Edgar Filing: Ocean Rig UDW Inc. - Form F-4/A

Ocean Rig UDW Inc.
Form F-4/A
October 11, 2011



Edgar Filing: Ocean Rig UDW Inc. - Form F-4/A

Table of Contents

As filed with the Securities and Exchange Commission on October 11, 2011
Registration No. 333-176641

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No. 1
TO
Form F-4
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

Ocean Rig UDW Inc.
(Exact name of registrant as specified in its charter)

Republic of the Marshall Islands 1381 N/A
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification Number)
Ocean Rig UDW Inc. Seward & Kissel LLP
10 Skopa Street, Tribune House Attention: Gary J. Wolfe
2nd Floor, Office 202, CY 1075 One Battery Park Plaza
Nicosia, Cyprus New York, New York 10004
011 357 22767517 (212) 574-1200
(Address, including zip code, and telephone number, (Name, address and telephone number of
including area code, of registrant s principal executive agent for service)
offices)
Copies to:
Philip Richter Gary J. Wolfe
Robert Mollen Seward & Kissel LLP
Fried, Frank, Harris, Shriver & Jacobson LLP One Battery Park Plaza
One New York Plaza New York, NY 10004
New York, NY 10004 (212) 574-1200 (telephone number)
(212) 859-8000 (212) 480-8421 (facsimile number)

Table of Contents 2



Edgar Filing: Ocean Rig UDW Inc. - Form F-4/A

Approximate date of commencement of proposed sale to the public: As soon as practicable after this registration
statement is declared effective and all conditions to the merger contemplated by the Agreement and Plan of Merger,
dated as of July 26, 2011, described in the enclosed proxy statement / prospectus, have been satisfied or waived and
the merger has been completed as described in the enclosed proxy statement / prospectus.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box: o

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same

offering. o

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

o Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)

o Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum Amount of

Title of Each Class of Amount to be Offering Aggregate Registration
Securities to be Registered Registered Price Per Unit Offering Price Fee
Common stock, par value
$0.01 1,541,171(1) N/A $13,224,513.74(2) $1,535.37(3)
Preferred stock purchase
rights(4)
Total 1,541,171 N/A $13,224,513.74 $1,535.37(5)

(1) The number of common shares, par value $0.01 per share, of the registrant, being registered represents the
estimated maximum number of the registrant s common shares to be issued in connection with the merger
described herein. The number of common shares is based upon the product obtained by multiplying
2,945,326 shares of Class A common stock, par value $0.01 per share, of OceanFreight Inc., or OceanFreight
common stock, estimated to be outstanding immediately prior to the merger described herein and entitled to
receive the merger consideration at the closing of the merger described herein by the exchange ratio in the merger
of 0.52326.

(2) Pursuant to Rules 457(f)(1), 457(f)(3) and 457(c) under the Securities Act and solely for the purpose of
calculating the registration fee, the proposed maximum aggregate offering price is (i) the product obtained by
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multiplying (x) $15.74 (the average of the high and low prices of OceanFreight common stock on August 30,
2011), by (y) 2,945,326 shares of OceanFreight common stock (the number of shares of OceanFreight common
stock estimated to be outstanding immediately prior to the merger described herein and entitled to receive the
merger consideration at the closing of the merger described herein), minus (ii) $33,134,917.50 (the estimated
amount of cash to be paid by DryShips Inc. to OceanFreight Inc. s shareholders in the merger described herein).
The cash consideration was calculated as (i) 2,945,326 shares of OceanFreight common stock (the number of
shares of OceanFreight common stock estimated to be outstanding immediately prior to the merger described
herein and entitled to receive the merger consideration at the closing of the merger described herein) and

(ii) multiplied by the cash consideration of $11.25.

Determined in accordance with Section 6(b) of the Securities Act to be $1,535.37, which is equal to 0.00011610
multiplied by the proposed maximum aggregate offering price of $13,224,513.74.

Preferred stock purchase rights are not currently separable from the common stock and are not currently
exercisable. The value attributable to the preferred stock purchase rights, if any, will be reflected in the market
price of the common stock.

Previously paid.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, as amended, or until the Registration Statement shall become effective on such date as the U.S. Securities
and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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Information contained herein is subject to completion or amendment. A registration statement relating to these
securities has been filed with the U.S. Securities and Exchange Commission. These securities may not be sold nor
may offers to buy be accepted prior to the time the registration statement becomes effective. This document shall
not constitute an offer to sell or the solicitation of an offer to buy nor shall there by any sale of these securities in
any jurisdiction in which such offer, solicitation or sale is not permitted.

PRELIMINARY SUBJECT TO COMPLETION DATED OCTOBER 11, 2011

PROPOSED MERGER TRANSACTION
Dear Shareholders of OceanFreight Inc.:

I am pleased to inform you that OceanFreight Inc., or OceanFreight, and DryShips Inc., or DryShips, have entered
into an agreement and plan of merger, or the merger agreement, pursuant to which DryShips will acquire all of the
outstanding shares of OceanFreight Class A common stock, or OceanFreight common stock. If the merger is
completed, OceanFreight will become a wholly-owned subsidiary of DryShips and you will be entitled to receive
$11.25 in cash and 0.52326 shares of Ocean Rig common stock for each of your shares of OceanFreight common
stock.

You are cordially invited to attend a special meeting of our shareholders, or the special meeting, which will be held at
OceanFreight s offices located at 80 Kifissias Avenue, GR 151 25, Amaroussion, Athens, Greece, on November 3,
2011, at 10:00 a.m. local time, to vote on the approval of the merger agreement. As described in the accompanying
proxy statement / prospectus, a special committee of independent directors established by the OceanFreight board of
directors, or the OceanFreight Special Committee, and the OceanFreight board of directors have each unanimously
approved the merger agreement and declared that the merger, the merger agreement and the transactions contemplated
thereby are in the best interests of OceanFreight s shareholders. The OceanFreight Special Committee and the
OceanFreight board of directors each unanimously recommends that you vote _FOR the adoption and approval of the
merger agreement.

OceanFreight cannot complete the merger unless OceanFreight s shareholders holding a majority of the outstanding
shares of OceanFreight common stock approve the merger agreement.

The notice of special meeting and the proxy statement / prospectus that accompany this letter provide you with
extensive information about the merger agreement, the merger and the special meeting. We encourage you to read

these materials carefully, including the section in the proxy statement / prospectus entitled Risk Factors beginning on
page 29 of the proxy statement / prospectus.

Approximately 50.5% of the outstanding shares of OceanFreight common stock, which were held by certain entities
controlled by our Chief Executive Officer, Antonis Kandylidis, were purchased by DryShips on August 24, 2011 for
$11.25 in cash and 0.52326 shares of Ocean Rig common stock for each share of OceanFreight common stock
pursuant to a separate purchase agreement approved by the OceanFreight Special Committee and the OceanFreight
board of directors. DryShips has committed to vote those shares in favor of the approval of the merger agreement.
Accordingly, approval of the merger agreement is assured.

Your vote is important. Whether or not you plan to attend the special meeting, please read the enclosed proxy

statement / prospectus and promptly complete, sign, date and return the enclosed proxy card in the postage-paid
envelope provided in accordance with the directions set forth on the proxy card. Thank you for your support.
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Sincerely,

Professor John Liveris
Chairman of the Special Committee and
the Board of Directors

For a discussion of risk factors which you should consider in evaluating the transaction, see Risk Factors
beginning on page 29.

THIS TRANSACTION HAS NOT BEEN APPROVED OR DISAPPROVED BY THE U.S. SECURITIES AND
EXCHANGE COMMISSION, OR THE SEC, NOR HAS THE SEC PASSED UPON THE FAIRNESS OR MERITS
OF THIS TRANSACTION OR THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED IN
THIS PROXY STATEMENT / PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

This proxy statement / prospectus is dated , 2011, and is first being mailed, along with the attached proxy card,
to OceanFreight shareholders on or about ,2011.
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON NOVEMBER 3, 2011

To Shareholders of OceanFreight Inc.:

The special meeting of shareholders of OceanFreight Inc., or OceanFreight, will be held at OceanFreight s principal
executive offices at 80 Kifissias Avenue, GR 151 25, Amaroussion, Athens, Greece, on November 3, 2011, at
10:00 a.m. local time, for the following purposes:

1. To consider and vote upon a proposal to approve the Agreement and Plan of Merger, dated as of July 26, 2011, or
the merger agreement, by and among DryShips Inc., or DryShips, Pelican Stockholdings Inc. and OceanFreight,
pursuant to which OceanFreight will become a wholly-owned subsidiary of DryShips.

2. To transact such other business as may properly come before the meeting or any adjournment thereof.

Only holders of record of OceanFreight Class A common stock, or OceanFreight common stock, at the close of
business on October 7, 2011, the record date for the special meeting, are entitled to notice of, and to vote at, the
special meeting and any adjournments or postponements thereof. Each share of OceanFreight common stock entitles
its holder to one vote on all matters that come before the special meeting.

A special committee of independent directors of OceanFreight established to consider the proposed transaction and the
OceanFreight board of directors each unanimously recommends that OceanFreight s shareholders voteFOR the
approval of the merger agreement. Approval of the merger agreement requires the affirmative vote by the holders of a
majority of the outstanding shares of OceanFreight common stock on the record date.

The merger is described in the accompanying proxy statement / prospectus, which you are urged to read carefully. A
copy of the merger agreement is included in the proxy statement / prospectus as Annex A.

Whether or not you plan to attend the special meeting, please complete, date, sign and return the enclosed proxy in the
enclosed envelope, which does not require postage if mailed in the United States. If you do attend the special meeting
and wish to vote in person, you may do so notwithstanding the fact that you previously submitted or appointed a
proxy. Please note, however, that if your shares are held of record by a broker, bank, trustee or other nominee and you
wish to vote at the meeting, you must obtain from your nominee a proxy issued in your name.

Please do not send your stock certificates at this time. If the merger is completed, you will be sent instructions
regarding the surrender of your stock certificates.

Very truly yours,

Stefanos Delatolas
Corporate Secretary of OceanFreight Inc.
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QUESTIONS AND ANSWERS ABOUT THE VOTING PROCEDURES FOR
THE SPECIAL MEETING

The following are answers to some questions that you, as a shareholder of OceanFreight, may have regarding the
merger and the other matters being considered at the shareholder meeting of OceanFreight, or the special meeting or
the OceanFreight special meeting. OceanFreight urges you to read carefully the remainder of this proxy

statement / prospectus because the information in this section does not provide all the information that might be
important to you with respect to the merger and the other matters being considered at the special meeting. Additional
important information is also contained in the Annexes to this proxy statement / prospectus.

Q:

What am I being asked to vote on?

OceanFreight Inc., or OceanFreight, and DryShips Inc., or DryShips, have entered into the Agreement and Plan
of Merger, dated July 26, 2011, or the merger agreement, pursuant to which DryShips has agreed to acquire
OceanFreight. You are being asked to vote to approve the merger agreement. Under the terms of the merger
agreement, a newly-formed wholly-owned subsidiary of DryShips will merge with and into OceanFreight, with
OceanFreight continuing as the surviving corporation and a wholly-owned subsidiary of DryShips.

What will I receive for my OceanFreight shares in the merger?

If the merger is completed, you will receive, with respect to each share of OceanFreight Class A common stock,
or OceanFreight common stock, you own, $11.25 in cash and 0.52326 shares of Ocean Rig common stock.

When and where is the OceanFreight special meeting?

The special meeting of shareholders of OceanFreight will be held on November 3, 2011, at 10:00 a.m. local time,
at OceanFreight s principal executive offices at 80 Kifissias Avenue, GR 151 25, Amaroussion, Athens, Greece,
unless adjourned or postponed to a later time.

Who can vote at the special meeting?

Shareholders of record as of the close of business on October 7, 2011, the record date for the special meeting, are
entitled to receive notice of and to vote at the special meeting. On the record date, there were 5,946,180 shares of
OceanFreight common stock issued and outstanding and entitled to vote at the special meeting. You may vote all
shares of OceanFreight common stock you owned as of the close of business on the record date. All shares of
OceanFreight common stock that were outstanding as of the close of business on the record date are entitled to
one vote per share.

Some of OceanFreight s shareholders hold their shares through a broker, bank, trustee or other nominee rather
than directly in their own names. As summarized below, there are some distinctions between shares held of
record and those owned beneficially:

SHAREHOLDER OF RECORD  If your OceanFreight shares are registered directly in your name with
OceanFreight s transfer agent, American Stock Transfer & Trust Company, LLC, then you are considered the
shareholder of record of those shares and these proxy materials are being sent directly to you by OceanFreight.
As the shareholder of record, you have the right to grant a proxy or vote in person at the meeting.
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BENEFICIAL OWNER If your OceanFreight shares are held in a stock brokerage account or otherwise, by a
broker, bank, trustee or other nominee, then you are considered to be the beneficial owner of shares held in street
name and these proxy materials are being forwarded to you by your broker, bank, trustee or other nominee who is
considered the shareholder of record of those shares. As the beneficial owner, you have the right to direct your
broker, bank, trustee or other nominee on how to vote your shares. You are also invited to attend the special
meeting. However, because you are not the shareholder of record, you may not vote these shares in person at the
meeting unless you first obtain a legal proxy from your broker, bank, trustee or other nominee holding your
shares.

vi
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Q: What vote is required to approve the merger agreement?

A: The merger agreement must be approved by a majority of the outstanding shares of OceanFreight common stock
on the record date for the special meeting. Approximately 50.5% of the outstanding shares of OceanFreight
common stock, which were held by certain entities controlled by OceanFreight s Chief Executive Officer, Antonis
Kandylidis, were purchased by DryShips on August 24, 2011 for $11.25 in cash and 0.52326 shares of Ocean Rig
common stock for each share of OceanFreight common stock under a separate purchase agreement approved by a
special committee of independent directors established by the OceanFreight board of directors, or the
OceanFreight Special Committee, and the OceanFreight board of directors. DryShips has committed to vote those
shares in favor of the approval of the merger agreement. Accordingly, approval of the merger agreement is
assured.

Q: Whatif I do not vote or do not fully complete my proxy card?
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