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CALCULATION OF REGISTRATION FEE

Proposed
Proposed
Amount Maximum
Maximum
Title of Class of to be Offering Price ~ Aggregate Amount of
Securities to be Registered Registered per Share  Offering Price Registration Fee(2)
Common Shares, par value $0.01 per share 78,301,755 $13.105 $1,026,144,499 $119,238.00

Preferred Stock Purchase Rights(3)

(1) Estimated solely for the purpose of computing the amount of the registration fee pursuant to Rule 475(c) and
457(r) under the Securities Act of 1933, as amended, on the basis of the average of the high and low prices of the
Registrant s common shares on November 11, 2014, as reported on the Nasdaq Global Select Market.

(2) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended, based on the average of
the high and low closing price on November 11, 2014.

(3) Preferred stock purchase rights are not currently separable from the common shares 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 shares.
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PROSPECTUS SUPPLEMENT
(To Prospectus dated October 16, 2012)

78,301,755 Common Shares

Ocean Rig UDW Inc.

The selling shareholder, Dryships Inc., or its donees, pledgees, transferees or other successors in interest, may sell up
to 78,301,755 of our common shares, par value $0.01 per share. Each common share includes one right that, under
certain circumstances, entitles the holder to purchase from us a unit consisting of one-thousandth of a share of our
preferred stock at a purchase price of $100.00 per unit, subject to specified adjustments. The selling shareholder or its
donees, pledgees, transferees or other successors in interest may from time to time, sell, transfer or otherwise dispose
of any or all of the common shares registered hereunder, including on any stock exchange, market or trading facility
on which the shares are traded or in privately negotiated transactions at fixed prices that may be changed, at market
prices prevailing at the time of sale or at negotiated prices. See Plan of Distribution beginning on page

S-30. Information about the selling shareholder and the times and manners in which it or its donees, pledgees,
transferees or other successors in interest may offer and sell our common shares is described under the sections
entitled Selling Shareholder and Plan of Distribution in this prospectus.

We will not receive any proceeds from the sale of common shares by the selling shareholder or its donees, pledgees,
transferees or other successors in interest.

Our common shares are listed on the NASDAQ Global Select Market under the symbol ORIG. On November 17,
2014, the last reported sale price of our common shares on the NASDAQ Global Select Market was $13.00 per share.

Investing in our common shares involves significant risks. See _Risk Factors beginning on page S-10 of this
prospectus supplement, in the accompanying prospectus and in our Annual Report on Form 20-F for the fiscal
year ended December 31, 2013, filed with the Securities and Exchange Commission on February 21, 2014 and
incorporated by reference herein.

Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement or the
accompanying prospectus. Any representation to the contrary is a criminal offense.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement, the
accompanying base prospectus and any free writing prospectus that we may provide to you. We and the selling
shareholder (or its donees, pledgees, transferees or other successors in interest) have not authorized anyone to provide
any information other than that contained or incorporated by reference in this prospectus supplement, the
accompanying base prospectus and any free writing prospectus prepared by or on behalf of us and the selling
shareholder to which we and the selling shareholder or its donees, pledgees, transferees or other successors in interest
have referred you. We and the selling shareholder and its donees, pledgees, transferees or other successors in interest
take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may
give you. We and the selling shareholder (or its donees, pledgees, transferees or other successors in interest) are not
making an offer of these securities in any jurisdiction where the offer is not permitted. You should not assume that the
information contained in this prospectus supplement, the accompanying base prospectus, in any free writing
prospectus or incorporated by reference in this prospectus supplement or the accompanying base prospectus is
accurate as of any date other than the date of such document. Our business, financial condition, results of operations
and prospects may have changed since those dates.
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IMPORTANT INFORMATION ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering and the securities offered hereby and also adds to and updates information contained in the accompanying
prospectus and the documents incorporated by reference into this prospectus supplement and the accompanying
prospectus. The second part, the accompanying base prospectus, gives more general information and disclosure about
the securities we and any selling securityholders may offer from time to time, some of which may not apply to this
offering of common shares. When we refer only to the prospectus, we are referring to both parts combined, and when
we refer to the accompanying prospectus, we are referring to the base prospectus.

Any statement made in this prospectus or in a document incorporated or deemed to be incorporated by reference into
this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a
statement contained in this prospectus supplement or in any other subsequently filed document that is also
incorporated by reference into this prospectus modifies or supersedes that statement. Any statement so modified or
superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

If the description of this offering varies between this prospectus supplement and the accompanying prospectus, you
should rely on the information in this prospectus supplement. This prospectus supplement, the accompanying
prospectus and the documents incorporated into each by reference include important information about us, the selling
shareholder (and its donees, pledgees, transferees or other successors in interest), the common shares being offered

and other information you should know before investing. You should read this prospectus supplement and the
accompanying prospectus together with the additional information described under the heading, Where You Can Find
Additional Information in this prospectus supplement and the accompanying prospectus before investing in our
common shares.

The selling shareholder and its donees, pledgees, transferees or other successors in interest are not making an offer of
our common shares covered by this prospectus supplement in any jurisdiction where the offer is not permitted. The
distribution of this prospectus and the offering of the common shares in certain jurisdictions may be restricted by law.
Persons outside the United States who come into possession of this prospectus must inform themselves about and
observe any restrictions relating to the offering of the common shares and the distribution of this prospectus outside
the United States. This prospectus does not constitute, and may not be used in connection with, an offer or solicitation
by anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person making such
offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer or solicitation.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Matters discussed in this prospectus supplement may constitute forward-looking statements. The Private Securities
Litigation Reform Act of 1995 provides safe harbor protections for forward-looking statements in order to encourage
companies to provide prospective information about their business. The Company desires to take advantage of the safe
harbor provisions of the Private Securities Litigation Reform Act of 1995 and is including this cautionary statement in
connection with such safe harbor legislation.

This prospectus supplement, the documents incorporated by reference herein and any other written or oral statements
made by us or on our behalf may include forward-looking statements, which reflect our current views and

assumptions with respect to future events and financial performance and are subject to risks and uncertainties.
Forward-looking statements include statements concerning plans, objectives, goals, strategies, future events or
performance, and underlying assumptions and other statements, which are other than statements of historical facts.

The words believe, anticipate, goal, intend, seek, estimate, forecast, project, plan, potential,
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The forward-looking statements contained in this prospectus supplement are based upon various assumptions, many of
which are based, in turn, upon further assumptions, including without limitation, management s examination of
historical operating trends, data contained in our records and other data available from third parties. Although we
believe that these assumptions were reasonable when made, because these assumptions are inherently subject to
significant uncertainties and contingencies which are difficult or impossible to predict and are beyond our control, we
cannot assure you that we will achieve or accomplish these expectations, beliefs or projections described in the
forward-looking statements contained in this prospectus supplement.

In addition to these important factors and matters discussed elsewhere in this prospectus supplement and the
documents incorporated by reference herein, important factors that, in our view, could cause actual results to differ
materially from those discussed in the forward-looking statements include factors related to:

the offshore drilling market, including supply and demand, utilization rates, dayrates, customer drilling
programs, commodity prices, effects of new rigs and drillships on the market and effects of declines in
commodity prices and downturns in the global economy on the market outlook for our various geographical
operating sectors and classes of rigs and drillships;

hazards inherent in the offshore drilling industry and marine operations causing personal injury or loss of
life, severe damage to or destruction of property and equipment, pollution or environmental damage, claims
by third parties or customers and suspension of operations;

customer contracts, including contract backlog, contract commencements, contract terminations, contract
option exercises, contract revenues, contract awards and drilling rig and drillship mobilizations, performance
provisions, newbuildings, upgrades, shipyard and other capital projects, including completion, delivery and
commencement of operations dates, expected downtime and lost revenue;

political and other uncertainties, including political unrest, risks of terrorist acts, war and civil disturbances,
piracy, significant governmental influence over many aspects of local economies, seizure, nationalization or
expropriation of property or equipment;

repudiation, nullification, termination, modification or renegotiation of contracts;

limitations on insurance coverage, such as war risk coverage, in certain areas;

foreign and U.S. monetary policy and foreign currency fluctuations and devaluations;

the inability to repatriate income or capital;
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complications associated with repairing and replacing equipment in remote locations;

import-export quotas, wage and price controls imposition of trade barriers;

regulatory or financial requirements to comply with foreign bureaucratic actions, including potential
limitations on drilling activity;

changing taxation policies and other forms of government regulation and economic conditions that are
beyond our control;

the level of expected capital expenditures and the timing and cost of completion of capital projects;

our ability to successfully employ both our existing and newbuilding drilling units, procure or have access to
financing, ability to comply with loan covenants, liquidity and adequacy of cash flow for our obligations;

continued borrowing availability under our debt agreements and compliance with the covenants contained
therein;

our substantial leverage, including our ability to generate sufficient cash flow to service our existing debt
and the incurrence of substantial indebtedness in the future;

(iv)
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factors affecting our results of operations and cash flow from operations, including revenues and expenses,
uses of excess cash, including debt retirement, dividends, timing and proceeds of asset sales, tax matters,
changes in tax laws, treaties and regulations, tax assessments and liabilities for tax issues, legal and
regulatory matters, including results and effects of legal proceedings, customs and environmental matters,
insurance matters, debt levels, including impacts of the financial and credit crisis;

the effects of accounting changes and adoption of accounting policies;

recruitment and retention of personnel; and

other important factors described in this prospectus supplement and the documents incorporated by reference
herein, including our Annual Report on form 20-F.
You should read this prospectus supplement and the documents incorporated by reference herein completely and with
the understanding that actual future results may be materially different from expectations. All forward-looking
statements made in this prospectus supplement and the document incorporated by reference herein are qualified by
these cautionary statements.

We caution readers of this prospectus supplement not to place undue reliance on these forward-looking statements,
which speak only as of their dates. Except as required by law, we expressly disclaim any obligation to update or revise

any forward-looking statements to reflect changes in assumptions, the occurrence of unanticipated events, changes in
future operating results over time or otherwise.

)
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SUMMARY

This summary highlights information and consolidated financial data that appears elsewhere in this prospectus
supplement or is incorporated by reference herein and is qualified in its entirety by such information. This summary
may not contain all of the information that may be important to you. As an investor or prospective investor, you
should review carefully the entire prospectus supplement, including the risk factors and the more detailed information
and consolidated financial statements that are included or incorporated by reference herein.

Unless otherwise indicated, references in this prospectus supplement to the terms we, us, our, the
Company or Ocean Rig or other similar terimms mean Ocean Rig UDW Inc. and its consolidated subsidiaries.
References in this prospectus supplement and the accompanying prospectus to DryShips refer to DryShips Inc.
(NASDAQ: DRYS), a Marshall Islands corporation and our parent company. All amounts in this prospectus
supplement are expressed in U.S. dollars, and the financial information has been prepared in accordance with
generally accepted accounting principles in the United States, or U.S. GAAP. All references in this prospectus
supplement to  $, U.S.$ and Dollars refer to United States dollars. References in this prospectus supplement
and the accompanying prospectus to real or R$ are to the official currency of Brazil, the real.

Our Company

We are an international offshore drilling contractor providing oilfield services for offshore oil and gas exploration,
development and production drilling and specializing in the ultra-deepwater and harsh-environment segment of the
offshore drilling industry. We seek to utilize our high-specification drilling units to the maximum extent of their
technical capability and we believe that we have earned a reputation for operating performance excellence, customer
service and safety.

We, through our wholly-owned subsidiaries, currently own and operate two modern, fifth generation ultra-deepwater
harsh weather semisubmersible offshore drilling units, the Leiv Eiriksson and the Eirik Raude, four sixth generation
advanced capability ultra-deepwater drillships, the Ocean Rig Corcovado, the Ocean Rig Olympia, the Ocean Rig
Poseidon and the Ocean Rig Mykonos, delivered in January 2011, March 2011, July 2011 and September 2011,
respectively, and three seventh generation drillships, the Ocean Rig Mylos, the Ocean Rig Skyros and the Ocean Rig
Athena, delivered in August 2013, December 2013 and March 2014, respectively by Samsung Heavy Industries Co.
Ltd. ( Samsung ). The seventh generation drilling units are sister-ships constructed to the same high-quality vessel
design and specifications, and are capable of drilling in water depths of 12,000 feet. The Ocean Rig Corcovado, the
Ocean Rig Olympia, the Ocean Rig Poseidon and the Ocean Rig Mykonos are also sister-ships constructed by
Samsung to the same high-quality vessel design and specifications and are capable of drilling in water depths of
10,000 feet. We believe that owning and operating sister-ships helps us maintain our cost efficient operations on a
global basis through the shared inventory and use of spare parts and the ability of our offshore maritime crews to work
seamlessly across all of our drillships.

We have additional newbuilding contracts with Samsung for the construction of the Ocean Rig Apollo and the Ocean
Rig Santorini, our seventh generation drillships under construction, scheduled to be delivered in January 2015 and

June 2016, respectively, which will be sister-ships to our seventh generation operating drillships and for two seventh
generation new integrated design drillships which are scheduled to be delivered in February 2017 and June 2017,
respectively. The design of our seventh generation drillships reflects additional enhancements that, with the purchase
of additional equipment, enable the drillships to drill in water depths of 12,000 feet. We currently have a team
overseeing the construction of the newbuilding drillships at Samsung to help ensure that those drillships are built on
time, to our exact vessel specifications and on budget. The total project costs of our four drillships under construction
as of October 31, 2014, was expected to be $2.8 billion. The remaining total project costs for these drillships,
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excluding financing costs, amounted to approximately $2.3 billion as of October 31, 2014. To date, the construction of
these four newbuilding drillships is on budget and no time delays on delivery are expected.
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We employ our drilling units to drill wells, primarily on a dayrate basis, for periods of between two months and six
years for our customers, typically major oil companies, integrated oil and gas companies, state-owned national oil
companies and independent oil and gas companies.

We believe that our seven operating drillships, as well as our four seventh generation drillships under construction, are
among the most technologically advanced drillships in the world. The ST0000E design, on which our operating
drillships and the Ocean Rig Apollo and Ocean Rig Santorini are based, was originally introduced in 1998 and has
been widely accepted by customers. Including our operating drillships, a total of 56 drillships have been ordered using
this base design, of which 43 have been delivered, as of May 2014, including the Ocean Rig Mylos, the Ocean Rig
Skyros, the Ocean Rig Athena, the Ocean Rig Corcovado, the Ocean Rig Olympia, the Ocean Rig Poseidon and the
Ocean Rig Mykonos. Among other technological enhancements, our drillships are equipped with dual activity drilling
technology, which involves two drilling systems using a single derrick that permits two drilling-related operations to
take place simultaneously. We estimate this technology saves between 15% and 40% in drilling time, depending on
the well parameters. Each of our sixth generation operating drillships is capable of drilling 40,000 feet at water depths
of 10,000 feet while our seventh generation drillships have the capacity to drill 40,000 feet at water depths of 12,000
feet.

Our common shares have traded on the NASDAQ Global Select Market since October 6, 2011, under the symbol
ORIG . As of October 31, 2014, our principal shareholder, DryShips, owned 59.3% of our outstanding common shares.
Our market capitalization was approximately $1.8 billion at October 31, 2014.

S-2
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Our Fleet

Set forth below is summary information concerning our offshore drilling units as of October 31, 2014.

Drilling
Unit
Operating
Drilling
Rigs

Leiv
Eiriksson
Eirik Raude

Operating

Drillships
Ocean Rig

Corcovado

Ocean Rig
Olympia
Ocean Rig
Poseidon
Ocean Rig
Mykonos

Ocean Rig
Mpylos
Ocean Rig
Skyros

Ocean Rig
Athena

Newbuilding

Drillships
Ocean Rig

Apollo
Ocean Rig
Santorini

Year Built or
Scheduled Depth to the
Wellhead Oil Field

Delivery/
Generation

2001/5th

2002/5th

2011/6th

2011/6th

2011/6th

2011/6th

2013/7th

2013/7th

2014/7th

Q1 2015/7th

Q2 2016/7th

Table of Contents

Water

(fo)

10,000

10,000

10,000

10,000

10,000

10,000

12,000

12,000

12,000

12,000

12,000

Depth to
the

(fo)

30,000

30,000

40,000

40,000

40,000

40,000

40,000

40,000

40,000

40,000

40,000

Customer

Rig Management
Norway AS(2)
Lukoil Overseas
Sierra-Leone B.V.
Premier Oil
Exploration and
Production Ltd.

Petroleo Brasileiro
S.A.
Petroleo Brasileiro
S.A.

Total E&P Angola

ENI Angola S.p.A.

Petroleo Brasileiro
S.A.
Petroleo Brasileiro
S.A

Repsol Sinopec Brasil

S.A.
Total E&P Angola

Total E&P Angola

ConocoPhillips

Angola 36 & 37 Ltd.

Total E&P Congo

Expected
Contract
Term(1)

Average
Maximum
Dayrate

Q22013-Q2 $
2016

Q32013-Q1 $
2015

Q12015-Q4 $
2015

545,000
575,000

561,350

Q22012-Q2 $
2015

Q22015-Q2 $
2018

Q32012-Q3 $
2015

Q22013-Q2 $
2016

Q12012-Q1 $
2015

Q1 2015-Q1 $514,0903(9)
2018

Q42013-Q3 $ 637,270(5)
2016

Q1 2014-Q4 $ 575,000(6)
2014

Q42015-Q3 $ 584,972(6)
2021

Q22014-Q2 $ 655,836(7)
2017

450,584(3)
523,305(9)
585,437

690,300(4)

443,843(3)

Q12015-Q2 $ 594,646(8)
2018

Drilling
Location

Norwegian Continental
Shelf
Ivory Coast

Falkland Islands

Brazil
Brazil
Angola
Angola
Brazil
Brazil
Brazil
Angola
Angola

Angola

West Africa
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Ocean Rig Q1 2017/7th 12,000 40,000
TBN #1
Ocean Rig Q22017/7th 12,000 40,000
TBN #2

(1) Not including the exercise of any applicable options to extend the term of the contract.

(2) Rig Management Norway is the coordinator for the consortium of customers under the contract. The contract has a
minimum duration of 1,070 days.

(3) Approximately 20% of the maximum dayrates are service fees paid to us in Brazilian Real (R$). The maximum
dayrate disclosed in this table is based on the October 31, 2014 exchange rate of R$2.47:$1.00.

(4) The maximum dayrate of $690,300 is the average maximum dayrate applicable during the initial three-year term
of the contract. Under the contract, the initial maximum dayrate of $670,000 will increase annually at a rate of 3%,
beginning twelve months after the commencement date, during the term of the contract.

(5) On November 4, 2013, the Ocean Rig Mylos commenced drilling operations with Repsol Sinopec Brasil S.A., or
Repsol, at an average maximum dayrate of approximately $637,270 over the initial term of the contract.

(6) On March 2, 2014, the Ocean Rig Skyros commenced drilling operations with Total E&P Angola at an average
maximum dayrate of approximately $575,000 over the term of the contract. We have also entered into a new
drilling contract for drilling operations offshore Angola for a period of six years with an average maximum dayrate
of $584,972. This new contract is expected to commence in the fourth quarter of 2015.

(7) On March 24, 2014, the Ocean Rig Athena was delivered from the shipyard and commenced drilling operations on
June 7, 2014 at an average maximum dayrate of $655,836, which is the average maximum dayrate applicable
during the initial three-year term of the contract. Under the contract, the initial maximum dayrate of $633,500 is
subject to a fixed annual escalation of approximately 2% during the contract period.

S-3
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(8) The maximum dayrate of approximately $594,646 is the average maximum dayrate applicable during the initial
three-year term of the contract. Under the contract, the initial maximum dayrate of $580,000 is subject to a fixed
escalation of 1% during the contract period.

(9) Ocean Rig has been awarded extensions of the drilling contracts for the Ocean Rig Corcovado and the Ocean Rig
Mykonos by Petréleo Brasileiro S.A. ( Petrobras ) for drilling offshore Brazil. The term of each extension is for
1,095 days with a total combined revenue backlog of over $1.1 billion, excluding reimbursement by Petrobras for
contract related equipment upgrades. The new contracts will commence in direct continuation from the end of the
current agreements with Petrobras, in the first and second quarter of 2015.

Newbuilding Drillships

We have entered into contracts with Samsung for the construction of an additional two seventh generation drillships,
the Ocean Rig Apollo and the Ocean Rig Santorini, scheduled for delivery in January 2015 and June 2016,
respectively, in connection with which we had made total payments of $362.7 million to Samsung, as of

September 30, 2014. The total project costs for the Ocean Rig Apollo and the Ocean Rig Santorini, the latter which is
equipped with two blowout preventers, excluding financing costs, is approximately $683.0 million and $644.0 million,
respectively.

We have also entered into contracts with Samsung to construct two seventh generation new integrated design
drillships, each equipped with two blowout preventers, at Samsung. The drillships are scheduled to be delivered to us
in February 2017 and June 2017, respectively, in connection with which we had made total payments of $153.2
million to Samsung as of September 30, 2014. Each drillship s total project cost is estimated to be approximately
$728.0 million, with the majority of the payments occurring at delivery of the respective drillship.

Employment of Our Fleet

The Ocean Rig Mylos commenced a three-year drilling contract with Repsol for drilling operations offshore Brazil on
November 4, 2013, at an average maximum dayrate of $637,270 (including an average service fee of $129,466 per
day), which is the average maximum dayrate applicable during the initial three-year term of the contract, plus a
mobilization fee of $40.0 million.

The Ocean Rig Skyros commenced a five wells or a minimum of a 275-day contract for drilling offshore West Africa
with Total Angola on March 2, 2014, with an average maximum dayrate of $575,000 plus a mobilization fee of $29.0
million. We have also entered into a new drilling contract with the same contractor for drilling offshore Angola for a
period of six years with an average maximum dayrate of $584,972 and with an estimated contract backlog of
approximately $1.3 billion. The new drilling contract is expected to commence in the fourth quarter of 2015.

Further, the Ocean Rig Athena commenced a three-year contract with ConocoPhillips Angola 36 and 37 Ltd., or
ConocoPhillips, on June 7, 2014, for drilling operations offshore Angola. We are entitled to a maximum dayrate of
approximately $655,836, which is the average maximum dayrate applicable during the initial three-year term of the
contract, plus a lump-sum mobilization fee of $35.2 million, exclusive of fuel costs. Under the contract, the initial
maximum dayrate of $633,500 is subject to a fixed annual escalation of approximately 2% during the contract period.

The Ocean Rig Corcovado is currently employed under a three-year drilling contract, plus a mobilization period with
Petrobras Brazil for drilling operations offshore Brazil at an average maximum dayrate of $450,584 (including
average service fees of $75,941 per day), based on the contracted rate in Real per day and the October 31, 2014,
exchange rate of R$2.47:$1.00, plus a mobilization fee of $30.0 million.
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The Ocean Rig Corcovado has been awarded an extension of the drilling contract by Petrobras. The term of the
extension is for 1,095 days with an average maximum dayrate of $523,306 (including average service fees of
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$229,305 per day), based on the contracted rate in Real per day and the October 31, 2014, exchange rate of
R$2.47:$1.00. The new contract will commence in direct continuation from the end of the current agreement with
Petrobras, in the second quarter of 2015.

The Ocean Rig Olympia commenced a three-year drilling contract with Total Angola in July 2012 for drilling
operations offshore West Africa at a maximum dayrate of $585,437, plus mobilization and demobilization fees of $9.0
million and $3.5 million, respectively, plus the cost of fuel.

The Ocean Rig Poseidon commenced a three-year drilling contract with ENI Angola in May 2013 for drilling
operations offshore Angola at a maximum dayrate of $690,300, which is the average maximum dayrate applicable
during the initial three-year term of the contract. During the term of the contract, the initial maximum dayrate of
$670,000 will increase annually at a rate of 3%, beginning twelve months after the commencement date. The contract
also includes a mobilization rate of $656,600 per day, plus reimbursement for the cost of fuel, and a demobilization
fee of $5.0 million.

The Ocean Rig Mykonos commenced a three-year drilling contract, plus a mobilization period, with Petrobras Brazil,
on September 30, 2011, for drilling operations offshore Brazil at an average maximum dayrate of $443,843 (including
average service fees of $72,729 per day), based on the contracted rate in Real and the October 31, 2014, exchange rate
of R$2.47:$1.00, plus a mobilization fee of $30.0 million.

The Ocean Rig Mykonos has been awarded an extension of the drilling contract by Petrobras. The term of the
extension is for 1,095 days with an average maximum dayrate of $514,090 (including average service fees of
$220,090 per day), based on the contracted rate in Real per day and the October 31, 2014, exchange rate of
R$2.47:$1.00. The new contract will commence in direct continuation from the end of the current agreement with
Petrobras, in the first quarter of 2015.

We have also entered into a three-year contract with Total Congo for drilling operations offshore West Africa with an
estimated backlog of approximately $691.7 million, including mobilization, for the Ocean Rig Apollo, our seventh
generation drillship scheduled for delivery in January 2015. The contract is scheduled to commence in the first quarter
of 2015.

The total contracted backlog under our drilling contracts for our drilling units as of October 31, 2014, was $4.3 billion.
We calculate our contract backlog by multiplying the contractual dayrate under all of our employment contracts for
which we have firm commitments as of October 31, 2014, by the minimum expected number of days committed under
such contracts (excluding any options to extend), assuming full utilization. There can be no assurance that the
counterparties to such contracts will fulfill their obligations under the contracts.

Unless otherwise stated, all references to maximum dayrates included in this prospective supplement are exclusive of
any applicable annual contract revenue adjustments, which generally result in the escalation of the dayrates payable
under the drilling contracts.

Drilling Rigs

The Leiv Eiriksson commenced a drilling contract in April 2013 with a consortium of customers coordinated by Rig
Management for the drilling of 15 wells on the Norwegian Continental Shelf at a maximum dayrate of $545,000. We
received approximately $83.0 million under the contract to cover mobilization and fuel costs as well as the cost of
equipment upgrades to operate in the Norwegian Continental Shelf. The contract has a minimum duration of 1,070
days.
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The Eirik Raude commenced a four well drilling contract with Lukoil Overseas Sierra-Leone B.V. in August 2013,
with a duration of approximately 16 months at a maximum dayrate of $575,000 under the contract, plus a mobilization
fee of $6.0 million, plus the cost of fuel. Currently, the Eirik Raude is in the Ivory Coast conducting drilling
operations for Lukoil Overseas Cote d Ivoire Shelf Ltd. We are also entitled to demobilization fees of between $1.0
million and $5.0 million, plus fuel costs, depending on the location of the drilling rig, provided the drilling rig is not
hired by other customers in direct continuation of the contract. Moreover, we signed a new contract with a new client,
Premier Oil Exploration and Production Ltd., for the drilling of a minimum of six wells in the Falkland Islands at a
maximum average dayrate of $561,350. The contract has an estimated duration of 260 days and has an estimated
backlog of approximately $164.0 million.

Management of OQur Fleet

Prior to October 2013, our wholly-owned subsidiary, Ocean Rig AS, provided supervisory management services
including onshore management, to our operating drilling rigs and drillships pursuant to separate management
agreements entered into with each of the drilling unit-owning subsidiaries. Ocean Rig AS also provided supervisory
management services for our seventh generation drillships under construction.

Since October 2013, the above services have been and are provided by our wholly-owned subsidiary, Ocean Rig
Management Inc., pursuant to separate management agreements that have been entered into with each of the drilling
unit-owning subsidiaries. Under the terms of these management agreements, Ocean Rig Management Inc., through its
affiliates in Stavanger, Norway, Aberdeen, United Kingdom and Houston, Texas, is responsible for, among other
things, (i) assisting in construction contract technical negotiations, (ii) securing contracts for the future employment of
the drilling units, and (iii) providing commercial, technical and operational management for the drillships.

In addition, we have engaged Cardiff Drilling Inc. ( Cardiff ), a company controlled by our Chairman, President and
Chief Executive Officer, Mr. George Economou, to provide us with consulting and other services with respect to the
arrangement of employment for, and relating to the purchase and sale of, our drilling units.

Industry Overview

In recent years, the international drilling market has seen an increasing trend towards deep and ultra-deepwater oil and
gas exploration. As shallow water resources mature, deep and ultra-deepwater regions are expected to play an
increasing role in offshore oil and gas exploration and production. According to industry sources, the industry-wide
global ultra-deepwater market has seen rapid development over the last six years, with dayrates increasing from
approximately $180,000 in 2004 to above $600,000 in 2008. As of July 2014, the market level for dayrates for high
specification drilling units is approximately $600,000. The ultra-deepwater market rig utilization rate has been stable,
above 80% since 2000 and above 97% since 2006. The operating units capable of drilling in ultra-deepwater depths of
greater than 7,500 feet consist mainly of fifth, sixth and seventh generation units, and also include certain older
upgraded units. The in-service fleet as of July 2014 totaled 162 units, and is expected to grow to 239 units upon the
scheduled delivery of the current newbuild orderbook by the end of 2020. Historically, an increase in supply has
caused a decline in utilization and dayrates until drilling units are absorbed into the market. Accordingly, dayrates
have been very cyclical. We believe that the largest undiscovered offshore reserves are mostly located in
ultra-deepwater fields and primarily located in the golden triangle between West Africa, Brazil and the Gulf of
Mexico, as well as in East Africa, Australia and Southeast Asia. The location of these large offshore reserves has
resulted in more than 90% of the floating drilling unit, or floater, orderbook being represented by ultra-deepwater
units. Furthermore, due to increased focus on technically challenging operations and the inherent risk of developing
offshore fields in ultra-deepwater, particularly in light of the Deepwater Horizon accident in the Gulf of Mexico, in
which we were not involved, oil companies have already begun to show a preference for modern units more capable
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DryShips is being named as a selling shareholder in this prospectus supplement in connection with a $200.0 million
term loan facility agreement, or the Facility, between the lenders described therein, ABN AMRO Bank N.V., or ABN
AMRO, as Mandated Lead Arrangers, Facility Agent and Security Agent, and DryShips dated November 14, 2014.
The Facility is initially secured by, among other things, shares of the Company owned by DryShips that are part of the
shares being registered pursuant to this prospectus supplement and have been pledged as collateral under a Pledge and
Security Agreement between DryShips and ABN AMRO, as Security Agent. The number of shares of the Company
owned by DryShips pledged as collateral under the Pledge and Security Agreement at any particular time will be
based on an agreed formula between DryShips and the Security Agent. Pursuant to the terms of the Facility, DryShips
has agreed not to sell, transfer or encumber the pledged shares registered hereunder during the term of the Facility.
Any sales of the shares being registered hereunder during the term of the Facility may be made or caused by ABN
AMRO only in the event of a default under the Facility by DryShips and foreclosure on the pledged shares by ABN
AMRO. In such an event, ABN AMRO would have the right to sell pledged shares to recover an amount equal to its
claim under the Facility, which would include, among others, any outstanding principal and interest and other
expenses.

Recent Developments

DryShips Loan. On November 18, 2014, the $120 million loan to our majority shareholder, DryShips Inc. ( DryShips ),
was approved by a special committee of our Board of Directors which received a fairness opinion from Global Hunter
Securities, a division of Seaport Global Securities LLC, and the loan agreement was executed by both us and

DryShips. The loan is for a period of 18 months, is unsecured and bears interest at LIBOR plus an average of
approximately 10% for the first year and 12% for the following six months. We have the option to exchange the loan

for Ocean Rig common shares owned by DryShips at a fixed price of $13.50 per share, provided the DryShips ABN
AMRO $200 million secured bridge loan facility has been repaid in full. If such exchange occurs, the margin of our
$120 million loan to DryShips will be reduced from inception to LIBOR plus an average of approximately 6.6% for

the first year and 8.25% for the following six months. This loan is subordinated to the Facility.

Third Quarter 2014 Dividend. On November 10, 2014, we paid a quarterly cash dividend with respect to the quarter
ended September 30, 2014, of $0.19 per common share to shareholders of record as of October 31, 2014.

Ocean Rig Corcovado and Ocean Rig Mykonos Contract Extensions. On October 20, 2014, we announced that we
been awarded extensions of the drilling contracts for the Ocean Rig Corcovado and the Ocean Rig Mykonos by
Petréleo Brasileiro S.A., or Petrobras, for drilling offshore Brazil. The term of each extension is for 1,095 days with a
total combined revenue backlog of over $1.1 billion, excluding reimbursement by Petrobras for contract related
equipment upgrades. The new contracts will commence in direct continuation from the end of the current agreements
with Petrobras, in first and second quarter of 2015.

Ocean Rig Olympia Contract Extension. On October 14, 2014, we signed an amendment with Total E&P Angola to
extend the date by which Total E&P Angola can exercise the option to extend the term of the contract related to
Ocean Rig Olympia for two additional one-year periods. The first option is now exercisable until February 27, 2015,
and the second option exercisable within one year after the date of exercise of the first option.

Proposed Master Limited Partnership Initial Public Offering. On October 14, 2014, a subsidiary of Ocean Rig filed
with the SEC a registration statement on Form F-1 relating to a possible initial public offering of units in a
majority-owned master limited partnership, to which we will refer as the MLP, which has been formed to own
interests in equity securities or assets currently owned by certain of Ocean Rig s subsidiaries. The completion of any

Table of Contents 23



Edgar Filing: Ocean Rig UDW Inc. - Form 424B7

such possible MLP initial public offering is subject to our Board s authorization, market

S-7

Table of Contents

24



Edgar Filing: Ocean Rig UDW Inc. - Form 424B7

Table of Conten

conditions and completion of the SEC filing and review process. This prospectus supplement is not an offer to sell or a
solicitation of an offer to buy any securities that may be offered in the proposed MLP initial public offering. See Risk
Factors Company Specific Risk Factors The possible formation of a master limited partnership for purposes of an MLP
initial public offering may involve issuance of interests to third parties in a substantial portion of our assets and cash
flow.

Drillships Ocean Ventures Inc. Refinancing. On July 25, 2014, our wholly-owned subsidiary Drillships Ocean
Ventures Inc., or DOV, entered into a new $1.3 billion senior secured term loan facility, which we refer to as the New
DOV Senior Secured Term Loan Facility, and applied the proceeds to refinance the outstanding amounts under DOV s
$1.35 billion senior secured term loan facility, which we refer to as the Old DOV Senior Secured Term Loan Facility,
and to pay related fees and expenses. Please see Description of Indebtedness $1.3 billion Drillships Ocean Ventures
Senior Secured Term Loan Facility.

Second Quarter 2014 Dividend. On August 8, 2014, we paid a quarterly cash dividend with respect to the quarter
ended June 30, 2014 of $0.19 per common share to shareholders of record as of August 1, 2014.

Corporate Information

Ocean Rig UDW Inc. was incorporated under the laws of the Republic of the Marshall Islands on December 10, 2007,
under the name Primelead Shareholders Inc. and operates under Marshall Islands law. Primelead Shareholders Inc.
was formed for the purpose of acquiring the shares of our predecessor, Ocean Rig ASA, which was incorporated in
September 1996 under the laws of Norway. We acquired control of Ocean Rig ASA on May 14, 2008. Prior to the
private placement of our common shares in December 2010, we were a wholly-owned subsidiary of DryShips. Our
common shares have traded on the NASDAQ Global Select Market since October 6, 2011, under the symbol ORIG .
Our market capitalization was approximately $1.8 billion as of October 31, 2014. As of October 31, 2014, DryShips
owned approximately 59.3% of our outstanding common shares. Each of our drilling units is owned by a separate
wholly-owned subsidiary.

We maintain our principal executive offices at 10 Skopa Street, Tribune House, 2" Floor, Office 202, CY 1075,
Nicosia, Cyprus and our telephone number at that address is 011 357 22767517. Our website is located at

www.ocean-rig.com. The information on our website is not a part of, or incorporated by reference into, this prospectus
supplement.
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Issuer

Shares outstanding as of October 31, 2014

Use of Proceeds

Listing

Risk Factors

Table of Contents

The Offering

Ocean Rig UDW Inc.

132,017,178 common shares

All common shares sold pursuant to this prospectus will be sold by the
selling shareholder or its donees, pledgees, transferees or other
successors in interest. We will not receive any of the proceeds from such
sales.

Our common shares are listed on the NASDAQ Global Select Market
under the symbol ORIG.

An investment in our common shares involves certain risks. You should
carefully consider the risks described under Risk Factors on page S-9 of
this prospectus supplement, in the accompanying prospectus, as well as
other information included in or incorporated by reference into this
prospectus before making an investment decision.
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RISK FACTORS

An investment in our common shares involves significant risks. You should carefully consider the risk factors set forth
below and in our Annual Report on Form 20-F filed with the SEC on February 21, 2014, under the headings Risk
Factors and Operating and Financial Review and Prospects, , and other filings we may make from time to time
with the SEC, as well as the other information included in this prospectus supplement in evaluating us or our business
before deciding to purchase any of our common shares. Additional risk factors are included in the accompanying
prospectus, beginning on page 14. The occurrence of any of the events described in this section or any of these risks
may have a material adverse effect on our business, financial condition, results of operations and cash flows. In that
case, you may lose all or part of your investment in the common shares.

Company Specific Risk Factors

The possible formation of a master limited partnership for purposes of an MLP initial public offering may
involve issuance of interests to third parties in a substantial portion of our assets and cash flow.

If we determine to undertake and complete an MLP initial public offering, we may contribute interests in certain of
our drillships to a master limited partnership. Any such master limited partnership would issue equity securities to
investors, which would entitle such investors to receive a portion of the periodic distributions of available cash made
by the MLP. The general partner or other managing entity of the MLP will be subject to fiduciary duties owed to
equity holders of the MLP (including us) and will not owe any duties, fiduciary or otherwise, to holders of our
common shares. Any such transaction would reduce our direct or indirect percentage ownership interest in the
transferred drillships (and drillship-owning subsidiaries) and our rights to cash flows generated by the transferred
drillships. There can be no assurance that we will commence or complete any such transaction.

Risks Relating to Our Common Shares

The market price of our common shares may be highly volatile, and we cannot assure you that an active and
liquid public market for our common shares will continue.

Our common shares commenced regular way trading on the NASDAQ Global Select Market on October 6, 2011 and
commenced trading in the Norwegian OTC market maintained by the Norwegian Security Dealers Association in
December 2010. We cannot assure you that an active and liquid public market for our common shares will continue.
Since 2008, the U.S. stock market has experienced extreme price and volume fluctuations. In addition, the offshore
drilling industry has been highly unpredictable and volatile. If the volatility in the market or the offshore drilling
industry continues or worsens, it could have an adverse effect on the market price of our common shares and may

impact a potential sale price if holders of our common shares decide to sell their shares.

The market price of our common shares may be influenced by many factors, many of which are beyond our control,
including those described above and the following:

actual or anticipated variations in our operating results;

changes in our cash flow, EBITDA or earnings estimates;
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increases in market interest rates that may lead purchasers of common shares to demand a higher expected

yield which, would mean our share price would fall;

changes in applicable laws or regulations, court rulings and enforcement and legal actions;

changes in market valuations of similar companies;

announcements by us or our competitors of significant contracts, acquisitions or capital commitments;

adverse market reaction to any increased indebtedness we incur in the future;

additions or departures of key personnel;

actions by institutional stockholders;

speculation in the press or investment community;

terrorist attacks;

economic and regulatory trends; and

general market conditions.
As aresult of these and other factors, investors in our common shares may not be able to resell their shares at or above
the price they paid for such shares or at all. These broad market and industry factors may materially reduce the market
price of our common shares, regardless of our operating performance.

Future sales of our common shares by us or our major shareholders or our incurrence of additional debt could
have an adverse effect on our share price.

In order to finance the currently contracted and future growth of our fleet, we will have to incur substantial additional
indebtedness and possibly issue additional equity securities. Future common share issuances, directly or indirectly
through convertible or exchangeable securities, options or warrants, will generally dilute the ownership interests of
our existing common shareholders, including their relative voting rights, and could require substantially more cash to
maintain the then existing level, if any, of our dividend payments to our common shareholders, as to which no
assurance can be given. Preferred shares, if issued, will generally have a preference on dividend payments, which
could prohibit or otherwise reduce our ability to pay dividends to our common shareholders. Under our Second
Amended and Restated Articles of Incorporation, our authorized capital stock consists of 1,000,000,000 shares of
common stock, par value $0.01 per share, of which 132,017,178 shares were issued and outstanding as of
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September 30, 2014 and 500,000,000 shares of preferred stock, of which 8,000,000 shares have been designated as
Series A Exchangeable Preferred Stock and no shares were issued and outstanding as of September 30, 2014.
Alternatively, any debt we issue will be senior in all respects to our common shares, will generally include financial
and operating covenants with which we must comply and will include acceleration provisions upon defaults
thereunder, including our failure to make any debt service payments, and possibly under other debt. Because our
decision to issue equity securities or incur debt in the future will depend on a variety of factors, including market
conditions and other matters that are beyond our control, we cannot predict or estimate the timing, amount or form of
our capital raising activities in the future. Such activities could, however, cause the price of our common shares to
decline significantly.

Similarly, our shareholders may elect to sell large numbers of shares held by them from time to time, which could
cause the price of our common shares to decline. As of October 31, 2014, DryShips owned 78,301,755, or
approximately 59.3%, of our outstanding common shares, our Chairman, President and Chief Executive Officer,

Mr. George Economou, was deemed to beneficially own 5,693,289, or approximately 4.3% of our outstanding
common shares and our Executive Vice President, Mr. Anthony Kandylidis, was deemed to beneficially own
1,684,512, or 1.3%, of our outstanding common shares. The common shares held by DryShips and beneficially owned
by Mr. Economou are restricted securities within the meaning of Rule 144 under the U.S. Securities Act of 1933, as
amended, or the Securities Act, and may not be transferred unless they have been registered under the
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Securities Act or an exemption from registration is available. Upon satisfaction of certain conditions, Rule 144
permits the sale of certain amounts of restricted securities six months following the date of acquisition of the restricted
securities from us. As our common shares become eligible for sale under Rule 144, the volume of sales of our
common shares on applicable securities markets may increase, which could reduce the market value of our common
shares.

DryShips, our parent company, controls the outcome of matters on which our shareholders are entitled to vote.

As of October 31, 2014, DryShips owned approximately 59.3%, of our outstanding common shares. Following this
offering, we expect that DryShips will continue to control the outcome of matters on which our shareholders are
entitled to vote, including the election of directors and other significant corporate actions. DryShips s interests may be
different from your interests and the commercial goals of DryShips as a shareholder, and our goals, may not always be
aligned. The substantial equity interests owned by DryShips may make it more difficult for us to maintain our
business independence from other companies owned by DryShips and DryShips s affiliates.

Anti-takeover provisions contained in our organizational documents could make it difficult for our
shareholders to replace or remove our current board of directors or have the effect of discouraging, delaying or
preventing a merger or acquisition, which could adversely affect the market price of our securities.

Several provisions of our Second Amended and Restated Articles of Incorporation and Second Amended and Restated
Bylaws could make it difficult for our shareholders to change the composition of our board of directors in any one
year, preventing them from changing the composition of management. In addition, the same provisions may

discourage, delay or prevent a merger or acquisition that shareholders may consider favorable.

These provisions include:

authorizing our board of directors to issue blank check preferred shares without shareholder approval;

providing for a classified board of directors with staggered, three-year terms;

prohibiting cumulative voting in the election of directors;

authorizing the removal of directors only for cause and only upon the affirmative vote of the holders of a
majority of the outstanding common shares entitled to vote generally in the election of directors;

limiting the persons who may call special meetings of shareholders; and

establishing advance notice requirements for nominations for election to our board of directors or for
proposing matters that can be acted on by shareholders at shareholder meetings.
In addition, we entered into an Amended and Restated Stockholder Rights Agreement that makes it more difficult for
a third party to acquire us without the support of our board of directors. Under the Amended and Restated Stockholder
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Rights Agreement, our board of directors declared a dividend of one preferred share purchase right, or a right, to
purchase one one-thousandth of a share of our Series A Participating Preferred Shares for each of our outstanding
common shares. Each right entitles the registered holder, upon the occurrence of certain events, to purchase from us
one one-thousandth of a share of Series A Participating Preferred Shares. The rights may have anti-takeover effects.
The rights will cause substantial dilution to any person or group that attempts to acquire us without the approval of our
board of directors. As a result, the overall effect of the rights may be to render more difficult or discourage any
attempt to acquire us. Because our board of directors will be able to approve a redemption of the rights or a permitted
offer, the rights should not interfere with a merger or other business combination approved by our board of directors.
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Although the BCA does not contain specific provisions regarding business combinations between corporations
organized under the laws of the Republic of Marshall Islands and interested shareholders, our Second Amended and
Restated Articles of Incorporation include provisions that prohibit us from engaging in a business combination with an
interested shareholder for a period of three years after the date of the transaction in which the person became an
interested shareholder, unless:

prior to the date of the transaction in which the person became an interested shareholder, our board of
directors approved either the business combination or the transaction which resulted in the shareholder
becoming an interested shareholder;

upon consummation of the transaction that resulted in the shareholder becoming an interested shareholder,
the interested shareholder owned at least 85% of our voting stock outstanding at the time the transaction
commenced;

at or subsequent to the date of the transaction that resulted in the shareholder becoming an interested
shareholder, the business combination is approved by the board of directors and authorized at an annual or
special meeting of shareholders by the affirmative vote of at least 66 2/3% of the outstanding voting stock
that is not owned by the interested shareholder; or

the shareholder became an interested shareholder prior to the consummation of our initial public offering

under the Securities Act.
For purposes of these provisions, a business combination includes mergers, consolidations, exchanges, asset sales,
leases and other transactions resulting in a financial benefit to the interested shareholder and an interested shareholder
is any person or entity that beneficially owns 15% or more of our outstanding voting stock and any person or entity
affiliated with or controlling or controlled by that person or entity, other than DryShips, provided, however, that the
term interested shareholder does not include any person whose ownership of shares in excess of the 15% limitation is
the result of action taken solely by us; provided that such person shall be an interested shareholder if thereafter such
person acquires additional shares of our voting shares, except as a result of further action by us not caused, directly or
indirectly, by such person. Further, the term business combination , when used in reference to us and any interested
shareholder does not include any transactions for which definitive agreements were entered into prior to May 3, 2011,
the date the Second Amended and Restated Articles of Incorporation were filed with the Republic of the Marshall
Islands.

Foreclosure on our common shares owned by DryShips that DryShips is pledging as collateral under the
Facility could be followed by sales of such common shares, or the perception that such sales may occur, that
may adversely affect the market price of our common shares.

On, November 14, 2014, DryShips executed the Facility. The Facility is secured by, among other things, a number of
our common shares owned by DryShips that are part of the shares being registered pursuant to this prospectus
supplement and have been pledged as collateral under a Pledge and Security Agreement between DryShips and ABN
AMRO, as Security Agent. See Summary Selling Shareholder Pledge Agreement. If DryShips were to default under
the Facility, ABN AMRO would have the right to sell pledged shares to recover an amount equal to its claim under

the Facility, which would include, among others, any outstanding principal and interest and other expenses, and the
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USE OF PROCEEDS

All common shares sold pursuant to this prospectus will be sold by the selling shareholder or its donees, pledgees,
transferees or other successors in interest. We will not receive any of the proceeds from such sales.
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MARKET PRICE OF COMMON SHARES

Since October 6, 2011, the primary trading market for our common shares has been the NASDAQ Global Select

Market, on which our shares are listed under the symbol ORIG. On September 19, 2011 our common shares began
when issued trading and on October 6, 2011 commenced regular way trading on the NASDAQ Global Select Market.

The secondary trading market for our common shares is the Norwegian OTC Market, on which our common shares

have been trading since the pricing the private offering of our common shares on December 15, 2010.

The table below sets forth the high and low closing prices of our common shares for each of the periods indicated, as
reported by the NASDAQ Global Select Market and the Norwegian OTC Market. The quoted prices from the
Norwegian OTC Market reflect intermittent transactions that were privately negotiated. Accordingly, the quoted
prices are not necessarily indicative of the share prices that would have been obtained had there been a more active
market for our common shares. The trading prices for our common shares on the Norwegian OTC Market are quoted
in Norwegian kroner.

On November 17, 2014, the closing price of our common shares as reported by the NASDAQ Global Select Market
was $13.00 per share.

The high and low closing prices for our common shares, for the periods indicated below, were as follows:

Low High Low(1) High(1)
For the Year Ended (NASDAQ) (NASDAQ) (0TC) (0TO)
December 31, 2010 $ $ NOK 99.00(2) NOK 103.00(2)
December 31, 2011 11.96(3) 16.50(3) 72.00 125.00
December 31, 2012 11.75 18.17 73.00 102.00
December 31, 2013 13.76 20.83 89.03 124.00
For the Quarter Ended
March 31, 2012 $ 11.75 $ 17.86 NOK 73.00 NOK 97.00
June 30, 2012 13.04 18.17 78.00 102.00
September 30, 2012 13.59 18.16 88.00 101.00
December 31, 2012 14.69 16.51 82.00 94.00
March 31, 2013 13.76 17.71 82.00 82.00
June 30, 2013 15.14 18.73 89.03 100.00
September 30, 2013 16.96 18.85 100.50 112.00
December 31, 2013 17.53 20.83 105.00 124.00
March 31, 2014 16.51 19.36 4) 4)
June 30, 2014 16.34 19.87 124.00 124.00
September 30, 2014 16.12 19.11 4) 4)
For the Month Ended
May 2014 16.34 18.19 NOK (4) NOK 4)
June 2014 17.71 19.87 4) 4)
July 2014 17.47 18.95 4) 4)
August 2014 17,25 19.11 4) 4)
September 2014 16.12 18.56 (@)) €))
October 2014 12.53 15.56 4 )]
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November 1, 2014 November 17, 2014 12.60 13.83 4) “4)

(1) Asreported in Norwegian Kroner. As of November 17, 2014, the U.S. Dollar/Norwegian Kroner exchange rate
was $1.00/NOK 6.78.

(2) For the period from December 15, 2010, the date on which our common shares began trading on Norwegian OTC
Market, until the end of the period.

(3) For the period from October 6, 2011, the date on which our common shares began regular way trading on the
NASDAAQ Global Select Market, until the end of the period.

(4) There were no trades during this period.
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DIVIDEND POLICY

Our long-term objective is to pay a regular dividend in support of our main objective to maximize shareholder returns.
On May 20, 2014, we paid our first dividend, which was for the first quarter of 2014, of $0.19 per common share, to
Shareholders of record as of May 20, 2014. On August 8, 2014, we paid a quarterly cash dividend with respect to the
quarter ended June 30, 2014 of $0.19 per common share to shareholders of record as of August 1, 2014. On
November 10, 2014, we paid a quarterly cash dividend with respect to the quarter ended September 30, 2014, of $0.19
per common share to shareholders of record as of October 31, 2014. Because we are a holding company with no
material assets other than the shares of our subsidiaries through which we conduct our operations, our ability to pay
dividends will depend on our subsidiaries distributing their earnings and cash flow to us. In addition, under certain of
our debt agreements, our ability to pay dividends to our shareholders is restricted.

Any future dividends declared will be at the discretion of our board of directors and will depend upon our financial
condition, earnings and other factors, including the covenants contained in our debt agreements. Our ability to pay
dividends is also subject to Marshall Islands law, which generally prohibits the payment of dividends other than from
operating surplus or while a company is insolvent or would be rendered insolvent upon the payment of such dividend.

We believe that, under current U.S. law, any future dividend payments from our then current and accumulated
earnings and profits, as determined under U.S. federal income tax principles, would generally constitute qualified
dividend income and, as a consequence, non-corporate U.S. shareholders would generally be subject to the same
preferential U.S. federal income tax rates applicable to long-term capital gains with respect to such dividend
payments. Distributions in excess of our earnings and profits, as so calculated, will be treated first as a non-taxable
return of capital to the extent of a U.S. stockholder s tax basis in its common shares on a dollar-for-dollar basis and
thereafter as capital gain.

For U.S. federal income tax consequences of the receipt of distributions with respect to our common shares see the
discussions under the headings Taxation U.S. Federal Income Tax Considerations Taxation of U.S.

Holders Distributions and Taxation U.S. Federal Income Tax Considerations Taxation of Non-U.S. Holders Dividend
on Common Shares.
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CAPITALIZATION

The following table sets forth our cash position and consolidated capitalization as of September 30, 2014:

on an actual basis;

on an as adjusted basis to give effect to scheduled loan repayments of $8.0 million under our credit facilities

and long term debt subsequent to September 30, 2014.

As of September 30, 2014
As Adjusted
Actual 1H2)A3)

(in thousands of U.S. dollars)
Cash and cash equivalents $ 495,764 $ 487,764
Restricted cash(3) 1,397 1,397
Total Cash 497,161 489,161
Long-term debt, net of financing fees
6.50% Drill Rigs Senior Secured Notes 800,000 800,000
7.25% Ocean Rig Senior Unsecured Notes 500,000 500,000
$1.9 billion Term Loan B Facility 1,881,000 1,876,250
$1.3 billion Senior Secured Term Loan B Facility 1,300,000 1,296,750
Deferred Financing Costs (104,292) (104,292)
Total debt, including current portion(4) 4,376,708 4,368,708
Preferred stock, $0.01 par value, 500,000,000 shares authorized, nil shares issued
and outstanding
Common stock, $0.01 par value, 1,000,000,000 shares authorized, 132,017,178
issued and outstanding 1,320 1,320
Additional paid-in capital 3,494,940 3,494,940
Accumulated other comprehensive loss (23,234) (23,234)
Accumulated deficit (368,612) (368,612)
Total Ocean Rig UDW Inc. stockholders equity 3,104,414 3,104,414
Total capitalization $7,481,122 $ 7,481,122

(1) There have been no significant changes to our capitalization since September 30, 2014, as so adjusted.

2)
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Excludes the dividend declared on October 15, 2014 and that was paid on November 10, 2014, to shareholders of
record as of October 31, 2014, amounting to $25.1 million.

Restricted cash represents bank deposits to be used to fund loan installments coming due and minimum cash
deposits required to be maintained with certain banks under our borrowing arrangements.

Includes $3.9 billion of secured debt, net of financing fees, which is guaranteed and $0.5 billion of unsecured
debt, net of financing fees, which is not guaranteed.

S-17

Table of Contents 40



Edgar Filing: Ocean Rig UDW Inc. - Form 424B7

Table of Conten

DESCRIPTION OF CAPITAL STOCK

The following is a description of the material terms of our Second Amended and Restated Articles of Incorporation
and Second Amended and Restated Bylaws.

Purpose

Our purpose, as stated in our Second Amended and Restated Articles of Incorporation, is to engage in any lawful act
or activity for which corporations may now or hereafter be organized under the Business Corporations Act of the
Marshall Islands, or the BCA. Our Second Amended and Restated Articles of Incorporation and Second Amended and
Restated Bylaws do not impose any limitations on the ownership rights of our shareholders.

Authorized Capitalization

Under our Second Amended and Restated Articles of Incorporation, our authorized capital stock consists of
1,000,000,000 common shares, par value $0.01 per share, and 500,000,000 preferred shares, par value $0.01 per share.

As of October 31, 2014, 132,017,178 common shares were issued and outstanding. All of our common shares are in
registered form.

Share History

On December 5, 2012, 7,500 shares were awarded to an officer of the Company. The fair value of the shares on the
grant date was $15.75 and the shares vested in March 2013.

On February 14, 2013, DryShips completed the sale of an agreement of 7,500,000 of our common shares owned by
DryShips in a public offering.

On May 16, 2013, the compensation committee approved the grant of 192,400 shares of non-vested common shares to
our employees. The shares vest over a period of three years. The stock-based compensation is being recognized to
expenses over the vesting period and based on the fair value of our shares on the grant date of $16.90 per share.

On August 20, 2013, the compensation committee approved a sign-on bonus of 150,000 shares of our common shares
to a company related to Mr. George Economou, relating to the services of Mr. George Economou as Chief Executive
Officer. The shares vest over a period of two years with 50,000 shares vesting on the grant date, 50,000 shares vesting
on August 20, 2014 and 50,000 vesting on August 20, 2015, respectively. The stock based compensation is being
recognized to expenses over the vesting period and based on the fair value of our shares on the grant date of $17.56
per share.

On March 31, 2014, the compensation committee approved the grant of 153,700 shares of non-vested common shares
to our employees. The shares vest over a period of three years. The stock-based compensation is being recognized to
expenses over the vesting period and based on the fair value of our shares on the grant date of $17.79 per share.

On August 19, 2014, the compensation committee approved a bonus of 150,000 shares of our common shares to a
company related to Mr. George Economou, relating to the services of Mr. George Economou as Chief Executive. The
shares vest over a period of three years with 50,000 shares vesting on December 31, 2014, 50,000 shares vesting on
December 31, 2015 and, 50,000 shares vesting on December 31, 2016. The stock-based compensation is being
accounted as expense over the vesting period based on the fair value of the Ocean Rig shares on the grant date of
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Description of Common Shares

Under our Second Amended and Restated Articles of Incorporation and Second Amended and Restated Bylaws, each
outstanding common share entitles the holder to one vote on all matters submitted to a vote of shareholders. Subject to
preferences that may be applicable to any outstanding preferred shares, holders of our common shares will be entitled
to receive ratably all dividends, if any, declared by the board of directors out of funds legally available for dividends.
Holders of our common shares will not have conversion, redemption or pre-emptive rights to subscribe to any of our
securities. The rights, preferences and privileges of holders of our common shares will be subject to the rights of the
holders of any of our preferred shares, which we may issue in the future.

Description of Preferred Shares

Under our Second Amended and Restated Articles of Incorporation, we are authorized to issue up to 500,000,000 of
our preferred shares, par value $0.01 per share. Our Second Amended and Restated Articles of Incorporation authorize
our board of directors to establish one or more series of preferred shares and to determine, with respect to any series of
preferred shares, the terms and rights of that series, including:

the designation of the series;

the number of shares of the series;

the preferences and relative, participating, option or other special rights, if any, and any qualifications,
limitations or restrictions of such series; and

the voting rights, if any, of the holders of the series.
We have designated 8,000,000 shares of our preferred shares as Series A Participating Preferred Shares in connection
with the adoption of our Amended and Restated Stockholder Rights Agreement described under ~ Amended and
Restated Stockholder Rights Agreement.

Directors

Our directors are elected by a plurality of the votes cast by shareholders entitled to vote in an election. There is no
provision for cumulative voting. Our Second Amended and Restated Articles of Incorporation provide that our board
of directors must consist of at least one member, with the exact number to be fixed by a vote of at least two-thirds of
the entire board of directors. Directors will be elected annually on a staggered basis, whereby each director will be
divided into one of three classes, Class A, Class B and Class C, which shall be as nearly equal in number as possible.
Each director shall serve for a three-year term and until his successor shall have been duly elected and qualified,
except in the event of his death, resignation, removal or the earlier termination of his term of office. Our board of
directors have the authority to fix the amounts which shall be payable to the members of our board of directors for
attendance at any meeting or for services rendered to us.

Shareholder Meetings
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Under our Second Amended and Restated Bylaws, annual shareholder meetings will be held at a time and place
selected by our board of directors. The meetings may be held in or outside of the Marshall Islands. Our board of
directors may set a record date between 15 and 60 days before the date of any meeting to determine the shareholders
that will be eligible to receive notice and vote at the meeting. One or more shareholders representing at least one-third
of the total voting rights of the total issued and outstanding shares present in person or by proxy at a shareholder
meeting shall constitute a quorum for the purposes of the meeting.
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Dissenters Rights of Appraisal and Payment

Under the BCA, our shareholders have the right to dissent from various corporate actions, including any merger or
consolidation or sale of all or substantially all of our assets not made in the usual course of our business, and receive
payment of the fair value of their shares. However, the right of a dissenting shareholder to receive payment of the
appraised fair value of his shares is not available under the BCA for the shares of any class or series of stock, which
shares or depository receipts in respect thereof, at the record date fixed to determine the shareholders entitled to
receive notice of and to vote at the meeting of the shareholders to act upon the agreement of merger or consolidation,
were either (i) listed on a securities exchange or admitted for trading on an interdealer quotation system or (ii) held of
record by more than 2,000 holders. In the event of any further amendment of our amended and restated articles of
incorporation, a shareholder also has the right to dissent and receive payment for the shareholder s shares if the
amendment alters certain rights in respect of those shares. The dissenting shareholder must follow the procedures set
forth in the BCA to receive payment. In the event that we and any dissenting shareholder fail to agree on a price for
the shares, the BCA procedures involve, among other things, the institution of proceedings in any appropriate court in
any jurisdiction in which our shares are primarily traded on a local or national securities exchange.

Shareholders Derivative Actions

Under the BCA, any of our shareholders may bring an action in our name to procure a judgment in our favor, also
known as a derivative action, provided that the shareholder bringing the action is a holder of common shares both at
the time the derivative action is commenced and at the time of the transaction to which the action relates.

Limitations on Liability and Indemnification of Officers and Directors

The BCA authorizes corporations to limit or eliminate the personal liability of directors to corporations and their
shareholders for monetary damages for certain breaches of directors fiduciary duties. Our Second Amended and
Restated Articles of Incorporation provide that no director or officer shall be personally liable to us or any of our
shareholders for breach of fiduciary duty as a director except to the extent such exemption from liability or limitation
thereof is not permitted under the BCA as the same may exist or be amended.

Our Second Amended and Restated Bylaws includes a provision that entitles any of our directors or officers to be
indemnified by us upon the same terms, under the same conditions and to the same extent as authorized by the BCA if
he acted in good faith and in a manner reasonably believed to be in and not opposed to our best interests, and with
respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful.

Our Second Amended and Restated Bylaws also authorize us to carry directors and officers insurance as a protection
against any liability asserted against our directors and officers acting in their capacity as directors and officers
regardless of whether we would have the power to indemnify such director or officer against such liability by law or
under the provisions of our Second Amended and Restated Bylaws. We believe that these indemnification provisions
and insurance will be useful to attract and retain qualified directors and executive officers.

The indemnification provisions included in our Second Amended and Restated Bylaws may discourage shareholders
from bringing a lawsuit against our directors for breach of fiduciary duty. These provisions may also have the effect of
reducing the likelihood of derivative litigation against directors and officers, even though such an action, if successful,
might otherwise benefit us and our shareholders.

There is currently no pending material litigation or proceeding involving any of our directors, officers or employees
for which indemnification is sought.
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Anti-takeover Effect of Certain Provisions of our Articles of Incorporation and Bylaws

Several provisions of the Second Amended and Restated Articles of Incorporation and Second Amended and Restated
Bylaws may have anti-takeover effects. These provisions will be intended to avoid costly takeover battles, lessen our
vulnerability to a hostile change of control and enhance the ability of our board of directors to maximize shareholder
value in connection with any unsolicited offer to acquire us. However, these anti-takeover provisions, which are
summarized below, could also discourage, delay or prevent (1) the merger or acquisition of us by means of a tender
offer, a proxy contest or otherwise that a shareholder may consider in its best interest and (2) the removal of
incumbent officers and directors.

Blank Check Preferred Shares

Under the terms of our Second Amended and Restated Articles of Incorporation, our board of directors will have the
authority, without any further vote or action by our shareholders, to issue up to 500,000,000 of our blank check
preferred shares. Our board of directors will be entitled to issue our preferred shares on terms calculated to discourage,
delay or prevent a change of control of us or the removal of our management.

Classified Board of Directors

Our Second Amended and Restated Articles of Incorporation provide that our board of directors serve staggered,
three-year terms. Approximately one-third of our board of directors will be elected each year. The classified board
provision could discourage a third party from making a tender offer for our shares or attempting to obtain control of
us. It could also delay shareholders who do not agree with the policies of our board of directors from removing a
majority of our board of directors for two years.

Election and removal of directors

Our Second Amended and Restated Articles of Incorporation prohibit cumulative voting in the election of directors
and our Second Amended and Restated Bylaws require our shareholders to give advance written notice of
nominations for the election and removal of directors. Our Second Amended and Restated Articles of Incorporation
will also provide that our directors may be removed only for cause upon the affirmative vote of not less than
two-thirds of the outstanding shares of the capital stock entitled to vote generally in the election of directors. These
provisions may discourage, delay or prevent the removal of incumbent officers and directors.

Limited Actions by Shareholders

Under the BCA, our amended and restated articles of incorporation and our Second Amended and Restated Bylaws,
any action required or permitted to be taken by our shareholders must be effected at an annual or special meeting of
shareholders or by the unanimous written consent of our shareholders. Our Second Amended and Restated Bylaws
provide that, unless otherwise prescribed by law, only a majority of our board of directors, the Chairman of our board
of directors or our executive officers who are also directors may call special meetings of our shareholders, and the
business transacted at the special meeting is limited to the purposes stated in the notice. Accordingly, a shareholder
may be prevented from calling a special meeting for shareholder consideration of a proposal over the opposition of
our board of directors and shareholder consideration of a proposal may be delayed until the next annual meeting.

Advance Notice Requirements for Shareholder Proposals and Director Nominations
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Our Second Amended and Restated Bylaws provide that shareholders seeking to nominate candidates for election as
directors or to bring business before an annual meeting of shareholders must provide timely notice of their proposal in
writing to the corporate secretary. Generally, to be timely, a shareholder s notice must be received at our principal
executive offices not less than 150 days nor more than 180 days prior to the one year
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anniversary of the preceding year s annual meeting of shareholders. Our Second Amended and Restated Bylaws will
also specify requirements as to the form and content of a shareholder s notice. These provisions may impede
shareholders ability to bring matters before an annual meeting of shareholders or make nominations for directors at an
annual meeting of shareholders.

Amended and Restated Stockholder Rights Agreement

We have entered into an Amended and Restated Stockholder Rights Agreement with American Stock Transfer &
Trust Company LLC, as Rights Agent. Under this Agreement, we declared a dividend payable to stockholders of
record on May 23, 2011 of one preferred share purchase right, or right, to purchase one one-thousandth of a share of
Series A Participating Preferred Stock for each outstanding share of our common shares, par value $0.01 per share.
The right will separate from the common share and become exercisable after (1) a person or group, other than
DryShips, acquires ownership of 15% or more of our common shares or (2) the 10th business day (or such later date
as determined by our board of directors) after a person or group, other than DryShips announces a tender or exchange
offer which would result in that person or group holding 15% or more of the company s common shares. On the
distribution date, each holder of a right will be entitled to purchase for $100.00 (the Exercise Price ) a fraction
(1/1000th) of one share of Series A Participating Preferred Stock which has similar economic terms as one common
share.

If an acquiring person, or an Acquiring Person, acquires more than 15% of our common shares then each holder of a
right (except that Acquiring Person) is entitled to buy at the exercise price, a number of our common shares which has
a market value of twice the exercise price. Any time after the date an Acquiring Person obtains more than 15% of our
common shares and before that Acquiring Person acquires more than 50% of our outstanding common shares, we are
able to exchange each right owned by all other rights holders, in whole or in part, for one of our common shares. The
rights expire on the earliest of (1) May 20, 2021 or (2) the exchange or redemption of the rights as described above.
We are able to redeem the rights at any time prior to a public announcement that a person has acquired ownership of
15% or more of our common shares. We are able to amend the terms of the rights and the Amended and Restated
Stockholder Rights Agreement without the consent of the rights holders at any time on or prior to the Distribution
Date. After the Distribution Date, the terms of the rights and the Amended and Restated Stockholder Rights
Agreement may be amended to make changes, which do not adversely affect the rights of the rights holders (other
than the Acquiring Person). The rights do not have any voting rights. The rights have the benefit of certain customary
anti-dilution protections.

Transfer Agent

The U.S. transfer agent for our common shares is American Stock Transfer & Trust Company LLC. The registrar and
transfer agent for our common shares held through the Norwegian VPS is Nordea Bank Norge ASA.
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SELLING SHAREHOLDER

The selling shareholder is Dryships Inc., the parent of the Company, although the shares may be sold by DryShips or
its donees, pledgees, transferees or other successors in interest. Based on information provided to us by DryShips,
immediately prior to the offerings covered by this prospectus supplement, Dryships beneficially owned

78,301,755 shares, or approximately 59.3%, of our common stock, based upon 132,017,178 shares of Common Stock
issued and outstanding as of October 31, 2014. Beneficial ownership is determined under Section 13(d) of the
Exchange Act and generally includes voting or investment power with respect to securities and includes any securities
that grant the selling shareholder the right to acquire Common Stock within 60 days of November 18, 2014.

DryShips is entering into a term loan facility agreement with the lenders described therein, and ABN AMRO as

Mandated Lead Arrangers, Facility Agent and Security Agent, that is secured by, among other things, the initial

pledge of shares of the Company owned by DryShips, which are included in the shares of the Company being

registered pursuant to this prospectus supplement. See Summary Selling Shareholder Pledge Agreement . Resales of the
common shares covered by this prospectus supplement may be made or caused, if at all, by the selling shareholder or

its donees, pledgees, transferees or other successors in interest, including ABN AMRO in the event of a default under

the Facility. Pursuant to the terms of the Facility, DryShips has agreed not to sell, transfer or encumber the pledged

shares during the term of the Facility.
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TAXATION

The following is a discussion of the material Marshall Islands and U.S. federal income tax considerations relevant to
an investment decision by a U.S. Holder and a Non-U.S. Holder, each as defined below with respect to the common
shares. This discussion does not purport to deal with the tax consequences of owning common shares to all categories
of investors, some of which, such as dealers in securities, U.S. Holders whose functional currency is not the United
States dollar and investors that own, actually or under applicable constructive ownership rules, 10% or more of our
common shares, may be subject to special rules. This discussion deals only with holders who acquire common shares
in this offering and hold the common shares as a capital asset. You are encouraged to consult your own tax advisors
concerning the overall tax consequences arising in your own particular situation under U.S. federal, state, local or
foreign law of the ownership of common shares.

Marshall Islands Tax Considerations

The following are the material Marshall Islands tax consequences of our activities to the Company and our
shareholders. We are incorporated in the Marshall Islands. Under current Marshall Islands law, we are not subject to
tax on income or capital gains, and no Marshall Islands withholding tax will be imposed upon payments of dividends
by us to our shareholders.

U.S. Federal Income Tax Considerations

The following are the material U.S. federal income tax consequences relevant to an investment decision by a U.S.
Holder and a Non-U.S. Holder, each as defined below, with respect to our common shares. The following discussion
of U.S. federal income tax matters is based on the U.S. Internal Revenue Code of 1986, or the Code, judicial
decisions, administrative pronouncements, and existing and proposed regulations issued by the U.S. Department of the
Treasury, all of which are subject to change, possibly with retroactive effect.

This discussion does not purport to deal with the tax consequences of owning our common shares to all categories of
investors, some of which, such as dealers in securities, investors whose functional currency is not the U.S. Dollar and
investors that own, actually or under applicable constructive ownership rules, 10% or more of our shares, may be
subject to special rules. This discussion deals only with holders who purchase common shares in connection with this
offering and hold the common shares as a capital asset. You are encouraged to consult your own tax advisors
concerning the overall tax consequences arising in your own particular situation under U.S. federal, state, local or
foreign law of the ownership of our common shares. Unless otherwise noted, references in the following discussion to
the Company, we and us areto Ocean Rig UDW Inc. and its subsidiaries on a consolidated basis.

If a partnership holds common shares, the tax treatment of a partner will generally depend upon the status of the
partner and upon the activities of the partnership. If you are a partner in a partnership holding common shares, you are
encouraged to consult your tax advisor.

Taxation of U.S. Holders

As used herein, the term U.S. Holder means a beneficial owner of common shares that is a U.S. citizen or resident,
U.S. corporation or other U.S. entity taxable as a corporation, an estate the income of which is subject to U.S. federal
income taxation regardless of its source, or a trust if a court within the United States is able to exercise primary
jurisdiction over the administration of the trust and one or more U.S. persons have the authority to control all
substantial decisions of the trust.
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Distributions

Subject to the discussion of passive foreign investment companies below, any distributions made by us with respect to
our common shares to a U.S. Holder, will generally constitute dividends, to the extent of our current or accumulated
earnings and profits, as determined under U.S. federal income tax principles. Distributions in excess
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of our earnings and profits will be treated first as a nontaxable return of capital to the extent of the U.S. Holder s tax
basis in his common shares on a dollar-for-dollar basis and thereafter as capital gain. Because we are not a U.S.
corporation, U.S. Holders that are corporations will not be entitled to claim a dividends received deduction with
respect to any distributions they receive from us. Dividends paid with respect to our common shares will generally be
treated as passive category income or, in the case of certain types of U.S. Holders, general category income for
purposes of computing allowable foreign tax credits for U.S. foreign tax credit purposes.

Dividends paid on our common shares to a U.S. Holder who is an individual, trust or estate (a U.S. Individual Holder )
will generally be treated as qualified dividend income that is taxable to such U.S. Individual Holders at preferential
tax rates provided that (1) the common share is readily tradable on an established securities market in the United

States (such as the NASDAQ Global Select Market, on which our common shares are listed); (2) we are not a passive
foreign investment company for the taxable year during which the dividend is paid or the immediately preceding

taxable year (which we do not believe we are, have been or will be); and (3) the U.S. Individual Holder has owned the
common shares for more than 60 days in the 121-day period beginning 60 days before the date on which the common
shares become ex-dividend. There is no assurance that any dividends paid on our common shares will be eligible for
these preferential rates in the hands of a U.S. Individual Holder. Any dividends paid by us which are not eligible for
these preferential rates will be taxed as ordinary income to a U.S. Holder.

Special rules may apply to any extraordinary dividend generally, a dividend in an amount which is equal to or in
excess of ten percent of a stockholder s adjusted basis (or fair market value in certain circumstances) in a common
share paid by us. If we pay an extraordinary dividend on our common shares that is treated as qualified dividend
income, then any loss derived by a U.S. Individual Holder from the sale or exchange of such common shares will be
treated as long-term capital loss to the extent of such dividend.

Sale, Exchange or other Disposition of Common Shares

Assuming we do not constitute a passive foreign investment company for any taxable year, a U.S. Holder generally

will recognize taxable gain or loss upon a sale, exchange or other disposition of our common shares in an amount

equal to the difference between the amount realized by the U.S. Holder from such sale, exchange or other disposition
and the U.S. Holder s tax basis in such stock. Such gain or loss will be treated as long-term capital gain or loss if the
U.S. Holder s holding period is greater than one year at the time of the sale, exchange or other disposition. Such capital
gain or loss will generally be treated as U.S. source income or loss, as applicable, for U.S. foreign tax credit purposes.
A U.S. Holder s ability to deduct capital losses is subject to certain limitations.

Passive Foreign Investment Company Status and Significant Tax Consequences
Special U.S. federal income tax rules apply to a U.S. Holder that holds stock in a foreign corporation classified as a
passive foreign investment company, or a PFIC, for U.S. federal income tax purposes. In general, a foreign

corporation will be treated as a PFIC with respect to a U.S. shareholder in such foreign corporation, if, for any taxable
year in which such shareholder holds stock in such foreign corporation, either:

at least 75% of the corporation s gross income for such taxable year consists of passive income (e.g.,
dividends, interest, capital gains and rents derived other than in the active conduct of a rental business); or
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at least 50% of the average value of the assets held by the corporation during such taxable year produce, or
are held for the production of, passive income.
For purposes of determining whether a foreign corporation is a PFIC, it will be treated as earning and owning its
proportionate share of the income and assets, respectively, of any of its subsidiary corporations in which it owns at
least 25% of the value of the subsidiary s stock. If Ocean Rig UDW Inc. is treated as a PFIC, then a U.S. person would
be treated as indirectly owning shares of its foreign corporate subsidiaries for purposes of the PFIC rules.
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Income earned by a foreign corporation in connection with the performance of services would not constitute passive
income. By contrast, rental income would generally constitute passive income unless the foreign corporation is treated
under specific rules as deriving its rental income in the active conduct of a trade or business.

We do not believe that we are currently a PFIC, although we may have been a PFIC for certain prior taxable years.
Based on our current operations and future projections, we do not believe that we have been, are, or will be a PFIC
with respect to any taxable year beginning with the 2009 taxable year. Although we intend to conduct our affairs in
the future in a manner to avoid being classified as a PFIC, we cannot assure you that the nature of our operations will
not change in the future.

Special U.S. federal income tax elections have been made or will be made in respect of certain of our subsidiaries. The
effect of these special U.S. tax elections is to ignore or disregard the subsidiaries for which elections have been made
as separate taxable entities and to treat them as part of their sole shareholder. Therefore, for purposes of the following
discussion, for each subsidiary for which such an election has been made, the shareholder of such subsidiary, and not
the subsidiary itself, will be treated as the owner of the subsidiary s assets and as receiving the subsidiary s income.

As discussed more fully below, if we were to be treated as a PFIC for any taxable year, a U.S. Holder would be

subject to different taxation rules depending on whether the U.S. Holder makes an election to treat us as a Qualified
Electing Fund, which election we referto asa QEF election or makes a mark-to market election with respect to our
stock. In addition, if we were to be treated as a PFIC for any taxable year ending on or after December 31, 2013, a

U.S. Holder would be required to file an annual report with the Internal Revenue Service for that year with respect to

such holder s common shares.

Taxation of U.S. Holders Making a Timely QEF Election

If a U.S. Holder makes a timely QEF election, which U.S. Holder we refer to as an Electing Holder, the Electing
Holder must report each year for U.S. federal income tax purposes his pro rata share of our ordinary earnings and our
net capital gain, if any, for our taxable year that ends with or within the taxable year of the Electing Holder, regardless
of whether or not distributions were received from us by the Electing Holder. The Electing Holder s adjusted tax basis
in the common shares will be increased to reflect taxed but undistributed earnings and profits. Distributions of
earnings and profits that had been previously taxed will result in a corresponding reduction in the adjusted tax basis in
the common shares and will not be taxed again once distributed. An Electing Holder would generally recognize
capital gain or loss on the sale, exchange or other disposition of the common shares. A U.S. Holder would make a
QEEF election with respect to any year that our company is a PFIC by filing Internal Revenue Service Form 8621 with
his U.S. federal income tax return. If we were aware that we were to be treated as a PFIC for any taxable year, we
would, if possible, provide each U.S. Holder with all necessary information in order to make the QEF election
described above. It should be noted that we may not be able to provide such information if we did not become aware
of our status as a PFIC in a timely manner.

Taxation of U.S. Holders Making a Mark-to-Market Election

Alternatively, if we were to be treated as a PFIC for any taxable year and our stock is treated as marketable stock, a
U.S. Holder would be allowed to make a mark-to-market election with respect to our common shares, provided the
U.S. Holder completes and files IRS Form 8621 in accordance with the relevant instructions and related Treasury
Regulations. Since our stock is traded on the NASDAQ Global Select Market, we believe that our stock is marketable
stock for this purpose. If the mark-to-market election is made, the U.S. Holder generally would include as ordinary
income in each taxable year the excess, if any, of the fair market value of the common shares at the end of the taxable
year over such holder s adjusted tax basis in the common shares. The U.S. Holder would also be permitted an ordinary

Table of Contents 55



Edgar Filing: Ocean Rig UDW Inc. - Form 424B7

loss in respect of the excess, if any, of the U.S. Holder s

S-26

Table of Contents

56



Edgar Filing: Ocean Rig UDW Inc. - Form 424B7

Table of Conten

adjusted tax basis in the common shares over its fair market value at the end of the taxable year, but only to the extent
of the net amount previously included in income as a result of the mark-to-market election. A U.S. Holder s tax basis
in his common shares would be adjusted to reflect any such income or loss amount. Gain realized on the sale,
exchange or other disposition of the common shares would be treated as ordinary income, and any loss realized on the
sale, exchange or other disposition of the common shares would be treated as ordinary loss to the extent that such loss
does not exceed the net mark-to-market gains previously included by the U.S. Holder.

Taxation of U.S. Holders Not Making a Timely QEF Election or Mark-to-Market Election

Finally, if we were to be treated as a PFIC for any taxable year, a U.S. Holder who does not make a QEF election (or a
mark-to-market election, if such election is available) for that year, whom we refer to as a Non-Electing Holder,
would be subject to special rules with respect to (1) any excess distribution (i.e., the portion of any distributions
received by the Non-Electing Holder on the common shares in a taxable year in excess of 125 % of the average annual
distributions received by the Non-Electing Holder in the three preceding taxable years, or, if shorter, the Non-Electing
Holder s holding period for the common shares), and (2) any gain realized on the sale, exchange or other disposition of
the common shares. Under these special rules:

the excess distribution or gain would be allocated ratably over the Non-Electing Holders aggregate holding
period for the common shares;

the amount allocated to the current taxable year and any taxable year before we became a PFIC would be
taxed as ordinary income; and

the amount allocated to each of the other taxable years would be subject to tax at the highest rate of tax in
effect for the applicable class of taxpayer for that year, and an interest charge for the deemed deferral benefit
would be imposed with respect to the resulting tax attributable to each such other taxable year.
These penalties would not apply to a pension or profit sharing trust or other tax-exempt organization that did not
borrow funds or otherwise utilize leverage in connection with its acquisition of the common shares. If a Non-Electing
Holder who is an individual dies while owning the common shares, such holder s successor generally would not
receive a step-up in tax basis with respect to such stock.

Taxation of Non-U.S. Holders

A beneficial owner of common shares that is not a U.S. Holder (other than a partnership) is referred to herein as a
Non-U.S. Holder.

Dividends on Common Shares

Non-U.S. Holders generally will not be subject to U.S. federal income tax or withholding tax on dividends received
from us with respect to our common shares, unless that income is effectively connected with the Non-U.S. Holder s
conduct of a trade or business in the United States. If the Non-U.S. Holder is entitled to the benefits of a U.S. income
tax treaty with respect to those dividends, that income is taxable only if it is attributable to a permanent establishment
maintained by the Non-U.S. Holder in the United States.
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Sale, Exchange or Other Disposition of Common Shares

Non-U.S. Holders generally will not be subject to U.S. federal income tax or withholding tax on any gain realized
upon the sale, exchange or other disposition of our common shares, unless:

the gain is effectively connected with the Non-U.S. Holder s conduct of a trade or business in the United
States. If the Non-U.S. Holder is entitled to the benefits of an income tax treaty with respect to that gain, that

gain is taxable only if it is attributable to a permanent establishment maintained by the Non-U.S. Holder in
the United States; or
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the Non-U.S. Holder is an individual who is present in the United States for 183 days or more during the

taxable year of disposition and other conditions are met.
If the Non-U.S. Holder is engaged in a U.S. trade or business for U.S. federal income tax purposes, the income from
the common shares, including dividends and the gain from the sale, exchange or other disposition of the shares that is
effectively connected with the conduct of that trade or business will generally be subject to regular U.S. federal
income tax in the same manner as discussed in the previous section relating to the taxation of U.S. Holders. In
addition, if you are a corporate Non-U.S. Holder, your earnings and profits that are attributable to the effectively
connected income, which are subject to certain adjustments, may be subject to an additional branch profits tax at a rate
of 30%, or at a lower rate as may be specified by an applicable income tax treaty.

Backup Withholding and Information Reporting

In general, dividend payments, or other taxable distributions, made within the United States to a holder will be subject
to information reporting requirements. Such payments will also be subject to backup withholding if paid to a
non-corporate U.S. Holder who:

fails to provide an accurate taxpayer identification number;

is notified by the Internal Revenue Service that he has failed to report all interest or dividends required to be
shown on his federal income tax returns; or

in certain circumstances, fails to comply with applicable certification requirements.
If a holder sells his common shares to or through a U.S. office or broker, the payment of the proceeds is subject to
both U.S. backup withholding and information reporting unless the holder establishes an exemption. If a holder sells
his common shares through a non-U.S. office of a non-U.S. broker and the sales proceeds are paid to the holder
outside the United States then information reporting and backup withholding generally will not apply to that payment.
However, U.S. information reporting requirements, but not backup withholding, will apply to a payment of sales
proceeds, including a payment made to a holder outside the United States, if the holder sells his common shares
through a non-U.S. office of a broker that is a U.S. person or has some other contacts with the United States.

Backup withholding is not an additional tax. Rather, a taxpayer generally may obtain a refund of any amounts
withheld under backup withholding rules that exceed the taxpayer s income tax liability by filing a refund claim with
the IRS.

Pursuant to recently enacted legislation, individuals who are U.S. Holders (and to the extent specified in applicable
Treasury regulations, certain individuals who are Non-U.S. Holders and certain U.S. entities) who hold specified
foreign financial assets (as defined in Section 6038D of the Code) are required to file IRS Form 8938 with information
relating to the asset for each taxable year in which the aggregate value of all such assets exceeds $75,000 at any time
during the taxable year or $50,000 on the last day of the taxable year (or such higher dollar amount as prescribed by
applicable Treasury regulations). Specified foreign financial assets would include, among other assets, the common
shares, unless the shares held through an account maintained with a U.S. financial institution. Substantial penalties
apply to any failure to timely file IRS Form 8938, unless the failure is shown to be due to reasonable cause and not

due to willful neglect. Additionally, in the event an individual U.S. Holder (and to the extent specified in applicable
Treasury regulations, an individual Non-U.S. Holder or a U.S. entity) that is required to file IRS Form 8938 does not
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file such form, the statute of limitations on the assessment and collection of U.S. federal income taxes of such holder
for the related tax year may not close until three years after the date that the required information is filed. U.S. Holders
(including U.S. entities) and Non-U.S. Holders are encouraged consult their own tax advisors regarding their reporting
obligations under this legislation.
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Other Tax Considerations

In addition to the tax consequences discussed above, we may be subject to tax in one or more other jurisdictions where
we conduct activities. The amount of any such tax imposed upon our operations may be material.

We provide offshore drilling services to third pa