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If only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans,
please check the following box.  ☐
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box.  ☒
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ☐
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.   ☐
If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ☐
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ☐
The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended,
or until the Registration Statement shall become effective on such date as the Securities and Exchange Commission,
acting pursuant to said Section 8(a), may determine.
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EXPLANATORY NOTE

Seanergy Maritime Holdings Corp., or the Company, filed with the U.S. Securities and Exchange Commission, or the
Commission, (i) a registration statement on Form F-1 (File No. 333-214322) on October 28, 2016, which was
amended by pre-effective amendments filed on November 29, 2016, December 5, 2016 and December 6, 2016, and
that was declared effective on December 7, 2016 and (ii) a registration statement on Form F-1 (File No. 333-214967)
on December 8, 2016 that became effective upon filing in accordance with Rule 462(b) under the Securities Act of
1933, as amended, or the Securities Act.  We refer to these registration statements as the "Registration Statements." 
Pursuant to Rule 429 under the Securities Act, the prospectuses contained in the Registration Statements have been
combined into the prospectus contained in this Post-Effective Amendment No. 1 to Form F-1 on Form F-3.

The Registration Statements covered the offering of an aggregate of (i) $17,250,000 of common shares, (ii)
$23,000,000 of class A warrants and common shares underlying the class A warrants and (iii) $1,078,125 of
Representative's Warrants and common shares underlying the Representative's Warrants.  The Company granted the
underwriters in the offering a 45-day option to purchase additional common shares and/or class A warrants.  Pursuant
to the Registration Statements, the Company has sold an aggregate of (i) 11,300,000 common shares with an offering
price of $16,950,000 calculated pursuant to Rule 457 under the Securities Act, (ii) class A warrants to purchase
11,500,000 common shares with an offering price of $23,000,000 calculated pursuant to Rule 457 under the Securities
Act and (iii) Representative's Warrants to purchase 565,000 common shares with an offering price of $1,059,375
calculated pursuant to Rule 457 under the Securities Act.

This Post-Effective Amendment No. 1 to Form F-1 on Form F-3 (this "Post-Effective Amendment") is being filed to
(i) deregister certain securities, (ii) convert the Registration Statements on Form F-1 to Form F-3, and (iii) register
only the common shares issuable on exercise of the class A warrants and Representative's Warrants already issued,
consisting of an aggregate of 12,065,000 common shares issuable upon exercise of the outstanding class A warrants
and Representative's Warrants. No further offering will be made pursuant to this Post-Effective Amendment. All filing
fees payable in connection with the registration of the 12,065,000 common shares issuable upon exercise of the
outstanding class A warrants and Representative's Warrants were previously paid by the Company in connection with
the filing of the Registration Statements.

Deregistration of Unsold Securities

In accordance with the undertaking related to Item 512(a)(3) of Regulation S-K contained in the registration statement
on Form F-1 (File No. 333-214322) declared effective on December 7, 2016, the Company hereby removes from
registration under the Registration Statements $300,000 of common shares, Representative's Warrants for $18,750 of
common shares  and the common shares underlying such Representative's warrants that remain unsold under the
Registration Statements.  The Company is removing from registration these securities as its offering of these securities
terminated on January 27, 2017.

Registration of Common Stock Upon Exercise of Warrants

This Post-Effective Amendment also contains an updated prospectus relating to an aggregate of 12,065,000 common
shares issuable upon the exercise of the outstanding class A warrants and Representative's Warrants previously issued
in connection with the offering of initial securities under the Registration Statements which closed on December 13,
2016, together with the offering of additional securities under the Registration Statements, pursuant to the partial
exercise of the underwriters' over-allotment option, that closed on December 21, 2016.
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The information in this prospectus is not complete and may be changed. This prospectus is not an offer to sell these
securities and it is not soliciting an offer to buy or sell these securities in any jurisdiction where the offer or sale is not
permitted. These securities may not be sold until the registration statement filed with the Securities and Exchange
Commission is effective.

PROSPECTUS
Subject to completion, dated March 17, 2017
SEANERGY MARITIME HOLDINGS CORP.

Up to 12,065,000 Common Shares
Issuable Upon Exercise of Outstanding Warrants

This prospectus relates to the issuance of up to 12,065,000 of our common shares upon the exercise of outstanding (i)
class A warrants to purchase 11,500,000 of our common shares, or the Class A Warrants, and (ii) Representative's
Warrants to purchase 565,000 of our common shares, or the Representative's Warrants.  We refer to the Class A
Warrants and Representative's Warrants together as the Warrants. The Warrants were issued in connection with a
registered public offering that closed on December 13, 2016 with respect to the offering of initial securities and on
December 21, 2016 with respect to the offering of additional securities pursuant to the partial exercise of the
underwriters' over-allotment option.  As of the date of this prospectus, each Class A Warrant has an exercise price of
$2.00 per share and each Representative's Warrant has an exercise price of $1.875 per share.

Our common shares are listed on the Nasdaq Capital Market under the symbol "SHIP".  On March 16, 2017, the last
reported sale price of our common shares on the Nasdaq Capital Market was $0.86 per share.
Investing in our common shares involves a high degree of risk.  See "Risk Factors" beginning on page 4 of this
prospectus.
Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.
The date of this prospectus is March 17, 2017.
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ABOUT THIS PROSPECTUS
You should rely only on the information contained and incorporated by reference into this prospectus, any prospectus
supplement and any free writing prospectus filed with the U.S. Securities and Exchange Commission, or the
Commission. We have not authorized any other person to provide you with different or additional information or to
make representations other than those contained in this prospectus. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not making an offer to sell these securities in any
jurisdiction where the offer is not permitted.
You should assume that the information appearing in this prospectus is accurate as of the date of this prospectus, and
that any information incorporated by reference is accurate only as of the date of the document incorporated by
reference, unless we indicate otherwise.  Our business, financial condition, results of operations and prospects may
have changed since those dates.
We obtained certain statistical data, market data and other industry data and forecasts used or incorporated by
reference into this prospectus from publicly available information. While we believe that the statistical data, industry
data, forecasts and market research are reliable, we have not independently verified the data, and we do not make any
representation as to the accuracy of the information.
i
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This prospectus and the documents incorporated by reference into this prospectus contain certain forward-looking
statements made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995.
Forward-looking statements include, but are not limited to, statements regarding our or our management's
expectations, hopes, beliefs, intentions or strategies regarding the future and other statements that are other than
statements of historical fact. In addition, any statements that refer to projections, forecasts or other characterizations of
future events or circumstances, including any underlying assumptions, are forward-looking statements. The words
"anticipate," "believe," "continue," "could," "estimate," "expect," "intend," "may," "might," "plan," "possible,"
"potential," "predict," "project," "should," "would" and similar expressions may identify forward-looking statements,
but the absence of these words does not mean that a statement is not forward-looking.
The forward-looking statements in this prospectus and the documents incorporated by reference into this prospectus
are based upon various assumptions, many of which are based, in turn, upon further assumptions, including without
limitation, management's examination of historical operating trends, data contained in our records and other data
available from third parties. Although we believe that these assumptions were reasonable when made, because these
assumptions are inherently subject to significant uncertainties and contingencies which are difficult or impossible to
predict and are beyond our control, we cannot assure you that we will achieve or accomplish these expectations,
beliefs or projections. As a result, you are cautioned not to rely on any forward-looking statements.
In addition to these important factors and matters discussed elsewhere herein and in the documents incorporated by
reference herein, important factors that, in our view, could cause actual results to differ materially from those
discussed in the forward-looking statements include among other things:

·changes in shipping industry trends, including charter rates, vessel values and factors affecting vessel supply anddemand;
·changes in seaborne and other transportation patterns;

·changes in the supply of or demand for drybulk commodities, including drybulk commodities carried by sea,generally or in particular regions;
·changes in the number of newbuildings under construction in the drybulk shipping industry;

·changes in the useful lives and the value of our vessels and the related impact on our compliance with loancovenants;
· the aging of our fleet and increases in operating costs;
·changes in our ability to complete future, pending or recent acquisitions or dispositions;
·our ability to achieve successful utilization of our expanded fleet;

·changes to our financial condition and liquidity, including our ability to pay amounts that we owe and obtainadditional financing to fund capital expenditures, acquisitions and other general corporate activities;
·risks related to our business strategy, areas of possible expansion or expected capital spending or operating expenses;

·changes in the availability of crew, number of off-hire days, classification survey requirements and insurance costsfor the vessels in our fleet;

·changes in our ability to leverage the relationships and reputation in the drybulk shipping industry of V.ShipsLimited, our technical manager, and Fidelity Marine Inc., our commercial manager;

·changes in our relationships with our contract counterparties, including the failure of any of our contractcounterparties to comply with their agreements with us;
· loss of our customers, charters or vessels;
·damage to our vessels;
·potential liability from future litigation and incidents involving our vessels;
·our future operating or financial results;
ii
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·our ability to continue as a going concern;
·acts of terrorism and other hostilities;
·changes in global and regional economic and political conditions;

·changes in governmental rules and regulations or actions taken by regulatory authorities, particularly with respect tothe drybulk shipping industry; and

·
other factors listed from time to time in registration statements, reports or other materials that we have filed with or
furnished to the Commission, including our most recent annual report on Form 20-F, which is incorporated by
reference into this prospectus.
These factors could cause actual results or developments to differ materially from those expressed in any of our
forward-looking statements. Other unknown or unpredictable factors also could materially harm our results or
developments. Consequently, there can be no assurance that actual results or developments anticipated by us will be
realized or, even if substantially realized, that they will have the expected consequences to, or effects on, us. Given
these uncertainties, prospective investors are cautioned not to place undue reliance on such forward-looking
statements.
We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise, except as required by law. If one or more forward-looking statements are
updated, no inference should be drawn that additional updates will be made with respect to those or other
forward-looking statements.
iii
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SERVICE OF PROCESS AND ENFORCEABILITY OF CIVIL LIABILITIES
We are incorporated under the laws of the Republic of the Marshall Islands and our principal executive offices are
located outside the United States. All of our directors and officers reside outside the United States. In addition,
substantially all of our assets and the assets of our directors and officers are located outside the United States. As a
result, it may not be possible for you to serve legal process within the United States upon us or any of these persons. It
may also not be possible for you to enforce, both in and outside the United States, judgments you may obtain in
United States courts against us or these persons in any action, including actions based upon the civil liability
provisions of U.S. federal or state securities laws.
Furthermore, there is substantial doubt that courts in jurisdictions outside the United States (i) would enforce
judgments of U.S. courts obtained in actions against us or our directors or officers based upon the civil liability
provisions of applicable U.S. federal and state securities laws or (ii) would enforce, in original actions, liabilities
against us or our directors or officers based on those laws.

iv
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PROSPECTUS SUMMARY
This summary highlights certain information that appears elsewhere in this prospectus or in documents incorporated
by reference herein, and this summary is qualified in its entirety by that more detailed information. This summary may
not contain all of the information that may be important to you. We urge you to carefully read this entire prospectus
and the documents incorporated by reference herein. As an investor or prospective investor, you should also review
carefully the sections entitled "Cautionary Statement Regarding Forward-Looking Statements" and "Risk Factors" in
this prospectus and in our Annual Report on Form 20-F for the year ended December 31, 2015, incorporated by
reference herein, and any subsequent Annual Report on Form 20-F that is incorporated by reference.
Unless the context otherwise requires, as used in this prospectus, the terms "Company," "Seanergy," "we," "us," and
"our" refer to Seanergy Maritime Holdings Corp. and all of its subsidiaries, and "Seanergy Maritime Holdings Corp."
refers only to Seanergy Maritime Holdings Corp. and not to its subsidiaries. We use the term deadweight ton, or dwt,
in describing the size of our vessels. Dwt, expressed in metric tons, each of which is equivalent to 1,000 kilograms,
refers to the maximum weight of cargo and supplies that a vessel can carry. Unless otherwise indicated, all references
in this prospectus to "$" or "dollars" are to U.S. dollars, and financial information presented in this prospectus is
derived from the financial statements incorporated by reference into this prospectus that were prepared in accordance
with accounting principles generally accepted in the United States, or U.S. GAAP.

Overview

We are an international shipping company specializing in the worldwide seaborne transportation of drybulk
commodities.  In March 2014, we completed a financial restructuring.  As of March 16, 2017, we owned a fleet of ten
drybulk carriers, comprised of eight Capesize vessels and two Supramax vessels, with a combined cargo-carrying
capacity of approximately 1,503,369 dwt and an average age of approximately 8.2 years.  Capesize vessels range in
size between 100,000 to 220,000 dwt.  Supramax vessels range in size between 40,000 to 65,000 dwt.

We believe we have established a reputation in the international drybulk shipping industry for operating and
maintaining vessels with high standards of performance, reliability and safety. We have assembled a management
team comprised of executives who we believe have extensive experience operating large and diversified fleets, and
who have strong ties to a number of international charterers.

Our Fleet

As of March 16, 2017, we owned a fleet of ten drybulk carriers, comprised of eight Capesize vessels and two
Supramax vessels, with a combined cargo-carrying capacity of approximately 1,503,369 dwt and an average age of
approximately 8.2 years.

The following table lists the vessels in our fleet as of March 16, 2017:

Vessel Name Year Built Vessel Type Dwt FlagType of Employment
Leadership 2001 Capesize 171,199 BA Spot
Gloriuship 2004 Capesize 171,314 MI Spot
Geniuship 2010 Capesize 170,057 MI Spot
Premiership 2010 Capesize 170,024 IoMSpot
Squireship 2010 Capesize 170,018 LIB Spot
Championship2011 Capesize 179,238 LIB Spot
Lordship 2010 Capesize 178,838 LIB Time Charter(1)
Knightship 2010 Capesize 178,978 LIB Spot
Gladiatorship 2010 Supramax 56,819 BA Time Charter(2)
Guardianship 2011 Supramax 56,884 MI Spot
Average Age: 8.2 years Total dwt: 1,503,369
______
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(1)          This vessel is being chartered by Oldendorff Carriers GMBH & CiE for a period of 11 to 13 months at an
index-linked rate plus 6% and is expected to be redelivered to us at the earliest in May 2017 and the latest by July
2017. The time charter was novated to us pursuant to a Novation Agreement, dated October 25, 2016.
(2)          This vessel is being chartered by Martrade Shipping & Transport GMBH for a period of about 3 to 6 months
at a daily rate of $8,000 and is expected to be redelivered to us at the earliest in May 2017 and the latest by August
2017.

Key to Flags:
BA – Bahamas, IoM – Isle of Man, LIB – Liberia, MI – Marshall Islands

1
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Corporate Information

We were incorporated under the laws of the Republic of the Marshall Islands on January 4, 2008, originally under the
name Seanergy Merger Corp., as a wholly-owned subsidiary of Seanergy Maritime Corp. We changed our name to
Seanergy Maritime Holdings Corp. on July 11, 2008.  Our principal executive office is located at 16 Grigoriou
Lambraki Street, 2nd Floor, 166 74 Glyfada, Athens, Greece.  Our telephone number at that address is +011-30
2108913507. Our corporate website address is www.seanergymaritime.com. The information contained on our
website is not incorporated into and does not constitute part of this prospectus.
2
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THE OFFERING

Common Shares
as of the Date of
this Prospectus

35,903,795 common shares(1)

Securities
Offered by Us

Up to 12,065,000 of our common shares issuable from time to time upon exercise of the Warrants,
including (i) 11,500,000 common shares issuable upon exercise of the Class A Warrants at an
exercise price of $2.00 per share and (ii) 565,000 common shares issuable upon exercise of the
Representative's Warrants at an exercise price of $1.875 per share. The Class A Warrants were
exercisable immediately upon issuance and will expire on December 13, 2021. The Representative's
Warrants are exercisable beginning on June 6, 2017 and will expire on December 7, 2019.

Use of Proceeds

We estimate that we will receive net proceeds of approximately $24.0 million if all of the Warrants
are exercised in full. We intend to use the proceeds from the exercise of the Warrants for general
corporate purposes. It is possible that some or all of the Warrants may expire and may never be
exercised.

Risk Factors
Investing in our common shares involves a high degree of risk.  See "Risk Factors" beginning on
page 4 of this prospectus.

Listing As of the date of this prospectus, our common shares are traded on the Nasdaq Capital Market under
the symbol "SHIP".

(1)

Excludes (i) 4,222,223 common shares issuable upon exercise of a conversion option pursuant to the convertible
promissory note dated March 12, 2015, as amended, issued by Seanergy Maritime Holdings Corp. to Jelco Delta
Holding Corp, or Jelco, an entity affiliated with our principal shareholder, and (ii) 23,516,667 common shares
issuable upon exercise of a conversion option pursuant to the convertible promissory note dated September 7,
2015, as amended, issued by Seanergy Maritime Holdings Corp. to Jelco. Under each of these convertible
promissory notes, Jelco may, at its option, convert the principal amount under the note at any time into common
shares at a conversion price of $0.90 per share. As of March 16, 2017, $3.8 million was outstanding under the
convertible promissory note dated March 12, 2015, and $21.2 million was outstanding under the convertible
promissory note dated September 7, 2015, as amended.

3
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RISK FACTORS
An investment in our common shares involves a high degree of risk and uncertainty. You should carefully consider
the risks described below and discussed under the caption "Risk Factors" in our Annual Report on Form 20-F for the
year ended December 31, 2015, incorporated by reference herein, any subsequent Annual Report on Form 20-F that is
incorporated by reference, as well as the other information included or incorporated by reference in this prospectus
before deciding to invest in our common shares. If any of the risks occur, our business, financial conditions or results
of operations may be materially and adversely affected. In that event, the trading price of our common shares could
decline, and you could lose all or part of your investment.

Risks Related to Our Common Shares
The market price of our common shares has been and may in the future be subject to significant fluctuations. Further,
there is no guarantee of a continuing public market for you to resell our common shares.
Our common shares commenced trading on the Nasdaq Global Market on October 15, 2008. Since December 21,
2012, our common shares have traded on the Nasdaq Capital Market. We cannot assure you that an active and liquid
public market for our common shares will continue.
The market price of our common shares has been and may in the future be subject to significant fluctuations as a result
of many factors, some of which are beyond our control. Among the factors that have in the past and could in the future
affect our stock price are:
·quarterly variations in our results of operations;
·changes in market valuations of similar companies and stock market price and volume fluctuations generally;
·changes in earnings estimates or the publication of research reports by analysts;
·speculation in the press or investment community about our business or the shipping industry generally;
·strategic actions by us or our competitors such as acquisitions or restructurings;
· the thin trading market for our common shares, which makes it somewhat illiquid;
·regulatory developments;
·additions or departures of key personnel;
·general market conditions; and
·domestic and international economic, market and currency factors unrelated to our performance.
The stock markets in general, and the markets for drybulk shipping and shipping stocks in particular, have
experienced extreme volatility that has sometimes been unrelated to the operating performance of individual
companies. These broad market fluctuations may adversely affect the trading price of our common shares.
Additionally, there is no guarantee of a continuing public market for you to resell our common shares. Our common
shares now trade on the Nasdaq Capital Market. We cannot assure you that an active and liquid public market for our
common shares will continue.
We may issue additional common shares or other equity securities without stockholder approval, which would dilute
our existing stockholders' ownership interests and may depress the market price of our common shares.
We may issue additional common shares or other equity securities of equal or senior rank in the future without
shareholder approval in connection with, among other things, future vessel acquisitions, the repayment of outstanding
indebtedness, and the conversion of convertible financial instruments.
Our issuance of additional common shares or other equity securities of equal or senior rank in these situations would
have the following effects:
4
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·our existing shareholders' proportionate ownership interest in us would decrease;
· the proportionate amount of cash available for dividends payable on our common shares could decrease;
· the relative voting strength of each previously outstanding common share could be diminished; and
·the market price of our common shares could decline.
In addition, we may issue additional common shares upon any conversion of our outstanding convertible promissory
notes issued to Jelco or, pursuant to this prospectus, upon exercise of the Warrants.
As of March 16, 2017, Jelco had the right to acquire 4,222,223 common shares upon exercise of a conversion option
pursuant to the convertible promissory note dated March 12, 2015, issued by Seanergy Maritime Holdings Corp. to
Jelco, and 23,516,667 common shares upon exercise of a conversion option pursuant to the convertible promissory
note dated September 7, 2015, as amended, issued by Seanergy Maritime Holdings Corp. to Jelco. Under each of the
convertible promissory notes, Jelco may, at its option, convert the principal amount under each note at any time into
common shares at a conversion price of $0.90 per share.  As of March 16, 2017, $3.8 million was outstanding under
the convertible promissory note dated March 12, 2015, and $21.2 million was outstanding under the convertible
promissory note dated September 7, 2015, as amended.  Our issuance of additional common shares in such instance
would cause the proportionate ownership interest in us of our existing shareholders, other than Jelco, to decrease; the
relative voting strength of each previously outstanding common share held by our existing shareholders to decrease;
and the market price of our common shares could decline.
Further, we will issue common shares pursuant to this prospectus upon exercise of the Warrants.  As of March 16,
2017, we had 11,500,000 Class A Warrants outstanding to purchase an aggregate of 11,500,000 common shares and
two Representative's Warrants outstanding to purchase an aggregate of 565,000 common shares. Each Class A
Warrant is exercisable for one common share at an exercise price of $2.00 per share and expires on December 13,
2021.  The Representative's Warrants have an exercise price equal to $1.875 per common share, are exercisable
beginning on June 6, 2017 and will expire on December 7, 2019.  Our issuance of additional common shares upon the
exercise of the Class A Warrants or Representative's Warrants would cause the proportionate ownership interest in us
of our existing shareholders, other than the exercising warrant holders, to decrease; the relative voting strength of each
previously outstanding common share held by our existing shareholders to decrease; and the market price of our
common shares could decline.
The declaration and payment of dividends is subject to the discretion of our board of directors and will depend on a
number of factors. Our board of directors may not declare dividends in the future.
The declaration, timing and amount of any dividends is subject to the discretion of our board of directors and will be
dependent upon our earnings, financial condition, market prospects, capital expenditure requirements, investment
opportunities, restrictions in our loan agreements, the provisions of Marshall Islands law affecting the payment of
dividends to shareholders, overall market conditions and other factors. Our board of directors may not declare
dividends in the future.
Marshall Islands law generally prohibits the payment of dividends if a company is insolvent or would be rendered
insolvent upon payment of such dividend, and dividends may be declared and paid out of our operating surplus.
Dividends may also be declared or paid out of net profits for the fiscal year in which the dividend is declared and for
the preceding fiscal year. We may be unable to pay dividends in the anticipated amounts or at all.
Jelco and Comet Shipholding Inc. are able to control the outcome of all matters requiring a shareholder vote, and their
interests could conflict with the interests of our other shareholders.
Based on documents publicly filed with the Commission, Jelco and Comet Shipholding Inc., or Comet, both
companies affiliated with our principal shareholder, who we refer to as our Sponsor, collectively own 16,763,774, or
approximately 46.7% of our outstanding common shares as of March 16, 2017.  Jelco may also acquire up to
27,738,890 additional common shares upon conversion of the convertible promissory notes previously described. As a
result, our Sponsor will generally be able to control the outcome of all matters requiring a shareholder vote. This
concentration of ownership may delay, deter or prevent acts that would be favored by our other shareholders or
deprive shareholders of an opportunity to receive a premium for their shares as part of a sale of our business, and it is
possible that the interests of our Sponsor may in some cases conflict with our interests and the interests of our other
holders of shares. For example, conflicts of interest may arise between us, on one hand, and our Sponsor or affiliated
entities, on the other hand, which may result in the transactions on terms not determined by market forces. Any such
conflicts of interest could adversely affect our business, financial condition and results of operations, and the trading
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price of our common shares. In addition, this concentration of share ownership may adversely affect the trading price
of our shares because investors may perceive disadvantages in owning shares in a company with controlling
shareholders.
5
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Anti-takeover provisions in our amended and restated articles of incorporation and by-laws could make it difficult for
shareholders to replace or remove our current board of directors or could have the effect of discouraging, delaying or
preventing a merger or acquisition, which could adversely affect the market price of our common shares.
Several provisions of our amended and restated articles of incorporation and by-laws could make it difficult for
shareholders to change the composition of our board of directors in any one year, preventing them from changing the
composition of our management. In addition, the same provisions may discourage, delay or prevent a merger or
acquisition that shareholders may consider favorable.
These provisions:
·authorize our board of directors to issue "blank check" preferred stock without shareholder approval;
·provide for a classified board of directors with staggered, three-year terms;

·require a super-majority vote in order to amend the provisions regarding our classified board of directors withstaggered, three-year terms;

·permit the removal of any director from office at any time, with or without cause, at the request of the shareholdergroup entitled to designate such director; and

·prevent our board of directors from dissolving the shipping committee or altering the duties or composition of theshipping committee without an affirmative vote of not less than 80% of the board of directors.
These anti-takeover provisions could substantially impede the ability of shareholders to benefit from a change in
control and, as a result, may adversely affect the market price of our common shares and your ability to realize any
potential change of control premium.
Issuance of preferred stock may adversely affect the voting power of our shareholders and have the effect of
discouraging, delaying or preventing a merger or acquisition, which could adversely affect the market price of our
common shares.
Our amended and restated articles of incorporation currently authorize our board of directors to issue preferred shares
in one or more series and to determine the rights, preferences, privileges and restrictions, with respect to, among other
things, dividends, conversion, voting, redemption, liquidation and the number of shares constituting any series without
shareholders' approval. If our board of directors determines to issue preferred shares, such issuance may discourage,
delay or prevent a merger or acquisition that shareholders may consider favorable. The issuance of preferred shares
with voting and conversion rights may also adversely affect the voting power of the holders of common shares. This
could substantially impede the ability of public shareholders to benefit from a change in control and, as a result, may
adversely affect the market price of our common shares and your ability to realize any potential change of control
premium.
We are incorporated in the Republic of the Marshall Islands, which does not have a well-developed body of corporate
law, which may negatively affect the ability of shareholders to protect their interests.
Our corporate affairs are governed by our amended and restated articles of incorporation, our second amended and
restated by-laws and by the Marshall Islands Business Corporations Act, or the BCA. The provisions of the BCA
resemble provisions of the corporation laws of a number of states in the United States. However, there have been few
judicial cases in the Republic of the Marshall Islands interpreting the BCA. The rights and fiduciary responsibilities of
directors under the laws of the Republic of the Marshall Islands are not as clearly established as the rights and
fiduciary responsibilities of directors under statutes or judicial precedent in existence in certain U.S. jurisdictions.
Shareholder rights may differ as well. While the BCA does specifically incorporate the non-statutory law, or judicial
case law, of the State of Delaware and other states with substantially similar legislative provisions, shareholders may
have more difficulty in protecting their interests in the face of actions by the management, directors or controlling
shareholders than would shareholders of a corporation incorporated in a U.S. jurisdiction.
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USE OF PROCEEDS
We estimate that we will receive net proceeds of approximately $24.0 million if all of the Warrants are exercised in
full. We intend to use the proceeds from the exercise of the Warrants for general corporate purposes. It is possible that
some or all of the Warrants may expire and may never be exercised.

7
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CAPITALIZATION
The following table sets forth our capitalization as of September 30, 2016:
·on an actual basis;

·

on an as adjusted basis, to give effect to (a) a $4.2 million drawdown on October 5, 2016 under a loan facility,
originally entered into October 4, 2016, with Jelco, or the Jelco Loan Facility, to fund the initial deposit related to the
Lordship and the Knightship, (b) $3.2 million of net proceeds from our registered direct offering on November 23,
2016 of 1,305,000 common shares, (c) a $8.7 million drawdown on November 28, 2016 under the Jelco Loan Facility
to fund a portion of the remaining purchase price of Lordship and for working capital related to the vessel, (d) a $7.5
million drawdown under our November 28, 2016 secured loan facility with Northern Shipping Fund III LP, or the
NSF Loan Facility, to fund a portion of the aggregate purchase price of Lordship, (e) a $24.5 million drawdown on
December 13, 2016 under the NSF Loan Facility, to fund a portion of the aggregate purchase price of Knightship, (f)
$13.1 million of net proceeds from the sale of 10,000,000 of our common shares and Class A Warrants to purchase
10,000,000 of our common shares in a registered public offering that closed on December 13, 2016, or the Offering,
(g) a $1.9 million prepayment on December 14, 2016 of the Jelco Loan Facility following the delivery of Knightship,
(h) a $5 million prepayment on December 14, 2016 of the Jelco Loan Facility following the Offering, (i) a $0.3
non-cash stock-based compensation amortization related to the issuance of 772,800 restricted shares of common
stock on December 15, 2016 pursuant to our equity incentive plan, (j) an installment repayment of $0.1 million on
December 19, 2016 under our March 2015 Alpha Bank A.E. Loan Facility, (k) $1.8 million of net proceeds from the
sale of 1,300,000 common shares and 1,500,000 Class A Warrants to purchase 1,500,000 of our common shares on
December 21, 2016 pursuant to the exercise of the over-allotment option granted to the underwriters in the Offering,
(l) an installment repayment of $0.1 million on March 17, 2017 under our March 2015 Alpha Bank A.E. Loan
Facility and (m) $1.7 million of net proceeds from the sale of 1,831,585 common shares in connection with a public
at-the-market public offering, after deducting the sales agent's fees and our estimated offering expenses.  However,
this assumes no exercise of the Class A Warrants or Representative's Warrants.

As of the date of this prospectus, there have been no significant adjustments to our capitalization since September 30,
2016, other than the adjustments described above. The historical data in the table is derived from, and should be read
in conjunction with, the documents incorporated by reference herein, including our financial statements and the
related notes.

(All figures in thousands of U.S. dollars, except for share amounts)
Actual
(unaudited)

As
Adjusted
(unaudited)

Debt:
Secured long-term debt, net of deferred finance costs $ 177,208 $ 214,908
Unsecured convertible promissory notes 822 822
Total Debt 178,030 215,730

Shareholders' equity:
Preferred stock, $0.0001 par value; 25,000,000 shares authorized; none issued — —
Common stock, $0.0001 par value; 500,000,000 authorized shares as at September 30,
2016; 20,694,410 shares issued and outstanding as at September 30, 2016; 35,903,795
shares issued and outstanding as adjusted 2 3
Additional paid-in capital (excluding shareholder's convertible notes) 325,755 345,838
Shareholder's convertible notes 24,965 24,965
Accumulated deficit (331,569 ) (331,569 )
Total equity 19,153 39,237
Total capitalization $ 197,183 $ 254,967
8
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PRICE RANGE OF OUR COMMON SHARES
Our common shares are traded on the Nasdaq Capital Market, under the symbol "SHIP". The following table sets forth
the high and low closing prices for each of the periods indicated for our common shares as adjusted for the
one-for-five reverse stock split effective January 8, 2016:

High Low
For the Year ended December 31:
2016 $7.20 $1.15
2015 6.75 2.75
2014 9.95 4.13
2013 12.30 4.00
2012 21.15 5.20

For the Quarter Ended:
December 31, 2016 $7.20 $1.15
September 30, 2016 6.20 2.06
June 30, 2016 3.01 2.10
March 31, 2016 5.54 1.58
December 31, 2015 4.35 3.00
September 30, 2015 6.75 3.02
June 30, 2015 4.10 2.75
March 31, 2015 4.50 3.25

For the Month:
March 2017 (up to March 16, 2017) $1.03 $0.80
February 2017 1.20 1.00
January 2017 1.25 1.15
December 2016 2.40 1.15
November 2016 7.20 2.05
October 2016 3.03 2.05
September 2016 3.47 2.69

9
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DESCRIPTION OF CAPITAL STOCK AND WARRANTS
The following description is a summary of our capital stock and warrants.  Because the following is a summary, it
does not contain all of the information that you may find useful. For the complete terms of our capital stock, please
refer to our amended and restated articles of incorporation and our second amended and restated bylaws, copies of
which are filed as exhibits to our Annual Report on Form 20-F, filed with the Commission on April 20, 2016 and
incorporated by reference herein. The BCA may also affect the terms of our capital stock.
For purposes of the following description of capital stock, references to "us," "we" and "our" refer only to Seanergy
Maritime Holdings Corp. and not any of its subsidiaries.
Purpose
Our purpose, as stated in our amended and restated articles of incorporation, is to engage in any lawful act or activity
for which corporations may now or hereafter be organized under the BCA. Our amended and restated articles of
incorporation and bylaws do not impose any limitations on the ownership rights of our shareholders.
Authorized Capitalization
Our authorized capital stock consists of 500,000,000 registered common shares, par value $0.0001 per share, of which
35,903,795 shares are issued and outstanding as of the date of this prospectus, and 25,000,000 registered preferred
shares with par value of $0.0001, of which no shares are issued and outstanding. Our board of directors has the
authority to establish such series of preferred stock with such designations, preferences and relative, participating,
optional or special rights and qualifications, limitations or restrictions as shall be stated in the resolution or resolutions
providing for the issue of such preferred stock.  As of the date of this prospectus, we had Class A Warrants
outstanding to purchase an aggregate of 11,500,000 common shares and Representative's Warrants outstanding to
purchase an aggregate of 565,000 common shares.
Share History
We were incorporated under the laws of the Republic of the Marshall Islands on January 4, 2008, originally under the
name Seanergy Merger Corp., as a wholly-owned subsidiary of Seanergy Maritime Corp. We changed our name to
Seanergy Maritime Holdings Corp. on July 11, 2008. Seanergy Maritime Corp.'s shares of common stock were
originally listed on the American Stock Exchange. On October 15, 2008, Seanergy Maritime Corp.'s shares of
common stock commenced trading on the Nasdaq Global Market. Following the dissolution of Seanergy Maritime
Corp., our shares of common stock started trading on the Nasdaq Global Market on January 28, 2009. Effective
December 21, 2012, we transferred our stock listing to the Nasdaq Capital Market. The following information gives
effect to a one-for-five reverse stock split of our common shares that became effective on January 8, 2016.
On January 31, 2012, we completed an equity injection plan with four entities affiliated with the Restis family. In
exchange for $10 million, we issued an aggregate of 928,324 of our common shares to the four entities at a price of
$10.7721 per share.
On June 24, 2014, we entered into a share purchase agreement with Plaza Shipholding Corp., or Plaza, and Comet,
which are both companies affiliated with the Restis family, under which we sold 378,000 of our common shares for
$1.134 million, equal to a price per share of $3.00, and on the same date we entered into a registration rights
agreement in connection with such share purchase.
On September 29, 2014, we entered into a share purchase agreement with Plaza and Comet, under which we sold
320,000 of our common shares for $0.96 million, equal to a price per share of $3.00, and on the same date we entered
into a registration rights agreement in connection with such share purchase.
On December 19, 2014, we entered into a share purchase agreement with Jelco, which is a company affiliated with our
Sponsor, under which we sold 888,000 of our common shares for $1.11 million, equal to a price per share of $1.25,
and on the same date we entered into a registration rights agreement in connection with such share purchase.
On March 12, 2015, we entered into a share purchase agreements with Jelco and our Chief Executive Officer, under
which we sold 5,000,100 of our common shares for $4.5 million to Jelco and 333,400 of our common shares to our
Chief Executive Officer for $0.3 million, equal to a price per share of $0.90. On the same date, we entered into
registration rights agreements with Jelco and our Chief Executive Officer with respect to these common shares.
On September 7, 2015, we entered into a share purchase agreement with Jelco, under which we sold 10,022,240 of our
common shares in three tranches to Jelco for $9.0 million or $0.90 per share. On the same date, we entered into
registration rights agreement with Jelco with respect to these common shares.
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On August 5, 2016, we sold 1,180,000 of our common shares in a registered direct offering to an unaffiliated
institutional investor at a public offering price of $4.15 per share for an aggregate amount of $4.9 million gross
proceeds.
10
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On November 18, 2016, we sold 1,305,000 of our common shares in a registered direct offering to unaffiliated
institutional investors at a public offering price of $2.75 per share for an agrregate amount of $3.6 million gross
proceeds.
On December 13, 2016, we sold 10,000,000 of our common shares and Class A Warrants to purchase 10,000,000 of
our common shares in a registered public offering at a combined public offering price of $1.50 per share and warrant
for an aggregate amount of $15.0 million gross proceeds. In connection with the sale of the securities, we issued to the
representative of the underwriters a Representative's Warrant to purchase 500,000 of our common shares.
On December 15, 2016, we issued an aggregate of 772,800 of our common shares to certain of our directors, officers
and employees pursuant to our 2011 Equity Incentive Plan.
On December 21, 2016, we sold an additional 1,300,000 of our common shares and Class A Warrants to purchase
1,500,000 of our common shares for an aggregate amount of $2.0 million gross proceeds pursuant to the exercise of
the over-allotment option granted to the underwriters in the public offering that closed on December 13, 2016.  In
connection with the sale of the securities, we issued to the representative of the underwriters a Representative's
Warrant to purchase 65,000 of our common shares.
From February 6, 2017 until March 15, 2017, we have sold 1,831,585 of our common shares for an aggregate amount
of $2.0 million gross proceeds in a public at-the-market offering pursuant to the Equity Distribution Agreement, dated
February 3, 2017, between us and Maxim Group LLC.
Class A Warrants
Duration and Exercise Price
Each Class A Warrant was immediately exercisable upon issuance for one common share at an exercise price of $2.00
per share. The Class A Warrants will expire December 13, 2021. The exercise price and number of common shares
issuable upon exercise is subject to appropriate adjustment in the event of share dividends, share splits, reverse share
splits, reorganizations or similar events affecting our common shares. The exercise price and number of common
shares issuable upon exercise is also subject to appropriate adjustment in the event of extraordinary dividends and
other distributions, which does not include regularly or other periodic dividends that we may initiate in the future. The
Class A Warrants were issued separately from the common shares, and all of the Class A Warrants were transferable
separately immediately upon issuance.
Exercisability
The Class A Warrants will be exercisable, at the option of each holder, in whole or in part, by delivering to us a duly
executed exercise notice accompanied by payment in full for the number of common shares purchased upon such
exercise (except in the case of a cashless exercise as discussed below). A holder (together with its affiliates and any
persons acting together with the holder as a group) may not exercise any portion of a Class A Warrant to the extent
that the holder would own more than 4.99% of the outstanding common shares after exercise, except that upon at least
61 days' prior notice from the holder to us, the holder may increase the amount of ownership of outstanding shares
after exercising the holder's Class A Warrants, as applicable, up to 9.99% of the number of our common shares
outstanding immediately after giving effect to the exercise, as such percentage ownership is determined in accordance
with the terms of the Class A Warrants. No fractional common shares will be issued in connection with the exercise of
a Class A Warrant. In lieu of fractional shares, we will round down to the next whole share. We and the warrant agent
may deem and treat the person in whose name the Class A Warrants are registered in the applicable warrant register as
the absolute owner of such Class A Warrants for the purpose of any exercise.
Cashless Exercise
If, at the time a holder exercises its Class A Warrants, there is no effective registration statement registering, or the
prospectus contained therein is not available for an issuance of, the shares underlying the Class A Warrants, then in
lieu of making the cash payment otherwise contemplated to be made to us upon such exercise in payment of the
aggregate exercise price, the holder may elect instead to receive upon such exercise (either in whole or in part) the net
number of common shares determined according to a formula set forth in the Class A Warrants.
Fundamental Transactions
In the event of any fundamental transaction, as described in the Class A Warrants, and generally including any merger
with or into another entity, sale of all or substantially all of our assets, tender offer or exchange offer, or
reclassification of our common shares, then upon any subsequent exercise of a Class A Warrant, the holder will have
the right to receive as alternative consideration, for each share of our common shares that would have been issuable
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upon such exercise immediately prior to the occurrence of such fundamental transaction, the number of common
shares of the successor or acquiring corporation or of our company, if it is the surviving corporation, and any
additional consideration receivable upon or as a result of such transaction by a holder of the number of shares of our
common shares for which the Class A Warrants are exercisable immediately prior to such event. In addition, in the
event
11
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 of a fundamental transaction we or any successor entity will be required to purchase, at a holder's option, exercisable
at any time concurrently with or within thirty (30) days after the consummation of the fundamental transaction, such
holder's Class A Warrants for cash in an amount equal to the value of the unexercised portion of such holder's Class A
Warrants, determined in accordance with the Black-Scholes option pricing model as specified in the Class A
Warrants.
Callability
The Class A Warrants are callable by after January 13, 2018 under certain conditions, including the volume weighted
average price of the common shares exceeding $7.00 for a period of 10 consecutive trading days, or the Measurement
Period.  We may, within one trading day of the end of such Measurement Period, call for cancellation of all or any
portion of the outstanding and unexercised Class A Warrants for consideration equal to $0.0001 per common share
issuable upon exercise of the Class A Warrants.
Transferability
Subject to applicable laws and the restriction on transfer set forth in the Class A Warrants, the Class A Warrants may
be transferred at the option of the holder upon surrender of the Class A Warrants to us together with the appropriate
instruments of transfer.
Listing
The Class A Warrants are listed on the Nasdaq Capital Market under the symbol "SHIPW".
Right as a Shareholder
Except as otherwise provided in the Class A Warrants or by virtue of such holder's ownership of our common shares,
the holders of the Class A Warrants do not have the rights or privileges of holders of our common shares, including
any voting rights, until the first trading day after the aggregate exercise price has been paid to us in connection with
any exercise of the Class A Warrants.
Waivers and Amendments
Subject to certain exceptions, any term of the Class A Warrants may be amended or waived with our written consent
and the written consent of the holders of at least a majority of the then-outstanding Class A Warrants.
Representative's Warrants
The Representative's Warrants are non-exercisable until June 6, 2017, have an exercise price equal to $1.875 per
share, provide for cashless exercise in certain circumstances, terminate on December 7, 2019, and otherwise have the
same terms as the Class A Warrants except that (1) they are not callable by us, (2) if a registration statement is not
available to use to sell the underlying shares, for a period until December 7, 2023, they provide for unlimited
"piggyback" registration rights with respect to the underlying shares, and, (3) if a registration statement is not
available to use to sell the underlying shares, for a period until December 7, 2021, they provide for one demand
registration of the sale of the underlying common shares at our expense and an additional demand registration at the
warrant holders' expense. The Representative's Warrants are subject to FINRA Rule 5110(g)(1) in that, except as
otherwise permitted by FINRA rules, until June 6, 2017, the Representative's Warrants may not be (A) sold,
transferred, assigned, pledged, or hypothecated, or (B) the subject of any hedging, short sale, derivative, put, or call
transaction that would result in the effective economic disposition of the securities by any person except as permitted
by FINRA Rule 5110(g)(2).
General
Our Amended and Restated Articles of Incorporation and Second Amended and Restated Bylaws
Under our second amended and restated bylaws, annual shareholder meetings will be held at a time and place selected
by our board of directors. The meetings may be held in or outside of the Marshall Islands. Special meetings of the
shareholders, unless otherwise prescribed by law, may be called for any purpose or purposes at any time exclusively
by the board of directors. Notice of every annual and special meeting of shareholders shall be given at least 15 but not
more than 60 days before such meeting to each shareholder of record entitled to vote thereat.
Directors
Our directors are elected by a plurality of the votes cast at a meeting of the shareholders by the holders of shares
entitled to vote in the election. Our amended and restated articles of incorporation and second amended and restated
bylaws prohibit cumulative voting in the election of directors.
12
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The board of directors must consist of at least one member and not more than thirteen. Each director shall be elected
to serve until the third succeeding annual meeting of shareholders and until his successor shall have been duly elected
and qualified, except in the event of his death, resignation, removal, or the earlier termination of his term of office.
The board of directors has the authority to fix the amounts which shall be payable to the members of our board of
directors, and to members of any committee, for attendance at any meeting or for services rendered to us.
Classified Board
Our amended and restated articles of incorporation provide for the division of our board of directors into three classes
of directors, with each class as nearly equal in number as possible, 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 our company. 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.
Election and Removal
Our amended and restated articles of incorporation and second amended and restated bylaws require parties other than
the board of directors to give advance written notice of nominations for the election of directors. Our second amended
and restated bylaws provide that our directors may be removed only for cause and only upon the affirmative vote of
the majority of the outstanding shares of our capital stock entitled to vote for those directors. These provisions may
discourage, delay or prevent the removal of incumbent officers and directors.
Dissenters' Rights of Appraisal and Payment
Under the BCA, our shareholders generally have the right to dissent from the sale of all or substantially all of our
assets not made in the usual course of our business and receive payment of the fair value of their shares. However, the
right of a dissenting shareholder to receive payment of the appraised fair value of his shares is not available under the
BCA for the shares of any class or series of stock, which shares at the record date fixed to determine the shareholders
entitled to receive notice of and to vote at the meeting of the shareholders to act upon the agreement of merger or
consolidation, were either (i) listed on a securities exchange or admitted for trading on an interdealer quotation system
or (ii) held of record by more than 2,000 holders. In the event of any further amendment of our 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.
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.
Anti-takeover Provisions of our Charter Documents
Several provisions of our amended and restated articles of incorporation and second amended and restated bylaws may
have anti-takeover effects. These provisions are intended to avoid costly takeover battles, lessen our vulnerability to a
hostile change of control and enhance the ability of our board of directors to maximize shareholder value in
connection with any unsolicited offer to acquire us. However, these anti-takeover provisions, which are summarized
below, could also discourage, delay or prevent (1) the merger or acquisition of our company by means of a tender
offer, a proxy contest or otherwise, that a shareholder may consider in its best interest and (2) the removal of
incumbent officers and directors.
Limited Actions by Shareholders
Our amended and restated articles of incorporation and second amended and restated bylaws provide that any action
required or permitted to be taken by our shareholders must be effected at an annual or special meeting of shareholders
or by the unanimous written consent of our shareholders.
Our amended and restated articles of incorporation and second amended and restated bylaws provide that only our
board of directors may call special meetings of our shareholders and the business transacted at the special meeting is
limited to the purposes stated in the notice. Accordingly, a shareholder may be prevented from calling a special
meeting for shareholder consideration of a proposal over the opposition of our board of directors and shareholder
consideration of a proposal may be delayed until the next annual meeting.
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Blank Check Preferred Stock
Under the terms of our amended and restated articles of incorporation, our board of directors has authority, without
any further vote or action by our shareholders, to issue up to 25,000,000 shares of blank check preferred stock. Our
board of directors may issue shares of preferred stock on terms calculated to discourage, delay or prevent a change of
control of our company or the removal of our management.
Transfer Agent and Warrant Agent
The registrar and transfer agent for our common shares and the warrant agent for our Class A Warrants is Continental
Stock Transfer & Trust Company.
Listing
Our common shares are listed on the Nasdaq Capital Market under the symbol "SHIP" and our Class A Warrants are
listed on the Nasdaq Capital Market under the symbol "SHIPW".
14
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TAX CONSIDERATIONS

The following is a summary of the material U.S. federal income tax and Marshall Islands tax consequences of the
ownership and disposition of our common stock and exercise of our warrants as well as the material U.S. federal and
Marshall Islands income tax consequences applicable to us and our operations. The discussion below of the U.S.
federal income tax consequences to "U.S. Holders" will apply to a beneficial owner of our common stock and/or
warrants that is treated for U.S. federal income tax purposes as:

•an individual citizen or resident of the United States;

•
a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) that is created or
organized (or treated as created or organized) in or under the laws of the United States, any state thereof or the District
of Columbia; or

•

an estate whose income is includible in gross income for U.S. federal income tax purposes regardless of its source; or
a trust if (i) a U.S. court can exercise primary supervision over the trust's administration and one or more U.S. persons
are authorized to control all substantial decisions of the trust, or (ii) it has a valid election in effect under applicable
U.S. Treasury regulations to be treated as a U.S. person.
If you are not described as a U.S. Holder and are not an entity treated as a partnership or other pass-through entity for
U.S. federal income tax purposes, you will be considered a "Non-U.S. Holder." The U.S. federal income tax
consequences applicable to Non-U.S. Holders is described below under the heading "United States Federal Income
Taxation of Non-U.S. Holders."
This discussion does not consider the tax treatment of partnerships or other pass-through entities or persons who hold
our common stock or warrants through such entities. If a partnership (or other entity classified as a partnership for
U.S. federal income tax purposes) is the beneficial owner of our common stock or warrants, the U.S. federal income
tax treatment of a partner in the partnership generally will depend on the status of the partner and the activities of the
partnership.
This summary is based on the U.S. Internal Revenue Code of 1986, as amended, or the Code, its legislative history,
Treasury Regulations promulgated thereunder, published rulings and court decisions, all as currently in effect. These
authorities are subject to change, possibly on a retroactive basis.
This summary does not address all aspects of U.S. federal income taxation that may be relevant to any particular
holder based on such holder's individual circumstances. In particular, this discussion considers only holders that will
own and hold our common stock and warrants as capital assets within the meaning of Section 1221 of the Code and
does not address the potential application of the alternative minimum tax, the Net Investment Income Tax or the U.S.
federal income tax consequences to holders that are subject to special rules, including:

•financial institutions or "financial services entities";
•broker-dealers;

• taxpayers who have elected mark-to-market
accounting;

•tax-exempt entities;
•governments or agencies or instrumentalities thereof;
•insurance companies;
•regulated investment companies;
•real estate investment trusts;
•certain expatriates or former long-term residents of the United States;
•persons that actually or constructively own 10% or more of our voting shares;

•persons that hold our common stock or warrants as part of a straddle, constructive sale, hedging, conversion or otherintegrated transaction; or
•persons whose functional currency is not the U.S. dollar.

This summary does not address any aspect of U.S. federal non-income tax laws, such as gift or estate tax laws, or
state, local or non-U.S. tax laws.
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We have not sought, nor will we seek, a ruling from the Internal Revenue Service, or the IRS, as to any U.S. federal
income tax consequence described herein. The IRS may disagree with the description herein, and its determination
may be upheld by a court.
Because of the complexity of the tax laws and because the tax consequences to any particular holder of our common
stock and warrants may be affected by matters not discussed herein, each such holder is urged to consult with its tax
advisor with respect to the specific tax consequences of the ownership and disposition of our common stock and
exercise of our warrants, including the applicability and effect of state, local and non-U.S. tax laws, as well as U.S.
federal tax laws.
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United States Federal Income Tax Consequences

Taxation of Operating Income: In General
Unless exempt from United States federal income taxation under the rules discussed below, a foreign corporation is
subject to United States federal income taxation in respect of any income that is derived from the use of vessels, from
the hiring or leasing of vessels for use on a time, voyage or bareboat charter basis, from the participation in a shipping
pool, partnership, strategic alliance, joint operating agreement, code sharing arrangements or other joint venture it
directly or indirectly owns or participates in that generates such income, or from the performance of services directly
related to those uses, which we refer to as "shipping income," to the extent that the shipping income is derived from
sources within the United States. For these purposes, 50% of the gross shipping income that is attributable to
transportation that begins or ends, but that does not both begin and end, in the United States, exclusive of certain U.S.
territories and possessions, constitutes income from sources within the United States, which we refer to as "U.S.
source gross shipping income."
Shipping income attributable to transportation that both begins and ends in the United States is considered to be 100%
from sources within the United States. We are prohibited by law from engaging in transportation that produces income
considered to be 100% from sources within the United States.
Shipping income attributable to transportation exclusively between non-U.S. ports will be considered to be 100%
derived from sources outside the United States. Shipping income derived from sources outside the United States will
not be subject to any United States federal income tax.
U.S. source gross shipping income is subject to a 4% tax imposed without allowance for deductions for such taxable
year, as described in " – Taxation in the Absence of Exemption," unless we qualify for exemption from tax under
Section 883 of the Code, the requirements of which are described in detail below.
Based on our U.S. source shipping income for 2016, we will be subject to a U.S. federal income tax of approximately
$34,000. Some of our charterparties contain clauses that permit us to seek reimbursement from charterers of any U.S.
tax paid. We have yet to seek reimbursement, so we may not be successful in this regard.
For 2017 or future taxable years, we may continue to be subject to the 4% U.S. federal income tax or we may be
exempt from the tax under Section 883 of the Code.
Exemption of Operating Income from United States Federal Income Taxation

Under Section 883 of the Code and the regulations thereunder, we will be exempt from United States federal income
taxation on our U.S.-source shipping income if:

•we are organized in a foreign country (our "country of organization") that grants an "equivalent exemption" tocorporations organized in the United States; and

•

more than 50% of the value of our stock is owned, directly or indirectly, by "qualified shareholders," that are persons
(i) who are "residents" of our country of organization or of another foreign country that grants an "equivalent
exemption" to corporations organized in the United States, and (ii) we satisfy certain substantiation requirements,
which we refer to as the "50% Ownership Test;" or

•
our stock is "primarily" and "regularly" traded on one or more established securities markets in our country of
organization, in another country that grants an "equivalent exemption" to United States corporations, or in the United
States, which we refer to as the "Publicly-Traded Test."
The jurisdictions where we and our ship-owning subsidiaries are incorporated grant "equivalent exemptions" to United
States corporations. Therefore, we will be exempt from United States federal income taxation with respect to our U.S.
source shipping income if we satisfy either the 50% Ownership Test or the Publicly-Traded Test.

50% Ownership Test

Under the regulations, a foreign corporation will satisfy the 50% Ownership Test for a taxable year if (i) for at least
half of the number of days in the taxable year, more than 50% of the value of its stock is owned, directly or
constructively through the application of certain attribution rules prescribed by the regulations, by one or more
shareholders who are residents of foreign countries that grant "equivalent exemption" to corporations organized in the
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United States and (ii) the foreign corporation satisfies certain substantiation and reporting requirements with respect to
such shareholders. Holders of warrants will not be treated as constructive owners of shares for purposes of the 50%
Ownership Test.
These substantiation requirements are onerous and therefore there can be no assurance that we would be able to satisfy
them. Even if we were not able to satisfy the 50% Ownership Test for a taxable year, we may nonetheless qualify for
exemption from tax under Section 883 if we are able to satisfy the Publicly-Traded Test, which is described below.
16

Edgar Filing: Seanergy Maritime Holdings Corp. - Form POS AM

32



Publicly-Traded Test

The regulations provide that the stock of a foreign corporation will be considered to be "primarily traded" on an
established securities market in a country if the number of shares of each class of stock that is traded during the
taxable year on all established securities markets in that country exceeds the number of shares in each such class that
is traded during that year on established securities markets in any other single country.
Under the regulations, the stock of a foreign corporation will be considered "regularly traded" if one or more classes
of its stock representing 50% or more of its outstanding shares, by total combined voting power of all classes of stock
entitled to vote and by total combined value of all classes of stock, are listed on one or more established securities
markets (such as NASDAQ Capital Market), which we refer to as the "listing threshold."
The regulations further require that with respect to each class of stock relied upon to meet the listing requirement: (i)
such class of the stock is traded on the market, other than in minimal quantities, on at least sixty (60) days during the
taxable year or one-sixth (1/6) of the days in a short taxable year; and (ii) the aggregate number of shares of such class
of stock traded on such market is at least 10% of the average number of shares of such class of stock outstanding
during such year or as appropriately adjusted in the case of a short taxable year. Even if a foreign corporation does not
satisfy both tests, the regulations provide that the trading frequency and trading volume tests will be deemed satisfied
by a class of stock if such class of stock is traded on an established market in the United States and such class of stock
is regularly quoted by dealers making a market in such stock.
Notwithstanding the foregoing, the regulations provide, in pertinent part, that a class of stock will not be considered to
be "regularly traded" on an established securities market for any taxable year in which 50% or more of the vote and
value of the outstanding shares of such class of stock are owned, actually or constructively under specified attribution
rules, on more than half the days during the taxable year by persons who each own directly or indirectly 5% or more
of the vote and value of such class of stock, who we refer to as "5% Shareholders." We refer to this restriction in the
regulations as the "Closely-Held Rule."
For purposes of being able to determine our 5% Shareholders, the regulations permit a foreign corporation to rely on
Schedule 13G and Schedule 13D filings with the Commission. The regulations further provide that an investment
company that is registered under the Investment Company Act of 1940, as amended, will not be treated as a 5%
Shareholder for such purposes. Additionally, holders of warrants will not be treated as constructive owners of shares
for purposes of the Closely Held Rule.
The Closely-Held Rule will not disqualify a foreign corporation, however, if it can establish or substantiate that
qualified shareholders own, actually or constructively under specified attribution rules, sufficient shares in the
closely-held block of stock to preclude the shares in the closely-held block that are owned by non-qualified 5%
Shareholders from representing 50% or more of the value of such class of stock for more than half of the days during
the tax year. These substantiation requirements are onerous and consequently there can be no assurance that we would
be able to satisfy them.
For the 2016 taxable year, we did not qualify for the benefits of Section 883 of the Code.  We may qualify for the
benefits of Section 883 of the Code in subsequent taxable years if non-qualified 5% Shareholders hold less than 50%
of the value of our stock for more than half of the days during the tax year, but there is no assurance of this due to the
factual nature of the issues involved.

Taxation in Absence of Exemption

To the extent the benefits of Section 883 are unavailable, our U.S. source gross shipping income, to the extent not
considered to be "effectively connected" with the conduct of a U.S. trade or business, as described below, would be
subject to a 4% tax imposed by Section 887 of the Code on a gross basis, without the benefit of deductions, otherwise
referred to as the "4% Tax." Since under the sourcing rules described above, no more than 50% of our shipping
income would be treated as being derived from U.S. sources, the maximum effective rate of U.S. federal income tax
on our shipping income would never exceed 2% under the 4% Tax.
To the extent the benefits of the Section 883 exemption are unavailable and our U.S. source gross shipping income is
considered to be "effectively connected" with the conduct of a U.S. trade or business, as described below, any such
"effectively connected" U.S. source gross shipping income, net of applicable deductions, would be subject to the U.S.
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federal corporate income tax currently imposed at rates of up to 35%. In addition, we may be subject to the 30%
"branch profits" tax on earnings effectively connected with the conduct of such trade or business, as determined after
allowance for certain adjustments, and on certain interest paid or deemed paid attributable to the conduct of our U.S.
trade or business.
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Our U.S. source gross shipping income would be considered "effectively connected" with the conduct of a U.S. trade
or business only if:

•we have, or are considered to have, a fixed place of business in the United States involved in the earning of shippingincome; and

•
substantially all of our U.S. source gross shipping income is attributable to regularly scheduled transportation, such as
the operation of a vessel that follows a published schedule with repeated sailings at regular intervals between the same
points for voyages that begin or end in the United States.

We do not intend to have, or permit circumstances that would result in having, any vessel operating to the United
States on a regularly scheduled basis. Based on the foregoing and on the expected mode of our shipping operations
and other activities, we believe that none of our U.S. source gross shipping income will be "effectively connected"
with the conduct of a U.S. trade or business.

United States Taxation of Gain on Sale of Vessels

Regardless of whether we qualify for exemption under Section 883, we will not be subject to United States federal
income taxation with respect to gain realized on a sale of a vessel, provided the sale is considered to occur outside of
the United States under United States federal income tax principles. In general, a sale of a vessel will be considered to
occur outside of the United States for this purpose if title to the vessel, and risk of loss with respect to the vessel, pass
to the buyer outside of the United States. It is expected that any sale of a vessel by us will be considered to occur
outside of the United States.

United States Federal Income Taxation of U.S. Holders

Exercise of Warrants

Neither we nor a U.S. Holder of a warrant will recognize gain or loss as a result of the U.S. Holder's receipt of our
common stock upon exercise of a warrant. A U.S. Holder's adjusted tax basis in the common shares received will be
an amount equal to the sum of (i) the U.S. Holder's adjusted tax basis in the warrant exercised plus (ii) the amount of
the exercise price for the warrant. If the warrants lapse without exercise, the U.S. Holder will recognize capital loss in
the amount equal to the U.S. Holder's adjusted tax basis in the warrants. A U.S. Holder's holding period for common
shares received upon exercise of a warrant will commence on the date the warrant is exercised.

Taxation of Distributions Paid on Common Stock

Subject to the passive foreign investment company, or PFIC, rules discussed below, any distributions made by us with
respect to common shares to a U.S. Holder will generally constitute dividends, which may be taxable as ordinary
income or "qualified dividend income" as described in more detail below, to the extent of our current or accumulated
earnings and profits, as determined under U.S. federal income tax principles. Distributions in excess of our earnings
and profits will be treated first as a non-taxable return of capital to the extent of the U.S. Holder's tax basis in his
common shares on a dollar-for-dollar basis and thereafter as capital gain. Because we are not a U.S. corporation, U.S.
Holders that are corporations will not be entitled to claim a dividends-received deduction with respect to any
distributions they receive from us.

Dividends paid on common shares to a U.S. Holder which is an individual, trust, or estate (a "U.S. Non-Corporate
Holder") will generally be treated as "qualified dividend income" that is taxable to such shareholders at preferential
U.S. federal income tax rates provided that (1) the common shares are readily tradable on an established securities
market in the United States (such as the Nasdaq Capital Market on which the common shares are currently listed); (2)
we are not a passive foreign investment company, or PFIC, for the taxable year during which the dividend is paid or
the immediately preceding taxable year (which we do not believe we are, have been or will be); (3) the U.S.
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Non-Corporate Holder has owned the common shares for more than 60 days in the 121-day period beginning 60 days
before the date on which the common shares become ex-dividend; and (4) certain other conditions are met.

Any dividends paid by us which are not eligible for these preferential rates will be taxed as ordinary income to a U.S.
Holder.  Special rules may apply to any "extraordinary dividend"—generally, a dividend in an amount which is equal to
or in excess of 10% of a shareholder's adjusted basis in a common share—paid by us. If we pay an "extraordinary
dividend" on our common stock that is treated as "qualified dividend income," then any loss derived by a U.S.
Non-Corporate Holder from the sale or exchange of such common stock will be treated as long-term capital loss to the
extent of such dividend.
18
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Sale, Exchange or other Disposition of Common Shares

Assuming we do not constitute a PFIC for any taxable year, a U.S. Holder generally will recognize taxable gain or
loss upon a sale, exchange or other disposition of our common shares in an amount equal to the difference between the
amount realized by the U.S. Holder from such sale, exchange or other disposition and the U.S. Holder's tax basis in
such stock. Such gain or loss will be treated as long-term capital gain or loss if the U.S. Holder's holding period in the
common shares is greater than one year at the time of the sale, exchange or other disposition. A U.S. Holder's ability
to deduct capital losses is subject to certain limitations.

Passive Foreign Investment Company Rules

Special U.S. federal income tax rules apply to a U.S. Holder that holds stock in a foreign corporation classified as a
PFIC for U.S. federal income tax purposes.  In general, we will be treated as a PFIC with respect to a U.S. Holder if,
for any taxable year in which such holder held our common shares, either:

•at least 75% of our gross income for such taxable year consists of passive income (e.g., dividends, interest, capitalgains and rents derived other than in the active conduct of a rental business); or

•at least 50% of the average value of the assets held by the corporation during such taxable year produce, or are heldfor the production of, passive income.

For purposes of determining whether we are a PFIC, we will be treated as earning and owning its proportionate share
of the income and assets, respectively, of any of its subsidiary corporations in which it owns at least 25% of the value
of the subsidiary's stock. Income earned, or deemed earned, by us in connection with the performance of services
would not constitute passive income. By contrast, rental income, which includes bareboat hire, would generally
constitute "passive income" unless we are treated under specific rules as deriving rental income in the active conduct
of a trade or business.
Based on our current operations and future projections, we do not believe that we are, nor do we expect to become, a
PFIC with respect to any taxable year. Although there is no legal authority directly on point, our belief is based
principally on the position that, for purposes of determining whether we are a PFIC, the gross income we derive or are
deemed to derive from the time chartering and voyage chartering activities of our wholly-owned subsidiaries should
constitute services income, rather than rental income. Correspondingly, we believe that such income does not
constitute passive income, and the assets that we or our wholly-owned subsidiaries own and operate in connection
with the production of such income, in particular, the vessels, do not constitute passive assets for purposes of
determining whether we are a PFIC. We believe there is substantial legal authority supporting its position consisting
of case law and Internal Revenue Service pronouncements concerning the characterization of income derived from
time charters and voyage charters as services income for other tax purposes. However, there is also authority which
characterizes time charter income as rental income rather than services income for other tax purposes. It should be
noted that in the absence of any legal authority specifically relating to the statutory provisions governing PFICs, the
Internal Revenue Service or a court could disagree with this position. In addition, although we intend to conduct its
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 will not change in the future.

As discussed more fully below, if we were to be treated as a PFIC for any taxable year, a U.S. Holder would be
subject to different taxation rules depending on whether the U.S. Holder makes an election to treat us as a "Qualified
Electing Fund," which election is referred to as a "QEF election." As an alternative to making a QEF election, a U.S.
Holder should be able to make a "mark-to-market" election with respect to the common shares, as discussed below. In
addition, if we were to be treated as a PFIC for any taxable year ending on or after December 31, 2013, a U.S. Holder
would be required to file an IRS Form 8621 for the year with respect to such holder's common stock.
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Taxation of U.S. Holders Making a Timely QEF Election

If a U.S. Holder makes a timely QEF election, which U.S. Holder is referred to as an "Electing Holder," the Electing
Holder must report each year for U.S. federal income tax purposes his pro rata share of the our ordinary earnings and
its net capital gain, if any, for our taxable year that ends with or within the taxable year of the Electing Holder,
regardless of whether or not distributions were received from us by the Electing Holder. The Electing Holder's
adjusted tax basis in the common shares will be increased to reflect taxed but undistributed earnings and profits.
Distributions of earnings and profits that had been previously taxed will result in a corresponding reduction in the
adjusted tax basis in the common shares and will not be taxed again once distributed. An Electing Holder would
generally recognize capital gain or loss on the sale, exchange or other disposition of the common shares. A U.S.
Holder
19
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 would make a QEF election with respect to any year that we are a PFIC by filing IRS Form 8621 with his, her or its
U.S. federal income tax return. After the end of each taxable year, we will determine whether we were a PFIC for such
taxable year. If we determine or otherwise become aware that we are a PFIC for any taxable year, we will provide
each U.S. Holder with all necessary information, including a PFIC Annual Information Statement, in order to enable
such holder to make a QEF election for such taxable year. A U.S. Holder may not make a QEF election with respect to
its ownership of a warrant.

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 anticipated, our common stock is treated
as "marketable stock," a U.S. Holder would be allowed to make a "mark-to-market" election with respect to our
common shares. 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 the common shares at the end of the taxable year over such U.S.
Holder's adjusted tax basis in the common shares. The U.S. Holder would also be permitted an ordinary loss in respect
of the excess, if any, of the U.S. Holder's adjusted tax basis in the common shares over its fair market value at the end
of the taxable year, but only to the extent of the net amount previously included in income as a result of the
mark-to-market election. A U.S. Holder's tax basis in his common shares would be adjusted to reflect any such income
or loss amount. Gain realized on the sale, exchange or other disposition of the common shares would be treated as
ordinary income, and any loss realized on the sale, exchange or other disposition of the common shares would be
treated as ordinary loss to the extent that such loss does not exceed the net mark-to-market gains previously included
by the U.S. Holder.

Taxation of U.S. Holders Not Making a Timely QEF 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, whom we refer to as a "Non-Electing Holder," would be subject
to special rules with respect to (1) any excess distribution (i.e., the portion of any distributions received by the
Non-Electing Holder on our common stock or warrants in a taxable year in excess of 125 percent of the average
annual distributions received by the Non-Electing Holder in the three preceding taxable years, or, if shorter, the
Non-Electing Holder's holding period for the common stock or warrants), and (2) any gain realized on the sale,
exchange or other disposition of our common stock or warrants. Under these special rules:

•the excess distribution or gain would be allocated ratably over the Non-Electing Holders' aggregate holding period forthe common stock or warrants;

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

•
the amount allocated to each of the other taxable years would be subject to tax at the highest rate of tax in effect for
the applicable class of taxpayer for that year, and an interest charge for the deemed deferral benefit would be imposed
with respect to the resulting tax attributable to each such other taxable year.

These penalties would not apply to a pension or profit sharing trust or other tax-exempt organization that did not
borrow funds or otherwise utilize leverage in connection with its acquisition of our common stock or warrants. If a
Non-Electing Holder who is an individual dies while owning our common stock, such Non-Electing Holder's
successor generally would not receive a step-up in tax basis with respect to such stock or warrants.

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

Dividends paid to a Non-U.S. Holder with respect to our common stock generally should not be subject to U.S. federal
income tax, unless the dividends 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 or fixed base that such holder maintains in the United States).
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In addition, a Non-U.S. Holder generally should not be subject to U.S. federal income tax on any gain attributable to a
sale or other disposition of our common stock or warrants unless such gain is effectively connected with its 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 or fixed base that such holder maintains in the United States) or the Non-U.S. Holder is an
individual who is present in the United States for 183 days or more in the taxable year of sale or other disposition and
certain other conditions are met (in which case such gain from United States sources may be subject to tax at a 30%
rate or a lower applicable tax treaty rate).
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Dividends and gains that are 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, are attributable to a permanent establishment or
fixed base in the United States) generally should be subject to tax in the same manner as for a U.S. Holder and, if the
Non-U.S. Holder is a corporation for U.S. federal income tax purposes, it also may be subject to an additional branch
profits tax at a 30% rate or a lower applicable tax treaty rate.
A Non-U.S. Holder will not recognize any gain or loss on the exercise or lapse of the warrants.

Backup Withholding and Information Reporting

In general, information reporting for U.S. federal income tax purposes should apply to distributions made on our
common stock within the United States to a non-corporate U.S. Holder and to the proceeds from sales and other
dispositions of our common stock to or through a U.S. office of a broker by a non-corporate U.S. Holder. Payments
made (and sales and other dispositions effected at an office) outside the United States will be subject to information
reporting in limited circumstances.
In addition, backup withholding of U.S. federal income tax, currently at a rate of 28%, generally should apply to
distributions paid on our common stock to a non-corporate U.S. Holder and the proceeds from sales and other
dispositions of our common stock by a non-corporate U.S. Holder, who:

•fails to provide an accurate taxpayer identification number;
•is notified by the IRS that backup withholding is required; or
•fails in certain circumstances to comply with applicable certification requirements.

A Non-U.S. Holder generally may eliminate the requirement for information reporting and backup withholding by
providing certification of its foreign status, under penalties of perjury, on a duly executed applicable IRS Form W-8 or
by otherwise establishing an exemption.
Backup withholding is not an additional tax. Rather, the amount of any backup withholding generally should be
allowed as a credit against a U.S. Holder's or a Non-U.S. Holder's U.S. federal income tax liability and may entitle
such holder to a refund, provided that certain required information is timely furnished to the IRS.
Individuals who are U.S. Holders (and to the extent specified in applicable Treasury regulations, certain individuals
who are Non-U.S. Holders and certain U.S. entities) who hold "specified foreign financial assets" (as defined in
Section 6038D of the Code) are required to file IRS Form 8938 with information relating to the asset for each taxable
year in which the aggregate value of all such assets exceeds $75,000 at any time during the taxable year or $50,000 on
the last day of the taxable year (or such higher dollar amount as prescribed by applicable Treasury regulations).
Specified foreign financial assets would include, among other assets, the common shares, unless the shares held
through an account maintained with a U.S. financial institution. Substantial penalties apply to any failure to timely file
IRS Form 8938, unless the failure is shown to be due to reasonable cause and not due to willful neglect. Additionally,
in the event an individual U.S. Holder (and to the extent specified in applicable Treasury regulations, an individual
Non-U.S. Holder or a U.S. entity) that is required to file IRS Form 8938 does not file such form, the statute of
limitations on the assessment and collection of U.S. federal income taxes of such holder for the related tax year may
not close until three years after the date that the required information is filed. U.S. Holders (including U.S. entities)
and Non-U.S. Holders are encouraged consult their own tax advisors regarding their reporting obligations under this
legislation.

Marshall Islands Tax Consequences

We are incorporated in the Marshall Islands. Under current Marshall Islands law, we are not subject to tax on income
or capital gains, no Marshall Islands withholding tax will be imposed upon payment of dividends by us to its
shareholders, and holders of our common stock or warrants that are not residents of or domiciled or carrying on any
commercial activity in the Marshall Islands will not be subject to Marshall Islands tax on the sale or other disposition
of our common stock or exercise of our warrants.
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PLAN OF DISTRIBUTION
We will deliver shares of our common stock upon exercise of the Warrants.  As of the date of this prospectus, the
Warrants were exercisable for a total of 12,065,000 common shares, consisting of 11,500,000 common shares issuable
upon exercise of the Class A Warrants and 565,000 common shares issuable upon exercise of the Representative's
Warrants.  The common shares will be issued in accordance with the terms of the Class A Warrants and
Representative's Warrants, as applicable. For additional information about the Class A Warrants and the
Representative's Warrants, please see the section of this prospectus entitled "Description of Capital Stock and
Warrants."
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EXPENSES

The expenses of the offering of the securities to which this prospectus relates were substantially paid in connection
with the initial offering of the Warrants.

LEGAL MATTERS
The validity of the securities offered by this prospectus are being passed upon for us by Seward & Kissel LLP, New
York, New York with respect to matters of United States and Marshall Islands law.

EXPERTS
The consolidated financial statements of Seanergy Maritime Holdings Corp. appearing in Seanergy Maritime
Holdings Corp.'s Annual Report (Form 20-F) for the year ended December 31, 2015 (including the schedule appearing
therein), have been audited by Ernst & Young (Hellas) Certified Auditors-Accountants S.A., independent registered
public accounting firm, as set forth in their report thereon (which contains an explanatory paragraph describing
conditions that raise substantial doubt about Seanergy Maritime Holdings Corp.'s ability to continue as a going
concern as described in Note 1d to the consolidated financial statements), included therein, and incorporated herein by
reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such report
given on the authority of such firm as experts in accounting and auditing. The address of Ernst & Young (Hellas)
Certified Auditors-Accountants S.A. is 8B Chimarras str., Maroussi, 151 25 Athens, Greece and it is registered as a
corporate body with the public register for company auditors-accountants kept with the Body of Certified
Auditors-Accountants, or SOEL, Greece with registration number 107.

WHERE YOU CAN FIND ADDITIONAL INFORMATION
As required by the Securities Act, we filed a registration statement relating to the securities offered by this prospectus
with the Commission.  This prospectus is a part of that registration statement, which includes additional information.
Government Filings
We file annual and other reports with the Commission.  You may read and copy any document that we file and obtain
copies at prescribed rates from the Commission's Public Reference Room at 100 F Street, N.E., Washington, D.C.
20549.  You may obtain information on the operation of the Public Reference Room by calling 1 (800) SEC-0330. 
The Commission maintains a website (http://www.sec.gov) that contains reports, proxy and information statements
and other information regarding issuers that file electronically with the Commission.  Further information about our
Company is available on our website at http://www.seanergymaritime.com. The information on our website, however,
is not, and should not be, deemed to be a part of this prospectus.
The Commission allows us to "incorporate by reference" information that we file with it. This means that we can
disclose important information to you by referring you to those filed documents. The information incorporated by
reference is considered to be a part of this prospectus, and information that we file later with the Commission prior to
the termination of this offering will also be considered to be part of this prospectus and will automatically update and
supersede previously filed information, including information contained in this document.
We incorporate by reference the documents listed below:

·our Annual Report on Form 20-F for the year ended December 31, 2015, filed with the Commission on April 20,2016;

·

our reports on Form 6-K furnished to the Commission on June 16, 2016 (excluding the statements attributed to
Stamatis Tsantanis), August 5, 2016, September 29, 2016 (excluding the statements attributed to Stamatis Tsantanis),
November 18, 2016, December 5, 2016 (containing Management's Discussion and Analysis of Financial Condition
and Results of Operations and the unaudited interim condensed consolidated financial statements and related notes
thereto as of and for the nine months ended September 30, 2016), December 8, 2016, December 14, 2016 (containing
certain exhibits), December 21, 2016, February 3, 2017, March 7, 2017 and March 14, 2017;
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·
our registration statement on Form 8-A12B, filed with the Commission on December 7, 2016, registering our class A
warrants under Section 12(b) of the Exchange Act, including any subsequent amendments or reports filed for the
purpose of updating the description of class A warrants contained therein;

·
our registration statement on Form 8-A12B, filed with the Commission on September 19, 2007, registering our
common shares under Section 12(b) of the Exchange Act, including any subsequent amendments or reports filed for
the purpose of updating the description of common shares contained therein.
We are also incorporating by reference all subsequent annual reports on Form 20-F that we file with the Commission
and certain current reports on Form 6-K that we furnish to the Commission after the date of this prospectus that state
they are incorporated by reference into this prospectus supplement until we file a post-effective amendment indicating
that the offering of the securities made by this prospectus has been terminated.  In all cases, you should rely on the
later information over different information included in this prospectus.
You should rely only on the information contained or incorporated by reference in this prospectus.  We have not
authorized any other person to provide you with different information.  If anyone provides you with different or
inconsistent information, you should not rely on it.  We are not making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted.  You should assume that the information appearing in this
prospectus as well as the information we previously filed with the Commission and incorporated by reference, is
accurate as of the dates on the front cover of those documents only.  Our business, financial condition and results of
operations and prospects may have changed since those dates.
You may request a free copy of the above mentioned filings or any subsequent filings we incorporate by reference to
this prospectus by writing or telephoning us at the following address:
Seanergy Maritime Holdings Corp.
16 Grigoriou Lambraki Street, 2nd Floor
166 74 Glyfada
Athens, Greece
Tel: +30 2108913507
Fax: +30 2109638404
Attn: General Counsel
Information Provided by the Company
We will furnish holders of our common shares with annual reports containing audited financial statements and a report
by our independent registered public accounting firm. The audited financial statements will be prepared in accordance
with U.S. GAAP. As a "foreign private issuer," we are exempt from the rules under the Exchange Act prescribing the
furnishing and content of proxy statements to shareholders. While we furnish proxy statements to shareholders in
accordance with the rules of the Nasdaq Capital Market, those proxy statements do not conform to Schedule 14A of
the proxy rules promulgated under the Exchange Act. In addition, as a "foreign private issuer," our officers and
directors are exempt from the rules under the Exchange Act relating to short swing profit reporting and liability.

Disclosure of Commission Position on Indemnification for Securities Act Liabilities
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers
and controlling persons pursuant to the foregoing provisions, or otherwise, we have been informed that in the opinion
of the Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore,
unenforceable.
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PART II
INFORMATION NOT REQUIRED IN THE PROSPECTUS
Item 8.  Indemnification of Directors and Officers.
Under Article VII of our bylaws and under Section 60 of the BCA, we may indemnify anyone who was or is a party or
is threatened to be made a party to any threatened, pending or completed action, suit or proceeding (other than an
action by or in the right of the corporation) whether civil, criminal, administrative or investigative, by reason of the
fact that he is or was a director or officer of the corporation, or is or was serving at the request of the corporation as a
director or officer of another corporation, partnership, joint venture, trust or other enterprise. However, such person
must have acted in good faith and in a manner reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, such person had no reasonable cause to believe
that his conduct was unlawful. Under Section 60 of the BCA and our bylaws, the termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of no contest, or its equivalent, does not, of
itself, create a presumption that the person did not act in good faith and in a manner which such person reasonably
believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his conduct was unlawful.
In addition, under Section 60 of the BCA and under our bylaws, we may indemnify any person who was or is a party,
or is threatened to be made a party, to any threatened, pending, or completed action or suit by or in the right of the
corporation to procure judgment in its favor by reason of the fact that such person is or was a director or officer of the
corporation, or is or was serving at the request of the corporation as a director or officer of another corporation,
partnership, joint venture, trust or other enterprise. Such indemnification may be made against expenses (including
attorneys' fees) actually and reasonably incurred by such person or in connection with the defense or settlement of
such action or suit if such person acted in good faith and in a manner he reasonably believed to be in or not opposed to
the best interests of the corporation. Again, this is provided that no indemnification may be made in respect of any
claim, issue or matter as to which such person shall have been adjudged to be liable for negligence or misconduct in
the performance of his duty to the corporation unless and only to the extent that the court in which such action or suit
was brought shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the court
shall deem proper.
Further, and as provided by both our bylaws and Section 60 of the BCA, when a director or officer of a corporation
has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in the foregoing
instances, or in the defense of a related claim, issue or matter, such person will be indemnified against expenses
(including attorneys' fees) actually and reasonably incurred in connection with such matter.
Likewise, pursuant to our bylaws and Section 60 of the BCA, expenses (our bylaws specifically includes attorneys'
fees in expenses) incurred in defending a civil or criminal action, suit or proceeding by an officer or director may be
paid in advance of the final disposition of the action, suit or proceeding upon receipt of an undertaking by or on behalf
of the director or officer to repay such amount if it is ultimately determined that such person is not entitled to
indemnification. The bylaws further provide that with respect to other employees, such expenses may be paid on the
terms and conditions, if any, as the Board may deem appropriate.
Both Section 60 of the BCA and our bylaws further provide that the foregoing indemnification and advancement of
expenses are not exclusive of any other rights to which those seeking indemnification or advancement of expenses
may be entitled under any bylaw, agreement, vote of shareholders or disinterested directors or otherwise, both as to
action in any person's official capacity and/or as to action in another capacity while holding office.
Under both Section 60 of the BCA and our bylaws, we also have the power to purchase and maintain insurance on
behalf of any person who is or was a director or officer of the corporation or is or was serving at the request of the
corporation as a director or officer against any liability asserted against such person and incurred by such person in
such capacity regardless of whether the corporation would have the power to indemnify such person against such
liability under the foregoing.
Under Section 60 of the BCA (and as provided in our bylaws), the indemnification and advancement of expenses
provided by, or granted under the foregoing continue with regard to a person who has ceased to be a director, officer,
employee or agent and inure to the benefit of such person's heirs, executors and administrators unless otherwise
provided when authorized or ratified. Additionally, under Section 60 of the BCA and our bylaws, any repeal or
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modification of Article VII of our bylaws shall not adversely affect any rights to indemnification and to the
advancement of expenses of a director or officer of the corporation existing at the time of such repeal or modification
with respect to any acts or omissions occurring prior to such repeal or modification.
In addition to the above, our bylaws provide that references to us includes constituent corporations, and defines "other
enterprises" to include employee benefit plans, "fines" to include excise taxes imposed on a person with respect to an
employee benefit plan, and further defines the term "serving at the request of the corporation."
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Such limitation of liability and indemnification does not affect the availability of equitable remedies. In addition, we
have been advised that in the opinion of the Commission, indemnification for liabilities arising under the Securities
Act is against public policy as expressed in the Securities Act and is therefore unenforceable.
Item 9. Exhibits.
The Exhibit Index at the end of this registration statement identifies the exhibits which are included in this registration
statement and are incorporated herein by reference.
Item 10. Undertakings.
The undersigned registrant hereby undertakes:
(a)Under Rule 415 of the Securities Act,

(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement unless 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 section
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 a prospectus filed pursuant to Rule 424(b) that is part of the registration statement;

(i)To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended;

(ii)

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 percent change in the maximum aggregate offering price
set forth in the "Calculation of Registration Fee" table in the effective registration statement; and

(iii)To include any material information with respect to the plan of distribution not previously disclosed in theregistration statement or any material change to such information in the registration statement.
Provided, however, that the foregoing will not apply if the information required to be included in a post-effective
amendment by the foregoing is contained in 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 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, as amended, 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 whichremain 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 Act 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 (a)(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 Rule 3-19 under the
Securities Act of 1933 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)(i)That, for the purpose of determining any liability under the Securities Act of 1933, as amended, to anypurchaser;
II-2
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(A)Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of this RegistrationStatement as of the date the filed prospectus was deemed part of and included in this 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 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:

(i)Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filedpursuant to Rule 424;

(ii)Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or usedor referred to by the undersigned registrant;

(iii)The portion of any other free writing prospectus relating to the offering containing material information about theundersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
(iv)Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b)

The undersigned 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 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) 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.

(c) – (g)Not applicable.

(h)

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.

(i) – (k) Notapplicable.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the 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 registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Athens, Country of Greece, on
March 17, 2017.

SEANERGY MARITIME HOLDINGS CORP.

By:          /s/ Stamatios Tsantanis
Name:     Stamatios Tsantanis
Title:       Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints each of Gary J. Wolfe and Edward S. Horton his true and lawful attorney-in-fact and agent, with full powers
of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to
sign any or all amendments (including post-effective amendments) to this registration statement, and to file the same,
with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act and thing
requisite and necessary to be done, as fully for all intents and purposes as he or she might or could do in person,
hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitute, may lawfully do or cause to
be done by virtue thereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the
following persons in the capacities indicated on March 17, 2017.

Signature Title

          /s/ Stamatios
Tsantanis         
Stamatios Tsantanis

Director, Chief Executive Officer, Interim Chief Financial Officer, and Chairman of the
Board (Principal Executive Officer, Principal Financial Officer and Principal Accounting
Officer)

      /s/ Christina
Anagnostara         
Christina Anagnostara

Director

   /s/ Dimitris
Anagnostopoulos  
Dimitris Anagnostopoulos

Director

            /s/ Elias
Culucundis           
Elias Culucundis

Director
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AUTHORIZED UNITED STATES REPRESENTATIVE
Pursuant to the requirements of the Securities Act of 1933, the undersigned, the duly authorized representative of the
Registrant in the United States, has signed this registration statement in the City of Newark, State of Delaware, on
March 17, 2017.

PUGLISI & ASSOCIATES

By:          /s/ Donald J. Puglisi     
Name:     Donald J. Puglisi
Title:       Managing Director
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Exhibit Index
Exhibit
Number Description

1.1 Underwriting Agreement (1)

4.1 Form of Common Share Certificate (2)

4.2 Class A Warrant Agreement (3)

4.3 Representative's Warrant (4)

5.1 Opinion of Seward & Kissel LLP, United States and Marshall Islands counsel to the Company (5)

8.1 Opinion of Seward & Kissel LLP, with respect to certain tax matters (6)

23.1 Consent of Seward & Kissel LLP (included in Exhibit 5.1)

23.2 Consent of Ernst & Young (Hellas) Certified Auditors-Accountants S.A.

24.1 Power of Attorney (contained in signature page)

(1) Incorporated herein by reference to Exhibit 1.1 to the Registrant's report on Form 6-K filed with the
Commission on December 14, 2016.

(2) Incorporated herein by reference to Exhibit 4.1 to the Registrant's report on Form 6-K filed with the
Commission on January 7, 2016.

(3) Incorporated herein by reference to Exhibit 4.1 to the Registrant's report on Form 6-K filed with the
Commission on December 14, 2016.

(4) Incorporated herein by reference to Exhibit 4.2 to the Registrant's report on Form 6-K filed with the
Commission on December 14, 2016.

(5) Incorporated herein by reference to Exhibit 5.1 to the Registrant's registration statement on Form F-1
(File No. 333-214967), filed with the Commission on December 8, 2016.

(6) Incorporated herein by reference to Exhibit 8.1 to Amendment No. 1 to the Registrant's registration
statement on Form F-1 (File No. 333-214322), filed with the Commission on November 29, 2016.
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