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Exhibit 1

SeA CONTAINERS LTD., ET AL.
OFFICIAL COMMITTEE OF TUNSECURED CREDITORS

As of October 26, 2006

n

To:  The Official Committee of Unsecured Creditors {the “Official Commitee™ of Sea
Containers Ltd,, et al, (collectively, the “Company™ or the “Debtors™), in care of:

Official Committee Co-Chaii:
Dune Capital Management
623 Fifth Avenue

30™ Floor

New York, NY 16022

Atin: Andrew Cohen
Andrew:

Effective as of October 26, 20086, this letter continms the terms of the agreement among Houlihan
Lokey Howard & Zukin Capital (“Houlilhan Lokey”} and the Official Committee to provide
financial advisory and related services to the Official Commities in connection with the Debtors’
cases (the “Cases™) filed pursuant 1o chapter 11 of title 11 of the United States Code (the
“Bankruptey Code™ and the rules promulgated thereunder (the “Bankruptcy Rules™) which
are pending in the United States Bankroptey Court for the District of Delaware (the
“Bankruptey Court™),

1. Scope of Engacement. Houlihan Lokey's representation of the Official Commitiee in
connection with the Cases will Include:

{2) evaluating the assets and Habilities of the Company and its subsidiaries {the
“Gr{)upn};

(b} analyzing and reviewing the financial and operating staterments of the Group;
(c)} analyzing the business plans and forecasts of the Group;

(d) evaluating all aspects of the Group’s near-term Hquidity, including various financing
alternatives available to the Group and, if required, any exit financing in connection
with any plan of reorganization filed by the Debtors or any other plan(s) (a “Plan™)
and any budgets relating thereto;

{e} providing such specific valuation or other financinl analyses as the Official
Committee may require;
Los Angeles « 1930 (ontory Park West o Los Angeles, Cilifornds 50067 » 10l 3105830871 o fax3HSBUN
Rew York Hinoaagolic Chirage SanFeamcisco Washington, DL, Dol Mlsita landon Hoby Yang

Beaher f Dealee servives theaugh Hombhae Lobey Heesd & Bukin Copita).
WYDOCS/1376443, L 3004860- 0000322732

24



Case 06-11156-KJC Doc 2283-4 Filed 10/29/08 Entered 10/29/08 11:39:33 Desc
Exhibit C Page 3 of 9

Official Committee of Unsecured Creditors of Sea Containers Lid,, et al.
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() assisting the Offictal Committee in nepotiations with the Company, its advisors, and
other interested third partics;

{g) Thelping with the claim resolution process and disteibutions relating thereto;

(h)} developing, evaluating, and assessing the financial issues and options concerning auny
proposed Transaction (as defined below);

(1)  preparation, anslysis and explanation of the Plan and the Transaction to various
constituencies;

(i) providing wstimony in court on behalf of the Official Committee if necessary of as
reasonably requested by the Official Comumnillee; and

(k) undertaking any other analysis and advisory work as may be requested from time to
time by the Official Committee and/or Coungel to the Official Committee, Bingham
MeCuichen LLP (“Bingham™) or Morris, Nichols, Arsbt & Tunnell LLP (“MINAT™)
and which are consistent with Houlihan Lokey's capabilities.

Houlihan Lokey may use the assistance of its Affilistes in providing such Services, in
particular, those of Houlihan Lokey Howard & Zukin Capital to the extent that regulatory
rules cause this to be appropriate.

As used herein, the term *Transaction” shall include the consummation of any agrecment or
series of agreemerts, or transaction or series of transactions which in each case may inciude, but
is not limited to, the following:

(i Any merger, consolidation, reorganization, recapitalization, business
combination or other transaction pursuant to which ali of the Debtors are
acquired by, or combined with, any person, group of persons, partnership,
corporation or other entity (including, without limifation, existing
creditors, employees, affiliates, and/or shareholders) (collectively, a
*Purchaser™);

(ify  The acquisition, directly or indirectly, by a Purchaser (or by one or more
persons acting together with a Purchaser pursuant fo a writien agreement
or otherwise) in a single transaction or a serfes of transactions, of (x) all or
substantially all of the assets or operations of the Company; or {y) all or
substantially all of the capital stock of the Company (or any securities
convertible into, or options, warranis or other rights to acquire such capital
stock);

(i)  Any other sale, wansfer or assumption of all or substantially afl of the
assets or Habilities of the Debtors;

{iv)  The confirmation of a Chapter 11 plan of reorganization or liquidation; or

NYDOCS/ 379443, 3/3004860-0000322732
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{v}  Absent any of the foregoing, any other transaction as agreed in good faith
by the Official Commitiee and Houlthan Lokey (collectively, a
“Trapsaction™).

2. Representation. Neither the Official Committee, its constituents, nor any of their
respeciive advisors or professionals {including, but not limited to Bingham or MNATY, shall be
Hable for the fees, expenses or other amounts payable to Houlihan Lokey hereunder or otherwise.
Notwithstanding such arrangement, Houlihan Lokey’s duties hereunder run solely to the Official
Committee, and Houlihan Lokey is not aithorized to be, and will not parport to be, acting on
hehalfl of, or at the direction of the Debtors for any purpose unless otherwise agreed to by the
Official Committee. All financial advice, written or oral, provided by Houlihan Lokey to the
Official Committee pursuarnt to this Agreement is intended solely for the use and benefit of the
Official Committee, which agress that such advice may not be disclosed publicly or made
available 1o third-parties without the prior consent of Houlihan Lokey, which consent shall not
be uiweasonably withheld. Certain communications and correspondence between Houlihan
Lokey and the Official Committee, and work preduct and analyses prepared by Houlihan Lokey
for the Official Committee in connection with this agreement, will be considered in preparation
for litigation over the restructuring of the Debtors, and accordingly will be subject to the
attorney-client, work-product and al other applicable privileges.

3. Advisor. Houlihan Lokey’s services are limited to those specifically provided in this
Agreement or subsequently agreed-upon in writing by the parties hereto, and Houlihan Eokey
shall have no obligation or responsibility for any other services. Houlihan Lokey is providing its
services hereunder as an independent contractor, and the parties apree that this Agreement does
tot ereate an agency or fiduciary relationship between Houlihan Lokey and the parties to this
Agreement.

4. Consideration. As consideration for the services being provided by Houlihan Lokey, the
Company shall pay Houlihan Lokey a fee of $150,000 per mionth {(he “Monthiy Fee™)
beginning October 26, 2006 and thereafter on the 26th day of each subsequent month wnti
termination or expiration of this Agreement. The first payment(s} of the Monthly Fee(s) shall be
due immediately upon entry by the Bankeuptey Court of an order approving the retention of
Houliban Lokey. In addition, the Company agrees to promptly reimburse Floulihan Lokey, upon
request from time to time, but not more ofien than once a month, for all out-of-pocket expenses
reasonably inourred by Houlihan Lokey before termination {or related to Houlihan Lokey’s pre-
termination services) in conmection with the matters contemplated by this Agreement. Out-of-
pocket expenses shall include, but not be limited fo, all reasonazble travel expenses,
accommodation expenses, duplicating charges, on-line service charges, messenger services,
delivery services, meeting services, fong distance telephone and facsimile charges incurred by
Houlihan Lokey. Payment of all fees and reimbursed out-of-packet expenses shall be made in
care of Houlihan Lokey at 1930 Century Park West, Los Angeles, CA 90067, Attention:
Christopher Di Mauro. Notwithstanding anything herein to the contrary, the terms hereof are
subject to any orders entered or procedures instituted by the Bankruptey Court.

NYDUCS 1279443 34004860-0300322132
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In addition, subjeci to the credits provided below, upon consummation of any Transaction,
Houlihan Lokey shall be paid in cash an additional fee of $2,100,000 (the “Deferred Fee™).
Starting with any Monthly Fee due on or after March 26, 2007, $50,000 of each Monthly fee
carncd and actually paid pursuant to this Agreement shall be credited against the Deferred Fee
{the “Monthiy Offsel”), carned pursuant to this Agreement, provided, however, that in no event
shall the Deferred Fee be reduced to less than zero. There shall be no credit against the Deferred
Fee for any fees eamed pursuant to this Agreement prior to March 26, 2007, The Deferred Fee
shall be paid as soon as practicable after the consummation of any Transaction, as applicable,
during the term of this Agreement or within a period of twelve months after the effective date of
termination of this Agreement (such twelve-iouth period being referred to hercin as the “Tail
Period™).

The parties acknowledge that a substantial professional commilment of time and effort will be
required by Houlihan Lokey and its professionals hersunder, and that snch commitment may
foreclose other opportunities for Houlihan Lokey. Moreover, the actual time and conmitment
required for the engagement may vary substantially, creating “peak load” issues for Houlihan
Lokey. QGiven the numerous issues which may arise in these Cases, Houlihan Lokey’s
comumnitment to the variable level of time and effort necessary to address such issues, the
expertise and capabilities of Houlihair Lokey that will be required in this engagement, and the
market rate for Houlihan Lokey's services of this nature whether in, or out of court, the parties
agree that the fee armangement hersunder is reasonable, fairly compensates Houlihan Lokey and
provides certainty to the Debtors and the Official Commitiee.

All consideration contemplated to be paid hersunder, and pursuant to any order of the
Bankruptey Cowst approving the retention and employment of Houliban Lokey (including,
without limitation, any Deferred Fee), will be paid by the Debtors as an administrative expense
to be paid from the general funds of the Debtors’ chapter 11 estates.

3. Bankruptey Court. Subject to the prompt receipt of documents and approvais required to
be received {rom Houlihan Lokey {e.g., declarations), the Official Committee shall, as soon as
practicable; seek an order from the Bankruptey Couwrt authorizing the employment of Houlihan
Lokey pursuani fo the terms of this Agreement, as professional persons parsuznt fo (and subject
to the standard of review of) sections 328(a) and 1103 of the Bankruptey Code, the Bankruptcy
Rules, applicable local rules and orders of the Bankruptey Court, and shall use its reasonable
efforts to cause such application to be considered as soon as possible. The employment
application and the order authorizing employment of Houlihan Lokey shall be provided to
Houlihan Lokey sufficiently in advance of their filing, and must be acceptable to Houlihan
Lokey in its sole discretion. If the Order authorizing the employment of Houlihan Lokey is
obtained, the Company shall pay all fees and expenses as promptly as possible in accordance
with the terms of this Agreement, the Bankrupicy Code, the Bankruptey Rules snd applicable
local rules and orders, and the Official Committee will work with Houlihan Lokey to promptly
file any and all necessacy applications regarding such fees and expenses with the Bankruptcy
Court. The terms of this paragraph are solely for the benefit of Houllhan Lokey and may be
waived, in whole or in part, only by Houlihan Lokay.

NYDOCSA275443, 373004860-0300323732.

27



Case 06-11156-KJC Doc 2283-4 Filed 10/29/08 Entered 10/29/08 11:39:33 Desc
Exhibit C Page 6 of 9

Official Committee of Unsecured Creditors of Sea Containers Lid., et al,
As of October 26, 2006
Page 5

6. Termination. This Agreement is terminable upon thirty (30) days written notice by the
Official Committee or Houlihan Lokey, provided, however, that if this Agreement s terminated,
the Debtors shall pay Houlihan Lokey all previously unpaid and earned Monthly Fees, including
the Monthly Fee for the month in which the effective date of the termination occurs.
Notwithstanding any termination of this Agreement, the Debtors agree to pay Houlihan Lokey
the Monthly Fee for a minimum of three months. The termination of this Agreement will not
affect (i) the Deblors® obligations purstant to Sections 7 through 13 of this Agreement, which
shall survive sueh termination and (i) Houlihan Lokey's right to receive, and the Debtors’
obligation to pay pursuant to Section 4 of this Agreement which shall survive such termination
(a) any and all fees and expenses earned as of the effective date of ermination of this Agreement
and (b) the Deferred Fee payable in respect of any Transaction occwrring during the Tail Period,
to the extent they are due to Houlihan Lokey pursuant to this Agreement.

7. Information. The Debtors will promptly provide or procure the provision to Houlihan Lokey
of all information concerning the Debtors’ business and affairs which is relevant to Houlihan
Lokey for the proper provision of the services, as set out in this Agreement, and all such further
information as Houlihan Lokey may reasonably request, all of which will be, t the Deblor®s best
knowledge, accurate and complete in all material respects at the time it is provided. In addition,
the Debtors will promptly coreeet any material information so provided to Houlihan Lokey if it
subsequently appears that any such information was or has become materially inaccurale or
misleading in any respect, The Official Committes acknowledges and agrees that, in rendering
its services hereunder, Houlihan Lokey will he using and relying on information made available
o it by the Debtors and their advisors (the “Information”™} (and information available from
public sources and other sources deemed reliable by Houlihan Lokey) without independent
verification thereof by Houlihan Lokey or independent appraisal by Houlihan Lokey. Houlihan
Lokey does not assume responsibility Tor the acouracy or completeness of the Information or any
other information regarding the Company.

8. CHOICE OF LAW. THIS AGREEMENT HAS BEEN NEGOTIATED, EXECUTED
AND DELIVERED AT AND SHALL BE PEEMED TO HAVE BEEN MADE IN NEW
YORK, NEW YORK. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW
YORK. THE PARTIES TO THIS AGREEMENT WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED
UPON CONTRACT, TORT OR OTHERWISE) RELATED TO OR ARISING OUT OF
THE ENGAGEMENT OF HOULIBHAN LOKEY PURSUANT TO, OR THE
PERFORMANCE BY HOULIHAN LOKEY OF THE SERVICES CONTEMPLATED
BY, THIS AGREEMENT.

9. Counterparts. For the convenience of the parties, any mumber of counterparts of this
Agreemenl may be executed by the parties hereto. Each such counterpart shall be, and shall be
deemed to be, an original instrument, but all such counterparts taken together shall constitute one
and the same Agreement.

10, Severability, If it is found in a final judgment by a court of competent jurisdiction (not
subiect to further appeal) that any term or provision hereof is invalid or nrenforceable, (i) the

NYDOCS 1179443 33002860 00003227732
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remaining terms and provisions hereof shall be tnimpaired and shall remain in full force and
effect and (i) the nvalid or unenforceable provision or term shall be replaced by a term or
provision that is valid and enforceable and that comes closest to expressing the intention of such
invalid or unenforceable term or provision.

11. Publicity, Upon consummmation of any Transaction, Houlihan Lokey may, at its own
expense, place snnouncements in financial and other newspapers and periodicals (such as is
customary) describing their services in connection with such Transaction, Where reasonably
practical, Houlihan Lokey will seek the consent of the Company and the Cificial Comminee as
to the form and content of the proposed announcement prior to publication.

12. Entire Apreement. This Agreement embodies the entire agreement and understanding of
the parties hereto and supersedes any and all prior agreements, arrangements and understanding
relating to the maiters provided for herein. No alteration, waiver, amendment, change or
supplement hereto shall be binding or effective unless the same is set forth in writing signed by a
duly authorized representative of each party.

Houfihan Lokey acknowledges that that certain Engagement Letter by and between the Company
and Houlikan Lokey Howard & Zukin {Europe} Limited dated August 25, 2006 with respect to
representation of the Ad-Hoc Noteholder Commitiee is hereby terminated,

13, Indemsification. As a material part of the consideration for Houlihan Lokey to furnish #s
services under this Agreement, the Debtors shall inderanify Houlihan Lokey and shall hold
harmless Houlihan Lokey and its affiliates, and their respective past, present and future dircetors,
officers, shareholders, employees, agents and controlling persons within the meaning of either
Section 15 of the Securities Act of 1933, as amended, or Section 20 of the Securities Exchange
Act of 1934, as amended (collectively, the “Indemnified Parties®), to the fullest extent lawlud,
from and against any and all losses, claims, damages or liabilities (or actions in respect thereof),
Joint or several, arising out of or related to this Agreement, any actions taken or omitted to be
taken by an Indemnified Party in connection with Houlihan Lokey's provision of services
pursuant hereto, or any Transaction (as defined herein} or proposed Transaction contemplated
hereby. In addition, the Debtors shall reimburse the Indermmnified Parties for any legal or other
expenses reasonably incurred by them in respect thereof as promptly as possible after request for
payment of such expenses; provided, however, that there shall be no lability vnder the foregoing
indemnity and reimbursement agreement for any loss, claim, damage or liability which is finally
judicially determined {and from which there §s no frther right of appeal) to have resulted
primarily from the willful misconduct, gross negligence, bad faith or self~dealing of any
Indermnified Party.

I the foregoing indemnification is unavailable to any Indemnified Party or insufficient io hold it
harmless, the Debtors shall comribute to the amount paid or payable by the Indemnified Party as
a result of such losses, claims, damapes, liabilities or expenses in such proportion as is
appropriate to reflect the relative aggregate benelits received (or anticipated to be received) by
the unsecured crediters of the Company who are represented on the Official Committee and the
Debtors, on the one hand, and Houolihan Lokey, on the other hand, in connection with the
proposed Transaction andfor the services rendered by Houlthan Lokey. I, however, the
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allocation provided by the immediately preceding sentence is not pernvitted by applicable law or
otherwise, then the Debtors shall contribute 1 such amount paid or payable by any Indemnified

~ Party in such proportion as is appropriate to reflect not only such relative benefits, but also the
relative fault of the Official Committee and the Debiors, on the one hand, and Houlithan Lokey,
on the other hand, in connection therewith, as well a5 any other relevant eqaitable considerations.
Notwithstending the foregoing, the aggregate conteibution of all Indemnified Parties to amy such
losses, claims, damages, lishilities and expenses shall not exceed the amount of fees actually
received by Houlithan Lokey pursuant to this Agreement,

The Official Commitiee and the Debiors shall not affect any settlement or release from lability
in connection with any matier for which an Indemmified Party would be entitled to
indemnification from the Peblors unfess such settlement or release contains a release of the
Indemmified Parties reasonably satisfactory in form and substance to Houlihan Lokey. The
Debtors shall not be required to indemnify any Indermnified Party for any amount paid or payable
by such party in the settlement or compromise of any claim or action without the prior written
consent of the Official Committee and the Debtors.

Prior to entering into any agreement or arrangement with respect to, or effecting, any (i) merger,
statutory exchange or other business combination or proposed sale, exchange, dividend or other
distribution or ligquidation of all or a significant proportion of its assets, or (i) significant
recapitalization or reclassification of its cutstanding securities that docs not directly or indirectly
provide for the assumption of the obligations of the Debiors set forth in this Agreement, the
Debtors will notify Houlihan Lokey in writing thereof (if not previously so notified) and, if
requested by Houlihan Lokey, shall arrange i conmection therewith alternative means of
providing for the obligations of the Debtors set forth herein, including the assumption of such
obligations by anather party, insurance, surety bonds or the creation of an escrow, in each case in
an amount and upon terms and conditions reasonably satisfactory to Houlihan Lokey.

The Official Committee and the Debtors further agree that neither Houlihan Lokey nor any other
Indemnified Party shall have any liability, regardless of the legal theory advanced, 1o the Official
Committee, the Debtors or any other person or entity (including the Debiors® equity holders and
creditors) related to or arising out of or related o this Agresment, any actions taken or omitied to
be taken by an Inderpmified Party in connection with Houlthan Lokey’s provision of services to
the Official Cominittes, or any Transaction (as defined herein) or proposed Transaction
contemplated hereby, except for any Hability for losses, claims, damages, Habilities or expenses
incurred by the Official Committee andfor the Debtors which are finally judicially determined
{and from which there is no further right of appeal) to have resulted primarily from the willful
miisconduct, gross negligence, bad faith or self-dealing of any Indemnified Party. The indenmity,
reimbursement, contribution and other obligations and agreements of the Debtors set forth herein
shall apply to any modifications of this Agreement, shall be in addition to amy liability which
these parties may otherwise have, and shall be binding upon and inure to the benefit of any
successors, assigns, heirs and personal representatives of these parties and each Indemnified
Party. The foregoing indemnification provisions shall survive the consummation of any
Transaction and/or any teemination of the relationship established by this Agreement.

NYDOCE127544%. W3004860-0000322 732
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The obligationz of Houlhon Lokey ary solely corpomie opligarions, and no offiver, dirccior,
ernployse, ngant, sharsholder or contzelling peeson of Houlfmn Lokey shall be subjected o any
persopal liability whatsoever o any person, nor will any such claim be sssérted by or on bebaif
of sxy other tarty fo thié Agresment or any person selying on the servives provided hereensler,
The Debtors” obligations with respect to any sad el payments owing t Houlihen Lokey and the
indernnificati m, Toinmrsement, contribution and other simtlar obligations of the Debtors under
this Agresmont shatl survive any tenmination of this Agrecment.

AH indemnification costs and vxpenses contemplatad Jo be paid hereundes, sud pussvant {o eny
grder of the Bankiupicy Court spproving the retestion and mployment of Houllhan Lokey
hirsunder, w 1 be puid by the Debtois ss an administrative expenss to bo patd from the gooersl
Fanids of the Peblors® chuptor 11 sslates, '

if Howliben okey belisves that it is sutitled o the payment of any smounts by the Debtors
pursuont to the indemutifioation obligations contalowd in Section 13 of this Apresmint, including
without limitation, te rdvancement of defense sosss, Houlihan Lokey must flle an application
thersfore in tyis Court, and the Debtors may not pay any such amount o Hoyihen Lokey bofore
the gty of g order by this Court apptoving peyment.

OFFICIAL COMMITTEE OF UNSECURED CREDITORS OF SfiA CONTAINERS
ETD, ot ok .

By; Ty Ce-Chair

By Antrow Colen
Done Copital LLC

HOUL(T?? LO!&;%IOWARD

By Chiisiophdr DI Manro
Manz ging Director
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