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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K Amendment No.1

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): July 29, 2008

Nugget Resources Inc.
(Exact name of registrant as specified in its charter)

Nevada 333-132648 71-1049972
(State or other
jurisdiction of
incorporation)

(Commission File
Number)

(IRS Employer
Identification No.)

1914 Cordova Road, Suite 116, Fort Lauderdale, FL 33316
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Registrant's telephone number, including area code: (954) 828-9143

N/A
Former name or former address, if changed since last report

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions.

[_] Written communications pursuant to Rule 425 under the Securities Act

    (17 CFR240.14d-2(b))

[_] Soliciting material pursuant to Rule 14a-12 under Exchange Act

    (17 CFR240.14a-12)

[_] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange

    Act (17 CFR240.14d-2(b))

[_] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange

    Act (17 CFR240.13e-4(c))
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Section 5 - Corporate Governance and Management

Item 5.01 � Changes in Control of Registrant

On July 29, 2008, our president, Matthew Markin, purchased a total of 5,000,000 shares of our restricted common
stock from Peter Sorel, one of our directors.  The number of shares that Mr. Markin purchased represents
approximately 41.67% of our issued and outstanding common stock.  Mr. Markin paid $12,500 to Mr. Sorel in
connection with the share purchase.  This amount was paid from Mr. Markin�s personal funds.  There are no
arrangements or understandings among Mr. Markin and Mr. Sorel and their associates with respect to the election of
directors or other matters.

In accordance with the requirements of Form 8-K, we provide the following information that would be required if we
were filing a general form for registration of securities on Form 10:

DESCRIPTION OF BUSINESS

We commenced operations as an exploration stage company. During the fiscal year ended September 30, 2007, we
held an interest in one mineral claim known as the Raven property located approximately 17 kilometers northeast of
Princeton, in south central British Columbia.  However, we were unable to keep the mineral claim in good standing
due to lack of funding and our interest in it lapsed.

We are reviewing other potential acquisitions in the resource and non-resource sectors.  While we are in the process of
completing due diligence reviews of several opportunities, there is no guarantee that we will be able to reach any
agreement to acquire such assets.

Employees

We have no employees as of the date of this current report other than our two directors.

Research and Development Expenditures
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We have not incurred any other research or development expenditures since our incorporation.

Subsidiaries

We do not have any subsidiaries.

Patents and Trademarks

We do not own, either legally or beneficially, any patents or trademarks.

Risk Factors

An investment in our common stock involves a high degree of risk.  You should carefully consider the risks described
below and the other information in this current report before investing in our common stock. If any of the following
risks occur, our business, operating results and financial condition could be seriously harmed. The trading price of our
common stock could decline due to any of these risks, and you may lose all or part of your investment.

IF WE DO NOT OBTAIN ADDITIONAL FINANCING, OUR BUSINESS WILL FAIL.
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Our current operating funds are less than necessary to complete any acquisition of a business interest and fund its
future development.  As of March 31, 2008, we had $509 in cash on hand.  We currently do not have any operations
and we have no income.  We will require additional funds to review, acquire and develop business assets.  We do not
currently have any arrangements for financing and we can provide no assurance to investors that we will be able to
find such financing if required.

BECAUSE WE DO NOT HAVE ANY BUSINESS OPERATIONS, WE FACE A HIGH RISK OF BUSINESS
FAILURE.

We were incorporated on March 10, 2005 and have been involved in the acquisition and exploration of mineral
exploration properties.  We were unsuccessful in this initial business plan and are now seeking to acquire an interest in
alternative assets.  We may not be able to identify and acquire any interest in suitable business assets.

There is no history upon which to base any assumption as to the likelihood that we will prove successful, and we can
provide investors with no assurance that we will generate any operating revenues or ever achieve profitable
operations. If we are unsuccessful in addressing these risks, our business will fail.

BECAUSE OUR CONTINUATION AS A GOING CONCERN IS IN DOUBT, WE WILL BE FORCED TO
CEASE BUSINESS OPERATIONS UNLESS WE CAN GENERATE PROFITABLE OPERATIONS IN THE
FUTURE.

We have incurred losses since our inception resulting in an accumulated deficit of $94,790 at March 31, 2008.
 Further losses are anticipated in the acquisition and development of a business.  As a result, there is substantial doubt
about our ability to continue as a going concern. Our ability to continue as a going concern is dependent upon our
ability to generate profitable operations in the future and/or to obtain the necessary financing to meet our obligations
and repay our liabilities arising from normal business operations when they come due.  If we cannot raise financing to
meet our obligations, we will be insolvent and will cease business operations.

BECAUSE OUR DIRECTORS HAVE OTHER BUSINESS INTERESTS, THEY MAY NOT BE ABLE OR
WILLING TO DEVOTE A SUFFICIENT AMOUNT OF TIME TO OUR BUSINESS OPERATIONS,
CAUSING OUR BUSINESS TO FAIL.

Our president, secretary and director, Mr. Markin, and our director, Mr. Sorel, intend to respectively devote 25% and
10% of their business time to our affairs.  It is possible that the demands on Mr. Markin and Mr. Sorel from their other
obligations could increase with the result that they would no longer be able to devote sufficient time to the
management of our business.  In addition, Mr. Markin and Mr. Sorel may not possess sufficient time for our business
if the demands of managing our business increased substantially beyond current levels.

Edgar Filing: Nugget Resources Inc. - Form 8-K/A

5



BECAUSE OUR PRESIDENT HAS OTHER BUSINESS INTERESTS, HE MAY NOT BE ABLE OR
WILLING TO DEVOTE A SUFFICIENT AMOUNT OF TIME TO OUR BUSINESS OPERATIONS,
WHICH COULD CAUSE OUR BUSINESS TO FAIL.

Our president, Mr. Matthew Marking spends approximately 25% his business time providing his services to us.  It is
possible that the demands on Mr. Markin from his other obligations could increase with the result that he would no
longer be able to devote sufficient time to the management of our business.

OUR COMMON SHARES ARE CONSIDERED PENNY STOCK, WHICH LIMITS AN INVESTOR�S
ABILITY TO SELL THE STOCK.
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Our shares of common stock constitute penny stock under the Securities and Exchange Act.  The shares will remain
penny stock for the foreseeable future. The classification of penny stock makes it more difficult for a broker-dealer to
sell the stock into a secondary market, which makes it more difficult for a purchaser to liquidate his or her investment.
 Any broker-dealer engaged by the purchaser for the purpose of selling his or her shares in our company will be
subject to rules 15g-1 through 15g-10 of the Securities and Exchange Act.  Rather than creating a need to comply with
those rules, some broker-dealers will refuse to attempt to sell penny stock.

Forward-Looking Statements

This current report contains forward-looking statements that involve risks and uncertainties.  We use words such as
anticipate, believe, plan, expect, future, intend and similar expressions to identify such forward-looking statements.
 You should not place too much reliance on these forward-looking statements.  Our actual results are most likely to
differ materially from those anticipated in these forward-looking statements for many reasons, including the risks
faced by us described in the �Risk Factors� section and elsewhere in this current report.

FINANCIAL INFORMATION

Interim Period Ended March 31, 2008

We did not earn any revenues during the six-month periods ended March 31, 2008. We incurred total operating
expenses of $18,839 during the six months ended March 31, 2008 compared to $12,606 during the six months ended
March 31, 2007, an increase of $6,233. General and administration expenses were $11,639 for the six months ended
March 31, 2008 compared to $5,406 for the six months ended March 31, 2007, an increase of $6,233. Other operating
expenses for the six months ended March 31, 2008 are $6,000 (2007: $6,000) being the recorded value of donated
management fees, and $1,200 (2007: $1,200) in donated rent.

Fiscal Year Ended September 30, 2007

We did not earn any revenues for the year ended September 30, 2007. We incurred operating expenses in the amount
of $29,220 for the fiscal year consisting of general and administrative expenses.  At September 30, 2007, we had no
assets and had total liabilities recorded at $23,151.  These consisted of a $1,201 bank overdraft, account payable and
accrued liabilities of $11,950 and $10,000 due to a related party.

Fiscal Year Ended September 30, 2006

We did not earn any revenues during the year ended September 30, 2006.  We incurred operating expenses in the
amount of $39,676 for the fiscal year ended
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September 30, 2006.  These operating expenses were comprised of $17,498 in legal and accounting fees, $12,000 in
management fees, $5,000 in mineral property expenditures $1,146 in filing fees, $114 in bank charges and interest,
$331 in license and permit fees, $62 in office and miscellaneous fees, $2,400 in rent and $1,125 in transfer agent fees.

We have not attained profitable operations and are dependent upon obtaining financing to pursue exploration
activities.  For these reasons our auditors believe that there is substantial doubt that we will be able to continue as a
going concern.
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DESCRIPTION OF PROPERTY

We do not own or lease any property.

SECURITY  OWNERSHIP  OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The following table sets forth information regarding the beneficial ownership of our shares of common stock at
August 1, 2008 by (i) each person known by us to be the beneficial owner of more than 5% of our outstanding shares
of common stock, (ii) each of our directors, (iii) our executive officers, and (iv) by all of our directors and executive
officers as a group.  Each person named in the table, has sole voting and investment power with respect to all shares
shown as beneficially owned by such person.

TITLE OF CLASS NAME AND ADDRESS OF
BENEFICIAL OWNER

BENEFICIAL
OWNERSHIP

PERCENT OF
CLASS

Common Stock Matthew Markin

1914 Cordova Road, Suite 116

Fort Lauderdale, FL

33316

6,500,000 54.17%

Common Stock Peter Sorel

President, Chief Executive Officer,
Secretary, Treasurer and Director

778 Fort Street,

Victoria, BC, Canada

Nil 0%

Common Stock All officers and directors as a

Group that consists of two people

6,500,000 54.17%

The percent of class is based on 12,000,000 shares of common stock issued and outstanding as of the date of this
current report.
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DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTROL PERSONS

Our executive officers and directors and their respective ages as of the date of this current report are as follows:

Directors:

Name of Director Age

Matthew Markin 43

Peter Sorel 55

Executive Officer:

Name of Officer Age Office
Matthew Markin 43 President, Chief Executive Officer,

Secretary and Treasurer
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Set forth below is a brief description of the background and business experience

of our executive officer and director for the past five years:

Mr. Matthew Markin has acted as our president, chief executive officer, secretary and treasurer since May 13, 2008.
 He holds graduate degrees in science from Capilano College and the University of British Columbia. Since 1999, Mr.
Markin has served as president of The Markin Group of Companies in Los Angeles, California, consultants to large
and small businesses in the areas of strategic planning, business development, capital formation, mergers and
acquisitions and related matters.

Mr. Markin currently devotes about 10% of his business time per week to our affairs.

Mr. Peter Sorel has acted as one of our directors since July 6, 2005.  He also acted as our President and Chief
Executive Officer from July 6, 2005 to May 13, 2008.  Since January, 2001 he has been employed as the store
manager of Nugget Jewelers Inc., a retail jeweler store located in Victoria, British Columbia.  

Mr. Sorel currently devotes about 10% of his business time per week to our affairs.

All directors are elected annually by our shareholders and hold office until the next Annual General Meeting. Each
officer holds office at the pleasure of the board of directors.  No director or officer has any family relationship with
any other director or officer.  

EXECUTIVE COMPENSATION

The table below summarizes all compensation awarded to, earned by, or paid to

our executive officers by any person for all services rendered in all capacities

to us for the fiscal years ended September 30, 2007 and 2006, as well as for the interim period ended March 31, 2008.

Annual Compensation

Name Title Year Salary Bonus Other
Comp

Restricted
Stock

Options/SARs (#) LTIP
payouts ($)

Other
Comp
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Awarded

Matthew
Markin

Pres. 2008 $0 0 0 0 0 0 0

CEO 2007 $0 0 0 0 0 0 0
& Dir 2006 $0 0 0 0 0 0 0

Peter Sorel Former 2008 $0 0 0 0 0 0 0
Pres. 2007 $0 0 0 0 0 0 0
& CEO 2006 $0 0 0 0 0 0 0

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

None of our directors or officers, nor any proposed nominee for election as a director, nor any person who beneficially
owns, directly or indirectly, shares carrying more than 10% of the voting rights attached to all of our outstanding
shares, nor any promoter, nor any relative or spouse of any of the foregoing persons has any material interest, direct or
indirect, in any transaction since our incorporation or in any presently proposed transaction which, in either case, has
or will materially affect us.
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LEGAL PROCEEDINGS

There are no legal proceedings pending or threatened against us.

MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS

Market Information

Our shares of common stock are quoted for trading on the OTC Bulletin Board under the symbol NUGR.  However,
no trades of our shares of common stock have occurred through the facilities of the OTC Bulletin Board to the date of
this current report.

We had 30 shareholders of record as at the date of this current report.

Dividends

There are no restrictions in our articles of incorporation or bylaws that prevent us from declaring dividends.  The
Nevada Revised Statutes, however, do prohibit us from declaring dividends where, after giving effect to the
distribution of the dividend:

1.

we would not be able to pay our debts as they become due in the usual course of business; or

2.

our total assets would be less than the sum of our total liabilities plus the amount that would be needed to satisfy the
rights of shareholders who have preferential rights superior to those receiving the distribution.

We have not declared any dividends, and we do not plan to declare any dividends in the foreseeable future.
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RECENT SALES OF UNREGISTERED SECURITIES

We have sold the following securities within the past three years which were not registered under the Securities Act:

We completed an offering of 1,500,000 shares of our common stock at a price of $0.001 per share on June 19, 2008 to
Matthew Markin, our president. The total amount received from this offering was $1,500.  

These shares were issued pursuant to Section 4(2) of the Securities Act of 1933. An appropriate legend was affixed to
the stock certificates representing these shares.  We were able to rely upon this exemption since this issuance does not
constitute a public offering of our shares.  

In connection with this issuance, Mr. Markin was provided with access to all material aspects of the company,
including the business, management, offering details, risk factors and financial statements.  He also represented to us
that he was acquiring the shares as principal for his own account with investment intent.  He also represented that he
was sophisticated, having prior investment experience and having adequate and reasonable opportunity and access to
any corporate information necessary to make an informed decision. This issuance of securities was not accompanied
by general advertisement or general solicitation.
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Indemnification Of Directors And Officers

Our officers and directors are indemnified as provided by the Nevada Revised Statutes and our bylaws.

Under the NRS, director immunity from liability to a company or its shareholders for monetary liabilities applies
automatically unless it is specifically limited by a company's articles of incorporation that is not the case with our
articles of incorporation. Excepted from that immunity are:

(1)

a willful failure to deal fairly with the company or its shareholders in connection with a matter in which the director
has a material conflict of interest;

(2)

a violation of criminal law (unless the director had reasonable cause to believe that his or her conduct was lawful or no
reasonable cause to believe that his or her conduct was unlawful);

(3)

a transaction from which the director derived an improper personal profit; and

(4)

willful misconduct.

Our bylaws provide that we will indemnify our directors and officers to the fullest extent not prohibited by Nevada
law; provided, however, that we may modify the extent of such indemnification by individual contracts with our
directors and officers; and, provided, further, that we shall not be required to indemnify any director or officer in
connection with any proceeding (or part thereof) initiated by such person unless:

(1)

such indemnification is expressly required to be made by law;
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(2)

the proceeding was authorized by our Board of Directors;

(3)

such indemnification is provided by us, in our sole discretion, pursuant to the powers vested us under Nevada law; or

(4)

such indemnification is required to be made pursuant to the bylaws.

Our bylaws provide that we will advance all expenses incurred to any person who was or is a party or is threatened to
be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he is or was our director or officer, or is or was serving at our
request as a director or executive officer of another company, partnership, joint venture, trust or other enterprise, prior
to the final disposition of the proceeding, promptly following request.  This advanced of expenses is to be made upon
receipt of an undertaking by or on behalf of such person to repay said amounts should it be ultimately determined that
the person was not entitled to be indemnified under our bylaws or otherwise.

Our bylaws also provide that no advance shall be made by us to any officer in any action, suit or proceeding, whether
civil, criminal, administrative or investigative, if a determination is reasonably and promptly made: (a) by the
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board of directors by a majority vote of a quorum consisting of directors who were not parties to the proceeding; or (b)
if such quorum is not obtainable, or, even if obtainable, a quorum of disinterested directors so directs, by independent
legal counsel in a written opinion, that the facts known to the decision- making party at the time such determination is
made demonstrate clearly and convincingly that such person acted in bad faith or in a manner that such person did not
believe to be in or not opposed to our best interests.

We have been advised that in the opinion of the Securities and Exchange Commission indemnification for liabilities
arising under the Securities Act is against public policy as expressed in the Securities Act, and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities is asserted by one of our directors,
officers, or controlling persons in connection with the securities being registered, we will, unless in the opinion of our
legal counsel the matter has been settled by controlling precedent, submit the question of whether such
indemnification is against public policy to a court of appropriate jurisdiction.  We will then be governed by the court's
decision.

FINANCIAL STATEMENTS

Index to Financial Statements:

1. Report of Independent Registered Public Accounting Firm;

2. Audited financial statements for the period ending September 30, 2007, including:

  a. Balance Sheets;

  b. Statements of Operations;

  c. Statements of Cash Flows;

  d. Statements of Stockholders� Equity; and

  e. Notes to the Financial Statements
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3. Unaudited financial statements for the period ending March 31, 2008, including:

  a. Balance Sheets;

  b. Statements of Operations;

  c. Statements of Cash Flows;

  d. Statements of Stockholders� Equity; and

  e. Notes to the Financial Statements

Nugget Resources Inc.
(An Exploration Stage Company)

Financial Statements
(Expressed in U.S. Dollars)
30 September 2007

The accompanying notes are an integral part of these financial statements.
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Report of Independent registered Public Accounting Firm

To the Board of Directors and Stockholders
Nugget Resources, Inc.
British Columbia, Canada

We have audited the accompanying balance sheet of Nugget Resources, Inc. (An Exploration Stage Company) as of
September 30, 2007 and the related statements of operations, stockholders� deficit and cash flows for the year then
ended, and from inception (March 10, 2005) to September 30, 2007. These financial statements are the responsibility
of the Company�s management. Our responsibility is to express an opinion on these financial statements based on our
audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management as well as evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position
of Nugget Resources, Inc. (An Exploration Stage Company) as of September 30, 2007 and the related statements of
operations, stockholders� deficit and cash flows for the year then ended, and from inception (March 10, 2005) to
September 30, 2007 in conformity with accounting principles generally accepted in the United States of America.

The accompanying financial statements have been prepared assuming that the Company will continue as a going
concern. As discussed in the financial statements, the Company has suffered losses from operations; current liabilities
exceed current assets, and the Company has an accumulated deficit of $75,951, all of which raise substantial doubt
about its ability to continue as a going concern. Management�s plan in regards to these matters is also described in
Note 1. The financial statements do not include any adjustments that might result from the outcome of this
uncertainty.

/s/ De Joya Griffith & Company, LLC
Henderson, Nevada

December 6, 2007

Edgar Filing: Nugget Resources Inc. - Form 8-K/A

19



JAMES STAFFORD
James Stafford, Inc.*
Chartered
Accountants
Suite 350 � 1111
Melville Street
Vancouver, British
Columbia
Canada V6E 3V6
Telephone +1 604 669
0711
Facsimile +1 604 669
0754
* Incorporated professional,
James Stafford, Inc.

Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of
Nugget Resources Inc.
(A Development Stage Company)

We have audited the balance sheets of Nugget Resources Inc. as at 30 September 2006 and 2005, and the related
statements of operations, cash flows and changes in stockholders� equity for the year ended 30 September 2006, from
the period of inception on 10 March 2005 to 30 September 2005 and for the period from the date of inception on 10
March 2005 to 30 September 2006. These financial statements are the responsibility of the Company�s management.
Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States of America). Those standards require that we plan and perform the audits to obtain reasonable
assurance about whether the financial statements are free of material misstatement. An audit includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position
of the Company as of 30 September 2006 and 2005 and the results of its operations, cash flows and changes in
stockholders� equity for the year ended 30 September 2006, from the period of inception on 10 March 2005 to 30
September 2005 and for the period from the date of inception on 10 March 2005 to 30 September 2006 in conformity
with accounting principles generally accepted in the United States of America.

The accompanying financial statements have been prepared assuming that the Company will continue as a going
concern. As discussed in Note Error! Bookmark not defined. to the financial statements, conditions exist which
raise substantial doubt about the Company�s ability to continue as a going concern unless it is able to generate
sufficient cash flows to meet its obligations and sustain its operations. Management�s plans in regard to these matters
are also described in Note Error! Bookmark not defined.. The financial statements do not include any adjustments
that might result from the outcome of this uncertainty.

/s �James
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Stafford�
Vancouver, Canada Chartered

Accountants
6 December 2006

Nugget Resources Inc.
(An Exploration Stage Company)
Balance Sheets
(Expressed in U.S. Dollars)

As at 30 As at 30
September September

2007 2006
(Audited) (Audited)

Assets

Current Assets
Cash and cash equivalents $  - $  2,243

Total Current Assets - 2,243

TOTAL ASSETS $  - $  2,243

Liabilities and Stockholders� Deficit

Current Liabilities
Bank overdraft $  1,201 $  -
Accounts payable and accrued liabilities (Note 4) 11,950 10,574
Due to related party (Note 6) 10,000 -

Total Current Liabilities 23,151 10,574

TOTAL LIABILITIES 23,151 10,574

Stockholders� deficit

Common stock (Note 5): $0.001 par value; authorized 75,000,000
shares; issued and outstanding: 10,500,000 10,500 10,500
Additional paid-in capital 42,300 27,900
Deficit accumulated during the exploration stage (75,951) (46,731)

Total Stockholders� Deficit (23,151) (8,331)

TOTAL LIABILITIES AND STOCKHOLDERS� DEFICIT $  - $  2,243
The accompanying notes are an integral part of these financial statements.
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Nugget Resources Inc.
(An Exploration Stage Company)
Statements of Operations
(Expressed in U.S. Dollars)

For the year For the year From
inception on

ended ended 10 March
2005 to

30
September

30
September

30
September

2007 2006 2007

Revenues $  - $  - $  -

Expenses
Mineral property expenditures (Note 3) - 5,000 9,000
General and administrative 14,820 20,276 38,151
Management fees � related party (Note 6) 12,000 12,000 24,000
Rent expense � related party (Note 6) 2,400 2,400 4,800

Net loss $  (29,220) $  (39,676) $  (75,951)

Basic loss per common share $  (0.003) $  (0.004)

Weighted average number of common
shares 10,500,000 10,500,000

The accompanying notes are an integral part of these financial statements.
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Nugget Resources Inc.
(An Exploration Stage Company)
Statement of Stockholders� Deficit
(Expressed in U.S. Dollars)

Deficit,
accumulated

Number of Additional during the
common paid-in Exploration Stockholders�

shares issued Capital stock capital stage deficit

Balance at 10 March 2005
(inception)

Common shares issued for cash
($0.001 per share) - 18 March
2005 5,000,000 $  5,000 $  - $  - $  5,000

Common shares issued for cash
($0.001 per share) - 5 April 2005 4,000,000 4,000 - - 4,000

Common shares issued for cash
($0.01 per share) - 13 April 2005 675,000 675 6,075 - 6,750

Common shares issued for cash
($0.01 per share) - 21 April 2005 825,000 825 7,425 - 8,250

Net loss for the period - - - (7,055) (7,055)

Balance at 30 September 2005 10,500,000 10,500 13,500 (7,055) 16,945

Contributions to capital by
related parties � expenses
(Notes 5 and 6) - - 14,400 - 14,400

Net loss for the year - - - (39,676) (39,676)

Balance at 30 September 2006 10,500,000 10,500 27,900 (46,731) (8,331)

Contributions to capital by
related parties � expenses
(Notes 5 and 6) - - 14,400 - 14,400

Net loss for the period - - - (29,220) (29,220)
Balance at 30 September 2007 10,500,000 $  10,500 $  42,300 $  (75,951) $  (23,151)

The accompanying notes are an integral part of these financial statements.
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Nugget Resources Inc.
(An Exploration Stage Company)
Statements of Cash Flows
(Expressed in U.S. Dollars)

From
For the year For the year inception on

10
ended ended March 2005

to
30

September
30

September
30

September
2007 2006 2007

Cash flows
from
operating
activities
Net loss $  (29,220) $  (39,676) $  (75,951)

Adjustments
to reconcile net
loss to net cash
used by

operating
activities

Contributions
to capital by
related parties �
expenses

(Notes 5
and 6)

14,400 14,400 28,800

Changes in
operating assets
and liabilities

Increase in
accounts
payable and
accrued
liabilities

(3) Deep Water Holdings, LLC, or Deep Water, acquired 1,055,182
common shares from Thetis on January 30, 2012 pursuant to a Letter
Agreement between Deep Water and Thetis dated as of December 12,
2011. Deep Water subsequently acquired an additional 1,055,182
common shares from Thetis on November 16, 2012 pursuant to a
Letter Agreement between Deep Water and Thetis dated as of
August 15, 2012. For purposes of Rule 13d-3 under the Exchange Act
all common shares held by Deep Water (whose sole member is The
Roy Dennis Washington Revocable Living Trust created under
Agreement dated November 16, 1987, or the Dennis Washington
Trust) may be deemed to be beneficially owned by the Dennis
Washington Trust and by Dennis R. Washington, as trustee of the
Dennis Washington Trust. Lawrence R. Simkins, the manager of Deep
Water, has voting and investment power with respect to the common
shares held by Deep Water. Mr. Simkins disclaims any beneficial
ownership of the common shares beneficially owned by Deep Water,
the Dennis Washington Trust and Dennis R. Washington.
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DESCRIPTION OF THE COMMON SHARES

The following is a description of certain material terms of our Class A common shares. For additional information about our authorized capital,
including our Class A common shares, we refer you to our articles of incorporation, a copy of which has been filed as an exhibit to our
registration statement filed in connection with our initial public offering and incorporated by reference into this prospectus.

Number of Shares

Under our articles of incorporation, our authorized shares consist of 200,000,000 Class A common shares, par value $0.01, 25,000,000 Class B
common shares, par value $0.01 per share, 100 Class C common shares, par value $0.01 per share, and 65,000,000 shares of preferred shares,
par value $0.01 per share. As of the date of this prospectus, 200,000 Series A preferred shares, no Series B preferred shares, 14,000,000 Series C
preferred shares, 3,105,000 Series D preferred shares, no Series R preferred shares, 63,537,078 Class A common shares, no Class B common
shares and no Class C common shares were issued and outstanding.

Dividends

Declaration and payment of any dividends on our Class A common shares are subject to the discretion of our board of directors. The time and
amount of dividends will depend upon our financial condition, our operations, our cash requirements and availability, debt repayment
obligations, capital expenditure needs, restrictions in our debt instruments, industry trends, the provisions of Marshall Islands law affecting the
payment of distributions to shareholders and other factors. The Marshall Islands Business Corporations Act, or BCA, generally prohibits the
payment of dividends other than from paid-in capital in excess of par value and our earnings or while we are insolvent or would be rendered
insolvent on paying the dividend.

Voting

Our Class A common shares each have one vote. A majority of the Class A common shares constitute a quorum.

Anti-takeover Effects of Certain Provisions of Our Articles of Incorporation and Bylaws

Certain provisions of our articles of incorporation and bylaws, which are summarized in the following paragraphs, may have an anti-takeover
effect and may delay, defer or prevent a tender offer or takeover attempt that a shareholder might consider in its best interest, including those
attempts that might result in a premium over the market price for the shares held by shareholders.

Classified Board of Directors

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

Removal of Directors; Vacancies

Our articles of incorporation and bylaws provide that directors may be removed with cause upon the affirmative vote of holders of a majority of
the shares entitled to vote generally in the election of directors, voting together as a single class. In addition, our articles of incorporation and
bylaws also provide that any vacancies on our board of directors and newly created directorships will be filled only by the affirmative vote of a
majority of the remaining directors, although less than a quorum.
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No Cumulative Voting

The BCA provides that shareholders are not entitled to the right to cumulate votes in the election of directors unless our articles of incorporation
provides otherwise. Our articles of incorporation prohibit cumulative voting.

Calling of Special Meetings of Shareholders

Our bylaws provide that special meetings of our shareholders may be called only by the chairman of our board of directors, by resolution of our
board of directors, or if applicable, by the longest serving co-chairman of our board of directors.

Advance Notice Requirements for Shareholder Proposals and Director Nominations

Our bylaws provide that shareholders seeking to nominate candidates for election as directors or to bring business before an annual meeting of
shareholders must provide timely notice of their proposal in writing to the corporate secretary.

Generally, to be timely, a shareholder�s notice must be received at our principal executive offices not less than 90 days nor more than 120 days
prior to the first anniversary date of the date on which we first mailed our proxy materials for the previous year�s annual meeting. Our bylaws
also specify requirements as to the form and content of a shareholder�s notice. These provisions may impede shareholders� ability to bring matters
before an annual meeting of shareholders or make nominations for directors at an annual meeting of shareholders.

Amendments to Our Bylaws

Our articles of incorporation and bylaws grant our board of directors the authority to amend and repeal our bylaws without a shareholder vote in
any manner not inconsistent with the laws of the Republic of the Marshall Islands and our articles of incorporation. Shareholders may amend our
bylaws by a vote of not less than 80% of the shares entitled to vote.

Business Combinations

Our articles of incorporation contain provisions that prohibit us from engaging in a business combination with an interested shareholder for a
period of three years following the date of the transaction in which the person became an interested shareholder, unless, in addition to any other
approval that may be required by applicable law:

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

� upon consummation of the transaction that resulted in the shareholder becoming an interested shareholder, the interested shareholder
owned at least 85% of our voting shares outstanding at the time the transaction commenced, excluding for purposes of determining
the number of shares outstanding those shares owned (i) by persons who are directors and officers, and (ii) employee stock plans in
which employee participants do not have the right to determine confidentially whether shares held subject to the plan will be
tendered in a tender or exchange offer;

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

� the shareholder became an interested shareholder prior to the completion of this offering; or

15

Edgar Filing: Nugget Resources Inc. - Form 8-K/A

Table of Contents 27



Table of Contents

� the interested shareholder is Gerry Wang, Graham Porter, Dennis Washington, Kyle Washington or any of their affiliates, or any
person that purchases shares from any of those individuals or any of their affiliates, provided, the person that purchased such shares
does not own more than 1% of our outstanding shares at the time of such acquisition or acquire more than an additional 1% of our
outstanding shares other than from those individuals or any of their affiliates.

Generally, a �business combination� includes any merger or consolidation of us or any direct or indirect majority-owned subsidiary of ours with
(i) the interested shareholder or any of its affiliates, or (ii) with any corporation, partnership, unincorporated association or other entity if the
merger or consolidation is caused by the interested shareholder. Generally, an �interested shareholder� is any person or entity that (i) owns 15% or
more of our outstanding voting shares, (ii) is an affiliate or associate of us and was the owner of 15% or more of our outstanding voting shares at
any time within the three-year period immediately prior to the date on which it is sought to be determined whether such person is an interested
shareholder, or (iii) the affiliates and associates of any person listed in (i) or (ii), except that any person who owns 15% or more of our
outstanding voting shares, as a result of action taken solely by us shall not be an interested shareholder unless such person acquires additional
voting shares, except as a result of further action by us, not caused, directly or indirectly, by such person.

Dissenters� Rights of Appraisal and Payment

Under the BCA, our shareholders have the right to dissent from various corporate actions, including any merger or consolidation or sale of all or
substantially all of our assets not made in the usual course of our business, and receive payment of the fair value of their shares. In the event of
any further amendment of our articles of incorporation, a shareholder also has the right to dissent and receive payment for his or her shares if the
amendment alters certain rights in respect of those shares. The dissenting shareholder must follow the procedures set forth in the BCA to receive
payment. In the event that we and any dissenting shareholder fail to agree on a price for the shares, the BCA procedures involve, among other
things, the institution of proceedings in the high court of the Republic of the Marshall Islands or in any appropriate court in any jurisdiction in
which our common shares are primarily traded on a local or national securities exchange.

Shareholders� Derivative Actions

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

Limitations on Liability and Indemnification of Officers and Directors

The BCA authorizes corporations to limit or eliminate the personal liability of directors and officers to corporations and their shareholders for
monetary damages for breaches of directors� fiduciary duties. Our articles of incorporation include a provision that eliminates the personal
liability of directors or officers for monetary damages for actions taken as a director or officer to the fullest extent permitted by law.

Our articles of incorporation provide that we must indemnify our directors and officers to the fullest extent authorized by law. We are also
expressly authorized to advance certain expenses (including attorneys� fees and disbursements and court costs) to our directors and offices and
carry directors� and officers� insurance providing indemnification for our directors, officers and certain employees for some liabilities. We believe
that these indemnification provisions and insurance are useful to attract and retain qualified directors and executive officers.

The limitation of liability and indemnification provisions in our articles of incorporation may discourage shareholders from bringing a lawsuit
against directors for breach of their fiduciary duty. These provisions may also have the effect of reducing the likelihood of derivative litigation
against directors and officers, even though
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such an action, if successful, might otherwise benefit us and our shareholders. In addition, your investment may be adversely affected to the
extent we pay the costs of settlement and damage awards against directors and officers pursuant to these indemnification provisions.

Shareholder Rights Plan

Pursuant to a rights agreement between us and American Stock Transfer & Trust Company, as rights agent, our board of directors declared a
dividend of one common share purchase right, or a right, that entitles the holder to purchase from us a unit consisting of one-thousandth of a
Series R preferred share at a purchase price of $25.00 per unit, subject to specified adjustments. Until a right is exercised, the holder of a right
will have no rights to vote or receive dividends or any other shareholder rights.

The rights may have anti-takeover effects. The rights will cause substantial dilution to any person or group that attempts to acquire us without
the approval of our board of directors. As a result, the overall effect of the rights may be to render more difficult or discourage any attempt to
acquire us. Because our board of directors can approve a redemption of the rights or a permitted offer, the rights should not interfere with a
merger or other business combination approved by our board of directors.

For additional information about the rights, we refer you to our amended and restated rights agreement, amendment no. 1 and amendment no. 2
to such agreement, copies of which have been filed as exhibits to our Form 8-A/A on December 27, 2012 and incorporated by reference into this
prospectus.

Exchange Listing

Our Class A common shares are listed on the New York Stock Exchange, where they trade under the symbol �SSW.�

Transfer Agent and Registrar

American Stock Transfer and Trust Company serves as registrar and transfer agent for our Class A common shares.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a discussion of the material U.S. federal income tax considerations that may be relevant to prospective shareholders who may
purchase Class A Common Shares from the selling securityholders and, unless otherwise noted in the following discussion, is the opinion of
Perkins Coie LLP, our U.S. counsel, insofar as it relates to matters of U.S. federal income tax law and legal conclusions with respect to those
matters. The opinion of our counsel is dependent on the accuracy of representations made by us to them, including descriptions of our operations
contained herein.

This discussion is based upon the provisions of the Code, legislative history, applicable U.S. Treasury Regulations promulgated thereunder,
judicial authority and administrative interpretations, as of the date of this prospectus, all of which are subject to change, possibly with retroactive
effect, or are subject to different interpretations. Changes in these authorities may cause the U.S. federal income tax considerations to vary
substantially from those described below.

This discussion applies only to beneficial owners of our shares that own the shares as �capital assets� (generally, for investment purposes) and
does not comment on all aspects of U.S. federal income taxation that may be important to certain shareholders in light of their particular
circumstances, such as shareholders subject to special tax rules (e.g., financial institutions, regulated investment companies, real estate
investment trusts, insurance companies, traders in securities that have elected the mark-to-market method of accounting for their securities,
persons liable for alternative minimum tax, broker-dealers, tax-exempt organizations, or former citizens or long-term residents of the United
States) or shareholders that hold our shares as part of a straddle, hedge, conversion, constructive sale or other integrated transaction for U.S.
federal income tax purposes, all of whom may be subject to U.S. federal income tax rules that differ significantly from those summarized below.
If a partnership or other entity or arrangement treated as a partnership for U.S. federal income tax purposes holds our shares, the tax treatment of
its partners generally will depend upon the status of the partner and the activities of the partnership. Partners in partnerships holding our shares
should consult their own tax advisors to determine the appropriate tax treatment of the partnership�s ownership of our shares.

No ruling has been requested from the IRS regarding any matter affecting us or our shareholders. Instead, we will rely on the opinion of Perkins
Coie LLP. Unlike a ruling, an opinion of counsel represents only that counsel�s legal judgment and does not bind the IRS or the courts.
Accordingly, the opinions and statements made herein may not be sustained by a court if contested by the IRS.

This discussion does not address any U.S. estate, gift or alternative minimum tax considerations or tax considerations arising under the laws of
any state, local or non-U.S. jurisdiction. Shareholders are urged to consult their own tax advisors regarding the U.S. federal, state, local,
non-U.S. and other tax consequences of owning and disposing of our shares.

U.S. Federal Income Taxation of U.S. Holders

As used herein, the term �U.S. Holder� means a beneficial owner of our shares that is: (i) a U.S. citizen or U.S. resident alien; (ii) a corporation, or
other entity taxable as a corporation for U.S. federal income tax purposes, that was created or organized under the laws of the United States, any
state thereof, or the District of Columbia; (iii) an estate whose income is subject to U.S. federal income taxation regardless of its source; or (iv) a
trust that either is subject to the supervision of a court within the United States and has one or more U.S. persons with authority to control all of
its substantial decisions or has a valid election in effect under applicable Treasury Regulations to be treated as a U.S. person.

Distributions

Subject to the discussion of passive foreign investment companies, or PFICs, below, any distributions made by us with respect to our shares to a
U.S. Holder generally will constitute dividends, which may be taxable as
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ordinary income or �qualified dividend income� as described in more detail in the paragraph below, to the extent of our current and accumulated
earnings and profits allocated to the U.S. Holder�s shares, as determined under U.S. federal income tax principles. Distributions in excess of our
current and accumulated earnings and profits allocated to the U.S. Holder�s shares will be treated first as a nontaxable return of capital to the
extent of the U.S. Holder�s tax basis in our shares and thereafter as capital gain, which will be either long-term or short-term capital gain
depending upon whether the U.S. Holder has held the shares for more than one year. U.S. Holders that are corporations generally will not be
entitled to claim dividends received deductions with respect to any distributions they receive from us. For purposes of computing allowable
foreign tax credits for U.S. federal income tax purposes, dividends received with respect to our shares will be treated as foreign source income
and generally will be treated as �passive category income,� or in the case of certain types of U.S. Holders, �general category income.�

Subject to holding-period requirements and certain other limitations, dividends received with respect to our publicly traded shares by a U.S.
Holder who is an individual, trust or estate, or a U.S. Individual Holder, generally will be treated as qualified dividend income that is taxable to
such U.S. Individual Holder at preferential capital gain tax rates (provided we are not classified as a PFIC for the taxable year during which the
dividend is paid or the immediately preceding taxable year).

Special rules may apply to any �extraordinary dividend� paid by us. Generally, an extraordinary dividend is a dividend with respect to a share of
stock that is equal to or in excess of 10% of a common shareholder�s, or 5% of a preferred shareholder�s, adjusted tax basis (or fair market value
upon the shareholder�s election) in such share. In addition, extraordinary dividends include dividends received within a one year period that, in
the aggregate, equal or exceed 20% of a shareholder�s adjusted tax basis (or fair market value). If we pay an extraordinary dividend on our shares
that is treated as qualified dividend income, then any loss recognized by a U.S. Individual Holder from the sale or exchange of such shares will
be treated as long-term capital loss to the extent of the amount of such dividend.

Certain U.S. Individual Holders are subject to a 3.8% tax on certain investment income, including dividends.

Sale, Exchange or Other Disposition of Our Shares

Subject to the discussion of PFICs, below, a U.S. Holder generally will recognize capital gain or loss upon a sale, exchange or other disposition
of our shares in an amount equal to the difference between the amount realized by the U.S. Holder from such sale, exchange or other disposition
and the U.S. Holder�s tax basis in such shares.

Subject to the discussion of extraordinary dividends above, gain or loss recognized upon a sale, exchange or other disposition of our shares will
be (i) treated as long-term capital gain or loss if the U.S. Holder�s holding period is greater than one year at the time of the sale, exchange or
other disposition, or short-term capital gain or loss otherwise, and (ii) generally treated as U.S. source income or loss, as applicable, for foreign
tax credit purposes. Certain U.S. Holders, including individuals, may be eligible for preferential rates of U.S. federal income tax in respect of
long-term capital gains. A U.S. Holder�s ability to deduct capital losses is subject to certain limitations.

Certain U.S. Individual Holders will be subject to a 3.8% tax on certain investment income, including gain from the disposition of our shares, for
taxable years beginning after December 31, 2012.

Consequences of Possible CFC Classification

If CFC Shareholders (generally, U.S. Holders who each own, directly, indirectly or constructively, 10% or more of the total combined voting
power of all classes of our outstanding shares entitled to vote) own directly,
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indirectly or constructively more than 50% of either the total combined voting power of all classes of our outstanding shares entitled to vote or
the total value of all of our outstanding shares, we generally would be treated as a controlled foreign corporation, or a CFC.

CFC Shareholders are treated as receiving current distributions of their respective share of certain income of the CFC without regard to any
actual distributions and are subject to certain burdensome U.S. federal income tax and administrative requirements but generally are not also
subject to the requirements generally applicable to shareholders of a PFIC (as discussed below). In addition, a person who is or has been a CFC
Shareholder may recognize ordinary income on the disposition of shares of the CFC. Although we do not believe we are a CFC, U.S. persons
purchasing a substantial interest in us should consider the potential implications of being treated as a CFC Shareholder in the event we become a
CFC in the future.

The U.S. federal income tax consequences to U.S. Holders who are not CFC Shareholders would not change in the event we become a CFC in
the future.

Consequences of Possible PFIC Classification

Special and adverse U.S. federal income tax rules apply to a U.S. Holder that holds stock in a non-U.S. corporation classified as a PFIC for U.S.
federal income tax purposes. In general, we will be treated as a PFIC for any taxable year in which either (i) at least 75% of our gross income
(including the gross income of certain of our subsidiaries) consists of passive income (e.g., dividends, interest, gains from the sale or exchange
of investment property and rents and royalties (other than rents and royalties that are received from unrelated parties in connection with the
active conduct of a trade or business)), or (ii) at least 50% of the average value of our assets (including the assets of certain of our subsidiaries) is
attributable to assets that produce passive income or are held for the production of passive income. For purposes of determining whether we are
a PFIC, income earned, or deemed earned, by us in connection with the performance of services would not constitute passive income.

There are legal uncertainties involved in determining whether the income derived from our time chartering activities constitutes rental income or
income derived from the performance of services, including the decision in Tidewater Inc. v. United States, 565 F.3d 299 (5th Cir. 2009), which
held that income derived from certain time chartering activities should be treated as rental income rather than services income for purposes of a
foreign sales corporation provision of the Code. However, the IRS stated in an Action on Decision (AOD 2010-01) that it disagrees with, and
will not acquiesce to, the way that the rental versus services framework was applied to the facts in the Tidewater decision, and in its discussion
stated that the time charters at issue in Tidewater would be treated as producing services income for PFIC purposes. The IRS�s statement with
respect to Tidewater cannot be relied upon or otherwise cited as precedent by taxpayers. Consequently, in the absence of any binding legal
authority specifically relating to the statutory provisions governing PFICs, there can be no assurance that the IRS or a court would not follow the
Tidewater decision in interpreting the PFIC provisions of the Code. Nevertheless, based on the current composition of our assets and operations
(and that of our subsidiaries), we intend to take the position that we are not now and have never been a PFIC, and our counsel, Perkins Coie
LLP, is of the opinion that we should not be a PFIC based on applicable law, including the Code, legislative history, published revenue rulings
and court decisions, and representations we have made to them regarding the composition of our assets, the source of our income and the nature
of our activities and other operations following this offering, including:

� All time charters we have entered into are similar in all material respects to those we have provided to Perkins Coie LLP;

� The income from our chartering activities with CSCL Asia, COSCON, MOL, K-Line, and CSAV will be greater than 25% of our
total gross income at all relevant times;

� The gross value of our vessels chartered to CSCL Asia, COSCON, MOL, K-Line, and CSAV will exceed the gross value of all other
assets we own at all relevant times;

� The estimated useful life of each of our vessels subject to a time charter will be 30 years from the date of delivery under the charter;
and
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� The total payments due to us under the charters are substantially in excess of the bareboat charter rate for comparable vessels in
effect at the time the time charters were executed.

An opinion of counsel represents only that counsel�s best legal judgment and does not bind the IRS or the courts. Accordingly, the opinion of
Perkins Coie LLP may not be sustained by a court if contested by the IRS. Further, although we intend to conduct our affairs in a manner to
avoid being classified as a PFIC with respect to any taxable year, there can be no assurance that the nature of our operations, and therefore the
composition of our income and assets, will remain the same in the future. Moreover, the market value of our stock may be treated as reflecting
the value of our assets at any given time. Therefore, a decline in the market value of our stock (which is not within our control) may impact the
determination of whether we are a PFIC. Because our status as a PFIC for any taxable year will not be determinable until after the end of the
taxable year, there can be no assurance that we will not be considered a PFIC for any future taxable year.

As discussed more fully below, if we were to be treated as a PFIC for any taxable year, a U.S. Holder generally would be subject to one of three
different U.S. income tax regimes, depending on whether the U.S. Holder makes certain elections.

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

If we were classified as a PFIC for a taxable year, a U.S. Holder making a timely election to treat us as a �Qualified Electing Fund� for U.S. tax
purposes, or a QEF Election, would be required to report his pro rata share of our ordinary earnings and our net capital gain, if any, for our
taxable year that ends with or within the U.S. Holder�s taxable year regardless of whether the U.S. Holder received distributions from us in that
year. Such pro rata share would not exceed the income allocable to dividends payable on our shares, although ordinary earnings could be
allocated to a shareholder in the taxable year before the dividend is paid. Such income inclusions would not be eligible for the preferential tax
rates applicable to qualified dividend income. The U.S. Holder�s adjusted tax basis in our shares would be increased to reflect taxed but
undistributed earnings and profits, and distributions of earnings and profits that had previously been taxed would not be taxed again when
distributed but would result in a corresponding reduction in the U.S. Holder�s adjusted tax basis in our shares. The U.S. Holder generally would
recognize capital gain or loss on the sale, exchange or other disposition of our shares. A U.S. Holder would not, however, be entitled to a
deduction for its pro-rata share of any losses that we incurred with respect to any year.

A U.S. Holder would make a QEF Election with respect to any year that we are a PFIC by filing IRS Form 8621 with the U.S. Holder�s U.S.
federal income tax return and complying with all other applicable filing requirements. However, a U.S. Holder�s QEF Election will not be
effective unless we annually provide the U.S. Holder with certain information concerning our income and gain, calculated in accordance with
the Code, to be included with the U.S. Holder�s U.S. federal income tax return. We have not provided our U.S. Holders with such information in
prior taxable years and do not intend to provide such information in the current taxable year. Accordingly, you will not be able to make an
effective QEF Election at this time. If, contrary to our expectations, we determine that we are or will be a PFIC for any taxable year, we will
provide U.S. Holders with the information necessary to make an effective QEF Election with respect to our shares.

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

Alternatively, if we were to be treated as a PFIC for any taxable year and, as we believe, our shares are treated as �marketable stock,� then a U.S.
Holder would be allowed to make a �mark-to-market� election with respect to our shares, provided the U.S. Holder completes and files IRS Form
8621 in accordance with the relevant instructions. If that election is made, the U.S. Holder generally would include as ordinary income in each
taxable year the excess, if any, of the fair market value of our shares at the end of the taxable year over the U.S. Holder�s adjusted tax basis in our
shares. The U.S. Holder also would be permitted an ordinary loss in respect of the excess, if any, of the U.S. Holder�s adjusted tax basis in our
shares over the fair market value
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thereof at the end of the taxable year (but only to the extent of the net amount previously included in income as a result of the mark-to-market
election). The U.S. Holder�s tax basis in our shares would be adjusted to reflect any such income or loss recognized. Gain realized on the sale,
exchange or other disposition of our shares would be treated as ordinary income, and any loss realized on the sale, exchange or other disposition
of our shares would be treated as ordinary loss to the extent that such loss does not exceed the net mark-to-market gains previously included in
income by the U.S. Holder. Because the mark-to-market election only applies to marketable stock, however, it would not apply to a U.S. Holder�s
indirect interest in any of our subsidiaries that were also determined to be PFICs.

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

Finally, if we were to be treated as a PFIC for any taxable year, a U.S. Holder who does not make either a QEF Election or a mark-to-market
election for that year would be subject to special rules resulting in increased tax liability with respect to (i) any excess distribution (i.e., the
portion of any distributions received by the U.S. Holder on our shares in a taxable year in excess of 125% of the average annual distributions
received by the U.S. Holder in the three preceding taxable years, or, if shorter, the U.S. Holder�s holding period for our shares), and (ii) any gain
realized on the sale, exchange or other disposition of our shares. Under these special rules:

� the excess distribution or gain would be allocated ratably over the U.S. Holder�s aggregate holding period for our shares;

� the amount allocated to the current taxable year and any taxable year prior to the year we were first treated as a PFIC with respect to
the U.S. Holder would be taxed as ordinary income in the current taxable year;

� the amount allocated to each other taxable year would be subject to tax at the highest rate of tax in effect for the applicable class of
taxpayers for that year; and

� an interest charge for the deemed deferral benefit would be imposed with respect to the resulting tax attributable to each such other
taxable year.

If we were treated as a PFIC, a U.S. Holder would be required to file Form 8621 annually with the IRS and would be required to comply with all
other applicable filing requirements with respect to the U.S. Holder�s shares. In addition, if the U.S. Holder is an individual who dies while
owning our shares, such shareholder�s successor generally would not receive a step-up in tax basis with respect to such shares.

U.S. Holders are urged to consult their own tax advisors regarding the applicability, availability and advisability of, and procedure for, making
QEF Elections, mark-to-market elections and other available elections with respect to us, and the U.S. federal income tax consequences of
making such elections.

U.S. Return Disclosure Requirements for U.S. Individual Holders

U.S. Individual Holders who hold certain specified foreign financial assets, including stock in a foreign corporation that is not held in an account
maintained by a financial institution, with an aggregate value in excess of $50,000, may be required to report such assets on IRS Form 8938 with
their U.S. federal income tax return. Penalties apply for failure to properly complete and file Form 8938. Investors are encouraged to consult
with their own tax advisors regarding the possible application of this disclosure requirement to their investment in our shares.

U.S. Federal Income Taxation of Non-U.S. Holders

A beneficial owner of our shares (other than a partnership or an entity or arrangement treated as a partnership for U.S. federal income tax
purposes) that is not a U.S. Holder is referred to herein as a non-U.S. Holder.
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Distributions

In general, a non-U.S. Holder is not subject to U.S. federal income tax on distributions received from us with respect to our shares unless the
distributions are effectively connected with the non-U.S. Holder�s conduct of a trade or business within the United States (and, if required by an
applicable income tax treaty, are attributable to a permanent establishment that the non-U.S. Holder maintains in the United States). If a
non-U.S. Holder is engaged in a U.S. trade or business and the distribution is deemed to be effectively connected with that trade or business, the
non-U.S. Holder generally will be subject to U.S. federal income tax on that distribution in the same manner as if it were a U.S. Holder.

Sale, Exchange or Other Disposition of Our Shares

In general, a non-U.S. Holder is not subject to U.S. federal income tax on any gain resulting from the disposition of our shares unless (i) such
gain is effectively connected with the non-U.S. Holder�s conduct of a trade or business in the United States (and, if required by an applicable
income tax treaty, is attributable to a permanent establishment that the shareholder maintains in the United States) or (ii) the shareholder is an
individual who is present in the United States for 183 days or more during the taxable year in which those shares are disposed (and certain other
requirements are met). If a non-U.S. Holder is engaged in a U.S. trade or business and the disposition of shares is deemed to be effectively
connected with that trade or business, the non-U.S. Holder generally will be subject to U.S. federal income tax on the resulting gain in the same
manner as if it were a U.S. Holder.

Backup Withholding and Information Reporting

In general, payments of distributions or the proceeds of a disposition of our shares to a non-corporate U.S. Holder will be subject to information
reporting requirements. These payments to a non-corporate U.S. Holder also may be subject to backup withholding if the U.S. Holder:

� fails to provide an accurate taxpayer identification number;

� is notified by the IRS that the U.S. Holder has failed to report all interest or corporate distributions required to be shown on the U.S.
Holder�s U.S. federal income tax returns; or

� in certain circumstances, fails to comply with applicable certification requirements.
Non-U.S. Holders may be required to establish their exemption from information reporting and backup withholding on payments made to them
within the United States by certifying their status on an IRS Form W-8BEN, W-8ECI or W-8IMY, as applicable.

Backup withholding is not an additional tax. Rather, a shareholder generally may obtain a credit for any amount withheld against the
shareholder�s liability for U.S. federal income tax (and obtain a refund of any amounts withheld in excess of such liability) by timely filing U.S.
federal income tax return with the IRS.
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NON-UNITED STATES TAX CONSIDERATIONS

Marshall Islands Tax Considerations

The following discussion is the opinion of Reeder & Simpson, P.C., our counsel as to matters of the laws of the Republic of the Marshall
Islands, and the current laws of the Republic of the Marshall Islands applicable to persons who do not reside in, maintain offices in or engage in
business in the Republic of the Marshall Islands.

Because we do not, and we do not expect that we will, conduct business or operations in the Republic of the Marshall Islands, and because all
documentation related to this offering will be executed outside of the Republic of the Marshall Islands, under current Marshall Islands law you
will not be subject to Marshall Islands taxation or withholding on distributions, including upon a return of capital, we make to you as a
shareholder. In addition, you will not be subject to Marshall Islands stamp, capital gains or other taxes on the purchase, ownership or disposition
of shares, and you will not be required by the Republic of the Marshall Islands to file a tax return relating to the shares.

Each prospective shareholder is urged to consult its tax counsel or other advisor with regard to the legal and tax consequences, under the laws of
pertinent jurisdictions, including the Marshall Islands, of its investment in us. Further, it is the responsibility of each shareholder to file all state,
local and non-U.S., as well as U.S. federal tax returns that may be required of it.

Canadian Federal Income Tax Considerations

The following discussion is the opinion of Farris, Vaughan, Wills & Murphy LLP, our Canadian tax counsel, as to the material Canadian federal
income tax consequences under the Income Tax Act (Canada) (the Canada Tax Act), as of the date of this prospectus, that we believe are
relevant to holders of Class A common shares acquired in this offering who are, at all relevant times, for the purposes of the Canada Tax Act and
the Canada-United States Tax Convention 1980 (the Canada-U.S. Treaty) resident only in the United States, who are �qualifying persons� for
purposes of the Canada-U.S. Treaty and who deal at arm�s length with us (U.S. Resident Holders). Holders that are United States limited liability
companies should consult their own tax advisors.

Subject to the assumptions below, under the Canada Tax Act, no taxes on income (including taxable capital gains and withholding tax on
dividends) are payable by U.S. Resident Holders in respect of the acquisition, holding, disposition or redemption of our shares. This opinion is
based upon the assumptions that we are not a resident of Canada and such U.S. Resident Holders do not have, and have not had, for the purposes
of the Canada-U.S. Treaty, a permanent establishment in Canada to which such shares pertain and, in addition, do not use or hold and are not
deemed or considered to use or hold such shares in the course of carrying on a business in Canada. We will not be resident in Canada in a
particular taxation year if our principal business in that year is the operation of ships that are used primarily in transporting passengers or goods
in international traffic, all or substantially all of our gross revenue for that year consists of gross revenue from the operation of ships in
transporting passengers or goods in that international traffic, and we were not granted articles of continuance in Canada before the end of that
year.

Each prospective shareholder is urged to consult its tax counsel or other advisor with regard to the legal and tax consequences, under the laws of
pertinent jurisdictions, including Canada, of its investment in us. Further, it is the responsibility of each shareholder to file all state, local and
non-U.S., as well as U.S. federal tax returns that may be required of it.
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PLAN OF DISTRIBUTION

As of the date of this prospectus, we have not been advised by the selling securityholders as to any plan of distribution. The selling
securityholders may choose not to sell any of their common shares. Distributions of the common shares by the selling securityholders, or by their
partners, pledgees, donees, transferees or other successors in interest, may from time to time be offered for sale either directly by such selling
securityholder or other person, or through underwriters, dealers or agents or on any exchange on which the common shares may from time to
time be traded, in the over-the-counter market, in independently negotiated transactions or otherwise, at fixed prices that may be changed, at
market prices prevailing at the time of sale, at prices related to prevailing market prices or at prices otherwise negotiated. The methods by which
the common shares may be sold include:

� underwritten transactions;

� privately negotiated transactions;

� exchange distributions and/or secondary distributions;

� sales in the over-the-counter market;

� ordinary brokerage transactions and transactions in which the broker solicits purchasers;

� broker-dealers may agree with the selling securityholders to sell a specified number of such common shares at a stipulated price per
share;

� a block trade (which may involve crosses) in which the broker or dealer so engaged will attempt to sell the securities as agent but
may position and resell a portion of the block as principal to facilitate the transaction;

� purchases by a broker or dealer as principal and resale by such broker or dealer for its own account pursuant to this prospectus;

� short sales;

� through the writing of options on the shares, whether or not the options are listed on an options exchange;

� through the distributions of the shares by any selling securityholder to its partners, members or stockholders;

� a combination of any such methods of sale; and

� any other method permitted pursuant to applicable law.
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The selling securityholders may effect such transactions by selling the common shares to underwriters or to or through broker-dealers, and such
underwriters or broker-dealers may receive compensation in the form of discounts or commissions from the selling securityholders and may
receive commissions from the purchasers of the common shares for whom they may act as agent. The selling securityholders may agree to
indemnify any underwriter, broker-dealer or agent that participates in transactions involving sales of the shares against certain liabilities,
including liabilities arising under the Securities Act. We have agreed to register the common shares for sale under the Securities Act and to
indemnify the selling securityholders and each person who participates as an underwriter in the offering of the shares against certain civil
liabilities, including certain liabilities under the Securities Act.

We will pay the costs and expenses of the registration and offering of the common shares offered hereby. We will not pay any underwriting fees,
discounts and selling commissions allocable to the selling securityholders� sale of common shares, which will be paid by the selling
securityholders. Broker-dealers may act as agent or may purchase securities as principal and thereafter resell the securities from time to time:

� in or through one or more transactions (which may involve crosses and block transactions) or distributions;

� on the New York Stock Exchange;
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� in the over-the-counter market; or

� in private transactions.
Broker-dealers or underwriters may receive compensation in the form of underwriting discounts or commissions and may receive commissions
from purchasers of the securities for whom they may act as agents. If any broker-dealer purchases the securities as principal, it may effect resales
of the securities from time to time to or through other broker-dealers, and other broker-dealers may receive compensation in the form of
concessions or commissions from the purchasers of securities for whom they may act as agents.

In connection with sales of the common shares under this prospectus, the selling securityholders may enter into hedging transactions with
broker-dealers, who may in turn engage in short sales of the common shares in the course of hedging the positions they assume. The selling
securityholders also may sell common shares short and deliver them to close out the short positions or loan or pledge the common shares to
broker-dealers that in turn may sell them.

From time to time, one or more of the selling securityholders may pledge, hypothecate or grant a security interest in some or all of the securities
owned by them. The pledgees, secured parties or persons to whom the securities have been hypothecated will, upon foreclosure in the event of
default, be deemed to be selling securityholders. The number of a selling securityholder�s securities offered under this prospectus will decrease as
and when it takes such actions. The plan of distribution for that selling securityholder�s securities will otherwise remain unchanged. In addition, a
selling securityholder may, from time to time, sell the securities short, and, in those instances, this prospectus may be delivered in connection
with the short sales and the securities offered under this prospectus may be used to cover short sales.

The selling securityholders and any underwriters, broker-dealers or agents who participate in the distribution of the common shares may be
deemed to be �underwriters� within the meaning of the Securities Act. To the extent any of the selling securityholders are broker-dealers, they are,
according to SEC interpretation, �underwriters� within the meaning of the Securities Act. Underwriters are subject to the prospectus delivery
requirements under the Securities Act. If the selling securityholders are deemed to be underwriters, the selling securityholders may be subject to
certain statutory liabilities under the Securities Act and the Exchange Act.

To the extent required, the names of the specific managing underwriter or underwriters, if any, as well as other important information, will be set
forth in one or more prospectus supplements. In that event, the discounts and commissions the selling securityholders will allow or pay to the
underwriters, if any, and the discounts and commissions the underwriters may allow or pay to dealers or agents, if any, will be set forth in, or
may be calculated from, the prospectus supplements. Any underwriters, brokers, dealers and agents who participate in any sale of the securities
may also engage in transactions with, or perform services for, us or our affiliates in the ordinary course of their businesses. We may indemnify
underwriters, brokers, dealers and agents against specific liabilities, including liabilities under the Securities Act.

In addition, the selling securityholders may sell common shares in compliance with Rule 144, if available, or pursuant to other available
exemptions from the registration requirements under the Securities Act, rather than pursuant to this prospectus.

The selling securityholders and other persons participating in the sale or distribution of the securities will be subject to applicable provisions of
the Exchange Act and the rules and regulations thereunder, including Regulation M. This regulation may limit the timing of purchases and sales
of any of the securities by the selling securityholders and any other person. The anti-manipulation rules under the Exchange Act may apply to
sales of securities in the market and to the activities of the selling securityholders and their affiliates. In addition, Regulation M may restrict the
ability of any person engaged in the distribution of the securities to engage in market-making activities with respect to the particular securities
being distributed for a period of up to five business days before the distribution. These restrictions may affect the marketability of the securities
and the ability of any person or entity to engage in market-making activities with respect to the securities.
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The aggregate maximum compensation the underwriters will receive in connection with the sale of any securities under this prospectus and the
registration statement of which it forms a part will not exceed 10% of the gross proceeds from the sale.

To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan of distribution. The place
and time of delivery for the securities in respect of which this prospectus is delivered may be set forth in the accompanying prospectus
supplement.

In connection with offerings under this shelf registration and in compliance with applicable law, underwriters, brokers or dealers may engage in
transactions which stabilize or maintain the market price of the securities at levels above those which might otherwise prevail in the open
market. Specifically, underwriters, brokers or dealers may overallot in connection with offerings, creating a short position in the securities for
their own accounts. For the purpose of covering a syndicate short position or stabilizing the price of the securities, the underwriters, brokers or
dealers may place bids for the securities or effect purchases of the securities in the open market. Finally, the underwriters may impose a penalty
whereby selling concessions allowed to syndicate members or other brokers or dealers for distribution of the securities in offerings may be
reclaimed by the syndicate if the syndicate repurchases the previously distributed securities in transactions to cover short positions, in
stabilization transactions or otherwise. These activities may stabilize, maintain or otherwise affect the market price of the securities, which may
be higher than the price that might otherwise prevail in the open market, and, if commenced, may be discontinued at any time.
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ENFORCEMENT OF CIVIL LIABILITIES

We are a Marshall Islands corporation, and our executive offices are located outside of the United States in Hong Kong. A majority of our
directors and officers reside outside of the United States. In addition, a substantial portion of our assets and the assets of our directors, officers
and experts are located outside of the United States. As a result, you may have difficulty serving legal process within the United States upon us
or any of these persons. You may also have difficulty enforcing, both in and outside the United States, judgments you may obtain in U.S. courts
against us or those persons in any action, including actions based upon the civil liability provisions of U.S. federal or state securities laws.

In addition, there is substantial doubt that the courts of the Marshall Islands or Hong Kong would (1) enter judgments in original actions brought
in those courts predicated on U.S. federal or state securities laws or (2) recognize or enforce against us or any of our officers, directors or experts
judgments of courts of the United States predicated on U.S. federal or state securities laws. Insofar as indemnification for liabilities arising under
the Securities Act may be permitted to directors, officers or persons controlling the registrant pursuant to the foregoing provisions, we have been
informed that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable.
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LEGAL MATTERS

Unless otherwise stated in the applicable prospectus supplement, the validity of the securities and certain other legal matters with respect to the
laws of the Republic of The Marshall Islands will be passed upon for us by our counsel as to Marshall Islands law, Dennis J. Reeder, Reeder &
Simpson, P.C. Certain other legal matters will be passed upon for us by Farris, Vaughan, Wills & Murphy LLP, Vancouver, British Columbia,
and by Perkins Coie LLP, Portland, Oregon. Any underwriter will be advised about other issues relating to any offering by its own legal counsel.

EXPERTS

The consolidated financial statements of Seaspan Corporation as of December 31, 2012 and 2011, and for each of the years in the three-year
period ended December 31, 2012, and management�s assessment of the effectiveness of internal control over financial reporting as of
December 31, 2012, have been incorporated by reference herein in reliance upon the reports of KPMG LLP, independent registered public
accounting firm, incorporated herein by reference and upon the authority of such firm as experts in accounting and auditing.

EXPENSES

The following table sets forth costs and expenses, other than any underwriting discounts and commissions, we expect to incur in connection with
the issuance and distribution of the securities covered by this prospectus. All amounts are estimated except the SEC registration fee.

U.S. Securities and Exchange Commission registration fee $ 7,604
Legal fees and expenses $ 100,000
Accounting fees and expenses $ 6,000
Miscellaneous $ 11,396
Total $ 125,000
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 8. Indemnification of Directors and Officers
Seaspan Corporation�s articles of incorporation provide that it must indemnify its directors and officers to the fullest extent authorized by law
against expenses, judgments, fines and amounts paid in settlement. Seaspan Corporation is also expressly authorized to advance certain expenses
(including attorneys� fees and disbursements and court costs) to its directors and offices and carry directors� and officers� insurance providing
indemnification for our directors, officers and certain employees for some liabilities.

ITEM 9. Exhibits and Financial Statement Schedules
(a) Exhibits

Exhibit

Number Description

1.1 Form of Underwriting Agreement*

4.1 Amended and Restated Articles of Incorporation of Seaspan Corporation (incorporated herein by reference to Exhibit 3.1 to
the Company�s Amendment No. 2 to Form F-1 (File No. 333-126762), filed with the SEC on August 4, 2005), as amended by
the Statements of Designation (incorporated herein by reference to Exhibit 3.1 to the Company�s Form 6-K filed with the SEC
on February 2, 2009, Exhibit 3.1 to the Company�s Form 6-K filed with the SEC on June 4, 2010, Exhibit 3.3 to the Company�s
Form 8-A12B filed with the SEC on January 28, 2011, and Exhibit 3.3 to the Company�s Form 8-A12B filed with the SEC on
December 13, 2012)

5.1 Opinion of Reeder & Simpson, P.C., relating to the legality of the securities being registered

8.1 Opinion of Perkins Coie LLP, relating to tax matters

8.2 Opinion of Reeder & Simpson, P.C., relating to tax matters

8.3 Opinion of Farris, Vaughan, Wills & Murphy LLP, relating to tax matters

23.1 Consent of KPMG LLP

23.2 Consent of Reeder & Simpson, P.C. (contained in Exhibit 5.1)

23.3 Consent of Perkins Coie LLP (contained in Exhibit 8.1)

23.4 Consent of Farris, Vaughan, Wills & Murphy LLP (contained in Exhibit 8.3)

24.1 Power of Attorney**

* To be filed by amendment or as an exhibit to a current report on Form 6-K of the Registrant.
** Previously filed.
(b) Financial Statement Schedules.

All supplemental schedules are omitted because of the absence of conditions under which they are required or because the information is shown
in the financial statements or notes thereto.

(c) Reports, Opinions, and Appraisals
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ITEM 10. Undertakings
The Registrant hereby undertakes:

1. To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

a. To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

b. To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered
(if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 % change in the
maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the effective registration statement;

c. To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;

provided, however, that paragraphs 1(a), 1(b) and 1(c) of this section do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to section 13 or
15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

2. That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

3. To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.

4. To file a post-effective amendment to the registration statement to include any financial statements required by Item 8.A. of
Form 20-F at the start of any delayed offering or throughout a continuous offering. Financial statements and information otherwise
required by section 10(a)(3) of the Securities Act of 1933 need not be furnished, provided that the registrant includes in the
prospectus, by means of a post-effective amendment, financial statements required pursuant to this paragraph 4 and other information
necessary to ensure that all other information in the prospectus is at least as current as the date of those financial statements.
Notwithstanding the foregoing, with respect to registration statements on Form F-3, a post-effective amendment need not be filed to
include financial statements and information required by section 10(a)(3) of the Securities Act of 1933 or § 210.3-19 of this chapter
if such financial statements and information are contained in periodic reports filed with or furnished to the Commission by the
registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the
Form F-3.

5. That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

a.
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Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as
of the date the filed prospectus was deemed part of and included in the registration statement; and

b. Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance
on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the
information required by
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Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the
earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities
in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that
is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the
securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference
into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.

6. That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned
registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if
the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will
be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

a. Any preliminary prospectus or prospectus of the Registrant relating to the offering required to be filed pursuant to Rule 424;

b. Any free writing prospectus relating to the offering prepared by or on behalf of the Registrant or used or referred to by the
Registrant;

c. The portion of any other free writing prospectus relating to the offering containing material information about the Registrant
or its securities provided by or on behalf of the Registrant; and

d. Any other communication that is an offer in the offering made by the Registrant to the purchaser.
The Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the Registrant�s
annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons
of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable.
In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter
has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the undersigned registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form F-3 and has duly caused this Post-Effective Amendment No. 1 to Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Vancouver, British Columbia, Canada, on March 22, 2013.

SEASPAN CORPORATION

By: /s/    SAI W. CHU

Name: Sai W. Chu
Title: Chief Financial Officer

(Principal Financial and Accounting Officer)
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, this Post-Effective Amendment No. 1 to Registration Statement has
been signed by the following persons in the capacities indicated on March 22, 2013.

Signature Title

/S/    KYLE WASHINGTON*        

Kyle Washington

Co-Chairman of the Board of Directors

/S/    GERRY WANG*        

Gerry Wang

Chief Executive Officer and Co-Chairman of the Board
of Directors (Principal Executive Officer)

/S/    SAI W. CHU        

Sai W. Chu

Chief Financial Officer
(Principal Financial and Accounting Officer)

/S/    GEORGE H. JUETTEN*        

George H. Juetten

Director

/S/    PETER LORANGE*        

Peter Lorange

Director

/S/    PETER S. SHAERF*        

Peter S. Shaerf

Director

/S/    GRAHAM PORTER*        

Graham Porter

Director

/S/    JOHN C. HSU*        

John C. Hsu

Director

/S/    NICHOLAS A.  PITTS-TUCKER*        

Nicholas A. Pitts-Tucker

Director

*By: /S/    SAI W. CHU        

Sai W. Chu, Attorney in Fact
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AUTHORIZED REPRESENTATIVE

Pursuant to the requirement of the Securities Act of 1933, the undersigned, the duly undersigned representative in the United States of, has
signed this registration statement in the City of Newark, State of Delaware, on March 22, 2013.

PUGLISI & ASSOCIATES

By: /S/    DONALD J. PUGLISI        

Name: Donald J. Puglisi
Authorized Representative in the United States
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INDEX TO EXHIBITS

Exhibit

Number Description

  1.1 Form of Underwriting Agreement*

  4.1 Amended and Restated Articles of Incorporation of Seaspan Corporation (incorporated herein by reference to Exhibit 3.1 to
the Company�s Amendment No. 2 to Form F-1 (File No. 333-126762), filed with the SEC on August 4, 2005), as amended by
the Statements of Designation (incorporated herein by reference to Exhibit 3.1 to the Company�s Form 6-K filed with the SEC
on February 2, 2009, Exhibit 3.1 to the Company�s Form 6-K filed with the SEC on June 4, 2010, Exhibit 3.3 to the Company�s
Form 8-A12B filed with the SEC on January 28, 2011, and Exhibit 3.3 to the Company�s Form 8-A12B filed with the SEC on
December 13, 2012)

  5.1 Opinion of Reeder & Simpson, P.C., relating to the legality of the securities being registered

  8.1 Opinion of Perkins Coie LLP, relating to tax matters

  8.2 Opinion of Reeder & Simpson, P.C., relating to tax matters

  8.3 Opinion of Farris, Vaughan, Wills & Murphy LLP, relating to tax matters

23.1 Consent of KPMG LLP

23.2 Consent of Reeder & Simpson, P.C. (contained in Exhibit 5.1)

23.3 Consent of Perkins Coie LLP (contained in Exhibit 8.1)

23.4 Consent of Farris, Vaughan, Wills & Murphy LLP (contained in Exhibit 8.3)

24.1 Power of Attorney**

* To be filed by amendment or as an exhibit to a current report on Form 6-K of the Registrant.
** Previously filed.
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