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UNITED STATES 1 i
e ITIES AND EXCHANGE COMMISSION | _]_
YA Washington, D.C. 20549 |
4 FORM CB |
R OFFER/RIGHTS OFFERING NOTIFICATION FORM

(AMENDMENT NO. 3)

Please place an X in the boi(es) to designate the appropriate rule provision(s) relied upon to file mls Fonn:
Securities Act Rule 801 (Rights Offering)
Securities Act Rule 802 (Exchange OfTer) [X]

Exchange Act Rule 13e- 4(h)(8) (Issuer Tender Offer)

Exchange Act Rule 14¢-2(d) (Subject Company Response)

Filed or submitted in paper if permitted by Regulation S-T Rule 101(bX8)

Deep Sea Supply ASA
(Name of Subject Company)

'

i

;
Exchange Act Rule 14d- ](c) {Third Party Tender Offer) l A

|

I

I

Not Applicable |
(Transtation of Subject Company’s Name into English (if app]icab}e)}

Norway i
(Junsdiction of Subject Company’s Incorporation or Organization)

. ‘ Deep Sea Supply PLC
: (Name of Person(s) Furnishing Form)

Ordipary Shares
{Title of Class of Subject Securities)

N/A

|

(CUS!F Nl;mber of Class of Securities (if applicable)} ' : PROCESSED

Finn Amund Norbye ! DEC 2 9 2006
|

Deep Sea Supply ASA

Tromsyveien 22 rHOMSON
N-4841 Arendal F'NANCIAI_
Norway
+47 3705 8610

(Name, Address (including zip code) and Telephone Number (including area code)} of
~ Person(s) Authorized to Receive Notices and Communications on Behalf of Sub_!ect Company)

E
1
Capies to: 7 ||
|
l
|
i
|

David M. Wells
Davis Polk & Wardwell
99 Gresham Street
London EC2V 7NG
England

Not Applicable
{Date Tender Offer/Rights Offering Commenced)
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PART I - INFORMATION SENT TO SECURITY HOLDERS

item 1. Home Jurisdictiecn Documents
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{a) (1) Press release of Deep Sea Supply PLC and Deep Sea Supply ASA announcing the acceptance level witl;1
respect to the offer by Deep Sea Supply PLC to purchase all issued and outstanding shares of Deep Sea Supply i

ASA, disseminated through the Oslo Stock Exchange on December 19, 2006, ;

(2) Press release of Deep Sea Supply PLC and Deep Sea Supply ASA announcing the completion of the
Exchange Offer, disseminated through the Osle Stock Exchange on December 20, 200|6.

(b} Not applicable

|
l
Item 2. Informational Legends |
The attached exhibits contain appropriate informational legends. |

]

PART II - INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS ‘

(1} Notapplicable. .

(2) Not applicable.

(3} Signed power of attorney attached hereto as Attachment I1(3).
PART I1l - CONSENT TO SERVICE OF PROCESS
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(1) A written irrevocable consent on Form F-X was filed by Deep Sea Supply PLC with the Commission on
December 5, 2006.

(2) Not applicable.
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Exhibit Index ! .?

[
Exhibit !
|

Number Description

1.0* " Offer document dated December 4, 2006, relating to the exchange offér by Deep Sea Supply PLC
for all issued and outstanding ordinary shares of Deep Sea Supply ASA. The exchange offer period
will be from and including December 5, 2006 to and including December 15, 2006. '

2.0 * Exchange Offer announcement disseminated through the Oslo Stock Exchang,e on December 4,
2006.

3.0* * English notice announcing the launch of the Exchange Offer, pubhshed in the Wall Street Joumal
{U.S. edition) on December 5, 2006.

3.1** . Independent statement regarding the voluntary offer by Deep Sea Supply PLC to purchase all issued

and outstanding shares of Deep Sea Supply ASA, disseminated through the Oslo Stock Exchange
on December 8§, 2006.

3.2%%*  Press release of Deep Sea Supply PLC and Deep Sea Supply ASA rel:aling to the extension of tﬁc
offer by Deep Sea Supply PLC to purchase all issued and outstandmg shares of Deep Sea Supply
ASA, disseminated through the Oslo Stock Exchange on December ]5 20006.

33 Press release of Deep Sea Supply PLC and Deep Sea Supply ASA announcmg the acceptance level
* with respect to the offer by Deep Sea Supply PLC to purchase all issued and outstanding shares of
Deep Sea Supply ASA, disseminated through the Oslo Stock Exchange on December 19, 2006

3.4 Press release of Deep Sea Supply PLC and Deep Sea Supply ASA announcing the completion qf
the Exchange Offer, disseminated through the Oslo Stock Exchange 6n December 20, 2006.

* Previously furnished to the Securities and Exchange Commission as an exhibit to Form CB dated December S,
2006. : o
o Previously furnished to the Securities and Exchange Commission as an exhibit to Form CB dated December 11,
2006. '

t 1
b Previously furnished to the Securities and Exchange Commission as an exhibit to Form CB dated December 18,

2006. |



SIGNATURES

statement is true, complete and correct,

By:

Date: Deccmbeﬂ@,m%
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After due-inquiry and to the best of my knowledge and belief, | certify that the inf?rmation set forth in this

|
|
i
| f
| :
Deep Sea Suppl '

H

F1na /ntm% V/U‘I«Z/& ;

Name: n Amund Norbye 4 ;

Title: uthorized ISignamry

{see Power of Altorney attached hereto

as Attachment 11(3))
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EXHIBIT 3.3

Press Release
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DESS/DESSC - EXCHANGE OFFER — ACCEPTANCE LEVEL ; !

Reference is made to the Offer Document/Prospectus dated 4 December 2006 relating to the exchange
offer to acquire all issued and outstanding shares in Deep Sea Supply ASA (“DESS ASA”) submitted by
Deep Sea Supply PLC {"DESS PLC"), and the announcement regarding extensnon of the offer period
submitted on 15 December.

As per the expiry of the Offer Period, i.e. on 18 December at 16:30, DESS PLC has received acceptances
for a total of 121 miliion shares in DESS ASA, representing approximately 93% of the total issued shares
of the company.

Please note that this number of acceptances may be different from the number of DESS ASA shares that
potentially may be acquired by DESS PLC in the event that the exchange offer is completed due to

possible corrections and changes following registration with the VPS.

This announcement is issued in connection with the Exchange Offer to acquire all of the issued' and
outstanding DESS ASA Shares and should be read and construed in conjunction with the comhbined
prospectus and offer document dated 4 December 2006 (the “Document”). Terms defined |n the
Document have the same meaning in this announcement unless otherwise mclilcated

Dated: 19 December 2006 '
Deep Sea Supply ASA !
Deep Sea Supply PLC f
Contact details: j
Odd Brevik, CEO: mobile: +47-957 81 581, e-mail; odd@dess.no

Finn Amund Norbye, CFO: mobile: +47-952 76 616, e-mail: finn@dess.no J’

ik

IMPORTANT INFORMATION | .

The DESS PLC securities referred to herein that will be issued in connectrfon with the Exchange Offer
described herein have not been, and are not intended to be, registered under the U.S. Securities Act of
1933 (the “U.S. Securities Act’) and may not be offered or sold, directly or indirectly, into the United
States except pursuant to an applicable exemption. The DESS PLC securities are intended to be made
available within the United States in connection with the Exchange Offer pursuant fo an exemption from
the registration requiremnents of the U.S. Securities Act. w
The Exchange Offer described herein relates to the securities of two r‘oretgn (non-U.8.) companies. The
Exchange Offer in which DESS ASA ordinary shares will be exchanged for DESS PLC shares is subject
fo disclosure requirements of a foreign country that are different from those of the United States.

Financial statements included in the document, if any, will be preparedun accordance with fore:gn
accounting standards that may not be comparable to the financial statements of United States

compames

It may be difficult for you to enforce your rights and any claim you may have arising under the U.S. federal
securities laws, since DESS PLC and DESS ASA are located in Cyprus and Norway, respectively, and
some or all of their officers and directors may be residents of Cyprus, Norway or other foreign countries.
You rmay not be able to sue a foreign company or is officers or directors in a foreign court for violations of
the U.S. securities laws. it may be difficult to compel a foreign company and its affiliates to subject
themselves to a U.S. court's judgment.

t [
You should be aware that DESS PLC or its affiliates may purchase securities of DESS ASA otherwise
than in the exchange offer, such as in open market or privately negotiated purchases.
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DESSIDESSCIDESSM — EXCHANGE OFFER - COMPLETION OF EXCHANGE OFFER !

Reference is made to the joint offer document and prospectus dated 4 December 2006 relating to the
Exchange Offer to acquire all issued and outstanding shares in Deep Sea ISuppIy ASA ("DESS ASA")
submitted by Deep Sea Supply PLC ("DESS PLC"), and previous announcement issued in connection
with the Exchange OQffer. As per the expiry of the QOffer Period, i.e. on 18 December at 16:30, DESS|PLC
has received acceptances representing approximately 93% of the total |ssued shares of the company:
| |
The following conditions were set for completion of the Exchange Offer: F I'
. . |
(i) That the number of DESS ASA Shares that are validly tendered 1o DESS PLC in respect of
the Exchange Offer represents more than 80 % of the issued share capital of DESS ASA

assuming the exercise of all rights 10 acquire shares, \ a
f

{if) That DESS PLC has been conditionally approved for listing on the Oslo Baers on terms and
‘conditions which are satisfactory to DESS PLC;

‘ l
(i) That the Bondholders Meeting has consented to replacement of DESS ASA with DESS ,PLC

as borrower under the Bond Loan Agreement; and ;

|
{iv) That Drawbridge Special Opportunities Fund LP has consented to the transfer! and
continuation of the warrant program from DESS ASA to DESS PL:C. ‘:

The Board of Oslo Bers did on 19 December approve the listing of the DESS PLC Shares on the SMB list
subject to fulfilment of the following conditions prior to the first day of trading of the DESS PLC Shares:

1. That the company has the number of round-lot holders as set out in the Listing Rules item 2.4.2
That at least 25% of the DESS PLC Shares are distributed among the public, ref. the Stock
Exchange Reguiations section 2-1 J

3. Thaithe company enters into a listing agreement with Oslo Bars I '

4 That the company owns more than 90% of the DESS ASA Shares [ .

The DESS PLC Board has assessed the conditions, and is of the oplnlon that the condmons are
satisfactory o DESS PLC and its shareholders. By that, all conditions for completion of the offer' have
been fulfilled and the DESS PLC Board has accordingly resolved to complete the Exchange Offer.
Closing Date as defined in the Document is accordingly 20 December 2006. ' L

Settlement under the Exchange Offer is expected to be completed on 22 December 2006. Delivery of the
DESS PLC Shares, by way of registration on the tendering DESS ASA Shareholders VPS accounts is
expected to take place on 27 December 2006, and the first day of trading of the DESS PLC Shares on
Oslo Bers |s expected to be 28 December 20086. ;

This announcement is issued in connection with the Exchange Offer to acquure all of the |ssued and
outstandlng DESS ASA Shares .and should be read and construed in conjunctlon with the combined
prospecius and offer document dated 4 December 2006 (the “Document") Terms defined |n the
Document have the same meaning in this announcement unless otherwise indicated. !‘

Dated: 20 December 2006
Deep Sea Supply ASA
Deep Sea Supply PLC

Contact details:
Odd Brevik, CEQ; mobile: +47-957 81 581, e-mail; odd@dess.no
Finn Amund Norbye, CFO: mobile: +47-952 76 616, e-mail; finn@dess.no
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The DESS PLC secunttes referred to herein that will be issued in connection with the Exchange Offer
described herem have not been, and are not infended to be, registered under the U.S. Securities Act of
1933 (the “U.S. Securities Act’) and may not be offered or sold, directly or indirectly, into the Unrted
States except pursuant to an applicable exemption. The DESS PLC secum‘:es are intended to be made
available within the United States in connection with the Exchange Offer pursuant fo an exemption trom

the reg.rstratton requirements of the U.S. Securities Act. I :

" The Exchange Offer described herein relates to the securities of two foreign (non -U.S.) companies. The

Exchange Offer in wh:ch DESS ASA ordinary shares will be exchanged for DESS PLC shares is subject
to d:sctosure requirements of a foreign country that are different from those of the United States
Financial statements included in the document, if any, will be prepared in accordance with foretgn
accounting standards that may not be comparable to the financial statements of United States
compames |

tt may be difficutt for you' to enforce your rights and any claim you may have arlrsrng under the U.S. federat
securities laws, since DESS PLC and DESS ASA are located in Cyprus and Norway, respectively, and
some or all of their'officers and directors may be residents of Cyprus, Norway or other foreign countnes
You may not be able fo sue a foreign company or its officers or directors in a forergn court for wotattons of
the U.S. securities laws. It'may be difficult to compel a foreign company and its affiliates to subject
themse.'ves toal. S. court’s judgment.

You should be aware that DESS PLC or fts affiliates may purchase securities of DESS ASA otherwise
than in the exchange offer, such as in open market or privately negotiated purchases
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ATTACHMENT II(3)

Signed Power of Attorney

.
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BRI FTR I ST S

DEEP SEA SUPPLY PLC {

'VIINUTES OF MEETING O¥ THE BOARD OF DIRECTORS OF THE COMPANY
held at Tromeyvelen 22, 4841 Arendal, Norwey
on the 30 of November 2008 at 17,00 houry )

I
|
i
. , |
Prosent: M: Fimn Amund Nosbye Digector }
Mr Odd Brevik Direcror l
I

(&)  MrNorbye was elecied Chalrman of the Meeting and Mr Brevik acted a§ Secretary thereof.

I
(®) The Chairman welcomed the persons atlending the Meeting and declamd it opea havmg
satisfied himself thar Notice of the Meeting had been duly givan and thar there was quorum in
accordance wirh the Articles of Associution of the Company.

() ‘The Secretary of the Megting presented to the Directors for consideration a power of attorney
authoriging Mr. Finn Amued Norbye 10 sugn RDY hecessary or appropriate docummts in connection
with mandatory filing in the US in connection with the offes and application for listing, inchuding but
not lmu:cd to CB forms and F-X formu..

|
(d} After discussion and upon motion duly made, seconded and unanimously carried, the
| .

following Resolutions were adopred:

RESOLVED: ‘ !

l
THAT Mr FINN AMUND NORBYE te and s, authorised and empovuered, with tha capacity of
dclngaunn, 0 sign InY Recesiary or apprupriate documents in connection with nmdawry flling in tha
US in connection with the offer and application for listing, including bint ot h!m:tcd w form CB and
form F-X.
THAT o power of attorney in the form attached hereto formalising the above rjesoluﬁon is slpned by
¢ach of the Directors. | )
There being no firthey business before the Meeting the Chairman declared it cio:sed.

ODD BREVIK
Secretary of the Meeting

DM-LL 334341 (3]
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POWER OF ATTORNLEY g

The undersigned, being the Directors of Deep Sea Supply Plc, 4 ¢ )pruqh‘uohc Lxmucd | mbﬂlw
Lompanv with corporation oumber C 186838 , and having its registered addrs Is; ar Diagoras Housg, 7° |
Floor. 16 P. Catelaris Sweet, Nicosia 1306, Cyprus, hereby, authorises and empowers, Mr FINN | -
A\dUND NORBYE, with the capacity of delogation, to sign eny necessary '\r approptiate docinments |
in conncetion with mandetory filing in the US in connection with the oifer ana :Lpph(.mwn for listing, -
including bot not [imited to form CB and form P | !

Atendal, 50 November 2006

DM-DTHS (22
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