

By Order of the Board of Directors of SeaCube Container Leasing Ltd.,

Lisa D. Leach
Vice President, General Counsel and Corporate Secretary
Park Ridge, New Jersey 07656

March 21, 2013
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SUMMARY OF THE AMALGAMATION

This summary highlights material information contained elsewhere in this proxy statement with respect to the Amalgamation Agreement and the
Amalgamation (each, as defined below). We urge you to read the remainder of this proxy statement carefully, including the attached Annexes,

and the other documents to which we have referred you. See also the section entitled Where You Can Find More Information beginning on page
88. We have included page references in this summary to direct you to a more complete description of the topics presented below.

All references to  SeaCube, the Company, we, us, or our in this proxy statement refer to SeaCube Container Leasing Ltd., a Bermuda exempt

company; all references in this proxy statement to Buyer refer to 2357575 Ontario Limited, an Ontario, Canada corporation; all references to
Acquisition Sub refer to SC Acquisitionco Ltd., a Bermuda exempted company and a subsidiary of Buyer formed for the sole purpose of

effecting the Amalgamation; all references to the Amalgamation refer to the amalgamation of Acquisition Sub with SeaCube upon the terms and

conditions of the Amalgamation Agreement, with the amalgamated company (the Amalgamated Company ) continuing as a Bermuda exempted

company and as a subsidiary of Buyer; and, unless otherwise indicated or as the context requires, all references to the Amalgamation Agreement

refer to the Agreement and Plan of Amalgamation, dated as of January 18, 2013, by and among SeaCube, Buyer and Acquisition Sub, a copy of

which is included as Annex A to this proxy statement, together with the statutory Bermuda Amalgamation Agreement set forth on Exhibit A

thereto. SeaCube, following the completion of the Amalgamation, is sometimes referred to in this proxy statement as the Amalgamated

Company.

The Companies
SeaCube Container Leasing Ltd. (see page 19)

SeaCube is one of the world s largest container leasing companies based on total assets. The containers it leases are among the primary means by
which products are shipped internationally because they facilitate the secure and efficient movement of goods via multiple transportation modes,
including ships, rail and trucks. The principal activities of the business include the acquisition, leasing, re-leasing and subsequent sale of
refrigerated and dry containers and generator sets. These leases are primarily under long-term contracts to a diverse group of the world s leading
shipping lines.

SeaCube s common shares, par value $0.01 per share ( Common Shares ), are listed with, and trade on, the New York Stock Exchange (the NYSE )
under the symbol BOX.

The principal executive offices of SeaCube are located at 1 Maynard Drive, Park Ridge, New Jersey 07656; its telephone number is
201-391-0800; and its Internet website address is www.seacubecontainers.com. The information provided on or accessible through SeaCube s
website is not part of this proxy statement and is not incorporated in this proxy statement by this or any other reference to its website provided in
this proxy statement.

Ontario Teachers Pension Plan Board (see page 19)

The Ontario Teachers Pension Plan Board ( OTPP ) was founded in 1917 and was administered by an arm of the Ontario government. In 1990,
the fund was established as an independent corporation with the mandate to administer pensions and invest the plan s assets. Over the last 20
years, OTPP has transformed itself from largely being a holder of government bonds with a C$19 billion portfolio into one of the world s largest
institutional investors. OTPP is Canada s largest single-profession pension plan, with approximately C$117.1 billion in net assets as at
December 31, 2011. It administers the pensions of approximately 300,000 active and retired teachers, and inactive members, in the province of
Ontario.

The principal executive offices of OTPP are located at 5650 Yonge Street, 3" Floor, Toronto ON M2M 4HS5, and its telephone number is
416-228-5900.

2357575 Ontario Limited (see page 19)

Buyer, a subsidiary of OTPP, is an Ontario, Canada corporation that was formed on January 16, 2013 for the sole purpose of effecting the
Amalgamation.

The principal executive offices of Buyer are located at 5650 Yonge Street, 3" Floor, Toronto ON M2M 4HS, and its telephone number is
416-228-5900.
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Acquisition Sub, a subsidiary of Buyer, is a Bermuda exempted company that was formed on January 17, 2013 for the sole purpose of effecting
the Amalgamation. Upon the terms and subject to the conditions of the Amalgamation Agreement, SeaCube and Acquisition Sub will
amalgamate under the laws of Bermuda, and the Amalgamated Company will continue as a Bermuda exempted company and as a subsidiary of
Buyer.

The principal executive offices of Acquisition Sub are located at 5650 Yonge Street, 3" Floor, Toronto ON M2M 4HS, and its telephone number
is 416-228-5900.

The Amalgamation

A copy of the Amalgamation Agreement is attached as Annex A to this proxy statement. We encourage you to read the entire Amalgamation
Agreement carefully because it is the principal document governing the Amalgamation. For more information on the Amalgamation Agreement,
see the section entitled The Amalgamation Agreement beginning on page 60.

Form of the Amalgamation (see page 60)

If the Amalgamation is completed, at the effective time of the Amalgamation (the Effective Time ), SeaCube and Acquisition Sub will
amalgamate under the laws of Bermuda, and the Amalgamated Company will continue as a Bermuda exempted company and as a subsidiary of
Buyer.

Transaction Consideration (see page 60)

Upon the terms and subject to the conditions of the Amalgamation Agreement, at the Effective Time, each Common Share (other than

(i) Dissenting Shares (as defined below), (ii) Common Shares owned by the Company, Buyer, Acquisition Sub or any of their respective wholly
owned subsidiaries and (iii) the Carry-Forward Share (as defined below)) issued and outstanding immediately prior to the Effective Time will be
converted into the right to receive $23.00 in cash, without interest and less any applicable withholding tax (the Transaction Consideration ). All
Common Shares that have been converted in the Amalgamation will be automatically cancelled and will cease to exist pursuant to the
Amalgamation Agreement.

Treatment of Restricted Shares and the Carry-Forward Share (see page 61)

At the Effective Time, any vesting condition or restrictions applicable to each restricted Common Share of SeaCube (each, a Restricted Share )
outstanding immediately prior to the Effective Time will lapse, and each such Restricted Share will be treated in accordance with the procedures
outlined above for Common Shares.

Immediately prior to the Effective Time, a third party will subscribe for one Common Share for aggregate consideration of $0.01 (the

Carry-Forward Share ), and the Company will issue the Carry-Forward Share to such person. At the Effective Time, the Carry-Forward Share
will not be converted into the right to receive the Transaction Consideration; instead, the Carry-Forward Share will be converted into and
become one fully paid and non-assessable Class A common share, par value $0.01 per share, of the Amalgamated Company.

Recommendation of the Board (see page 37)

After careful consideration, the board of directors of SeaCube (the Board ) unanimously determined that the terms of the Amalgamation
Agreement are fair to and in the best interests of SeaCube and the holders of Common Shares (the Shareholders ) and unanimously approved the
Amalgamation Agreement, the Amalgamation and the other transactions contemplated thereby. Certain factors considered by the Board in
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reaching its decision to approve the Amalgamation Agreement can be found in the section entitled The Amalgamation Reasons for the
Amalgamation beginning on page 35. The Board recommends that the Shareholders vote:

FOR the proposal to approve and adopt the Amalgamation Agreement and to approve the Amalgamation at the special general
meeting of the Shareholders (the Special General Meeting );

FOR the proposal to adjourn the Special General Meeting, if necessary or appropriate in the view of the chairman of the Special
General Meeting, to allow the Board to solicit additional proxies in favor of the proposal to approve and adopt the Amalgamation
Agreement and to approve the Amalgamation if there are not sufficient votes at the time of such adjournment to approve and adopt
the Amalgamation Agreement and to approve the Amalgamation (the Adjournment Proposal ); and

FOR the proposal to approve, on a non-binding, advisory basis, certain compensation that will or may become payable to our Named
Executive Officers (as defined below) that is based on or otherwise relates to the Amalgamation (the Named Executive Officer
Amalgamation-Related Compensation Proposal ).

Opinions of Financial Advisors

Opinion of Merrill Lynch, Pierce, Fenner & Smith Incorporated (see page 38 and Annex B)

In connection with the Amalgamation, Merrill Lynch, Pierce, Fenner & Smith Incorporated ( BofA Merrill Lynch ), SeaCube s financial advisor,
delivered to the Board a written opinion, dated January 18, 2013, as to the fairness, from a financial point of view and as of the date of the

opinion, of the Transaction Consideration to be received by the Shareholders (other than Buyer and its affiliates and certain officers and

employees of SeaCube who will be given the opportunity to invest in the Amalgamated Company). The full text of the written opinion, dated
January 18, 2013, of BofA Merrill Lynch, which describes, among other things, the assumptions made, procedures followed, factors considered
and limitations on the review undertaken, is included in this proxy statement as Annex B and is incorporated by reference herein in its entirety.

BofA Merrill Lynch provided its opinion to the Board (in its capacity as such) for the benefit and use of the Board in connection with
and for purposes of its evaluation of the Transaction Consideration from a financial point of view. BofA Merrill Lynch s opinion does
not address any other aspect of the Amalgamation and no opinion or view was expressed as to the relative merits of the Amalgamation
in comparison to other strategies or transactions that might be available to SeaCube or in which SeaCube might engage or as to the
underlying business decision of SeaCube to proceed with or effect the Amalgamation. BofA Merrill Lynch s opinion does not address
any other aspect of the Amalgamation and does not constitute a recommendation to any Shareholder as to how to vote or act in
connection with the proposed Amalgamation or any related matter.

SeaCube has agreed to pay BofA Merrill Lynch fees, which are currently estimated to be approximately $4.2 million, for its services as financial
advisor to SeaCube in connection with the Amalgamation, of which $1.0 million became payable upon the delivery of BofA Merrill Lynch s
opinion, and the remainder of which is contingent upon consummation of the Amalgamation.

Opinion of Deutsche Bank Securities Inc. (see page 44 and Annex C)

On January 18, 2013, Deutsche Bank Securities Inc. ( Deutsche Bank ) rendered its oral opinion to the Board, subsequently confirmed in writing,
as to the fairness, from a financial point of view, as of the date of the opinion and based upon and subject to the assumptions, limitations,
qualifications and conditions set forth in its written opinion, of the Transaction Consideration of $23.00 in cash per share to be received by the
Shareholders in the Amalgamation, excluding Buyer and its affiliates.

The full text of the written opinion of Deutsche Bank, dated January 18, 2013, which sets forth the assumptions made, procedures
followed, matters considered and limitations on the review undertaken in
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connection with the opinion, is included in this proxy statement as Annex C and is incorporated herein by reference. The summary of
Deutsche Bank s opinion set forth in this proxy statement is qualified in its entirety by reference to the full text of the opinion. Deutsche
Bank s opinion was addressed to, and for the benefit and use of, the Board in connection with its consideration of the Amalgamation.
Deutsche Bank s opinion does not constitute a recommendation as to how any Shareholder should vote with respect to the Amalgamation
or any other matter. Deutsche Bank did not express any opinion as to the underlying business decision of SeaCube to engage in the
Amalgamation or the relative merits of the Amalgamation as compared to any alternative transactions or business strategies that might
have been available to SeaCube. Furthermore, Deutsche Bank did not express any view or opinion as to the fairness of the consideration
to be received by any particular Shareholder.

SeaCube has agreed to pay Deutsche Bank fees, which are currently estimated to be approximately $4.2 million, for its services as financial
advisor to SeaCube in connection with the Amalgamation, of which $1.0 million became payable upon the delivery of Deutsche Bank s opinion,
and the remainder of which is contingent upon consummation of the Amalgamation.

Interests of SeaCube s Directors and Executive Officers in the Amalgamation (see page 52)

In considering the recommendation of the Board to approve and adopt the Amalgamation Agreement and to approve the Amalgamation, the
Shareholders should be aware that the Company s directors and executive officers may have interests in the Amalgamation that are different
from, or in addition to, those of the Shareholders generally. These interests are described in the section entitled The Amalgamation Interests of
SeaCube s Directors and Executive Officers in the Amalgamation beginning on page 52. The Board was aware of these interests and considered
them, among other matters, in evaluating the Amalgamation Agreement, in reaching its decision to approve the Amalgamation Agreement, the
Amalgamation and the other transactions contemplated thereby, and in recommending to the Shareholders that the Amalgamation Agreement be
approved and adopted and that the Amalgamation be approved. These interests include the following, among others:

On the date the Amalgamation Agreement was signed, SeaCube and Acquisition Sub entered into letter agreements with each
executive officer regarding each such executive officer s employment with SeaCube. The letter agreements with certain executive
officers, including Joseph Kwok, SeaCube s Chief Executive Officer, and Lisa Leach, SeaCube s General Counsel, also included
arrangements with respect to equity investments by such executive in the Amalgamated Company;

all of SeaCube s executive officers and certain of its directors hold Restricted Shares granted under SeaCube s equity incentive plan or
pursuant to a Restricted Share exchange agreement. Immediately prior to the Effective Time, all restrictions on such Restricted

Shares will lapse and each Restricted Share will be treated in accordance with the procedures for Common Shares in the
Amalgamation; and

all of SeaCube s executive officers participate in the new SeaCube Key Employee Severance Plan (the Severance Plan ), which
provides that if, within the two-year period following a change in control of SeaCube, a participant s employment is terminated, other
than for death or disability, by SeaCube without cause or by the participant for good reason, the participant will be entitled to receive
(i) a lump sum cash severance payment and (ii) a lump sum cash payment equal to COBRA premium costs for the amount of time
remaining in the two-year period following the change in control.

Material U.S. Federal Income Tax Consequences of the Amalgamation to U.S. Holders (see page 84)

The exchange of Common Shares for cash in the Amalgamation will generally be a taxable transaction to U.S. holders for United States federal
income tax purposes. In general, a U.S. holder whose Common Shares are converted into the right to receive cash in the Amalgamation will
recognize gain or loss for United States federal income tax purposes in an amount equal to the difference, if any, between the amount of cash
received with respect to such Common Shares and the U.S. holder s adjusted tax basis in such Common Shares.
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You should read the section entitled Material U.S. Federal Income Tax Consequences of the Amalgamation to U.S. Holders beginning on page
84 for a more detailed discussion of the United States federal income tax consequences of the Amalgamation. Tax matters can be complicated,
and the tax consequences of the Amalgamation to you will depend on your particular tax situation. You should consult your tax advisor to
determine the tax consequences of the Amalgamation to you.

Regulatory Clearances and Approvals Required for the Amalgamation (see page 57)

CFIUS. The Amalgamation is subject to approval by the Committee on Foreign Investment in the United States ( CFIUS ). CFIUS reviews
foreign acquisitions, mergers and takeovers of U.S. businesses to ensure there are no national security issues that will result from such
acquisitions. SeaCube and OTPP submitted a joint voluntary notice to CFIUS on February 15, 2013, and final approval was received on
March 20, 2013.

Foreign Antitrust. An approval is also necessary in connection with the Amalgamation under the applicable foreign competition laws in the
Republic of Cyprus. The Commission for the Protection of Competition of the Republic of Cyprus granted unconditional clearance for the
Amalgamation on February 22, 2013.

Expected Timing of the Amalgamation (see page 61)

We expect to complete the Amalgamation during the first half of 2013, although SeaCube cannot assure completion by any particular date, if at
all. The Amalgamation is subject to various regulatory clearances and approvals and other conditions, however, and it is possible that factors
outside the control of both companies could result in the Amalgamation being completed at a later time, or not at all. There may be a substantial
amount of time between the Special General Meeting and the completion of the Amalgamation. We expect to complete the Amalgamation
promptly following the receipt of all required approvals. If the Amalgamation is not completed by July 18, 2013, the Amalgamation Agreement
may be terminated by Buyer or the Company.

Conditions to Completion of the Amalgamation (see page 74)

As more fully described in this proxy statement and in the Amalgamation Agreement, each party s obligation to complete the Amalgamation
depends on a number of conditions being satisfied or, where legally permissible, waived, including:

approval and adoption of the Amalgamation Agreement by the affirmative vote of a majority of the votes cast at the Special General
Meeting at which a quorum is present, in accordance with SeaCube s bye-laws ( Bye-laws );

no law or order being in effect that restrains, enjoins or otherwise prohibits the consummation of the Amalgamation;

receipt of certain required consents and approvals;

the expiration or termination of the waiting periods under any applicable pre-clearance or similar approval requirement of applicable
foreign competition laws;

receipt of a CFIUS Final Order (as defined in the Amalgamation Agreement);
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accuracy of all representations and warranties made by the other party in the Amalgamation Agreement, subject to materiality
thresholds set forth therein; and

performance by the other party of its obligations under the Amalgamation Agreement subject to materiality thresholds set forth
therein.
Non-Solicitation and Permitted Negotiations (see page 68)

Subject to certain exceptions, the Amalgamation Agreement prohibits SeaCube from, among other things: (i) soliciting, initiating or knowingly
encouraging or facilitating the submission of any proposal with respect to an alternative transaction; (ii) engaging in any discussions or
negotiations with, or furnishing or disclosing any non-public information relating to SeaCube to, any person that has made or indicated an
intention to make a proposal with respect to an alternative transaction; (iii) withdrawing, modifying or amending the Board s recommendation to
adopt the Amalgamation Agreement and to approve the Amalgamation at the Special General Meeting; (iv) approving, endorsing or
recommending any proposal that constitutes or is reasonably likely to lead to an alternative transaction; or (v) entering into any agreement in
principle, arrangement, understanding or contract relating to a proposal that constitutes or is reasonably likely to lead to an alternative
transaction. SeaCube may, however, prior to the approval and adoption of the Amalgamation Agreement by the Shareholders and upon the terms
and subject to the conditions set forth therein, provide information to and engage in negotiations or discussions with a third party who makes an
unsolicited written acquisition proposal that constitutes, or is reasonably likely to lead to, a Superior Proposal (as defined below), if the Board
determines in good faith after consultation with its financial advisors and outside counsel that engaging in such negotiations or discussions is
necessary in order for the Board to comply with its fiduciary duties under applicable law.

Prior to approval and adoption of the Amalgamation Agreement by the Shareholders, the Board may, upon receipt of a Superior Proposal,
change its recommendation that the Shareholders approve and adopt the Amalgamation Agreement, subject to complying with certain notice and
other specified conditions set forth therein, including offering to negotiate with Buyer with respect to the terms and conditions of the
Amalgamation Agreement in response to a proposal for an alternative transaction. If the Board changes its recommendation with respect to the
Amalgamation Agreement, Buyer may terminate the Amalgamation Agreement.

Termination of the Amalgamation Agreement (see page 75)

Buyer, Acquisition Sub and SeaCube may mutually agree to terminate the Amalgamation Agreement at any time prior to the Effective Time.
Buyer or the Company may also terminate the Amalgamation Agreement if:

the Amalgamation has not been completed by July 18, 2013 (the Outside Date );

the Amalgamation Agreement has been submitted to the Shareholders for approval, and they do not approve and adopt the
Amalgamation Agreement;

any law prohibits consummation of the Amalgamation;

any governmental order restrains, enjoins or otherwise prohibits the consummation of the Amalgamation, and such order has become
final and nonappealable; or

there has been a breach, subject to certain materiality thresholds, by the other party of any representation, warranty, covenant or
agreement contained in the Amalgamation Agreement, which would result in a failure of the condition concerning the breaching

party s representations and warranties, or concerning the breaching party s obligations under the Amalgamation Agreement (as
described under The Amalgamation Agreement Conditions to Completion of the Amalgamation on page 74) and which has not been
cured by the other party within thirty days after its receipt of notice of such breach, except in the case of certain covenant breaches by
the Company, which are not cured prior to the date on which the closing of the Amalgamation would have otherwise occurred if such
breach were not in existence.

Table of Contents 14



Table of Contents

Edgar Filing: SeaCube Container Leasing Ltd. - Form DEFM14A

15



Edgar Filing: SeaCube Container Leasing Ltd. - Form DEFM14A

Table of Conten

The Amalgamation Agreement may also be terminated by Buyer if:

prior to obtaining Shareholder approval, the Board withdraws, modifies or amends its recommendation in any manner adverse to
Buyer, or publicly proposes to do any of the foregoing; or

(i) the Board approves, endorses or recommends a Superior Proposal, (ii) SeaCube enters into a contract relating to a Superior
Proposal, (iii) a tender offer or exchange offer for any issued and outstanding Common Shares is commenced prior to obtaining the
vote by the Shareholders to approve and adopt the Amalgamation Agreement and the Board fails to recommend against acceptance
by the Shareholders of such tender offer or exchange offer within ten business days after commencement or (iv) SeaCube or the
Board publicly announces an intention to take any of the actions listed in clauses (i) through (iii).
The Amalgamation Agreement may also be terminated by SeaCube in order to enter into an agreement for a Superior Proposal, provided that
SeaCube has first given Buyer at least four business days prior notice of its intent to enter into the agreement for a Superior Proposal and
SeaCube has complied with its obligation to give Buyer an opportunity to improve the terms of the Amalgamation Agreement.

See the section entitled The Amalgamation Agreement Termination of the Amalgamation Agreement on page 75 for a more complete discussion
of the rights of each of Buyer and SeaCube to terminate the Amalgamation Agreement.

Expenses, Termination Fees and Limited Guaranty (see page 76)

Generally, all fees and expenses incurred in connection with the Amalgamation Agreement and the transactions contemplated by the
Amalgamation Agreement will be paid by the party incurring those expenses. If the Amalgamation Agreement is terminated in certain
circumstances described in the section entitled The Amalgamation Agreement Reimbursement of Expenses, Termination Fees and Effect of
Termination beginning on page 76:

SeaCube may be required to pay to Buyer a termination fee of $15,500,000 (the Company Termination Fee ); or

Buyer may be obligated to pay to SeaCube a reverse termination fee of $35,000,000. OTPP has provided a limited guaranty of the
obligation of Buyer to pay such reverse termination fee. See the section entitled The Amalgamation Limited Guaranty on page 57 for
a more complete description of the limited guaranty.

Specific Performance (see page 78)

The Amalgamation Agreement provides that the parties will be entitled to an injunction or other equitable relief to prevent breaches or violations
of the Amalgamation Agreement and to specifically enforce the terms and provisions of the Amalgamation Agreement except for situations
where Buyer is obligated to pay to SeaCube a reverse termination fee, in which case the reverse termination fee shall be the sole remedy
available to SeaCube.

Financing Related to the Amalgamation (see page 73)

On January 18, 2013, Buyer entered into an equity commitment letter with OTPP (the Equity Commitment Letter ), pursuant to which and
subject to the terms and conditions set forth therein, OTPP committed to contribute $466,632,257 (the Equity Financing ) to Buyer immediately
prior to the Effective Time. In addition, Buyer entered into a debt commitment letter (the Debt Commitment Letter ), dated January 18, 2013, by
and among Wells Fargo Bank, National Association ( Wells Fargo ), Wells Fargo Securities, LLC, OTPP and Buyer, pursuant to which and
subject to the terms and conditions set forth therein, Wells Fargo has committed to provide up to $480,000,000 to refinance certain indebtedness
of SeaCube.
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Under Bermuda law, in the event of an amalgamation of a Bermuda company with another company or corporation, each shareholder of the
Bermuda company is entitled to receive fair value for its shares (determined on a stand-alone basis). For these purposes, the Board considers the
fair value for each Common Share to be $23.00 per share.

Any Shareholder who is not satisfied that he has been offered fair value for his Common Shares and whose Common Shares are not voted in
favor of the Amalgamation Agreement and the Amalgamation may exercise his appraisal rights under Bermuda law to have the fair value of his
Common Shares appraised by the Supreme Court of Bermuda (the Court ). Persons owning beneficial interests in Common Shares but who are
not Shareholders of record should note that only persons who are Shareholders of record may be able to make an application for appraisal. Any
Shareholder intending to exercise appraisal rights MUST file an application for appraisal of the fair value of his Common Shares with the Court
within ONE MONTH after the date of this notice of the Special General Meeting.

The Voting Agreement (see page 79)

Seacastle Operating Company Ltd. (  Seacastle Operating ), a subsidiary of Seacastle Inc., which is owned by private equity funds (the Funds ) that
are managed by affiliates of Fortress Investment Group LLC and by certain employees of Seacastle, Inc., has entered into the voting agreement

(the Voting Agreement ) with Buyer pursuant to which Seacastle Operating has agreed, among other things, (i) subject to certain limited

exceptions as set forth in the Voting Agreement, to vote all of the Common Shares beneficially owned by it in favor of the proposal to approve

and adopt the Amalgamation Agreement and to approve the Amalgamation, (ii) to restrict its ability to sell, transfer, pledge, assign or otherwise
dispose of any Common Shares, or enter into any contract or similar arrangement to do the same and (iii) not to enter into, solicit, initiate,

encourage or take any other action to facilitate any inquiries with respect to a takeover proposal or frustrating transaction (each as defined in the
Voting Agreement). In the event that the Amalgamation Agreement is terminated, the Voting Agreement will also terminate. As of the close of
business on the record date for the Special General Meeting, the Common Shares held by Seacastle Operating represented, in the aggregate,
approximately 41.8% of the issued and outstanding Common Shares.

The Special General Meeting (see page 20)

The Special General Meeting is scheduled to be held at our corporate offices at 1 Maynard Drive, Park Ridge, New Jersey 07656 on April 23,
2013 at 10:00 a.m., local time. The Special General Meeting is being held in order to consider and vote on the following proposals:

to approve and adopt the Amalgamation Agreement and to approve the Amalgamation, which is further described in the sections
entitled The Amalgamation and The Amalgamation Agreement, beginning on pages 25 and 60, respectively;

to approve an adjournment of the Special General Meeting, if necessary or appropriate in the view of the chairman of the Special
General Meeting, to allow the Board to solicit additional proxies in favor of the proposal to approve and adopt the Amalgamation
Agreement and to approve the Amalgamation if there are not sufficient votes at the time of such adjournment to approve and adopt
the Amalgamation Agreement and to approve the Amalgamation; and

to approve, on a non-binding, advisory basis, certain compensation that will or may become payable to our Named Executive
Officers that is based on or otherwise relates to the Amalgamation, discussed under the section entitled The
Amalgamation Quantification of Potential Payments to Named Executive Officers in Connection with the Amalgamation beginning
on page 55.
Only holders of record of Common Shares at the close of business on March 14, 2013, the record date for the Special General Meeting, are
entitled to notice of, and to vote at, the Special General Meeting or any
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adjournments or postponements thereof. At the close of business on the record date, 20,413,359 Common Shares were issued and outstanding,
approximately 4.4% of which were held by SeaCube s directors and executive officers. We currently expect that SeaCube s directors and
executive officers will vote their Common Shares in favor of the proposal to approve and adopt the Amalgamation Agreement and to approve
the Amalgamation, although no director or executive officer has entered into any agreement obligating such person to do so.

The presence of at least two persons at the start of the Special General Meeting representing in person or by proxy more than 50% of the votes
attaching to all the issued and outstanding Common Shares will constitute a quorum for the transaction of business at the Special General
Meeting. There must be a quorum for business to be conducted at the Special General Meeting. Failure of a quorum to be represented at the
Special General Meeting will necessitate an adjournment or postponement and will subject SeaCube to additional expense. Abstentions and
broker non-votes are counted as present or represented for purposes of determining the presence or absence of a quorum.

You may cast one vote for each Common Share you own at the close of business on the record date. The proposal to approve and adopt the
Amalgamation Agreement and to approve the Amalgamation requires the affirmative vote of a majority of the votes cast at the Special General
Meeting at which a quorum is present, in accordance with the Bye-laws. The Adjournment Proposal and the non-binding, advisory vote on the
Named Executive Officer Amalgamation-Related Compensation Proposal each require the affirmative vote of a majority of the votes cast at the
Special General Meeting at which a quorum is present.

Although your failure to vote, or failure to instruct your broker, bank or other nominee to vote, will not affect the passage of the proposal to
approve and adopt the Amalgamation Agreement and to approve the Amalgamation, the Adjournment Proposal and, on a non-binding, advisory
basis, the Named Executive Officer Amalgamation-Related Compensation Proposal, any such failure will have the practical effect of reducing
the number of affirmative votes required to achieve the required majority by reducing the total number of Common Shares from which the
majority is calculated.

Delisting and Deregistration of Common Shares (see page 58)

Upon completion of the Amalgamation, Common Shares currently listed on the NYSE will cease to be listed on the NYSE and will be
deregistered under the Securities Exchange Act of 1934, as amended (the Exchange Act ).

Litigation Relating to the Amalgamation (see page 58)

The Company is aware of six lawsuits relating to the Amalgamation Agreement filed by purported Shareholders against the Company, the
Company s directors, Acquisition Sub and Buyer. Three such lawsuits were filed in New Jersey state court, and allege, among other things, that
the directors of the Company have breached their fiduciary duties to the Shareholders and that Acquisition Sub and Buyer aided and abetted the
Company s directors alleged breach of their fiduciary duties. Such lawsuits seek, among other things, to preliminarily and permanently enjoin the
defendants from effectuating the Amalgamation, along with a declaration that the Company s directors breached their fiduciary duties, an
accounting, rescissory damages, costs and fees. Plaintiffs in one of the three state court lawsuits amended their complaint to assert disclosure
claims. Such plaintiffs also filed a motion to consolidate the actions and a motion to expedite discovery. Following the filing of this motion, the
parties executed a stipulation and order governing consolidation and discovery. Three additional shareholder lawsuits were filed in New Jersey
federal court against the Company, the Company s directors, Acquisition Sub and Buyer. The federal actions allege that the directors of the
Company have engaged in oppressive conduct in violation of Section 111 of the Companies Act by entering into the Amalgamation Agreement,
and that the preliminary proxy statement is false and misleading in violation of the federal securities laws.

The Company and its directors believe that the claims asserted are without merit.
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Market Prices of Common Shares (see page 80)

The Transaction Consideration of $23.00 per share represents a 13.3% premium over $20.30, the closing price per Common Share on
January 18, 2013 (the last trading day before the public announcement of the Amalgamation Agreement), a 25% premium over the 50-day
volume-weighted average price and a 130% premium over the initial public offering price in October 2010. The closing price of Common
Shares on the NYSE on March 20, 2013, was $22.97 per share. You are encouraged to obtain current market prices of Common Shares in
connection with voting your Common Shares.
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QUESTIONS AND ANSWERS

The following are some questions that you, as a Shareholder, may have regarding the Amalgamation and the Special General Meeting and the
answers to those questions. SeaCube urges you to carefully read the remainder of this proxy statement because the information in this section
does not provide all the information that might be important to you with respect to the Amalgamation and the Special General Meeting.
Additional important information is also contained in the Annexes to, and the documents incorporated by reference into, this proxy statement.

Q: WHAT IS THE PURPOSE OF THE SPECIAL GENERAL MEETING?

A: At the Special General Meeting, Shareholders will consider and act upon the matters outlined in the notice of meeting on the cover page of
this proxy statement, namely:

the approval and adoption of the Amalgamation Agreement and approval of the Amalgamation;

the approval of an adjournment of the Special General Meeting, if necessary or appropriate in the view of the chairman of the Special
General Meeting, to allow the Board to solicit additional proxies in favor of the proposal to approve and adopt the Amalgamation
Agreement and to approve the Amalgamation if there are not sufficient votes at the time of such adjournment to approve and adopt
the Amalgamation Agreement and to approve the Amalgamation; and

the approval, on a non-binding, advisory basis, of certain compensation that will or may become payable to our Named Executive
Officers that is based on or otherwise relates to the Amalgamation.

Q: WHAT WILL I RECEIVE IN THE AMALGAMATION?

A:  If the Amalgamation is completed, Shareholders will be entitled to receive $23.00 in cash, without interest and less any applicable
withholding tax, for each Common Share that they own.

Q: WHAT DIVIDENDS WILL I RECEIVE BEFORE THE CLOSING OF THE AMALGAMATION?

A: SeaCube will not pay a dividend with respect to the fourth quarter of 2012. The Company expects that the Amalgamation will close during
the first half of 2013. If the Amalgamation has not closed prior to the scheduled payment date for its regular dividend with respect to the
first quarter of 2013, SeaCube will be permitted to pay its regular dividend with respect to the first quarter of 2013 during the second
quarter of 2013 in accordance with past practice. The amount of any dividend with respect to the first quarter of 2013, if declared and paid,
will not exceed $0.31 per share. In 2012, the Board approved and declared a dividend with respect to the first quarter of 2012 on May 7,
2012, which was paid on June 14, 2012.

Q: HOW DOES THE BOARD RECOMMEND I VOTE ON THE PROPOSALS?

A: The Board recommends that you vote as follows:
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FOR the approval and adoption of the Amalgamation Agreement and the approval of the Amalgamation;

FOR the approval of an adjournment of the Special General Meeting, if necessary or appropriate in the view of the chairman of the
Special General Meeting, to allow the Board to solicit additional proxies in favor of the proposal to approve and adopt the
Amalgamation Agreement and to approve the Amalgamation if there are not sufficient votes at the time of such adjournment to
approve and adopt the Amalgamation Agreement and to approve the Amalgamation; and

FOR the approval, on a non-binding, advisory basis, of certain compensation that will or may become payable to our Named
Executive Officers that is based on or otherwise relates to the Amalgamation.
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Q: WHATIS THE VOTE REQUIRED TO APPROVE AND ADOPT THE AMALGAMATION AGREEMENT?

A: The proposal to approve and adopt the Amalgamation Agreement and to approve the Amalgamation requires the affirmative vote of a
majority of the votes cast at the Special General Meeting at which a quorum is present, in accordance with the Bye-laws.

Q: WHATIS THE VOTE REQUIRED TO APPROVE THE OTHER PROPOSALS?

A: The Adjournment Proposal and the non-binding, advisory vote on the Named Executive Officer Amalgamation-Related Compensation
Proposal each require the affirmative vote of a majority of the votes cast at the Special General Meeting at which a quorum is present, in
accordance with the Bye-laws.

Q: WHY AM I BEING ASKED TO CONSIDER AND VOTE ON A PROPOSAL TO APPROVE, ON A NON-BINDING,
ADVISORY BASIS, CERTAIN COMPENSATION THAT WILL OR MAY BECOME PAYABLE TO NAMED EXECUTIVE
OFFICERS IN CONNECTION WITH THE AMALGAMATION?

A: Under SEC rules, we are required to seek a non-binding, advisory vote with respect to the compensation that may be paid or become
payable to our Named Executive Officers that is based on or otherwise related to the Amalgamation, or golden parachute compensation.

Q: WHAT WILL HAPPEN IF SHAREHOLDERS DO NOT APPROVE THE GOLDEN PARACHUTE COMPENSATION?

A: Approval of the compensation that will or may become payable to our Named Executive Officers in connection with the Amalgamation is
not a condition to completion of the Amalgamation. The vote is an advisory vote and will not be binding on SeaCube or the Amalgamated
Company. Therefore, if the Amalgamation Agreement is approved and adopted by Shareholders and the Amalgamation is consummated,
this compensation could still be payable regardless of the outcome of the advisory vote.

Q: AMIENTITLED TO APPRAISAL RIGHTS INSTEAD OF RECEIVING TRANSACTION CONSIDERATION?

A: Shareholders who do not vote in favor of the Amalgamation Agreement and who are not satisfied that they have been offered fair value for
their Common Shares may exercise, within one month after the date of the giving of notice convening the Special General Meeting,
appraisal rights under Bermuda law to have the fair value of their Common Shares appraised by the Court subject to compliance with all of
the required procedures, as described under Appraisal Rights beginning on page 86. Failure to follow exactly the procedures specified
under the Companies Act 1981 of Bermuda, as amended (the Companies Act ), will result in the loss of appraisal rights. Because of the
complexity of the Companies Act relating to appraisal rights, if you are considering exercising your appraisal right we encourage you to
seek the advice of your own legal counsel.

Q: DO YOU EXPECT THE AMALGAMATION TO BE TAXABLE TO THE SHAREHOLDERS?

A: The exchange of Common Shares for cash in the Amalgamation will generally be a taxable transaction to U.S. holders for United States
federal income tax purposes. In general, a U.S. holder whose Common Shares are converted into the right to receive cash in the
Amalgamation will recognize gain or loss for United States federal income tax purposes in an amount equal to the difference, if any,
between the amount of cash received with respect to such Common Shares and the U.S. holder s adjusted tax basis in such Common
Shares.
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You should read the section entitled Material U.S. Federal Income Tax Consequences of the Amalgamation to U.S. Holders beginning on
page 84 for a more detailed discussion of the United States federal income tax consequences of the Amalgamation. Tax matters can be
complicated, and the tax consequences of the Amalgamation to you will depend on your particular tax situation. You should consult your
tax advisor to determine the tax consequences of the Amalgamation to you.

WHO MAY ATTEND THE SPECIAL GENERAL MEETING?

Shareholders of record as of the close of business on March 14, 2013, or their duly appointed proxies, may attend the Special
General Meeting. Street name holders (those whose Common Shares are held through a broker, bank or other nominee) should
bring a copy of an account statement reflecting their ownership of Common Shares as of the record date. If you are a street name
holder and you wish to vote at the Special General Meeting, you must also bring a proxy from the record holder (your broker, bank
or other nominee) of the Common Shares authorizing you to vote at the Special General Meeting. We intend to limit attendance to
Shareholders as of the record date. All Shareholders should bring photo identification. Cameras, recording devices and other
electronic devices are not permitted at the Special General Meeting. Registration will begin at 9:30 a.m., local time.

WHO IS ENTITLED TO VOTE AT THE SPECIAL GENERAL MEETING?

Only holders of record of Common Shares at the close of business on March 14, 2013, the record date for the Special General Meeting, are
entitled to receive notice of, and to vote at, the Special General Meeting or any adjournments or postponements thereof. At the close of
business on the record date, 20,413,359 Common Shares were issued and outstanding, approximately 41.8% of which were held by
Seacastle Operating and 4.4% of which were held by SeaCube s directors and executive officers. Pursuant to, and on the terms and
conditions set forth in the Voting Agreement, Seacastle Operating has agreed to vote its Common Shares in favor of the proposal to
approve and adopt the Amalgamation Agreement and to approve the Amalgamation. We currently expect that SeaCube s directors and
executive officers will vote their Common Shares in favor of the proposal to approve and adopt the Amalgamation Agreement and to
approve the Amalgamation, although no director or executive officer has entered into any agreement obligating such person to do so.

You may cast one vote for each Common Share you own at the close of business on the record date.

WHO IS SOLICITING MY VOTE?

The Board is soliciting your proxy, and SeaCube will bear the cost of soliciting proxies. AST Phoenix Advisors has been retained to assist
with the solicitation of proxies. AST Phoenix Advisors will be paid approximately $10,000 and will be reimbursed for its reasonable
out-of-pocket expenses for these and other advisory services in connection with the Special General Meeting. Solicitation initially will be
made by mail. Forms of proxies and proxy materials may also be distributed through brokers, custodians, and other like parties to the
beneficial owners of Common Shares, in which case these parties will be reimbursed for their reasonable out-of-pocket expenses. Proxies
may also be solicited in person or by telephone, facsimile, electronic mail, or other electronic medium by AST Phoenix Advisors or by
certain of SeaCube s directors, officers, and employees, without additional compensation.

WHAT DO I NEED TO DO NOW?

Carefully read and consider the information contained in and incorporated by reference into this proxy statement, including the Annexes.
Whether or not you expect to attend the Special General Meeting in person, please submit a proxy to vote your Common Shares as
promptly as possible so that your Common Shares may be represented and voted at the Special General Meeting.
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Q: HOWDOIVOTE IF MY SHARES ARE REGISTERED DIRECTLY IN MY NAME?

A: If you are a record holder of Common Shares, you may vote in person at the Special General Meeting or authorize the persons named as
proxies on the Proxy Card to vote your Common Shares by returning the Proxy Card by mail, through the Internet or by telephone.
Although SeaCube offers four different voting methods, SeaCube encourages you to vote through the Internet, as SeaCube
believes it is the most cost-effective method. We also recommend that you vote as soon as possible, even if you are planning to attend the
Special General Meeting, so that the vote count will not be delayed. Both the Internet and the telephone provide convenient, cost-effective
alternatives to returning your Proxy Card by mail. If you vote your Common Shares through the Internet, you may incur costs associated
with electronic access, such as usage charges from Internet access providers. If you choose to vote your Common Shares through the
Internet or by telephone, there is no need for you to mail back your Proxy Card.

To Vote Over the Internet:

Log on to the Internet and follow the instructions listed on your Proxy Card (24 hours a day, 7 days a week). Have your Proxy Card available
when you access the website. You will need the control number from your Proxy Card to vote.

To Vote By Telephone:

On a touch-tone telephone, call (800) 776-9437 (domestic) or (718) 921-8500 (international) (24 hours a day, 7 days a week). Have your Proxy
Card available when you make the call. You will need the control number from your Proxy Card to vote.

To Vote By Proxy Card:
Complete and sign the Proxy Card and mail it to the address indicated on the Proxy Card.

If you return your signed Proxy Card without indicating how you want your Common Shares to be voted with regard to a particular proposal,
your Common Shares will be voted in favor of each such proposal. Proxy Cards that are returned without a signature will not be counted as
present at the Special General Meeting and cannot be voted.

It is important that you vote your Common Shares. Although your failure to vote, or failure to instruct your broker, bank or other nominee to
vote, will not affect the passage of the proposal to approve and adopt the Amalgamation Agreement and to approve the Amalgamation, the
Adjournment Proposal and, on a non-binding, advisory basis, the Named Executive Officer Amalgamation-Related Compensation Proposal, any
such failure will have the practical effect of reducing the number of affirmative votes required to achieve the required majority by reducing the
total number of Common Shares from which the majority is calculated.

Q: HOW CANIREVOKE MY PROXY?

A: You have the right to revoke your proxy at any time before the Special General Meeting by:

submitting a written notice of revocation to Office of the General Counsel/Corporate Secretary, SeaCube Container Leasing Ltd., 1
Maynard Drive, Park Ridge, New Jersey 07656;

submitting a later-dated Proxy Card;

attending the Special General Meeting and voting in person, which will automatically cancel any proxy previously given, or revoking
your proxy in person, but your attendance alone will not revoke any proxy that you have previously given;
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if applicable, submitting new voting instructions to your broker, bank or other nominee.
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If you choose either of the first two methods, you must submit your notice of revocation or your later-dated Proxy Card to the Corporate
Secretary of SeaCube, no later than the beginning of the Special General Meeting.

If you have questions about how to vote or revoke your proxy, you should contact our Secretary at Office of the General Counsel/Corporate
Secretary, SeaCube Container Leasing Ltd., 1 Maynard Drive, Park Ridge, New Jersey 07656.

Q: HOWDOI VOTE MY SHARES IF THEY ARE HELD IN THE NAME OF MY BROKER (STREET NAME)?

A: If you are a beneficial owner of Common Shares and your Common Shares are held by your broker, bank or other nominee, often referred
to as held in street name, you will receive a form from your broker, bank or other nominee seeking instruction as to how your Common
Shares should be voted. You should contact your broker, bank or other nominee with questions about how to provide or revoke your
instructions.

Q: DOINEED TO DO ANYTHING WITH MY COMMON SHARE CERTIFICATES NOW?

A: No. After the Amalgamation is completed, if you hold certificates representing Common Shares ( Share Certificates ) prior to the
Amalgamation, the paying agent for the Amalgamation (the Paying Agent ) will send you a letter of transmittal (a Letter of Transmittal )
and instructions for exchanging your Share Certificates for the Transaction Consideration. Upon surrender of Share Certificates for
cancellation along with the executed Letter of Transmittal and other required documents described in the instructions or otherwise required
by the Paying Agent in accordance with the Amalgamation Agreement, you will receive the Transaction Consideration.

Q: WHEN IS THE PROPOSED AMALGAMATION EXPECTED TO BE CONSUMMATED?

A: We expect to complete the Amalgamation during the first half of 2013, although SeaCube cannot assure completion by any particular date,
if at all.

Q: WHAT CONSTITUTES A QUORUM ?

A: The presence of at least two persons at the start of the Special General Meeting representing in person or by proxy more than 50% of the
votes attaching to all the issued and outstanding Common Shares will constitute a quorum for the transaction of business at the Special
General Meeting. There must be a quorum for business to be conducted at the Special General Meeting. Failure of a quorum to be
represented at the Special General Meeting will necessitate an adjournment or postponement and will subject SeaCube to additional
expense. Abstentions and broker non-votes are counted as present or represented for purposes of determining the presence or absence of a
quorum.

Q: WHAT IF I ABSTAIN FROM VOTING?

A: If you attend the Special General Meeting or send in your signed Proxy Card, but abstain from voting on any proposal, you will still be
counted for purposes of determining whether a quorum exists. If you abstain from voting, your abstention will not affect the passage of the
proposal to approve and adopt the Amalgamation Agreement and to approve the Amalgamation, the Adjournment Proposal and, on a
non-binding, advisory basis, the Named Executive Officer Amalgamation-Related Compensation Proposal; however, your abstention will
have the practical effect of reducing the number of affirmative votes required to achieve the required majority by reducing the total number
of Common Shares from which the majority is calculated.
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Q: WILL MY SHARES BE VOTED IF I DO NOT SIGN AND RETURN MY PROXY CARD OR VOTE BY TELEPHONE OR
OVER THE INTERNET OR IN PERSON?

A: If you are a record holder of Common Shares and you do not sign and return your Proxy Card or vote by telephone, over the Internet or in
person, your Common Shares will not be voted at the Special General Meeting. Questions concerning Share Certificates and record
holders of Common Shares may be directed to American Stock Transfer & Trust Company, LLC at 6201 15th Avenue, Brooklyn, New
York 11219 or by telephone at (800) 937-5449 (domestic) or (718) 921-8200 (international). If you are a beneficial owner and your
Common Shares are held in street name and you do not issue instructions to your broker, your broker may vote your Common Shares at its
discretion only on routine matters, but may not vote your Common Shares on non-routine matters. Under NYSE rules, all of the proposals
in this proxy statement are non-routine matters. If a broker or other nominee who holds Common Shares for another person does not vote
on a particular proposal because that holder does not have discretionary voting power for the proposal and has not received voting
instructions from the beneficial owner of the Common Shares, then a broker non-vote will occur.

It is important that you vote your Common Shares. Although your failure to vote, or failure to instruct your broker, bank or other nominee to

vote, will not affect the passage of the proposal to approve and adopt the Amalgamation Agreement and to approve the Amalgamation, the

Adjournment Proposal and, on a non-binding, advisory basis, the Named Executive Officer Amalgamation-Related Compensation Proposal,

such failure will have the practical effect of reducing the number of affirmative votes required to achieve the required majority by reducing the

total number of Common Shares from which the majority is calculated.

Q: WHATIS THE EFFECT OF A BROKER NON-VOTE?

A: A broker non-vote will not affect the passage of the proposal to approve and adopt the Amalgamation Agreement and to approve the
Amalgamation, the Adjournment Proposal and, on a non-binding, advisory basis, the Named Executive Officer Amalgamation-Related
Compensation Proposal, although such non-vote will have the practical effect of reducing the number of affirmative votes required to
achieve the required majority by reducing the total number of Common Shares from which a majority is calculated.

Q: WHO WILL COUNT THE VOTES?

A: The votes will be counted by one or more inspectors of votes appointed for the Special General Meeting.

Q: CANIPARTICIPATE IF I AM UNABLE TO ATTEND?

A: If you are unable to attend the Special General Meeting in person, we encourage you to send in your Proxy Card or to vote by telephone or
over the Internet. The Special General Meeting will not be broadcasted telephonically or over the Internet.

Q: WHERE CANIFIND THE VOTING RESULTS OF THE SPECIAL GENERAL MEETING?

A: SeaCube intends to announce preliminary voting results at the Special General Meeting and publish final results in a Current Report on
Form 8-K that will be filed with the Securities and Exchange Commission (the SEC ) following the Special General Meeting. All reports
SeaCube files with the SEC are publicly available when filed.

Q: WHAT HAPPENS IF THE AMALGAMATION IS NOT CONSUMMATED?
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A: If Shareholders do not approve and adopt the Amalgamation Agreement or if the Amalgamation is not consummated for any other reason,
the Shareholders will not receive any payment for their Common Shares in connection with the Amalgamation. Instead, SeaCube will
remain a public company, and Common Shares will continue to be listed and traded on the NYSE. The Amalgamation Agreement provides
that, upon termination of the Amalgamation Agreement under certain circumstances, SeaCube may be required to pay to Buyer a
termination fee of $15,500,000 and, in certain other circumstances, Buyer may be required to pay to SeaCube a reverse termination fee of
$35,000,000. See the section entitled The Amalgamation Agreement Reimbursement of Expenses, Termination Fees and Effect of
Termination beginning on page 76 for a discussion of the circumstances under which such termination fees will be required to be paid.
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Q: HOW CANI OBTAIN ADDITIONAL INFORMATION ABOUT SEACUBE?

A: SeaCube will provide copies of this proxy statement and its Annual Report to Shareholders, including its Annual Report on Form 10-K, as
amended, without charge to any Shareholder who makes a written request to Office of the General Counsel/Corporate Secretary, SeaCube
Container Leasing Ltd., 1 Maynard Drive, Park Ridge, New Jersey 07656. SeaCube s Annual Report on Form 10-K, as amended, and other
SEC filings may also be accessed at www.sec.gov or on the Investor Relations section of SeaCube s website at
www.seacubecontainers.com. SeaCube s website address is provided as an inactive textual reference only. The information provided on or
accessible through our website is not part of this proxy statement and is not incorporated in this proxy statement by this or any other
reference to our website provided in this proxy statement.

Q: HOW MANY COPIES SHOULD I RECEIVE IF I SHARE AN ADDRESS WITH ANOTHER SHAREHOLDER?

A: The SEC has adopted rules that permit companies and intermediaries, such as brokers, to satisfy the delivery requirements for proxy
statements and annual reports with respect to two or more Shareholders sharing the same address by delivering a single annual report or
proxy statement, as applicable, addressed to those Shareholders. This process, commonly referred to as householding, potentially provides
extra convenience for Shareholders and cost savings for companies. SeaCube and some brokers may be householding SeaCube s proxy
materials by delivering a single set of proxy materials to multiple Shareholders sharing an address unless contrary instructions have been
received from the affected Shareholders. Once you have received notice from your broker or SeaCube that they or it will be householding
materials to your address, householding will continue until you are notified otherwise or until you revoke your consent. If at any time you
no longer wish to participate in householding, and would prefer to receive a separate proxy statement and annual report, or if you are
receiving multiple copies of this proxy statement and the annual report and wish to receive only one, please notify your broker if your
Common Shares are held in a brokerage account or SeaCube if you are a Shareholder of record. You can notify SeaCube by sending a
written request to Office of the General Counsel/Corporate Secretary, SeaCube Container Leasing Ltd., 1 Maynard Drive, Park Ridge,
New Jersey 07656, or by calling our Corporate Secretary at (201) 391-0800. In addition, we will promptly deliver, upon written or oral
request to the address or telephone number above, a separate copy of the annual report and proxy statement to a Shareholder at a shared
address to which a single copy of the documents was delivered.

Q: WHO CAN HELP ANSWER MY QUESTIONS?

A: If you have questions about the Amalgamation or the other matters to be voted on at the Special General Meeting or desire additional
copies of this proxy statement or additional Proxy Cards or otherwise need assistance voting, you should contact:
AST Phoenix Advisors

6201 15™ Ave, 3" Floor
Brooklyn, NY 11219
Banks and Brokers: (212) 493-3910
Toll-Free for Shareholders: (877) 478-5038
or
SeaCube Container Leasing Ltd.
1 Maynard Drive

Park Ridge, New Jersey 07656
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement, and the documents to which we refer in this proxy statement, contain certain forward-looking statements as that term is
defined by Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Exchange Act. Statements that are predictive in
nature, that depend on or relate to future events or conditions, or that include words such as believes, anticipates, expects, may, will,

estimates, intends, plans and other similar expressions are forward-looking statements. Forward-looking statements include information
concerning possible or assumed future results of operations of the Company, the expected completion and timing of the Amalgamation and other
information relating to the Amalgamation, and may involve known and unknown risks over which we have no control. Those risks include,
without limitation:

the failure to receive, on a timely basis or otherwise, the required approvals by the Shareholders and government or regulatory
agencies;

the risk that a condition to closing of the proposed transaction may not be satisfied;

the Company s and Buyer s ability to consummate the Amalgamation;

the possibility that the anticipated benefits and synergies from the proposed transaction cannot be fully realized or may take longer to
realize than expected;

operating costs and business disruption may be greater than expected;

the ability of the Company to retain and hire key personnel and maintain relationships with providers or other business partners
pending the consummation of the transaction; and

and the impact of legislative, regulatory and competitive changes and other risk factors relating to the industries in which the

Company operates, as detailed from time to time in the Company s reports filed with the SEC.
Additional information about the risks relating to the Company and about the material factors or assumptions underlying such forward-looking
statements may be found under Item 1.A in the Company s Annual Report on Form 10-K for the fiscal year ended December 31, 2011. The
Company and Buyer caution that the foregoing list of important factors that may affect future results is not exhaustive. When relying on
forward-looking statements to make decisions with respect to the proposed transaction, Shareholders and others should carefully consider the
foregoing factors and other uncertainties and potential events. We believe that the assumptions on which our forward-looking statements are
based are reasonable. However, we cannot assure you that the actual results or developments we anticipate will be realized or, if realized, that
they will have the expected effects on our business or operations. All subsequent written and oral forward-looking statements concerning the
Amalgamation or other matters addressed in this proxy statement and attributable to us or any person acting on our behalf are expressly qualified
in their entirety by the cautionary statements contained or referred to in this section. Forward-looking statements speak only as of the date of this
proxy statement or the date of any document incorporated by reference in this proxy statement. Except as required by applicable law or
regulation, we do not undertake to release the results of any revisions of these forward-looking statements to reflect future events or
circumstances.
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THE COMPANIES
SeaCube Container Leasing Ltd.

SeaCube is one of the world s largest container leasing companies based on total assets. The containers it leases are among the primary means by
which products are shipped internationally because they facilitate the secure and efficient movement of goods via multiple transportation modes,
including ships, rail and trucks. The principal activities of the business include the acquisition, leasing, re-leasing and subsequent sale of
refrigerated and dry containers and generator sets. These leases are primarily under long-term contracts to a diverse group of the world s leading
shipping lines.

SeaCube s common shares are listed with, and trade on, the NYSE under the symbol BOX.

The principal executive offices of SeaCube are located at 1 Maynard Drive, Park Ridge, New Jersey 07656; its telephone number is
201-391-0800; and its Internet website address is www.seacubecontainers.com. The information provided on or accessible through SeaCube s
website is not part of this proxy statement and is not incorporated in this proxy statement by this or any other reference to its website provided in
this proxy statement.

Ontario Teachers Pension Plan Board

OTPP was founded in 1917 and was administered by an arm of the Ontario government. In 1990, the fund was established as an independent
corporation with the mandate to administer pensions and invest the plan s assets. Over the last 20 years, OTPP has transformed itself from largely
being a holder of government bonds with a C$19 billion portfolio into one of the world s largest institutional investors. OTPP is Canada s largest
single-profession pension plan, with approximately C$117.1 billion in net assets as at December 31, 2011. It administers the pensions of
approximately 300,000 active and retired teachers, and inactive members, in the province of Ontario.

The principal executive offices of OTPP are located at 5650 Yonge Street, 34 Floor, Toronto ON M2M 4HS, and its telephone number is
416-228-5900.

2357575 Ontario Limited

Buyer, a subsidiary of OTPP, is an Ontario, Canada corporation that was formed on January 16, 2013 for the sole purpose of effecting the
Amalgamation.

The principal executive offices of Buyer are located at 5650 Yonge Street, 3" Floor, Toronto ON M2M 4H5, and its telephone number is
416-228-5900.

SC Acquisitionco Ltd.

Acquisition Sub, a subsidiary of Buyer, is a Bermuda exempted company that was formed on January 17, 2013 for the sole purpose of effecting
the Amalgamation. Upon the terms and subject to the conditions of the Amalgamation Agreement, SeaCube and Acquisition Sub will
amalgamate under the laws of Bermuda, and the Amalgamated Company will continue as a Bermuda exempted company and as a subsidiary of
Buyer.

The principal executive offices of Acquisition Sub are located at 5650 Yonge Street, 3" Floor, Toronto ON M2M 4HS, and its telephone number
is 416-228-5900.
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THE SPECIAL GENERAL MEETING

This proxy statement is being provided to the Shareholders as part of a solicitation of proxies by the Board for use at the Special General
Meeting to be held at the time and place specified below, and at any properly convened meeting following an adjournment or postponement
thereof. This proxy statement provides Shareholders with the information they need to know to be able to vote or instruct their vote to be cast at
the Special General Meeting.

Date, Time and Place

The Special General Meeting is scheduled to be held at our corporate offices at 1 Maynard Drive, Park Ridge, New Jersey 07656 on April 23,
2013 at 10:00 a.m., local time.

Purpose of the Special General Meeting

At the Special General Meeting, the Shareholders will be asked to consider and vote on the following proposals:

to approve and adopt the Amalgamation Agreement and to approve the Amalgamation, which is further described in the sections
entitled The Amalgamation and The Amalgamation Agreement, beginning on pages 25 and 60, respectively;

to approve an adjournment of the Special General Meeting, if necessary or appropriate in the view of the chairman of the Special
General Meeting, to allow the Board to solicit additional proxies in favor of the proposal to approve and adopt the Amalgamation
Agreement and to approve the Amalgamation if there are not sufficient votes at the time of such adjournment to approve and adopt
the Amalgamation Agreement and to approve the Amalgamation; and

to approve, on a non-binding, advisory basis, certain compensation that will or may become payable to our Named Executive
Officers that is based on or otherwise relates to the Amalgamation, discussed under the section entitled The
Amalgamation Quantification of Potential Payments to Named Executive Officers in Connection with the Amalgamation beginning
on page 55.
Recommendation of the Board

After careful consideration, the Board unanimously determined that the terms of the Amalgamation Agreement are fair to and in the best
interests of SeaCube and the Shareholders and unanimously approved the Amalgamation Agreement, the Amalgamation and the other
transactions contemplated thereby. Certain factors considered by the Board in reaching its decision to approve the Amalgamation Agreement can
be found in the section entitled The Amalgamation Reasons for the Amalgamation beginning on page 35.

The Board recommends that the Shareholders vote FOR the proposal to approve and adopt the Amalgamation Agreement and to
approve the Amalgamation, FOR the Adjournment Proposal,and FOR the Named Executive Officer Amalgamation-Related
Compensation Proposal.

Record Date; Shareholders Entitled to Vote

Only holders of record of Common Shares at the close of business on March 14, 2013, the record date for the Special General Meeting, will be
entitled to notice of, and to vote at, the Special General Meeting or any adjournments or postponements thereof. At the close of business on the
record date, 20,413,359 Common Shares were issued and outstanding and held by 28 holders of record.

Holders of record of Common Shares are entitled to one vote for each Common Share they own at the close of business on the record date.
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The presence of at least two persons at the start of the Special General Meeting representing in person or by proxy more than 50% of the votes
attaching to all the issued and outstanding Common Shares will constitute a quorum for the transaction of business at the Special General
Meeting. There must be a quorum for business to be conducted at the Special General Meeting. Failure of a quorum to be represented at the
Special General Meeting will necessitate an adjournment or postponement and will subject SeaCube to additional expense. Abstentions and
broker non-votes are counted as present or represented for purposes of determining the presence or absence of a quorum.

Required Vote

The proposal to approve and adopt the Amalgamation Agreement and to approve the Amalgamation, the Adjournment Proposal and the
non-binding, advisory vote on the Named Executive Officer Amalgamation-Related Compensation Proposal each require the affirmative vote of
a majority of the votes cast at the Special General Meeting at which a quorum is present, in accordance with the Bye-laws.

Failure to Vote, Abstentions and Broker Non-Votes

It is important that you vote your Common Shares. Although your failure to vote, or failure to instruct your broker, bank or other nominee to
vote, will not affect the passage of the proposal to approve and adopt the Amalgamation Agreement and to approve the Amalgamation, the
Adjournment Proposal and, on a non-binding, advisory basis, the Named Executive Officer Amalgamation-Related Compensation Proposal,
such failure will have the practical effect of reducing the number of affirmative votes required to achieve the required majority by reducing the
total number of Common Shares from which the majority is calculated.

If you attend the Special General Meeting or send in your signed Proxy Card, but abstain from voting on any proposal, you will still be counted
for purposes of determining whether a quorum exists. If you abstain from voting on the proposal to approve and adopt the Amalgamation
Agreement and to approve the Amalgamation, the Adjournment Proposal or the Named Executive Officer Amalgamation-Related Compensation
Proposal, your abstention will have the same effect as a vote against that proposal.

Broker non-votes will be counted for the purpose of determining the presence of a quorum but will not be counted for purposes of determining
the outcome of the vote on any proposal.

An abstention and a broker non-vote will be counted for purposes of determining a quorum. However, if you are the Shareholder of record, and
you fail to vote by proxy or by ballot at the Special General Meeting, your Common Shares will not be counted for purposes of determining a
quorum. Abstentions, failures to submit a Proxy Card or vote in person and broker non-votes will be treated in the following manner with
respect to determining the votes received for each of the proposals:

an abstention, failure to submit a Proxy Card or vote in person or a broker non-vote will not affect the passage of the proposal to
approve and adopt the Amalgamation Agreement and to approve the Amalgamation, and, on a non-binding, advisory basis, the
Named Executive Officer Amalgamation-Related Compensation Proposal, although any of the foregoing will have the practical
effect of reducing the number of affirmative votes required to achieve the required majority by reducing the total number of
Common Shares from which the majority is calculated; and

an abstention, a failure to submit a Proxy Card or vote in person or a broker non-vote will have no effect on the proposal to approve
any adjournment of the Special General Meeting.
Voting by Seacastle Operating and by SeaCube s Directors and Executive Officers

At the close of business on the record date, 20,413,359 Common Shares were issued and outstanding, approximately 41.8% of which were held
by Seacastle Operating and 4.4% of which were held by SeaCube s
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directors and executive officers. Pursuant to, and on the terms and conditions set forth in the Voting Agreement, Seacastle Operating has agreed
to vote its Common Shares in favor of the proposal to approve and adopt the Amalgamation Agreement and to approve the Amalgamation. We
currently expect that SeaCube s directors and executive officers will vote their Common Shares in favor of the proposal to approve and adopt the
Amalgamation Agreement and to approve the Amalgamation, although no director or executive officer has entered into any agreement

obligating such person to do so.

Voting at the Special General Meeting

If you plan to attend the Special General Meeting and wish to vote in person, you will be given a ballot at the Special General Meeting. Please
note that if your Common Shares are held by a broker, bank or other nominee, and you wish to vote at the Special General Meeting, you must
bring to the Special General Meeting a proxy from the record holder (your broker, bank or other nominee) of the Common Shares authorizing
you to vote at the Special General Meeting.

You may also authorize the persons named as proxies on the Proxy Card to vote your Common Shares by returning the Proxy Card by mail,
through the Internet or by telephone. Although SeaCube offers four different voting methods, SeaCube encourages you to vote through the
Internet, as SeaCube believes it is the most cost-effective method. We also recommend that you vote as soon as possible, even if you are
planning to attend the Special General Meeting, so that the vote count will not be delayed. Both the Internet and the telephone provide
convenient, cost-effective alternatives to returning your Proxy Card by mail. If you vote your Common Shares through the Internet, you may
incur costs associated with electronic access, such as usage charges from Internet access providers. If you choose to vote your Common Shares
through the Internet or by telephone, there is no need for you to mail back your Proxy Card.

To Vote Over the Internet:

Log on to the Internet and follow the instructions listed on your Proxy Card (24 hours a day, 7 days a week). Have your Proxy Card available
when you access the website. You will need the control number from your Proxy Card to vote.

To Vote By Telephone:

On a touch-tone telephone, call (800) 776-9437 (domestic) or (718) 921-8500 (international) (24 hours a day, 7 days a week). Have your Proxy
Card available when you make the call. You will need the control number from your Proxy Card to vote.

To Vote By Proxy Card:
Complete and sign the Proxy Card and mail it to the address indicated on the Proxy Card.

If you return your signed Proxy Card without indicating how you want your Common Shares to be voted with regard to a particular proposal,
your Common Shares will be voted in favor of each such proposal. Proxy Cards that are returned without a signature will not be counted as
present at the Special General Meeting and cannot be voted.

If your Common Shares are held by your broker, bank or other nominee, you will receive a form from your broker, bank or other nominee
seeking instruction as to how your Common Shares should be voted. If you do not issue voting instructions to your broker, bank or other
nominee, your broker, bank or other nominee may not vote your Common Shares on any of the proposals. You should contact your broker, bank
or other nominee with questions about how to provide or revoke your instructions.

Revocation of Proxies

You have the right to revoke your proxy at any time before the Special General Meeting by:

submitting a written notice of revocation to Office of the General Counsel/Corporate Secretary, SeaCube Container Leasing Ltd., 1
Maynard Drive, Park Ridge, New Jersey 07656;
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submitting a later-dated Proxy Card;

attending the Special General Meeting and voting in person, which will automatically cancel any proxy previously given, or revoking
your proxy in person, but your attendance alone will not revoke any proxy that you have previously given;

submitting another vote by telephone or over the Internet; or

if applicable, submitting new voting instructions to your broker, bank or other nominee.
If you choose either of the first two methods, you must submit your notice of revocation or your later-dated Proxy Card to the Corporate
Secretary of SeaCube, no later than the beginning of the Special General Meeting.

If you have questions about how to vote or revoke your proxy, you should contact our Secretary at Office of the General Counsel/Corporate
Secretary, SeaCube Container Leasing Ltd., 1 Maynard Drive, Park Ridge, New Jersey 07656.

Shares Held in Name of Broker (Street Name)

If you are a beneficial owner of Common Shares and your Common Shares are held by your broker, bank or other nominee, often referred to as
held in street name, you will receive a form from your broker, bank or other nominee seeking instruction as to how your Common Shares should
be voted. You should contact your broker, bank or other nominee with questions about how to provide or revoke your instructions.

Tabulation of Votes
The votes will be counted by one or more inspectors of votes appointed for the Special General Meeting.
Solicitation of Proxies

The Board is soliciting your proxy, and SeaCube will bear the cost of soliciting proxies. AST Phoenix Advisors has been retained to assist with
the solicitation of proxies. AST Phoenix Advisors will be paid approximately $10,000 and will be reimbursed for its reasonable out-of-pocket
expenses for these and other advisory services in connection with the Special General Meeting. Solicitation initially will be made by mail. Forms
of proxies and proxy materials may also be distributed through brokers, custodians and other like parties to the beneficial owners of Common
Shares, in which case these parties will be reimbursed for their reasonable out-of-pocket expenses. Proxies may also be solicited in person or by
telephone, facsimile, electronic mail, or other electronic medium by AST Phoenix Advisors or by certain of SeaCube s directors, officers and
employees, without additional compensation.

Adjournment

In addition to the proposal to approve and adopt the Amalgamation Agreement and to approve the Amalgamation and the Named Executive
Officer Amalgamation-Related Compensation Proposal, the Shareholders are also being asked to approve a proposal that will give the chairman
of the Special General Meeting authority to adjourn the Special General Meeting for the purpose of soliciting additional proxies in favor of the
proposal to approve and adopt the Amalgamation Agreement to approve the Amalgamation if there are not sufficient votes at the time of the
Special General Meeting to approve the proposal to approve and adopt the Amalgamation Agreement and to approve the Amalgamation. If this
proposal is approved, the Special General Meeting could be successively adjourned to any date. In addition, the chairman of the Special General
Meeting could postpone the Special General Meeting before it commences, whether for the purpose of soliciting additional proxies or for other
reasons. If the Special General Meeting is adjourned for the purpose of soliciting additional proxies, Shareholders who have already submitted
their proxies will be able to revoke them at any time prior to their use. If you return a proxy and do not indicate how you wish to vote on any
proposal, or if you indicate that you wish to vote in favor of the proposal to approve and adopt the Amalgamation Agreement and to
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approve the Amalgamation but do not indicate a choice on the Adjournment Proposal, your Common Shares will be voted in favor of the
Adjournment Proposal. But if you indicate that you wish to vote against the proposal to approve and adopt the Amalgamation Agreement and to
approve the Amalgamation, your Common Shares will only be voted in favor of the Adjournment Proposal if you indicate that you wish to vote
in favor of that proposal.

The Board recommends a vote  FOR the Adjournment Proposal.
Other Information

You should not return your Share Certificates or send documents representing Common Shares with the Proxy Card. If the Amalgamation is
completed, the Paying Agent for the Amalgamation will send you a Letter of Transmittal and instructions for exchanging your Share Certificates
for the Transaction Consideration.
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THE AMALGAMATION

The discussion of the Amalgamation in this proxy statement is qualified in its entirety by reference to the Amalgamation Agreement, a copy of
which is attached to this proxy statement as Annex A and which is incorporated by reference into this proxy statement.

Effects of the Amalgamation

Pursuant to the terms of the Amalgamation Agreement, at the Effective Time, SeaCube and Acquisition Sub will amalgamate under the laws of
Bermuda, and the Amalgamated Company will continue as a Bermuda exempted company and as a subsidiary of Buyer.

Upon the terms and subject to the conditions of the Amalgamation Agreement, at the Effective Time, each Common Share (other than (i)
Dissenting Shares, (i) Common Shares owned by the Company, Buyer, Acquisition Sub or any of their respective wholly owned subsidiaries
and (iii) the Carry-Forward Share) issued and outstanding immediately prior to the Effective Time will be converted into the right to receive the
Transaction Consideration less any applicable withholding tax.

At the Effective Time, any vesting condition or restrictions applicable to each Restricted Share outstanding immediately prior to the Effective
Time will lapse, and each such Restricted Share will be treated in accordance with the procedures outlined above for Common Shares.

Background of the Amalgamation

As part of the Company s ongoing strategic planning process, Company management and the Board regularly review and assess the Company s
competitive position, industry trends and potential strategic initiatives. Company management also meets periodically with members of the
Board in the ordinary course of business to discuss potential actions to maximize shareholder value, including strategic alternatives such as
acquisitions, dispositions and business combinations.

During the first and second quarters of 2012, Joseph Kwok, Chief Executive Officer of the Company, as well as other members of Company
management, had discussions in the ordinary course of business with the Board regarding the strategic direction of the Company and
opportunities for maximizing shareholder value. Mr. Kwok and members of Company management discussed with the Board recent actions
taken by the Company to enhance shareholder value, such as the Company s secured notes offering completed in June 2012 and the increase in
the Company s borrowing capacity under its credit facilities, improving the Company s liquidity and increasing its ability to invest in new
container assets and pursue new growth opportunities. The Board and Company management noted that these actions, taken together with the
Company s active management of its container assets, had resulted in a significant increase in shareholder value since the Company s initial
public offering in October 2010, as reflected in the Company s share price. The Board and Company management also discussed potential risks
that the Company faced, including the effect of difficult global economic conditions on the Company s ability to achieve its business plan, and
challenges to the Company s ability to maintain revenue growth and profit margins in future periods.

During this time period, representatives of investment banks covering the container leasing industry called on Company management. As part of
the Company s ongoing review of the industry and the Company s competitive position within the industry, Company management routinely met
with representatives of numerous investment banks, including representatives of BofA Merrill Lynch and Deutsche Bank, to discuss

developments in the container leasing industry and the investment banks views as to strategic opportunities potentially available to the

Company. In August 2012, the Board invited BofA Merrill Lynch and Deutsche Bank to attend its regularly scheduled Board meeting. The

Board met on August 23, 2012, with representatives of BofA Merrill Lynch and Deutsche Bank in attendance. At the meeting, representatives of
BofA Merrill Lynch and Deutsche Bank each discussed with the Board, among other things, the container leasing industry, the Company s
competitive position in the industry and strategic opportunities available to the Company to enhance shareholder value, including a potential sale
of the Company.
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On September 13, 2012, the Board held a telephonic meeting, with Company management and Skadden, Arps, Slate, Meagher & Flom LLP

( Skadden ), the Company s legal counsel, in attendance. The Board and Company management discussed the Company s business plan, industry
trends and the potential for increasing shareholder value through implementation of the Company s business initiatives. The Board and Company
management also discussed the potential risks that the Company faced in achieving its business plan, including competition from larger strategic
participants in the industry, the entry of new participants in the industry, the effect of difficult global economic conditions on the Company s
customers and the continued availability of financing on favorable terms, which was necessary for the continued growth and profitability of the
Company. After a discussion of the Board s fiduciary duties in connection with the evaluation of potential strategic alternatives, the Board
determined that it would be in the best interests of the Company and its Shareholders to explore whether strategic alternatives, including a sale of
the Company, would potentially give Shareholders the opportunity to maximize the value of their investment.

The Board also discussed whether BofA Merrill Lynch and Deutsche Bank should be engaged by the Company to assist it in exploring strategic
alternatives. Company management reported that the Company had received and informally discussed fee proposals with each of BofA Merrill
Lynch and Deutsche Bank, each of whom had indicated its willingness to assist the Company should the Board decide to explore strategic
alternatives. The Board discussed the relevant experience and qualifications of several potential financial advisors, including BofA Merrill
Lynch and Deutsche Bank, and also discussed the fact that BofA Merrill Lynch and Deutsche Bank had from time to time been engaged by the
Company, and each was familiar with the Company and its industry. The Board then discussed and considered relationships between the
Company, the Funds and their affiliated entities, on the one hand, and each of BofA Merrill Lynch and Deutsche Bank, on the other hand,
including past and present engagements involving BofA Merrill Lynch, Deutsche Bank and the Funds.

After due consideration of the risks faced by the Company in the current challenging global economic environment, the Board decided to

explore a possible sale of the Company as a possible method for maximizing shareholder value. The Board considered the prospects of the
Company, the public markets valuation of the Company and other companies in the container leasing industry and the potential challenges to
achieving the growth required for increased economies of scale in the Company s business, which is important to the Company s ability to
compete with other industry participants. The Board noted that the public markets have historically valued the Company at a discount to other
companies in the container leasing industry, ascribing to the Company a lower trading multiple based on its relatively smaller size and lack of
scale. The fact that the Company s initial public offering was completed in October 2010 was not material to the Board s determination to explore
a possible sale of the Company as a method for maximizing shareholder value, as the Board believed that the public markets did not fully value

the Company. The Board authorized the Company to negotiate terms of engagement with each of BofA Merrill Lynch and Deutsche Bank to act

as financial advisors to the Company.

The Board also considered the possible disruption to the Company s business that could result from the public announcement of an exploratory
sale process and the resulting distraction of the attention of Company management and employees, concluding that such risks could be
minimized by proceeding with an exploratory sale process on a non-public basis. The Board then authorized Company management to develop,
with the assistance of BofA Merrill Lynch and Deutsche Bank, a list of potential buyers of the Company, and to thereafter instruct BofA Merrill
Lynch and Deutsche Bank to contact such potential buyers on a confidential basis in order to assess their interest in the Company.

Shortly thereafter, with the assistance of BofA Merrill Lynch and Deutsche Bank, the Company developed a list of potential strategic and
financial buyers, including OTPP. At the instruction of Company management, representatives of BofA Merrill Lynch and Deutsche Bank
contacted a total of 22 potential buyers in late September and October, including 14 financial buyers and eight strategic buyers. Four of the
parties contacted during that time period executed confidentiality agreements with the Company, including OTPP, which executed a
confidentiality agreement with the Company on September 21, 2012. After signing a confidentiality agreement, representatives of BofA Merrill
Lynch and Deutsche Bank provided each such potential buyer non-public
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information about the Company, including cash flow projections and a fleet book. Each of the potential buyers was invited to submit questions
via an organized Q&A process, to request expert due diligence sessions and to attend individual management presentations.

On September 21, 2012, a representative of the Company met with Bidder C (a potential financial buyer) to discuss a potential transaction with
the Company. Bidder C had been previously identified as a potential buyer of the Company, but had not previously been contacted by the
Company s financial advisors. Shortly thereafter, on September 24, 2012, representatives of BofA Merrill Lynch and Deutsche Bank sent Bidder
C a confidentiality agreement, which Bidder C executed on October 11, 2012.

The Company held a management presentation for OTPP on November 2, 2012. Representatives of OTPP attended the presentation, at which
members of Company management, including Mr. Kwok, Stephen Bishop, the Company s Chief Financial Officer and Chief Operating Officer,
and Lisa Leach, the Company s General Counsel, provided OTPP with an overview of the Company s business, its operations, its fleet assets, its
customers and its financing arrangements. Representatives of BofA Merrill Lynch also attended the management presentation.

A telephonic meeting of the Board was held on November 5, 2012, with Company management and representatives of BofA Merrill Lynch and
Deutsche Bank in attendance. Representatives of BofA Merrill Lynch and Deutsche Bank presented the Board with an overview of the sale
process to date, and noted that while several potential buyers continued to review the opportunity, OTPP and Bidder C had each indicated a
desire to pursue a transaction on an expedited basis. The Board determined to grant OTPP and Bidder C access to a virtual data room set up by
the Company. The Board, Company management and representatives of BofA Merrill Lynch and Deutsche Bank then discussed five additional
strategic buyers, including Bidder A and Bidder B, that had not yet been contacted by representatives of BofA Merrill Lynch and Deutsche
Bank, and their potential interest in the Company, as well as their ability to make an offer to purchase of the Company. The Board and Company
management also discussed risks associated with sharing competitively sensitive information with such potential strategic buyers, and
determined that such risks could be managed through virtual data room procedures and should not preclude the inclusion of such strategic buyers
in the sale process. After discussion, the Board authorized representatives of BofA Merrill Lynch and Deutsche Bank to contact the five
additional potential strategic buyers, including Bidder A and Bidder B, to assess their interest in a transaction involving the Company.
Thereafter, representatives of BofA Merrill Lynch and Deutsche Bank contacted Bidder A and Bidder B, as well as the other strategic bidders
identified by Company management. Each of Bidder A and Bidder B expressed interest in exploring a transaction with the Company. Bidder A
executed a confidentiality agreement with the Company on November 12, 2012, and Bidder B executed a confidentiality agreement with the
Company on November 27, 2012.

The Company held management presentations for Bidder C on November 7, 2012.

Bidder D, a non-U.S. potential financial bidder, executed a confidentiality agreement on November 15, 2012. Bidder E, a non-U.S. potential
strategic bidder, executed a confidentiality agreement on November 21, 2012.

On November 15, 2012, potential buyers were provided with a draft of the agreement and plan of amalgamation prepared by Skadden (the
Auction Draft ).

Beginning on November 15, 2012, representatives of BofA Merrill Lynch and Deutsche Bank, at the direction of Company management, sent
prospective buyers first round process letters requesting that buyers submit by December 5, 2012 a detailed, non-binding indication of interest to
purchase 100% of the equity of the Company.

On November 20, 2012, OTPP s legal counsel, Sullivan & Cromwell LLP ( Sullivan & Cromwell ), sent an initial due diligence request list to the
Company.
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On November 26, 2012, OTPP had a telephonic meeting with Company management and representatives of BofA Merrill Lynch and Deutsche
Bank regarding OTPP s ongoing due diligence review of the Company. The following day, Sullivan & Cromwell submitted priority due
diligence requests to Company management. Over the next several weeks, OTPP conducted a due diligence review of the Company and its
business.

On December 5, 2012, the deadline for submitting non-binding indications of interest, the Company received preliminary indications of interest
from OTPP, Bidder A and Bidder C. Prior to the bid deadline, Bidder B indicated to representatives of BofA Merrill Lynch and Deutsche Bank
that it would be unable to submit a preliminary indication of interest by the deadline. Company management, after consulting with
representatives of BofA Merrill Lynch, Deutsche Bank and Skadden, extended the deadline by two days for Bidder B.

OTPP submitted a preliminary indication of interest on December 5, 2012 that contemplated a purchase price in the range of $22.00  $23.00 per
share in cash and contemplated retaining certain members of Company management following the closing of the amalgamation. Bidder A
submitted a preliminary indication of interest that contemplated a purchase price of $20.00 $21.00 per share, with 50% of the consideration
payable in cash and 50% in stock consideration. Bidder A also indicated that any transaction between the Company and Bidder A would require
approval of Bidder A s shareholders. Bidder C submitted a preliminary indication of interest that contemplated a purchase price of $22.00 per
share, with 50% cash consideration and 50% stock consideration. Bidder C s preliminary indication of interest contemplated effecting the
combination of the Company and Bidder C through a reverse merger with the Company, whereby the Company would continue as a publicly
traded entity. The purchase price ranges included in the initial indications of interest represented a premium of 8.3% to 24.6% over the closing
price per Common Share on December 4, 2012, the last trading day before initial indications of interest were received.

On December 6, 2012, Bidder B submitted a preliminary indication of interest that contemplated a purchase price in the range of $21.00  $22.00
per share in cash.

On December 11, 2012, the Board held a telephonic meeting. Company management, Skadden and representatives of BofA Merrill Lynch and
Deutsche Bank were in attendance. At the meeting, representatives of BofA Merrill Lynch and Deutsche Bank described the sales process and
summarized the four bids received to date using materials previously circulated to the Board. Representatives of BofA Merrill Lynch and
Deutsche Bank noted that they had contacted 32 potential buyers, including 16 strategic buyers and 16 financial buyers. Of these 32 potential
buyers, 10 had signed confidentiality agreements and thereafter received confidential information about the Company. Fifteen potential buyers
had notified representatives of BofA Merrill Lynch and Deutsche Bank that they had formally withdrawn from the sale process, and
representatives of BofA Merrill Lynch and Deutsche Bank reported to the Board that 13 potential bidders had neither withdrawn nor submitted a
non-binding indication of interest as of that date, two of which (Bidder D and Bidder E) had informed representatives of BofA Merrill Lynch
and Deutsche Bank that each expected to submit a non-binding indication of interest within the following two weeks. After summarizing the
status of the sale process, representatives of BofA Merrill Lynch and Deutsche Bank described each bid in detail. The Board discussed the merits
of each bid, including completion risk, the form of consideration, the timing to completion and the price ranges indicated by each bidder. The
Board also discussed that OTPP s offer contemplated the retention of certain members of Company management following the closing of the
amalgamation. The Board requested that it be kept fully informed of the terms proposed by OTPP with respect to the continued employment by,
and the terms of any roll-over investment by Company management in, the amalgamated company. After consideration of the merits of each bid,
the Board decided to invite OTPP and Bidder B to the final round of the sale process. The Board also authorized Company management to
communicate directly with OTPP regarding the proposed terms of their continued employment and investment in the amalgamated company and
instructed Company management to keep the Board informed as to the status of such discussions. In addition, the Board instructed
representatives of BofA Merrill Lynch and Deutsche Bank to inform each of Bidder A and Bidder C that each would be permitted to advance to
the final round of the sale process if it raised its price. The Board also instructed representatives of
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BofA Merrill Lynch and Deutsche Bank to continue their efforts to solicit indications of interest from potential buyers (including Bidder D and
Bidder E).

Following the meeting, representatives of BofA Merrill Lynch and Deutsche Bank called each of Bidder A and Bidder C and conveyed the
message of the Board with respect to advancing to the next round of the process. Bidder C indicated that it was unwilling to raise its price and
was dropping out of the process. Bidder A told representatives of BofA Merrill Lynch and Deutsche Bank that it would consider the Board
request. Thereafter, representatives of BofA Merrill Lynch and Deutsche Bank contacted Bidder D and Bidder E, each of whom indicated that it
was withdrawing from the sale process.

On December 12, 2012, Sullivan & Cromwell, on behalf of OTPP, sent a markup of the Auction Draft to Skadden. After review of the OTPP
markup of the Auction Draft, certain members of the Board, Company management, Skadden and representatives of BofA Merrill Lynch and
Deutsche Bank held a call on December 14 to discuss the principal issues raised by OTPP s Auction Draft markup. Skadden highlighted certain
issues in OTPP s markup, including, among other things: (i) the inclusion of a reverse termination fee (of an unspecified amount) whereby in the
event that certain consents (a list of which consents was not provided) were not received and Buyer was unable to refinance or replace the
indebtedness underlying such consents, then the Company s sole recourse would be to terminate the agreement and plan of amalgamation and
receive the reverse termination fee from Buyer and Acquisition Sub; (ii) the absence of any covenant obligating Buyer and Acquisition Sub to
use a specified level of efforts to obtain lender consents; (iii) OTPP s proposal to increase the Company termination fee from 2.5% to 4.0% of the
Company s equity value, payable by the Company to Acquisition Sub if the agreement and plan of amalgamation is terminated by either party
under certain circumstances, including a termination by the Company in order to enter into another transaction that constituted a superior
proposal; (iv) a prohibition on the Company paying any dividends between signing and closing; (v) the addition of a condition that no more than
5.0% of the Shareholders seek appraisal under Bermuda law; (vi) the removal of certain materiality qualifiers from, and reducing the applicable
materiality standards for, certain of the Company s representations and warranties and covenants; and (vii) the inclusion of a recital that
Acquisition Sub shall have entered into letter agreements with certain members of Company management concurrently with the execution of the
agreement and plan of amalgamation with respect to their continued employment by the amalgamated company following the closing of the
amalgamation. Following the call, Skadden informed Sullivan & Cromwell that Skadden would provide a markup of the agreement and plan of
amalgamation, and informed Sullivan & Cromwell that a final round process letter would set forth the timing for receipt of final bids.

On December 13, 2012, Bidder A informed representatives of BofA Merrill Lynch and Deutsche Bank that it was willing to increase the
purchase price range in its indication of interest to $22.00  $23.00 per share. After consulting with, and at the direction of, Company
management, representatives of BofA Merrill Lynch and Deutsche Bank invited Bidder A to the final round of the sale process.

Company management gave presentations to OTPP and its financial advisor on December 17, 2012 at BofA Merrill Lynch s New York offices
and to Bidder A on December 18 at Skadden s New York offices. Messrs. Kwok and Bishop, Ms. Leach, Robert Howarth, the Company s
Controller, and David Doorley, the Company s Treasurer, were in attendance from the Company at each management presentation, together with
representatives of BofA Merrill Lynch and Deutsche Bank. Topics covered in the management presentations included Company and industry
overviews, growth strategies, commercial overviews and financial information. Company management met with Bidder B in the San Francisco
Bay Area on December 19, 2012 and delivered a similar management presentation to Bidder B.

Following the presentation to OTPP on December 17, 2012, members of Company management met with representatives of OTPP to discuss the
terms of continued employment of certain members of Company management by the amalgamated company following the closing of the
amalgamation, as well as the potential investment by certain members of Company management in the amalgamated company.
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Beginning on December 19, 2012, representatives of BofA Merrill Lynch and Deutsche Bank, on behalf of the Company, sent final round
process letters to OTPP, Bidder A and Bidder B, which process letters requested bidders to submit a final binding offer to acquire 100% of the
equity of the Company, together with a markup of the agreement and plan of amalgamation that such bidder would be prepared to execute
immediately, by January 10, 2013.

On December 19, 2012, a proposed form of voting agreement prepared by Skadden was uploaded to the virtual data room, pursuant to which
Seacastle Operating would agree to vote a number of Common Shares beneficially owned by it equal to 40% of the Common Shares issued and
outstanding in favor of the amalgamation. The voting agreement would terminate if, among other reasons, the agreement and plan of
amalgamation was terminated by the Company in order to enter into another transaction that constituted a superior proposal.

On December 24, representatives of OTPP sent Mr. Kwok draft letter agreements proposed to be entered into with certain members of Company
management relating to such persons proposed continued employment by, and investment in, the amalgamated company following the closing of
the amalgamation.

Skadden and Sullivan & Cromwell exchanged markups of the agreement and plan of amalgamation and continued to negotiate the issues that
remained open between the parties during the last weeks of December and the first weeks of January. Sullivan & Cromwell also identified the
consents OTPP expected to include on a schedule to the Amalgamation Agreement, which would give rise to the payment of the reverse
termination fee by Buyer if Buyer and Acquisition Sub did not close and such consents had not been obtained, or the related indebtedness was
not refinanced or replaced. Sullivan & Cromwell also informed Skadden that OTPP would seek the consent of the lenders under a credit
agreement with CLI Funding IV LLC (the CLIF IV Credit Agreement ), a subsidiary of the Company, (which lenders included an affiliate of
Deutsche Bank) prior to entering into the agreement and plan of amalgamation.

On December 28, 2012, Skadden sent members of the Board and Company management a list of remaining open issues regarding the agreement
and plan of amalgamation and the voting agreement, which included the reverse termination fee, the amount of the Company termination fee, the
restriction on dividend payments and the appraisal condition. On December 31, 2012, Skadden sent Sullivan & Cromwell an issues list
substantially similar to the one provided by Skadden to members of the Board and Company management.

On January 4, 2013, certain Board members, Company management and representatives of BofA Merrill Lynch, Deutsche Bank and Skadden
participated in a call on which representatives of BofA Merrill Lynch and Deutsche Bank provided an update on the sale process and on recent
discussions with each of the bidders. Representatives of BofA Merrill Lynch and Deutsche Bank noted that OTPP remained the most active
bidder and had completed nearly all of its due diligence. Mr. Kwok reported that OTPP was engaged in discussions with certain members of
Company management, including Messrs. Kwok and Bishop and Ms. Leach, relating to their proposed continued employment by, and
investment in, the amalgamated company, and that Mr. Kwok had participated in several calls with representatives of OTPP on the topic.
Representatives of BofA Merrill Lynch and Deutsche Bank also noted that Bidder A had informed them that it was considering making a bid
consisting of greater than 50% stock consideration, despite the fact that its preliminary indication of interest contemplated 50% stock
consideration and 50% cash consideration. Representatives of BofA Merrill Lynch and Deutsche Bank then provided an update relating to
Bidder B, who had informed representatives of BofA Merrill Lynch and Deutsche Bank in late December that it would likely not be in a position
to submit a bid by the January 10, 2013 bid deadline and regardless of timing, its bid would likely be at the lower end of the $21.00  $22.00
purchase price range included in its preliminary indication of interest. Representatives of BofA Merrill Lynch and Deutsche Bank reported that
they had encouraged Bidder B to remain in the process and to submit a bid by the deadline.

Subsequently, Bidder B informed representatives of BofA Merrill Lynch and Deutsche Bank that it would likely not be able to submit a bid until
the end of January at the earliest and reiterated that its bid would be
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toward the lower end of its range. Representatives of BofA Merrill Lynch and Deutsche Bank then informed Company management that all of
the potential buyers, other than Buyer, Bidder A and Bidder B, had either formally dropped out of the sale process or were no longer active in
the sale process.

Following the January 4, 2013 call with Company management, representatives of BofA Merrill Lynch and Deutsche Bank, at the direction of
Company Management, continued to encourage Bidder A to submit a bid by the January 10 bid deadline. Representatives of BofA Merrill
Lynch and Deutsche Bank encouraged Bidder A to contact Skadden, through its counsel, to discuss the agreement and plan of amalgamation.

On January 6, 2013, Sullivan & Cromwell sent additional comments from counsel to Wells Fargo, Buyer s debt financing source. Skadden and
Sullivan & Cromwell continued to discuss the remaining open issues in the agreement and plan of amalgamation.

At a meeting on January 8, 2013, Mr. Kwok met with representatives of OTPP to further discuss the continued employment of Messrs. Kwok
and Bishop and Ms. Leach, as well as several other employees of the Company, and the terms of their investments in the equity of the
amalgamated company.

Also on January 9, 2013, Bidder A informed representatives of BofA Merrill Lynch and Deutsche Bank that it was considering a structure
whereby Bidder A would merge into or amalgamate with the Company, and the surviving company or amalgamated company, as applicable,
would be a Bermudian entity. Bidder A also informed representatives of BofA Merrill Lynch and Deutsche Bank that its offer would
contemplate that a majority of the consideration to be received by Shareholders would be in the form of stock.

On January 10, 2013, representatives of the Company, BofA Merrill Lynch, Deutsche Bank and Skadden discussed the structure proposed by
Bidder A, and certain potential issues raised by such a structure, including legal, accounting and regulatory complexity.

OTPP and Bidder A submitted final offer letters on January 10, 2013. Bidder B did not submit an offer letter and informed representatives of
BofA Merrill Lynch and Deutsche Bank that it would not be in a position to submit a final offer until the end of January at the earliest, and that
its offer would be at the lower end of the range of $21.00  $22.00 per share included in its preliminary indication of interest.

OTTP s offer letter included a purchase price of $22.60 per share in cash. OTPP also submitted with the offer letter a proposed form of equity
commitment letter from OTPP for the full purchase price and a debt commitment letter from Wells Fargo to be utilized in the event certain

lender consents are not obtained prior to the closing of the amalgamation. The offer letter specified that it would expire at 12:00 p.m. (New York
City time) the following day, January 11, 2013. OTPP also submitted with its offer letter markups of the agreement and plan of amalgamation
and voting agreement, as well as a draft of a limited guaranty from OTPP guaranteeing payment of the reverse termination fee. OTPP s offer
letter stated that, among other things, (i) OTPP had substantially completed its due diligence; (ii) OTPP s investment committee had approved the
proposed transaction; and (iii) OTPP was requesting an exclusivity period of 15 days. OTPP s markup of the agreement and plan of
amalgamation included, among other things, (i) a reverse termination fee of 7.0% payable in the event that lender consents under two Company
credit facilities are not received prior to the closing of the amalgamation and Buyer is unable to refinance such facilities; (ii) a Company
termination fee of 3.5% (reduced from OTPP s previous proposal of 4.0%); (iii) a prohibition on the Company paying any dividends between
signing and closing; and (iv) the 5.0% appraisal condition. OTPP s offer letter also contemplated that certain members of Company management
would enter into letter agreements concurrently with the execution of the agreement and plan of amalgamation with respect to their continued
employment by the amalgamated company following the closing, as well as their investment in the equity of the amalgamated company at
Closing.

Bidder A s offer letter included a purchase price of $21.00 per share, comprised of 80% stock consideration and 20% cash consideration. Bidder
A s offer letter contemplated the inversion structure, as previously discussed
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with representatives of BofA Merrill Lynch and Deutsche Bank, but the offer lacked specificity with regard to, among other things, the steps
necessary to effect the transaction as described. Bidder A s offer letter included a debt commitment letter that it characterized as sufficient to
complete the transaction, including the repayment of any debt of the Company or Bidder A that would be accelerated by the transaction. Bidder
A s offer letter did not include a markup of the agreement and plan of amalgamation, but rather, Bidder A provided a high-level issues list which
lacked specificity. In addition, Bidder A s offer letter noted that it believed it could complete its due diligence and negotiate a definitive
agreement within 30 days, and requested an exclusivity period of 30 days. Moreover, Bidder A s offer letter indicated that the transaction would
require approval from Bidder A s shareholders.

Later on January 10, 2013, representatives of the Company, BofA Merrill Lynch, Deutsche Bank and Skadden held a call to discuss the terms of
the offers set forth in the two offer letters received by the Company. Following the call, at the request of representatives of BofA Merrill Lynch
and Deutsche Bank made on behalf of the Company, OTPP extended the expiration time of its offer from 12:00 p.m. (New York City time) on
January 11 until 6:00 p.m. (New York City time) on January 11, so the Board could convene a meeting to discuss and consider the terms of the
offers.

In advance of the Board meeting to be held on January 11, 2013, Skadden sent various discussion materials to the Board, which materials
included, among other items, (i) an executive summary of the proposed plan of amalgamation and ancillary documents received from OTPP and
(ii) an issues list summarizing the open issues that remained in the draft agreement and plan of amalgamation.

On January 11, 2013, the Board held a telephonic meeting. Members of Company management and representatives of BofA Merrill Lynch,
Deutsche Bank and Skadden were also in attendance. Representatives of BofA Merrill Lynch and Deutsche Bank updated the Board regarding
the sale process, summarizing the terms of the two offers received from OTPP and Bidder A. The Board also discussed the lender consents
required in connection with OTPP s offer, and noted that OTPP had expressed an interest in seeking consent under the CLIF IV Credit
Agreement prior to entering into any definitive agreements with the Company. The Board authorized the appropriate affiliate of Deutsche Bank
to enter into discussions with OTPP in connection with any required waivers or consents under the CLIF IV Credit Agreement. Thereafter,
Skadden discussed with the Board the fiduciary duties of directors in connection with evaluating strategic alternatives. The Board then discussed
OTPP s request for 15 days of exclusivity and the impending expiration of OTPP s offer at 6:00 p.m. that day. The Board considered the merits of
the two offers, noting that OTPP s offer contemplated the payment of all-cash consideration, did not include any burdensome conditions and had
a relatively short timeline to signing and closing of the amalgamation. The Board also discussed Bidder A s offer, and in particular noted that
Bidder A s offer contemplated a lower price than OTPP s offer and that 80% of the consideration would be paid in stock. The Board also noted
the potential complexity of the inversion structure proposed by Bidder A, and the potentially longer timeline to completion given the need to
obtain Bidder A stockholder approval. The Board considered the relative benefits and risks of the two offers, including the benefits of OTPP s
all-cash offer and the risks associated with Bidder A s majority-stock consideration, complex structure and required approvals. The Board
concluded that OTPP s offer was more attractive and determined that it would be willing to enter into exclusivity with OTPP if OTPP were to
increase its price. The Board confirmed that it was making no decision at this time as to whether to authorize a sale of the Company. The Board
authorized representatives of BofA Merrill Lynch and Deutsche Bank to seek a higher price from OTPP as a condition to agreeing to an
exclusivity period, and authorized Company management and Skadden to negotiate the proposed final terms of the amalgamation agreement and
ancillary documentation and report back to the Board at a subsequent meeting to seek authorization for a sale of the Company, if agreement were
reached on the terms of the agreement and plan of amalgamation and ancillary documents. The Board then instructed representatives of BofA
Merrill Lynch and Deutsche Bank to inform Bidder A that the Board was considering engaging another bidder on an exclusive basis and,
therefore, needed Bidder A s best and final offer on price. The Board similarly instructed representatives of BofA Merrill Lynch and Deutsche
Bank to inform Bidder B that the Board was considering engaging another bidder on an exclusive basis and, therefore, needed to know whether
anything had changed with regard to Bidder
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B s expected offer price and timing. Representatives of BofA Merrill Lynch and Deutsche Bank called each of Bidder A and Bidder B to convey
the Board s message. Bidder A told representatives of BofA Merrill Lynch and Deutsche Bank that it was unwilling to change the terms of its
proposal. Bidder B told representatives of BofA Merrill Lynch and Deutsche Bank that it was not in a position to submit an offer for the
Company at this time, and that its expectations with respect to the likely range of its purchase price had not changed.

Shortly thereafter, representatives of BofA Merrill Lynch and Deutsche Bank confirmed to members of the Board that Bidders A and B had not
changed their positions with respect to price or timing and that, based on the feedback received from Bidders A and B, neither BofA Merrill
Lynch nor Deutsche Bank believed that any of the bidders would be willing to further improve their offers. Members of the Board then
instructed representatives of BofA Merrill Lynch and Deutsche Bank to inform OTPP that the Company would be willing to grant OTPP
exclusivity if OTPP raised its offer price from $22.60 per share and permitted the Company to continue to pay its regularly scheduled quarterly
dividend between signing and closing. OTPP agreed to raise its offer price to $23.00 per share and although it maintained the prohibition on the
Company s payment of its regular quarterly dividend with respect to the quarter ended December 31, 2012, OTPP indicated that it would permit
the Company to pay its regularly scheduled quarterly dividend with respect to the quarter ended March 31, 2012 if the amalgamation has not
closed by then. At the Board s instruction, representatives of BofA Merrill Lynch and Deutsche Bank told OTPP that on those terms, the
Company would agree to negotiate exclusively with OTPP for a 15-day period. OTPP and the Company subsequently executed an agreement
providing for exclusivity until 5:00 p.m. (New York City time) on January 26, 2013. The exclusivity agreement also provided that if the
Company and OTPP could not reach a definitive agreement and the Company subsequently entered into a merger, amalgamation, combination
or similar transaction representing 20% or more of the fair market value of the Company and its subsidiaries within 75 days from January 11,
2013, then the Company would be required to reimburse OTPP for its documented, out-of-pocket expenses, up to a maximum of $3,000,000.
Later that evening, Skadden sent Sullivan & Cromwell a draft of the Company disclosure letter related to the agreement and plan of
amalgamation.

Skadden and Sullivan & Cromwell continued to discuss the terms of the agreement and plan of amalgamation and ancillary documents. On
January 14, 2013, Skadden and Sullivan & Cromwell prepared a joint issues list, which Skadden sent to members of the Board and Company
management. The principal remaining issues included, among other things, the (i) the amount of the reverse termination fee, (ii) the amount of
the Company termination fee and (iii) whether the agreement would include an appraisal condition.

On January 15, 2013, Company management and representatives of BofA Merrill Lynch, Deutsche Bank and Skadden held a call to discuss the
remaining open issues. Following the call, Skadden called Sullivan & Cromwell to discuss the remaining open issues, although no resolution
was reached.

Also on January 15, 2013, Skadden reviewed and discussed with members of Company management the terms of draft letter agreements
provided by OTPP relating to such persons proposed continued employment by, and investment in, the amalgamated company following the
closing of the amalgamation. Later that day, members of Company management engaged separate outside counsel to assist in the negotiation of
the letter agreements.

In advance of a Board meeting to be held on January 18, 2013, Skadden sent the Board discussion materials, which included, among other items,
(i) an updated executive summary of the OTPP agreement and plan of amalgamation and ancillary documentation, (ii) revised drafts of the
OTPP agreement and plan of amalgamation and ancillary documents, (iii) an outline of Skadden s presentation to the Board addressing the
Board s fiduciary duties and (iv) proposed Board resolutions for consideration. In addition, representatives of BofA Merrill Lynch and Deutsche
Bank circulated their respective presentations to the Board.

On January 18, 2013, Skadden sent to Sullivan & Cromwell a proposal to resolve the remaining open terms, which included (i) a reverse
termination fee of $35,000,000 (approximately 7.5% of the Company s equity
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value), (ii) a Company termination fee of $15,500,000 (approximately 3.3% of the Company s equity value) and (iii) an 8.0% appraisal condition.
Shortly thereafter, Sullivan & Cromwell informed Skadden that such proposal was acceptable to OTPP.

Later that day, the Board met telephonically to consider the final terms of the agreement and plan of amalgamation and the Amalgamation.
Representatives of BofA Merrill Lynch, Deutsche Bank and Skadden updated the Board on the status of negotiations with OTPP. Also at this
meeting, representatives of BofA Merrill Lynch reviewed with the Board certain financial analyses of the Transaction Consideration and
delivered to the Board an oral opinion, which was confirmed by delivery of a written opinion dated January 18, 2013, to the effect that, as of that
date and based on and subject to various assumptions and limitations described in its opinion, the Transaction Consideration to be received by
the Shareholders (other than OTPP and its affiliates and certain officers and employees of the Company who will be given the opportunity to
invest in the Amalgamated Company), was fair, from a financial point of view, to such holders. BofA Merrill Lynch s financial analysis and
written opinion is described below in ~ Opinions of Financial Advisors Opinion of Merrill Lynch, Pierce, Fenner & Smith Incorporated beginning
on page 38. Following BofA Merrill Lynch s presentation, representatives of Deutsche Bank reviewed with the Board certain financial analyses
of the Transaction Consideration and delivered Deutsche Bank s oral opinion, which opinion was subsequently confirmed in a written opinion
dated January 18, 2013, to the effect that, as of the date of such opinion, and based upon and subject to the assumptions, limitations,
qualifications and conditions described therein, the Transaction Consideration of $23.00 in cash per share was fair, from a financial point of
view, to the holders of Common Shares (other than Buyer and its affiliates). Deutsche Bank s financial analysis and written opinion is described
below in  Opinions of Financial Advisors Opinion of Deutsche Bank Securities Inc. beginning on page 44.

Representatives of BofA Merrill Lynch and Deutsche Bank were then excused from the meeting. Skadden again reviewed in detail the terms of
the Amalgamation Agreement and ancillary documents, as well as the Board s fiduciary duties. The Board also discussed the relationships that
BofA Merrill Lynch and Deutsche Bank had with OTPP and the Funds and their respective affiliated entities. Each of BofA Merrill Lynch and
Deutsche Bank had noted that they maintained business relationships with OTPP and the Funds and their respective affiliated entities in the
ordinary course. The Board also discussed the fact that certain members of Company management, including Messrs. Kwok and Bishop and
Ms. Leach, were entering into arrangements with OTPP with respect to their continued employment by the amalgamated company. In addition,
the Board noted that each of Mr. Kwok and Ms. Leach had committed to invest in the equity of the amalgamated company at closing.

Following additional discussion and deliberation, the Board approved the Amalgamation Agreement, the Amalgamation and the other
transactions contemplated by the Amalgamation Agreement and authorized the Company to enter into the Amalgamation Agreement. In
accordance with Bermuda law, the Board also determined that the fair value of the Common Shares was $23.00 per share.

Later on January 18, 2013, Sullivan & Cromwell circulated execution versions of the Amalgamation Agreement and the ancillary documents
reflecting the agreement reached earlier that day. Concurrently with the execution of the Amalgamation Agreement and ancillary documents,
certain members of management entered into letter agreements with OTPP and the Company with respect to their continued employment by the
Amalgamated Company following Closing and their commitments to invest in the equity of the Amalgamated Company at Closing. Shortly
thereafter, the Company and OTPP issued a joint press release announcing the transaction.

On January 22, 2013, the Company filed a Current Report on Form 8-K with the SEC disclosing the execution of the Amalgamation Agreement
and filing the Amalgamation Agreement as an exhibit, among other documents.
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Reasons for the Amalgamation

In the course of the Board making the determinations described above in ~ Background of the Amalgamation beginning on page 25, the Board
consulted with management of the Company, as well as the Company s legal and financial advisors, and considered the following potentially
positive factors, which are not intended to be exhaustive and are not presented in any relative order of importance:

the fact that the price proposed by Buyer reflected extensive negotiations between the parties and their respective advisors, and
represented the highest offer price that the Company received for the Common Shares after a broad competitive solicitation of

interest as well as the Board s and financial advisors belief that the agreed price was the highest price per share Buyer was willing to
agree to and the highest any buyer would offer;

the fact that the Board sought offers to purchase from a broad group of 32 potential buyers, including financial and strategic buyers,
11 of whom entered into confidentiality agreements with the Company and received information related to the Companys;

the fact that the Transaction Consideration of $23.00 per share to be received by the holders of Common Shares in the Amalgamation
represents a significant premium over the market price at which Common Shares traded prior to the announcement of the execution
of the Amalgamation Agreement, including the fact that the Transaction Consideration of $23.00 represented a premium of
approximately:

13.3% over the closing price per Common Shares on January 18, 2013, the last trading day before the public announcement
of the Amalgamation Agreement;

25% over the 50-day volume-weighted average price; and

130% over the Company s initial public offering price in October 2010.

the fact that the Common Shares have never traded at prices higher than the Transaction Consideration since the Company went
public in October 2010;

the fact that the Transaction Consideration is all cash, which provides liquidity and certainty of value to the Shareholders;

the Company s current and historical financial condition, results of operations, competitive position, strategic options and prospects,
as well as the financial plan and prospects if the Company were to remain an independent public company and the potential impact
of those factors on the trading price of Common Shares (which cannot be quantified numerically);

the prospective risks to the Company as an independent public company, including the risks and uncertainties with respect to:

achieving the Company s growth plans in light of the current and foreseeable market conditions, including the risks and
uncertainties in the U.S. and global economy generally and the container leasing industry specifically; and
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the risk factors set forth in the Company s Form 10-K for the fiscal year ended December 31, 2012.

the support of the Company s largest Shareholder, Seacastle Operating, which beneficially owned approximately 42.0% of the
aggregate outstanding Common Shares as of January 18, 2013 and will be receiving the same form and amount of Transaction
Consideration for its Common Shares as all other Shareholders;

the opinion of BofA Merrill Lynch, dated January 18, 2013, to the Board as to the fairness, from a financial point of view and as of
the date of the opinion, of the Transaction Consideration to be received by the Shareholders (other than Buyer and its affiliates and
certain officers and employees of
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SeaCube who will be given the opportunity to invest in the Amalgamated Company), as more fully described below in the section
entitled  Opinions of Financial Advisors Opinion of Merrill Lynch, Pierce, Fenner & Smith Incorporated beginning on page 38;

the opinion of Deutsche Bank, dated January 18, 2013, to the Board as to the fairness, from a financial point of view, as of the date
of the opinion and based upon and subject to the assumptions, limitations, qualifications and conditions described therein, of the
Transaction Consideration to the Shareholders, excluding Buyer and its affiliates, and the financial analyses related thereto prepared
by Deutsche Bank and described below in ~ Opinions of Financial Advisors Deutsche Bank Securities Inc. beginning on page 44;

the terms of the Amalgamation Agreement and the related agreements, including:

the limited number and nature of the conditions to Buyer s obligation to consummate the Amalgamation;

the Company s ability, under certain limited circumstances, to furnish information to and conduct negotiations with any third
party regarding a Takeover Proposal;

the Company s ability to terminate the Amalgamation Agreement in order to accept a Superior Proposal, subject to paying
Buyer the Company Termination Fee, which the Board determined was reasonable in light of, among other things, the
benefits of the Amalgamation to the Shareholders, the typical size of such fees in similar transactions and the likelihood that a
fee of such size would not preclude or unreasonably restrict the emergence of alternative transactions proposals as more fully
described in The Amalgamation Agreement Reimbursement of Expenses, Termination Fees and Effect of Termination
beginning on page 76;

the ability of the Company to seek specific performance in the event that Buyer fails to close, except in circumstances where
the Company s remedy is limited to receipt of the reverse termination fee;

the expectation that there will not be significant antitrust or regulatory impediments to the transaction, and that there will be
no significant delays in receiving such approvals; and

the inclusion of the sizeable Buyer Termination Fee in circumstances where Buyer fails to close, and (i) certain consents are
not received and (ii) the proceeds of the Debt Commitment Financing are not available to Buyer to refinance or replace the
indebtedness underlying such consents.

the fact that the Amalgamation Agreement contains customary terms and was the product of arm s-length negotiations; and

the availability of appraisal rights to holders of Common Shares who properly exercise their statutory rights under Section 106 of the
Companies Act (see the section entitled Appraisal Rights beginning on page 86.
The Board also considered and balanced against the potentially positive factors a number of potentially negative factors concerning the
Amalgamation, including the following factors:

the fact that following the completion of the Amalgamation, the Company will no longer exist as an independent public company
and that the Company s existing Shareholders will not be able to participate in any future earnings or growth of the Company, or in
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any future appreciation in value of Common Shares;

the risk that the Amalgamation might not be completed;

the fact that the Transaction Consideration consists of cash and will therefore be taxable to the Shareholders for U.S. federal income
tax purposes;
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the restrictions on the Company s ability to solicit or engage in discussions or negotiations with a third party regarding a Takeover
Proposal and the requirement that the Company pay Buyer the Company Termination Fee if the Board accepts a Superior Proposal;

the inclusion of the Buyer Termination Fee, which, in certain circumstances, represents the Company s sole and exclusive remedy in
the event the Company terminates the Amalgamation Agreement as a result of Buyer failing to close, and at such time (i) certain
consents from Company lenders have not been received and (ii) the proceeds of the Debt Commitment Financing are not available to
Buyer to refinance or replace the indebtedness underlying such consents.

the fact that, while the Amalgamation is expected to be completed, there are no assurances that all conditions to the parties
obligations to complete the Amalgamation will be satisfied or waived, and as a result, it is possible that the Amalgamation may not
be completed, as described under The Amalgamation Agreement Conditions to Completion of the Amalgamation beginning on
page 74;

the possibility of disruption to the Company s business that could result from the announcement of the Amalgamation and the
resulting distraction of management s attention from day-to-day operations of the business and its ability to attract and retain key
employees during the pendency of the Amalgamation;

the fact that the Company has incurred and will incur substantial expenses related to the transactions contemplated by the
Amalgamation Agreement, regardless of whether the Amalgamation is consummated; and

the fact that the Amalgamation Agreement prohibits the Company from taking a number of actions relating to the conduct of its

business prior to the closing without prior consultation with Buyer, which may delay or prevent the Company from undertaking

business opportunities that may arise during the pendency of the Amalgamation, whether or not the Amalgamation is completed.
During its consideration of the transaction with Buyer, the Board was also aware of and considered that the Company s directors and executive
officers may have interests in the Amalgamation that differ from, or are in addition to, their interests as Shareholders generally, as described
under Interests of SeaCube s Directors and Executive Officers in the Amalgamation beginning on page 52.

After taking into account all of the factors set forth above, as well as others, the Board determined that the potentially positive factors
outweighed the potentially negative factors. The foregoing discussion of the factors considered by the Board is not intended to be exhaustive, but
summarizes the material information and factors considered by the Board in its consideration of the Amalgamation. The Board reached the
decision to recommend and approve the Amalgamation Agreement, the Amalgamation and the other transactions contemplated by the
Amalgamation Agreement, in light of the factors described above and other factors the Board felt were appropriate. In view of the variety of
factors and the quality and amount of information considered, the Board did not find it practicable to and did not quantify or otherwise assign
relative weights to the specific factors considered in reaching its determination and individual members of the Board may have given different
weights to different factors. The Board conducted an overall analysis of the factors described above, including thorough discussions with, and
questioning of, management of the Company, BofA Merrill Lynch, Deutsche Bank and Skadden, as financial and legal advisors respectively,
and considered the factors overall to be favorable to, and to support, its determinations. It should be noted that this explanation of the reasoning
of the Board and certain information presented in this section is forward-looking in nature and should be read in light of the factors set forth in
Cautionary Note Regarding Forward-Looking Statements beginning on page 18.

Recommendation of the Board

After careful consideration, the Board has unanimously determined that the Transaction Consideration constitutes fair value for each Common
Share. Under Bermuda law, in the event of an amalgamation of a
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Bermuda company with another company or corporation, each shareholder of the Bermuda company is entitled to receive fair value for its shares
(determined on a stand-alone basis). For these purposes, the Board considers the fair value for each Common Share to be $23.00 per share. The
Board, in accordance with the Companies Act, has deemed it advisable and fair to, and in the best interests of, Shareholders to enter into the
Amalgamation Agreement and to consummate the Amalgamation and the other transactions contemplated by the Amalgamation Agreement.

For these purposes, the Board considers the fair value for each Common Share to be $23.00 per share.

The Board recommends a vote FOR the proposal to approve and adopt the Amalgamation Agreement and to approve the
Amalgamation.

Opinions of Financial Advisors
Opinion of Merrill Lynch, Pierce, Fenner & Smith Incorporated

SeaCube has retained BofA Merrill Lynch to act as SeaCube s financial advisor in connection with the Amalgamation. BofA Merrill Lynch is an
internationally recognized investment banking firm which is regularly engaged in the valuation of businesses and securities in connection with
mergers and acquisitions, negotiated underwritings, secondary distributions of listed and unlisted securities, private placements and valuations
for corporate and other purposes. SeaCube selected BofA Merrill Lynch to act as SeaCube s financial advisor in connection with the
Amalgamation on the basis of BofA Merrill Lynch s experience in transactions similar to the Amalgamation and its reputation in the investment
community.

On January 18, 2013, at a meeting of the Board held to evaluate the Amalgamation, BofA Merrill Lynch delivered to the Board an oral opinion,
which was confirmed by delivery of a written opinion dated January 18, 2013, to the effect that, as of the date of the opinion and based on and
subject to various assumptions and limitations described in its opinion, the Transaction Consideration to be received by the Shareholders (other
than Buyer and its affiliates and certain officers and employees of SeaCube who will be given the opportunity to invest in the Amalgamated
Company) was fair, from a financial point of view, to such holders.

The full text of BofA Merrill Lynch s written opinion to the Board, which describes, among other things, the assumptions made, procedures
Jollowed, factors considered and limitations on the review undertaken, is attached as Annex B to this document and is incorporated by
reference herein in its entirety. The following summary of BofA Merrill Lynch s opinion is qualified in its entirety by reference to the full
text of the opinion. BofA Merrill Lynch delivered its opinion to the Board for the benefit and use of the Board (in its capacity as such) in
connection with and for purposes of its evaluation of the Transaction Consideration from a financial point of view. BofA Merrill Lynch s
opinion does not address any other aspect of the Amalgamation and no opinion or view was expressed as to the relative merits of the
Amalgamation in comparison to other strategies or transactions that might be available to SeaCube or in which SeaCube might engage or as
to the underlying business decision of SeaCube to proceed with or effect the Amalgamation. BofA Merrill Lynch s opinion does not address
any other aspect of the Amalgamation and does not constitute a recommendation to any Shareholder as to how to vote or act in connection
with the proposed Amalgamation or any related matter.

In connection with rendering its opinion, BofA Merrill Lynch:

reviewed certain publicly available business and financial information relating to SeaCube;

reviewed certain internal financial and operating information with respect to the business, operations and prospects of SeaCube
furnished to or discussed with BofA Merrill Lynch by the management of SeaCube, including certain financial forecasts relating to
SeaCube prepared by the management of SeaCube (the SeaCube management forecasts );
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discussed the past and current business, operations, financial condition and prospects of SeaCube with Company management;

reviewed the trading history for Common Shares and a comparison of that trading history with the trading histories of other
companies BofA Merrill Lynch deemed relevant;

compared certain financial and stock market information of SeaCube with similar information of other companies BofA Merrill
Lynch deemed relevant;

compared certain financial terms of the Amalgamation to financial terms, to the extent publicly available, of other transactions BofA
Merrill Lynch deemed relevant;

considered the results of BofA Merrill Lynch s efforts and other efforts on behalf of SeaCube to solicit, at the direction of SeaCube,
indications of interest and definitive proposals from third parties with respect to a possible acquisition of SeaCube;

reviewed the Amalgamation Agreement and the Voting Agreement; and

performed such other analyses and studies and considered such other information and factors as BofA Merrill Lynch deemed

appropriate.
In arriving at its opinion, BofA Merrill Lynch assumed and relied upon, without independent verification, the accuracy and completeness of the
financial and other information and data publicly available or provided to or otherwise reviewed by or discussed with it and relied upon the
assurances of Company management that they were not aware of any facts or circumstances that would make such information or data
inaccurate or misleading in any material respect. With respect to the SeaCube management forecasts, BofA Merrill Lynch was advised by
SeaCube, and assumed, that they were reasonably prepared on bases reflecting the best currently available estimates and good faith judgments of
the management of SeaCube as to the future financial performance of SeaCube. BofA Merrill Lynch did not make or was not provided with any
independent evaluation or appraisal of the assets or liabilities (contingent or otherwise) of SeaCube, nor did it make any physical inspection of
the properties or assets of SeaCube. BofA Merrill Lynch did not evaluate the solvency or fair value of SeaCube or Buyer under any state, federal
or other laws relating to bankruptcy, insolvency or similar matters. BofA Merrill Lynch assumed, at the direction of SeaCube, that the
Amalgamation would be consummated in accordance with its terms, without waiver, modification or amendment of any material term, condition
or agreement and that, in the course of obtaining the necessary governmental, regulatory and other approvals, consents, releases and waivers for
the Amalgamation, no delay, limitation, restriction or condition, including any divestiture requirements or amendments or modifications, would
be imposed that would have an adverse effect on SeaCube or the contemplated benefits of the Amalgamation.

BofA Merrill Lynch expressed no view or opinion as to any terms or other aspects of the Amalgamation (other than the Transaction
Consideration to the extent expressly specified in its opinion), including, without limitation, the form or structure of the Amalgamation or any
terms, aspects or implications of any rollover, co-investment or other arrangements, agreements or understandings entered into in connection
with the Amalgamation or otherwise. BofA Merrill Lynch s opinion was limited to the fairness, from a financial point of view, of the Transaction
Consideration to be received by the Shareholders (other than Buyer and its affiliates and certain officers and employees of SeaCube who will be
given the opportunity to invest in the Amalgamated Company) and no opinion or view was expressed with respect to any consideration received
in connection with the Amalgamation by the holders of any other class of securities, creditors or other constituencies of any party. In addition,
no opinion or view was expressed with respect to the fairness (financial or otherwise) of the amount, nature or any other aspect of any
compensation to any of the officers, directors or employees of any party to the Amalgamation, or class of such persons, relative to the
Transaction Consideration. Furthermore, no opinion or view was expressed as to the relative merits of the Amalgamation in comparison to other
strategies or transactions that might be available to SeaCube or in which SeaCube might engage or as to the underlying business decision of
SeaCube to proceed with or effect the Amalgamation. In addition, BofA Merrill Lynch expressed no opinion or recommendation as to how any
Shareholder should vote or act in connection with the Amalgamation or any related matter. Except as described above, SeaCube imposed no
other limitations on the investigations made or procedures followed by BofA Merrill Lynch in rendering its opinion.
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BofA Merrill Lynch s opinion was necessarily based on financial, economic, monetary, market and other conditions and circumstances as in
effect on, and the information made available to BofA Merrill Lynch as of, the date of its opinion. It should be understood that subsequent
developments may affect its opinion, and BofA Merrill Lynch does not have any obligation to update, revise or reaffirm its opinion. The
issuance of BofA Merrill Lynch s opinion was approved by BofA Merrill Lynch s Americas Fairness Opinion Review Committee.

The following represents a brief summary of the material financial analyses presented by BofA Merrill Lynch to the Board in connection with its
opinion. The financial analyses summarized below include information presented in tabular format. In order to fully understand the
financial analyses performed by BofA Merrill Lynch, the tables must be read together with the text of each summary. The tables alone do not
constitute a complete description of the financial analyses performed by BofA Merrill Lynch. Considering the data set forth in the tables
below without considering the full narrative description of the financial analyses, including the methodologies and assumptions underlying
the analyses, could create a misleading or incomplete view of the financial analyses performed by BofA Merrill Lynch.

SeaCube Financial Analyses

Selected Publicly Traded Companies Analysis. BofA Merrill Lynch reviewed publicly available financial and stock market information for
SeaCube and the following three publicly traded companies in the transportation equipment/container leasing and management industry:

CAI International, Inc.

TAL International Group, Inc.

Textainer Group Holdings Limited
BofA Merrill Lynch reviewed, among other things, per share equity values, based on closing share prices on January 17, 2013, of SeaCube and
the selected publicly traded companies as a multiple of calendar year 2013 estimated earnings per share ( EPS or 2013 Price/Earnings ). BofA
Merrill Lynch also reviewed per share equity values, based on closing share prices on January 17, 2013, of SeaCube and the selected publicly
traded companies as a multiple of book value per share as of September 30, 2012, or September 2012 Price/Book Value. This analysis indicated
high, low, mean and median multiples for 2013 Price/Earnings of 9.3x, 6.4x, 7.3x and 6.8x (which analysis includes the implied EPS multiple
for TAL International Group, Inc. on a pre-tax basis because it has a higher effective tax rate than SeaCube and the other selected publicly traded
companies), respectively, and for September 2012 Price/Book Value of 2.3x, 1.6x, 2.0x and 2.0x, respectively.

BofA Merrill Lynch then applied calendar year 2013 EPS multiples of 6.4x to 9.3x derived from the selected publicly traded companies to
SeaCube s calendar year 2013 estimated EPS (adjusted for non-cash interest) ( 2013E EPS ) and applied book value multiples of 1.6x to 2.3x
derived from the selected publicly traded companies to SeaCube s book value as of September 30, 2012. Estimated financial data of the selected
publicly traded companies were based on publicly available research analysts estimates, and estimated financial data of SeaCube were based on
the SeaCube management forecasts. This analysis indicated the following approximate implied per share equity value reference ranges for
SeaCube, rounded to the nearest $0.25 per share, as compared to the Transaction Consideration:

Implied Per Share Equity Value Reference Ranges for SeaCube Transaction Consideration
2013E EPS Book Value as of September 30, 2012
$19.00 - $27.50 $19.25 - $27.75 $23.00

No company used in this analysis is identical or directly comparable to SeaCube. Accordingly, an evaluation of the results of this analysis is not
entirely mathematical. Rather, this analysis involves complex considerations and judgments concerning differences in financial and operating
characteristics and other factors that could affect the public trading or other values of the companies to which SeaCube was compared.
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Selected Precedent Transactions Analysis

BofA Merrill Lynch reviewed, to the extent publicly or otherwise available, financial information relating to the following eight selected
transactions involving companies in the transportation equipment/container leasing and management industry:

Announcement Date Acquiror Target
September 2011 HNA Group Company Limited/Bravia Capital GE SeaCbo
Partners
February 2011 Vestar Capital Partners/Warburg Pincus LLC Triton Container International Limited
August 2007 CRX Acquisition Ltd. The Cronos Group
April 2007 Fortress Investment Group LLC Interpool, Inc.
June 2006 Fortress Investment Group LLC Carlisle Leasing International LLC
November 2004 TAL International Group, Inc. Transamerica Maritime Containerf$
October 2000 Interpool, Inc. Transamerica Leasing Inc. N. America Intermodal
division™
October 2000 Interpool, Inc. The Cronos Group”
* Transactions included only in the calculation of the mean and median multiples summarized below because multiples were not publicly
available for those transactions but were otherwise available to BofA Merrill Lynch.
ok Transactions excluded from the high, low, mean and median multiples summarized below because multiples were not publicly available

for those transactions.
*##%  Transaction excluded from the high, low, mean and median multiples summarized below because it was not completed.
BofA Merrill Lynch reviewed transaction equity values, calculated based on the consideration payable in the selected transaction, as a multiple
of the target company s last fiscal year earnings as of the date of the transaction ( Price/Earnings ), and latest available book value as of the date of
the transaction ( Price/Book Value ). This analysis indicated high, low, mean and median multiples for Price/Earnings of 12.3x, 8.7x, 9.7x and
9.5x, respectively, and for Price/Book Value of 1.5x, 1.4x, 1.7x and 1.6x, respectively.

BofA Merrill Lynch then applied EPS multiples of 8.7x to 12.3x derived from the selected transactions to SeaCube s calendar year 2012
estimated EPS (adjusted to exclude non-cash interest based on the SeaCube management forecasts) ( 2012E EPS ), and applied book value
multiples of 1.4x to 1.5x derived from the selected transactions to SeaCube s book value as of September 30, 2012. Estimated financial data of
the selected transactions were based on publicly and otherwise available information at the time of announcement of the relevant transaction.
Estimated financial data of SeaCube were based on the SeaCube management forecasts. This analysis indicated the following approximate
implied per share equity value reference ranges for SeaCube, rounded to the nearest $0.25 per share, as compared to the Transaction
Consideration:

Implied Per Share Equity Value Reference Ranges for SeaCube Transaction Consideration
2012E EPS Book Value as of September 30, 2012
$22.25 - $31.50 $17.00 - $18.00 $23.00
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No company, business or transaction used in this analysis is identical or directly comparable to SeaCube or the Amalgamation. Accordingly, an
evaluation of the results of this analysis is not entirely mathematical. Rather, this analysis involves complex considerations and judgments
concerning differences in financial and operating characteristics and other factors that could affect the acquisition or other values of the
companies, business segments or transactions to which SeaCube and the Amalgamation were compared.

Discounted Cash Flow Analysis

BofA Merrill Lynch performed a discounted cash flow analysis of SeaCube to calculate the estimated present value of the standalone levered,
after-tax free cash flows that SeaCube was forecasted to generate during SeaCube s fiscal years 2013 through 2015 based on the SeaCube
management forecasts. BofA Merrill Lynch calculated terminal values for SeaCube by applying exit multiples of 6.4x to 9.3x to SeaCube s
normalized terminal year estimated earnings. The cash flows and terminal values were then discounted to present value as of December 31, 2012
using discount rates ranging from 18.75% to 22.75%, which were based on an estimate of SeaCube s estimated cost of equity. This analysis
indicated the following approximate implied per share equity value reference ranges for SeaCube, rounded to the nearest $0.25 per share, as
compared to the Transaction Consideration:

Implied Per Share Equity Value

Reference Range for SeaCube Transaction Consideration
$16.75 - $24.75 $23.00
Other Factors

In rendering its opinion, BofA Merrill Lynch also reviewed and considered other factors, including:

historical trading prices of Common Shares during the one-year period ended January 17, 2013, noting that the low and high closing
prices during such period were $14.68 and $19.72, respectively;

present value of analyst share price targets for Common Shares in recently published, publicly available research analysts reports,
noting that the low and high share price targets discounted to present value utilizing a cost of equity of 20.75% ranged, when
rounded to the nearest $0.25 per share, from $16.50 to $20.00;

historical average multiples of Price/Book Value and next twelve months Price/Earnings since January 17, 2008 of SeaCube and the
selected publicly traded companies referred to above; and

the implied premiums of the Transaction Consideration to the closing price of Common Shares as of January 17, 2013 and its
historical share prices, including:

the 16.6% premium to the closing price of Common Shares on January 17, 2013 of $19.72 per share;

the 21.5% premium to the volume weighted average price per Common Share ( VWAP ), for the 30-day period ending
January 17, 2013 of $18.94 per share;

the 25.2% premium to the VWAP for the 90-day period ending January 17, 2013 of $18.38 per share;
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the 26.9% premium to the VWAP for the 180-day period ending January 17, 2013 of $18.13 per share;

the 43.3% premium to the VWAP for the 360-day period ending January 17, 2013 of $16.05 per share;

the 16.6% premium to the 52-week high closing price of Common Shares for the period ending January 17, 2013 of $19.72
per share; and

the 16.6% premium to the all-time high closing price of Common Shares of $19.72 per share.
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As noted above, the discussion set forth above is a summary of the material financial analyses presented by BofA Merrill Lynch to the Board in
connection with its opinion and is not a comprehensive description of all analyses undertaken by BofA Merrill Lynch in connection with its
opinion. The preparation of a financial opinion is a complex analytical process involving various determinations as to the most appropriate and
relevant methods of financial analysis and the application of those methods to the particular circumstances and, therefore, a financial opinion is
not readily susceptible to partial analysis or summary description. BofA Merrill Lynch believes that its analyses summarized above must be
considered as a whole. BofA Merrill Lynch further believes that selecting portions of its analyses and the factors considered or focusing on
information presented in tabular format, without considering all analyses and factors or the narrative description of the analyses, could create a
misleading or incomplete view of the processes underlying BofA Merrill Lynch s analyses and opinion. The fact that any specific analysis has
been referred to in the summary above is not meant to indicate that such analysis was given greater weight than any other analysis referred to in
the summary.

In performing its analyses, BofA Merrill Lynch considered industry performance, general business and economic conditions and other matters,
many of which are beyond the control of SeaCube. The estimates of the future performance of SeaCube in or underlying BofA Merrill Lynch s
analyses are not necessarily indicative of actual values or actual future results, which may be significantly more or less favorable than those
estimates or those suggested by BofA Merrill Lynch s analyses. These analyses were prepared solely as part of BofA Merrill Lynch s analysis of
the fairness, from a financial point of view, of the Transaction Consideration and were provided to the Board in connection with the delivery of
BofA Merrill Lynch s opinion. The analyses do not purport to be appraisals or to reflect the prices at which a company might actually be sold or
the prices at which any securities have traded or may trade at any time in the future. Accordingly, the estimates used in, and the ranges of
valuations resulting from, any particular analysis described above are inherently subject to substantial uncertainty and should not be taken to be
BofA Merrill Lynch s view of the actual values of SeaCube.

The type and amount of consideration payable in the Amalgamation was determined through negotiations between SeaCube and Buyer, rather
than by any financial advisor, and was approved by the Board. The decision to enter into the Amalgamation Agreement was solely that of the
Board. As described above, BofA Merrill Lynch s opinion and analyses were only one of many factors considered by the Board in its evaluation
of the proposed Amalgamation and should not be viewed as determinative of the views of the Board or management with respect to the
Amalgamation or the Transaction Consideration.

SeaCube has agreed to pay BofA Merrill Lynch for its services in connection with the Amalgamation an aggregate fee currently estimated to be
approximately $4.2 million, $1.0 million of which was payable upon the rendering of its opinion and the remainder of which is contingent upon
consummation of the Amalgamation. SeaCube also has agreed to reimburse BofA Merrill Lynch for its expenses incurred in connection with
BofA Merrill Lynch s engagement and to indemnify BofA Merrill Lynch, any controlling person of BofA Merrill Lynch and each of their
respective directors, officers, employees, agents and affiliates against specified liabilities, including liabilities under the federal securities laws.

BofA Merrill Lynch and its affiliates comprise a full service securities firm and commercial bank engaged in securities, commodities and
derivatives trading, foreign exchange and other brokerage activities, and principal investing as well as providing investment, corporate and
private banking, asset and investment management, financing and financial advisory services and other commercial services and products to a
wide range of companies, governments and individuals. In the ordinary course of their businesses, BofA Merrill Lynch and its affiliates invest
on a principal basis or on behalf of customers or manage funds that invest, make or hold long or short positions, finance positions or trade or
otherwise effect transactions in the equity, debt or other securities or financial instruments (including derivatives, bank loans or other
obligations) of SeaCube, Buyer and certain of their respective affiliates.
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BofA Merrill Lynch and its affiliates in the past have provided, currently are providing, and in the future may provide investment banking,
commercial banking and other financial services to Fortress Investment Group LLC ( Fortress ) an affiliate of SeaCube, and certain of its
affiliates, and have received or in the future may receive compensation for the rendering of these services, including (i) having acted or acting as
financial advisor to an affiliate of Fortress in connection with a mergers and acquisition transaction, (ii) having acted or acting as an
administrative agent and/or a bookrunner and arranger for, and a lender (including in some instances, a letter of credit or swing line lender)
under, certain term loans, letters of credit and other credit facilities and arrangements of Fortress and certain of its affiliates, (iii) having acted or
acting as underwriter for various equity and/or debt (including convertible debt) offerings undertaken by Fortress and certain of its affiliates, and
(iv) having provided or providing certain treasury and trade management services and products and certain equity, derivatives and foreign
exchange trading services to Fortress and certain of its affiliates. During the calendar years 2011 and 2012, BofA Merrill Lynch and its affiliates
received or derived, directly or indirectly, aggregate revenues of approximately $111 million from Fortress and certain of its controlled affiliates
identified to BofA Merrill Lynch by Fortress for commercial, corporate, and investment banking services.

In addition, BofA Merrill Lynch and its affiliates in the past have provided, currently are providing, and in the future may provide investment
banking, commercial banking and other financial services to OTPP and certain of its affiliates, and have received or in the future may receive
compensation for the rendering of these services, including having provided or providing equity, commodity, derivatives and foreign exchange
trading services to OTPP. During the calendar years 2011 and 2012, BofA Merrill Lynch and its affiliates received or derived, directly or
indirectly, aggregate revenues of approximately $16.4 million from OTPP for commercial, corporate, and investment banking services.

Opinion of Deutsche Bank Securities Inc.

At the January 18, 2013 meeting of the Board, Deutsche Bank rendered its oral opinion to the Board, subsequently confirmed in writing, that, as
of such date and based upon and subject to the assumptions, limitations, qualifications and conditions set forth in its written opinion, the
Transaction Consideration of $23.00 in cash per share to be received by the Shareholders in the Amalgamation was fair from a financial point of
view to such Shareholders, excluding Buyer and its affiliates.

The full text of Deutsche Bank s written opinion, dated January 18, 2013, which sets forth the assumptions made, procedures followed,
matters considered and limitations on the review undertaken in connection with the opinion, is included in this proxy statement as Annex C
and is incorporated herein by reference. The summary of Deutsche Bank s opinion set forth in this proxy statement is qualified in its
entirety by reference to the full text of the opinion. Deutsche Bank s opinion was addressed to, and was for the use and benefit of, the Board
in connection with its consideration of the Amalgamation. Deutsche Bank s opinion does not constitute a recommendation as to how any
Shareholder should vote with respect to the Amalgamation or any other matter. Deutsche Bank s opinion was limited to the fairness, from a
financial point of view, of the $23.00 per share Transaction Consideration to be received by the Shareholders (other than Buyer and its
affiliates) and does not address any other terms of the Amalgamation, the Amalgamation Agreement or any other agreement entered into or
to be entered into in connection with the Amalgamation. Deutsche Bank was not asked to, and Deutsche Bank s opinion did not, address the
fairness of the Amalgamation, or any consideration received in connection therewith, to the holders of any other class of securities, creditors
or other constituencies of SeaCube, nor did it address the fairness of the contemplated benefits of the Amalgamation. Deutsche Bank did not
express any opinion as to the underlying business decision of SeaCube to engage in the Amalgamation or the relative merits of the
Amalgamation as compared to any alternative transactions or business strategies that might have been available to SeaCube. Also, Deutsche
Bank did not express any view or opinion as to the fairness, financial or otherwise, of the amount or nature of any compensation payable to
or to be received by any officers, directors or employees of SeaCube, or any class of such persons, in connection with the Amalgamation
relative to the Transaction Consideration to be received by the Shareholders or otherwise. Furthermore, Deutsche Bank did not express any
view or opinion as to the fairness of the consideration to be received by any particular Shareholder.
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In connection with Deutsche Bank s role as financial advisor to SeaCube, and in arriving at its opinion, Deutsche Bank reviewed certain publicly
available financial and other information concerning SeaCube, and certain internal analyses, financial forecasts and other information relating to
SeaCube prepared by management of SeaCube. Deutsche Bank also held discussions with Company management and other representatives and
advisors of SeaCube regarding the businesses and prospects of SeaCube. In addition, Deutsche Bank:

reviewed the reported prices and trading activity for the Common Shares;

compared certain financial and stock market information for SeaCube with, to the extent publicly available, similar information for
certain other companies it considered relevant whose securities are publicly traded;

reviewed, to the extent publicly available, the financial terms of certain recent business combinations which it deemed relevant;

reviewed the Amalgamation Agreement and the form of Bermuda amalgamation agreement attached thereto; and

performed such other studies and analyses and considered such other factors as it deemed appropriate.
Deutsche Bank did not assume responsibility for independent verification of, and did not independently verify, any information, whether
publicly available or furnished to it, concerning SeaCube, including, without limitation, any financial information considered in connection with
the rendering of its opinion. Accordingly, for purposes of its opinion, Deutsche Bank, with the knowledge and permission of the Board, assumed
and relied upon the accuracy and completeness of all such information. Deutsche Bank did not conduct a physical inspection of any of the
properties or assets, and did not prepare, obtain or review any independent evaluation or appraisal of any of the assets or liabilities (including
any contingent, derivative or off-balance-sheet assets or liabilities), of SeaCube, Buyer or any of their respective subsidiaries, nor did Deutsche
Bank evaluate the solvency or fair value of SeaCube, Buyer or the Amalgamated Company under any law relating to bankruptcy, insolvency or
similar matters. With respect to the financial forecasts made available to Deutsche Bank and used in its analyses, Deutsche Bank assumed, with
the knowledge and permission of the Board, that such forecasts had been reasonably prepared on bases reflecting the best currently available
estimates and judgments of management of SeaCube as to the matters covered thereby. In rendering its opinion, Deutsche Bank expressed no
view as to the reasonableness of such forecasts and projections or the assumptions on which they are based. Deutsche Bank s opinion was
necessarily based upon economic, market and other conditions as in effect on, and the information made available to it as of, the date of the
opinion. Deutsche Bank expressly disclaimed any undertaking or obligation to advise any person of any change in any fact or matter affecting its
opinion of which it becomes aware after the date of its opinion.

For purposes of rendering its opinion, Deutsche Bank assumed, with the knowledge and permission of the Board, that in all respects material to
its analysis, the Amalgamation would be consummated in accordance with the terms of the Amalgamation Agreement and the form of Bermuda
amalgamation agreement attached thereto, without any waiver, modification or amendment of any term, condition or agreement that would be
material to its analysis. Deutsche Bank also assumed, with the knowledge and permission of the Board, that all material governmental,
regulatory or other approvals and consents required in connection with the consummation of the Amalgamation would be obtained and that in
connection with obtaining any necessary governmental, regulatory or other approvals and consents, no restrictions, terms or conditions would be
imposed that would be material to its analysis. Deutsche Bank is not a legal, regulatory, tax or accounting expert and Deutsche Bank relied on
the assessments made by SeaCube and its other advisors with respect to such issues.

Deutsche Bank s opinion was approved and authorized for issuance by a Deutsche Bank fairness opinion review committee.
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The following is a summary of the material financial analyses contained in the presentation that was made by Deutsche Bank to the Board on
January 18, 2013 and that were used in connection with rendering its opinion described above. The following summary, however, does not
purport to be a complete description of the financial analyses performed by Deutsche Bank, nor does the order in which the analyses are

described represent the relative importance or weight given to the analyses by Deutsche Bank. Some of the summaries of the financial analyses
include information presented in tabular format. The tables must be read together with the full text of each summary and are alone not a

complete description of Deutsche Bank s analyses. Except as otherwise noted, the following quantitative information, to the extent that it is based
on market data, is based on market data as it existed on or before January 17, 2013, and is not necessarily indicative of current market

conditions.

Historical Trading Analysis

Deutsche Bank reviewed the historical closing prices of the Common Shares for the period commencing with SeaCube s initial public offering on
the TPO Date and for the 52-week period ended January 17, 2013 and noted that the $23.00 per share Transaction Consideration was higher than
the all-time high closing price for the Common Shares of $19.72 per share on January 17, 2013.

Selected Companies Analysis

Deutsche Bank reviewed and compared certain financial information and commonly used valuation measurements for SeaCube with
corresponding financial information and valuation measurements for the following selected freight container leasing companies:

CAI International, Inc.

Textainer Group Holdings Limited

TAL International Group, Inc.
Although none of the selected companies is directly comparable to SeaCube, the companies included were chosen because they are U.S.-listed
publicly traded companies with operations that, for purposes of analysis, may be considered similar to certain operations of SeaCube.
Accordingly, the analysis of publicly traded companies was not simply mathematical. Rather, it involved complex considerations and qualitative
judgments, reflected in the opinion of Deutsche Bank, concerning differences in financial and operating characteristics of the selected companies
and other factors that could affect the valuation of such companies.

Based on the closing prices of the common stock of the selected companies on January 17, 2013, information contained in the most recent public
filings of the selected companies, analyst consensus estimates of adjusted earnings per share ( EPS ), for SeaCube and the selected companies and
estimates of adjusted EPS prepared by management of SeaCube, Deutsche Bank calculated the following multiples with respect to SeaCube and
each of the selected companies:

price as a multiple of estimated adjusted EPS ( adjusted P/E multiples ), for each of 2012 and 2013, respectively;

price as a multiple of book value as of September 30, 2012; and

total enterprise value ( TEV ), as a multiple of net book value of revenue generating assets ( NBVRA ), as of September 30, 2012.
Deutsche Bank also calculated the same multiples based on the $23.00 per share Transaction Consideration.
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For purposes of this analysis, net income for SeaCube and each of the selected companies was adjusted to reflect non-cash interest, net of tax
and total enterprise value for SeaCube and each of the selected companies was adjusted to reflect minority interests, preferred stock and equity
investments.

The results of this analysis are summarized as follows:

ADJ. P/E
2012E 2013E

Selected Companies

High 9.9x 9.5x
Low 7.5x 6.6x
Median 9.5x 9.0x
SeaCube
Management Projections 7.7x 6.6x
Analyst Consensus Estimates 8.3x 7.2x
Amalgamation 9.7x 8.4x
PRICE / BOOK
VALUE TEV/NBVRA
9/30/2012 9/30/2012
Selected Companies
High 2.26x 1.54x
Low 1.71x 1.11x
Median 2.12x 1.16x
SeaCube
January 17, 2013 1.63x 1.09x
Amalgamation 1.91x 1.13x

Based in part upon the multiples of the selected companies described above, Deutsche Bank then calculated a range of estimated implied values
per Common Share by applying multiples of 7.5x to 10.0x to 2012 estimated adjusted net income, multiples of 7.5x to 9.5x to 2013 estimated
adjusted net income and multiples of 1.71x to 2.26x to book value as of September 30, 2012, in each case as provided by management of
SeaCube, resulting in ranges of implied values of approximately $19.25 to $25.50 per Common Share, $22.25 to $28.25 per Common Share and
$20.75 to $27.50 per Common Share, respectively.

Selected Precedent Transactions Analysis

Deutsche Bank reviewed information relating to the following seven selected acquisition transactions in the container leasing industry
announced since October 2004 (the selected precedent transactions ):

Date Announced Target Acquirer

August 2011 GE Seaco* HNA Group Company and Bravia Capital Partners
February 2011 Triton Container International Limited* Warburg Pincus LLC and Vestar Capital Partners
July 2010 Cronos Ltd.* Kelso & Company and Transportation Capital Group
February 2008 Mobile Storage Group Inc. Mobile Mini, Inc.

April 2007 Interpool Inc. Fortress Investment Group LLC

December 2005 Carlisle Leasing International LL.C Fortress Investment Group LLC

October 2004 Transamerica Maritime Containers TAL International Group, Inc.

* Limited information was publicly available with respect to the transaction.
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With respect to each selected precedent transaction, Deutsche Bank calculated the multiples of the target s total enterprise value ( TEV ), to each
of its revenue and earnings before interest, taxes, depreciation and amortization ( EBITDA ), respectively, for the twelve-month period prior to
announcement of the applicable transaction. For purposes of this analysis EBITDA was adjusted to reflect cash collection on direct finance

leases. Deutsche Bank also compared, for informational purposes, these multiples to the corresponding multiples for the Amalgamation.

The results of this analysis are summarized as follows:

TEV as Multiple of
Selected Transactions LTM Revenue LTM Adj. EBITDA
Low 2.3x 4.8x
Mean 4.6x 6.4x
Median 5.1x 6.3x
High 6.4x 7.6x
Amalgamation 8.9x 6.1x

Although none of the selected precedent transactions is directly comparable to the proposed Amalgamation, the companies that participated in
the selected precedent transactions are such that, for purposes of analysis, the selected transactions may be considered similar to the proposed
Amalgamation.

Based in part upon the multiples of the selected precedent transactions described above, Deutsche Bank calculated a range of estimated implied
values per Common Share by applying multiples of 6.0x to 6.5x to last twelve months adjusted EBITDA of SeaCube as of September 30, 2012,
resulting in a range of implied values of approximately $21.75 to $28.50 per Common Share.

Discounted Cash Flow Analysis

Deutsche Bank performed a discounted cash flow analysis to determine a range of implied present values per Common Share as of

December 31, 2012. Deutsche Bank applied discount rates ranging from 17.0% to 19.0%, reflecting estimates of SeaCube s cost of equity, to the
estimated future unlevered free cash flows of SeaCube for the years 2012 through 2015, as provided by management of SeaCube, and to a range
of estimated terminal values of SeaCube at the end of such period, respectively, to determine a range of implied equity values for SeaCube as of
December 31, 2012. The range of terminal values was calculated by applying multiples ranging from 8.0x to 10.0x to estimated adjusted net
income in 2016 assuming no incremental investments in direct finance leases and no cash benefit from the issuance or repayment of debt in the
terminal year. This analysis resulted in a range of implied present values per Common Share as of December 31, 2012 of approximately $19.50
to $24.50.

Following Deutsche Bank s presentation to the Board on January 18, 2013, it was discovered that certain projections provided to Deutsche Bank
by SeaCube management for purposes of Deutsche Bank s analysis had been entered incorrectly into Deutsche Bank s model for purposes of
preparing the discounted cash flow analysis. Specifically, forecasts relating to the issuance (repayment) of indebtedness were transposed by one
year, resulting in the forecasts utilized in Deutsche Bank s discounted cash flow analysis registering that SeaCube would have generated more
free cash flow to equity holders in 2013 and less free cash flow to equity holders in 2014 and 2015 than reflected in the projections provided by
SeaCube Management. Following the discovery of this error, Deutsche Bank updated the discounted cash flow analysis (keeping all other
aspects thereof constant) using the corrected projections. This updated analysis resulted in a range of implied present values per SeaCube
Common Share as of December 31, 2012 of approximately $20.00 to $25.25. Deutsche Bank compared the transaction consideration of $23.00
in cash per SeaCube Common Share to the updated discounted cash flow valuation range of $20.00 to $25.25, and has confirmed to SeaCube
and its board of directors that, had Deutsche Bank properly input the projections provided to it by management of SeaCube resulting in such
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updated valuation range prior to the time it rendered its opinion to the Board on January 18, 2013, such information would not have changed the
conclusion of Deutsche Bank described in its January 18, 2013 opinion with respect to the fairness of the Transaction Consideration, from a
financial point of view, to the Shareholders.

General

The preparation of a fairness opinion is a complex process involving the application of subjective business and financial judgment in
determining the most appropriate and relevant methods of financial analysis and the application of those methods to the particular circumstances
and, therefore, is not readily susceptible to summary description. Deutsche Bank believes that its analyses must be considered as a whole and
that considering any portion of such analyses and of the factors considered without considering all analyses and factors could create a misleading
view of the process underlying its opinion. In arriving at its fairness determination, Deutsche Bank did not assign specific weights to any
particular analyses.

In conducting its analyses and arriving at its opinion, Deutsche Bank utilized a variety of generally accepted valuation methods. The analyses
were prepared solely for the purpose of enabling Deutsche Bank to provide its opinion to the Board as to the fairness, from a financial point of
view, of the $23.00 per share Transaction Consideration to be received by the Shareholders (other than Buyer and its affiliates) as of the date of
its opinion and do not purport to be appraisals or necessarily reflect the prices at which businesses or securities actually may be sold, which are
inherently subject to uncertainty. As described above, in connection with its analyses, Deutsche Bank made, and was provided by management
of SeaCube with, numerous assumptions with respect to industry performance, general business and economic conditions and other matters,
many of which are beyond the control of Deutsche Bank, SeaCube or Buyer. Analyses based on estimates or forecasts of future results are not
necessarily indicative of actual past or future values or results, which may be significantly more or less favorable than suggested by such
analyses. Because such analyses are inherently subject to uncertainty, being based upon numerous factors or events beyond the control of
SeaCube, Buyer, or their respective advisors, future results or actual values may be materially different from these forecasts or assumptions.

The terms of the Amalgamation, including the Transaction Consideration, were determined through arm s-length negotiations between SeaCube
and Buyer and were approved by the Board. Although Deutsche Bank provided advice to the Board during the course of these negotiations, the
decision to enter into the Amalgamation was solely that of the Board. As described above under ~ Reasons for the Amalgamation, the opinion and
presentation of Deutsche Bank to the Board were only one of a number of factors taken into consideration by the Board in making its

determination to approve the Amalgamation Agreement and the transactions contemplated by it, including the Amalgamation.

SeaCube selected Deutsche Bank as financial advisor to connection with the Amalgamation based on Deutsche Bank s qualifications, expertise,
reputation and experience in mergers and acquisitions. Pursuant to an engagement letter between SeaCube and Deutsche Bank, dated January 7,
2013, SeaCube has agreed to pay Deutsche Bank fees, which are currently estimated to be approximately $4.2 million, for its services as the
financial advisor of SeaCube, of which $1.0 million became payable upon delivery of Deutsche Bank s opinion (or would have become payable

if Deutsche Bank had advised the Board that it was unable to render an opinion that the Transaction Consideration was fair, from a financial

point of view, to the Shareholders), and the remainder of which is contingent upon consummation of the Amalgamation. SeaCube has also

agreed to reimburse Deutsche Bank for reasonable fees, expenses and disbursements of Deutsche Bank s counsel and Deutsche Bank s reasonable
travel and other out-of-pocket expenses incurred in connection with the Amalgamation or otherwise arising out of Deutsche Bank s engagement.
SeaCube also agreed to indemnify Deutsche Bank and certain related persons to the fullest extent lawful against certain liabilities, including

certain liabilities under the federal securities laws arising out of its engagement or the Amalgamation.

Deutsche Bank is an internationally recognized investment banking firm experienced in providing advice in connection with mergers and
acquisitions and related transactions. Deutsche Bank is an affiliate of Deutsche
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Bank AG (together with its affiliates, the DB Group ). One or more members of the DB Group have, from time to time, provided, and are
currently providing, investment banking, commercial banking (including extension of credit) and other financial services to OTPP and its
affiliates and portfolio companies for which they have received compensation of approximately 19.4 million for financial advisory and certain
financing services during calendar years 2011 and 2012, and for which they may receive compensation in the future, including having acted as
joint bookrunner with respect to a term loan and revolving credit facility for GNC Corporation, an affiliate of OTPP, in March 2011, as joint
bookrunner with respect to the initial public offering, and multiple subsequent offerings, of Class A common stock of GNC Holdings Inc., an
affiliate of OTPP, by GNC Holdings Inc. and certain of its shareholders, including an affiliate of OTPP, commencing in March 2011, as
financial advisor to AOT Bedding Super Holdings LLC, an affiliate of OTPP (  AOT ), in connection with the acquisition of a majority stake by
Advent International announced in October 2012, as joint bookrunner with respect to an offering of 8.125% senior unsecured notes by AOT in
October 2012, and as joint lead arranger and joint bookrunner with respect to a term loan and asset-backed loan for AOT in October 2012. In
addition, one or more members of the DB Group have, from time to time, provided, and are currently providing, investment banking,
commercial banking (including extension of credit) and other financial services to SeaCube or its affiliates for which they have received
compensation of approximately 1.4 million for financial advisory and certain financing services during calendar years 2011 and 2012, and for
which they may receive compensation in the future, including having acted as joint bookrunner in connection with SeaCube s initial public
offering of 9,500,000 Common Shares in October 2010. Members of the DB Group also have acted as joint lead arranger and administrative
agent with respect to, and as a lender under, the $150,000,000 amended and restated revolving credit facility of Container