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FORM 8-A/A

FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES
PURSUANT TO SECTION 12(b) OR (g) OF THE

SECURITIES EXCHANGE ACT OF 1934

DRYSHIPS INC.
 (Exact name of Issuer as specified in its charter)

Republic of the Marshall Islands n/a
(State of incorporation or organization) ( IRS Employer

Identification No.)

DryShips Inc.
80 Kifissias Avenue
Marousi
Athens – 15125
Greece

(Address of principal executive offices) (Zip Code)

Securities to be registered pursuant to Section 12(b) of the Act:

Title of each class
to be so registered

Name of each exchange on
which each class is to be registered

Preferred Stock Purchase Rights The Nasdaq Stock Market LLC

        If this form relates to the registration of a class of securities pursuant to Section 12(b) of the Exchange Act and is
effective pursuant to General Instruction A.(c), check the following box.    ý
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        If this form relates to the registration of a class of securities pursuant to Section 12(g) of the Exchange Act and is
effective pursuant to General Instruction A.(d), check the following box.    o

        Securities Act Registration Statement file number to which this form relates: N/A

None

(Title of Class)
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EXPLANATORY NOTE

This Amendment No. 4 to Form 8-A is being filed by DryShips Inc. (the "Company") solely for the purpose of
amending and restating the definition of "Acquiring Person" in Section 1 of the Company's Stockholders Rights
Agreement (the "Rights Agreement"), filed with the Securities and Exchange Commission as Exhibit 4.2 to Form 8-A
(File No. 001-33922) on January 18, 2008.  Amendment No. 2 to the Rights Agreement containing the revised
definition of "Acquiring Person" is attached hereto as Exhibit 99.1.

Section 1 of the Rights Agreement is amended hereby.  All other terms and provisions of the Rights Agreement
remain in full force and effect.
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SIGNATURE

        Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused
this registration statement to be signed on its behalf by the undersigned, thereto duly authorized.

Dated: April 27, 2010 DRYSHIPS INC.

By: /s/ Ziad Nakhleh
Name: Ziad Nakhleh
Title:   Chief Financial Officer
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Exhibit 99.1

EXECUTION COPY
AMENDMENT NO. 2

TO THE

STOCKHOLDERS RIGHTS AGREEMENT

This Amendment No. 2 to the Stockholders Rights Agreement (this "Amendment No. 2") is made and entered into as
of 21st April 2010, by and between DryShips Inc., a Marshall Islands corporation (the "Company"), and American
Stock Transfer & Trust Company, as Rights Agent (the "Rights Agent").

WHEREAS, the Company and the Rights Agent entered into that certain Stockholders Rights Agreement, dated
January 18, 2008, as amended by Amendment No. 1 to the Stockholders Rights Agreement, dated as of July 9, 2009
(the "Rights Agreement").

WHEREAS, the parties hereto desire to further amend the Rights Agreement on the terms and conditions contained
herein.

NOW THEREFORE, in consideration of the premises and the mutual agreements set forth herein, the parties hereby
agrees as follows:

1.           Certain Definitions.

The definition of "Acquiring Person" shall hereby be amended and restated in its entirety to read as follows:

"Acquiring Person" shall mean any Person who or which, together with all Affiliates and Associates of such Person,
shall be the Beneficial Owner of 15% or more of the shares of Common Stock then outstanding, but shall not include
the Company, any Subsidiary of the Company or any employee benefit plan of the Company or of any Subsidiary of
the Company, or any entity holding shares of Common Stock for or pursuant to the terms of any such
plan.  Notwithstanding the foregoing, no Person shall be deemed to be an Acquiring Person as the result of an
acquisition of shares of Common Stock by the Company which, by reducing the number of shares outstanding,
increases the proportionate number of shares beneficially owned by such Person to 15% or more of the shares of
Common Stock of the Company then outstanding; provided, however, that a Person who (i) becomes the Beneficial
Owner of 15% or more of the shares of Common Stock of the Company then outstanding by reason of share purchases
by the Company and (ii) then after such share purchases by the Company, becomes the Beneficial Owner of any
additional shares of Common Stock of the Company (other than pursuant to a dividend or distribution paid or made by
the Company on the outstanding shares of Common Stock in shares of Common Stock or pursuant to a split or
subdivision of the outstanding shares of Common Stock), such Person shall be deemed to be an Acquiring Person
unless upon becoming the Beneficial Owner of such additional shares of Common Stock of the Company such Person
does  no t  bene f i c i a l ly  own  15% or  more  o f  the  sha res  o f  Common S tock  o f  the  Company  then
outstanding.  Notwithstanding the foregoing: (i) if the Board determines in good faith that a Person who would
otherwise be an "Acquiring Person," as defined herein, has become such inadvertently (including, without limitation,
because (A) such Person was unaware that it beneficially owned a percentage of the shares of Common Stock that
would otherwise
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cause such Person to be an "Acquiring Person," as defined herein, or (B) such Person was aware of the extent of the
shares of Common Stock it beneficially owned but had no actual knowledge of the consequences of such beneficial
ownership under this Agreement) and without any intention of changing or influencing control of the Company, and if
such Person divested or divests as promptly as practicable a sufficient number of shares of Common Stock so that
such Person would no longer be an "Acquiring Person," as defined herein, then such Person shall not be deemed to be
or to have become an "Acquiring Person" for any purposes of this Agreement; (ii) if, as of the date hereof, any Person
is the Beneficial Owner of 15% or more of the shares of Common Stock outstanding, such Person shall not be or
become an "Acquiring Person," as defined herein, unless and until such time as such Person shall become the
Beneficial Owner of additional shares of Common Stock in an amount equal to 5% of the Company's outstanding
common stock other than pursuant to a grant under a Company equity incentive plan, a dividend or distribution paid
or made by the Company on the outstanding shares of Common Stock in shares of Common Stock or pursuant to a
split or subdivision of the outstanding shares of Common Stock, unless, upon becoming the Beneficial Owner of such
additional shares of Common Stock, such Person is not then the Beneficial Owner of 15% or more of the shares of
Common Stock then outstanding; (iii) no Person shall be deemed an "Acquiring Person" by virtue of (a) acquiring
from the Company any shares of Series A Convertible Preferred Stock, par value $0.01 per share, of the Company
(the "Convertible Preferred Stock") or (b) the conversion of any such shares of Convertible Preferred Stock as were
acquired from the Company, unless, following such acquisition or conversion, such Person acquires either (x) any
additional shares of Common Stock or (y) any additional shares of Convertible Preferred Stock, in each case other
than pursuant to a grant under a Company equity incentive plan, a dividend or distribution paid or made by the
Company on the outstanding shares of Common Stock in shares of Common Stock or pursuant to a split or
subdivision of the outstanding shares of Common Stock, unless, upon becoming the Beneficial Owner of such
additional shares of Common Stock or Convertible Preferred Stock, such Person is not then the Beneficial Owner of
15% or more of the shares of Common Stock then outstanding; and (iv) if the Board determines in good faith that a
Person who would otherwise be an "Acquiring Person," as defined herein, has become an Acquiring Person solely as a
result of such Person acting (a) as a broker, dealer, distributor, initial purchaser or underwriter of securities of the
Company or as a market-maker with respect to securities of the Company or (b) in connection with share lending
agreements or similar agreements between the Company or any of the Company's Affiliates and such Person or any of
such Person's Affiliates or Associates, then such Person shall not be deemed to be or to have become an Acquiring
Person for any purposes of this Agreement unless and until such time as such Person shall become an Acquiring
Person by the acquisition of additional shares of Common Stock through means other than as described above in
clause (iv)(a) or (iv)(b) of this sentence and other than pursuant to a dividend or distribution paid or made by the
Company on the outstanding shares of Common Stock in shares of Common Stock or pursuant to a split or
subdivision of the outstanding shares of Common Stock.

2.           No Further Amendments.  All other provisions of the Rights Agreement shall remain in full force and effect.

2
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IN WITNESS WHEREOF, the parties have executed this Amendment No. 2 as of the date first written above.

DRYSHIPS INC.

By: /s/ George Economou 
Name: George Economou
Title:   President and Chief Executive Officer

AMERICAN STOCK TRANSFER & TRUST COMPANY

By: /s/ Carlos Pinto 
Name: Carlos Pinto 
Title: Vice President 
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