
  
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

 
 

FORM 8-K
 

 
CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported): December 11, 2023
 

 

Eagle Bulk Shipping Inc.
(Exact name of registrant as specified in charter)

 
 

 
Republic of the Marshall Islands   001-33831   98-0453513

(State or other jurisdiction
of incorporation)  

(Commission
File Number)  

(IRS Employer
Identification No.)

 
300 First Stamford Place, 5th Floor

Stamford, CT   06902
(Address of Principal Executive Offices)   (Zip Code)

Registrant’s telephone number, including area code: (203)
276-8100

Not Applicable
(Former name or former address, if changed since last report)

 
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the
following provisions (see General Instruction A.2. below):
 

☒ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17
CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Securities Exchange Act of 1934:
 

Title of each class  
Trading


Symbol(s)  
Name of each exchange


on which registered
Common Shares, par value $0.01 per share   EGLE   New York Stock Exchange

Preferred Stock Purchase Rights   N/A   New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of
1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company  ☐

If an emerging growth
company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange
Act.  ☐
   



Item 8.01 Other Events.

On December 11, 2023, Star Bulk Carriers Corp. (“Star Bulk”) and Eagle Bulk Shipping Inc. (“Eagle Bulk”)
issued a joint press release
announcing the execution of an Agreement and Plan of Merger, dated December 11, 2023 (the “Merger Agreement”), pursuant to which Eagle Bulk and
Star Bulk have agreed, subject to the terms and
conditions of the Merger Agreement, to effect a stock-for-stock merger whereby Star Infinity Corp., a
wholly owned subsidiary of Star Bulk, will merge with and into
Eagle Bulk, resulting in Eagle Bulk surviving the merger as a wholly owned subsidiary
of Star Bulk. A copy of the press release is attached hereto as Exhibit 99.1 and incorporated herein by reference.

In connection with the announcement of the Merger Agreement, Star Bulk and Eagle Bulk intend to provide supplemental information
regarding the
proposed transaction in connection with presentations to analysts and investors. A copy of the investor presentation is attached hereto as
Exhibit 99.2 and is incorporated herein by reference.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit
Number   Description

99.1    Joint Press Release, dated December 11, 2023

99.2    Investor Presentation, dated December 11, 2023

104    Cover Page Interactive Data File (embedded within the Inline XBRL document).

Important Information and Where to Find It

This communication may be deemed to be solicitation material in respect of the proposed transaction between Star Bulk Carriers Corp.
(“Star Bulk”) and Eagle Bulk Shipping Inc. (“Eagle Bulk”). In connection with the proposed transaction, Star Bulk intends to file with the Securities and
Exchange Commission (“SEC”) a registration statement on Form F-4 that will include a proxy statement of Eagle Bulk that also constitutes a prospectus
of Star Bulk. Star Bulk and Eagle Bulk may also file other documents with the SEC regarding the proposed transaction.
This communication is not a
substitute for the proxy statement/prospectus, Form F-4 or any other document which Star Bulk or Eagle Bulk may file with the SEC. Investors and
security holders of Star Bulk and
Eagle Bulk are urged to read the proxy statement/prospectus, Form F-4 and all other relevant documents
filed or to be filed with the SEC carefully when they become available because they will contain
important information about Star Bulk, Eagle
Bulk, the transaction and related matters. Investors will be able to obtain free copies of the proxy statement/prospectus and Form F-4 (when
available) and
other documents filed with the SEC by Star Bulk and Eagle Bulk through the website maintained by the SEC at www.sec.gov. Copies of
documents filed with the SEC by Star Bulk will be made available free of charge on Star Bulk’s investor
relations website at
https://www.starbulk.com/gr/en/ir-overview/. Copies of documents filed with the SEC by Eagle Bulk will be made available free of charge on Eagle
Bulk’s investor relations
website at https://ir.eagleships.com.

No Offer or Solicitation

This communication is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an
invitation to purchase or subscribe for any securities or the solicitation of any vote or approval in any jurisdiction, nor shall there be any sale, issuance or
transfer of securities in any jurisdiction in contravention of applicable law. No offer
of securities shall be made except by means of a prospectus meeting
the requirements of Section 10 of the Securities Act of 1933, as amended.



Participants in the Solicitation

Star Bulk, Eagle Bulk and certain of their respective directors and executive officers may be deemed to be participants in the solicitation of
proxies from the holders of Eagle Bulk securities in connection with the proposed transaction. Information regarding these directors and executive
officers and a description of their direct and indirect interests, by security holdings or
otherwise, will be included in the Form F-4 and proxy
statement/prospectus regarding the proposed transaction (when available) and other relevant materials to be filed with the SEC by Star Bulk and Eagle
Bulk. 
Information regarding Star Bulk’s directors and executive officers is available in “Part I. Item 6. Directors,
Senior Management and Employees”
of Star Bulk’s Annual Report on Form 20-F
for the fiscal year ended December 31, 2022 filed with the SEC on March 7, 2023. Information regarding
Eagle Bulk’s 
directors and executive officers is available in the sections entitled “Corporate
Governance—The Board of Directors” and “Executive
Officers” of Eagle Bulk’s proxy statement relating to its 2023 annual meeting of shareholders filed
with the SEC on April 27, 2023. These documents
will be available free of charge from the sources indicated above.

Cautionary Statement Regarding
Forward-Looking Statements

This communication contains certain statements that are “forward-looking statements” within the
meaning of Section 27A of the Securities
Act of 1933 and Section 21E of the Securities Exchange Act of 1934, as amended. Star Bulk and Eagle Bulk have identified some of these forward-
looking statements with words like “believe,”
“may,” “could,” “would,” “might,” “possible,” “will,” “should,” “expect,” “intend,” “plan,” “anticipate,”
“estimate,”
“potential,” “outlook” or “continue,” the negative of these words, other terms of similar meaning or the use of future dates. Forward-looking
statements in this communication include without limitation, statements about
the benefits of the proposed transaction, including future financial and
operating results and synergies, Star Bulk’s, Eagle Bulk’s and the combined company’s plans, objectives, expectations and intentions, and the expected
timing of
the completion of the proposed transaction. Such statements are qualified by the inherent risks and uncertainties surrounding future
expectations generally, and actual results could differ materially from those currently anticipated due to a number
of risks and uncertainties. Risks and
uncertainties that could cause results to differ from expectations include: uncertainties as to the timing of the proposed transaction; uncertainties as to the
approval of Eagle Bulk’s shareholders required
in connection with the proposed transaction; uncertainties as to the approval and authorization by Eagle
Bulk’s shareholders of the issuance of common stock of Eagle Bulk in connection with Eagle Bulk’s convertible notes; the possibility
that a competing
proposal will be made; the occurrence of any event, change or other circumstance that could give rise to the termination of the proposed transaction; the
possibility that the closing conditions to the proposed transaction may not be
satisfied or waived, including that a governmental entity may prohibit,
delay or refuse to grant a necessary regulatory approval; the effects of disruption caused by the announcement of the proposed transaction making it
more difficult to maintain
relationships with employees, customers, vendors and other business partners; risks related to the proposed transaction
diverting management’s attention from Star Bulk’s and Eagle Bulk’s ongoing business operations; the possibility
that the expected synergies and value
creation from the proposed transaction will not be realized, or will not be realized within the expected time period; risks related to Star Bulk’s ability to
successfully integrate Eagle Bulk’s
operations and employees; the risk that stockholder litigation in connection with the proposed transaction may affect
the timing or occurrence of the proposed transaction or result in significant costs of defense, indemnification and liability; the
risk that the anticipated
tax treatment of the proposed transaction between Star Bulk and Eagle Bulk is not obtained; other business effects, including the effects of industry,
economic or political conditions outside of the control of the parties
to the proposed transaction; transaction costs; actual or contingent liabilities; and
other risks and uncertainties discussed in Star Bulk’s and Eagle Bulk’s filings with the SEC, including in “Part
I. Item 3. Key Information D. Risk
Factors” of Star Bulk’s Annual Report on Form 20-F for the fiscal year ended December 
31, 2022, “Part I. Item 1A. Risk Factors” of Eagle Bulk’s
Annual
Report on Form 10-K for the fiscal year ended December 
31, 2022, as updated by the risks described in “Part II. Item 1A. Risk Factors
” of
Eagle Bulk’s Quarterly Report on Form 10-Q for the fiscal quarter
ended June 30, 2023, and Star Bulk’s subsequent current reports on Form 6-K. You
can obtain copies of these documents free of charge from the sources indicated above. Neither Star Bulk nor Eagle
Bulk undertake any obligation to
update any forward-looking statements as a result of new information, future developments or otherwise, except as expressly required by law. All
forward-looking statements in this communication are qualified in their
entirety by this cautionary statement.

http://www.sec.gov/ix?doc=/Archives/edgar/data/1386716/000095015723000218/sblk-20221231.htm#Item6
http://www.sec.gov/ix?doc=/Archives/edgar/data/1386716/000095015723000218/sblk-20221231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1322439/000162828023013652/egle-20230427.htm#ib1a7e1b7f68f4747ad8b8ec6d323aca6_40
http://www.sec.gov/ix?doc=/Archives/edgar/data/1322439/000162828023013652/egle-20230427.htm#ib1a7e1b7f68f4747ad8b8ec6d323aca6_49
http://www.sec.gov/ix?doc=/Archives/edgar/data/1322439/000162828023013652/egle-20230427.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001386716/000095015723000218/sblk-20221231.htm#Item3
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001386716/000095015723000218/sblk-20221231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1322439/000162828023007526/egle-20221231.htm#id47b6a1635fe41039ab211c91d4d5033_19
http://www.sec.gov/ix?doc=/Archives/edgar/data/1322439/000162828023007526/egle-20221231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1322439/000162828023027572/egle-20230630.htm#i53be267345514fd49c105a559e355eb5_112
http://www.sec.gov/ix?doc=/Archives/edgar/data/1322439/000162828023027572/egle-20230630.htm
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the
undersigned hereunto duly authorized.
 

EAGLE BULK SHIPPING INC.

By:  /s/ Constantine Tsoutsoplides
Name:  Constantine Tsoutsoplides
Title:  Chief Financial Officer

Date: December 11, 2023



Exhibit 99.1

Star Bulk and Eagle Bulk Shipping to Combine, Creating a Global Leader in Dry Bulk Shipping

Leading, Diversified and Scrubber-Fitted Fleet of 169 Owned Vessels

Best-in-Class Commercial and Technical Operations and
Expanded Global Presence Spanning Europe, Asia and North America

Expect to Realize Meaningful Financial Benefits from Significant
Cost and Revenue Synergies

Companies to Host Conference Call Today at 5:30 p.m. ET

ATHENS, GREECE and STAMFORD, CONN – December 11, 2023 – Star Bulk Carriers Corp. (“Star Bulk”) (Nasdaq: SBLK), a global
shipping
company focusing on the transportation of dry bulk cargoes, and Eagle Bulk Shipping Inc. (NYSE: EGLE) (“Eagle”), one of the world’s largest owner-
operators within the midsize dry bulk vessel segment, today announced that the
companies have entered into a definitive agreement to combine in an
all-stock merger on a Net Asset Value to Net Asset Value (“NAV”) basis with a pro forma market capitalization of approximately
$2.1 billion1.

Under the terms of the agreement, which was unanimously approved by the boards
of directors of both companies, Eagle shareholders will receive
2.6211 shares of Star Bulk common stock for each share of Eagle common stock owned. This represents a total consideration of approximately $52.60
per share, a 17% premium based on
Eagle’s closing share price of $44.85 on December 8, 2023. Upon the close of the transaction, Star Bulk and Eagle
shareholders will own approximately 71% and 29% of the combined company on a fully diluted basis, respectively.

Petros Pappas, Chief Executive Officer of Star Bulk, commented, “Bringing together Star Bulk and Eagle will create a global leader in dry bulk shipping
with a large, diversified, scrubber fitted fleet. Together we will benefit from greater scale with 169 owned vessels, generating meaningful synergies and
building an even stronger financial profile. We will leverage both companies’ technical
and commercial fleet management capabilities to optimize
performance, deliver on our health, safety, and environmental objectives and maximize earnings potential. With a well-capitalized balance sheet, we aim
to continue delivering strong cash
returns to shareholders while investing in emission reduction technologies as we continue to pursue growth over the
long term. We look forward to working with the talented Eagle team to successfully integrate the two companies.”

Gary Vogel, Eagle Chief Executive Officer, said, “We are very excited to be joining forces with Star Bulk, uniting two best-in-class companies, both
commercially and operationally. We are bringing together two highly complementary organizations and are confident that this accretive merger with Star
Bulk will unlock
significant value for Eagle shareholders, including the opportunity to participate in the long-term upside of the combined company.”
 
1  Based on the closing stock prices of Star Bulk and Eagle on December 8, 2023.



Strategic and Financial Benefits
 

 
•   A Leading, Diversified Fleet of Scrubber-Fitted Vessels with Greater Scale. The combined company will be
the largest U.S. listed dry

bulk shipping company with a combined fleet of 169 owned-vessels on a fully delivered basis, 97% of which are fitted with Exhaust Gas
Cleaning Systems (“scrubbers”), ranging from Newcastlemax/Capesize to
Supramax/Ultramax vessels and a global market presence.

 

 
•   Best-in-Class
Technology-Driven Operations and Management. Both companies employ fully integrated ship management operations

across commercial and technical management, and Star Bulk will leverage Eagle’s expertise in the Supramax/Ultramax sector to
improve
upon utilization and performance.

 

 

•   Strong Financial Profile and Capital Return Framework: The combined company is expected to have combined
liquidity2 of nearly
$420 million, as of September 30, 2023, and net leverage of approximately 37%3. Both companies expect to
maintain their respective
dividend policies until the transaction is completed. Following close, the combined company expects to maintain Star Bulk’s current
dividend policy.

 

 
•   Significant Cost and Revenue Synergies. The transaction is expected to generate at least $50 million
in annual cost and revenue

synergies within 12-18 months following close through commercial operations integration and economies of scale, including reductions in
general and administrative expenses.

 

 
•   More Attractive Investment Proposition: The combined company will have significantly increased pro forma
market capitalization and

expected trading liquidity in the dry bulk sector. With increased size and liquidity, the combined company expects to reduce its cost of
capital.

Leadership, Governance and Headquarters

The combined
company will be led by the current management team of Star Bulk and will be joined by certain senior executives of Eagle. Upon close,
Mr. Pappas will serve as CEO of the combined company and Spyros Capralos, current Chairman of Star Bulk, will
serve as Chairman of the combined
company’s Board. One member of the Eagle Board will join the Star Bulk Board at closing.

The combined company will
operate as Star Bulk Carriers Corp. and will be headquartered in Athens, Greece, while maintaining offices in Stamford,
Connecticut; Singapore; Copenhagen; and Limassol.
 
2  Combined liquidity, which is a non-GAAP financial measure, is
calculated by adding the amount of Star Bulk’s and Eagle’s cash and cash

equivalents and undrawn revolver availability, in each case, as of September 30, 2023, as adjusted for cash expenditures by Star Bulk in
connection with its
repurchase of shares held by Oaktree, debt repayments, dividends, draw downs under bridge facilities and proceeds from
vessel sales and equity raises, in each case, during the period between September 30, 2023 and December 8, 2023, as
applicable.

3  Combined net leverage is calculated by dividing (a) the sum of Star Bulk’s and Eagle’s net debt
by (b) the sum of Star Bulk’s and Eagle’s gross
asset value. Net debt, which is a non-GAAP financial measure, is calculated as debt less cash and cash equivalents, in each case, as of
September 30, 2023. Gross asset value, which is a non-GAAP financial measure, is fleet valuation as per VesselValues on October 29, 2023.



Timing and Approvals

The transaction is expected to close in the first half of 2024, subject to approval by Eagle shareholders, receipt of applicable regulatory approvals and
satisfaction of other customary closing conditions.

Conference Call and Webcast

Star Bulk and Eagle will host a joint conference call and webcast today at 5:30 p.m. ET to discuss the transaction. The conference call can be accessed
by
dialing 800-225-9448 within the U.S. and 203-518-9708 for all non-U.S. locations. The confirmation code is 75612.

A live webcast of the conference call will be accessible here:
https://event.on24.com/wcc/r/4436402/E60ACDC052D0D01D04A91F235C5D3125. The
webcast link and associated presentation materials will be available on the investor relations section of each company’s website:
https://www.starbulk.com/gr/en/ir-overview/ and https://ir.eagleships.com/.

Advisors

Cravath, Swaine & Moore LLP is serving as its legal counsel to Star Bulk. Houlihan Lokey is serving as financial advisor to Eagle and Akin Gump
Strauss Hauer & Feld LLP is serving as legal counsel to Eagle and Hogan Lovells US LLP is serving as legal counsel to the Board of Directors of Eagle.

About Star Bulk

Star Bulk is a global shipping company
providing worldwide seaborne transportation solutions in the dry bulk sector. Star Bulk’s vessels transport major
bulks, which include iron ore, minerals and grain, and minor bulks, which include bauxite, fertilizers and steel products. Star
Bulk was incorporated in
the Marshall Islands on December 13, 2006 and maintains executive offices in Athens, New York, Limassol, Singapore and Germany. Its common stock
trades on the Nasdaq Global Select Market under the symbol
“SBLK”. As of December 8, 2023 and as adjusted for the delivery of a) one agreed to be
sold vessels to their new owner and b) the two firm Kamsarmax vessels currently under construction, Star Bulk operates a fleet of 117 vessels, with
an
aggregate capacity of 13.2 million dwt, consisting of 17 Newcastlemax, 20 Capesize, 2 Mini Capesize, 7 Post Panamax, 41 Kamsarmax, 2 Panamax, 19
Ultramax and 9 Supramax vessels with carrying capacities between 53,489 dwt and 209,529 dwt.

In addition, as of the date of this release, Star Bulk has entered into long-term charter-in arrangements with
respect to four Kamsarmax newbuildings
and two Ultramax newbuildings which are expected to be delivered during 2024 with an approximate duration of seven years per vessel plus optional
years. In addition, in November 2021 Star Bulk took delivery of
the Capesize vessel Star Shibumi, under a long-term charter-in contract for a period up
to November 2028.

About Eagle Bulk Shipping Inc.

Eagle is a U.S.-based,
fully integrated shipowner-operator, providing global transportation solutions to a diverse group of customers including miners,
producers, traders and end users. Headquartered in Stamford, Connecticut, with offices in Singapore and Copenhagen,
Eagle focuses exclusively on the
versatile midsize dry bulk vessel segment and owns one of the largest fleets of Supramax/Ultramax vessels in the world. Eagle performs all management
services in-house
(strategic, commercial,



operational, technical, and administrative) and employs an active management approach to fleet trading with the objective of optimizing revenue
performance and maximizing earnings on a
risk-managed basis. For further information, please visit Eagle’s website: www.eagleships.com.

Important Information and Where to Find It

This press release may be deemed to be solicitation material in respect of the proposed transaction between Star Bulk and Eagle. In connection
with the
proposed transaction, Star Bulk intends to file with the Securities and Exchange Commission (the “SEC”) a registration statement on Form F-4 that will
include a proxy statement of Eagle that
also constitutes a prospectus of Star Bulk. Star Bulk and Eagle may also file other documents with the SEC
regarding the proposed transaction. This press release is not a substitute for the proxy statement/prospectus, Form F-4 or any other document which Star
Bulk or Eagle may file with the SEC. Investors and security holders of Star Bulk and Eagle are urged to read the proxy statement/prospectus,
Form F-4 and all other relevant documents filed or to be filed with the SEC carefully when they become available because they will contain
important information about Star Bulk, Eagle, the transaction and related
matters. Investors will be able to obtain free copies of the proxy
statement/prospectus and Form F-4 (when available) and other documents filed with the SEC by Star Bulk and Eagle through the website
maintained by
the SEC at www.sec.gov. Copies of documents filed with the SEC by Star Bulk will be made available free of charge on Star Bulk’s investor relations
website at
https://www.starbulk.com/gr/en/ir-overview/. Copies of documents filed with the SEC by Eagle will be made available free of charge on
Eagle’s investor relations website at
https://ir.eagleships.com.

No Offer or Solicitation

This press release is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to
purchase or subscribe for any securities or the solicitation of any vote or approval in any jurisdiction, nor shall there be any sale, issuance or transfer of
securities in any jurisdiction in contravention of applicable law. No offer of securities
shall be made except by means of a prospectus meeting the
requirements of Section 10 of the Securities Act of 1933, as amended.

Participants in
the Solicitation

Star Bulk, Eagle and certain of their respective directors and executive officers may be deemed to be participants in the
solicitation of proxies from the
holders of Eagle securities in connection with the proposed transaction. Information regarding these directors and executive officers and a description of
their direct and indirect interests, by security
holdings or otherwise, will be included in the Form F-4 and proxy statement/prospectus regarding the
proposed transaction (when available) and other relevant materials to be filed with the SEC by Star Bulk and
Eagle. Information regarding Star Bulk’s
directors and executive officers is available in Part I. Item 6. Directors, Senior Management and Employees of Star Bulk’s Annual Report on Form
20-F
for the fiscal year ended December 31, 2022 filed with the SEC on March 7, 2023. Information regarding Eagle’s directors and executive officers is
available in the sections
entitled Corporate Governance—The Board of Directors and “Executive Officers” of Eagle’s proxy statement relating to its
2023 annual meeting of shareholders filed with the SEC on April 27, 2023. These
documents will be available free of charge from the sources indicated
above.



Use of Non-GAAP Financial Measures

This press release includes certain non-GAAP financial measures as defined under SEC rules. These non-GAAP financial measures include and reflect
managements’ current expectations and beliefs regarding the potential benefits of the proposed transaction. Star Bulk and Eagle believe that the
presentation of
these non-GAAP measures provides information that is useful to Star Bulk’s and Eagle’s shareholders. These non-GAAP measures
should be considered in addition
to, not as a substitute for, or superior to other measures of financial performance prepared in accordance with GAAP as
more fully discussed in Star Bulk’s and Eagle’s respective financial statements and filings with the SEC. As used
herein, “GAAP” refers to accounting
principles generally accepted in the United States of America.

Cautionary Statement Regarding
Forward-Looking Statements

This press release contains certain statements that are “forward-looking statements” within the meaning of
Section 27A of the Securities Act of 1933
and Section 21E of the Securities Exchange Act of 1934, as amended. Star Bulk and Eagle have identified some of these forward-looking statements
with words like “believe,”
“may,” “could,” “would,” “might,” “possible,” “will,” “should,” “expect,” “intend,” “plan,” “anticipate,” “estimate,”
“potential,” “outlook” or “continue,” the negative of these words, other terms of similar meaning or the use of future dates. Forward-looking statements
in this press release include without limitation, statements about
the benefits of the proposed transaction, including future financial and operating results
and synergies, Star Bulk’s, Eagle’s and the combined company’s plans, objectives, expectations and intentions, and the expected timing of the
completion of the proposed transaction. Such statements are qualified by the inherent risks and uncertainties surrounding future expectations generally,
and actual results could differ materially from those currently anticipated due to a number of
risks and uncertainties. Risks and uncertainties that could
cause results to differ from expectations include: uncertainties as to the timing of the proposed transaction; uncertainties as to the approval of Eagle’s
shareholders required in
connection with the proposed transaction; uncertainties as to the approval and authorization by Eagle’s shareholders of the
issuance of common stock of Eagle in connection with Eagle’s convertible notes; the possibility that a competing
proposal will be made; the occurrence
of any event, change or other circumstance that could give rise to the termination of the proposed transaction; the possibility that the closing conditions
to the proposed transaction may not be satisfied or
waived, including that a governmental entity may prohibit, delay or refuse to grant a necessary
regulatory approval; the effects of disruption caused by the announcement of the proposed transaction making it more difficult to maintain relationships
with employees, customers, vendors and other business partners; risks related to the proposed transaction diverting management’s attention from Star
Bulk’s and Eagle’s ongoing business operations; the possibility that the expected
synergies and value creation from the proposed transaction will not be
realized, or will not be realized within the expected time period; risks related to Star Bulk’s ability to successfully integrate Eagle’s operations and
employees; the
risk that stockholder litigation in connection with the proposed transaction may affect the timing or occurrence of the proposed
transaction or result in significant costs of defense, indemnification and liability; the risk that the anticipated tax
treatment of the proposed transaction
between Star Bulk and Eagle is not obtained; other business effects, including the effects of industry, economic or political conditions outside of the
control of the parties to the proposed transaction;
transaction costs; actual or contingent liabilities; and other risks and uncertainties discussed in Star
Bulk’s and Eagle’s filings with the SEC, including in “Part I. Item 3. Key Information D. Risk Factors” of Star
Bulk’s Annual Report on Form 20-F for
the fiscal year ended December 31, 2022, “Part I. Item 1A. Risk Factors” of Eagle’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2022, as updated by the risks described in Part II. Item 1A. Risk Factors” of Eagle’s Quarterly Report on Form 10-Q for the fiscal
quarter
ended June 30, 2023, and Star Bulk’s subsequent current reports on Form 6-K. You can obtain copies of these documents free of charge from the sources
indicated above. Neither Star Bulk
nor



Eagle undertake any obligation to update any forward-looking statements as a result of new information, future developments or otherwise, except as
expressly required by law. All forward-looking
statements in this press release are qualified in their entirety by this cautionary statement.

Contacts

Star Bulk

Investor Relations
Simos Spyrou, Christos Begleris
Co - Chief Financial Officers
Star Bulk Carriers Corp.
c/o Star Bulk Management Inc.
40 Ag. Konstantinou Av.
Maroussi 15124
Athens, Greece
Email: info@starbulk.com
www.starbulk.com

Financial Media:
Nicolas Bornozis
President
Capital Link, Inc.
230 Park Avenue, Suite 1536
New York, NY 10169
Tel. (212) 661-7566
E-mail: starbulk@capitallink.com
www.capitallink.com

Jim Golden / Tali Epstein / Jack Kelleher
Collected Strategies
StarBulk-CS@collectedstrategies.com

Eagle

Constantine Tsoutsoplides
Chief Financial Officer
Eagle Bulk Shipping Inc.
Tel. +1 203-276-8100
Email: investor@eagleships.com
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Forward-Looking Statements Important Information and Where to Find It
This presentation may be deemed to be solicitation material in respect of the proposed transaction between Star Bulk Carriers Corp. (“Star Bulk”) and Eagle Bulk Shipping Inc. (“Eagle”). In connection with the proposed
transaction, Star Bulk intends to file with the Securities and Exchange Commission (the “SEC”) a registration statement on Form F-4 that will include a proxy statement of Eagle that also constitutes a prospectus of Star Bulk. Star Bulk
and Eagle may also file other documents with the SEC regarding the proposed transaction. This presentation is not a substitute for the proxy statement/prospectus, Form F-4 or any other document which Star Bulk or Eagle may file with the SEC.
Investors and security holders of Star Bulk and Eagle are urged to read the proxy statement/prospectus, Form F-4 and all other relevant documents filed or to be filed with the SEC carefully when they become available because they will contain
important information about Star Bulk, Eagle, the transaction and related matters. Investors will be able to obtain free copies of the proxy statement/prospectus and Form F-4 (when available) and other documents filed with the SEC by Star Bulk and
Eagle through the website maintained by the SEC at www.sec.gov. Copies of documents filed with the SEC by Star Bulk will be made available free of charge on Star Bulk’s investor relations website at https://www.starbulk.com/gr/en/ir-overview/.
Copies of documents filed with the SEC by Eagle will be made available free of charge on Eagle’s investor relations website at https://ir.eagleships.com. No Offer or Solicitation This presentation is not intended to and does not constitute an
offer to sell or the solicitation ofan offer to subscribe for or buy or an invitation to purchase or subscribe for any securities or the solicitation of any vote or approval in any jurisdiction, nor shall there be any sale, issuance or transfer of
securities in any jurisdiction in contravention of applicable law. No offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended. Participants in the
Solicitation Star Bulk, Eagle and certain of their respective directors and executive officers may be deemed to be participants in the solicitation of proxies from the holders of Eagle securities in connection with the proposed transaction.
Information regarding these directors and executive officers and a description of their direct and indirect interests, by security holdings or otherwise, will be included in the Form F-4 and proxy statement/prospectus regarding the proposed
transaction (when available) and other relevant materials to be filed with the SEC by Star Bulk and Eagle. Information regarding Star Bulk’s directors and executive officers is available in Part I. Item 6. Directors, Senior Management and
Employees of Star Bulk’s Annual Report on Form 20-F for the fiscal year ended December 31, 2022 filed with the SEC on March 7, 2023. Information regarding Eagle’s directors and executive officers is available in the sections entitled
Corporate Governance—The Board of Directors and “Executive Officers” of Eagle’s proxy statement relating to its 2023 annual meeting of shareholders filed with the SEC on April 27, 2023. These documents will be available free
of charge from the sources indicated above. Use of Non-GAAP Financial Measures This presentation includes certain non-GAAP financial measures as defined under SECrules. These non-GAAP financial measures include and reflect managements' current
expectations and beliefs regarding the potential benefits of the proposed transaction. Star Bulk and Eagle believe that the presentation of these non-GAAP measures provides information that is useful to Star Bulk's and Eagle's shareholders. These
non-GAAP measures should be considered in addition to, not as a substitute for, or superior to other measures of financial performance prepared in accordance with GAAP as more fully discussed in Star Bulk's and Eagle's respective financial
statements and filings with the SEC. As used herein, “GAAP” refers to accounting principles generally accepted in the United States of America. Cautionary Statement Regarding Forward-Looking Statements This presentation contains certain
statements that are “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934, as amended. Star Bulk and Eagle have identified some of these
forward-looking statements with words like “believe,” “may,” “could,” “would,” “might,” “possible,” “will,” “should,” “expect,”
“intend,” “plan,” “anticipate,” “estimate,” “potential,” “outlook” or “continue,” the negative of these words, other terms of similar meaning or the use of future
dates. Forward-looking statements in this presentation include without limitation, statements about the benefits of the proposed transaction, including future financial and operating results and synergies, Star Bulk’s, Eagle’s and the
combined company’s plans, objectives, expectations and intentions, and the expected timing of the completion of the proposed transaction. Such statements are qualified by the inherent risks and uncertaintiessurrounding future expectations
generally, and actual results could differ materially from those currently anticipated due to a number of risks and uncertainties. Risks and uncertainties that could cause results to differ from expectations include: uncertainties as to the timing
of the proposed transaction; uncertainties as to the approval of Eagle’s shareholders required in connection with the proposed transaction; uncertainties as to the approval and authorization by Eagle’s shareholders of the issuance of
common stock of Eagle in connection with Eagle’s convertible notes; the possibility that a competing proposal will be made; the occurrence of any event, change or other circumstance that could give rise to the termination of the proposed
transaction; the possibility that the closing conditions to the proposed transaction may not be satisfied or waived, including that a governmental entity may prohibit, delay or refuse to grant a necessary regulatory approval; the effects of
disruption caused by the announcement of the proposed transaction making it more difficult to maintain relationships with employees, customers, vendors and other business partners; risks related to the proposed transaction diverting
management’s attention from Star Bulk’s and Eagle’s ongoing business operations; the possibility that the expected synergies and value creation from the proposed transaction will not be realized, or will not be realized within the
expected time period; risks related to Star Bulk’s ability to successfully integrate Eagle’s operations and employees; the risk that stockholder litigation in connection with the proposed transaction may affect the timing or occurrence
of the proposed transaction or result in significant costs of defense, indemnification and liability; the risk that theanticipated tax treatment of the proposed transaction between Star Bulk and Eagle is not obtained; other business effects,
including the effects of industry, economic or political conditions outside of the control of the parties to the proposed transaction; transaction costs; actual or contingent liabilities; and other risks and uncertainties discussed in Star
Bulk’s and Eagle’s filings with the SEC, including in “Part I. Item 3. Key Information D. Risk Factors” of Star Bulk’s Annual Report on Form 20-F for the fiscal year ended December 31, 2022, “Part I. Item 1A. Risk
Factors” of Eagle’s Annual Report on Form 10-K for the fiscal year ended December 31, 2022, as updated by the risks described in Part II. Item 1A. Risk Factors” of Eagle’s Quarterly Report on Form 10-Q for the fiscal quarter
ended June 30, 2023, and Star Bulk’s subsequent current reports on Form 6-K. You can obtain copies of these documents free of charge from the sources indicated above. Neither Star Bulk nor Eagle undertake any obligation to update any
forward-looking statements as a result of new information, future developments or otherwise, except as expressly required by law. All forward-looking statements in this presentation are qualified in their entirety by this cautionary statement.
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Transaction Overview 1 • All-stock transaction on NAV-to-NAV
basis; ~$2.1B pro forma market capitalization • Eagle shareholders to receive 2.6211 Star Bulk shares per share of Eagle Structure & • Total Eagle consideration of ~$52.60 per share; 17% premium to Eagle closing share price on
Ownership December 8, 2023 • Star Bulk and Eagle shareholders to own ~71% and ~29% on fully diluted basis, respectively • Petros Pappas to remain CEO of combined company along with Star Bulk management team and Leadership, select Eagle
executives • Spyros Capralos to serve as Chairman; one Eagle director to join Star Bulk Board Governance & Headquarters• Operate as Star Bulk Carriers Corp.; headquartered in Athens, Greece with offices in Stamford, CT; Singapore;
Copenhagen and Limassol • Best-in-class operating platform through integrated commercial and technical management Enhanced • Expected to generate at least $50M in annual cost and revenue synergies within 12-18 months Platform post-close
• Complementary fleet which is ~97% scrubber fitted 2 • Combined liquidity of ~$420M (as of September 30, 2023) Enhanced 3 • Expected combined net leverage of ~37% Financial Profile & • Both companies intend to maintain
dividend policies until close; combined company to maintain Capital Allocation Star Bulk’s dividend policy post-close • Targeted close in first half of 2024 Path to Close • Subject to Eagle shareholder approval, regulatory
approvals and customary closing conditions 1. Based on unaffected closing stock prices of Star Bulk and Eagle on December 8, 2023. 2. Combined liquidity, which is a non-GAAP financial measure, is calculated by adding the amount of Star Bulk's and
Eagle's cash and cash equivalents and undrawn revolveravailability, in each case, as of September 30, 2023, as adjusted for cash expenditures by Star Bulk in connection with its repurchase of shares held by Oaktree, debt repayments, dividends, draw
downs under bridge facilities and proceeds from vessel sales and equity raises, in each case, during the period between September 30, 2023 and December 8, 2023, as applicable. Please refer to the Appendix for a bridge of the as adjusted cash and
debt figures as of September 30, 2023. 3. Combined net leverage is calculated by dividing (a) the sum of Star Bulk's and Eagle's net debt by (b) the sum of Star Bulk's and Eagle's gross asset value. Net debt, which is a non-GAAP financial measure,
is calculated as debt less 3 cash and cash equivalents, in each case, as of September 30, 2023. Gross asset value, which is a non-GAAP financial measure, is fleet valuation as per VesselValues on October 29, 2023.



Creating a Global Leader in Dry Bulk Shipping Market Capitalization (as
of December 8, 2023) Fleet Size by Vessel Count (as of December 8, 2023) $2,132 169 $1,764 $1,686 117 95 55 $609 52 47 43 $445 $411 $319 SBLK + GOGL SBLK GNK EGLE SB DSX SBLK + GOGL SBLK GNK EGLE SB DSX EGLE EGLE Higher trading share liquidity and
free float Largest U.S. listed dry bulk company 4



Diversified and Scrubber-Fitted Fleet Combined Fleet 169 combined
owned-vessels 2 ~97% of combined fleet equipped with scrubbers 30 7 latest generation eco vessels 48 long-term chartered-in 22 2 eco kamsarmax vessels 22 19 on order 17 9 Newcastlemax Capesize & Baby Post-Panamax, Ultramax Supramax ~11 years
average age of Cape Kamsarmax & Panamax combined fleet SBLK EGLE NB Vessels 5



Creating Best-in-Class Operating Platform Industry-Leading Low-Cost
Operator Commercial Platform Expect to reduce average Proven track record in daily OpEx across combined commercial outperformance fleet utilizing a dynamic chartering strategy across markets Recognized Quality Sustainability Leader Focused on
maintaining Significant focus on carbon highest Rightship safety score emissions reduction amongst peers technology and new propulsion fuels Combined Company Expected to Lead the Industry Across Commercial and Technical Management, Optimizing Vessel
Utilization and Performance Without Compromising Quality or Safety 6



Significant Cost and Revenue Synergies Majority of synergies to come
from operational efficiencies: ✓ OpEx Savings $50M+✓ G&A Savings Cost and Revenue Synergies ✓ Dry Dock Savings Revenue Synergies Targeting at Least $50M in Cost and Revenue Synergies Within 12-18 Months Post-Close
7



Compelling Value Creation Opportunity • Creating leading,
diversified fleet of scrubber-fitted vessels with greater scale • World-class technical and commercial fleet management capabilities to optimize performance, deliver on safety objectives and maximize earnings • Significant cost and
revenue synergies • Increased pro forma market capitalization and expected trading liquidity in dry bulk sector • With increased size and liquidity, expect to reduce cost of capital • Well-capitalized balance sheet; expect to
continue delivering strong cash returns while investing in R&D and technology 8



Appendix: Net Debt Bridge 30 September 2023 Actual and As Adjusted Cash
+ Debt Position All amounts shown represent USD in thousands Star Bulk As of Sep. 30th Debt Vessel Sales Share Issuances Share Repurchases Dividend 30.9 As Adjusted Cash $302,260 $260,333 $53,810 $13,434 $(380,000) $249,837 Debt $1,036,667 $260,333
$1,297,000 Net Debt $734,407 $1,047,163 Eagle Bulk th As of Sep. 30 Debt Vessel Sales Share Issuances Share Repurchases 3Q23 Dividend 30.9 As Adjusted 4 Cash $116,454 $(932) $115,522 Debt $504,519 $504,519 Net Debt $388,065 $388,997 SBLK (30.9 As
Adjusted) EGLE (30.9 As Adjusted) SBLK + EGLE Debt $1,297,000 $504,519 $1,801,519 Cash $249,837 $115,522 $365,359 NET DEBT $1,047,163 $388,997 $1,436,160 NET LEVERAGE 37% 39% 37% 4. Excludes undrawn RCF availability of $54,555 million. 9
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