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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
Securities and Exchange Commission declares our registration statement effective. This prospectus is not an offer to
sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION DATED MARCH 14, 2007

PROXY STATEMENT FOR SPECIAL MEETING OF STOCKHOLDERS OF STAR MARITIME
ACQUISITIONN CORP.

AND PROSPECTUS FOR SHARES OF COMMON STOCK AND WARRANTS OF STAR BULK
CARRIERS CORP.

Joint Proxy Statement/Prospectus dated                 , 2007
and first mailed to stockholders on or about                  , 2007

Dear Star Maritime Stockholders:

You are cordially invited to attend a special meeting of the stockholders of Star Maritime Acquisition Corp., a
Delaware corporation, or Star Maritime, relating to the merger of Star Maritime with and into its wholly-owned
subsidiary, Star Bulk Carriers Corp., a corporation organized under the laws of the Republic of the Marshall Islands,
or Star Bulk, with Star Bulk as the surviving corporation. Star Bulk has entered into definitive agreements to acquire a
fleet of eight drybulk carriers from certain wholly-owned subsidiaries of TMT Co., Ltd., or
TMT, a global shipping company with management headquarters in Taiwan. We refer to the merger of Star Maritime
with and into Star Bulk, with Star Bulk as the surviving corporation, as the Redomiciliation Merger. Star Bulk's
acquisition of the eight drybulk carriers from TMT is contingent upon the approval and consummation of the
Redomiciliation Merger. Star Maritime has also entered into related agreements with TMT in connection with the acquisition of the
vessels. Following the Redomiciliation Merger, Star Maritime will be merged out of existence and Star Bulk will be
governed by the laws of the Republic of the Marshall Islands and, pursuant to separate definitive agreements, Star
Bulk will acquire the vessels in its initial fleet from wholly-owned subsidiaries of TMT for an aggregate purchase
price of $345,237,520, consisting of $224,500,000 in cash and 12,537,645 shares of common stock of Star Bulk. The
board of directors of Star Maritime has unanimously approved the Redomiciliation Merger.

Pursuant to the Agreement and Plan of Merger by and between Star Maritime and Star Bulk, or the Merger
Agreement, each outstanding share of Star Maritime common stock, par value $0.0001 per share, will be converted
into the right to receive one share of Star Bulk common stock, par value $0.01 per share, and each outstanding warrant
of Star Maritime will be assumed by Star Bulk with the same terms and restrictions except that each will be
exercisable for common stock of Star Bulk. Star Bulk will apply to have its common stock and warrants listed on the
Nasdaq Global Market under the symbols “SBLK” and “SBLKW” respectively.

Star Maritime was organized under the law of the State of Delaware on May 13, 2005 and is a Business Combination
Company™, or BCC™, which is a blank check company formed to acquire, through a merger, capital stock exchange,
asset acquisition or similar business combination, one or more businesses in the shipping industry. Following our
formation, our officers and directors were the holders of 9,026,924 shares of common stock representing all of our
then issued and outstanding capital stock. On December 21, 2005, we consummated our initial public offering of
18,867,500 units, which we refer to as the Initial Public Offering, with each unit consisting of one share of Star
Maritime common stock and one warrant to purchase one share of Star Maritime common stock. In addition, we
completed a private placement of an aggregate of 1,132,500 units, which we refer to as the Private Placement, to
Messrs. Tsirigakis and Syllantavos, our senior executive officers and Messrs. Pappas and Erhardt, two of our
directors. The gross proceeds of the Private Placement of $11,325,500 were used to pay all fees and expenses of the
Initial Public Offering. As a result, the entire gross proceeds of the Initial Public Offering of $188,675,000 were
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deposited in a trust account maintained by American Stock Transfer & Trust Company, as trustee, which we refer to
as the Trust Account.

If we do not complete the Redomiciliation Merger or another business combination transaction by December 21,
2007, Star Maritime will be liquidated and we will distribute to all of the holders of our shares issued in our Initial
Public Offering in proportion to their respective equity interests, an aggregate sum equal to the amount in the Trust
Account, including any interest (net of any taxes payable) not previously released to us, plus any remaining net assets.
Our officers and directors have waived their respective rights to participate in any liquidation distribution with respect
to the 9,026,924 shares of common stock issued to them prior to our Initial Public Offering and with respect to the
1,132,500 shares of common stock acquired by certain of our officers and directors in the Private Placement should
we fail to consummate a business combination transaction. In the event of our liquidation, we would not distribute
funds from the Trust Account with respect to the Star Maritime warrants, which would expire.
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Holders of shares of Star Maritime common stock have the right to redeem such shares for cash if such stockholder
votes against the Redomiciliation Merger and, at the same time, elects that Star Maritime redeem such shares for cash
and the Redomiciliation Merger is approved and completed. The actual redemption price will be equal to $10.21 per
share, based on funds in the Trust Account as of December 31, 2006. In order to exercise redemption rights, an
eligible stockholder must vote against the Redomiciliation Merger and elect to exercise redemption rights on the
enclosed proxy card. If a stockholder votes against the Redomiciliation Merger but fails to properly exercise
redemption rights, such stockholder will not be entitled to have its shares redeemed for cash. Any request for
redemption, once made, may be withdrawn at any time up to the date of the Star Maritime special meeting.

Your vote is very important. Star Maritime cannot complete the Redomiciliation Merger unless (1) the holders of at
least a majority of the issued and outstanding shares of Star Maritime entitled to vote at the special meeting vote in
favor of the Redomciliation Merger; (2) holders of at least a majority of the shares of common stock issued in the
Initial Public Offering and the Private Placement vote in favor of the Redomiciliation Merger; and (3) holders of less
than 6,600,000 shares of common stock, such number representing 33.0% of the 20,000,000 shares of Star Maritime
common stock issued in the Initial Public Offering and Private Placement, vote against the Redomiciliation Merger
and exercise their redemption rights to have their shares redeemed for cash. Messrs. Tsirigakis and Syllantavos, our
senior executive officers, and Messrs. Pappas and Erhardt, two of our directors, have agreed to vote an aggregate of
1,132,500 shares of Star Maritime common stock acquired by them in the Private Placement and any shares of Star
Maritime common stock they may acquire in the future in favor of the Redomiciliation Merger and thereby waived
redemption rights with respect to such shares. All of Star Maritime’s officers and directors have agreed to vote an
aggregate of 9,026,924 shares of Star Maritime common stock issed to them prior to Star Maritime's Initial Public
Offering and Private Placement in accordance with the vote of the holders of a majority of the shares issued in Star
Maritime’s Initial Public Offering and Private Placement. Following the effective date of the Redomiciliation Merger,
TMT and its affiliates are expected to own between 30.2% and 35.9% of the outstanding common stock of Star Bulk,
depending on the number of shares redeemed for cash.

Whether or not you plan to attend the Star Maritime special meeting in person, please submit your proxy card without
delay. You may revoke your proxy at any time before it is voted at the meeting. Voting by proxy will not prevent you
from voting your shares in person if you subsequently choose to attend the Star Maritime special meeting. The joint
proxy statement/prospectus constitutes a proxy statement of Star Maritime and a prospectus of Star Bulk for shares of
common stock that Star Bulk will issue to stockholders of Star Maritime and to TMT in respect of the stock
consideration portion of the aggregate purchase price of the vessels in the initial fleet.

Holders of Star Maritime stock will not be entitled to any appraisal rights under the Delaware General Corporation
Law in connection with the Redomiciliation Merger.

The proposed Redomiciliation Merger and Star Bulk's acquisition of eight vessels from TMT is more fully described
in this joint proxy statement/prospectus.

The place, date and time of the Star Maritime special meeting is as follows:                 , New York, New York, on
                 , 2007 at 10:00 a.m.

We encourage you to read this joint proxy statement/prospectus carefully. In particular, you should review the
matters discussed under the caption “RISK FACTORS” beginning on page 21.

Star Maritime’s board of directors unanimously recommends that Star Maritime stockholders vote “FOR”
approval of the Redomiciliation Merger.
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Prokopios (Akis) Tsirigakis
Chairman of the Board of Directors of Star Maritime
Acquisition Corp.

Wilmington, Delaware
                , 2007

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to
be issued in the merger or otherwise, or passed upon the adequacy or accuracy of this joint proxy statement/prospectus. Any
representation to the contrary is a criminal offense.
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STAR MARITIME ACQUISITION CORP.
103 Foulk Road

Wilmington, Delaware 19803

Notice of Special Meeting of Star Maritime Acquisition Corp. Stockholders
To Be Held on                    , 2007

To Star Maritime Stockholders:

A special meeting of stockholders of Star Maritime Acquisition Corp., a Delaware corporation, or Star Martime, will
be held at , New York, New York on             , 2007, at 10:00 a.m., for the following purposes:

1. To consider and vote upon a proposal to approve and authorize the merger, which we refer to as the
Redomiciliation Merger, pursuant to the Agreement and Plan of Merger, dated March 14, 2007, by and between Star
Maritime and its wholly-owned Marshall Islands subsidiary, Star Bulk Carriers Corp., or Star Bulk, whereby Star
Maritime will merge with and into Star Bulk, with Star Bulk as the surviving corporation. Star Bulk has entered
into definitive agreements to acquire a fleet of eight drybulk carriers from certain wholly-owned subsidiaries of TMT
Co., Ltd., or TMT, for an aggregate purchase price of $345,237,520, consisting of $224,500,000 in cash and
12,537,645 shares of common stock of Star Bulk. The acquisition of the eight drybulk carriers from TMT is
contingent upon the approval and consummation of the Redomiciliation Merger. Star Maritime has also entered into
related agreements with TMT in connection with the acquisition of the vessels. As a result of the Redomiciliation
Merger: (i) the separate corporate existence of Star Maritime will cease; (ii) each share of Star Maritime common
stock, par value $0.0001 per share, will be converted into the right to receive one share of Star Bulk common stock,
par value $0.01 per share; and (iii) each outstanding warrant of Star Maritime will be assumed by Star Bulk with the
same terms and restrictions, except that each will be exerciseable for common stock of Star Bulk, all as more
particularly described in the joint proxy statement/prospectus; and

2. To transact such other business as may properly come before the special meeting.

As of March 9, 2007, there were 29,026,924 shares of Star Maritime common stock issued and outstanding and
entitled to vote. Only Star Maritime stockholders who hold shares of record as of the close of business on               ,
2007 are entitled to vote at the special meeting or any adjournment or postponement of the special meeting. Star
Maritime cannot complete the Redomiciliation Merger unless: (1) the holders of at least a majority of the issued and
outstanding shares of Star Maritime entitled to vote at the special meeting vote in favor of the Redomciliation Merger;
(2) holders of at least a majority of the shares of common stock issued in the Initial Public Offering and the Private
Placement vote in favor of the Redomiciliation Merger; and (3) holders of less than 6,600,000 shares of common
stock, such number representing 33.0% of the 20,000,000 shares of Star Maritime common stock issued in the Initial
Public Offering and Private Placement, vote against the Redomiciliation Merger and exercise their redemption rights
to have their shares redeemed for cash. Holders of shares of Star Maritime common stock have the right to redeem
such shares for cash if such stockholder votes against the Redomiciliation Merger and, at the same time, demands that
Star Maritime redeem such shares for cash and the Redomiciliation Merger is approved and completed. The actual
redemption price will be equal to $10.21 per share, based on funds in the Trust Account as of December 31, 2006. In
order to exercise redemption rights, an eligible stockholder must vote against the Redomiciliation Merger and elect to
exercise redemption rights on the enclosed proxy card. If a stockholder votes against the Redomiciliation Merger but
fails to properly exercise redemption rights, such stockholder will not be entitled to have its shares redeemed for cash.
Any request for redemption, once made, may be withdrawn at any time up to the date of the special meeting.

Holders of Star Maritime's stock will not be entitled to any appraisal rights under the Delaware General Corporation
Law in connection with the Redomiciliation Merger.
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Messrs. Tsirigakis and Syllantavos, our senior executive officers, and Messrs. Pappas and Erhardt, two of our
directors, have agreed to vote an aggregate of 1,132,500 shares, or 3.9% of Star Maritime’s outstanding common stock,
acquired by them in Star Maritime's Private Placement and any shares of Star Maritime common stock they may
acquire in the future in favor of the Redomiciliation Merger and thereby waive redemption rights with respect to such
shares. All of Star Maritime’s officers and directors have agreed to vote an aggregate of 9,026,924 shares, or 31.1% of
Star Maritime’s outstanding common stock, issued to them prior to Star Maritime's Initial Public Offering and Private
Placement in accordance with the vote of the holders of a majority of the shares issued in Star Maritime’s Initial Public
Offering.
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Whether or not you plan to attend the special meeting in person, please submit your proxy card without delay. A vote
in favor of the Redomiciliation Merger is, in effect, a vote in favor of Star Bulk’s acquisition of the vessels from TMT.
Voting by proxy will not prevent you from voting your shares in person if you subsequently choose to attend the
special meeting. If you fail to return your proxy card, the effect will be that your shares will not be counted for
purposes of determining whether a quorum is present at the special meeting and will have the same effect as a vote
“against” the approval and authorization of the Redomiciliation Merger. You may revoke a proxy at any time before it is
voted at the special meeting by executing and returning a proxy card dated later than the previous one, by attending
the special meeting in person and casting your vote by ballot or by submitting a written revocation to Star Maritime at
103 Foulk Road, Wilmington, Delaware 19803, Attention: Corporate Secretary, before we take the vote at the special
meeting. If you hold your shares through a bank or brokerage firm, you should follow the instructions of your bank or
brokerage firm regarding revocation of proxies.

Star Maritime’s board of directors unanimously recommends that Star Maritime stockholders vote “FOR”
approval of the Redomiciliation Merger.

By order of the Board of Directors,

Prokopios (Akis) Tsirigakis
Chairman of the Board of Directors of Star Maritime
Acquisition Corp.

Wilmington, Delaware
                    , 2007
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QUESTIONS AND ANSWERS ABOUT THE STAR MARITIME SPECIAL MEETING

Q: What is the purpose of this document?

A:This document serves as Star Maritime’s proxy statement and as the prospectus of Star Bulk. As a proxy statement,
this document is being provided to Star Maritime stockholders because the Star Maritime board of directors is
soliciting their proxies to vote to approve, at a special meeting of stockholders, the merger of Star Maritime with
and into its wholly-owned Marshall Islands subsidiary, Star Bulk, with Star Bulk as the surviving corporation. Star
Bulk has entered into definitive agreements to acquire a fleet of eight drybulk carriers from certain subsidiaries of
TMT for an aggregate purchase price of $345,237,520, consisting of $224,500,000 in cash and 12,537,645 shares
of common stock. As a prospectus, Star Bulk is providing this document to Star Maritime stockholders because
Star Bulk is offering its shares in exchange for shares of Star Maritime common stock and Star Bulk is assuming
the outstanding warrants of Star Maritime in the Redomiciliation Merger. The registration statement on Form
F-1/F-4 of which this joint proxy statement/prospectus is a part is being filed by Star Bulk to register the shares
being offered in exchange for shares of Star Maritime, the 20,000,000 warrants of Star Maritime that will be
assumed by Star Bulk, the 20,000,000 shares of Star Bulk common stock issuable upon exercise of such warrants
and to register up to 14,144,607 shares of common stock that Star Bulk will issue to TMT or subsequently to
TMT's affiliates in respect of the stock consideration portion of the aggregate purchase price of the vessels in the
initial fleet. The shares of common stock that Star Bulk will issue in exchange for shares of Star Maritime are
referred to herein as the Merger Consideration.

Q: What matters will we be asked to vote on at the Star Maritime special meeting?

A:There is one proposal on which you are being asked to vote. At the special meeting, you will be asked to consider
and vote upon a proposal to approve and authorize the merger of Star Maritime with and into its wholly-owned
Marshall Islands subsidiary, Star Bulk, with Star Bulk as the surviving corporation. Star Bulk has entered into
definitive agreements to acquire a fleet of eight drybulk carriers from certain wholly-owned subsidiaries of TMT
for an aggregate purchase price of $345,237,520, consisting of $224,500,000 in cash and 12,537,645 shares of
common stock of Star Bulk. As a result of the Redomiciliation Merger (i) the separate corporate existance of  Star
Maritime will cease; (ii) each outstanding share of Star Maritime common stock, par value $0.0001 per share, will
be converted into the right to receive one share of Star Bulk common stock, par value $0.01 per share; and (ii) each
outstanding warrant of Star Maritime will be assumed by Star Bulk with the same terms and restrictions, except that
each will be exercisable for common stock of Star Bulk.

Q: Could you tell me more about the definitive agreements to acquire the vessels?

A:Star Bulk will acquire the fleet of eight drybulk carriers pursuant to separate memoranda of agreement, which we
collectively refer to as the MOAs, by and between Star Bulk and the vessel-owning subsidiaries of TMT, each as
supplemented by a Supplemental Agreement by and among Star Maritime, Star Bulk and TMT, and a Master
Agreement by and among Star Maritime, Star Bulk and TMT. We refer to the MOAs, the Supplemental Agreement
and the Master Agreement collectively as the Acquisition Agreements. The acquisition of the vessels by Star Bulk
is contingent upon, among other things, the approval and consummation of the Redomiciliation Merger. Copies of
the MOAs are attached to this joint proxy statement/prospectus as Appendices A-H. A copy of the Supplemental
Agreement is attached to this joint proxy statement/prospectus as Appendix I. A copy of the Master Agreement is
attached to this joint proxy statement/prospectus as Appendix J.

Q: Could you tell me more about the parties to the Acquisition Agreements?

A:Star Maritime was organized under the laws of the State of Delaware on May 13, 2005 and is a Business
Combination Company™, or BCC™, which is a blank check company formed to acquire, through a merger, capital
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stock exchange, asset acquisition or similar business combination, one or more target businesses in the shipping
industry. A target business includes one or more entities with agreements to acquire vessels or an operating
business in the shipping industry. Following our formation, our officers and directors were the holders of 9,026,924
shares of common stock representing all of our then issued and outstanding capital stock. On December 21, 2005,
we consummated our initial public offering of 18,867,500 units, at a price of $10.00 per unit, which we refer to as
the Initial Public Offering, each unit consisting of one share of Star Maritime common stock and one warrant to
purchase one share of Star Maritime common stock. In addition, we completed a private placement of an aggregate
of 1,132,500 units, which we refer to as the Private Placement, to Messrs. Tsirigakis and Syllantavos, our senior
executive officers and Messrs. Pappas and Erhardt, two of our directors. The gross proceeds of the Private
Placement of $11,325,500 were used to pay all fees and expenses of the Initial Public Offering. As a result, the
entire gross proceeds of the Initial Public Offering of $188,675,000 were deposited in a trust account maintained by
American Stock Transfer & Trust Company, as trustee, which we refer to as the Trust Account. If we do not
complete the Redomiciliation Merger or another business combination transaction with a target business
by December 21, 2007, we will be liquidated and we will distribute to all holders of our shares issued in the Initial
Public Offering in proportion to their respective equity interests, an aggregate sum equal to the amount in the Trust
Account, including any interest (net of any taxes payable) not previously released to us, plus any remaining net
assets. Our officers and directors have agreed to waive their respective rights to participate in any liquidation
distribution should we fail to consummate a business combination transaction with respect to the aggregate of
9,026,924 shares of common stock issued to them prior to our Initial Public Offering and with respect to the
aggregate of 1,132,500 shares of common stock acquired by certain of our officers and directors in the Private
Placement. In the event of our liquidation, we would not distribute funds from the Trust Account with respect to the
Star Maritime warrants, which would expire worthless.

1
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Star Bulk is a recently formed wholly-owned Marshall Islands subsidiary of Star Maritime and is headquartered in
Athens, Greece. Pursuant to the Acquisition Agreements, following the Redomiciliation Merger, Star Bulk will
acquire a fleet of eight drybulk carriers from certain subsidiaries of TMT for an aggregate purchase price of
$345,237,520, consisting of $224,500,000 in cash and 12,537,645 shares of common stock. Following the effective
date of the Redomiciliation Merger, TMT and its affiliates are expected to own between 30.2% and 35.9% of the
outstanding common stock of Star Bulk, depending on the number of shares of Star Martime common stock redeemed
for cash. See “Description of Star Maritime Securities - Common Stock.” Star Bulk intends to apply to have its shares of
common stock and warrants listed on the Nasdaq Global Market under the symbols “SBLK” and “SBLKW” respectively.

TMT is a global shipping company with its management headquarters located in Taiwan. TMT has approximately 50
years of experience in the shipping industry. TMT owns and/or operates or invests in vessels in several shipping
sectors, including crude oil tankers, drybulk carriers and liquified natural gas, or LNG, carriers.

Q: When and where is the special meeting of Star Maritime stockholders?

A:The special meeting of Star Maritime stockholders will take place at , New York, New York,
on                       , 2007, at 10:00 a.m.

Q: Who may vote at the special meeting?

A:Only holders of record of shares of Star Maritime common stock as of the close of business on                 , 2007
may vote at the special meeting. As of March 9, 2007, there were 29,026,924 shares of Star Maritime common
stock outstanding and entitled to vote.

Q: What is the required vote to approve and authorize the Redomiciliation Merger?

The Delaware General Corporation Law requires that the Redomiciliation Merger must be approved by the holders of
a majority of the issued and outstanding shares of common stock of Star Maritime.

In addition, the Redomiciliation Merger must be approved by the holders of at least a majority of the shares of
common stock issued in the Initial Public Offering and the Private Placement, or 10,000,001 shares. Star
Maritime may not complete a business combination if the holders of 33% or more of the shares of common stock
issued in the Initial Public Offering and the Private Placement request redemption rights in connection with the
transaction. A vote in favor of the Redomiciliation Merger is, in effect, a vote in favor of Star Bulk's acquisition of the
vessels from TMT.

Messrs. Tsirigakis and Syllantavos, our senior executive officers, and Messrs. Pappas and Erhardt, two of our
directors, have agreed to vote an aggregate of 1,132,500 shares of Star Maritime common stock acquired by them in
the Private Placement and any shares of Star Maritime common stock they may acquire in the future in favor of the
Redomiciliation Merger and thereby waive redemption rights with respect to such shares. All of Star Maritime’s
officers and directors have agreed to vote an aggregate of 9,026,924 shares of Star Maritime common stock issued to
them prior to our Initial Public Offering in accordance with the vote of the holders of a majority of the shares issued
in our Initial Public Offering. Our officers and directors have agreed to waive their respective rights to participate in
any liquidation distribution should we fail to consummate a business combination transaction with respect to the
aggregate of 9,026,924 shares of common stock issued to them prior to our Initial Public Offering and with respect to
the aggregate of 1,132,500 shares of common stock acquired by certain of our officers and directors in the Private
Placement. 

2
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Star Maritime will not be able to complete the Redomiciliation Merger unless (1) the holders of at least a majority of
the issued and outstanding shares of Star Maritime entitled to vote at the special meeting vote in favor of the
Redomiciliation Merger; (2) holders of at least 10,000,001 shares of common stock issued in the Initial Public
Offering and the Private Placement vote in favor of the Redomiciliation Merger; and (3) holders of less than
6,600,000 shares of common stock, such number representing 33.0% of the 20,000,000 shares of Star Maritime
common stock issued in the Initial Public Offering and Private Placement, vote against the Redomiciliation Merger
and exercise their redemption rights to have their shares redeemed for cash. In order to exercise redemption rights, an
eligible stockholder must vote against the Redomiciliation Merger and elect to exercise redemption rights on the
enclosed proxy card. If a stockholder votes against the Redomiciliation Merger but fails to properly exercise
redemption rights, such stockholder will not be entitled to have its shares redeemed for cash. Any request for
redemption, once made, may be withdrawn at any time up to the date of the special meeting. The actual redemption
price will be equal to $10.21 per share, based on funds in the Trust Account as of December 31, 2006.

Q: Has the board of directors of Star Maritime recommended approval of the Redomiciliation Merger?

A:Yes. Star Maritime’s board of directors has unanimously recommended to its stockholders that they vote “FOR” the
approval and authorization of the Redomiciliation Merger at the special meeting. For various shipping regulatory
and tax reasons, the Republic of the Marshall Islands is an attractive country of incorporation for international
shipping companies. The merger of Star Maritime with and into Star Bulk with Star Bulk as the surviving
corporation will enable Star Bulk, which will be an operating company, to benefit from such advantages. Please
read “Background and Reasons for the Merger—Recommendations of the Board of Directors” for a discussion of the
factors that the Star Maritime’s board of directors considered in deciding to recommend the approval and
authorization of the Redomiciliation Merger.

Q: What will I receive in the Redomiciliation Merger?

A:Pursuant to the Merger Agreement, each outstanding share of Star Maritime common stock will be converted into
the right to receive one share of Star Bulk common stock and each outstanding warrant of Star Maritime will be
assumed by Star Bulk and contain the same terms and restrictions except that each will be exercisable for common
stock of Star Bulk.

Q: What are the tax consequences of the Redomiciliation Merger to me?

A.A holder of Star Maritime stock or warrants should not recognize any taxable gain or loss as a result of the
Redomiciliation Merger. The Redomiciliation Merger has been structured so that upon completion of the
Redomiciliation Merger and issuance of Star Bulk shares to TMT, the stockholders of Star Maritime will own less
than 80% of Star Bulk. Therefore, Star Bulk intends to take the position on its U.S. federal income tax return that it
is not subject to Section 7874(b) of the U.S. Internal Revenue Code of 1986, as amended, or the Code, after the
Redomiciliation Merger and therefore should not be subject to U.S. federal income tax as a U.S. domestic
corporation on its worldwide income after the Redomiciliation Merger. However, Star Maritime has not sought a
ruling from the U.S. Internal Revenue Service, or the IRS, on this point. Therefore, there is no assurance that the
IRS would not seek to assert that Star Bulk is subject to U.S. federal income tax on its worldwide income after the
Redomiciliation Merger, although Star Maritime believes that such an assertion would not be successful.

3
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Even if Section 7874(b) of the Code does not apply to a transaction, Section 7874(a) of the Code, or Section 7874(a),
provides that where a corporation organized outside the United States acquires substantially all of the assets of a
corporation organized in the United States, the corporation whose assets are being acquired will be subject to U.S.
federal income tax on its “inversion gain” if stockholders of the U.S. corporation whose assets are being acquired own at
least 60 percent of the non-U.S. acquiring corporation after the acquisition. “Inversion gain” includes any gain from the
transfer of the properties by the corporation organized in the United States to the corporation organized outside the
United States as well as certain licensing income. See “Tax Considerations.”

Q: What if I object to the Redomiciliation Merger?

A:Under Star Maritime’s Certificate of Incorporation, holders of shares of Star Maritime common stock have the right
to redeem such shares for cash if such stockholder votes against the Redomiciliation Merger, elects to exercise
redemption rights and the Redomiciliation Merger is approved and completed. In order to exercise redemption
rights, an eligible stockholder must vote against the Redomiciliation Merger and elect to exercise redemption rights
on the enclosed proxy card. If a stockholder votes against the Redomiciliation Merger but fails to properly exercise
redemption rights, such stockholder will not be entitled to have its shares redeemed for cash. Stockholders
exercising redemption rights will be entitled to receive, for each share of common stock redeemed, the pro rata
portion of the Trust Account in which the proceeds of the Company’s Initial Public Offering are held, plus interest
earned thereon (net of taxes). The actual redemption price will be equal to $10.21 per share, based on funds in the
Trust Account as of December 31, 2006. If you exercise your redemption rights, then you will be exchanging your
shares of Star Maritime’s common stock for cash and will no longer own these shares. You will only be entitled to
receive cash for these shares if you continue to hold these shares through the effective date of the Redomiciliation
Merger and then tender your stock certificate to Star Maritime. If the Redomiciliation Merger is not completed,
then these shares will not be redeemed for cash. A stockholder who exercises redemption rights will continue to
own any warrants to acquire Star Maritime common stock owned by such stockholder as such warrants will remain
outstanding and unaffected by the exercise of redemption rights. See “Description of Star Maritime
Securities—Common Stock.”

Q: How can I vote?

A:Please vote your shares of Star Maritime common stock as soon as possible after carefully reading and considering
the information contained in this joint proxy statement/prospectus. You may vote your shares prior to the special
meeting by signing and returning the enclosed proxy card. If you hold your shares in “street name” (which means, in
other words, that you hold your shares through a bank, brokerage firm or nominee), you must vote in accordance
with the instructions on the voting instruction card that your bank, brokerage firm or nominee provides to you.

Q:If my shares are held in “street name” by my bank, brokerage firm or nominee, will they automatically vote
my shares for me?

A:No. Your bank, brokerage firm or nominee cannot vote your shares without instructions from you. You should
instruct your bank, brokerage firm or nominee how to vote your shares, following the instructions contained in the
voting instruction card that your bank, brokerage firm or nominee provides to you.

Q: What if I abstain from voting or fail to instruct my bank, brokerage firm or nominee?

A:Abstaining from voting or failing to instruct your bank, brokerage firm or nominee to vote your shares will have the
same effect as a vote “against” the Redomiciliation Merger.

Q: Can I change my vote after I have mailed my proxy card?
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A:Yes. You may change your vote at any time before your proxy is voted at the special meeting. You may revoke
your proxy by executing and returning a proxy card dated later than the previous one, by attending the special
meeting in person and casting your vote by ballot or by submitting a written revocation stating that you would like
to revoke your proxy. If you hold your shares through a bank, brokerage firm or nominee, you should follow the
instructions of your bank, brokerage firm or nominee regarding the revocation of proxies. You should send any
notice of revocation or your completed new proxy card, as the case may be, to:

Star Maritime Acquisition Corp.
103 Foulk Road
Wilmington, Delaware 19803
Attention: Corporate Secretary

4

Edgar Filing: Star Maritime Acquisition Corp. - Form PREM14A

18



Q: Should I send in my stock certificates now?

A:No. After we complete the Redomiciliation Merger, you will receive written instructions for returning your stock
certificates. These instructions will tell you how and where to send in your stock certificates in order to receive the
Merger Consideration.

Q: When is the Redomiciliation Merger expected to occur?

A:Assuming the requisite the stockholder vote, we expect that the Redomiciliation Merger will occur during the third
quarter of 2007. Our Certificate of Incorporation provides that if we have entered into definitive agreements to
effect a business combination prior to June 21, 2007, we must consummate such business combination by
December 21, 2007. Our agreements with TMT qualify as definitive agreements for these purposes.

Q: May I seek statutory appraisal rights with respect to my shares?

A: Under applicable Delaware law, you do not have appraisal rights with respect to your shares.

Q: What happens if the Redomiciliation Merger is not consummated?

A:The acquisition of the eight drybulk carriers from TMT is contingent upon the approval and consummation of the
Redomiciliation Merger. If Star Maritime does not consummate the Redomiciliation Merger or another transaction
with a target business by December 21, 2007, then pursuant to Article SIXTH of its Certificate of Incorporation,
Star Maritime's officers must take all actions necessary in accordance with the Delaware General Corporation Law
to dissolve and liquidate Star Maritime within 60 days of that date. Following dissolution, Star Maritime would no
longer exist as a corporation. In any liquidation, the funds held in the Trust Account, plus any interest earned
thereon (net of taxes), together with any remaining out-of-trust net assets will be distributed pro-rata to holders of
shares of Star Maritime common stock who acquired such shares of common stock in Star Maritime’s Initial Public
Offering or in the aftermarket. Holders of shares issued prior to our Initial Public Offering including in the Private
Placement have waived any right to any liquidation distribution with respect to such shares.

Q: What happens post-Redomiciliation Merger to the funds deposited in the Trust Account?

A:Star Maritime stockholders exercising redemption rights will receive their pro rata portion of the Trust
Account. The balance of the funds in the account will be retained by Star Bulk and utilized to fund a portion of the
cash portion of the purchase price for the eight vessels to be acquired by Star Bulk.

Q: What other important considerations are there?

A:You should also be aware that in pursuing the Redomiciliation Merger, Star Maritime has incurred substantial
expenses. Star Maritime currently has limited available funds outside the Trust Account and will, therefore, be
required to borrow funds or make arrangements with vendors and service providers in reliance on the expectation
that such expenses will be paid by Star Bulk following consummation of the Redomiciliation Merger. If for any
reason the Redomiciliation Merger is not consummated, Star Maritime's creditors may seek to satisfy their claims
from funds in the Trust Account. This could result in further depletion of the Trust Account, which would reduce a
stockholder's pro rata portion of the Trust Account upon liquidation.

Q: Who will manage Star Bulk?

A:Messrs. Tsirigakis and Syllantavos, who currently serve as the Chief Executive Officer and director and Chief
Financial Officer and director of Star Maritime, respectively, will serve in these roles at Star Bulk following the
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Redomiciliation Merger. In addition, Messrs. Pappas, Erhardt and Søfteland, who currently serve as directors of
Star Maritime, as well as Messrs. Nobu Su and Peter Espig, each of whom are nominees of TMT, will serve as
directors of Star Bulk.

Q: What is the anticipated dividend policy of Star Bulk?

A:Star Bulk currently intends to pay quarterly dividends to the holders of its common shares in February, May,
August and November, in amounts that will allow it to retain a portion of its cash flows to fund vessel or fleet
acquisitions, and for debt repayment and dry-docking and operating costs, as determined by its management and
board of directors. The payment of dividends is not guaranteed or assured and may be discontinued at the sole
discretion of Star Bulk’s board of directors and may not be paid in the anticipated amounts and frequency set forth
in this joint proxy statement/prospectus. Star Bulk’s board of directors will continually review its dividend policy
and make adjustments that it believes appropriate. See “Dividend Policy of Star Bulk.”

5
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HOW TO OBTAIN ADDITIONAL INFORMATION 

This joint proxy statement/prospectus incorporates information about Star Maritime and Star Bulk that is not included
in or delivered with the document. If you would like to receive this information or if you want additional copies of this
document, such information is available without charge upon written or oral request. Please contact the following:

Star Maritime Acquisition Corp.
103 Foulk Road
Wilmington, Delaware 19803
Attention: Corporate Secretary
Tel: (302) 656-1950

If you would like to request documents, please do so by , 2007, to receive them before Star Maritime’s special
meeting. Please be sure to include your complete name and address in your request.

Please see “Where You Can Find Additional Information” to find out where you can find more information about Star
Maritime and Star Bulk.

You should only rely on the information contained in this joint proxy statement/prospectus in deciding how to vote on
the Redomiciliation Merger. Neither Star Maritime nor Star Bulk has authorized anyone to give any information or to
make any representations other than those contained in this joint proxy statement/prospectus. Do not rely upon any
information or representations made outside of this joint proxy statement/prospectus. The information contained in
this joint proxy statement/prospectus may change after the date of this joint proxy statement/prospectus. Do not
assume after the date of this joint proxy statement/prospectus that the information contained in this joint proxy
statement/prospectus is still correct.

6

Edgar Filing: Star Maritime Acquisition Corp. - Form PREM14A

21



SUMMARY 

This summary highlights selected information from this joint proxy statement/prospectus but may not contain all of the
information that may be important to you. Accordingly, we encourage you to read carefully this entire joint proxy
statement/prospectus, including eight Memoranda of Agreement attached as Appendix A through Appendix H, the
Supplemental Agreement attached as Appendix I, the Master Agreement attached as Appendix J and the Agreement
and Plan of Merger attached as Appendix K. Please read these documents carefully as they are the legal documents
that govern the Redomiciliation Merger and your rights in the Redomiciliation Merger. We have included page
references in parentheses to direct you to a more detailed description of the items presented in this summary. Unless
the context otherwise requires, references to “we,”“us” or “our” refers to Star Maritime.

The Parties to the Redomiciliation Merger (page 50)

Star Maritime Acquisition Corp.
103 Foulk Road
Wilmington, Delaware 19803
Telephone: (302) 656-1950

Star Maritime is a blank check company, also known as a Business Combination Company™, or BCC™, organized under
the laws of the State of Delaware on May 13, 2005. “Business Combination Company™” and “BCC™” are service marks of
Maxim Group LLC. Star Maritime was formed to acquire, through a merger, capital stock exchange, asset acquisition
or other similar business combination, one or more target businesses in the shipping industry. On December 15, 2005,
Star Maritime consummated a private placement whereby certain of Star Maritime’s officers and directors purchased
an aggregate of 1,132,500 units at a purchase price of $10.00 per unit. On December 21, 2005, Star Maritime
completed an initial public offering of 18,867,500 units at a purchase price of $10.00 per unit. Each unit consisted of
one share of Star Maritime’s common stock and one warrant. Each warrant entitles the holder to purchase one share of
Star Maritime’s common stock at an exercise price of $8.00 per share. Star Maritime’s common stock and warrants
currently trade on the American Stock Exchange under the symbols SEA and SEA.WS, respectively. Other than
activities incident to its initial public offering and the pursuit of a business combination, Star Maritime has not
engaged in any operations to date. If Star Maritime does not consummate the Redomiciliation Merger or another a
business combination by December 21, 2007, then, pursuant to Article SIXTH of its Certificate of Incorporation, Star
Maritime’s officers must take all actions necessary in accordance with the Delaware General Corporation Law to
dissolve and liquidate Star Maritime within 60 days of that date.

Star Bulk Carriers Corp.
40 Ag. Konstantinou Avenue
Aethrion Center, Suite B34
Maroussi 15124
Athens, Greece
Attention: Corporate Secretary
Telephone: 011-30-210-638-7399

Star Bulk is a wholly-owned Marshall Islands subsidiary of Star Maritime incorporated on December 13, 2006 with
no history of operations, and is headquartered in Athens, Greece. Pursuant to the Acquisition Agreements, following
the Redomiciliation Merger, Star Bulk will acquire a fleet of eight drybulk carriers from certain subsidiaries of TMT
for an aggregate purchase price of $345,237,520, consisting of $224,500,000 in cash and 12,537,645 shares of
common stock. Following the effective date of the Redomiciliation Merger, TMT and its affiliates are expected to
own between 30.2% and 35.9% of the outstanding common stock of Star Bulk, depending on the number of shares
redeemed for cash. See “Description of Star Maritime Securities - Common Stock.”

Edgar Filing: Star Maritime Acquisition Corp. - Form PREM14A

22



7

Edgar Filing: Star Maritime Acquisition Corp. - Form PREM14A

23



Mr. Akis Tsirigakis, the Chairman, Chief Executive Officer and President of Star Maritime, will serve as the Chief
Executive Officer and President of Star Bulk. Mr. George Syllantavos, the Chief Financial Officer of Star Maritime
will serve as the Chief Financial Officer of Star Bulk. The board of directors of Star Bulk will be comprised of seven
directors. Each of the five current directors of Star Maritime will serve as directors of Star Bulk. In addition, Mr.
Nobu Su and Mr. Peter Espig, each nominees of TMT, will serve as directors of Star Bulk. Mr. Petros Pappas and Mr.
Nobu Su will each serve as non-executive Co-Chairman.

Star Bulk will apply to have its shares of common stock and warrants listed on the Nasdaq Global Market under the
symbols “SBLK” and “SBLKW” respectively.

The Seller of the Vessels (page 45)

TMT Co., Ltd.
12 Floor 167 FU HSIN NORTH ROAD
Taipei 105
Taiwan, Republic of China
Attention: Corporate Secretary
011 886 2 221750229

Star Bulk has entered into definitive agreements to acquire the eight drybulk carriers from subsidiaries of TMT. TMT
is a global shipping company with its management headquarters located in Taiwan. TMT has  approximately 50 years
of experience in the shipping industry. TMT owns through companies registered in Panama and/or operates or invests
in vessels in several shipping sectors, including crude oil tankers, drybulk carriers and liquified natural gas, or LNG,
carriers.

The Redomiciliation Merger (page 50)

Subject to the terms and conditions of the Merger Agreement, Star Maritime will merge with and into Star Bulk, a corporation organized under
the laws of the Republic of the Marshall Islands, the separate corporate existence of Star Maritime will cease and Star Bulk will be the surviving
corporation.

Star Bulk has entered into definitive agreements to acquire a fleet of eight drybulk carriers with a combined
cargo-carrying capacity of approximately 691,000 dwt from certain subsidiaries of TMT. We refer to these eight
drybulk carriers as the initial fleet. The aggregate purchase price for the initial fleet is $345,237,520, consisting of
$224,500,000 in cash and 12,537,645 shares of common stock of Star Bulk. Such shares of common stock will be
issued concurrently with the Redomiciliation Merger to TMT, as agent for its vessel-owning subsidiaries. Star
Maritime has also entered into related agreements with TMT in connection with the acquisition of the vessels.

In connection with the acquisition of the vessels in the initial fleet, Star Bulk has also agreed to issue to TMT or its
nominated affiliate, under certain circumstances, additional shares of Star Bulk common stock, which we refer to as
the Additional Stock. Specifically, Star Bulk will issue (i) 803,481 additional shares of Star Bulk’s common stock, no
more than 10 business days following Star Bulk’s filing of its Annual Report on Form 20-F for the fiscal year ended
December 31, 2007, if the gross revenue of Star Bulk and its consolidated subsidiaries which own the vessels in the
initial fleet exceeds 80% of Star Bulk’s forecasted annual consolidated revenue for such subsidiaries for the fiscal year
commencing as of the effective time of the Redomiciliation Merger and ending on December 31, 2007, as agreed
between Star Bulk and TMT prior to the effective time of the Redomiciliation Merger; and (ii) 803,481 additional
shares of Star Bulk’s common stock, no more than 10 business days following Star Bulk’s filing of its Annual Report
on Form 20-F for the fiscal year ended December 31, 2008, if the gross revenue of Star Bulk and its consolidated
subsidiaries owning the vessels in the initial fleet exceeds 80% of the forecasted annual consolidated revenue for such
subsidiaries as agreed between Star Bulk and TMT prior to the effective time of the Redomiciliation Merger.
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On February 28, 2007, Star Bulk and TMT agreed for purposes of the issuance of the Additional Stock, Star Bulk’s
forecasted annual consolidated revenue for the fiscal year commencing on the effective date of the Redomiciliation
Merger and ending December 31, 2007 will be $40,000,000, assuming that the Redomiciliation Merger occurs by
June 30, 2007, adjusted pro-rata for the period remaining to the end of 2007 if the Redomiciliation Merger occurs after
June 30, 2007, and $90,000,000 for the fiscal year ended December 31, 2008.
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Following the effective date of the Redomiciliation Merger, TMT and its affiliates are expected to own between
30.2% and 35.9% of Star Bulk’s outstanding common stock, depending on the number of shares redeemed for cash.
Assuming applicable conditions to issuance are satisfied after giving effect to the issuance of the Additional Stock,
TMT and its affiliates are expected to own between 32.8% and 38.7% of the Star Bulk’s outstanding common stock,
depending on the number of shares redeemed for cash.

Redemption Rights (page 36)

As provided in Star Maritime’s Certificate of Incorporation, holders of Star Maritime common stock have the right to
redeem their shares for cash by voting against the Redomiciliation Merger and electing to have such shares redeemed
for cash. The exercise of redemption rights must be made on the proxy card at the same time that the stockholder
votes against the Redomiciliation Merger. With respect to each share of common stock for which stockholders have
exercised redemption rights, Star Maritime will redeem each such share for a pro rata portion of the Trust Account in
which the proceeds of Star Maritime’s Initial Public Offering are held, plus interest earned thereon. Based on the
amount of cash held in the Trust Account at December 31, 2006, you will be entitled to redeem each share of common
stock that you hold for approximately $10.21. If you exercise your redemption rights, then you will be exchanging
your shares of Star Maritime common stock for cash and will no longer own these shares. You will only be entitled to
receive cash for these shares if you continue to hold these shares through the effective date of the Redomiciliation
Merger and then tender your stock certificate to Star Maritime. If the Redomiciliation Merger is not completed, then
these shares will not be redeemed for cash. A stockholder who exercises redemption rights will continue to own any
warrants to acquire Star Maritime common stock owned by such stockholder as such warrants will remain outstanding
and unaffected by the exercise of redemption rights.

Star Maritime cannot complete the Redomiciliation Merger unless (1) the holders of at least a majority of the issued
and outstanding shares of Star Maritime entitled to vote at the special meeting vote in favor of the Redomiciliation
Merger; (2) holders of at least a majority of the shares of common stock issued in the Initial Public Offering and the
Private Placement vote in favor of the Redomiciliation Merger; and (3) holders of less than 6,600,000 shares of
common stock, such number representing 33.0% of the 20,000,000 shares of Star Maritime common stock issued in
the Initial Public Offering and Private Placement, vote against the Redomiciliation Merger and exercise their
redemption rights to have their shares redeemed for cash. In order to exercise redemption rights, an eligible
stockholder must vote against the Redomiciliation Merger and elect to exercise redemption rights on the enclosed
proxy card. If a stockholder votes against the Redomiciliation Merger but fails to properly exercise redemption rights,
such stockholder will not be entitled to have its shares redeemed for cash. Any request for redemption, once made,
may be withdrawn at any time up to the date of the special meeting.

Merger Consideration (page 50)

Pursuant to the Merger Agreement, each outstanding share of Star Maritime common stock will be converted into the
right to receive one share of Star Bulk common stock and each outstanding warrant of Star Maritime will be assumed
by Star Bulk and will contain the same terms and restrictions except that each will be exercisable for common stock of
Star Bulk.

Procedure for Receiving Merger Consideration (page 50)

Promptly after the effective time of the Redomiciliation Merger, an exchange agent appointed by Star Bulk will mail a
letter of transmittal and instructions to Star Maritime stockholders. The letter of transmittal and instructions will tell
Star Maritime stockholders how to surrender their stock certificates in exchange for the Merger Consideration. Star
Maritime stockholders should not return their stock certificates with the enclosed proxy card, and they should not
forward their stock certificates to the exchange agent without a letter of transmittal.

Edgar Filing: Star Maritime Acquisition Corp. - Form PREM14A

26



9

Edgar Filing: Star Maritime Acquisition Corp. - Form PREM14A

27



The Star Maritime Special Meeting (page 35)

The special meeting of Star Maritime stockholders will take place at                       , New York, New York on
                   , 2007, at 10 a.m.

Quorum, Record Date and Voting (page 35)

A quorum of Star Maritime’s stockholders is necessary to hold a valid meeting. A quorum will be present at the Star
Maritime special meeting if a majority of the issued and outstanding shares of Star Maritime’s common stock entitled
to vote at the meeting are present in person or by proxy. Abstentions and broker non-votes will count as present for
the purpose of establishing a quorum. Only holders of record of shares of Star Maritime common stock as of the close
of business on , 2007 may vote at the Star Maritime special meeting. As of January 31, 2007, there were
29,026,924 shares of Star Maritime common stock outstanding and entitled to vote. Holders of shares of Star
Maritime common stock will have one vote for each share of Star Maritime common stock owned at the close of
business on the record date. Star Maritime warrants do not have voting rights.

Messrs. Tsirigakis and Syllantavos, our senior executive officers, and Messrs. Pappas and Erhardt, two of our
directors, have agreed to vote an aggregate of 1,132,500 shares, or 3.9% of Star Maritime’s outstanding common stock,
acquired by them in the Private Placement and any shares of Star Maritime common stock they may acquire in the
future in favor of the Redomiciliation Merger and thereby waive redemption rights with respect to such shares. All of
Star Maritime’s officers and directors have agreed to vote an aggregate of 9,026,924 shares, or 31.1% of Star
Maritime’s outstanding common stock, issued to them prior to our Initial Public Offering in accordance with the vote
of the holders of a majority of the shares issued in Star Maritime’s Initial Public Offering.

Star Maritime cannot complete the Redomiciliation Merger unless: (1) the holders of at least a majority of the issued
and outstanding shares of Star Maritime entitled to vote at the special meeting vote in favor of the Redomiciliation
Merger; (2) holders of at least a majority of the shares of common stock issued in the Initial Public Offering and the
Private Placement vote in favor of the Redomiciliation Merger; and (3) holders of less than 6,600,000 shares of
common stock, such number representing 33.0% of the 20,000,000 shares of Star Maritime common stock issued in
the Initial Public Offering and Private Placement, vote against the Redomiciliation Merger and exercise their
redemption rights to have their shares redeemed for cash. A vote in favor of the Redomiciliation Merger is, in effect, a
vote in favor of Star Bulk’s acquisition of the vessels from TMT.

Proxies (page 36)

Proxies may be solicited by mail, telephone or in person. Star Maritime may engage a proxy solicitor to assist it in the
solicitation of proxies. If you grant a proxy, you may still vote your shares in person if you revoke your proxy before
the special meeting or if you attend the special meeting and vote in person.

Recommendations of the Boards of Directors and Reasons for the Redomiciliation Merger (page 41)

In reaching its decision with respect to the Redomiciliation Merger, the board of directors of Star Maritime considered
the various regulatory and tax advantages to operating an international shipping company domiciled in the Republic of
the Marshall Islands as compared to a corporation domiciled in the United States. The board of directors has
unanimously determined that it is advisable and in the best interests of Star Maritime’s stockholders to merge with and
into Star Bulk, a wholly-owned Marshall Islands subsidiary, with Star Bulk as the surviving corporation, which would
acquire vessels and operate as an international shipping company. In reaching its decision with respect to the merger
with and into Star Bulk, which has entered into definitive agreements to acquire the vessels in the initial fleet, the
board of directors of Star Maritime reviewed various due diligence materials including the vessels’ classification
society records, records relating to the vessels’ physical inspection and vessel valuations prepared by independent
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purchase and sale brokers recognized in the international shipping industry, as well as advice from and evaluation
materials prepared by its financial advisors. The board of directors of Star Maritime has unanimously determined that
the Redomiciliation Merger is advisable and in the best interests of Star Maritime’s stockholders and that the aggregate
purchase price of the initial fleet to be paid by Star Bulk is reasonable. Accordingly, the Star Maritime board of
directors unanimously recommends that Star Maritime stockholders vote “FOR” the approval and authorization of the
Redomiciliation Merger at the Star Maritime special meeting.
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Interests of Certain Persons in the Redomiciliation Merger (page 42)

When you consider the recommendation of Star Maritime’s board of directors that you vote in favor of approval of the
Redomiciliation Merger, you should keep in mind that certain of Star Maritime’s officers and directors have interests
in the Redomiciliation Merger that are different from, or in addition to, your interest as a stockholder. These interests
include, among other things:

·  Star Maritime’s officers and directors were issued a total of 9,026,924 shares of Star Maritime common stock prior
to the Initial Public Offering. These shares, without taking into account any discount that may be associated with
certain restrictions on these shares, collectively have a market value of approximately $89,998,432 based on Star
Maritime’s share price of $9.97 as of March 9, 2007. Except for up to 200,000 shares that may be required to be
surrendered by such individuals for cancellation upon the exercise of redemption rights by the holders of Star
Maritime's common stock, none of the 9,026,924 shares issued prior to the Initial Public Offering to these
individuals may be released from escrow until December 15, 2008 during which time the value of the shares may
increase or decrease; however, since such shares were acquired for $.003 per share, the holders are likely to benefit
from the Redomiciliation Merger notwithstanding any decrease in the market price of the shares. Further, if the
Redomiciliation Merger is not approved and Star Maritime fails to consummate an alternative transaction within the
requisite period and the Company is therefore required to liquidate, such shares do not carry the right to receive any
distributions upon liquidation.

·  Messrs. Tsirigakis and Syllantavos, our senior executive officers and Messrs. Pappas and Erhadt, two of our
directors, purchased an aggregate of 1,132,500 units in the Private Placement at a purchase price of $10.00 per unit.
Star Maritime’s officers and directors agreed to vote their common shares included in the units in favor of the
Redomiciliation Merger and thereby waive redemption rights with respect to those shares. If the Redomiciliation
Merger is not approved and Star Maritime fails to consummate an alternative transaction within the requisite period
and Star Maritime is therefore required to liquidate, those shares do not carry the right to receive distributions upon
liquidation.

·  After the completion of the Redomiciliation Merger, Mr. Tsirigakis will serve as Star Bulk’s Chief Executive Officer
and President and Mr. Syllantavos will serve as Star Bulk’s Chief Financial Officer. Star Bulk’s board of directors
will be comprised of seven directors. Each of the five current directors of Star Maritime will serve as directors of
Star Bulk. In addition Mr. Su and Mr. Espig, each a nominee of TMT, will serve as directors. Mr. Pappas and Mr.
Su will each serve as non-executive Co-Chairman of the board of Star Bulk. Such individuals will, following the
Redomiciliation Merger, be compensated in such manner, and in such amounts, as Star Bulk’s board of directors
may determine to be appropriate. See “Information Concerning Star Bulk—Compensation of Directors and Senior
Management.”

·  Star Bulk has entered into time charters for two vessels in the initial fleet with TMT. Effective as of the
Redomiciliation Merger, Mr. Nobu Su and Mr. Peter Espig of TMT will serve on Star Bulk's board of directors.
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Acquisition Financing (page 49)

Star Bulk has received indication letters from international shipping lenders that will, subject to the approval of the
Redomiciliation Merger, provide Star Bulk with a credit facility of up to $120,000,000 with a minimum eight-year
term and secured by the vessels that Star Bulk has agreed to acquire from TMT. Star Bulk intends to draw down
approximately $40,000,000 under the credit facility at to fund a portion of the cash consideration of the aggregate
purchase price of the vessels in the initial fleet. Any excess un-drawn funds under the credit facility will be used for
additional vessel acquisitions and to provide working capital.

Conditions to the Redomiciliation Merger (page 52)

The completion of the Redomiciliation Merger is subject to the satisfaction or, if permissible, waiver of a number of
conditions. Star Maritime cannot complete the Redomiciliation Merger unless (1) the holders of at least a majority of
the issued and outstanding shares of Star Maritime entitled to vote at the special meeting vote in favor of the
Redomiciliation Merger; (2) holders of at least a majority of the shares of common stock issued in the Initial Public
Offering and the Private Placement vote in favor of the Redomiciliation Merger; and (3) holders of less than
6,600,000 shares of common stock, such number representing 33.0% of the 20,000,000 shares of Star Maritime
common stock issued in the Initial Public Offering and Private Placement, vote against the Redomiciliation Merger
and exercise their redemption rights to have their shares redeemed for cash. We expect to complete the
Redomiciliation Merger during the third quarter of 2007, but we cannot be certain when or if the conditions will be
satisfied or, if permissible, waived.

The obligations of Star Bulk to purchase the vessels in the initial fleet and the obligations of TMT to sell the vessels in the initial fleet are subject
to the approval of the Redomiciliation Merger by Star Maritime’s stockholders in addition to customary closing conditions.

Termination of the Merger Agreement (page 52)

The Merger Agreement may be terminated (i) at any time prior to the effective time of the Redomiciliation Merger by
mutual consent in writing of Star Maritime and Star Bulk; or (ii) unilaterally upon written notice by either Star
Maritime or Star Bulk, in the event of such other parties’ material breach of any representation or warranty contained
in the Merger Agreement.

Termination of the Master Agreement (page 46)

The Master Agreement may be terminated at any time prior to the closing, as follows:

·  Upon satisfaction or waiver of all obligations of all parties, arising underneath Merger Agreement, the Supplement
Agreement and the MOAs; and

·  if the Redomiciliation Merger is not approved by the required vote of Star Maritime’s stockholders;

·  if the other conditions precedent set forth in the Master Agreement are not satisfied or waived.

Liquidation if No Business Combination (page 53)

You should also be aware that in pursuing the Redomiciliation Merger, Star Maritime has incurred substantial expenses. Star Maritime currently
has limited available funds outside the Trust Account, and will therefore be required to borrow funds or make arrangements with vendors and
service providers in reliance on the expectation that such expenses will be paid by Star Bulk following consummation of the Redomiciliation
Merger. If for any reason the Redomiciliation Merger is not consummated, Star Maritime's creditors may also seek to satisfy their claims from
funds in the Trust Account. This could result in depletion of the Trust Account, which would reduce a stockholder's pro rata portion of the Trust
Account upon liquidation.
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Material U.S. Federal Income Tax Consequences (page 43)

Star Maritime has obtained the opinion of its counsel, Seward & Kissel LLP, that the Redomiciliation Merger will be
treated as a nontaxable reorganization for U.S. federal income tax purposes. The opinion of Seward & Kissel LLP is
subject to the limitations and qualifications set forth in the discussion of “Material U.S. Federal Income Tax
Consequences.” Because the Redomiciliation Merger will be treated as a nontaxable reorganization for U.S. federal
income tax purposes, Star Bulk will not recognize gain or loss as a result of the Redomiciliation Merger. In addition,
Star Maritime stockholders will not recognize gain or loss upon the exchange of their shares of Star Maritime
common stock solely for shares of Star Bulk common stock pursuant to the Redomiciliation Merger. However, a Star
Maritime stockholder who receives solely cash in exchange for his or her shares of Star Maritime common stock
generally will recognize gain or loss for U.S. federal income tax purposes in an amount equal to the difference
between his basis for U.S. federal income tax purposes in such shares and the cash received. The federal income tax
consequences of the Redomiciliation Merger are complicated and may differ between individual stockholders. We
strongly urge each Star Maritime stockholder to consult his or her own tax advisor regarding the federal income tax
consequences of the Redomiciliation Merger in light of his or her own personal tax situation and also as to any state,
local, foreign or other tax consequences arising out of the Redomiciliation Merger. Further, we do not give any
opinion regarding the tax impact in the event that Star Maritime stockholders exercise redemption rights.

Accounting Treatment (page 43)

The Redomiciliation Merger will be accounted for as a business combination between companies under common
control with Star Bulk as the accounting acquirer. The assets and liabilities of Star Maritime acquired by Star Bulk
will be recorded as of the acquisition date at their respective costs and added to those of Star Bulk. Following the
effetive date of the Redomiciliation Merger, Star Bulk will continue as the surviving company and the separate
coporate existence of  Star Maritime shall cease. Accordingly, the results of operations after completion of the
acquisition will be those of Star Bulk.

Comparison of Star Maritime and Star Bulk Stockholder Rights (page 108)

Star Maritime is incorporated under the laws of the State of Delaware. Star Bulk is incorporated under the laws of the
Republic of the Marshall Islands. Upon consummation of the Redomiciliation Merger, the stockholders of Star
Maritime will become shareholders of Star Bulk. Star Bulk’s amended and restated articles of incorporation and
by-laws differ from the organizational documents governing the rights of the former Star Maritime stockholders. In
particular, Star Maritime’s certificate of incorporation authorizes the issuance of up to 1,000,000 shares of blank check
preferred stock by its board of directors. Star Bulk’s articles of incorporation authorize the issuance of up to
25,000,000 shares of blank check preferred stock by the board of directors. Star Maritime’s certificate of incorporation
provides that a special meeting of stockholders may be called by a majority of the entire board of directors or the
Chief Executive Officer, and shall be called by the Secretary at the request in writing of stockholders owning a
majority in amount of the entire capital stock of the corporation issued and outstanding and entitled to vote. Star Bulk’s
organizational documents require that a special meeting of stockholders may only be called by the board of directors,
jointly by the Co-Chairmen or the President. In addition, Star Bulk’s articles of incorporation include a provision
which limits Star Bulk from engaging in a business combination transaction with stockholders owning 20% or more of
the outstanding voting stock of Star Bulk.
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Regulatory Approvals (page 44)

Star Maritime and Star Bulk do not expect that the Redomiciliation Merger will be subject to any state or federal
regulatory requirements other than filings under applicable securities laws and the effectiveness of the registration
statement of Star Bulk of which this joint proxy statement/prospectus is part, and the filing of certain merger
documents with the Registrar of Corporations of the Republic of the Marshall Islands and with the Secretary of State
of the State of Delaware. Star Maritime and Star Bulk intend to comply with all such requirements. We do not believe
that, in connection with the completion of the Redomiciliation Merger, any consent, approval, authorization or permit
of, or filing with or notification to, any merger control authority will be required in any jurisdiction.  

13
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STAR BULK SUMMARY FINANCIAL INFORMATION

Because Star Bulk was incorporated on December 13, 2006, and has no operating history, Star Bulk does not have any
historical financial statements for any period other than a balance sheet as of February 5, 2007, which is included later
in this joint proxy statement/prospectus.

As of February 5, 2007
Assets
Current assets
Cash and cash equivalents 1,000
Total current assets 1,000

Total assets 1,000

Liabilities and Shareholders' Equity

Commitments and contingencies (Note 4) -

Shareholders’ Equity
Common stock (100,000,000 shares authorized, par value $0.01 per share,
500 issued and outstanding) 5
Preferred stock (25,000,000 shares authorized, par value $0.01 per share, none issued and
outstanding) 
Paid-in capital 995
Total shareholders' equity 1,000
Total liabilities and shareholders’ equity 1,000
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STAR MARITIME SUMMARY FINANCIAL INFORMATION

Star Maritime Acquisition Corp. was incorporated in Delaware on May 13, 2005 to serve as a vehicle for the
acquisition through a merger, capital stock exchange, asset acquisition, or other similar business combination with one
or more businesses in the shipping industry. Star Maritime has not acquired an entity as of December 31, 2006. Star
Maritime has selected December 31 as its fiscal year end. Star Maritime is considered to be in the development stage
and is subject to the risks associated with activities of development stage companies. The summary financial
information set forth below should be read in conjunction with the audited financial statements of Star Maritime for
the period from inception to December 31, 2006 and for the fiscal years ended December 31, 2005 and 2006 and
related notes included elsewhere in this joint proxy statement/prospectus.

Star Maritime Acquisition Corp.
(a development stage company)

Balance Sheet
December 31,

2006
December 31,

2005
ASSETS
Current Assets
Cash $ 2,118,141 $ 593,281
Investments in trust account 192,915,257 188,858,542
Prepaid expenses and other current assets 149,647 118,766

Total Current Assets 195,183,045 189,570,589

Property and Equipment, net 3,256 -
Deferred tax asset - 9,000

TOTAL ASSETS $ 195,186,301 $ 189,579,589

LIABILITIES & STOCKHOLDERS’ EQUITY
Liabilities
Accounts payable & accrued expenses $ 603,520 $ 344,638
Deferred Interest on investments 2,163,057
Deferred underwriting fees 4,000,000 4,000,000
Income taxes payable 206,687
Total Liabilities 6,973,264 4,344,638
Common Stock, $.0001 par value, 6,599,999 shares subject to possible
redemption, at redemption value of $9.80 per share 64,679,990 64,679,990

Commitments

Stockholders’ Equity
Preferred Stock, $.0001 par value; authorized, 1,000,000 shares; none
issued or outstanding -
Common Stock, $.0001 par value, authorized, 100,000,000 shares;
29,026,924 shares issued and outstanding 2,903 2,903
(including 6,599,999 shares subject to possible redemption)
Additional paid in capital 120,441,727 120,441,727
Earnings accumulated in the development stage 3,088,417 110,331
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Total Stockholders’ Equity 123,533,047 120,554,961

TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY $ 195,186,301 $ 189,579,589
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Star Maritime Acquisition Corp.
(a development stage company)

Statement of Income

For the Year
Ended

December 31,
2006

May 13, 2005
 (date of inception)

to
December 31,

2005

May 13, 2005
(date of inception)

to
December 31,

2006

Operating expenses
Professional fees $ 596,423 $ 19,600 $ 616,023
Insurance 112,242 4,234 116,476
Due diligence costs 262,877 - 262,877
Other 239,558 26,377 265,935
Total operating expenses 1,211,100 50,211 1,261,311

Interest income 4,395,873 183,542 4,579,415
Income before provision for income taxes 3,184,773 133,331 3,318,104
Provision for income taxes 206,687 23,000 229,687
Net income $ 2,978,086 $ 110,331 $ 3,088,417
Earnings per share (basic and diluted) $ 0.10 $ 0.01 $ 0.14
Weighted average shares outstanding - basic
and diluted 29,026,924 9,918,282 21,601,120
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Star Maritime Acquisition Corp.
(a development stage company)

Statement of Cash Flows

For the Year
Ended

December 31,
2006

May 13, 2005
(date of

inception) to
December 31,

2005

May 13, 2005
(date of

inception) to
December 31,

2006
Cash flows from operating activities:
Net Income $ 2,978,086 $ 110,331 $ 3,088,417
Adjustments to reconcile net income to net cash
used in operating activities:
Depreciation 408 408
Changes in operating assets and liabilities: -
Increase in value of trust account (4,056,715) (183,542) (4,240,257)
Increase in prepaid expenses and other current assets (30,881) (118,766) (149,647)
Decrease (increase) in deferred tax asset 9,000 (9,000) -
Increase in accounts payable and accrued expenses 429,467 174,053 603,520
Increase in deferred interest 2,163,057 - 2,163,057
Increase in taxes payable 206,687 - 206,687
Net cash provided by (used in) operating activities 1,699,109 (26,924) 1,672,185

Cash flows from investing activities:
Payment to trust account - (188,675,000) (188,675,000)
Capital expenditures (3,664) - (3,664)
Net cash used in investing activities (3,664) (188,675,000) (188,678,664)

Cash flows from financing activities:
Gross proceeds from public offering 188,675,000 188,675,000
Gross proceeds from private placement 11,325,000 11,325,000
Proceeds of note payable to stockholder - 590,000 590,000
Repayment of note payable to stockholder - (590,000) (590,000)
Proceeds from sale of shares of common stock - 25,000 25,000
Payment of offering costs (170,585) (10,729,795) (10,900,380)
Net cash provided by financing activities (170,585) 189,295,205 189,124,620

Net cash increase for period 1,524,860 593,281 2,118,141

Cash at beginning of period 593,281 - -
Cash at end of period $ 2,118,141 $ 593,281 $ 2,118,141
Supplemental cash disclosure
Interest paid $ - $ 9,163 $ 9,163
Supplemental schedule of non-cash financing
activities
Accrual of deferred underwriting fees $ - $ 4,000,000 $ 4,000,000
Accrual of offering costs $ - $ 170,585

17

Edgar Filing: Star Maritime Acquisition Corp. - Form PREM14A

38



Edgar Filing: Star Maritime Acquisition Corp. - Form PREM14A

39



STAR MARITIME ACQUISITION CORP.
UNAUDITED PRO FORMA COMBINED BALANCE SHEET

The following unaudited pro forma combined balance sheet presents the financial position of Star Maritime as of
December 31, 2006, assuming the acquisition of the vessels had been completed as of December 31, 2006. The
historical financial information has been adjusted to give effect to pro forma events that are directly attributable to the
Redomiciliation Merger, factually supportable, and expected to have a continuing impact on the combined results.
Star Bulk was recently formed on December 13, 2006, does not have any assets or operations as of December 31,
2006, and therefore has not been included within this analysis because its results would not differ from those of Star
Maritime.

We are providing the following information to aid you in your analysis of the financial aspects of the Redomiciliation
Merger. We derived this information from the audited balance sheet of Star Maritime as of December 31, 2006. This
information should be read together with the Star Maritime audited financial statements and related notes, and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” for Star Maritime and other
financial information included elsewhere in this joint proxy statement/prospectus.

The unaudited pro forma combined information is for illustrative purposes only. You should not rely on the unaudited
pro forma combined balance sheet as being indicative of the historical financial position that would have been
achieved had the Redomiciliation Merger been consummated as of this date.

See Notes to Unaudited Pro Forma Combined Balance Sheet

UNAUDITED PRO FORMA COMBINED BALANCE SHEET
AS OF DECEMBER 31, 2006

Star
Maritime
Acquisition

Corp.

Pro Forma
Adjustments
(with no stock
redemption) Combined

Additional Pro
Forma

Adjustments
(with 6,599,999

shares of
common stock
redemption)

Combined
(stock

redemption)
ASSETS
CURRENT ASSETS:

Cash and cash equivalents 2,118,141 40,000,000 (a) 1,633,398 66,843,047 (h) 1,633,398
192,915,257 (b) (64,679,990) (i)
(224,500,000) (c) (2,163,057) (j)
(4,900,000) (e)
(4,000,000) (f)

Investment in trust account 192,915,257 (192,915,257) (b) - -

Prepaid expenses and other
current assets 149,647 149,647 149,647
Total current assets 195,183,045 1,783,045 1,783,045

Fixed assets, net 3,256 3,256 3,256
Vessels, net 345,200,000 (c) 345,200,000 345,200,000
Total assets 195,186,301 346,986,301 346,986,301
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LIABILITIES AND
STOCKHOLDERS'
EQUITY
CURRENT
LIABILITIES:

Accounts payable and
accrued expenses 603,520 603,520 603,520
Deferred interest on
investment 2,163,057 (2,163,057) (g) - -
Deferred underwriting fees 4,000,000 (4,000,000) (f) - -
Income taxes payable 206,687 206,687 206,687
Total current liabilities 6,973,264 810,207 810,207

Long-term debt - 40,000,000 (a) 40,000,000 66,843,047 (h) 106,843,047
Total liabilities 6,973,264 40,810,207 107,653,254

Common Stock, 6,599,999
subject to possible
redemption at a redemption
value of $9.80 per share 64,679,990 (64,679,990) (d) - -

Commitments -

STOCKHOLDERS'
EQUITY
Preferred stock, $.0001 par
value; authorized, 1,000,000
shares, none issued or
outstanding - -
Common stock, $.0001 par
value; authorized,
100,000,000 shares;
29,026,924 shares issued
and outstanding (including
6,599,999 shares subject to
possible redemption) 2,903 1,254 (c)

660 (d) 4,817 (660) (i) 4,137
Additional paid-in capital 120,441,727 120,698,746 (c) 300,919,803 (20) (k)

64,679,330 (d) (64,679,330) (i)
(4,900,000) (e) 20 (k) 236,240,493

Earnings accumulated in the
development stage 3,088,417 2,163,057 (g) 5,251,474 (2,163,057) (j) 3,088,417

-
Total stockholders' equity 123,533,047 306,176,094 239,333,047

Total liabilities and
stockholders' equity 195,186,301 346,986,301 - 346,986,301
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STAR MARITIME ACQUISITION CORP.
NOTES TO UNAUDITED PRO FORMA COMBINED BALANCE SHEET

AS OF DECEMBER 31, 2006

The pro forma balance sheet reflects the acquisition of the fleet of vessels from the subsidiaries of TMT and the
drawdown of the loan to partially finance that transaction as further discussed in the “Summary” section of this
document. The historical balance sheet of Star Maritime at December 31, 2006 used in the preparation of the
unaudited pro forma financial information has been derived from the audited balance sheet of Star Maritime at
December 31, 2006. Star Bulk did not have any assets or operations as of December 31, 2006 and has therefore not
been reflected in the unaudited pro forma financial information. The Redomiciliation Merger is to be accounted for as
a merger of entities under common control, and as such assets will continue to be recorded at their historical cost.

Separate pro forma balance sheets have been presented for the following circumstances (1) that no Star Maritime
stockholders exercise their right to have their shares redeemed upon the consummation of the Redomiciliation Merger
and (2) that holders of 6,599,999 shares of Star Maritime common stock elect to have their shares redeemed upon the
consummation of the Redomiciliation Merger at the redemption value of $9.80 per share, based on the amount held in
the Star Maritime trust fund, plus interest income to date thereon, at December 31, 2006.

Descriptions of the adjustments included in the unaudited pro forma balance sheets are as follows:

(a)Reflects the drawdown of the loan of $40,000,000 under the credit facility described in “Acquisition Financing”. Star
Bulk has received indication letters from international shipping lenders that will, subject to the approval of the
Agreement and Plan of Merger, provide Star Bulk with a credit facility of up to $120,000,000 with an eight-year
term and secured by five of the eight drybulk carriers that Star Bulk has agreed to acquire from TMT. Star Bulk
intends to draw down $40,000,000 under the credit facility on the effective date of the Redomiciliation Merger to
fund a portion of the cash consideration of the aggregate purchase price of in the initial fleet. The remaining funds
under the credit facility may be used to replace funds from our Trust Account used to pay costs relating to the
redemption of Star Maritime stockholders who vote against the Redomiciliation Merger and elect to redeem their
shares. Any excess un-drawn funds under the credit facility may be used for additional vessel acquisitions and to
provide working capital.

(b) To transfer the total Investment in trust account balance to the operating cash account.

(c)Reflects the purchase of Star Maritime’s acquisition of eight drybulk carriers from certain subsidiaries of TMT for
an aggregate purchase price of $345.2 million consisting of $224.5 million payable in cash and $120.7 million
payable in 12,537,645 common shares of Star Bulk.

(d) In conjunction with the Redomiciliation Merger, all non-redeemed common stock forfeits redemption rights.

(e)To record transaction costs comprised of: advisor fees of $2.8 million, legal fees of $1.1 million, $0.7 million in
accounting fees and other fees of $0.3 million.

(f)To reflect payment of underwriters’ deferred compensation, related to services provided in connection with Star
Maritime’s Initial Public Offering in December 2005.

(g) To record interest on Trust Account previously deferred.

(h)To drawdown an additional $66.8 million under the Company’s credit facility of up to $120 million to replace
funds from the Trust Account used for the payment of redemption value and deferred interest to investors.
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(i)Reflects the redemption of 32.99% of Star Maritime shares of common stock issued in the Company’s Initial Public
Offering (“IPO shares”), at December 31, 2006 redemption value of $9.80 per share. The number of shares assumed
redeemed, 6,599,999, is based on 32.99% of the IPO shares outstanding prior to the Redomiciliation Merger and
represents the maximum number of shares that may be redeemed without precluding the consummation of the
Redomiciliation Merger.

(j) To reflect the payment of interest earned by the redeeming shareholders.

(k)Reflects the 200,000 common shares certain of our officers and directors have agreed to surrender for cancellation
upon the consummation of a business combination in the event public stockholders exercise their right to have Star
Maritime redeem their shares for cash.
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 MARKET PRICE AND DIVIDEND INFORMATION

Star Maritime’s units commenced trading on the American Stock Exchange under the symbol “SEAU,” on December 16,
2005. Effective on February 27, 2006, Star Maritime’s common stock and warrants began to trade separately under the
symbols “SEA,” and “SEA.WS”, respectively, and the units ceased trading. The closing high and low sales prices of Star
Maritime’s units, common stock, and warrants as reported by the American Stock Exchange, for the quarters indicated
are as follows  

Units  Common Stock  Warrants
High Low High Low High Low

2005:
Fourth Quarter (December 16
to December 31) $10.00 $9.82 NA NA NA NA

2006:
First Quarter (January 1 to
February 27)1 $10.25 $9.84 NA NA NA NA
First Quarter (February 27 to
March 31)  NA  NA $9.92 $9.62 $1.25 $0.87
Second Quarter (April 1 to
June 30)  NA  NA $10.16 $9.47 $1.20 $0.87
Third Quarter (July 1 to
September 31)  NA  NA $9.74 $9.45 $1.06 $0.70
Fourth Quarter (October 1 to
December 31)  NA  NA $9.90 $9.60 $0.84 $0.55

2007:
First Quarter (January 1 to
January 16)2 NA NA $9.93 $9.87 $0.87 $0.72
First Quarter (January 17 to
March 9) NA  NA $10.02 $9.86 $1.72 $0.72

1 Star Maritime's units ceased trading on February 27, 2006. Star Maritime's common stock and warrants commenced
trading separately as of this date.

2 The last full trading day prior to the announcement of a proposal for a business combination involving Star Bulk.

As of March 9, 2007, there were nine stockholders of record of Star Maritime common stock and five holders of
record of Star Maritime warrants. Such numbers do not include beneficial owners holding shares or warrants through
nominee names.

Star Maritime is a blank check company and as a result, has never declared or paid any dividends on its common
stock.

Stockholders are urged to obtain a current market quotation for Star Maritime securities.

Star Bulk’s securities are not currently listed and do not trade on any stock exchange. Star Bulk expects to apply to list
its common stock and warrants on the Nasdaq Global Market under the symbols “SBLK” and “SBLKW” respectively.
Star Bulk is recently formed company and no dividends have been paid on any Star Bulk securities.
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RISK FACTORS

You should consider carefully the following risk factors, as well as the other information set forth in this joint proxy
statement/prospectus, before making a decision on the Redomiciliation Merger. Some of the following risks relate
principally to the industry in which Star Bulk, as the surviving corporation, will operate and its business in general.
Any of the risk factors could significantly and negatively affect Star Bulk’s business, financial condition or operating
results. The risks and uncertainties described below are not the only ones Star Bulk faces. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also impair Star Bulk’s business
operations.

Company Risk Factors Relating to the Surviving Corporation

Star Bulk has no operating history and may not operate profitably in the future.

Star Bulk was formed December 13, 2006. Star Bulk has entered into agreements to acquire eight drybulk carriers and
expects to take delivery of the vessels within sixty days following the effective date of the Redomiciliation Merger.
However, Star Bulk has no operating history. Its financial statements do not provide a meaningful basis for you to
evaluate its operations and ability to be profitable in the future. Star Bulk may not be profitable in the future.

Star Bulk’s senior executive officers and directors may not be able to organize and manage a publicly traded
operating company.

Only one of Star Bulk’s senior executive officers or directors have previously organized and managed a publicly traded
operating company, and Star Bulk’s senior executive officers and directors may not be successful in doing so. The
demands of organizing and managing a publicly traded operating company are much greater as compared to a private
or blank check company and some of Star Bulk’s senior executive officers and directors may not be able to meet those
increased demands.

If any of the eight drybulk carriers in Star Bulk’s fleet are not delivered on time or delivered with significant
defects, Star Bulk’s proposed business, results of operations and financial condition could suffer.

Star Bulk has entered into separate memoranda of agreement with wholly-owned subsidiaries of TMT to acquire the
eight drybulk carriers in its initial fleet. Star Bulk expects that the eight drybulk carriers will be delivered to it within
sixty days following the effective date of the Redomiciliation Merger. A delay in the delivery of any of these vessels
to Star Bulk or the failure of TMT to deliver a vessel at all could adversely affect Star Bulk’s business, results of
operations and financial condition. The delivery of these vessels could be delayed or certain events may arise which
could result in Star Bulk not taking delivery of a vessel, such as a total loss of a vessel, a constructive loss of a vessel,
or substantial damage to a vessel prior to delivery. In addition, the delivery of any of these vessels with substantial
defects could have similar consequences.

If Star Bulk fails to manage its planned growth properly, it may not be able to successfully expand its fleet.

Star Bulk intends to continue to expand its fleet. Star Bulk’s growth will depend on:

· locating and acquiring suitable vessels;

· identifying and consummating acquisitions or joint ventures;

· integrating any acquired vessels successfully with its existing operations;
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· enhancing its customer base;

· managing its expansion; and
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· obtaining required financing.

Growing any business by acquisition presents numerous risks such as undisclosed liabilities and obligations, difficulty
experienced in obtaining additional qualified personnel and managing relationships with customers and suppliers and
integrating newly acquired operations into existing infrastructures. Star Bulk may not be successful in executing its
growth plans and may incur significant expenses and losses.

Star Bulk’s loan agreements may contain restrictive covenants that may limit its liquidity and corporate activities.

The new senior secured credit facility that Star Bulk expects to enter into and any future loan agreements may impose
operating and financial restrictions on it. These restrictions may limit its ability to:

· incur additional indebtedness;

· create liens on its assets;

· sell capital stock of its subsidiaries;

· make investments;

· engage in mergers or acquisitions;

· pay dividends;

·  make capital expenditures;

· change the management of its vessels or terminate or materially amend the management agreement relating to each
vessel; and

· sell its vessels.

Therefore, Star Bulk may need to seek permission from its lenders in order to engage in some important corporate
actions. The lenders’ interests may be different from those of Star Bulk, and Star Bulk cannot guarantee that it will be
able to obtain the lenders’ permission when needed. This may prevent Star Bulk from taking actions that are in its best
interest.

Servicing future debt would limit funds available for other purposes.

Star Bulk expects to incur up to $40,000,000 of indebtedness in connection with the purchase of the vessels in the
initial fleet and may also incur additional secured debt to finance the acquisition of additional vessels. Star Bulk may
also incur up to an additional $70,000,000 of indebtedness to replace funds from our Trust Account that have been
utilized to cover the cost of redeeming stockholders of Star Maritime. Star Bulk may be required dedicate a portion of
its cash flow from operations to pay the principal and interest on its debt. These payments limit funds otherwise
available for working capital expenditures and other purposes, including payment of dividends. If Star Bulk is unable
to service its debt, it could have a material adverse effect on Star Bulk’s financial condition and results of operations.

Star Bulk’s ability to obtain additional debt financing may be dependent on the performance and the
creditworthiness of its charterers.
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The actual or perceived credit quality of Star Bulk’s future charterers, and any defaults by them, may materially affect
its ability to obtain the additional debt financing that Star Bulk may require to purchase additional vessels or may
significantly increase its costs of obtaining such financing. Star Bulk’s inability to obtain additional financing at all or
at a higher than anticipated cost may materially affect its results of operations and its ability to implement its business
strategy.
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In the highly competitive international drybulk shipping industry, Star Bulk may not be able to compete for
charters with new entrants or established companies with greater resources.

Star Bulk will employ its vessels in a highly competitive market that is capital intensive and highly fragmented.
Competition arises primarily from other vessel owners, some of whom have substantially greater resources than Star
Bulk. Competition for the transportation of drybulk cargoes can be intense and depends on price, location, size, age,
condition and the acceptability of the vessel and its managers to the charterers. Due in part to the highly fragmented
market, competitors with greater resources could operate larger fleets through consolidations or acquisitions that may
be able to offer better prices and fleets.

Star Bulk may be unable to attract and retain key management personnel and other employees in the shipping
industry, which may negatively affect the effectiveness of its management and its results of operations.

Star Bulk’s success will depend to a significant extent upon the abilities and efforts of its management team.
Star Bulk has only two employees, its Chief Executive Officer and Chief Financial Officer. Star Bulk’s wholly-owned
subsidiary, Star Bulk Management Inc., or Star Bulk Management, plans to hire additional employees following the
Redomiciliation Merger to perform the day to day management of the vessels in the initial fleet. Star Bulk
Management does not currently have any employees. Star Bulk’s success will depend upon its ability to retain key
members of its management team and the ability of Star Bulk Management to recruit and hire suitable employees. The
loss of any of these individuals could adversely affect Star Bulk’s business prospects and financial condition. Difficulty
in hiring and retaining personnel could adversely affect Star Bulk’s results of operations. Star Bulk does not intend to
maintain “key man” life insurance on any of its officers.

As Star Bulk commences its business, it will need to implement its operations and financial systems and hire new
vessel staff; if it cannot implement these systems or recruit suitable employees, its performance may be adversely
affected.

Star Bulk’s operating and financial systems may not be adequate as it commences operations, and its attempts to
implement those systems may be ineffective. In addition, as Star Bulk expands its fleet, it will have to rely on its
wholly-owned subsidiary, Star Bulk Management Inc., to recruit suitable additional seafarers and shoreside
administrative and management personnel. Star Bulk cannot assure you that Star Bulk Management will be able to
continue to hire suitable employees as Star Bulk expands its fleet. If Star Bulk Management’s unaffiliated crewing
agent encounters business or financial difficulties, Star Bulk may not be able to adequately staff its vessels. If Star
Bulk is unable to operate its financial and operations systems effectively or to recruit suitable employees, its
performance may be materially adversely affected.

Risks involved with operating ocean going vessels could affect Star Bulk’s business and reputation, which would
adversely affect its revenues.

The operation of an ocean-going vessel carries inherent risks. These risks include the possibility of:

· crew strikes and/or boycotts;

· marine disaster;

· piracy;

·  environmental accidents;

·  cargo and property losses or damage; and
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· business interruptions caused by mechanical failure, human error, war, terrorism, political action in various countries
or adverse weather conditions.

Any of these circumstances or events could increase Star Bulk’s costs or lower its revenues.

Star Bulk’s vessels may suffer damage and it may face unexpected drydocking costs, which could affect its cash
flow and financial condition.

If Star Bulk’s vessels suffer damage, they may need to be repaired at a drydocking facility. The costs of drydock
repairs are unpredictable and can be substantial. Star Bulk may have to pay drydocking costs that its insurance does
not cover. The loss of earnings while these vessels are being repaired and reconditioned, as well as the actual cost of
these repairs, would decrease its earnings.

Purchasing and operating secondhand vessels may result in increased operating costs and vessel off-hire, which
could adversely affect Star Bulk’s earnings.

Star Bulk’s inspection of secondhand vessels prior to purchase does not provide it with the same knowledge about their
condition and cost of any required (or anticipated) repairs that it would have had if these vessels had been built for and
operated exclusively by Star Bulk. Generally, Star Bulk will not receive the benefit of warranties on secondhand
vessels.

In general, the costs to maintain a vessel in good operating condition increase with the age of the vessel. Older vessels
are typically less fuel efficient and more costly to maintain than more recently constructed vessels. Cargo insurance
rates increase with the age of a vessel, making older vessels less desirable to charterers.

Governmental regulations, safety or other equipment standards related to the age of vessels may require expenditures
for alterations, or the addition of new equipment, to Star Bulk’s vessels and may restrict the type of activities in which
the vessels may engage. Star Bulk cannot assure you that, as Star Bulk’s vessels age, market conditions will justify
those expenditures or enable it to operate its vessels profitably during the remainder of their useful lives.

Star Bulk’s worldwide operations will expose it to global risks that may interfere with the operation of its vessels.

Star Bulk is expected to primarily conduct its operations worldwide. Changing economic, political and governmental
conditions in the countries where Star Bulk is engaged in business or where Star Bulk’s vessels are registered
will affect Star Bulk’s operations. In the past, political conflicts, particularly in the Arabian Gulf, resulted in attacks on
vessels, mining of waterways and other efforts to disrupt shipping in the area. Acts of terrorism and piracy have also
affected vessels trading in regions such as the South China Sea. The likelihood of future acts of terrorism may
increase, and Star Bulk’s vessels may face higher risks of being attacked. In addition, future hostilities or other political
instability in regions where Star Bulk’s vessels trade could have a material adverse effect on its trade patterns and
adversely affect its operations and performance.

Star Bulk may not have adequate insurance to compensate it if it loses its vessels.

Star Bulk is expected to procure hull and machinery insurance, protection and indemnity insurance, which includes
environmental damage and pollution insurance coverage and war risk insurance for its fleet. Star Bulk does not expect
to maintain for all of its vessels insurance against loss of hire, which covers business interruptions that result from the
loss of use of a vessel. Star Bulk may not be adequately insured against all risks. Star Bulk may not be able to obtain
adequate insurance coverage for its fleet in the future. The insurers may not pay particular claims. Star Bulk’s
insurance policies may contain deductibles for which it will be responsible and limitations and exclusions which may
increase its costs or lower its revenue. Moreover, Star Bulk cannot assure that the insurers will not default on any
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claims they are required to pay. If Star Bulk’s insurance is not enough to cover claims that may arise, the
deficiency may have a material adverse effect on Star Bulk’s financial condition and results of operations.
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Star Bulk is incorporated in the Republic of the Marshall Islands, which does not have a well-developed body of
corporate law.

Star Bulk’s corporate affairs are governed by its Articles of Incorporation and By-laws and by the Marshall Islands
Business Corporations Act or BCA. The provisions of the BCA resemble provisions of the corporation laws of a
number of states in the United States. However, there have been few judicial cases in the Republic of the Marshall
Islands interpreting the BCA. The rights and fiduciary responsibilities of directors under the law of the Republic of the
Marshall Islands are not as clearly established as the rights and fiduciary responsibilities of directors under statutes or
judicial precedent in existence in certain United States jurisdictions. Shareholder rights may differ as well. While the
BCA does specifically incorporate the non-statutory law, or judicial case law, of the State of Delaware and other states
with substantially similar legislative provisions, public shareholders may have more difficulty in protecting their
interests in the face of actions by the management, directors or controlling shareholders than would shareholders of a
corporation incorporated in a United States jurisdiction.

Because Star Bulk is incorporated under the laws of the Marshall Islands, it may be difficult to serve Star Bulk
with legal process or enforce judgments against Star Bulk, its directors or its management.

Star Bulk is incorporated under the laws of the Republic of the Marshall Islands, and all of its assets are located
outside of the United States. Star Bulk’s business will be operated primarily from its offices in Athens, Greece. In
addition, Star Bulk’s directors and officers generally are or will be non-residents of the United States, and all or a
substantial portion of the assets of these non-residents are located outside the United States. As a result, it may be
difficult or impossible for you to bring an action against Star Bulk or against these individuals in the United States if
you believe that your rights have been infringed under securities laws or otherwise. Even if you are successful in
bringing an action of this kind, the laws of the Marshall Islands and of other jurisdictions may prevent or restrict you
from enforcing a judgment against Star Bulk’s assets or the assets of its directors and officers. For more information
regarding the relevant laws of the Marshall Islands, please read “Enforceability of Civil Liabilities.”

There is a risk that Star Bulk could be treated as a U.S. domestic corporation for U.S. federal income tax purposes
after the Redomiciliation Merger

Section 7874(b) of the Code provides that, unless certain requirements are satisfied, a corporation organized outside
the United States which acquires substantially all of the assets of a corporation organized in the United States will be
treated as a U.S. domestic corporation for U.S. federal income tax purposes if shareholders of the U.S. corporation
whose assets are being acquired own at least 80 percent of the non-U.S. acquiring corporation after the acquisition. If
Section 7874(b) of the Code were to apply to Star Maritime and the Redomiciliation Merger, then, among other
consequences, Star Bulk, as the surviving entity of the Redomiciliation Merger, would be subject to U.S. federal
income tax as a U.S. domestic corporation on its worldwide income after the Redomiciliation Merger. The
Redomiciliation Merger has been structured so that upon completion of the Redomiciliation Merger and the
concurrent issuance of stock to TMT is under the Acquisition Agreements, the stockholders of Star Maritime will own
less than 80% of Star Bulk and therefore, Star Bulk should not be subject to Section 7874(b) of the Code after the
Redomiciliation Merger. However, Star Maritime has not sought a ruling from the U.S. Internal Revenue Service, or
the IRS, on this point. Therefore, there is no assurance that the IRS would not seek to assert that Star Bulk is subject to
U.S. federal income tax on its worldwide income after the Redomiciliation Merger although Star Maritime believes
that such an assertion should not be successful.

Star Bulk may have to pay tax on United States source income, which would reduce its earnings.

Under the Code, 50% of the gross shipping income of a vessel owning or chartering corporation, such as Star Bulk
and its subsidiaries, that is attributable to transportation that begins or ends, but that does not both begin and end, in
the United States is characterized as U.S. source shipping income and such income is subject to a 4% U.S. federal
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income tax without allowance for deduction, unless that corporation qualifies for exemption from tax under
Section 883 of the Code and the Treasury regulations promulgated thereunder.

Star Bulk expects that it and each of its subsidiaries will qualify for this statutory tax exemption and Star Bulk will
take this position for U.S. federal income tax return reporting purposes. However, there are factual circumstances
beyond our control that could cause Star Bulk to lose the benefit of this tax exemption and thereby become subject to
U.S. federal income tax on Star Bulk’s U.S. source income.
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If Star Bulk or its subsidiaries are not entitled to this exemption under Section 883 for any taxable year, Star Bulk or
its subsidiaries would be subject for those years to a 4% U.S. federal income tax on its U.S.-source shipping income.
The imposition of this taxation could have a negative effect on Star Bulk’s business and would result in decreased
earnings.

U.S. tax authorities could treat Star Bulk as a “passive foreign investment company,” which could have adverse
U.S. federal income tax consequences to U.S. holders.

A foreign corporation will be treated as a “passive foreign investment company,” or PFIC, for U.S. federal income tax
purposes if either (1) at least 75% of its gross income for any taxable year consists of certain types of “passive income”
or (2) at least 50% of the average value of the corporation’s assets produce or are held for the production of those types
of “passive income.” For purposes of these tests, “passive income” includes dividends, interest, and gains from the sale or
exchange of investment property and rents and royalties other than rents and royalties which are received from
unrelated parties in connection with the active conduct of a trade or business. For purposes of these tests, income
derived from the performance of services does not constitute “passive income.” U.S. shareholders of a PFIC may be
subject to a disadvantageous U.S. federal income tax regime with respect to the income derived by the PFIC, the
distributions they receive from the PFIC and the gain, if any, they derive from the sale or other disposition of their
shares in the PFIC.

Based on Star Bulk’s proposed method of operation, Star Bulk does not believe that it will be a PFIC with respect to
any taxable year. In this regard, Star Bulk intends to treat the gross income it will derive or will be deemed to derive
from its time chartering activities as services income, rather than rental income. Accordingly, Star Bulk believes that
its income from its time chartering activities will not constitute “passive income,” and the assets that it will own and
operate in connection with the production of that income will not constitute passive assets.

There is, however, no direct legal authority under the PFIC rules addressing Star Bulk’s proposed method of operation.
Accordingly, no assurance can be given that the U.S. Internal Revenue Service, or the IRS, or a court of law will
accept our position, and there is a risk that the IRS or a court of law could determine that Star Bulk is a PFIC.
Moreover, no assurance can be given that Star Bulk would not constitute a PFIC for any future taxable year if there
were to be changes in the nature and extent of its operations.

If the IRS were to find that Star Bulk is or has been a PFIC for any taxable year, its U.S. shareholders will face
adverse U.S. tax consequences. Under the PFIC rules, unless those shareholders make an election available under the
Code (which election could itself have adverse consequences for such shareholders), such shareholders would be
liable to pay U.S. federal income tax at the then highest income tax rates on ordinary income plus interest upon excess
distributions and upon any gain from the disposition of Star Bulk’s common shares, as if the excess distribution or gain
had been recognized ratably over the shareholder’s holding period of Star Bulk’s common shares.

Star Bulk cannot assure you that it will pay dividends.

Star Bulk’s intention is to pay quarterly dividends as described in “Star Bulk’s Dividend Policy.” However, Star Bulk may
incur other expenses or liabilities that would reduce or eliminate the cash available for distribution as dividends. Star
Bulk’s loan agreements, including the credit facility agreement that Star Bulk expects to enter into, may also prohibit
or restrict the declaration and payment of dividends under some circumstances.

In addition, the declaration and payment of dividends will be subject at all times to the discretion of Star Bulk’s board
of directors. The timing and amount of dividends will depend on Star Bulk’s earnings, financial condition, cash
requirements and availability, fleet renewal and expansion, restrictions in its loan agreements, the provisions of
Marshall Islands law affecting the payment of dividends and other factors. Marshall Islands law generally prohibits
the payment of dividends other than from surplus or while a company is insolvent or would be rendered insolvent
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upon the payment of such dividends, or if there is no surplus, dividends may be declared or paid out of net profits for
the fiscal year in which the dividend is declared and for the preceding fiscal year. Star Bulk may not pay dividends in
the anticipated amounts and frequency set forth in this joint proxy statement/prospectus or at all.
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Star Bulk is a holding company, and will depend on the ability of its subsidiaries to distribute funds to it in order to
satisfy its financial obligations or to make dividend payments.

Star Bulk is a holding company and its subsidiaries, all of which are, or upon their formation will be, wholly-owned
by it either directly or indirectly, will conduct all of Star Bulk’s operations and own all of Star Bulk’s operating assets.
Star Bulk will have no significant assets other than the equity interests in its wholly-owned subsidiaries. As a result,
Star Bulk’s ability to make dividend payments depends on its subsidiaries and their ability to distribute funds to Star
Bulk. If Star Bulk is unable to obtain funds from its subsidiaries, Star Bulk’s board of directors may exercise its
discretion not to pay dividends.

Servicing future debt would limit funds available for other purposes such as the payment of dividends.

To finance future fleet expansion, Star Bulk expects to incur secured debt. Star Bulk must dedicate a portion of its
cash flow from operations to pay the principal and interest on its debt. These payments limit funds otherwise available
for working capital, capital expenditures and other purposes. Star Bulk’s need to service its debt may limit funds
available for other purposes, including distributing cash to shareholders, and Star Bulk’s inability to service debt could
lead to acceleration of Star Bulk’s debt and foreclosure on its fleet.

Star Bulk may be unable to procure financing arrangements which may affect its ability to purchase the vessels in
the initial fleet.

Star Bulk has entered into agreements to acquire the eight drybulk carriers in the initial fleet for an aggregate purchase
price of $345,237,520, consisting of $224,500,000 in cash and 12,537,645 shares of common stock of Star Bulk. Star
Bulk will fund the cash consideration portion of the aggregate purchase price with funds deposited in the Trust
Account that are not utilized to pay Star Maritime's stockholders who have exercised their right to redeem their shares
and approximately $40,000,000 in borrowings under a new senior secured credit facility. If Star Bulk is unable to
procure financing arrangements prior to the effective date of the Redomiciliation Merger, Star Bulk may not be able to
complete the purchase of all eight drybulk carriers.

Star Bulk may not be able to borrow amounts under its credit facility which may affect its ability to purchase the
vessels in the initial fleet.

Star Bulk’s ability to borrow amounts under its credit facility to acquire the initial fleet from TMT will be subject to
the satisfaction of customary conditions precedent and compliance with terms and conditions included in the loan
documents, at the discretion of the bank; also, to circumstances that may be beyond its control such as world events,
economic conditions, the financial standing of the bank or its willingness to lend to shipping companies such as Star
Bulk. Prior to each drawdown, Star Bulk will be required, among other things, to provide the lender with acceptable
valuations of the vessels in its fleet confirming that they are sufficient to satisfy minimum security requirements. To
the extent that Star Bulk is not able to satisfy these requirements, including as a result of a decline in the value of its
vessels, Star Bulk may not be able to draw down the full amount under its credit facility without obtaining a waiver or
consent from the lender. Star Bulk will also not be permitted to borrow amounts under the facility if it experiences a
change of control.

The assumptions underlying Star Bulk’s "Forecasted Cash Available for Dividends, Reserves and Extraordinary
Expenses" are inherently uncertain and are subject to significant business, economic, financial, regulatory and
competitive risks and uncertainties that could cause actual results to differ materially from those forecasted.

The financial forecast in Star Bulk’s “Forecasted Cash Available for Dividends, Reserves and Extraordinary Expenses”
has been prepared by the management of Star Bulk and Star Bulk has not received an opinion or report on it from any
independent registered public accounting firm and the forecast has not been prepared in accordance with generally
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accepted accounting principles. The assumptions underlying the forecast are inherently uncertain and are subject to
significant business, economic, regulatory and competitive risks and uncertainties that could cause actual results to
differ materially from those forecasted. If Star Bulk does not achieve the forecasted results, Star Bulk may not be able
to operate profitably, successfully implement our business strategy to expand its fleet or pay dividends to its
shareholders in which event the market price of Star Bulk’s common shares may decline materially.

If the Redomiciliation Merger is completed, the Star Maritime warrants, which will be assumed by Star Bulk,
become exerciseable and you may experience dilution.

Under the terms of the Star Maritime warrants, the warrants become exerciseable upon the completion of a business
combination transaction. If the Redomiciliation Merger is approved, Star Maritime expects to complete the
Redomiciliation Merger during the third quarter of 2007. Star Maritime has 20,000,000 warrants to purchase common
stock issued and outstanding at an exercise price of $8.00 per common share. Star Maritime warrants will become
exerciseable upon the effective date of the Redomiciliation Merger and as a result, you may experience dilution.

Registration rights held by Star Maritime's stockholders who purchased shares prior to the Initial Public Offering may have an adverse
effect on the market price of Star Bulk's common stock.

Star Maritime's initial stockholders who purchased common stock prior to the Initial Public Offering are entitled to demand that Star Bulk
register the resale of their shares at any time after they are released from escrow which, except in limited circumstances, will not be before
December 21, 2008. If such stockholders exercise their registration rights with respect to all of their shares, there will be an additional 9,026,924
shares of common stock eligible for trading in the public market. In addition, the stockholders who purchased their shares in Star Maritime's
Private Placement are entitled to demand the registration of the securities underlying the 1,132,500 units they purchased in the Private
Placement at any time after Star Maritime announces that it has entered into a letter of intent, an agreement in principle or a definitive agreement
in connection with a business combination. Star Martime has announced Star Bulk's entry into the Acquisition Agreements on January 17, 2007.
If all of these stockholders excercise their registration rights with respect to all of their shares of common stock, there will be an additional
10,159,424 shares of common stock eligible for trading in the public market. The presence of these additional shares may have an adverse effect
on the market price of Star Bulk's common stock.

Star Maritime's directors and executive officers have interests in the Redomiciliation Merger that are different from yours.

In considering the recommendation of Star Maritime's directors to vote to approve the Redomiciliation Merger, you should be aware that they
have agreements or arrangements that provide them with interests in the Redomiciliation Merger that differ from, or are in addition to, those of
Star Maritime stockholders generally. Star Maritime's original stockholders, including its directors, are not entitled to receive any of the Initial
Public Offering proceeds distributed upon liquidation of the Trust Account. Therefore, if the Redomiciliation Merger is not approved, the shares
held by the Star Maritime's initial stockholders will in all probability be worthless. The personal and financial interests of the members of our
board of directors and executive officers may have influenced their motivation in identifying and selecting a taraget business and completing a
business coombination timely. Consequently, their discretion in identifying and selecting a suitable target business may result in a conflict of
interest when determining whether the terms, conditions and timing of a particular business combination are appropriate and in Star Maritime's
stockholders' best interest.
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Company Risk Factors Relating to Star Maritime Acquisition Corp.

Star Maritime will dissolve and liquidate if it does not consummate the Redomiciliation Merger, in which event its
stockholders may be held liable for claims by third parties against Star Maritime to the extent of distributions
received by them.

If Star Maritime does not consummate the Redomiciliation Merger or another business combination by December 21,
2007, then, pursuant to Article SIXTH of its Certificate of Incorporation, Star Maritime’s officers must take all actions
necessary in accordance with the Delaware General Corporation Law to dissolve and liquidate Star Maritime within
60 days of that date. Therefore, Star Maritime will dissolve and liquidate the Trust Account to its public stockholders
if it does not complete the Redomiciliation Merger, or another business combination, by December 21, 2007.

Under Sections 280 through 282 of the Delaware General Corporation Law, stockholders of a corporation may be held
liable for claims by third parties against the corporation to the extent of distributions received by them in a dissolution
of the corporation. If a corporation complies with certain procedures intended to ensure that it makes reasonable
provision for all claims against it, including a 60-day notice period during which any third-party claims can be brought
against the corporation, a 90-day period during which the corporation may reject any claims brought, and an
additional 150-day waiting period before any liquidating distributions are made to stockholders, any liability of
stockholders with respect to a liquidating distribution is limited to the lesser of such stockholder’s pro rata share of the
claim or the amount distributed to the stockholder, and any liability of the stockholder would be barred after the third
anniversary of the dissolution. Although Star Maritime will seek stockholder approval to liquidate the Trust Account
to its public stockholders as part of a plan of dissolution and liquidation, it does not intend to comply with those
procedures. In the event that Star Maritime’s directors recommend, and the stockholders approve, a plan of dissolution
and liquidation where it is subsequently determined that the reserve for claims and liabilities was insufficient,
stockholders who received a return of funds from the Trust Account could be liable for claims made by creditors to
the extent of distributions received by them. As such, Star Maritime’s stockholders could potentially be liable for any
claims to the extent of distributions received by them in a dissolution, and any such liability of Star Maritime
stockholders will likely extend beyond the third anniversary of such dissolution. Accordingly, Star Maritime cannot
assure its stockholders that third parties will not seek to recover from Star Maritime stockholders amounts owed to
them by Star Maritime.

The procedures Star Maritime must follow under Delaware law if it dissolves and liquidates may result in substantial
delays in the liquidation of the Trust Account to its public stockholders as part of its plan of dissolution and
distribution.

If third parties bring claims against Star Maritime, the proceeds held in trust could be reduced which would result in a per-share liquidation
value receivable by Star Maritime's public stockholders from the Trust Account as part of its plan of dissolution and liquidation that is less
than $10.00.

Star Maritime's placing of funds in trust may not protect those funds from third party claims against it. Although Star
Maritime will seek to have most, if not all, significant creditors agree to arrangements that will involve them waiving
any right, title, interest or claim of any kind in or to any monies held in the Trust Account for the benefit of its public
stockholders, there is no guarantee that they will agree to such arrangements, or even if they do that they would be
prevented from bringing claims against the Trust Account including, but not limited to, claims alleging fraudulent
inducement, breach of fiduciary responsibility or other similar claims, as well as claim challenging the enforceability
of the waiver, in each case in order to gain an advantage with a claim against Star Maritime’s assets, including the
funds held in the Trust Account. 

Accordingly, the proceeds held in trust could be subject to claims that could take priority over the claims of Star
Maritime’s public stockholders, which would result in a per-share liquidation value receivable by Star Maritime’s
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public stockholders from funds held in the Trust Account that is less than $10.00.

In the event that Star Maritime’s board recommends and its stockholders approve a plan of dissolution and liquidation
where it is subsequently determined that the reserve for claims and liabilities is insufficient, stockholders who
received a return of funds from the Trust Account as part of the liquidation could be liable for claims made by
creditors.

Additionally, if Star Maritime is forced to file a bankruptcy case or an involuntary bankruptcy case is filed against it
which is not dismissed, the funds held in the Trust Account may be subject to applicable bankruptcy law, and may be
included in Star Maritime’s bankruptcy estate and subject to the claims of third parties with priority over the claims of
Star Maritime’s stockholders. Star Maritime’s stockholders could also be required to return any distributions received
by them in a dissolution as a preference or under other avoidance or recovery theories under applicable bankruptcy
law. To the extent any bankruptcy claims deplete the Trust Account, Star Maritime cannot assure its public
stockholders that it will be able to return the liquidation amounts due them.

If the Redomiciliation Merger or another business combination is not approved by Star Maritime’s stockholders by
December 21, 2007, then the funds in the Trust Account may only be distributed upon Star Maritime’s dissolution.

If the Redomicilation Merger or another business combination is not approved by Star Maritime’s stockholders by
December 21, 2007, then the funds held in the Trust Account may not be distributed except upon Star Maritime’s
dissolution. Unless and until stockholder approval to dissolve Star Maritime is obtained from Star Maritime’s
stockholders, the funds held in the Trust Account will not be released. Consequently, holders of a majority of Star
Maritime’s outstanding stock must approve the dissolution in order to receive the funds held in the Trust Account and
the funds will not be available for any other corporate purpose. The procedures required for Star Maritime to liquidate
under the Delaware General Corporation Law, or a vote to reject any plan of dissolution and distribution by its
stockholders, may result in substantial delays in the liquidation of the Trust Account to Star Maritime’s public
stockholders as part of its plan of dissolution and distribution.

If Star Maritime does not consummate the Redomciliation Merger and dissolves, payments from the Trust Account
to its public stockholders may be delayed.

Star Maritime currently believes that any plan of dissolution and liquidation subsequent to December 21, 2007 would
proceed in approximately the following manner:

•Star Maritime’s directors would, consistent with Delaware law and the obligations described in its amended and
restated certificate of incorporation to dissolve, prior to the passing of the December 21, 2007 deadline, convene and
adopt a specific plan of dissolution and liquidation, which it would then vote to recommend to its stockholders; at
such time it would also cause to be prepared a preliminary proxy statement setting out such plan of dissolution and
liquidation as well as the board’s recommendation of such plan;

•upon such deadline, it would file a preliminary proxy statement with the Securities and Exchange Commission;

•if the Securities and Exchange Commission does not review the preliminary proxy statement, then, approximately 10
days following the passing of such deadline, it would mail the proxy statements to its stockholders, and
approximately 30 days following the passing of such deadline it would convene a meeting of stockholders, at which
they would either approve or reject the plan of dissolution and liquidation; and

•if the Securities and Exchange Commission does review the preliminary proxy statement, Star Maritime currently
estimates that it would receive their comments approximately 30 days following the passing of such deadline. Star
Maritime would mail the proxy statements to stockholders following the conclusion of the comment and review
process (the length of which cannot be predicted with any certainty, and which may be substantial) and it would
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convene a meeting of its stockholders at which they would either approve or reject the plan of dissolution and
liquidation.

Pursuant to the terms of its certificate of incorporation, Star Maritime’s powers following the expiration of the
permitted time periods for consummating a business combination would automatically thereafter be limited to acts and
activities relating to dissolving and winding up affairs, including liquidation. The funds held in the Trust Account may
not be distributed except upon dissolution and, unless and until such approval is obtained from stockholders, the funds
held in the Trust Account would not be released. Consequently, holders of a majority of Star Maritime’s outstanding
stock must approve the dissolution in order to receive the funds held in the Trust Account and the funds would not be
available for any other corporate purpose.

The procedures required for Star Maritime to liquidate under the Delaware law, or a vote to reject any plan of
dissolution and liquidation by Star Maritime’s stockholders, may result in substantial delays in the liquidation of the
Trust Account to Star Maritime’s public stockholders as part of the plan of dissolution and liquidation.
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Industry Risk Factors Relating to Star Bulk

The drybulk shipping industry is cyclical and volatile, and this may lead to reductions and volatility of charter
rates, vessel values and results of operations.

The degree of charter hire rate volatility among different types of drybulk carriers has varied widely. If Star Bulk
enters into a charter when charter hire rates are low, its revenues and earnings will be adversely affected. In addition, a
decline in charter hire rates likely will cause the value of the vessels that Star Bulk will own, to decline. Star Bulk
cannot assure you that we will be able to successfully charter its vessels in the future at rates sufficient to allow it to
operate its business profitably or meet its obligations The factors affecting the supply and demand for drybulk carriers
are outside of Star Bulk’s control and are unpredictable. The nature, timing, direction and degree of changes in drybulk
shipping market conditions are also unpredictable.
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