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FORM B10 (Official Form 10) (10/05)

ST o FO) 5
UNITED STATES BAmmCY COURT FOR THE DISTRICT OF DELAWARE PROOF OF CLAIM
Name of Debtor SEA CONTAINERS LTD | Cose Number 06-11156 (KIC)
NOTE Thus form should not be vsed bo make a clsim for an admamstratrve cxpense arsmng afier the commencement
otthocase A request <for payment of an administratrve expense may be filed pursuantto 11U S C §503
Name of Creditor (The person or other entrty to whom the {0 Check box 1f you are aware that anyone
debtor owes money of property) Mr James B Sherwood else has filed a proof of claim relating to
your clamm  Altach copy of staterent
Name and address where notices should be sent giviog particulars
Mr James B Sherwood  with coplesto I3 Check box 1f you have never recerved
c/o Orent-Express White & Case LLP any nohres from the bankyuptey court m
Sexrvices Ltd 1155 Ave. ofthe Amexscas 1his case
20 Upper Ground New York, NY 10036 [J Chack box ifthe address ddfers from the
London, SE19FF Attn  Evan C Hollnuder, Esq address on the envelope sent to you by
Umted Kmgdom Danwel ¥ Gmsherg, Esq the court
Tel 011-44-207-921-4002 Tel (212) $19-8200
Telephone number Trus SPACE18 FoR COURT UsE ONLY
Last four digyts of t or other number by which creditor Check bere [ replaces
dext oﬁes degg:z: acgount or oler number by ore Fibsclum [ mp, ds  apreviously filed claym, dated
1  Basis for Clmm [0 Retree benefits as defined m 11 U'S C § 1114(s)
O Goodssold [0 Wages salantes and compensation (fill out below)
[  Services performed Last four digits of S8 #
O Moneyloaned Unpaid compensation for services performed
g girxsgml iury/wrongful death from o
5 Other _Secaftached Ammex A (date) (date)
2  Datedebtwasmenrred Sce attached Annex A l 3 Ifcowrt udgment date obtamed

4  Clasafication of Clamm. Check the appropriate box or boxes that best describe your claum and stats the amount of the clam at the tme case filed
Seo reverse side for important explanations

Unsecored Nonprionity Clann  $1,833,333 00 (sce nttached Annex A) Secared Claim

Check this boy if  a) there 15 no vollateral or ien secuting your clamm, or | [ Check this box 1t your claun 1s secured by collateral (mcluding

b) your clarm exoeeds the value of the proparty securmg i, or 1f o) nona or anght of setoff)

only part of your claym 18 entrtled to priotity Brief Description of Collateral

Unsecured Priority Clazm 1 Real [ Mator Veluole [1 Other

[0 Chech flus box if you have an vnsecured claim. all or part of which 1z Estate

entriled to pniorty Value of Collateral $

Amountentitledtoprionty $ _____ Amount of arrcarage and other charges at time case filad mcluded 1n
securod clawm, ifany $

Specifyy the priortty of the clam 0 Upto $2 225* of deposits toward purchase lease orrental of property

{1 Domestic support obligations under 11 US C § 507(a)(1)(A) or or services for personal femiy orhouseholduse 11USC

@W)E) § 307X

[0 Wages salanics orc ans (up o $10 000) * earned wathin 180 [J Taxes or penaltres owed to governmental units 11 US C § 507(2)(8)
days before filtng of the bankruptoy petitton or cessation of the debtor s [1 Other Specify applicable paragraph of 11 US € §507(aX___)

business winchaver 15 earhier - 11U S C § 507(2)(4) “Amounts are subject to adyustment on 4/1/07 and every 3 years thereafter

3 Coninbutions to an employee benefit plan- 11 US C § 507(2)(5) with respect to cases commenced on or dfter date of adjustment
5  'Total Amount of Clarm at Time Case Filed Seo attached Anpex A $1,43,333 0 $1,833,333 00
(unsecored) (sccured) (puonty) (Total)

[J Check thus box 1f clamn meindes wterest or other oharges m addition to the principal amount of the clamm  Attach rtemzed statement of all
terest or additional charges

making this proof of claim
7  Supportmg Documents Attach copres gf supporting documenis such as promssory notes puschase
orders nvoicss rtemuzed statements of unming accounts comiracts conrt judgments mortgages secunty
agreements and evidence of perfection of len DO NOT SEND ORIGINAL DOCUMENTS Ifthe
ds tts are not available explan I the dc nts are volw atinch 8 summary JUL 10 2007
8 Date—Stampu! Copy To recerve an acknowledgment of the filing of your claim, enclose a stamped self ’

dd pe and copy of this proof of clmm
Date Sign and print the name andtdle I any ofthe credstor or other person authonzed to
JueT v ﬁememoﬂﬂomw if my)

Tog 7 TAMCS & SNERwroad
Penalty for presenting fraudulent clatrm  Fine of up to $500 000 or impnisonment for up to 5 years or both. 18U SEA CONTAINERS LTD
-

AT

6 Credits The amounts of all payments on fhus clain has been credited and deduced for the puspose of } THD SPACE1S POR. E@w

Desc
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
....................................... X
Case No 06-11156 (KJC)
Inre
Chapter 11
SEA CONTAINERS LTD, gt al (Jomtly Adminstered)
Debtors

ANNEX A TO PROOF OF CLAIM OF
MR JAMES B SHERWOOD

1 Claimant The undersigned, Mr James B Sherwood (the ‘Claimant™), 1s filing

this proof of claim agamst Sea Contamers Ltd (the “Debtor”), as holder of a claim against the

Debtor arising from certam prepetition transactions between Claimant and the Debtor described
more fully below
2 Transactions Between the Parties  Clammant, who founded the Debtor n 1965,
entered 1nto an agreement, dated March 20, 2006 (the “Agreement”), which agreement, among
other things, sets forth certain rights and obligations between Claimant and the Debtor, n
connection with Claimant’s resignation as, among other things, chairman and member of the
board of directors of the Debtor A copy of the Agreement 15 attached hereto as Exhibit A
3 Pursuant to Section 4 of the Agreement, Debtor agreed to pay Claimant |
$200,000 00 per year for a period of 10 years (1 e, $2,000,000 00 m the aggregate), payable m
equal monthly nstallments (each, a “Monthly Payment™), in recognition of Claimant’s forty-one |
years of service to the Debtor and its subsidiaries
4 On October 15, 2006 (the “Petition Date™) Debtor filed a voluntary petitron for

relief under Chapter 11 of title 11 of the United States Code (the “Bankruptcy Code™)
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5 Claim Prior to the Petition Date, Claimant had recerved payments totaling
$116,667 00 1n respect of the Agreement Therefore, as of the Petition Date, Debtor owed

Clammant the aggregate amount of $1,833,333 00 (the “Claim ) mn respect of the Agreement

6 Supporting Documents To the extent described above, copies of supporting
documents are annexed hereto
7 Judgments No judgment has been rendered on the Claim

8 Credit and Setoffs As discussed above, all pre-petition payments have been

applied for the purpose of making this proof of clarm The Claim 15 not subject to any setoffs,
defenses or counterclaims by the Debtor or any of its affiliates

9 Security Interests and Priority Status The Clamm 1s filed as a general unsecured

claim without any prejudice to any and all rights of Clammant to assert that any portion of the
Claim 1s entitled to adrmistrative expense priority under Sections 503 and 507 of the
Bankruptcy Code

10 Reservation of Rights The execution and filing of this proof of clann 1s not and
shall not be deemed (a) a waiver or release of Claimant’s rights against any other entity or
person hable for all or any part of the Claim asserted herein, (b) a consent by Claimant to the
jurisdiction of this Court with respect to any proceeding commenced in this case agamst or
otherwise wmvolving Claimant, (c) a warver of the night of Claimant to withdraw the reference
with respect to the subject matter of the Claim any objection or other proceedmgs commenced
with respect thereto or any other proceedings commenced m this case against or otherwise
mvolving Claimant, (d) a waiver or release by Claimant of its right to a trial by jury, or a consent
by the Claimant to a trial by jury, i this Court or any other coutt, (e) a waiver of any right of

Clanmant to the subordination, in favor of Claimant of indebtedness or lhiens held by any
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creditors of the Debtor or any of 1ts affiliates, or (f) an election of remedies by Claunant which
warves or otherwise affects any other remedy

11 Amendments Clammant expressly reserves 1ts right to file any separate or
additional proof of claim with respect to the Claim set forth herein or otherwise (which proof of
claim, 1f so filed, shall not be deemed to supersede this proof of claim unless expressly so stated
theren), to amend or supplement this proof of ¢laim in any respect, including with respect to the
filmg of an additional or amended clamm for the purpose of fixing and hquidating any contmgent

or unliquidated claim set forth heren, or to file additional proofs of claim 1n respect of additional

amounts or for any other reason
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12  Notice All notices i respect of this claum should be forwarded to

Mr James B Sherwood

¢/o Onent-Express Services Ltd
20 Upper Ground

London, SE1 9PF

Unrited Kingdom

Tel 011-44-207-921 400

‘With a copy to

White & Case LLP

1155 Avenue of the Americas

New York, New York 10036

Attn  Evan Hollander, Esq
Dantel Gmsberg, Esq

Tel (212) 819-8200

Fax (212)354-8113

:Tu:. ry
Dated Jume __, 2007

New York, New York

JAMES B SHERWOOD

A VA

Penalty for Presenting a Fraudulent Claim Fine of not more than $500,000 00 or imprisonment
of not more than five years or both - Title 18, US C §§ 152 and 3571
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EXHIBIT A
AGREEMENT
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SEA CONTAINERS LTD
13 Vaotorle Strect
Haatlton HM 12, Benmuda
March 20, 2006

Mr James B Sheywood
24 The Bolwns
London SW10 58U
England
Dear him

Tws lemer sexs forth the agresment between you and Sea Contamners Lid (the
*Company™) regeding your reignation &y the Charman and member of the Board of Dhrertors
of the Company and yow: resignanon of other related poaions  This lener agreemern 1 entered
o by the Company for nself and as agent and wrustas Vor sach of 15 subsidianes

1 Besignarion  Vou retign your positions as Churman and member of the Boord of
Drectors of the Company and all yaur posmons a3 an officer and/or dwreeror of cach of the
subsidianes of the Company, 29 set forth on Exhibis A and your posmon 25 Chanman and a
member of the Board of Managers of GE SeaCo S R L, sach such resignanon 1o be effective the
dpts hiezeol  You agree that, if 50 requested by the Company, you will exeeute and deliver lezats

your resigngtion of your posrtions at each of the Company'a submidianes and QE -
SesCo BR.L. The agrésd-upon form of press releage, to bs 1ssued by the Company as soon a5
prastisable following the eaccunon of the agresment, AMOUNCING YOI YeSIZaaNon 1s arached as
ExhibitB

2 Jalory ond Other dmernts  For the penod commencing Jamuary 1, 2006, and
ending on vhe date hersof, the Company will pay you gt the rate of £512,331 per annum, in your
capacity as Chawrman of the Boord  You have submitted to tha Company requests for the
rambursement of elt of the waval and entertawnung sxpansos, Incwrred by you, through the date
hereof, m connzcuon with Company busiess, and the Company’s At Communes has
approved those reumburements,

3 Betirgmens Bonelits  The Cocpany confioms that you are canded 10 receive the
followang renrament benefits from the smployes benefit plans of Sea Conialners Amenca Inc.,
less all required tax withholdings, and subject to the provisions of the apphicable plan dosumears
and 1o final ¢aleulannn of your benefit amovnts accrusd through the date herzot.

03  approumately $8,535 per month fram the Sea Conminers Amenca
Ponzion Plan for the remamnder of your hfe, with w surviver benefiz ot approximately
$4,268 per month payable w your speuse, Shirley Sherwood, Tor the remamder of her bfe
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if yau predecease her (elthough the monthly payments would vary of you elected another
payment oprion 1n accordance wath the provisions of that plan),

(1)  anevmount equal to your ailocated share of the 2005 employer commbwmon
from the Sea Conraners Amenies Secuon 401(k) Savings and Profit $harmg Plan when
such contnbuuon is made,

{in) approomawely SIVS76 per wonth for the remamder of yowr lif¢,
Tepresenting your esomsted Supplements! Pension Benefit under the 8ca Contummers
Amenca Supplemental Executive Rehrement Plan, aad

(tv)- nn amount equal to your Sopplemental Brofit Sharing Benefit Aceount
balmce under the Sea Contsiners Amenca Supplememal Execulive Revrement Plan
determmed as of your Ratwament Dars (bt taking mto account all amourts that may
thereafier be credived ta your Account for the Plan Vear 2005 m accordance wath the
provissons of Yhe Plan), winch emowmt, presendly eshmated t be approximatsly
$128,)27, shall b pard 1o you 1n a smgle lump sum

Yon acknowledge thet such benefits are subject o all apphicable requurements of the U S
Imemal Revenue Code of 1986, as amended, {the ‘Code") and the U § Braploye: Reuremea
Inconre Secwity Act of Y974 (“"BRISA™), and that sich benalfits will be distributed ta you, or
commence to be paid w yan, 1 zccordante wath and &f such nmes ay permfied uader such
stamtes and under the provigions of the spphoshie plans  You acknowledge that 1t will be
necessary for you fo complewe certan elechon forms that may be requested so that Ses
Contunezrs America roay process the payment of vour benefits '

Jerpunarion Poyment  In recogntion of your 41 years of sorvice with e
Comphsy and it subnidrenes, the Company ageees to pay you aa annval termunation paymest v
the amount of $200,000 per year for a penod of 10 years Your annual rerminaunon payment shall
be payable 1 equal monthly mstaliments commencing Apnt 1, 2006 However, 1 order to
comply wath the requurements of section 409A of the Code, the monthly mstallmenz you
otherwats wonld be envitled 10 receive during the first six months following yowr rasignatian
shall be accumulaied and pard 10 you m October, 2006 along with the monthly mstallment
regularly schednled 1o be pazd 1o you i thet month  If you shauld dle before having receved
your annual tesemnation payment for the Al 10 year penod far winch 1 18 payabls heceunder, all
mombly wstallments thexeof remmning to bo paid for the balance of sucl 10 year period onll be
p;d to your spouse, Shurley Sherwoed, 1f sha i iving af ths tume such snitallments are paysble
or,.if she 1s not then living, To yowr esvate  Your nghts with respect to the payments provided for
m this Seciiop may not be sold, wansfewed, assigned or pledged, and shall not ba subject 1o
aitachment or garnishment by your creditors or those of your spouse or any beneficary  You
ckyowlsdge and agree that tha tenmnahion payment payable to you hereunder 13 i liew of, and
1 fil} satisfachon of any clmm you may otbervwide have (0 (2021Ve, any relirement of pension
benafis of any Yind brom, the Company or any of ks subsidianes, or from any plan or trust they
g;mwns o{m make conirbutiony to, odwer than the reurement or pausion benafits deseribed

ToN 3 #dove

(41T ] 2
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5 Corand Ofice Boulpmons  Any car owned or (eated by the Company (or a
substdisry) and used by you will be offerad ta you ar Quient-Express Services Lid. ("OESL") at
fur warker value  The Company agress that the dnver (Bran Clapton) and your secrerary
(Jenmy Thney), bonh of wham gre corrently employed by the Comipany, may become emplayses
of OESL, effective a8 of the date hereof The Company will s&fl © you or OESL, a1 taie marken
value, the: offics equipment currently installed at your homeg  The telephone lnes and mobile
phone service wall be transformed o your or OBSL's account effectve as of the date hezeof
The Company wil) allow you mcczss 1o your businass papers which are n the Company’s
possession and Wil delrver 10 yon any of your personal popers that are tn Ms possession  The

Campany Wil no longsr be responabla for the cost of the preparetion of your personal tax
retums:

6  Duector and Oficer Linhility Jusurance The Company wall vse reasonsble
commercial ¢fforie lo keep 1n place and effecove, unn) March 31, 2012, 1 cument dwrector and
afficer hability jusuranca eoverage, which covers you

7 Dealivery of Written Starements.  1f vt the future, you miend to 1isue & wouan
suiement regarding the Company, GE ScaCo, or eny of therr subsidiaries or affiiaies or thetr
directars aad/or officers, thew businesszs, business plans, methods of operation ov financial
siaternents or their choies of accounting treamments, you agree that you will d2liver a copy of
such smiement 10 the Company, anention of 1ts General Counsel, so that n 1s yectaved by the
Company not lexs than 43 howrs pruot to Yol 1ssuancs thereof’

B Severobihyy Ifany provision of this leiter 1s declared illopal or vnenforcesble by -
any coud of compersm Junsdichon and the provision cannot be modified 1o be enforcesble,

such proviston wall yromedietely bacome nuld and vald, leaving the remunder of our agreemant
i foll foree and effect

9 Gavernme Leng  Our sgreement wall be governed by the Yaws of England unléss a
dlawm 1s subject ta ERISA, 1o whish case ERISA will apply.

10 Anprederegynr This fetter sews Jorth the entive agreenent between you and the
Company and jis affihares wirh respect 1o Uiy agveement's subject matter and supersedes any

and al} prior and contemparaneons oral and watlen sgrecments, understandings, represemations
and warranties batween us

LR B J

— vt gy -
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Please tanfirm your sgresruent by sxecuting and retuming the copy af 1his lene
enclosed herewith

SEA CONTAMNERSLTD
¥
Title: Prevident
Date March 20, 2008
Accepred and Agreed ta
Junzs B Sharwoad

Dave March 20, 2006

403769 4 4

- - ——
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Company

Sea Contsiners Anstraha
Linnred

Contender 2 Lrd

Tiustrated London News
Limpel

Sua Comainars Holdings
d

Sea Contaners Ltd
GE SeaCo SR.L

Silja Oy AB
Sea Comamere Amarica Inc

GNER Holdings Lunired

hsttod London News and
Sketch Lunited

Sea Contamers Services
Lmted

Silja Holdmgs Limited
West Austraha Line L imated

®iwi
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EXHIBIT A
Jursdichion
Position(s) Held Eormation
Director Austraha
Dnector Bermudx
President and a Divector Bermuda
Director Bermuda
Chayman of the Board and = Rermuda
Divector
Charman of 1he Board of Barbados
Managers and & Manngey
Director Fipland
Chairman of the Board 2pd 2 USa
Direetor
Dhrectlar UK
Divegtor 1)
Director UK
Direcior UK
Dawector UK
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WHITE & CASE

White & Case LLP Tel +1 212 819 8200
1155 Avenue of the Amencas Fax + 1212 354 8113
New York, New York 10036 2787 www whitecase com

Direct Dial +212 8197850  pstahl@whitecase com

July 9, 2007

VIA FEDEX

BMC Group
1330 E Frankhn Ave
El Segundo, CA 90245

Attn  Sea Containers Claims Agent

Dear Sir/Madam

Enclosed please find two copies of the proof of claim of Mr James B Sherwood to be filed in
the bankruptcy case of Sea Contamers Ltd, case number 06-11156 Please date stamp the extra
copy upon receipt and return it to my attention 1n the enclosed self-addressed FedEx envelope
Please contact me at (212) 819-7850 1f you have any questions

Best,
e

[ Phid_

Patricia Stahl
Legal Assistant

Enclosures

cc Elizabeth Feld, Esq

ALMATY ~ ANKARA  BANGKOK  BEWING  BERLIN  BRATISLAVA  BRAUSCELS BUDAPEST DRESDEN DUSSELOORF FRANKFURT  HAMBURG HELSINKI
HG CHI MINH CITY HONG KONG ISTANBUL JDHANNESBURG LONDON LOS ANGELES MEXICO CITY MIAMI MILAN MOSCOW MUMBAI MUNICH NEW YORK
PALO ALTO  PARIS PRABUE  RIYAOK  SAN FRANCISCO  SAD PAULO  SHANGHAI  SINGAPORE  STOCKHOLM  TODKYO WARSAW  WASHINGTON 0OC

NEWYORK 6188662 vi (Zh)




