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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAEMENTS

Matters discussed in this report may constitutevémdlooking statements. The Private Securities LitigatReform Act of 1995 provides s
harbor protections for forward-looking statememtider to encourage companies to provide prospeatformation about their business. Forward-
looking statements include statements concerniagsplobjectives, goals, strategies, future evenedormance, and underlying assumptions
other statements, which are other than statemémhistorical facts.

TOP SHIPS INC. desires to take advantage of the kafbor provisions of the Private Securities latign Reform Act of 1995 and
including this cautionary statement in connectiathwhis safe harbor legislation. This report angt ather written or oral statements made by usn
our behalf may include forwardoking statements, which reflect our current viemith respect to future events and financial perfance. When us
in this report, the words "anticipate," "believégxpect," "intend," "estimate,” "forecast," "profeéc'plan,” "potential,” "may," "should," and sirar
expressions identify forward-looking statements.

The forwardlooking statements in this report are based upoiows assumptions, many of which are based, in tyson further assumptiol
including without limitation, management's examioatof historical operating trends, data contaiimedur records and other data available from
parties. Although we believe that these assumptisese reasonable when made, because these asswsnpt® inherently subject to signific
uncertainties and contingencies which are difficulimpossible to predict and are beyond our cdntve cannot assure you that we will achiev
accomplish these expectations, beliefs or projastio

In addition to these assumptions and matters discuglsewhere herein and in the documents incdgubtay reference herein, import
factors that, in our view, could cause actual tssid differ materially from those discussed in tbevardiooking statements include the strengt
world economies and currencies, general marketitonsd, including fluctuations in charterhire ratesd vessel values, changes in demand i
shipping market, including the effect of changesOREC's petroleum production levels and worldwidleconsumption and storage, change
regulatory requirements affecting vessel operaitiafuding requirements for double hull tankers, rides in TOP SHIPS INC.'s operating exper
including bunker prices, drglecking and insurance costs, changes in governimanés and regulations or actions taken by regujatuthorities
changes in the price of our capital investmentdemtél liability from pending or future litigatigngeneral domestic and international polit
conditions, potential disruption of shipping routkge to accidents, political events or acts byotésts, and other important factors described ftione
to time in the reports filed by us with the Sedastand Exchange Commission, or the SEC.




PART I
ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS

Not Applicable.
ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE

Not Applicable.
ITEM 3. KEY INFORMATION

Unless the context otherwise requires, as usebigreport, the terms "Company," "we," "uapid "our" refer to TOP SHIPS INC. and al

its subsidiaries, and "TOP SHIPS INC." refersyotd TOP SHIPS INC. and not to its subsidiaries. Wlge the term deadweight ton or dwt

describing the size of vessels. Dwt, expressecetrioions each of which is equivalent to 1,000dtsiams, refers to the maximum weight of cargo
supplies that a vessel can carry.




A. Selected Financial Data

The following table sets forth the selected hist@riconsolidated financial data and other operatiata of TOP SHIPS INC. for the ye
ended December 31, 2005, 2006, 2007, 2008 and J0@Sfollowing information should be read in corgtion with Item 5 "Operating and Financ
Review and Prospects" and the consolidated finhistédements and related notes included herein. folhewing selected historical consolida
financial data of TOP SHIPS INC. are derived froor oonsolidated financial statements and notestbexhich have been prepared in accord
with U.S. generally accepted accounting principtesGAAP, and have been audited for the year efmbmber 31, 2005 by Ernst & Young (Hel
Certified Auditors Accountants S.A, or Ernst anduvig, and for the years ended December 31, 2006,, 20M8 and 2009 by Deloitte, Hadjipavl
Sofianos & Cambanis S.A., or Deloitte, both indeget registered public accounting firms.

Year Ended December 31

U.S.Dollars in thousands, except per share dataaretage

daily results 2005 2006 2007 2008 2009
STATEMENT OF OPERATIONS DATA

Revenue: $ 24421F $ 310,040 $ 252,25¢ $ 257,38( $ 107,97¢
Voyage expense 36,88¢ 55,35! 59,41« 38,65¢ 3,37:
Charter hire expens 7,20¢ 96,30: 94,11¢ 53,68¢ 10,827
Amortization of deferred gain on sale and leaselmdck

vessels and wri-off of seller's credi (837) (8,110 (15,610 (18,707 (7,799
Lease termination expen 15,39!
Vessel operating expens 47,31t 66,08: 67,91« 67,11« 23,73¢
Dry-docking costt 10,47¢ 39,33: 25,09¢ 10,03¢ 4,602
General and administrative expen 23,75( 23,27: 25,00( 31,38¢ 23,83t
Gain on sale of vesse (10,83) (12,667 (1,96)) (19,179 -
Vessel Depreciatio 47,05¢ 35,26¢ 27,40¢ 32,66¢ 31,58¢
Impairment on vesse - - - - 36,63¢
Total operating expens 161,02! 294,82¢ 281,37 195,65° 142,19(
Operating income (los! 83,19( 15,21 (29,119 61,72: (34,21)
Interest and finance cos (19,430 (27,030) (19,519 (25,764 (13,969
Loss on financial instrumen (747) (2,145 (3,709 (12,029 (2,08))
Interest incomt 1,774 3,02z 3,24¢ 1,831 23t
Other income (expense), r 134 (67) 16 (127 (170)
Net income (loss $ 64,92. $ (11,00 $ (49,07¢) $ 25,63¢ $ (50,196
Earnings (loss) per share, basic and dil $ 6.9¢ $ (1.1¢) $ (4.09 $ 097 $ (1.7¢)
Weighted average common shares outstanding, 9,308,92: 10,183,42. 11,986,85 25,445,03 28,230,58
Weighted average common shares outstanding, di 9,310,67! 10,183,42. 11,986,85 25,445,03 28,230,58

Dividends declared per she $ 264 % 23.18 - - -

On January 1, 2009 the Company adopted ASC 26BI8LA "Determining Whether Instruments Granted inai®@Based Payme
Transactions Are Participating Securities" (formdashown as FSP FASB 03-6-1). Upon adoption of the guidance, unvested shdrased payme
awards that contain rights to receive rorfeitable dividends or dividend equivalents (wiest paid or unpaid) are participating securitied, ghus
should be included in the twadass method of computing earnings per share (ERfY.standard was applied retroactively to aligus presented a
reduced basic EPS by $0.01 and $0.04 for the twelweths ended December 31, 2005 and 2008, resplyctivhen it was retroactively applied to
years ended December 31, 2006 and 2007, EPS dataavaffected due to the fact that the Companyried a net loss and naested shares do 1
participate in losses.




U.S. Dollars in thousands, except per share dath an
average daily result

BALANCE SHEET DATA

Current assetl

Total asset

Current liabilities, including current portion afrig-term
debt

Total lon¢-term debt, including current portic
Common Stocl

Stockholders' equit

FLEET DATA

Total number of vessels at end of per
Average number of vesse®

Total calendar days for fle(

Total available days for fle(®)

Total operating days for fle

Total time charter days for fle

Total bareboat charter days for fl¢
Total spot market days for fle

Fleet utilization®)

AVERAGE DAILY RESULTS

Time charter equivaler®

Vessel operating expens(?

General and administrative expen®

Year Ended December 31

2005

67,57¢
970,38t

76,14:
564,10:
28C
359,14

27.C
217
7,90%
7,638
7,43¢
5,561

1,86¢
97.4&%

27,88:
5,98¢
3,004

2006

72,79¢
490,88!

45,41¢
218,05:
10¢
161,19¢

24.C
26.7
9,743
8,83
8,63
6,222

2,411

97.1%

29,49¢
6,78(
2,38¢

$

$

2007 2008 2009
102,16: $ 57,08¢ $ 3,781
776,91 698,37! 675,14¢
153,29( 386,93¢ 427,95
438,88 342,47¢ 399,08

20¢ 288 311
211,40t 292,05: 247,19¢
23.C 12.C 13.C
22.4 18.€ 13.7
8,17¢ 6,87¢ 5,00¢
7,562 6,61( 4,81z
7,032 6,09¢ 4,77¢
4,72( 4,72¢ 2,841
= 33t 1,934
2,31z 1,03¢ -
93.(% 92.2% 99.2%
27,42 $ 35,86: 21,907
8,301 9,762 4,74C
3,05¢ 4,56¢ 4,75¢

(1) Average number of vessels is the number of veslsatsconstituted our fleet (including leased vesskdr the relevant period, as measured b
sum of the number of days each vessel was a patirdfeet during the period divided by the numbkcalendar days in that peric

(2) Calendar days are the total days the vessels wavaripossession for the relevant period. Caleddgs are an indicator of the size of our 1
over the relevant period and affect both the amo@irevenues and expenses that we record duringéned.

(3) Available days are the number of calendar daystlesaggregate number of days that our vesselsfatére due to scheduled repairs or schec
guarantee inspections in the case of newbuildingssel upgrades or special surveys and the aggragaiunt of time that we spend positior
our vessels. Companies in the shipping industrnegaly use available days to measure the numbéays in a period during which vessels sh
be capable of generating revenues. We determineddaavailable days as a performance metric, ®fitht time, in the second quarter and
half of 2009. We have determined to adjust theutaton method of utilization to include availatdays in order to be comparable with shipj
companies that calculate utilization using opetatays divided by available da




(4)

®)

(6)

@)

®)

Operating days are the number of available daya period less the aggregate number of days thavessels are offiire due to unforese
circumstances. The shipping industry uses operatayg to measure the aggregate number of daygpériad during which the vessels actu
generate revenu

Fleet utilization is calculated by dividing the niben of operating days during a period by the nundieavailable days during that period. -
shipping industry uses fleet utilization to measai@mpany's efficiency in finding suitable empla@amhfor its vessels and minimizing the nun
of days that its vessels are diife for reasons other than scheduled repairsteecsded guarantee inspections in the case of nédihgs, vesst
upgrades, special or intermediate surveys and hpesgioning. We used a new calculation methodffeet utilization, for the first time, in tl
second quarter and first half of 2009. In all pfibngs and reports, utilization was calculateddiyiding operating days by calendar days. We
determined to adjust the calculation method in otdebe comparable with most shipping companieschvhalculate utilization using operat
days divided by available day

Time charter equivalent rate, or TCE rate, is asusaof the average daily revenue performancevafsael on a per voyage basis. Our methi
calculating TCE rate is consistent with industrgnstards and is determined by dividing time chaeguivalent revenues or TCE rever
by operating days for the relevant time period. Ti€enues are revenues minus voyage expenses. &@aqgnses primarily consist of p
canal and fuel costs that are unique to a partiaudgage, which would otherwise be paid by the war under a time charter contract, as we
commissions. TCE revenues and TCE rate, which areGAAP measures, provide additional meaningful infation in conjunction wit
shipping revenues, the most directly comparable 8A#easure, because it assists the Company's masaigienmaking decisions regarding
deployment and use of its vessels and in evalu#tieig financial performanc

Daily vessel operating expenses, which include comsts, provisions, deck and engine stores, lutingaoil, insurance, maintenance
repairs are calculated by dividing vessel operagixggenses by fleet calendar days for the releviauet period.

Daily general and administrative expenses are (b by dividing general and administrative exgsnBy fleet calendar days for the rele
time period.
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The following table reflects reconciliation of TGEvenues to revenues as reflected in the consetidsthtements of operations and calculation ¢
TCE rate (all amounts are expressed in thousands $f Dollars, except for Average Daily Time CharEguivalent amounts and Total Opera

Days):

On a consolidated basis
Revenue!
Less:

Voyage expense
Time charter equivalent revenues

Total Operating day
Average Daily Time Charter Equivalent

Tanker Fleet
Revenue:
Less:
Voyage expenses

Time charter equivalent revent

Total Operating day
Average Daily Time Charter Equivalent

Drybulk Fleet
Revenue:
Less:
Voyage expenses

Time charter equivalent revenues

Total Operating day

Average Daily Time Charter Equivalent
B. Capitalization and Indebtedness

Not Applicable.
C. Reasons for the Offer and Use of Proses

Not Applicable.

200¢ 200€ 2007 200¢ 200¢
244218 $ 310,04 252,25 257,38 107,97
(36,88 (55,357) (59,419 (38,656 (3,379)
207,32 $  254,69: 192,84t 218,72 104,60’
7,43¢ 8,63¢ 7,03z 6,09¢ 4,77t
27,88. $ 29,49¢ 27,42 35,86 21,907
200¢ 200€ 2007 200¢ 200¢
244218 $ 310,04 248,94 163,99 47 35:
(36,889 (55,35?) (59,25 (34,219 (1,118
207,32 $  254,69: 189,69: 129,78 46,23
7,43¢ 8,63¢ 6,991 4,357 2,98¢
27,88. $ 29,49¢ 27,13 29,78¢ 15,46¢
2007 200¢ 200¢

1,90z 71,59( 56,71

(161) (4,447) (2,25¢)

1,741 67,14¢ 54,46

41 1,74z 1,78¢

42,46 38,54 30,49:
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D. Risk Factors

The following risks relate principally to the indtiss in which we operate and our business in ggnany of the risk factors could materie
and adversely affect our business, financial camdior operating results and the trading pricewwf@mmon stock.

Risks Related to Our Industries

Disruptions in world financial markets and the re#ting governmental action in the United States anther parts of the world could have
material adverse impact on our ability to obtaiméincing, our results of operations, financial cortittn and cash flows and could cause the mai
price of our common shares to declin

Although the world economy is currently recoveriingm the secondavorst downturn in the last 100 years, the futurehi§ recovery sti
remains fragile. The effects of the downturn aii Istgering as credit remains tight, demand faogs and services has not yet fully recoverec
unemployment is high. Most major economies haven leking up this recovery via fiscal stimulus pegéds, liquidity injections and by decrea:
interest rates. The credit markets in the UniteateStand worldwide have experienced significantrection, deleveraging and reduced liquidity, &
the United States federal government, state goventsrand foreign governments have implemented adbrariety of governmental action and/or |
regulation of the financial markets. Securities &ndires markets and the credit markets are subjecomprehensive statutes, regulations and
requirements. The Commission, other regulator§;rsgulatory organizations and exchanges are autibtiztake extraordinary actions in the eve
market emergencies, and may effect further chaimglesv or interpretations of existing laws.

A number of financial institutions have experiendethncial difficulties and, in some cases, haveemd bankruptcy proceedings or ar
regulatory enforcement actions. The uncertaintyasunrding the recovery of the credit markets inlthited States and the rest of the world has red
in reduced access to credit worldwide that is esfigevident in our industry, the banking institiis of which have recently been forced to re
heavy losses from troubled shipping loans. Theffecdties may adversely affect the financial imgtions that provide our credit facilities and r
impair their ability to continue to perform undéetr financing obligations to us, which could hareimpact on our ability to fund current and fu
obligations.

We face risks attendant to changes in economicr@mvients, changes in interest rates, and instalilicertain securities markets, am
other factors. Major market disruptions and theeniradverse changes in market conditions and a&gyl climate in the United States and worldv
may adversely affect our business. The current etacknditions may last longer than we anticipateeSe recent and developing economic
governmental factors may have a material adveffeetedn our results of operations, financial coioditor cash flows and could cause the price o
common shares to further decline.
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The international tanker and drybulk industries arboth cyclical and volatile and this may lead todugctions and volatility in our charte
rates when we re-charter our vessels, vessel valuebsour results of operations.

The international tanker and drybulk industriesvimich we operate are cyclical with attendant véitgtin charter hire rates, vessel values
industry profitability. For both tankers and drybwiessels, the degree of charter rate volatilitypagndifferent types of vessels has varied widdlyd
enter into a charter when charter rates are lowyetenues and earnings will be adversely affedtedddition, a decline in charter hire rates hkeill
cause the value of our vessels to decline. In #se of two of our tanker vessels, following theigatpn of their charters in 2010 we anticipatedi
future hires would be at lower rates due to theeesly market conditions that have been prevailinterproduct tanker market for most of 2009 ani
first quarter of 2010. More specifically in MarcID, one of these vessels commenced a newyéaotime charter agreement at a lower gross
rate. We do not anticipate an improvement in prodaicker hire rates in the immediate future anthts end we concluded that there was a ne
write down the carrying value of these two vesgelgheir fair values. See "ltem 5 — Operating andafcial Review and ProspectsGritical
Accounting Policies-Impairment of long-lived as$dts more information on impairment.

Our current fleet deployment consists mainly ofgdarm time charters and long term bareboat cteavteich significantly limits our expost
to charter rate volatility and its effect on ousuilt of operations. Additionally, changes in spades in the tanker sector and the drybulk sectoaéfec
the value of respective vessels at any given tigspite the existence of long term employment cotgraDur ability to recharter our vessels on -
expiration or termination of their current time avareboat charters and the charter rates payalkr amy renewal or replacement charters will de
upon, among other things, economic conditions éntémker and drybulk market.

The factors affecting the supply and demand for\assels are outside our control and are unprédadéctd@he nature, timing, direction &
degree of changes in tanker and drybulk industnditions are also unpredictable. Factors that érfte demand for tanker and drybulk vessel cay
include:

. demand for refined petroleum products and crudéoilankers and drybulk commodities for drybullssels;

. changes in crude oil production and refining cayaas well as drybulk commodity production and Hesg shifts in trade flows for cruc
oil, petroleum product and drybulk commaoditi

. the location of regional and global crude oil refmfacilities and drybulk commodities markets thffect the distance refined petrole
products and crude oil or drybulk commodities arée moved by se.

. global and regional economic and political condisig

. the location of regional and global crude oil refmfacilities and drybulk commodities markets théfect the distance refined petrole
products and crude oil or drybulk commodities arée moved by se.

. environmental and other regulatory developme
. currency exchange rates; ¢

. weather.
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The factors that influence the supply of oceangesgsel capacity include:
. the number of newbuilding deliverie
. the scrapping rate of older vesst
. the price of stee
. vessel casualtie
. potential conversion of vessels to alternative
. changes in environmental and other regulationsriteat limit the useful lives of vesse
. port or canal congestio
. the number of vessels that are out of servicegaten time; anc

. changes in global crude oil and drybulk commodityduction.

The international tanker and drybulk shipping indtises have experienced drastic downturns after esipecing historically high charte
rates and vessel values in the recent past, andatioued downturn in these markets may have an aeeeffect on our earnings, impair tt
carrying value of our vessels and affect compliane&h our loan covenants.

The Baltic Drybulk Index, or BDI, a U.S. Dollar daiaverage of charter rates issued by the Loromsed Baltic Exchange (an organiza
providing maritime market information for the tragiand settlement of physical and derivative catt)athat takes into account input from brol
around the world regarding fixtures for varioustesy dry cargoes and various drybulk vessel sgtegply declined in 2008 but then rebounde
2009, although not to prerisis levels. The BDI declined from a high of 1937in May 2008 to a low of 663 in December 2008joltrepresents
decline of 94%, but has since risen to 3,933 aduok 3, 2010. The decline in charter rates wastawarious factors, including the lack of tr.
financing for purchases of commodities carried &g, svhich resulted in a significant decline in casfipments, and the excess supply of iron ¢
China, which resulted in falling iron ore priceglancreased stockpiles in Chinese ports. The dedfircharter rates in the drybulk market also aéfe
the value of our drybulk vessels, which followeé thends of drybulk charter rates, and earningswrcharters, and similarly, affected our cash §;
liquidity and compliance with the covenants corgdirin our loan agreements. During 2009 and thenbéyy of 2010, the abovementioned fac
affecting the BDI partially subsided, allowing fibre recovery of rates and a recovery in drybullseesgalues.

The Baltic Dirty Tanker Index, a U.S. Dollar dadyerage of charter rates issued by the Londorndaskic Exchange that takes into accc
input from brokers around the world regarding croddixtures for various routes various tanker s&lssizes, after a steep decline that started éh
2008 and lasted until the end of the third qua2@99, has rebounded in the fourth quarter of 2@@Bpugh not to prerisis levels. The Baltic Dir
Tanker Index declined from a high of 2,347 in Ja008 to a low of 453 in midypril 2009, which represents a decline of 80%, las since risen
911 as of June 3, 2010.

The Baltic Clean Tanker Index fell from 1, 509 geias of June 19, 2008, to 345 points as of Aprd0D9, but has rebounded to 644 poin
of June 3, 2010. The dramatic decline in chartesravas due to various factors, including the $icgnit fall in demand for crude oil and petrole
products, the consequent rising inventories of erod and petroleum products in the United Stated en other industrialized nations and
corresponding reduction in oil refining, the draimdall in the price of oil in 2008, and the restidons on crude oil production that the Organizaid
Petroleum Exporting Countries (OPEC) and other @&C oil producing countries have imposed in aarefb stabilize the price of oil. During 201
the abovementioned factors affecting the Baltidypamd Clean Tanker Indices partially subsideayveithg for the recovery of rates and a stabilize
of tanker vessel values.
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If the charter rates in the tanker and drybulk readecline from their current levels, our futureni@ags may be adversely affected and we
have to record impairment adjustments to the cagryalues of our fleet, and we may not be able aintain compliance with the financial coven:
in our loan agreements. We realized impairmentggsof $36.6 million during the fourth quarter ¢f08. See "ltem 5 -Operating and Financ
Review and Prospects — Critical Accounting Policidsnpairment of londived assets". We are currently in discussions withlenders in relation
covenant breaches. Our lenders' interests mayffieeetht from ours, and we may not be able to abtair lenders' permission or waivers when nes
This may limit our ability to continue to conduatirooperations, finance our future operations, met@guisitions or pursue business opportunitie
decline in charter rates could have a material e#veffect on our business, financial condition eegllts of operations. See "ltem ®perating an
Financial Review and Prospects - Tabular Discloafr€ontractual Obligations ong term debt" for relevant discussion of debt aespectiv
covenants.

Rising fuel prices may adversely affect our busises

Fuel is a significant, if not the largest, opergtexpense for many of our shipping operations wigmvessels are not under period che
The price and supply of fuel is unpredictable ahdtéates based on events outside our controludimy) geopolitical developments, supply
demand for oil and gas, actions by OPEC and otthemad gas producers, war and unrest in oil prasy@ountries and regions, regional produc
patterns and environmental concerns. Further,mal become much more expensive in future, which redyce the profitability and competitiven
of our business versus other forms of transporiagach as truck or rail. Currently, all of our sels are under period employment whereby the
cost is taken up by the charterer except for psrigkden the vessel is off-hire.

Compliance with environmental laws or regulationsay adversely affect our operations.

The shipping industry in general and our businegsthe operation of tankers and drybulk vesselgaiticular, are affected by a variety
governmental regulations in the form of numerougrimational conventions, national, state and ldaals and international, national and Ic
regulations in force in the jurisdictions in whishch tankers and drybulk vessels operate, as wefl #the country or countries in which such tan
and drybulk vessels are registered. These regntatiiude:

. the United States Oil Pollution Act of 19@0,0PA, which imposes strict liability for the disrge of oil into the 20@nile United State
exclusive economic zone, the obligation to obtairtificates of financial responsibility for vessélading in United States waters and
requirement that newly constructed tankers thatetia United States waters be constructed with i&-hulls;

. the International Convention on Civil Liability f@il Pollution Damage of 1969, as amended in 2@0Q@he CLC, entered into by me
countries (other than the United States) relatingttict liability for pollution damage caused Ietdischarge of oi

. the International Maritime Organization, or IMO étbunited Nations agency for maritime safety andpteention of pollution by ship:
International Convention for the Prevention of Bttin from Ships, 1973, as modified by the reld®edtocol of 1978 relating thereto,
the MARPOL Convention, which has been updated tinouarious amendments, with respect to strict teahrand operation
requirements for tanker

. the IMO International Convention for the SafetyLife at Sea, or SOLAS Convention, with respectrmacand passenger safe

. the International Convention on Load Lines, 1966,Lb Convention, with respect to the safeguardiridife and property throuc
limitations on load capability for vessels on imt&tional voyages

. the United States Marine Transportation Security @002, or MTSA; an
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. The European Union Directive 1999/32/EC of 199%aended by Directive 2005/33/EC of 2005, regardedyctions in emissions
sulphur dioxide resulting from the combustion otrpkeum-derived liquid fuels within Member States' ternitoterritorial seas ar
exclusive economic zones or pollution control zol

Additional laws and regulations may also be adopited could limit our ability to do business oriease the cost of our doing business
that could have a material adverse effect on oeraijons. In addition, we are required by varioogggnmental and quagevernmental agencies
obtain certain permits, licenses, certificates tamahcial assurances with respect to our vessaiatipas. In the event of war or national emergecy
tankers and drybulk vessels may be subject to séui by the government of the flag flown by tlaaker or drybulk vessel without any guarante
compensation for lost profits. We believe our vésaee maintained in good condition in compliandthwresent regulatory requirements, are ope
in compliance with applicable safety/environmetdals and regulations and are insured against wiskal for such amounts as our management d
appropriate. In relation to EU and US low-sulphagquirements our vessels are currently in the psooédeing in full complianceOur vessel
operating certificates and licenses are reneweddgieally during each vessel's required annual eyriHowever, government regulation of tankers
drybulk vessels, particularly in the areas of safed environmental impact, may change in the &tamd require us to incur significant cay
expenditures on our ships to keep them in compéianc

Under local, national and foreign laws, as welirdernational treaties and conventions, we coutdiirmaterial liabilities, including clean
obligations, natural resource damages and théndy claims for personal injury or property dammga the event that there is a release of petrolel
other hazardous substances from our vessels amgtleein connection with our current or historiceog@tions. We could also incur substantial peng
fines and other civil or criminal sanctions, indluglin certain instances seizure or detention ofv@ssels, as a result of violations of or lialgbtunde
environmental laws, regulations and other requirgsie

For example, OPA affects all vessel owners shippihtp, from or within the United States. OPA alle for potentially unlimited liability fc
owners, operators and bareboat charterers of wasgthlout regard to fault for oil pollution in Ueid States waters. Similarly, the CLC, which has
adopted by most countries outside of the UnitedeStamposes liability for oil pollution in intertianal waters. OPA expressly permits indivic
states to impose their own liability regimes wiggard to hazardous materials and oil pollutiondants occurring within their boundaries. Coz
states in the United States have enacted pollptievention liability and response laws, many pringdor unlimited liability.

Future accidents may be expected in the shippidgsitny, and such accidents or other events maypecéed to result in the adoption of e
stricter laws and regulations, which could limitraperations or our ability to do business and Wigould have a material adverse effect on
business and financial results.

We are subject to international safety regulatioasd the failure to comply with these regulations snaubject us to increased liability, may
adversely affect our insurance coverage and mayuies a denial of access to, or detention in, cairt ports.

The operation of our vessels is affected by theireqents set forth in the IMO's International Mgement Code for the Safe Operation of
Ships and Pollution Prevention, or ISM Code. Thd ISode requires shipowners, ship managers and datrebarterers to develop and maintain an
extensive "Safety Management System" that incltidesdoption of a safety and environmental prategtiolicy setting forth instructions and
procedures for safe operation and describing puresdor dealing with emergencies. The failure shaowner or bareboat charterer to comply with
the ISM Code may subject it to increased liabilibgy invalidate existing insurance or decreasdablai insurance coverage for the affected vessels
and may result in a denial of access to, or desriti, certain ports. As of the date of this AnnBaport, each of our vessels is ISM code-certified.
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Compliancewith safety and other vessel requirements imposgdlassification societies may be very costly andynadversely affect ol
business.

The hull and machinery of every commercial vessabinbe classed by a classification society autbdriay its country of registry. T
classification society certifies that a vesselafesand seaworthy in accordance with the applicabées and regulations of the country of registiyhe
vessel and the Safety of Life at Sea Conventiom. v@sasels are currently enrolled with Lloyd's Regi®f Shipping, Det Norske Veritas and Bur
Veritas each of which is a member of the IntermaticAssociation of Classification Societies.

A vessel must undergo annual surveys, intermediateeys and special surveys. In lieu of a specialey, a vessel's machinery may
placed on a continuous survey cycle, under whiehnttachinery would be surveyed periodically oveiva-year period. Our vessels are on spt
survey cycles for hull inspection and continuouwsy cycles for machinery inspection.

Most vessels are also ddpcked every 30 to 36 months for inspection oftthderwater parts and for repairs related to suspeictions. If an
defects are found, the classification surveyor isgle a "recommendation” which must be rectifigthe ship owner within prescribed time limits.

If a vessel does not maintain its class and/os faily annual survey, intermediate survey or specialey, the vessel will be unable to tr
between ports and will be unemployable, which wébatively impact our revenues and results frontaimns.

Climate change and greenhouse gas restrictions radyersely impact our operations and markets.

Due to concern over the risk of climate changeymalver of countries and the IMO have adopted, ocansidering the adoption of, regulat
frameworks to reduce greenhouse gas emissionseTiegsilatory measures may include, among otheoptiath of cap and trade regimes, cat
taxes, increased efficiency standards, and incesitbr mandates for renewable energy. In additibhoegh the emissions of greenhouse gases
international shipping currently are not subjecthte Kyoto Protocol to the United Nations Framew@dnvention on Climate Change, which requ
adopting countries to implement national programsetduce emissions of certain gases, a new treaty me adopted in the future that inclu
restrictions on shipping emissions. Compliance witlanges in laws, regulations and obligations irgatio climate change could increase our ¢
related to operating and maintaining our vesseld @guire us to install new emission controls, &eqallowances or pay taxes related to
greenhouse gas emissions, or administer and mangggenhouse gas emissions program. Revenue denaat strategic growth opportunities r
also be adversely affected.

Adverse effects upon the oil and gas industry irgdato climate change, including growing public cem about the environmental impac
climate change, may also adversely affect demandupservices. For example, increased regulatfiayreenhouse gases or other concerns relat
climate change may reduce the demand for oil asdilgghe future or create greater incentives fa& ofalternative energy sources. Any ldegr
material adverse effect on the oil and gas industiyld have a significant financial and operatioadlerse impact on our business that we ci
predict with certainty at this time.
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Our vessels may suffer damage due to the inhergrgrational risks of the seaborne transportation imstry and we may experience
unexpected dry-docking costs, which may adverséligc our business and financial condition.

Our vessels and their cargoes will be at risk dhdpelamaged or lost because of events such as endisasters, bad weather, busii
interruptions caused by mechanical failures, graumdfire, explosions and collisions, human erkwar, terrorism, piracy and other circumstance
events. These hazards may result in death or infupersons, loss of revenues or property, enviemtal damage, higher insurance rates, dame
our customer relationships, delay or reroutinguuf vessels suffer damage, they may need to béedpat a dry-docking facility. The costs of digek
repairs are unpredictable and may be substantialmay have to pay drgecking costs that our insurance does not cové@rlinThe loss of earning
while these vessels are being repaired and reposii as well as the actual cost of these repagsld decrease our earnings. In addition, spadeyat
docking facilities is sometimes limited and not @ty-docking facilities are conveniently locatede\WWhay be unable to find space at a suitable dry
docking facility or our vessels may be forced tavél to a drydocking facility that is not conveniently located dur vessels' positions. The los:
earnings while these vessels are forced to watgace or to steam to more distant dry-dockindifi@s would decrease our earnings.

Because the market value of our vessels may flutdusignificantly, we may incur losses when we s&ssels or we may be required to w
down their carrying value, which will adversely &€t our earnings.

Current market conditions have caused a decredbe iiair market value of our vessels. The fairkeawalue of our vessels may increase
decrease depending on the following factors:

. general economic and market conditions affectirgititernational tanker and drybulk shipping indiest
. prevailing level of charter rate

. competition from other shipping compani

. types, sizes and ages of vess

. other modes of transportatic

. cost of newbuildings

. price of steel

. governmental or other regulations; ¢

. technological advance

If we sell vessels at a time when vessel priceg tialen, the sale may be at less than the vessel'ging amount in our financial stateme
in which case we will realize a loss. Vessel pricas fluctuate significantly, and in the case whaemarket value falls below the carrying amoug
evaluate the asset for a potential impairment aag b required to write down the carrying amourthefvessels on our financial statements and
a loss and a reduction in earnings, if the estiroatendiscounted cash flows, excluding interestrgbs, expected to be generated by the use of Hex
is less than its carrying amount. Such was the f@sour two oldest tankers, which resulted irirapairment charge of $36.6 million during the fd
quarter of 2009. See "ltem 5 — Operating and FirdiReview and Prospects - Critical Accounting Bie" for relevant discussion and analysis.
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An over-supply of drybulk carrier and/or tanker capity may lead to reductions in charter hire rataad profitability .

The market supply of drybulk carriers has beendasing, and the number of drybulk carriers on oidenear historic highs. The
newbuildings were delivered in significant numbstarting at the beginning of 2006 and continuingoaigh 2010. As of December 31, 2C
newbuilding orders had been placed for an aggregfaipproximately 57% of the existing global drybéleet, with deliveries expected during the r
36 months.

The market supply of tankers is affected by a nunabdactors such as demand for energy resourékand petroleum products, as well
strong overall economic growth in part of the woeltcbnomy, including Asia. As of December 31, 20@8wbuilding orders have been placed fa
aggregate of approximately 30% of the existing gldanker fleet.

An oversupply of drybulk carrier and/or tanker capacityymesult in a reduction of charter hire rates.ui€ls a reduction occurs, we may ¢
be able to resharter our vessels at reduced or unprofitables rateve may not be able to charter these vessalswgion the expiration or termination
our vessels' current charters.

Operating results from our tankers are subject teasonal fluctuations, which may adversely affectraperating results.

Eight of the vessels in our combined fleet are ¢asikWe operate our tankers in markets that hateridally exhibited seasonal variation:
demand and, therefore, charter rates. This seagonmaly result in quarter-tquarter volatility in our operating results. Thakar sector is typical
stronger in the fall and winter months in anticipatof increased consumption of oil and petroleumodpcts in the northern hemisphere during
winter months. As a result, our revenues from ankérs may be weaker during the fiscal quartere@ddne 30 and September 30, and, conve
revenues may be stronger in fiscal quarters endgidber 31 and March 31. This seasonality coulémadyy affect our results of operations.

Our earnings may be adversely affected if we do satcessfully employ our vessels.

Given current market conditions, we seek to deplol vessels on time and bareboat charters in a endghat will help us achieve a ste
flow of earnings. As of the date of this annualawptwo of our tanker vessels and four of our ditikbvessels were contractually committed to |
charters, and six of our tanker vessels and omaiofirybulk vessels were contractually committetbaoeboat charters. Although these period ch:
provide relatively steady streams of revenue ad asela portion of the revenues generated by theteriea's deployment of the vessels in the
market or otherwise, our vessels committed to pectwarters may not be available for spot voyagesmgwan upturn in the tanker or drybulk indut
cycle, as the case may be, when spot voyages rb@gmore profitable. The spot market is highly cotitive, and spot market charter rates |
fluctuate dramatically based on the supply and aehfar the major commodities carried internationdly water as well as other factors. As of
date of this annual report, we did not have anyeissthat were trading in the spot market. If wenca continue to employ our vessels on profit
time charters or trade them in the spot marketitataf/, our results of operations and operatindidasv may suffer if rates achieved are not suéfic
to cover respective vessel operating and finamoipenses.
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World events could adversely affect our resultsoplerations and financial condition.

Terrorist attacks such as the attacks on the UiStates on September 11, 2001, the bombings im$paMarch 11, 2004 and in London
July 7, 2005 and the continuing response of theddnbtates to these attacks, as well as the tbfdature terrorist attacks in the United State
elsewhere, continue to cause uncertainty in thddamimancial markets and may affect our busineggrating results and financial condition. -
continuing conflict in Afghanistan may lead to agéuhial acts of terrorism and armed conflict arouhd world, which may contribute to furtl
economic instability in the global financial markeThese uncertainties could also adversely affeciability to obtain any additional financing df
we are able to obtain additional financing, to doos terms unfavorable to us. In the past, politicaflicts have also resulted in attacks on ves
mining of waterways and other efforts to disrugeinational shipping, particularly in the ArabiamlGregion. Acts of terrorism and piracy have i
affected vessels trading in regions such as théhSGhina Sea. Any of these occurrences could haweatrial adverse impact on our busin
financial condition and results of operations.

Acts of piracy on oceangoing vessels have receimityeased in frequency, which could adversely atfear business.

Acts of piracy have historically affected oceangpimssels trading in regions of the world suchhasSouth China Sea and the Gulf of A
off the coast of Somalia. Throughout 2008, 2009 &0d0, the frequency of piracy incidents againsmmrcial shipping vessels increa
significantly, particularly in the Gulf of Aden. 18ie the beginning of 2009, numerous tanker andutkylessels have fallen victim to piracy attackk
the coast of Somalia. For example, on Decembe2@®9, the M/V Navios Apollon, a drybulk vessel affiliated with us, was seized by pirates w
transporting fertilizers 800 miles off the Somalast.

If these piracy attacks result in regions in whielr vessels are deployed being characterized lydrs as "war risk" zones, as the Gul
Aden has been since May 2008, or Joint War Comenittear and strikes" listed areas, premiums payfblsuch insurance coverage could incr
significantly and such insurance coverage may beerdifficult to obtain. Crew costs, including thodge to employing onboard security guards, ¢
increase in such circumstances. In addition, wiviiebelieve the charterer remains liable for chapgrments when a vessel is seized by pirate
charterer may dispute this and withhold chartee hintil the vessel is released. A charterer may esim that a vessel seized by pirates was not "on
hire" for a certain number of days and it is therefentitled to cancel the charter party, a cldiat tve would dispute. We may not be adequ
insured to cover losses from these incidents, whalld have a material adverse effect on us. Initiadd detention hijacking as a result of an ac
piracy against our vessels, or an increase in oosipavailability of insurance for our vesselsyldohave a material adverse impact on our busi
financial condition, results of operations and cisWs.

Changes in the economic and political environment China and policies adopted by the government ¢gulate its economy may hawvt
material adverse effect on our business, financtaindition and results of operations.

The Chinese economy differs from the economies oftncountries belonging to the Organization for rieooic Cooperation at
Development, or OECD, in such respects as strucgmeernment involvement, level of developmentvglorate, capital reinvestment, allocatior
resources, rate of inflation and balance of pays@aisition. Prior to 1978, the Chinese economy aadanned economy. Since 1978, incree
emphasis has been placed on the utilization of etddkces in the development of the Chinese econdmgual and fiveyear plans, or State Plans,
adopted by the Chinese government in connectiom thé development of the economy. Although statered enterprises still account for a subste
portion of the Chinese industrial output, in gehettze Chinese government is reducing the levadicdct control that it exercises over the econ
through State Plans and other measures. There iisceeasing level of freedom and autonomy in asaash as allocation of resources, produc
pricing and management and a gradual shift in esiphia a "market economy" and enterprise reformmited price reforms were undertaken, with
result that prices for certain commodities are gigally determined by market forces. Many of thisnems are unprecedented or experimental and
be subject to revision, change or abolition bagszhithe outcome of such experiments. If the Chigesernment does not continue to pursue a p
of economic reform the level of imports to and etpdrom China could be adversely affected by cleang these economic reforms by the Chi
government, as well as by changes in politicalpeatic and social conditions or other relevant pesi®f the Chinese government, such as chan
laws, regulations or export and import restricticadsof which could, adversely affect our businesserating results and financial condition.
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A further economic slowdown in the Asia Pacific riegn could exacerbate the effect of recent slowdovimghe economies of the Unit:
States and the European Union and may have a mategidverse effect on our business, financial condit and results of operation:

We anticipate a significant number of the portcatlade mainly by our drybulk vessels will contitaenvolve the loading or discharging
drybulk commaodities in ports in the Asia Pacifigi@n. As a result, negative changes in economiditioms in any Asia Pacific country, particularh
China, may exacerbate the effect of recent slowdowrthe economies of the United States and theg&an Union and may have a material ad»
effect on our business, financial position and itesaf operations, as well as our future prospects.

Before the global economic financial crisis thagde in 2008, China had one of the world's fastestving economies in terms of gr
domestic product, or GDP, which had a significanpact on shipping demand. The economic crisis tfte€hina as well, though to a much le
extent, as was evidenced by the slowdown in GDWrin the last quarter of 2008 and the first ledl2009. In 2009, the successful implement
of a $586.0 billion stimulus package aimed in @arincreasing investment and consumer spendingremigtaining export growth helped propel Ct
to precrisis levels of growth, as was evidenced by thetfoquarter GDP growth of 10.7% that helped r#igeannual GDP growth for 2009 to 8.
However, fears of an overheated economy led th@d&3ki government to adopt restraining monetary messincreasing the required deposits
commercial banks, in an effort to deflate a potndisset bubble. If the Chinese government keepsujmg such restraining measures, that ¢
impact the demand for shipping services and slowrdtihe world recovery from the economic crisis. @usiness, financial condition and, result
operations as well as our future prospects, wiéllii be materially and adversely affected by aHfeirteconomic downturn in any of these countries.

Increased inspection procedures and tighter impartd export controls could increase costs and digropr business.

International shipping is subject to various sdguand customs inspection and related procedureimtries of origin and destinati
Inspection procedures can result in the seizurelelgy in the loading, offloading or delivery ofietcontents of our vessels or the levying of cus
duties, fines or other penalties against us. pioissible that changes to inspection proceduresidoyose additional financial and legal obligatiam
us. Furthermore, changes to inspection procedunalsl @/lso impose additional costs and obligatiom®ar customers and may, in certain cases, r
the shipment of certain types of cargo unecononicampractical. Any such changes or developmeray tmave a material adverse effect on
business, financial condition, and results of ofiena.

If our vessels call on ports located in countridsat are subject to restrictions imposed by the UgBvernment, that could adversely aff
our reputation and the market for our common stock.

From time to time, vessels in our fleet may call morts located in countries subject to sanctiond embargoes imposed by the |
government and countries identified by the U.S.ggoment as state sponsors of terrorism. Althougketsanctions and embargoes do not preve
vessels from making calls to ports in these coestrpotential investors could view such port cakgatively, which could adversely affect
reputation and the market for our common stockaddition, certain institutional investors may haweestment policies or restrictions that pre
them from holding securities of companies that heeetracts with countries identified by the U.Svgmment as state sponsors of terrorism.
determination by these investors not to investriioodivest our common shares may adversely affextprice at which our common shares tr
Investor perception of the value of our common lstoay be adversely affected by the consequencesfthe effects of terrorism, civil unrest i
governmental actions in these and surrounding ciasnt
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Risks Related to Our Company

We are in breach of certain loan covenants contaihén our loan agreements. If we are not successfol obtaining waivers an
amendments with respect to covenants breached,lenders may declare an event of default and accaferour outstanding indebtedness under
relevant agreement, which would impair our abilitg continue to conduct our business.

Our loan agreements require that we comply witliage financial and other covenants. As a resulthef significant drop of drybulk as
values beginning in the fourth quarter of 2008 #mel continuous fall of tanker asset values duriB@9 especially product tankers, we were ni
compliance with covenants relating to vessel valiieh as asset cover ratio for our product tanlkelisisted net worth and net asset value covens
of December 31, 2009. In addition, we were in bneaicEBITDA and minimum liquidity covenants withrt@in banks. A violation of these covens
constitutes an event of default under our creditlifees, which would, unless waived by our lendgreovide our lenders with the right to requireto
post additional collateral, enhance our equity &qdidity, increase our interest payments, pay dawm indebtedness to a level where we a
compliance with our loan covenants, sell vesselsun fleet, reclassify our indebtedness as curliabilities and accelerate our indebtedness
foreclose their liens on our vessels, which impausability to continue to conduct our business.aresult of these breaches, our total indebtedn
$404.3 million (excluding unamortized deferred finang fees of $5.2 million) and financial instrunef $13.8 million are presented within cur
liabilities in the accompanying December 31, 2008svlidated balance sheet. The amounts of long detoh and financial instruments that have |
reclassified and presented together with curraillties amount to $351.2 million and $9.9 millimespectively.

As of the date of this annual report, we have advers for any of these covenant breaches. Weuwarertly in discussion with our banks
relation to these covenant breaches. For morelsietailoans and relevant breaches see "ltem 5 rafipg and Financial Review and Prospeets
Tabular Disclosure of Contractual Obligations — gaerm debt".

Breach of our loan covenants, without applicablévem entitles our lenders to accelerate our délmur indebtedness is accelerated, it wi
be very difficult in the current financing enviroemt for us to refinance our debt or obtain addaldimancing and we could lose our vessels if
lenders foreclose their liens.

Our inability to comply with loan covenants undemp loan agreements raises substantial doubt about ability to continue as a goin
concern.

As discussed above, we are in breach of certaim doaenants contained in our loan agreements. réswdt of these loan covenant breac
our lenders may choose to accelerate our indelbdsdiée believe that as long as we are able to owratbligations as they fall due, our lenders
not accelerate our indebtedness.

Therefore, our ability to continue as a going concis dependent on management's ability to suasksgjenerate revenue to meet
obligations as they become due and have the cadtisupport of our lenders. Our independent regdtpublic accounting firm has issued its opir
similar to its opinion included in our 2008 annueport, with an explanatory paragraph emphasifivag we have prepared our financial statern
under the going concern assumption despite ourmamte breaches and working capital deficit. Ouaditial statements do not include any adjustn
to reflect the possible future effects on the recability and classification of assets or the ant®amd classification of liabilities that may resubm
the outcome of our inability to continue as a gooumncern. However, there is a material uncertaiptated to events or conditions which ra
significant doubt on our ability to continue as@my concern and, therefore, we may be unablealizeeour assets and discharge our liabilitieha
normal course of business.
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If we need to receive waivers and/or amendmentsuo loan agreements in the future, our lenders magpose additional operating ar
financial restrictions on us and/or modify the tersrof our existing loan agreement

In connection with future waivers or amendmenthweitir lenders, we may agree to additional resbmstion us. See "ltem 5. Operating
Financial Review and Prospects — Liquidity and @agResources Breach of Loan Covenants.” Therefore, we may neeskék permission from ¢
lenders in order to engage in some corporate actionr lenders' interests may be different fromsaamd we may not be able to obtain our len
permission when needed, which could prevent us fponsuing a course of action that we deem necesbaaddition to the above restrictions,
lenders may require the payment of additional feeire additional increase in margins, requippyment of a portion of our indebtedness to t
or impose other conditions on the issuance of wajwehich could adversely affect our financial dlesand hinder our ability to raise capital.

Servicing current and future debt will limit fundavailable for other purposes and impair our abilitg react to changes in our business.

To finance our fleet expansion program, we incugecured indebtedness. We must dedicate a pofftiour @ash flow from operations to
the principal and interest on our indebtednesssé&ayments limit funds otherwise available for kirtg capital, capital expenditures and o
purposes. As of December 31, 2009, we had totahtediness of $404.3 million (excluding unamortideéerred financing fees of $5.2 million), ar
ratio of indebtedness to total capital of approxeha62%. Our substantial level of indebtednesseiases the possibility that we may be unahb
generate cash sufficient to pay, when due, thecipéh of, interest on or other amounts due in resp& our indebtedness. Our substantial debt «
also have other significant consequences. For ebeampgould:

. increase our vulnerability to general economic diowrs and adverse competitive and industry conuiti

. require us to dedicate a substantial portion, ffailp of our cash flow from operations to paymeomsour indebtedness, thereby redu
the availability of our cash flow to fund workinggital, capital expenditures and other generalamatp purpose:

. limit our flexibility in planning for, or reactingp, changes in our business and the industry ichvivie operate

. place us at a competitive disadvantage comparedrtpetitors that have less debt or better accesapital;

. limit our ability to raise additional financing @atisfactory terms or at all; a

. adversely impact our ability to comply with thedircial and other restrictive covenants in the inglengoverning the notes and the cr

agreements governing the debts of our subsidiakieish could result in an event of default undestsagreement:
Furthermore, our interest expense could increaisgefest rates increase because most of our debalathe debt under the credit facilitie:

our subsidiaries is variable rate debt. If we dohave sufficient earnings, we may be requiredefmance all or part of our existing debt, selleis
borrow more money or sell more securities, nonetath we can guarantee we will be able to do.
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Our loan agreements contain restrictive covenartiatt may limit our liquidity and corporate activitee

Our loan agreements impose operating and finaresalictions on us. These restrictions may limit @bility to:

. incur additional indebtednes

. create liens on our asse

. sell capital stock of our subsidiarie
. engage in mergers or acquisitio

. pay dividends

. make capital expenditures or other investme

. charter our vessel

. change the management of our vessels or terminaa@rially amend the management agreement rglegieach vessel; an
. sell our vessels

Therefore, we may need to seek permission fromlenders in order to engage in some corporate actibhis may prevent us from tak
actions that are in our best interest.

If we fail to manage our planned growth properly,eamay not be able to successfully expand our masteire.
We intend to continue to grow our fleet in the fetuOur growth will depend on:

. our ability to generate excess cash flow so thatare invest without jeopardizing our ability to epvcurrent and foreseeable work
capital needs (including debt servic

. obtaining required financing

. locating and acquiring suitable vess:

. identifying and consummating acquisitions or joiahtures

. integrating any acquired business successfully aithexisting operation:
. enhancing our customer base; i

. managing expansio

Growing any business by acquisition presents nuagerisks such as undisclosed liabilities and obibga, difficulty in obtaining addition
qualified personnel, managing relationships witlstomers and suppliers and integrating newly acduiggerations into existing infrastructures.
may not be successful in executing our growth pamswe may incur significant additional expensaslasses in connection therewith.
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The derivative contracts we have entered into tage our exposure to fluctuations in interest ratesuld result in higher-thanmarke!
interest rates and charges against our income.

As of December 31, 2009, we have twelve interdstsavaps for purposes of managing our exposut@dtutions in interest rates applice
to indebtedness under our credit facilities. Ouwldiieg strategies, however, may not be effective wadmay incur substantial losses if interest |
move materially differently from our expectatior&@nce our existing interest rate swaps do not, fatdre derivative contracts may not, qualify
treatment as hedges for accounting purposes, vegmeze fluctuations in the fair value of such cants in our statement of operations. In additiam
financial condition could be materially adverselfeated to the extent we do not fully hedge our esyre to interest rate fluctuations under
financing arrangements.

Any hedging activities we engage in may not effexli manage our interest rate exposure or haved#sired impact on our financ
conditions or results of operations. During theryeaded December 31, 2009, the change in fair vaflweir interest rate swaps was an unrealized
of $2.6 million. See Note 21 to our December IPconsolidated financial statements includedihere

Due to the decline in interest rates since DecerBbe009, the fair value of our interest rate swap of March 31, 2010, which is the n
recent date for which the Company has received adfue estimate, was an unrealized gain of $é0Hon.

Our ability to obtain additional debt financing malge dependent on the performance of our then exigtcharters and the creditworthine
of our charterers.

The actual or perceived credit quality of our cheets, and any defaults by them, may materiallgcfbur ability to obtain the additiot
capital resources that we will require to purchadditional vessels or may significantly increase aasts of obtaining such capital. Our inabilit
obtain additional financing at all or at a highkan anticipated cost may materially affect our ltssof operation and our ability to implement
business strategy.

We may not be able to renew our time charters wiilegy expire.

We might not be able to renew our existing timertgra or, if renewed, they might not be at favoeaaites. If, upon expiration of the exist
time charters, we are unable to obtain time chaderoyage charters at desirable rates, our philiity may be adversely affected.

In the case of two of our tanker vessels, we grdieid that future hires would be at lower ratebfahg the expiration of their charters
2010, due to the adverse market conditions thag laen prevailing in the product tanker marketfioist of 2009 and the first quarter of 2010. M
specifically, in March 2010, one of these vesselamenced a new twyear time charter agreement, at a lower gross daiiéy \We do not anticipate
improvement in product tanker hire rates in the gdrate future and to this end we concluded thakthwas a need to write down the carrying valt
these two vessels to their fair values. See "ltemCperating and Financial Review and Prospectstie&@ Accounting Policies — Impairment of long-
lived assets" for more information on impairment.
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In the highly competitive international tanker andrybulk shipping markets, we may not be able to qate for charters with new entrar
or established companies with greater resources.

We employ our vessels in a highly competitive matkat is capital intensive and highly fragment&te operation of tanker and dryb
vessels and the transportation of cargoes shippdkese vessels, as well as the shipping industgeneral, is extremely competitive. Competi
arises primarily from other vessel owners, inclgdimajor oil companies as well as independent taakdrdrybulk shipping companies, some of w
have substantially greater resources than we dmp@ttion for the transportation of oil and refinpdtroleum products and drybulk cargoes ca
intense and depends on price, location, size,agelition and the acceptability of the vessel as@dperators to the charterers. Due in part tditlely
fragmented market, competitors with greater ressimould enter and operate larger fleets througisalmations or acquisitions that may be ab
offer better prices and fleets than us.

We depend upon a few significant customers for age part of our revenues. The loss of one or mofetftiese customers could advers
affect our financial performance.

We have historically derived a significant partoofr revenue from a small number of charterers.0082 approximately 26% of our revel
was derived from two charterers. These two chare®lencore and PDVSA, respectively provided 17 8% of our revenues in 2008. In 2(
approximately 54% of our revenue was derived frbree charterers. These three charterers, Glendargin and Cosco, provided 22%, 18% and
of our revenues in 2009, respectively. If one orenaf these customers is unable to perform underaonmore charters with us and we are not at
find a replacement charter, or if a customer esesicertain rights to terminate the charter, wddceuffer a loss of revenues that could mater
adversely affect our business, financial condiaod results of operations.

We could lose a customer or the benefits of a ehéttamong other things:
. the customer fails to make charter payments beaaugefinancial inability, disagreements with aisotherwise

. the customer terminates the charter because wifddliver the vessel within a fixed period of ¢éinthe vessel is lost or damaged bey
repair, there are serious deficiencies in the Yessgrolonged periods of c-hire, or if we are otherwise in default under tharter; or

. the customer terminates the charter because tiselMess been subject to seizure for more thanafiggenumber of days

If we lose a key customer, we may be unable toioluaarters on comparable terms or may become cutgjehe volatile spot market, whi
is highly competitive and subject to significanicerfluctuations. The charters on which we deplfyolour vessels as of May 21, 2010, provide
charter rates that are significantly above curneatket rates, particularly spot market rates thagtrdirectly reflect the current levels of the drikbanc
product tanker charter markets. If it were necgsgasecure substitute employment, in the spot etaskon charters, for any of these vessels dtiee
loss of a customer in these market conditions, smployment would be at a significantly lower ckantate than currently generated by such ve
resulting in a significant reduction in revenuebeToss of any of our customers, charters or vessela decline in payments under our charterdd
have a material adverse effect on our businessitsesf operations and financial condition.
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We may be unable to attract and retain key managamgersonnel and other employees in the internatinanker and drybulk shippin
industries, which may negatively impact the effeetness of our management and our results of openasi.

Our success depends to a significant extent upmabiiities and efforts of our management team.Haiee entered into employment contr
with our President, Chief Executive Officer, andrdgtor, Evangelos Pistiolis, our Chief Financiaffi€fr and Director, Alexandros Tsirikos,
Executive Vice President, Chairman and DirectomgAdis Ikonomou and our Vice President Demetrisr&alias. Our success will depend upon
ability to hire and retain key members of our maamagnt team. The loss of any of these individualddcadversely affect our business prospect:s
financial condition. Difficulty in hiring and retaing personnel could adversely affect our resulteperations. We do not maintain "key man"
insurance on any of our officers.

As we expand our business, we will need to improve operations and financial systems and staff)vife cannot improve these system:
recruit suitable employees, our performance maydukversely affected.

Our current operating and financial systems maybeoadequate as we implement our plan to expansizkeof our fleet, and our attempt:
improve those systems may be ineffective. If wewarable to operate our financial and operationgesys effectively or to recruit suitable employ
as we expand our fleet, our performance may beraeleaffected.

Risks involved with operating oceangoing vesselsldaffect our business and reputation, which woutdiversely affect our revenues a
stock price.

The operation of an oceangoing vessel carries @mtteisks. These risks include the possibility of:

. marine disastel

. piracy;

. environmental accident

. cargo and property losses or damage;

. mechanical failure, human error, war, terrorismiijtigal action in various countries, labor strikesadverse weather conditiot

Any of these circumstances or events could resutteiath or injury to persons, loss of revenuesropgrty, environmental damage, hig
insurance rates, damage to our customer relatipsstielay or rerouting, and could increase ourscosfower our revenues. The involvement of
vessels in an oil spill or other environmental disamay harm our reputation as a safe and relisssel operator. If one of our vessels were iret
in an accident with the potential risk of enviromted contamination, the resulting media coveragdd-bave a material adverse effect on our busi
results of operations, cash flows and financialdition.

Our vessels may suffer damage and we may face uaetqul dry-docking costs, which could affect our bdkow and financial condition.

If our vessels suffer damage, they may need tepeaired at a dry-docking facility, resulting in sekdowntime. The costs of ddock repair
are unpredictable and can be substantial. We meg twapay drydocking costs that our insurance does not coves.iitéctivity of these vessels wt
they are being repaired and repositioned, as veetha actual cost of these repairs, would decreaseearnings. In addition, space at digeking
facilities is sometimes limited and not all dry-#og facilities are conveniently located. We may ueble to find space at a suitable dogeking
facility or we may be forced to move to a digeking facility that is not conveniently locatem dur vessels' positions. The loss of earningseml
vessels are forced to wait for space or the costlaxate the vessel to ddpcking facilities that are farther away from tloeites on which our vess
trade would have a negative effect on our resilgperations.
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The operation of drybulk carriers and tankers eaatvolve certain unique operational risks.

The operation of drybulk carriers has certain uaigperational risks. With a drybulk carrier, thegeitself and its interaction with the ship
can be a risk factor. By their nature, drybulk cagare often heavy, dense, easily shifted, arad baally to water exposure. In addition, drybulk
carriers are often subjected to battering treatrdarihg unloading operations with grabs, jackhammger pry encrusted cargoes out of the hold), and
small bulldozers. This treatment may cause damageetdrybulk carrier. Drybulk carriers damaged tlugreatment during unloading procedures may
be more susceptible to a breach to the sea. Hedldhes in drybulk carriers may lead to the floodifitheir holds. If a drybulk carrier suffers fldad
in its forward holds, the bulk cargo may becomelsnse and waterlogged that its pressure may btiukldrybulk carrier's bulkheads leading to the
loss of the drybulk carrier.

The operation of tankers has unique operationks @ssociated with the transportation of oil. Ahspill may cause significant environmental
damage, and a catastrophic spill could exceedtheance coverage available. Compared to othes typeessels, tankers are exposed to a higher risk
of damage and loss by fire, whether ignited byreotest attack, collision, or other cause, dueh® high flammability and high volume of the oil
transported in tankers.

If we are unable to adequately maintain or safedjwar vessels we may be unable to prevent thesgewkny of these circumstances
events could negatively impact our business, resaflioperations and financial condition. In additiohe loss of any of our vessels could harrr
reputation as a safe and reliable vessel owneppartor.

A drop in spot charter rates may provide an incemgifor some charterers to default on their chartermhich could affect our cash flow ar
financial condition.

During August 2009, we announced that the baretioatterer of the M/V Papillon (ex VOC Gallant) haatified us of its intention to pay
reduced charterhire rate of $18,000 per day fomtbath of August rather than $24,000 per day oaraelipat basis as is set forth in the chartery
The dispute was resolved and the charterer hagipaiill amount of chaterhire as required underdharter agreements.

On January 11, 2010, we announced that we hadvezt&om the bareboat charterer of the M/T loniaad/and the M/T Tyrrhenian Wav
reduced charter hire rate of $10,000 per day ratizr the $14,300 per day on a bareboat basisstsat forth in the charter agreement. We have
examining this unilateral reduction and intend dket all necessary steps to recover the amounts eimed the said charterer is considered to
breach of the charter. We may not be able to mxcthese amounts, which would result in lower-teapected cash flows.

When we enter into a time or bareboat charter tehaates under that charter are fixed for the teftine charter. If the spot charter rates ir
tanker or drybulk shipping industry, as applicatidlecome significantly lower than the time chartquiealent rates that some of our charterer:
obligated to pay us under our existing chartets ctiarterers may have incentive to default undsraharter or attempt to renegotiate the charteur
charterers fail to pay their obligations, we wollave to attempt to rekharter our vessels at lower charter rates, and @sult we could sust:
significant losses which could have a material eslveffect on our cash flow and financial conditisich would affect our ability to meet our Ic
repayment obligations in which case our lenderddcohoose to accelerate our indebtedness and éseectheir liens, and we could be required tc
vessels in our fleet and our ability to continuedmduct our business would be impaired.
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The aging of our fleet may result in increased opéing costs in the future, which could adverselyfedt our earnings.

In general, the cost of maintaining a vessel indgoperating condition increases with the age ofvéessel. Our current operating fleet ha
average age of approximately five years. As owatfiges, we will incur increased costs. Older Ussse typically less fuel efficient and more cpsd
maintain than more recently constructed vesseldairaprovements in engine technology. Cargo insceaates also increase with the age of a v
making older vessels less desirable to charte@uwsernmental regulations, including environmené&gulations, safety or other equipment stanc
related to the age of vessels may require expeeditior alterations, or the addition of new equiptméo our vessels and may restrict the tyg
activities in which our vessels may engage. Asvagisels age, market conditions might not justifysthexpenditures or enable us to operate our ¢
profitably during the remainder of their usefulda:

Unless we set aside reserves or are able to boftowls for vessel replacement, at the end of a vesseseful life our revenue will decline,
which would adversely affect our business, reswfoperations and financial condition.

Unless we maintain reserves or are able to bormovaise funds for vessel replacement we will beblmo replace the vessels in our f
upon the expiration of their remaining useful livegich we estimate to be 25 years from the daiaitél delivery from the shipyard. Our cash flc
and income are dependent on the revenues earnthe lopartering of our vessels to customers. If meumable to replace the vessels in our fleet
the expiration of their useful lives, our businessults of operations and financial condition w8l materially and adversely affected.

Purchasing and operating previously owned, or sedband, vessels may result in increased operatingtsand vessels offire, which
could adversely affect our earnings.

While we rigorously inspect previously owned, ocaedhand vessels prior to purchase, this does omwhaily provide us with the sar
knowledge about their condition and cost of anynesg (or anticipated) repairs that we would hasd i these vessels had been built for and ope
exclusively by us. Also, we do not receive the iéioé warranties from the builders if the vesseds buy are older than one year. In general, thes
to maintain a vessel in good operating conditiammease with the age of the vessel.

We may not have adequate insurance to compensatéwse lose our vessels.

We procure insurance for our fleet against thopedgyof risks commonly insured against by vesselessvand operators. These insura
include hull and machinery insurance, protectiod ewlemnity insurance, which includes environmedtahage and pollution insurance coverage
risk insurance and insurance against loss of hihéch covers business interruptions that resuth@loss of use of a vessel. In addition, we culy:
have loss of hire insurance that covers, subjeahtmal coverage limits, vessels M/V Cyclades, BApito, M/T loannis P, M/T lonian Wave and M
Hongbo. In the future, we may not be able to obtmlaquate insurance coverage at reasonable ratearffleet. The insurers may not pay partic
claims. Our insurance policies contain deductifte@swhich we will be responsible as well as, linidds and exclusions which may neverthe
increase our costs or lower our revenue.

29




We may be subject to calls because we obtain sdnegiminsurance through protection and indemnity asciations.

We may be subject to increased premium paymentslls; in amounts based on our claim records hadlaim records of our fleet manac
as well as the claim records of other memberseptiotection and indemnity associations througlctviaie receive insurance coverage for tort
liability, including pollution-related liability.n addition, our protection and indemnity associaimay not have enough resources to cover claims
made against them. Our payment of these calls aegldt in significant expense to us, which coudstdra material adverse effect on our business,
results of operations and financial condition.

Maritime claimants could arrest our vessels, whicbuld interrupt our cash flow.

Crew members, suppliers of goods and servicesvessel, shippers of cargo and other parties magnked to a maritime lien against t
vessel for unsatisfied debts, claims or damagesnamy jurisdictions, a maritime lienholder may enéoits lien by arresting a vessel thro
foreclosure proceedings. The arrest or attachmfeori® or more of our vessels could interrupt owhctiow and require us to pay large sums of m
to have the arrest lifted. In addition, in somesdictions, such as South Africa, under the "siskép"” theory of liability, a claimant may arréxsith the
vessel which is subject to the claimant's maritiirea and any "associated" vessel, which is argsefeowned or controlled by the same ow
Claimants could try to assert "sister ship" ligbagainst one vessel in our fleet for claimsatilg to another of our ships.

Governments could requisition our vessels duringeriod of war or emergency, resulting in loss ofraangs.

A government could requisition for title or seizerwessels. Requisition for title occurs when aegament takes control of a vessel
becomes her owner. Also, a government could retgprispur vessels for hire. Requisition for hire occwhen a government takes control of a v
and effectively becomes her charterer at dictateaiter rates. Generally, requisitions occur duringeriod of war or emergency. Governn
requisition of one or more of our vessels couldatizgly impact our revenues should we not recedenaate compensation.

Certain existing stockholders, who hold approximbte32.38% of our common stock, may have the poweexert control over us, whic
may limit your ability to influence our actions.

As of June 15, 2010, Sovereign Holdings Inc., oveBeign Holdings, a company that is wholly owneddwy President, Chief Executi
Officer and Director, Evangelos J. Pistiolis, aniddgdom Holdings Inc., or Kingdom Holdings, a compawned primarily by adult relatives of N
Pistiolis, own, directly or indirectly, approximétel3.34% of the outstanding shares of our comntocks In addition, Sphinx Investment Co
Maryport Navigation Corp. and Mr. George Economimotigh Sphinx Investment Corp. and Maryport NavayaCorp. beneficially owns 12.56%
the outstanding shares of our common stock. QVarkdial LP, QVT Financial GP LLC and QVT Associa@R LLC own 6.48% of the outstand
shares of our common stock. Sphinx Investment Cdfpryport Navigation Corp., QVT Financial LP, QWinancial GP LLC and QVT Associa
GP LLC are entities owned and controlled by uniatiéd third parties. Together, these existing di@ders own 32.38% of our common stock. W
these shareholders have no agreement, arrangemamderstanding relating to the voting of theirrglseof common stock, due to the number of si
of our common stock they own, they have the powexert considerable influence over our actions.
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Our President, Chief Executive Officer, and DireetdVir. Evangelos Pistiolis, has affiliations with @rivate shipping company which cot
create conflicts of interest.

The family of our President, Chief Executive Officeand Director, Mr. Evangelos Pistiolis, owns avate shipping company. Tt
relationship could create conflicts of interestwestn us, on the one hand, and this private shippdmgpany, on the other hand. These conflicts
arise in connection with the chartering, purchasge and operations of the vessels in our fleedugetankers and drybulk vessels managed b
private shipping company. For example, Mr. Pistiohay give preferential treatment to vessels thatbaneficially owned by this private shipp
company because Mr. Pistiolis and members of Inilfamay receive greater economic benefits.

We may have to pay tax on U.S. source income, Whiould reduce our earnings.

Under the U.S. Internal Revenue Code of 1986, erGhde, 50% of the gross shipping income of a Vesseing or chartering corporatic
such as ourselves and our subsidiaries, that iibwtible to transportation that begins or endg, that does not begin and end, in the U.!
characterized as United States source shippingriacand such income is subject to a 4% U.S. fedecaime tax without allowance for deducti
unless that corporation qualifies for exemptiomfrtax under Section 883 of the Code. We expectwieadnd each of our subsidiaries will qualify
this statutory tax exemption and we have taken gusition for U.S. federal income tax return repgtpurposes. However, there are fac
circumstances beyond our control that could cass® Ipse the benefit of this tax exemption andehg become subject to U.S. federal income te
our U.S. source income. Therefore, we can givessurances on our taxempt status or that of any of our subsidiariese or our subsidiaries ¢
not entitled to this exemption under Section 883dny taxable year, we or our subsidiaries wouldsibigject for those years to a 4% U.S. fec
income tax on our U.S. source shipping income. ilfposition of this taxation could have a negatiffea on our business.

We are likely to be treated as a "passive foreigwestment company,” which could have adverse U&ldral income tax consequences
U.S. holders.

A foreign corporation will be treated as a "pasdiweign investment company," or PFIC, for U.S.€ial income tax purposes if either (1
least 75% of its gross income for any taxable yaarsists of certain types of "passive income" ordRleast 50% of the average value of
corporation's assets produce or are held for tbdyamtion of those types of "passive income."” Famppees of these tests, "passive income" inc
dividends, interest, and gains from the sale oharge of investment property and rents and rogadtiber than rents and royalties which are rec
from unrelated parties in connection with the aetienduct of a trade or business ; income derikad the performance of services does not cons
"passive income.” U.S. shareholders of a PFIC abgest to a disadvantageous United States fedecalme tax regime with respect to the inc
derived by the PFIC, the distributions they recéreen the PFIC and the gain, if any, they deriv@nirthe sale or other disposition of their sharethé
PFIC.

In general, income derived from the bareboat chaft@ vessel will be treated as "passive inconoe'ttiis purpose and such vessels wil
treated as assets which produce "passive inco@a.the other hand, income derived from the timatehaf a vessel will not be treated as "pas
income" for this purpose, but rather will be treates services income; likewise, time charteredelessill generally not be treated as assets w
produce "passive income."

For our 2009 taxable year, we believe that at |&®8% of the average value of our assets consistedessels which are bareb
chartered. Therefore, we expect to be treatedREd@ for our 2009 taxable year. We intend to takeessary steps in order to avoid being classifi
a PFIC for 2010 and future taxable years, suctxpareling our fleet through the purchase of passive income producing assets. However, thel
be no assurance that such remedial measures véfféetive to avoid PFIC status for 2010 or anyfattaxable year.
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Our U.S. shareholders may face adverse U.S. fed@rame tax consequences and certain informatipartieg obligations as a result of
being treated as a PFIC. Under the PFIC rulegssnthose shareholders make an election availabler the Code (which election could itself h
adverse consequences for such shareholders, assiscbelow under "Taxation— U.S. Federal Incomaflen —U.S. Federal Income Taxation
U.S. Holders"), such shareholders would be liablpay U.S. federal income tax at the then prewgilittome tax rates on ordinary income plus int
upon excess distributions and upon any gain froendisposition of their common shares, as if theesgalistribution or gain had been recogr
ratably over the shareholder's holding period efcbmmon shares. See "Taxation — U.S. FederafriacTaxation U.S. Federal Income Taxation
U.S. Holders" for a more comprehensive discussiothe U.S. federal income tax consequences to &h8reholders as a result of our status
PFIC. In addition, as a result of being treated &-1C for the 2009 taxable year, any dividendd pg us during 2009 and 2010 will not be eligit
be treated as "qualified dividend income," whichyrotherwise be eligible for preferential tax rateshe hands of non-corporate U.S. shareholders.

Because we generate all of our revenues in U.S.l&rsl but incur a portion of our expenses in otheuencies, exchange rate fluctuatiol
could hurt our results of operations.

We generate all of our revenues in U.S. Dollarsibeair certain expenses in currencies other tha Dollars, mainly Euros. During 20!
approximately 2% of our expenses were in otheretwies and 19% were in Euros. This difference ctedd to fluctuations in net income due
changes in the value of the U.S. Dollar relativeh® other currencies, in particular, the Euro.#hdhe Euro further appreciate relative to the.
Dollar in future periods, our expenses will increas U.S. Dollar terms, thereby decreasing ourinedme. Specifically, during 2009, the aver
exchange rate was 1.3912 U.S. Dollars to 1 Euroh¥¥e not hedged these risks. Our operating resoltisl suffer as a result.

Risks Relating to Our Common Shares

Our share price may continue to be highly volatilhich could lead to a further loss of all or padf an investor's investment.

The market price of our common shares has fluatiiaddely since our common shares began tradinglliyn@f 2004 on the Nasdag Natio
Market, now the Nasdaq Global Select Market. Olerlast year and a half, the stock market has equerd extreme price and volume fluctuati
This volatility has sometimes been unrelated todgperating performance of particular companiesimi@u2009, the closing price of our common sh
experienced a high of $3.52 and a low of $0.7&addition, because the market price of our commameshhas dropped below $5.00 per share, br
generally prohibit shareholders from using suchreshas collateral for borrowing in margin accouitsis inability to continue to use our comn
shares as collateral may lead to sales of sucleslaeating downward pressure on and increasedliplen the market price of our common sha
Furthermore, if the volatility in the market conigs or worsens, it could have a further adversectafin the market price of our common shi
regardless of our operating performance.

The market price of our common shares is due @@ty of factors, including:

. fluctuations in interest rate

. fluctuations in the availability or the price of;c

. fluctuations in foreign currency exchange ra

. announcements by us or our competit

. changes in our relationships with customers or ksensp
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. actual or anticipated fluctuations in our quartenhd annual results and those of other public coiegan our industry

. changes in United States or foreign tax la

. actual or anticipated fluctuations in our operatiegults from period to perio

. shortfalls in our operating results from levelssiwaist by securities analys

. market conditions in the drybulk shipping indusand the general state of the securities mar

. mergers and strategic alliances in the drybulkghgpindustry;

. changes in government regulatit

. a general or indust-specific decline in the demand for, and price b&res of our common stock resulting from capitatkeacondition

independent of our operating performar
. the loss of any of our key management personnél
. our failure to successfully implement our busingss.
There may not be a continuing public market for ydo resell our common shares.

Our common shares and warrants began trading ynaful2004 on the Nasdaq National Market, now thedég Global Select Market. .
active and liquid public market for our common gsamay not continue. You may not be able to sell yommon shares in the future at the price
you paid for them or at all. In addition, if theige of our common shares remains below $1.00 foeréod of 30 consecutive business days and w
unable to comply with the minimum bid price requients of the Nasdaq Global Select Market, including applicable cure period, we may
involuntarily delisted from the Nasdaqg Global SelMearket.

Investors may experience significant dilution asresult of the offering pursuant to our Standby EqyiDistribution Agreement, or SED;
future offerings and any other future issuances shares if sold at prices significantly below theige at which they investet

On July 1, 2009, we entered into the SEDA with Y& Advisors Master SPV Ltd, or YA Global. Pursudo the SEDA, we may offer a
sell such number of common shares the proceedsishvequal to $200 million. See also Note 15 to camsolidated financial statements inclu
herein. On July 1, 2009, we filed a shelf regigtrastatement on Form &-which was declared effective on August 13, 2008der this registratic
statement, we registered 57,949,900 shares folerbgay A Global as part of the SEDA limited by dien authorized share capital. As of the da
this Annual Report, we have issued and sold aneggdge of 2,230,000 common shares pursuant to tBASEsulting in net proceeds of $2.9 milli
The last share sales under the SEDA took place aob®r 21, 2009. If we sell the remaining U.S. Bolimount of our common shares offe
pursuant to the SEDA of $197.1 million at an averpgce equal to $1.11 per share, which was therdgmrted closing sale price for our comr
shares on The Nasdag Global Select Market on Jur2030, we would have approximately 88,613,930 nmillammmon shares outstanding, wt
would represent an increase of 169.39% in our sl outstanding common shares from December(®B. 2

Under our registration statement filed on Forn3,Fwe may also sell up to $500 million of an undeieable number of common shal
preferred shares and warrants; provided that we aikeligibility requirements for sales of secie# pursuant to the From Fregistration stateme
Due to the fact that sales pursuant to relatedpeiss supplements will be made at market pricgmioes related to such market prices, the prit
which we sell these shares will vary and theseatians may be significant. Purchasers of the shaeesell, as well as our existing shareholderd,
experience significant dilution if we sell shareéggces significantly below the price at which yhavested. We may have to attempt to sell addat
shares in the future in order to satisfy our capieeds. Lenders may be unwilling to provide futéirancing or will provide future financing
significantly increased rates. If we are able tbd®ares in the future, the prices at which wé thelse future shares will vary, and these vanatima
be significant.
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In addition, we may issue additional shares purst@our loan facility with DVB. On July 31, 200@e entered into a bridge loan facility
$12.5 million with DVB in order to take delivery olr last newbuilding vessel, the M/T Hongblo connection with this loan, we issued 12,512
common shares to Hongbo Shipping Company Limitedwholly owned subsidiary, who pledged these shardéavor of DVB as security in case
subsidiary is not able to repay the bridge loarofathe due date of July 31, 2010. This pledge mestain in an amount equal to 180% of
outstanding bridge loan, which amount will be tds# the end of each quarter. We also agreeddafilegistration statement for the resale of
shares and use our best efforts to keep the ratyistrstatement effective during the security pgrader the loan documentation. As of the datdie
annual report, and based on fair value of our comstock and outstanding balance of the loan medatr&larch 31, 2010, we are required to i
and pledge 9,756,488 additional shares of commukstf our subsidiary is not able to repay thelpd loan to DVB bank, the lender may enforc
right to take possession of the pledged shares.

Furthermore, we may issue additional shares putsaamr equity incentive plan. As of the datetatannual report, we have issued a tot
4,135,604 common shares under our equity incepiam out of a total of 12,000,000 reserved forésme thereunder.

Our existing shareholders will experience significdilution if we issue shares in the future, imthg the potential issuances described alt
at prices significantly below the price at whicteyibus shareholders invested.

Future sales of our common shares could cause tharket price of our common shares to decline.

Sales of a substantial number of our common share public market, or the perception that theses could occur, may depress the mi
price for our common shares. These sales couldmlsair our ability to raise additional capital duigh the sale of our equity securities in the feitur

Lack of volume in our stock may affect investordiility to sell their shares.

Our common shares have been experiencing low tfaitiing volumes in the market. As a result, an stmemay be unable to sell all of si
investor's shares in the desired time period, or omy be able to sell such shares at a signifidé&tount to the previous closing price.

We are incorporated in the Republic of the Marshadllands, which does not have a weleveloped body of corporate law and as a re
shareholders mahave fewer rights and protections under Marshallasds law than under a typical jurisdiction in th&nited States.

Our corporate affairs are governed by Amended and Restated Articles of Incorporatiod By-laws and by the Marshall Islar
Business Corporations Act, or BCA. The provisiohshe BCA resemble provisions of the corporatiowdaof a number of states in the United St
However, there have been few judicial cases inR@public of the Marshall Islands interpreting theAB The rights and fiduciary responsibilities
directors under the law of the Republic of the MaiklIslands are not as clearly established asigifves and fiduciary responsibilities of directansde
statutes or judicial precedent in existence inatertynited States jurisdictions. Shareholder rightsy differ as well. While the BCA does specifig
incorporate the nostatutory law, or judicial case law, of the StateDelaware and other states with substantially lsimegislative provisions, o
public shareholders may have more difficulty intpating their interests in the face of actions iy inanagement, directors or controlling sharehs
than would shareholders of a corporation incorgatat a United States jurisdiction.
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It may not be possible for investors to enforce UjRlgments against us.

We and all of our subsidiaries are incorporatepliisdictions outside the U.S. and substantiallyoflbur assets and those of our subsidii
are located outside the U.S. In addition, mostwfdirectors and officers are noesidents of the U.S., and all or a substantiaigoof the assets
these nomresidents are located outside the U.S. As a rasuafiay be difficult or impossible for U.S. invessao serve process within the U.S. upor
our subsidiaries or our directors and officersmemnforce a judgment against us for civil liabdgiin U.S. courts. In addition, you should not a
that courts in the countries in which we or oursidiaries are incorporated or where our assethemnssets of our subsidiaries are located (1) v
enforce judgments of U.S. courts obtained in astiagainst us or our subsidiaries based upon thidiahility provisions of applicable U.S. federahc
state securities laws or (2) would enforce, inioagactions, liabilities against us or our subsitis based on those laws.

We may be subject to litigation that, if not resel¥in our favor and not sufficiently insured agaihscould have a material adverse effect
us.

We may be, from time to time, involved in variousghtion matters. These matters may include, amethgr things, contract disput
personal injury claims, environmental claims orgaedings, asbestos and other toxic tort claimsj@myent matters, governmental claims for taxe
duties, and other litigation that arises in theimady course of our business. Although we intendefend these matters vigorously, we cannot pr
with certainty the outcome or effect of any claimother litigation matter, and the ultimate outcoafeany litigation or the potential costs to res
them may have a material adverse effect on usrdnsa may not be applicable or sufficient in alessand/or insurers may not remain solvent v
may have a material adverse effect on our finaregabition.

A small number of our stockholders effectively conltthe outcome of matters on which our stockholdeare entitled to vote.

Entities affiliated with Mr. Evangelos PistiolisyioChief Executive Officer, currently own, directly indirectly, approximately 10.11% of ¢
outstanding common stock as of June 15, 2010. Witiad, entities affiliated with Mr. George Economeurrently own, directly or indirectl
approximately 12.56% of our outstanding common ls@g of June 15, 2010. While, as far as we are gwhose stockholders have no agreer
arrangement or understanding relating to the vatintpeir shares of our common stock, they wilketively control the outcome of matters on wil
our stockholders are entitled to vote, including #hection of directors and other significant cogbe actions. The interests of these stockholdexy
be different from your interests.

Anti-takeover provisions in our organizational documentould have the effect of discouraging, delaying preventing a merge
amalgamation or acquisition, which could reduce tingarket price of our common shares.

Several provisions of our Amended and Restatigl&s of Incorporation and our Amended and Rest&ylaws could make it difficult fi
our shareholders to change the composition of @ar@® of Directors in any one year, preventing tiiesm changing the composition of managerr
In addition, the same provisions may discouragkayder prevent a merger or acquisition that shddgre may consider favorable.

These provisions include:

. authorizing our Board of Directors to issue "blahieck” preferred stock without shareholder apprc
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. providing for a classified Board of Directors witaggered, thr-year terms

. prohibiting cumulative voting in the election ofelctors;

. authorizing the removal of directors only for caase only upon the affirmative vote of the holdefsat least 80% of the outstand
shares of our capital stock entitled to vote far directors

. prohibiting shareholder action by written consemless the written consent is signed by all shad#hrslentitled to vote on the actic

. limiting the persons who may call special meetiafyshareholders; ar

. establishing advance notice requirements for notiing for election to our Board of Directors or fmoposing matters that can be a

on by shareholders at shareholder meeti

In addition, we have entered into a StockholdehRighAgreement that will make it more difficult farthird party to acquire us without
support of our Board of Directors and principal retmlders. These arttkkeover provisions could substantially impede #imlity of public
shareholders to benefit from a change in contradl, @s a result, may reduce the market price ofcommmon stock and your ability to realize
potential change of control premium.
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ITEM 4. INFORMATION ON THE COMPANY
A. History and Development of the Company

Our predecessor, Ocean Holdings Inc., was formedasporation in January 2000 under the laws ®Rbpublic of the Marshall Islands
renamed TOP TANKERS INC. in May 2004. In Decemb@®?2 TOP TANKERS INC. was renamed TOP SHIPS INC. €@ummon stock is curren
listed on the NASDAQ Global Select Market under slgenbol "TOPS". The current address of our prinogpacutive office is 1 Vas. Sofias and M
Alexandrou Str, 15124 Maroussi, Greece. The teleplhmumber of our registered office is +30 210 80@®8

On July 23, 2004, we completed our initial publfteang. The net proceeds of our initial public erfihg, approximately $124.6 million, we
primarily used to finance the acquisition of 10 seds, comprising of eight Ice-class double-hull #anax tankers and two doubhed! Suezma
tankers. The total cost of the acquisition was axipnately $251.3 million.

On November 5, 2004, we completed a follow-on d@figrof our common stock. The net proceeds of ollovieon offering, approximate
$139.5 million, were used primarily to finance #equisition of five doubléwull Suezmax tankers. The total cost of the actiorsiwas approximate
$249.3 million.

During 2005, we acquired five double-hull Handynend four doublérull Suezmax tankers at a total cost of $453.4ioniland sold or
double-hull Handymax and our last single-hull Hasidg tanker. We sold and leased-back five dotbleHandymax tankers for a period of se
years.

From April 2006, until July 2006, we issued throwgtcontrolled equity offering” 1,302,454 sharecoimmon stock, par value $0.01. The
proceeds totaled $26.9 million.

During 2006, we sold and leased-back on a fixedtehdasis four double-hull Handymax, four doubléttfsuezmax and five doublaull
Suezmax tankers for periods of five years, fivergemd seven years, respectively. Additionally,sekl three doubl&ull Handymax tankers, and
entered into an agreement with SPP Shipbuilding &d. of the Republic of Korea, or SPP, for thestouction of six product/chemical tankers.

In May 2007, we reacquired four Suezmax tankers that we sold in 200&n earlier sale and leaseback transaction amdirtated th
respective bareboat charters. Theacquisition price was $208.0 million and was péystiinanced by the early redemption of the sellertedit o
$20.6 million associated with the 2006 sales anddback transactions, along with secured debtdingrand cash from operations.

From June 2007 until July 2007, we issued throuttoatrolled equity offering” 1,435,874 shares oframon stock, par value $0.01. The
proceeds totaled $29.4 million.

During July and August 2007, we agreed to acquie Supramax, one Handymax and four Panamax drylesigels at a total cost of $37
million. The Handymax and two of the four Panamaybdlk vessels were delivered to us during the tfoguarter of 2007. The Supramax and
remaining two Panamax drybulk vessels were deld/&vaus during the first two quarters of 2008.

In December 2007, we completed a follow-on offerifigpur common stock. The net proceeds of thiofelbn offering, approximately $6¢&

million, were used primarily to repay outstandimgsred debt and to partially finance the acquisitibthe six drybulk vessels mentioned above, d
which we have since sold.
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During 2007 we sold one Suezmax tanker, we agieedlt one Suezmax tanker that we later delivamethnuary 2008 to its new owners,
we terminated the bareboat charters on three Haaxlyamkers that we sold in 2006 in sale and leasetransactions, due to the sale of the vesse
their owners to third parties.

During 2008, we took delivery of one Supramax dikluessel and two Panamax drybulk vessels, whicthatkagreed to acquire in 2007
mentioned above. Additionally, during 2008, we sséyen owned Suezmax tankers and one Panamax kingsgel and we arranged the sale o
chartered-in vessels, under bareboat chartergeamihated the respective charters.

On March 20, 2008, we effected a three-doe reverse stock split of our common stock. Thegie no change in the number of author
common shares. As a result of the reverse stodk 8@ number of outstanding shares as of March2P08 decreased to 20,705,380, while the
value of our common shares remained unchanged @t $@r share.

In April 2008, we privately placed with various gstors 7.3 million unregistered shares of commonkstpar value $0.01, for aggrec
proceeds of approximately $51.0 million. The 7.8iom shares were sold for $7.00 per share, whigresents a discount of 15.5 percent based «
closing share price of $8.28 on April 23, 2008Juty 2008, we filed a registration statement omi&r3, with respect to these 7.3 million shares.

During the fourth quarter of 2008, the Board ofd@iors authorized a share repurchase program $@0tanillion for a share price of not m
than $2.50 per share for the duration of one W& .began the share repurchases during the fougtiegof 2008 and the transactions were ma
the open market on NASDAQ under Rule 1bof the Exchange Act. As at December 31, 2008reparchased and cancelled an amount of 39
shares from the open market. We continued our obase program until February 3, 2009. During thet fwo months of 2009, we repurchase:
amount of 358,601 shares from the open marketh&lioutstanding shares that have been repurchasked this program were held initially as trea:
stock and were subsequently cancelled. Consequémtiyutstanding amount of 358,601 shares wastadeffective as of February 25, 2009.

In February 2009, we took delivery of M/T Miss Maria and M/T Lichtenstein from SPP. M/T Miss Mamdgeand M/T Lichtenstein are t
out of six 50,000 dwt product / chemical tankeréivéeed in 2009. M/T Miss Marilena and M/T Lichtdas entered into bareboat tincharte
employment for a period of 10 years at a daily odt$14,400 and $14,550, respectively.

In March 2009, we took delivery of M/T lonian Waaad M/T Tyrrhenian Wave from SPP. M/T lonian Wawvel 8/T Tyrrhenian Wave a
the third and fourth out of the six 50,000 dwt prod/ chemical tankers discussed above. M/T lonitave and M/T Tyrrhenian Wave entered
bareboat time-charter employment for a period wéreyears at a daily rate of $14,300, with thremeasive one-year options at a higher daily rate.

In April 2009, we agreed with the owners of the MRElentless to terminate the bareboat charteallyitentered into as part of the sale
leaseback deal in 2005. Under this agreement, delivered the vessel to its owners and paid a tetiun fee of $2.5 million during the third qua
of 2009. The bareboat charter would have expire2Dit?.

On May 22, 2009, we took delivery of M/T Britto froSPP. M/T Britto is the fifth out of the six 50@@wt newbuilding product / chemit
tankers delivered in 2009. M/T Britto entered ibreboat time-charter employment for a period ofyears at a daily rate of $14,550.
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On June 24, 2009, we terminated the bareboat chaimdially entered into as part of the sale swbkeback deal in 2006, and redelivere(
vessels M/T Faithful, the M/T Doubtless, the M/To8pss and the M/T Vanguard to their owners aftgfimg $11.8 million in termination fees ¢
expenses. In addition to the termination fees appeeses, we forfeited our right to receive thees@licredit of $10.0 million from the initial sabé the
vessels, which would have been received upon tpeaion of the bareboat charters, and we paidtierdrydock of the M/T Spotless which w
completed during July 2009. The bareboat charterg et to expire in 2011. We remained the managdyBT Faithful until April 30, 2010, whic
was shortly after the expiration of its time chgreend we were reimbursed by the owners for alkesps incurred.

On July 3, 2009, we redelivered the M/T Relenttesiss owners and paid the termination fee of $8illion as part of a termination agreem
signed in April 2009 to terminate the bareboat whanitially entered into as part of the sale dgmkseback deal in 2005. In addition to the ternidm
fee, we had undertaken to perform certain workshenvessel prior to its redelivery which involvedd#éional costs. From the date of the agreel
until the date of redelivery, the bareboat hire badn set at $7,000 per day. This was the laséteaessel in our fleet.

On July 1, 2009, we entered into a Standby Equistribution Agreement, or the SEDA, with YA Glohsllaster SPV LTD., or YA Globe
pursuant to which we may offer and sell up to $8@ilion worth of our common shares to YA Global.eTBEDA has a duration of three years.
made initial sales under the SEDA on August 13,9280d as of December 31, 2009, 2,230,000 sharebdwtdsold with net proceeds amountin
approximately $2.9 million. During the period frabttober 21, 2009 to the date of this report, noeshhave been sold to YA Global under the SEDA.

On August 3, 2009, we took delivery of M/T Honglvorh SSP. M/T Hongbo is the last out of the six080, dwt newbuilding produc
chemical tankers delivered in 2009. M/T Hongbo mdento bareboat time-charter employment for éogleof ten years at a daily rate of $14,550.

As of December 31, 2009, our fleet consisted oftébin owned vessels eight Handymax tankers, one Supramax drybulk vesse
Handymax drybulk vessel, and three Panamax dryleskels, with total carrying capacity of 0.7 mitlidwt, as compared to twelve vessels, with
carrying capacity of 0.7 million dwt (including #vtankers sold and leased back), as of Decemb@088,

B. Business Overview
Business Strategy

We are a provider of international seaborne trariafion services, carrying petroleum products, erod for the oil industry and drybt
commodities for the steel, electric utility, constiion and agriculturéaod industries. As of the date of this annual repour fleet consists of thirte
owned vessels (eight tankers and five drybulk Vskse

Two of our tankers and four of our drybulk vessaile currently employed on time charters and siwowftankers and one of our dryb
vessels are employed on bareboat charters. Weebcthanage the deployment of our fleet between theeters and bareboat charters, which last
several months to several years. 63% of our flgedvist are sister ships, which enhances the revgeuerating potential of our fleet by providing
with operational and scheduling flexibility. Sistips also increase our operating efficienciesbse technical knowledge can be applied to allels
in a series and create cost efficiencies and ec@soofi scale when ordering spare parts, supplymgcaewing these vessels.

During 2006, we ordered six newbuilding producikers in the SPP shipyard in the Republic of Kanearder to modernize our tanker fle
All of these tankers were delivered to us durinQ20
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In addition, during 2007 we diversified our fleeirffolio by acquiring drybulk vessels, beginninghvthe acquisition of six drybulk vess:

one of which we subsequently sold.

We intend to continue to review the market for méind drybulk vessels to continue our programcgliaing suitable vessels on accre

terms.

We believe we have established a reputation ininteenational ocean transport industry for opegatmd maintaining our fleet with hi
standards of performance, reliability and safetye Wave assembled a management team comprised aitiees who have extensive experie
operating large and diversified fleets of tankend drybulk vessels, and who have strong ties taraber of national, regional and internationa

companies, charterers and traders.

Our Fleet

The following table presents our fleet list and ésgment as of the date of this annual report:

Year Daily Base Profit Sharing
Dwt Built Charter Type Expiry Rate Above Base Rate (2009)

Eight Tanker Vessels

Dauntless 46,16¢ 1999 Time Chartel Q1-2/2012 $10,50( 50%

loannis P 46,34¢ 2003 Time Charter Q4/2010 $18,00! 100% first $1,000 + 50
thereafte

Miss Marilena 50,00 2009 Bareboat Charte Q1-2/2019 $14,40( None

Lichtenstein 50,00 2009 Bareboat Charte Q1-2/2019 $14,55( None

lonian Wave 50,00 2009 Bareboat Charte Q1-2/2016 $14,30CA None

Thyrrhenian Wavt 50,00C 2009 Bareboat Charte Q1-2/2016 $14,30CA None

Britto 50,00C 2009 Bareboat Charte Q1-2/2019 $14,55( None

Hongbo 50,00C 2009 Bareboat Charte Q1-2/2019 $14,55( None

Total Tanker dwt 392,51«

Five Drybulk Vessels

Cyclades 75,68, 2000 Time Chartel Q2/2011 $54,25( None

Amalfi 45,52¢ 2000 Time Charte Q4/201:-Q1/2012 $14,00( None

Papillon (ex Voc Gallan? 51,20C 2002 Bareboat Charte Q1-3/2012 $24,00( None

Pepito 75,92¢ 2001 Time Chartel Q1-2/2013 $41,00( None

Astrale 75,93: 2000 Time Charte Q3-4/2011 $18,00( None

Total Drybulk dwt 324,26¢

TOTAL DWT 716,78:

A. OnJanuary 11, 2010, we announced that waweddrom the bareboat charterer of the M/T loridave and the M/T Tyrrhenian Wave, a redt
charter hire rate of $10,000 per day rather than$thv,300 per day on a bareboat basis that iogétih the charter agreement. We are curn
examining this unilateral reduction and intendaket all necessary steps to recover the amounts siwvee the said charterer is considered to

breach of the charte

40




Management of the Fleet

Since July 1, 2004, TOP Tanker Management IncT@P Tanker Management, our whotlyvned subsidiary, has been responsible for :
the chartering, operational and technical managemgnour fleet, including crewing, maintenance, aiep capital expenditures, ddecking, vessi
taxes, maintaining insurance and vessel operathgerses under management agreements with our vessehg subsidiaries. TOP Tanl
Management has built a management team with sigmifiexperience in operating large and diversifiedts of tankers and drybulk vessels anc
expertise in all aspects of commercial, technicelnagement and financial areas of our business: ®riJuly 1, 2004, the operations of our fleete
managed by Primal Tankers Inc., which was whollyred by the father of our Chief Executive Officer.

From January 1, 2009 to December 31, 2009, TOP &raManagement subcontracted the technical manadeameh crewing of or
Handymax tanker and the crewing of another Handytaaker to V. Ships Management Limited, or V. Ships monthly fees of $12,400 and $3,£
respectively. For the period from January 201theodate of this annual report, the monthly fee 1&SKips for the technical management and cre
of the one Handymax tanker increased to $12,900afuary 2010, we transferred the crewing of theroHandymax tanker to Interorient Mariti
Enterprises Inc., or Interorient, for a fee of ) per month.

From January 1, 2009 to December 31, 2009, TOP éravlanagement subcontracted the crewing of foubulkycarriers to Interorient for
monthly fee of $1,700 per vessel.

On April 6, 2010, we provided V. Ships approximgtélvo months' notice of termination of our agreeteiith it for the technice
management and crewing of the one Handymax taikerchange of both crew and technical Managemedaottake place during the last week of ¢
2010, always subject to the vessel's schedule.

On May 12, 2010, our Board of Directors agreed utsource all of the commercial and technical mansge of the Company's vessel:
Central Mare Inc., or Central Mare, a related padwtrolled by the family of the Company's ChiefeEutive Officer, on a timeline to be determi
by its executive officers in consideration of thessels' schedule.

Crewing and Employees

During 2007, 2008 and 2009, TOP SHIPS INC. had &uployees, while our whollgwned subsidiary, TOP Tanker Management, emp!
on average 82, 88 and 55 employees respectivélgf alhom are shoréased. During 2009, V. Ships Management Limited laterorient Maritim
Enterprises Inc, were responsible for the crewihthe fleet. Such responsibilities include trainitgansportation, compensation and insurance ¢
crew.

TOP Tanker Management ensures that all seamenthavgualifications and licenses required to compih international regulations a
shipping conventions, and that our vessels emptpgrenced and competent personnel.

All of the employees of TOP Tanker Management agext to a general collective bargaining agreeneentering employees of shippi

agents in Greece. These agreements set indwgley-minimum standards. We have not had any laloblems with our employees under
collective bargaining agreement and consider oukplace and labor union relations to be good.

41




The Industry - Tankers

The international tanker industry represents, wiebe, the most efficient and safest method of gpamting large volumes of crude oil ¢
refined petroleum products such as gasoline, diésaloil, gas oil and jet fuel, as well as edibls and chemicals.

Freight rates in the tanker shipping industry aetedmined by the supply of product tankers anddémand for crude oil and refin
petroleum products transportation. Factors thacatihe supply of product tankers and the demanttdasportation of crude oil and refined petrol
products include:

Demand

. general economic conditions, including increaseas decreases in industrial production and transpiortain which China has playec
significant role since it joined the World Tradeg@nization

. oil prices;
. environmental issues or concer
. climate;
. competition from alternative energy sources;
. regulatory environmen
Supply
. the number of combined carriers, or vessels capsldarrying oil or drybulk cargoes, carrying odrgoes
. the number of newbuildings on order and being éeéd;
. the number of tankers in |-up, which refers to vessels that are in storage-docked, awaiting repairs or otherwise not availabsleu

of commission; an

. the number of tankers scrapped for obsolescensebject to casualtie

. prevailing and expected future charterhire re

. costs of bunkers, fuel oil, and other operating

. the efficiency and age of the world tanker fle

. current shipyard capacity; ai

. government and industry regulation of maritime $gortation practices, particularly environmentaltpction laws and regulatior
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Developments in the International Tanker Market

The Baltic Dirty Tanker Index, a U.S. Dollar dadwerage of charter rates issued by the London bBaéitt Exchange (an organizat
providing maritime market information for the tradiand settlement of physical and derivative catgjawhich takes into account input from brol
around the world regarding crude oil fixtures farious routes various tanker vessel sizes, aftséeep decline that started in n2808 and lasted un
the end of the third quarter of 2009, has reboundetthe fourth quarter of 2009, although not to-prisis levels. The Baltic Dirty Tanker Ind
declined from a high of 2,347 in July 2008 to a loiv53 in midApril 2009, which represents a decline of 80%, lag since rebounded to 911 a
June 3, 2010. The Baltic Clean Tanker Index felhfrl,509 points as of June 19, 2008, to 345 paistsf April 4, 2009, but has rebounded to
points as of June 3, 2010. The dramatic declinehirter rates was due to various factors, includirgsignificant fall in demand for crude oil ¢
petroleum products, the consequent rising inveesoof crude oil and petroleum products in the Wh8¢ates and in other industrialized nations as
corresponding reduction in oil refining, the draiodall in the price of oil in 2008, and the restidons on crude oil production that the Organizaid
Petroleum Exporting Countries (OPEC) and other ®®&C oil producing countries have imposed in aaretb stabilize the price of oil. During 20!
the above factors affecting the Baltic Dirty anc&l Tanker Indices have partially subsided, allgwior the recovery of rates and a stabilizatio
tanker vessel values.

The price of crude oil after reaching historicagjis in the summer of 2008 declined sharply as altre$ the deterioration in the wol
economy, the collapse of financial markets, deetimil demand and bearish market sentiment. In 260 9rices started rising again amidst a grov
demand for oil leading to a price of approximatgh2.88 per barrel as of June 3, 2010.

The Industry — Drybulk Vessels

Drybulk cargo is cargo that is shipped in quargitead can be easily stowed in a single hold witle liisk of cargo damage. The demanc
drybulk vessel capacity is determined by the uryitegldemand for commodities transported in drybegksels, which in turn is influenced by trenc
the global economy. Between 2000 and 2009, traddl oirybulk commodities increased from 2.3 billitams to 3.03 billion tons, representing a CA
(compound average growth rate) of 4.7 %). One efrifain reasons for that increase in drybulk trade the growth in imports by China of iron «
coal and steel products since 2000. Chinese impdrt®n ore alone increased from 92.2 million ton2001 to approximately 630 million tons
20009.

The supply of drybulk vessels is dependent on #levely of new vessels and the removal of vessels fthe global fleet, either throu
scrapping or loss. The orderbook of new drybulkseésscheduled to be delivered until 2012 represagmproximately 57% of the world drybulk fle
The level of scrapping activity is generally a ftion of scrapping prices in relation to current grdspective charter market conditions, as we
operating, repair and survey costs. Drybulk vessets over 25 years old are considered to be porggandidate vessels.

Developments in the International Drybulk ShippingIndustry

The Baltic Drybulk Index, or BDI, a U.S. Dollar daiaverage of charter rates issued by the Lond@ed®altic Exchange which takes i
account input from brokers around the world regagdixtures for various routes, dry cargoes andouer drybulk vessel sizes, declined from a hic
11,793 in May 2008 to a low of 663 in December 20@8ich represents a decline of 94%, but has giises to 3,933 as of June 3, 2010. The de
in charter rates was due to various factors, inolydhe lack of trade financing for purchases ahowodities carried by sea, which has resulted
significant decline in cargo shipments, and theesgcsupply of iron ore in China, which has resuiltefalling iron ore prices and increased stoclg
in Chinese ports. The decline in charter rate©iéndrybulk market also affected the value of oybdtk vessels, which followed the trends of dryt
charter rates, and earnings on our charters, anithgly, affected our cash flows, liquidity and cpliance with the covenants contained in our
agreements. During 2009, the abovementioned faefifesting the BDI have partially subsided, allogifor the recovery of rates and a recovel
drybulk vessel values.
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Environmental and Other Regulations

Government regulations and laws significantly affise ownership and operation of our vessels. Véesabject to international conventic
national, state and local laws and regulation®ind in the countries in which our vessels may aigeor are registered and compliance with such,
regulations and other requirements may entail St expense.

Our vessels are subject to both scheduled and edstdd inspections by a variety of government, ggesernmental and prive
organizations including the local port authoritiegtional authorities, harbor masters or equivalelaissification societies, flag state administnad
(countries of registry) and charterers. Our failtoenaintain permits, licenses, certificates oreotapprovals required by some of these entitiesd
require us to incur substantial costs or tempagratispend operation of one or more of our vessels.

We believe that the heightened levels of envirortaleand quality concerns among insurance undemsritegulators and charterers have
to greater inspection and safety requirements bwealsels and may accelerate the scrapping of aldssels throughout the industry. Increa
environmental concerns have created a demand $selsethat conform to stricter environmental stadfsla

We believe that the operation of our vessels isubstantial compliance with applicable environmetaas and regulations and that
vessels have all material permits, licenses, teatds or other authorizations necessary for tmelact of our operations; however, because such
and regulations are frequently changed and may senjiucreasingly stricter requirements, we cannedipt the ultimate cost of complying with th
requirements, or the impact of these requirementshe resale value or useful lives of our vesdelsaaddition, additional legislation or regulat
applicable to the operation of our vessels that beimplemented in the future could negatively etffaur profitability.

International Maritime Organization

The International Maritime Organization, or the IMiBe United Nations agency for maritime safety #redprevention of pollution by shi
has adopted several international conventionsrédtatlate the international shipping industry, imihg the International Convention on Civil Liabj
for QOil Pollution Damage, the International Conventon Civil Liability for Bunker Oil Pollution Damge, and the International Convention for
Prevention of Pollution from Ships, or the MARPObr@ention. The MARPOL Convention establishes emiitental standards relating to oil leak
or spilling, garbage management, sewage, air eomisshandling and disposal of noxious liquids drel handling of harmful substances in packi
form.

In September 1997, the IMO adopted Annex VI to MARPto address air pollution from ships. Annex Vhe@into force on May 19, 20(
It sets limits on sulfur oxide and nitrogen oxidaissions from ship exhausts and prohibits delilgeemissions of ozone depleting substances, st
chlorofluorocarbons. Annex VI also includes a globap on the sulfur content of fuel oil and allofes special areas to be established with r
stringent controls on sulfur emissions. Annex V§ feeen ratified by some, but not all IMO membetestaln October 2008, the Marine Environn
Protection Committee, or MEPC, of the IMO approaegendments to Annex VI regarding particulate mattirogen oxide and sulfur oxide emissi
standards. These amendments will enter into farcily 2010. They seek to reduce air pollution freessels by establishing a series of progre
standards to further limit the sulfur content irelfwil, which would be phased in by 2020, and btalglsshing new tiers of nitrogen oxide emis:
standards for new marine diesel engines, deperdaingeir date of installation. Additionally, morgisgent emission standards could apply in co
areas designated as Emission Control Areas ("ECA8ase see "United Statesthe U.S. Clean Air Act" below for information onettECA
designated in North America and the Hawaiian Istafde have obtained International Air Pollution\reretion certificates evidencing compliance \
Annex VI requirements for all of our vessels.
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Although the United States is not a party, manyntdes have ratified the International ConventionQivil Liability for Oil Pollution Damag
of 1969, as amended in 2000, or the CLC. Underdbis/ention and depending on whether the countwyhiith the damage results is a party tc
1992 Protocol to the CLC, a vessel's registeredeovisistrictly liable for pollution damage causedthe territorial waters of a contracting state
discharge of persistent oil, subject under certdioumstances to certain defenses and limitativiessels trading to states that are parties to
conventions must provide evidence of insurance rogethe liability of the owner. In jurisdictionshere the CLC has not been adopted, va
legislative schemes or common law govern, andliigiis imposed either on the basis of fault oeimanner similar to the CLC.

The IMO also has adopted the International Coneentin Civil Liability for Bunker Oil Pollution Dange, or the Bunker Convention, wh
imposes strict liability on ship owners for polluti damage in jurisdictional waters of ratifyingtstacaused by discharges of bunker fuel and res
registered owners of ships over 1,000 gross tomadmtain insurance for pollution damage in an amaqual to the limits of liability under t
applicable national or international limitation neg.

The operation of our vessels is also affected bydlguirements contained in the International $ad¥gnagement Code for the Safe Oper:
of Ships and for Pollution Prevention, or ISM Cogeomulgated by the IMO under the International @oriion for the Safety of Life at Sea,
SOLAS. The ISM Code requires the party with operal control of a vessel to develop an extensiVetgananagement system that includes, ar
other things, the adoption of a safety and enviremial protection policy setting forth instructioasd procedures for operating its vessels safel
describing procedures for responding to emergen¥igsintend to rely upon the safety managemenesyghat our appointed ship managers
developed.

Noncompliance with the ISM Code or with other IME@gulations may subject a shipowner or bareboatetearto increased liability, m
lead to decreases in available insurance covermgaffected vessels and may result in the deniacgkss to, or detention in, some ports inclu
United States and European Union ports.

United States
The U.S. Qil Pollution Act of 1990 and the Compretsve Environmental Response, Compensation and iligbAct

The U.S. Oil Pollution Act of 1990, or OPA, is artensive regulatory and liability regime for enviroental protection and cleanup of
spills. OPA affects all owners and operators whasssels trade with the United States or its teiesoor possessions, or whose vessels operate
waters of the United States, which include the We&itorial sea and the 200 nautical mile exclasaconomic zone around the United States.

Comprehensive Environmental Response, Compensatidi.iability Act, or CERCLA, imposes liability faleanup and natural resource damage
the release of hazardous substances (other thamtather on land or at sea. Both OPA and CERCLpaat our operations.
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Under OPA, vessel owners, operators and barebe@atechrs are responsible parties who are joindyesally and strictly liable (unless
spill results solely from the act or omission ahad party, an act of God or an act of war) fdrantainment and cleamp costs and other dama
arising from oil spills from their vessels. OPA Iisthe liability of responsible parties with respéo tankers over 3,000 gross tons to the gres
$3,200 per gross tons or $23,496,000 per singleténker, $2,000 per gross ton or $17,088,000 pebkt hull tanker, and $1,000 per gross tol
$854,400 for any notenk vessel respectively, and permits individuatest to impose their own liability regimes with aedj to oil pollution inciden
occurring within their boundaries. Some states henacted legislation providing for unlimited ligbjilfor discharge of pollutants within their wats
however, in some cases, states which have endgigdype of legislation have not yet issued implating regulations defining tanker owns
responsibilities under these laws. CERCLA, whiclpligs to owners and operators of vessels, contissnilar liability regime and provides -
cleanup, removal and natural resource damagesilitjalnder CERCLA is limited to the greater of ¥B@er gross ton or $5.0 million for ves:
carrying a hazardous substance as cargo and tategod $300 per gross ton or $0.5 million for antlyer vessel.

These limits of liability do not apply, however, are the incident is caused by violation of appliead.S. federal safety, constructior
operating regulations, or by the responsible pagyoss negligence or willful misconduct. ThesdtBralso do not apply if the responsible partySai
refuses to report the incident or to cooperateassist in connection with the substance removaliaes. OPA and CERCLA each preserve the rigl
recover damages under existing law, including rimagttort law. We believe that we are in substantiaipliance with OPA, CERCLA and
applicable state regulations in the ports wherevessels call.

OPA also requires owners and operators of vessedstablish and maintain with the U.S. Coast Geatidence of financial responsibil
sufficient to meet the limit of their potentialistrliability under the act. Under the regulatioesjdence of financial responsibility may be dentratec
by insurance, surety bond, s@isurance or guaranty. Under OPA regulations, aneswr operator of more than one tanker is requinegemonstra
evidence of financial responsibility for the entiteet in an amount equal only to the financialpessibility requirement of the tanker having
greatest maximum strict liability under OPA and CHR\. We have provided such evidence and receiveiificates of financial responsibility fro
the U.S. Coast Guard for each of our vessels reduir have one.

OPA specifically permits individual U.S. coastatsts to impose their own liability regimes with aed to oil pollution incidents occurril
within their boundaries, and some states have eddegjislation providing for unlimited liability fooil spills.

The U.S. Clean Water Act

The U.S. Clean Water Act of 1972, or CWA, prohililie discharge of oil, hazardous substances, allasbwater in U.S. navigable wat
unless authorized by a duissued permit or exemption, and imposes stricilitghin the form of penalties for any unauthorizdigcharges. The CW
also imposes substantial liability for the costseshoval, remediation and damages and complemeatemedies available under OPA and CERC(
Furthermore, most U.S. states that border a naldgabterway have enacted environmental pollutiamslghat impose strict liability on a person
removal costs and damages resulting from a disehafrgil or a release of a hazardous substanceseTlagvs may be more stringent than U.S. fe
law.

The United States Environmental Protection AgencyEPA, has enacted rules requiring a permit reéngldallast water discharges and o
discharges incidental to the normal operation ofaie vessels within United States waters undeMigsel General Permit for Discharges Incident
the Normal Operation of Vessels, or VGP. To be ceddy the VGP, owners of certain vessels must #ubMotice of Intent, or NOI, at least 30 d
before the vessel operates in United States waemrspliance with the VGP could require the instaia of equipment on our vessels to treat be
water before it is discharged or the implementatbmother disposal arrangements, and/or othervasgict our vessels from entering United Si
waters. In addition, certain states have enacted ramingent discharge standards as conditionke tequired certification of the VGP. We h
submitted NOIs for our vessels where required amchat believe that the costs associated with olstgiand complying with the VGP will have
material impact on our operations.
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The U.S. Clean Air Act

The U.S. Clean Air Act of 1970, as amended by thea Air Act Amendments of 1977 and 1990, or theACAequires the EPA
promulgate standards applicable to emissions dti®lorganic compounds and other air contaminagdts. vessels are subject to vapor control
recovery requirements for certain cargoes whenimgadinloading, ballasting, cleaning and conductiniger operations in regulated port areas
emission standards for salled "Category 3" marine diesel engines operatind.S. waters. The marine diesel engine emissiandards are curren
limited to new engines beginning with the 2004 magaar. On December 22, 2009, the EPA announced déimission standards for Category 3 me
diesel engines equivalent to those adopted in thendments to Annex VI to MARPOL. The emission stadd apply in two stages: nearr
standards for newly-built engines will apply frod12, and longerm standards requiring an 80% reduction in nérodioxides (NOx) will apply froi
2016. Compliance with these standards may caugeinsur costs to install control equipment on vessels.

The CAA also requires states to draft State Impleate®n Plans, or SIPs, designed to attain natibealthbased air quality standards
primarily major metropolitan and/or industrial ase&everal SIPs regulate emissions resulting fr@ssel loading and unloading operations
requiring the installation of vapor control equiptheAs indicated above, our vessels operating irered port areas are already equipped with \
recovery systems that satisfy these existing requénts. Vessels sailing within 24 miles of the f©atia coastline whose itineraries call for ther
enter any California ports, terminal facilities,internal or estuarine waters must use marine gas or below 1.5% sulfur and marine diesel oibg
below 0.5% sulfur and, effective January 1, 201&sine fuels with a sulfur content at or below 0.(2®00 ppm) sulfur.

The MEPC has designated the area extending 208 fnil the territorial sea baseline adjacent toAtientic/Gulf and Pacific coasts and
eight main Hawaiian Islands as an ECA under theekivil amendments. The new ECA will enter into foncéAugust 2012, whereupon fuel usec
all vessels operating in the ECA cannot exceed 1sQFtir, dropping to 0.1% sulfur in 2015. From 20NDx aftertreatment requirements will al
apply. If other ECAs are approved by the IMO oresthew or more stringent requirements relatingnssions from marine diesel engines or
operations by vessels are adopted by the EPA owstites where we operate, compliance with theselaggns could entail significant capi
expenditures or otherwise increase the costs obperations.

European Union

The European Union has adopted legislation thatdvd) ban manifestly subtandard vessels (defined as those over 15 yeduthat hav
been detained by port authorities at least twica 8ix month period) from European waters and eraatobligation of port states to inspect ve:
posing a high risk to maritime safety or the marevvironment; and (2) provide the European Uniothvgreater authority and control o
classification societies, including the ability 2eek to suspend or revoke the authority of negligenieties. In addition, European Union regula
enacted in 2003 now prohibit all single hull tarskBom entering into its ports or offshore termgal

In October 2009, the European Union amended aquelj adopted Directive to impose criminal sancifor illicit shipsource discharges
polluting substances, including minor dischargéspmmitted with intent, recklessly or with serionsgligence and the discharges individually ¢
the aggregate result in deterioration of the gualftwater. Criminal liability for pollution may eeilt in substantial penalties or fines and incréaseil
liability claims.
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The European Union has also adopted a DirectiVienibthe sulphur content of marine fuels in ordereduce sulphur dioxide emissions fi
ships.

The sinking of the oil tanker Prestige in 2002 tekto the adoption of other environmental regalai by certain European Union Mem
States. It is difficult to predict what legislation additional regulations, if any, may be promtdgibby the European Union in the future.

Other Environmental Initiatives

U.S. Coast Guard regulations adopted and propaseddoption under the U.S. National Invasive Spediet, or NISA, impose mandatc
ballast water management practices for all vessgispped with ballast water tanks entering U.S.ewgtwhich could require the installation
equipment on our vessels to treat ballast watesrbéf is discharged or the implementation of othert facility disposal arrangements or procedi
and/or otherwise restrict our vessels from entedr§. waters.

At the international level, the IMO adopted an tntaional Convention for the Control and ManagemehiShips' Ballast Water a
Sediments in February 2004 (the "BWM Conventioithe Convention's implementing regulations calldgshased introduction of mandatory ba
water exchange requirements, to be replaced in title mandatory concentration limits. The BWM Contien will not enter into force until !
months after it has been adopted by 30 states;dimined merchant fleets of which represent na than 35% of the gross tonnage of the wc
merchant shipping. As of April 30, 2010 the BWM @®@ention has been adopted by 24 states, represe2Bif§% of world tonnage.

If mid-ocean ballast exchange is made mandatory througheuUnited States or at the international leveljfdoallast water treatme
requirements or options are instituted, the costoofipliance could increase for ocean carriers.ltfh we do not believe that the costs of compli
with a mandatory mid-ocean ballast exchange woelthhterial, it is difficult to predict the overaihpact of such a requirement on our operations.

Greenhouse Gas Regulation

The IMO is evaluating mandatory measures to redmeenhouse gas emissions from international shippwhich may include markdtase:
instruments or a carbon tax. The European Uniorirtdisated that it intends to propose an expansfdhe existing European Union emissions tra
scheme to include emissions of greenhouse gasesnfiarine vessel. In the United States, the EPAdsaged a proposed finding that greenhouse
threaten the public health and safety. In addit@imate change initiatives are being considerethinU.S. Congress. Any passage of climate cc
legislation or other regulatory initiatives by tidO, EU, the U.S. or other countries where we ofgerar any treaty adopted at the internationalllea
succeed the Kyoto Protocol, that restrict emissiohgreenhouse gases could require us to makefisamt financial expenditures that we car
predict with certainty at this time.

Vessel Security Regulations

Since the terrorist attacks of September 11, 20@te have been a variety of initiatives intendedrihance vessel security. On Novembe
2002, the U.S. Maritime Transportation Security A£2002, or the MTSA, came into effect. To implerheertain portions of the MTSA, in July 20
the U.S. Coast Guard issued regulations requifiegrnplementation of certain security requiremextitsard vessels operating in waters subject t
jurisdiction of the United States. Similarly, in @snber 2002, amendments to SOLAS created a newechafthe convention dealing specifically w
maritime security. The new chapter became effedtiviaily 2004 and imposes various detailed secobtigations on vessels and port authorities,
of which are contained in the International Shipl &ort Facilities Security Code, or the ISPS Cdde ISPS Code is designed to protect ports
international shipping against terrorism. Aftenydii] 2004, to trade internationally, a vessel natigtin an International Ship Security Certificatenfi ¢
recognized security organization approved by tteseks flag state. Among the various requirements a

. on-board installation of automatic identificatispstems to provide a means for the automatic tressson of safetyrelated informatio

from among similarly equipped ships and shore atati including information on a ship's identity,sfimn, course, speed &
navigational status
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. on-board installation of ship security alert systemisich do not sound on the vessel but only aler@tithorities on short

. the development of vessel security ple
. ship identification number to be permanently markad vessel's hul
. a continuous synopsis record kept onboard showwessel's history including, the name of the shigh af the state whose flag the shi

entitled to fly, the date on which the ship wasistged with that state, the ship's identificatrmmmber, the port at which the shig
registered and the name of the registered ownangs}heir registered address;

. compliance with flag state security certificati@yuirements

The U.S. Coast Guard regulations, intended to aliggth international maritime security standardserapt from MTSA vessel secur
measures nokkS. vessels that have on board, as of July 1,,2004lid International Ship Security Certificatéeating to the vessel's compliance \
SOLAS security requirements and the ISPS Code. 8e implemented the various security measures sskelleby the MTSA, SOLAS and the I¢
Code, and our fleet is in compliance with applieadcurity requirements.

Inspection by Classification Societies

Every seagoing vessel must be "classed" by aifitagion society. The classification society des that the vessel is "in class," signify
that the vessel has been built and maintaineddardance with the rules of the classification stycéand complies with applicable rules and regutz
of the vessel's country of registry and the intéomal conventions of which that country is a membe addition, where surveys are requirec
international conventions and corresponding lawd aminances of a flag state, the classificatiocietg will undertake them on application or
official order, acting on behalf of the authoritesncerned.

The classification society also undertakes or rstpuether surveys and checks that are requirecdpylations and requirements of the
state. These surveys are subject to agreementsimadeh individual case and/or to the regulatiointhe country concerned.

For maintenance of the class, regular and extraargdisurveys of hull, machinery, including the é&lieal plant, and any special equipmr
classed are required to be performed as follows:

Annual SurveysFor seagoing ships, annual surveys are conductethéohull and the machinery, including the eleatriplant, and whe
applicable for special equipment classed, at imsraf 12 months from the date of commencemerti®ttass period indicated in the certificate.

Intermediate Survey&xtended annual surveys are referred to as intéateesiurveys and typically are conducted two areiaif years afte
commissioning and each class renewal. Intermediateeys may be carried out on the occasion ofeébersl or third annual survey.
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Class Renewal Survey€lass renewal surveys, also known as special ssnarg carried out for the ship's hull, machinémgluding the
electrical plant, and for any special equipmenssdal, at the intervals indicated by the charadtelagsification for the hull. At the special suyyehe
vessel is thoroughly examined, including audaging to determine the thickness of the steatgires. Should the thickness be found to be fes:
class requirements, the classification society @quéscribe steel renewals. The classificationetpehay grant a ongear grace period for completi
of the special survey. Substantial amounts of manay have to be spent for steel renewals to paggecial survey if the vessel experiences exce
wear and tear. In lieu of the special survey evety or five years, depending on whether a gracg@gdevas granted, a shipowner has the optic
arranging with the classification society for thessel's hull or machinery to be on a continuougesucycle, in which every part of the vessel wobk
surveyed within a five-year cycle.

At an owner's application, the surveys requiredcfass renewal may be split according to an agsebddule to extend over the entire pe
of class. This process is referred to as contingtass renewal.

All areas subject to survey as defined by the dlaation society are required to be surveyed asieonce per class period, unless sh
intervals between surveys are prescribed elsewleeperiod between two subsequent surveys of a@mehmust not exceed five years.

Most vessels are also ddpcked every 30 to 36 months for inspection of uhderwater parts and for repairs related to ingpest If an)
defects are found, the classification surveyor isgle a "recommendation” which must be rectifigthe ship owner within prescribed time limits.

Most insurance underwriters make it a conditionifi@urance coverage that a vessel be certifiethaddss" by a classification society wr
is a member of the International Association ofsSification Societies. All our vessels are certifeess being "in class" by the American Buree
Shipping, Lloyd's Register of Shipping or Det Nagskeritas. All new and secondhand vessels thatwehase must be certified prior to their deliy
under our standard contracts and memorandum oémawgmet. If the vessel is not certified on the ddtelasing, we have no obligation to take deli
of the vessel.

Risk of Loss and Liability Insurance Generally

The operation of any cargo vessel includes risksh sas mechanical failure, collision, property losargo loss or damage and busil
interruption due to political circumstances in igrecountries, hostilities and labor strikes. Imiéidn, there is always an inherent possibilitynadirine
disaster, including oil spills and other environt@mishaps, and the liabilities arising from owgniand operating vessels in international trade. ¢
which imposes virtually unlimited liability upon aers, operators and demise charterers of any viead@ig in the United States exclusive econc
zone for certain oil pollution accidents in the tédi States, has made liability insurance more esiperfor ship owners and operators trading ir
United States market. While we carry loss of himeurance to cover 100% of our fleet, we may no@blke to maintain this level of covera
Furthermore, while we believe that our presentiiasce coverage is adequate, not all risks can ©uieeéd, and there can be no guarantee the
specific claim will be paid, or that we will alwape able to obtain adequate insurance coveragasdmable rates.

Hull and Machinery Insurance

We have obtained marine hull and machinery, mariterests and war risk insurance, which includesribk of actual or constructive tc
loss, general average, particular average, salsadeage charges, sue and labor, damage receiwvallision or contact with fixed or floating obje
for all of the vessels in our fleet. In 2009, thessels in our fleet were each covered up to at famsmarket value, with deductibles of $100,0G0
vessel per incident, for the ndmareboat vessels in our fleet. In 2010, deductibfesiged to include an additional machinery detlectif $100,000 pt
vessel per incident for the ndrareboat vessels in our fleet. For the vesselsatleatinder bareboat charters, the charterer immegge for arrangir
and paying the hull and machinery insurance. Weslsdso arranged increased value coverage for onardfareboat chartered vessels, M/V Papi
in order to conform with relevant loan covenantader this increased value coverage, in the evetdtaf loss of a vessel, we will recover for ama
not recoverable under the hull and machinery pdligyeason of any under-insurance by the chartererslation to values dictated by loan covenants.
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Loss of Hire Insurance

During 2009, we obtained Loss of Hire Insurancedwer the loss of hire of each nbareboat vessel and two of the bareboat chal
vessels, M/T lonian Wave and M/T Hongbo, as reguibg the relevant loan agreements, for 90 daysdess of 30 days in case of an incident tt
coverable by our Hull and Machinery policy. In 2098 have obtained Loss of Hire Insurance to ctivedoss of hire for M/V Cyclades, M/V Pep
M/T loannis P, M/T lonian Wave and M/T Hongbo fd 8ays in excess of 30 days in case of an incidhexttis coverable by our Hull and Machin

policy.
Protection and Indemnity Insurance

Protection and indemnity insurance is provided hyual protection and indemnity associations, or R&sociations, which covers our tt
party liabilities in connection with our shippingteities. This includes third party liability another related expenses of injury or death of ¢
passengers and other third parties, loss or danmagargo, claims arising from collisions with otherssels, damage to other third party prop
pollution arising from oil or other substances,liiing wreck removal. Protection and indemnity igsice is a form of mutual indemnity insurai
extended by protection and indemnity mutual assiocis, or "clubs.” Subject to the "capping'cdssed below, our coverage, except for pollutis
unlimited.

Our current protection and indemnity insurance cage for pollution remains at $1.0 billion per v@gser incident. The 13 P&l Associatic
that comprise the International Group insure apipnately 90% of the world's commercial tonnage aadiehentered into a pooling agreemer
reinsure each association's liabilities. Each P&kdciation has capped its exposure to this podimgement at approximately $5.5 billion. A
member of a P&l Association, which is a memberhaf tnternational Group, we are subject to callsapéy to the associations based on its ¢
records as well as the claim records of all othemipers of the individual associations, and memobgthe pool of P&l Associations comprising
International Group.

Competition

We operate in markets that are highly competitivé based primarily on supply and demand. We comipeteharters on the basis of pri
vessel location, size, age and condition of theseless well as on our reputation as an operateravkange our time charters, bareboat charter
voyage charters in the spot market through theotibeokers, who negotiate the terms of the chatiased on market conditions. We compete prim
with owners of tankers in the Handymax class saas also with owners of drybulk vessels in the Hamax, Supramax and Panamax class ¢
Ownership of tankers is highly fragmented and idddid among major oil companies and independengeteswvners. The drybulk market is |
fragmented with more small operators.

Seasonality

We operate our vessels in markets that have hislyriexhibited seasonal variations in demand #metefore, charter rates. This season
may affect operating results.
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C. Organizational Structure
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The following are the wholly-owned subsidiariesT@P SHIPS INC. as of December 31, 2009.

Shipowning Companies with vessels in operatic Date of Country of Vessel
at December 31, 2009 Incorporation Incorporation

March 2005 Marshall Islands Dauntless (acquired March
Lefka Shipping Company Limited ("Lefki 2005)

April 2005 Marshall Islands loannis P (acquired Novemt
llisos Shipping Company Limited ("llisos 2005)

July 2007 Marshall Islands Amalfi (acquired December
Amalfi Shipping Company Limited ("Amalf 2007)

July 2007 Liberia Voc Gallant (acquired
Jeke Shipping Company Limited ("Jek February 2008
Japan | Shipping Company Limited ("Japan August 2007 Liberia Pepito (acquired March 200
Japan Il Shipping Company Limited ("Japan | August 2007 Liberia Astrale (acquired May 200t

August 2007 Liberia Cyclades (acquired December
Japan Ill Shipping Company Limited ("Japan Il 2007)

July 2008 Liberia Miss Marilena (delivered
Warhol Shipping Company Limited ("Warhao February 2009

July 2008 Liberia Lichtenstein (delivered
Lichtenstein Shipping Company Limited ("Lichtenste February 2009

July 2008 Liberia lonian Wave (delivered Mar
Banksy Shipping Company Limited ("Banks 2009)

July 2008 Liberia Tyrrhenian Wave (delivered
Indiana R Shipping Company Limited ("Indiana | March 2009]
Britto Shipping Company Limited ("Britto July 2008 Liberia Britto (delivered May 2008

July 2008 Liberia Hongbo (delivered Augu:
Hongbo Shipping Company Limited ("Hongb 2009)
Other Companies

January 2005 England and Wales Representative office in
Top Tankers (U.K.) Limite London

April 2005 Marshall Islands Inactive Management
Top Bulker Management In Company
TOP Tanker Management Inc. ((the "Manage May 2004 Marshall Island: Management Compar

lerissos Shipping Inc

November 200!
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Marshall Islands

Cash Manage




It should be noted that lerissos Shipping Inc wiasalved in April 2010.

18

19
20
21
22
23
24
25
26
27
28
29
30
31
33
34
35

36
37

Shipowning Companies with vessels si

Olympos Shipping Company Limit

Vermio Shipping Company Limited ("Faithfu
Kalidromo Shipping Company Limited ("Kalidromc
Olympos Shipping Company Limited ("Olympc
Rupel Shipping Company Inc. ("Rupe

Helidona Shipping Company Limited ("Helidon:
Mytikas Shipping Company Limited ("Mytika:
Litochoro Shipping Company Limited ("Litochorc
Vardousia Shipping Company Limited ("Vardousi
Psiloritis Shipping Company Limited ("Psiloritis
Menalo Shipping Company Limited ("Menal
Pintos Shipping Company Limited ("Pinto:

Pylio Shipping Company Limited ("Pylic
Taygetus Shipping Company Limited ("Tayget
Imitos Shipping Company Limited ("Imitos

Parnis Shipping Company Limited ("Parnit
Parnasos Shipping Company Limited ("Parnast
Vitsi Shipping Company Limited ("Vitsi

Kisavos Shipping Company Limited ("Kisavc

Agion Oros Shipping Company Limited ("Agion Orc

Date of Incorporation Country of

December 1999

December 200

May 2003

May 2003
January 200:
May 2003
February 2004
March 2004
July 2004

July 2004

July 2004

July 2004

July 2004

July 2004
November 200-
November 200«
November 200-
November 200«
November 200:

February 200!
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Incorporation
British Cayman
Islands

Marshall Island:

Marshall Islands
Marshall Islands
Marshall Islands
Marshall Island:
Marshall Islands
Marshall Islands
Cyprus
Liberia
Cyprus
Cyprus
Liberia
Liberia
Marshall Island:
Marshall Island:
Liberia
Liberia
Marshall Islands

Marshall Island:

Vessel

Med Prologue (sold to
"Olympos Shipping Company
Limited")

Faithful (sold to "Gramo
Shipping Company Inc" July
2003)

Tireless (sold September
2004)

Med Prologue (sold Decemt
2004)

Fearless (sold July 200
Yapi (sold September 200
Limitless (sold September
2008)

Endless (sold September
2008)

Invincible (sold by its new
owners July 2007

Victorious (sold by its new
owners August 2007
Restless (sold by its new
owners September 200
Sovereign (sold by its new
owners August 200¢
Flawless (sold by its new
owners September 200
Timeless (sold by its new
owners September 200
Noiseless (sold January 20(
Stainless (sold January 20(
Faultless (sold by its new
owners March 200¢
Stopless (sold by its new
owners September 200
Priceless (sold by its new
owners September 200
Topless (sold December 20(




38
39
40
41
42
44
45
46
47
48

49

31, 2009) adjusted annually for inflation increaies 1.0%.

ITEM 4A.

Shipowning Companies with vessels si
Giona Shipping Company Limited ("Gion:
Agrafa Shipping Company Limited ("Agrafe
Ardas Shipping Company Limited ("Arda:
Nedas Shipping Company Limited ("Nede
Kifisos Shipping Company Limited ("Kifisos
Sperhios Shipping Company Limited ("Sperhit
Noir Shipping S.A. ("Noir"

Gramos Shipping Company Inc. ("Grama
Falakro Shipping Company Limited ("Falakr¢
Pageon Shipping Company Limited ("Pagec
Idi Shipping Company Limited ("Idi"

Parnon Shipping Company Limited ("Parno

Properties, Plants and Equipment

Date of Incorporation Country of

March 2005
March 2005
April 2005
April 2005
April 2005
April 2005
June 200"
January 2003
July 2004
July 2004
July 2004

July 2004

For a list of our fleet see "Business Overview + Blget" above.

Incorporation
Marshall Islands

Marshall Islands
Marshall Island:
Marshall Island
Marshall Island:
Marshall Island:
Marshall Islands
Marshall Islands
Liberia

Cyprus

Liberia

Cyprus

Vessel

Taintless (sold November
2006)

Soundless (sold November
2006)

Errorless (sold April 2007
Stormless (sold June 20C
Edgeless (sold July 200
Ellen P (sold September 20(
Bertram (sold April 2008
Faithful (sold and leased back
March 2006)

Doubtless (sold and leas
back March 2006

Vanguard (sold and leased
back March 2006

Spotless (sold and leased bi
March 2006)

Relentless (sold and leased
back September 200

In January 2006, we entered into an agreement avitunrelated party to lease office space in Ath@regce. The office is located a
Vasilisis Sofias & Megalou Alexandrou Street, 15LNaroussi, Athens, Greece. The agreement is fluration of 12 years beginning May 2006 \
a lessee's option for an extension of 10 years.clinent monthly rental is $0.2 million (based be tJ.S. Dollar/Euro exchange rate as of Dece

In addition, our subsidiary TOP TANKERS (U.K.) LIMED, a representative office in London, leasesceffspace in London from
unrelated third party. The agreement is valid frdume 2007 and shall continue until either partyll gdige to the other one calendar month wri
notice. The annual lease is $0.03 million (basetherlJ.S. Dollar/GBP exchange rate as of DecembgP@09) payable quarterly in advance.

In November 2009, TOP SHIPS INC. entered into adesgreement for office space in London. The ageeeiis for a duration of one ye
from and including November 15, 2009 to and inahgdNovember 14, 2010. The current monthly rent0i©4 million (based on the U.S. Dollar/G
exchange rate as of December 31, 2009).

None.

UNRESOLVED STAFF COMMENTS
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ITEM 5. OPERATING AND FINANCIAL REV IEW AND PROSPECTS

The following management's discussion and anaigsigended to discuss our financial condition,rayes in financial condition and result:
operations, and should be read in conjunction withhistorical consolidated financial statements greir notes included in this report.

This discussion contains forwalabking statements that reflect our current vievithwespect to future events and financial perfaraga Ou

actual results may differ materially from thoseieipated in these forwarlboking statements as a result of certain factush as those set forth in
section entitled "Risk Factors" and elsewhere is ithport.

A. Operating results

Overview

We are an international provider of seaborne trariafion services, carrying petroleum productsderoil and drybulk commodities for 1
steel, electric utility, construction and agricuéitfood industries.

As of December 31, 2009, our fleet consisted oteébn owned vessels (five drybulk vessels and eggiiters), with total carrying capacity

approximately 0.7 million dwt as compared to twehessels (five drybulk vessels and seven tankeritf),total carrying capacity of approximately
million dwt (including seven owned and five vesssaid and leased back for a period of five to seygars) on December 31, 2008.

Segments

Since the acquisition of drybulk vessels in therflowquarter of 2007, we have been analyzing andrteyy our results of operations in t
segments: tanker segment and drybulk segment.

Tanker segmentFor the year ended December 31, 2009, revenudkisssegment were $47.4 million and operating lwas $56.2 million.

Drybulk segment For the year ended December 31, 2009, revenuethifo segment were $56.7 million and operatingpine was $18
million.

Factors affecting our results of operations- all segments

We believe that the important measures for anafyiends in the results of our operations for battkers and drybulk vessels consist o
following:

* Calendar days. We define calendar days as thertotaber of days the vessels were in our possefsidhe relevant period. Calendar d
are an indicator of the size of our fleet during talevant period and affect both the amount oémeres and expenses that we record during thatdperio

* Available days. We define available days as timalmer of calendar days less the aggregate numlaaysfthat our vessels are bffe due ti
scheduled repairs or scheduled guarantee inspedtiaie case of newbuildings, vessel upgradepexial surveys and the aggregate amount of
that we spend positioning our vessels. Companiéiseishipping industry generally use available daymeasure the number of days in a period d
which vessels should be capable of generating tmsrWe determined to use available days as arpefwe metric for the first time, in the sec
quarter and first half of 2009. We have determiteeddjust the calculation method of utilizationinclude available days in order to be compai
with shipping companies that calculate utilizatiming operating days divided by available days.
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* Operating days. We define operating days as thebeuwf available days in a period less the aggeegainber of days that our vessels
off-hire due to unforeseen circumstances. The shigpihgstry uses operating days to measure the aggreganber of days in a period during wt
the vessels actually generate revenues.

* Fleet utilization. We calculate fleet utilizatiory olividing the number of operating days during a@igek by the number of available d:
during that period. The shipping industry usestfl@dization to measure a company's efficiencyfimding suitable employment for its vessels
minimizing the number of days that its vesselsddféehire for reasons other than scheduled repairs liedsded guarantee inspections in the ca
newbuildings, vessel upgrades, special or interatediurveys and vessel positioning. We used a atulation method for fleet utilization for thed
time, in the second quarter and first half of 20@9all prior filings and reports, utilization waslculated by dividing operating days by calendays
We have determined to adjust the calculation methodrder to be comparable with most shipping congx which calculate utilization usi
operating days divided by available days.

» Spot Charter Rates. Spot charter rates are lebkatd fluctuate on a seasonal and yearetax basis. Fluctuations derive from imbalanci
the availability of cargoes for shipment and thenber of vessels available at any given time tosjpant these cargoes.

» Bareboat Charter Rates. Under a bareboat chzatéy, all operating costs, voyage costs and ceetgied costs are covered by the chart
who takes both the operational and the shippinetaisk.

» TCE Revenues / TCE Rates. We define TCE revenuesvaaues minus voyage expenses. Voyage experigexipyr consist of port, can
and fuel costs that are unique to a particular geyavhich would otherwise be paid by a chartereteura time charter, as well as commissions
believe that presenting revenues net of voyageresgseneutralizes the variability created by unigosts associated with particular voyages o
deployment of vessels on the spot market and faigh comparisons between periods on a consisasig. We calculate daily TCE rates by divic
TCE revenues by operating days for the relevang trariod. TCE revenues include demurrage revenb&hwepresents fees charged to chart
associated with our spot market voyages when taetefer exceeds the agreed upon time requiredath do discharge a cargo. We calculate «
direct vessel operating expenses and daily gemedhladministrative expenses for the relevant pesipdividing the total expenses by the aggre
number of calendar days that we owned each vesstid period.

In accordance with GAAP measures, we report rev@itueur income statements and include voyage esggeamong our expenses. Howe
in the shipping industry the economic decisionskased on vessels' deployment upon anticipated ré€ds, and industry analysts typically mea
shipping freight rates in terms of TCE rates. Tihibecause under tineharter and bareboat contracts the customer uspayly the voyage expens
while under voyage charters the sbipner usually pays the voyage expenses, which dilpiare added to the hire rate at an approximats
Consistent with industry practice, management UseE as it provides a means of comparison betweHereint types of vessel employment ¢
therefore, assists decision making process.

Voyage Revenues
Tanker segment

Our voyage revenues are driven primarily by the peinmof vessels in our fleet, the number of opegatiays during which our vessels gene
revenues and the amount of daily charterhire thiatvessels earn under charters, which, in turnaffiected by a number of factors, including
decisions relating to vessel acquisitions and diaf® the amount of time that we spend positiomingvessels, the amount of time that our ve
spend in drydock undergoing repairs, maintenance and upgradk, wfee duration of the charter, the age, condidod specifications of our vess
levels of supply and demand in the global tranggim market for oil products or bulk cargo andestfactors affecting spot market charter rates
as vessel supply and demand imbalances.
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Vessels operating on period charters, time chadiebareboat charters, provide more predictable #law/s, but can yield lower profit margi
than vessels operating in the shierm, or spot, charter market during periods chtarezed by favorable market conditions. Vesselsragjigg in the
spot charter market generate revenues that ar@leditable, but may enable us to capture inctepsefit margins during periods of improvement
charter rates, although we are exposed to theofigkclining charter rates, which may have a mallgradverse impact on our financial performan€
we employ vessels on period charters, future soket rates may be higher or lower than the rateghach we have employed our vessels on pe
time charters.

Under a time charter, the charterer typically pays fixed daily charter hire rate and bears allage expenses, including the cost of bur
(fuel oil) and port and canal charges. We remaBpoesible for paying the chartered vessel's opgyatxpenses, including the cost of crew
insuring, repairing and maintaining the vessel,dbsts of spares and consumable stores, tonnage &axli other miscellaneous expenses, and w
pay commissions to one or more unaffiliated shipkbrs and to irouse brokers associated with the charterer foratrengement of the relevi
charter.

Under a bareboat charter, the vessel is chartered $tipulated period of time which gives the tér@r possession and control of the ve
including the right to appoint the master and tresw Under bareboat charters all voyage and operatists are paid by the charterer. During 200!
took delivery of six newbuilding product tankerkaflwhich are on bareboat charters for a periasvben 7 and 10 years.

During 2007 and 2008, we also employed vesseleanspot market and we may do so again in the futepending on prevailing marl
conditions at the time our period charters expech might be the case for one of our tankerstitie charter of which expires during 2010. Givee
market conditions prevailing in the product tankearket as of the date of this annual report, wenidtto seek to enter into period charters for jple
ranging from one to three years at market rateseNeeless, if we are not able to secure such gmpmat we might need to operate these vessels
spot market.

In 2007, approximately 33% of our revenues in tueker segment were derived from two chartererss@heo charterers, Glencore .

PDVSA, provided 23% and 10%, respectively, of cewenues in 2007. In 2008 and 2009, approximate® And 22%, respectively, of our tc
revenues was derived from one charterer, Glencore.

Drybulk segment

The factors affecting voyage revenues discussedagply to the drybulk segment with the only diffiece being the different economics
apply in the global markets for oil versus the glotmarket for dry products shipped in bulk.

As of the date of this annual report, four of onylualilk vessels were operating under time chartedsame under a bareboat charter.
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Revenues related to drybulk vessels include anatitiz of fair value of below market acquired timeader liability. However, releva
revenues are considered unallocated for the puspafsenalyzing and reporting our results of operatiin two segments: tanker segment and dn
segment. Specifically, when vessels are acquir¢ld périod charters attached and the rates on dumttecs are below market on the acquisition
we allocate the total cost between the vessel heddir value of below market time charter basedtenrelative fair values of the vessel and
liability acquired. The fair value of the attachgeriod charter is computed as the present valubeoélifference between the contractual amount
received over the term of the period charter andageament's estimates of the market period chaaterat the time of acquisition. The fair valu
below market period charter is amortized over #meaining period of the period charter as an ineéasevenues.

In November and December 2007 and February 2008ogeired the drybulk vessels M/V Bertram, M/V Afnand M/V Papillon (ex Vo
Gallant), respectively, with attached time chadentracts. As a result, the purchase price of tesels was allocated between vessel cost andit
value of the time charter contracts, totaling igragate $43.3 million. Following the sale of the\WBertram, on April 16, 2008, the then unamorti
fair value of its below market time charter of $ll@nillion was writteneff to the loss from the sale of the vessel. Ferybars ended December
2008 and 2009, the amortization of the fair valtithe time charter contracts totaled $21.8 milleord $3.9 million, respectively. The fair value bé
time charter contracts was fully amortized up t® ¢lkcond quarter of 2009.

In 2009, approximately 32% of our revenues in thddlk segment were derived from two charterersgsehtwo charterers, Hanjin and Cc
provided 18% and 14%, respectively, of our totakraies in 2009.

Voyage Expenses

Tanker segment

Voyage expenses primarily consist of port chargeduding canal dues, bunkers (fuel costs) and cisions. All these expenses, ext
commissions, are paid by the charterer under adimaeter or bareboat charter contract. The amovbyage expenses are mainly driven by the rc
that the vessels travel, the amount of ports calledthe canals crossed and the price of bunkés fuisd. This category was less significant in Z
when compared to 2008 since all our tanker vessele either on time charters or bareboat chareers;ompared to 2008 when up to 11 ve
operated in the spot market.

Drybulk segment

Our drybulk vessels are operating under time chartbareboat charter contracts and hence voyaggensgs primarily consist of commissi
on the time charters.

Charter Hire Expenses

Tanker segment

Charter hire expenses consist of lease paymentesels sold and leasbdek during 2005 and 2006 for periods betweentfiveeven year
After the termination of the last five lease agreets, during 2009, we are no longer obligated tolpase payments (see "ltemfermation on th
Company-History and Development of the Company").

Drybulk segment
Not applicable
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Vessel Operating Expenses

Tanker and Drybulk segment

Vessel operating expenses include crew wages daedecosts, the cost of insurance, expensesrrgltdirepairs and maintenance, the ¢
of spares and consumable stores, tonnage taxestlagdmiscellaneous expenses for vessels that weaod vessels that we lease under our ope
leases. Our vessel operating expenses, which dgmearesent fixed costs, have historically inged as a result of the increase in the size ofleet:
We analyze vessel operating expenses on a U.SarDglker day basis. Additionally, vessel operatmgenses can fluctuate due to factors beyon
control, such as unplanned repairs and mainteneséeh can be attributed to damages, regulatory diamge or market forces and can be ¢
significant, or factors which may affect the shigpindustry in general, such as developments nglat insurance premiums, or developments rel
to the availability of crew, may also cause thegeeases to increase.

Dry -docking Costs

Tanker segment

Dry-docking costs relate to the regularly schedutedrmediate survey or special survey dneking necessary to preserve the quality o
vessels as well as to comply with internationapphrig standards and environmental laws and reguisitiDrydocking costs can vary according to
age of the vessel, the location where theabgk takes place, shipyard availability, local &adaility of manpower and material, the billing cency o
the yard, the days the vessel is off hire in otderomplete its survey and the diversion necessanyder to get from the last port of employmenttte
yard and back to a position for the next employmPBidase see "ltem 18 — Financial Statements: Rlet8ignificant Accounting Policies.” In the ci
of tankers, dry-docking costs may also be affetiedew rules and regulations (see "ltem 4 — Infdimmaon the Company — B. Business Overview
Environmental Regulations").

Drybulk segment
The above discussion for the Tanker Segment alpbieapto the drybulk segment. The effect of nevesuhnd regulations on cost is lowe

the drybulk segment due to the lower pollution tisis segment has as compared to tankers.

General and Administrative Expenses

Tanker and Drybulk segments

General and administrative expenses include ttegisaland other related costs of senior managemieattors and other oshore employee
our office rent, legal and auditing costs, regulatmmpliance costs, other miscellaneous officee@sps, longerm compensation costs, non cash ¢
compensation, corporate overhead andreabager fees. General and administrative expemsdsuao denominated except for some legal feesasa
therefore affected by the conversion rate of the. Dollar versus the Euro.

General and administrative expenses are allocatdifferent segments based on calendar days oélsesperated.

Interest and Finance Costs

Tanker and Drybulk segments

We have historically incurred interest expense famahcing costs in connection with vessekecific debt. Interest expense is directly rel
with the repayment schedule of our loans, the pliagaIBOR and the relevant margin.

Since the fourth quarter of 2008, however, lenderge required provisions that entitle the lendergheir discretion, to replace publist
LIBOR as the base for the interest calculation withir cost-offunds rate which in all cases is higher than LIBGRditionally, as part of ol
discussions with banks with regards to loan covehegaches, we have agreed to increase the macgaestain of our loans (see "B- Liquidity anc
Capital Resources").
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Inflation

Tanker and Drybulk segments

Inflation has not had a material effect on our exg@s given current economic conditions. In the etest significant global inflationa
pressures appear, these pressures would increaepearating, voyage, administrative and financiogts.

In evaluating our financial condition, we focus tre above measures to assess our historical apgrpérformance and we use ful
estimates of the same measures to assess our futaneial performance. In assessing the futurdoperance of our fleet, the greatest uncerte
relates to future charter rates which affect thoiseur vessels that come out from their presenibgeemployment whether under a time charter
bareboat charter. Decisions about future purchasessales of vessels are based on the availabilitgxcess internal funds, the availability
financing, the financial and operational evaluatidrsuch actions and depend on the overall statbeofirybulk and tanker markets, the availabilit
relevant purchase candidates, and our generalsassatof the prospects for the segments that weatepi.

Lack of Historical Operating Data for Vessels Befoe Their Acquisition

Although vessels are generally acquired free oftehawe have acquired (and may in the future aejisome vessels with time chart
Where a vessel has been under a voyage charteredisel is usually delivered to the buyer freehafrter. It is rare in the shipping industry for thel
charterer of the vessel in the hands of the stdleontinue as the first charterer of the vessé¢héhands of the buyer. In most cases, when &b
under time charter and the buyer wishes to asshatecharter, the vessel cannot be acquired wittieutharterer's consent and the buyer enterin
a separate direct agreement (a "novation agreejngitti'the charterer to assume the charter. Thehase of a vessel itself does not transfer thee
because it is a separate service agreement betheerssel owner and the charterer.

Where we identify any intangible assets or lialgifitassociated with the acquisition of a vesselallacate the purchase price to identi
tangible and intangible assets or liabilities basadheir relative fair values. Fair value is detgred by reference to market data and the discd
amount of expected future cash flows. Where we la@gsemed an existing charter obligation or entereda time charter with the existing chartere
connection with the purchase of a vessel at cheates that are less than market charter rateseeged a liability, based on the difference betwe
assumed charter rate and the market charter ra@nfequivalent vessel. Conversely, where we asamexisting charter obligation or enter in
time charter with the existing charterer in coniwettvith the purchase of a vessel at charter thtesare above market charter rates, we recorcset
based on the difference between the market cheaterfor an equivalent vessel and the contractedtehrate. This determination is made at the
the vessel is delivered to us, and such assetkadnilities are amortized as a reduction or incestiisrevenue over the remaining period of the enart

In November and December 2007 and February 200&cgeired the drybulk vessels M/V Bertram, M/V Afnahd M/V Papillon (ex Voc Gallani
respectively, with attached time charter contra&sa result, the purchase price of the vesselsallasated between vessel cost and the fair val
the time charter contracts, totaling in aggregd® $million. The fair value of the time chartent@acts was fully amortized up to the second quanf
20009.

During 2009, we did not acquire any vessels witistexg period charter arrangements.
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When we purchase a vessel and assume or renegotigiged time charter, we must take the follovateps before the vessel will be reac
commence operations:

. obtain the charterer's consent to us as the nevery

. obtain the charterer's consent to a new techniealager

. in some cases, obtain the charterer's consentéwvdlag for the vesse

. arrange for a new crew for the vessel, and whereréissel is on charter, in some cases, the crewhbewpproved by the charter
. replace all hired equipment on board, such as gawslers and communication equipme

. negotiate and enter into new insurance contractth&vessel through our own insurance brokers;

. register the vessel under a flag state and perfoemelated inspections in order to obtain newitigdertificates from the flag stat

The following discussion is intended to help youwerstand how acquisitions of vessels affect ouiness and results of operations.
business is comprised of the following main elersent

. employment and operation of our tanker and drybelisels; an

. management of the financial, general and adminig&r&lements involved in the conduct of our bustghand ownership of our tanker .
drybulk vessels

The employment and operation of our vessels redo@dollowing main components:

. vessel maintenance and rep

. crew selection and trainin:

. vessel spares and stores sup

. contingency response plannir

. onboard safety procedures auditi

. accounting

. vessel insurance arrangeme

. vessel chartering

. vessel security training and security responsesp(e8PS);
. obtain ISM certification and audit for each vessithin the six months of taking over a ves:
. vessel hire manageme

. vessel surveying; ar

. vessel performance monitorir
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The management of financial, general and adminigé&raelements involved in the conduct of our bustnend ownership of our ves:
requires the following main components:

. management of our financial resources, includingkbey relationships, i.e., administration of baokrns and bank accoun
. management of our accounting system and recordirearttial reporting

. administration of the legal and regulatory requieats affecting our business and assets;

. management of the relationships with our serviowigiers and customer

The principal factors that affect our profitabiligash flows and shareholders' return on investinehtde:

. Charter rates and periods of charter hire for ankér and drybulk vesse

. Utilization of our tanker and drybulk vessels (eéags efficiency);

. levels of our tanker and drybulk vessels' operatixigenses and c-docking costs
. depreciation and amortization expens

. financing costs; an

. fluctuations in foreign exchange rat
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Results of operations for the fiscal years ended Bember 31, 2007, 2008 and 2009

The following table depicts changes in the resofitsperations for 2009 compared to 2008 and 2008pewed to 2007.

Year Ended December 31 change
2007 2008 2009 YEO8 v YEO7 YEQO9 v YEO8
($ in thousands $ % $ %
VOyage REVENUE, .. ocvrerrrrrirm w mrereresd 292,290 | ..iunnld 20,38 . 100978 o 222 L 20% ... (149,40) . .:58.0%
Voyage expense 59,41« 38,65¢ 3,372 (20,75%) -34.9% (35,289 -91.3%
Charter hire expens 94,11¢ 53,68¢ 10,821 (40,439 -43.0% (42,85) -79.8%
Amortization of deferred gain on sale
and leaseback of vessels and write-0
of seller's credi (15,610 (18,707 (7,799 (3,097) 19.8% 10,90¢ -58.3%
Lease termination Expen - - 15,39! - - 15,39: -
Vessel operating expens 67,91« 67,11« 23,73¢ (800) -1.2% (43,37%) -64.6%
Dry-docking cost: 25,09¢ 10,03¢ 4,60z (15,05 -60.0% (5,439 -54.1%
Depreciatior 27,40¢ 32,66 31,58t 5,25¢ 19.2% (1,079 -3.3%
General and administrative expen 25,00( 31,38¢ 23,83t 6,38¢ 25.6% (7,55%) -24.1%
Gain on sale of vesse (1,967 (29,179 - (17,217 878.0% 19,17¢ -100.0%
Impairment on vesse - - 36,63¢ - - 36,63t -
EXDENSES o iesersnssssssssssssssassssssn nmssssasss 281,37, s 19965 e 14210 (85,720 ....:30.5% . (53,46)__.....;27.3%
Operating (loss) income (29,119 61,72! (34,21) 90,84: -312.0% (95,93¢) -155.4%
Interest and finance cos (29,519 (25,76¢) (13,969 (6,24¢€) 32.0% 11,79 -45.8%
Gain / (loss) on financial instrumer (3,709 (12,02¢) (2,08]) (8,320 224.6% 9,94: -82.7%.
Interest income 3,24¢ 1,831 23t (1,417 -43.6% (1,59€) -87.2%
Other, ne 16 (127) (70 (147 -893.8% (43) 33.9%
Total other expenses, € ........cevveees (19,959 ... (36,08 . ........ (15,989 ... (18129 ... 80.8% ... 2009¢ . .....55.7%,
Net (loss) Income (49,070 25,63¢ (50,199 74,71¢ -152.2% (75,839 -295.8%
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The table below presents the key measures of elaohrosegments for the each of the years 2007, 20082009 (also see "ltem 18
Financial Statements: Note 4 — Segment ReportirRj8ase see "ltem 3.A. -Selected Financial Data" for a reconciliation ofeAage Daily TCE t

revenues.

12-months Ended December 3 change
2007 2008 2009 YEO8 v YEO7 YEO9 v YEO¢
($ in thousand) %
TANKER FLEET **
Total number of vessels at end of per 20.C 7C 8.C -65.(% 14.2%
Average number of vesse 22.2 13.¢ 8.7 -37.2% -37.4%
Total operating days for fleet under spot char 2,31% 1,03¢ 0 -55.2% -100.(%
Total operating days for fleet under time char 4,67¢ 3,322 1,42( -29.(% -57.2%
Total operating days for fleet under bareboat tens 0 0 1,56¢ - -
Average TCE ($/day 27,13¢ 29,78¢ 15,46¢ 9.8% -48.1%
DRYBULK FLEET
Total number of vessels at end of per 3.C 5.C 5.C 66.7% 0.C%
Average number of vesse 0.2 4.8 5.C 2589.6% 2.5%
Total operating days for fleet under time char 41 1,407 1,421 3331.% 1.C%
Total operating days for fleet under bareboat ehns 0 33¢ 36& 9.C%
Average TCE ($/day) 42,46 38,547 30,49: -9.2% -20.%
TOTAL FLEET
Total number of vessels at end of per 23.C 12.C 13.C -47.% 8.2%
Average number of vesse 22.4 18.¢ 13.7 -16.1% -27.(%
Total operating days for fleet under spot chat 2,31 1,03t 0 -55.2% -100.(%
Total operating days for fleet under time char 4,72C 4,72¢ 2,841 0.2% -39.%
Total operating days for fleet under bareboat ehns 0 33¢ 1,93¢ - 477.%%
Average TCE ($/day) 27,42« 35,86: 21,907 30.8% -38.2%

* Amortization of Time Charter Fair Value is notloded in the calculation of the Average TCE ($)dafythe drybulk fleet, but it is included in the

total fleet consistent with our segment presematio
** Includes owned and leased back vessels for 20@72008.
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Year On Year Comparison Of Operating Results

Revenues
Year Ended December 31 change
2007 2008 2009 YEO8 v YEO7 YEO9 v YEO8
Revenues by Segmer ($ in thousands $ % $ %
Tanker Fleet 248,94 163,99¢ 47,35 (84,949 -34.1% (116,642 -71.1%
Drybulk Fleet 1,902 71,59( 56,71¢ 69,68¢ 3663.9% (14,875 -20.8%
Unallocated 1,418 21,79¢ 3,911 20,38 1442.5% (17,884 -82.1%
Consolidated Revenue 252,25¢ 257,38( 107,97¢ 5,121 2.0% (149,401 -58.0%

Tanker segment
2009 Vs 2008

During 2009, tanker revenues decreased by $118l&mor 71.1% compared to 2008. This was mainlg do the decrease in the avel
number of tanker vessels that we operated, fror@ 82008 to 8.7 in 2009, as a result of our leaswinding strategy, which resulted in
termination of six leases and the sale of sevenedwmessels during 2008, and the termination of Bases during 2009. The decrease in the rev
relating to the vessels sold and leases termiriat2808 amounted to $117.7 million. The decreasiénrevenues relating to the leases terminat
2009 amounted to $21.0 million. This decrease vaatghly offset by an increase in revenues in 2008ich amounted to $22.4 million related to
newbuilding vessels delivered during 2009.

2008 Vs 2007

During 2008, tanker revenues decreased by $8418&mibr 34.1% compared to 2007. This was mainly ttu¢he decrease in the aver
number of tanker vessels that we operated, fror®2 822007 to 13.9 in 2008, as a result of our leaswinding strategy, which resulted in
termination of six leases during 2008, and the shkeven owned vessels during 2008. The decreabe irevenues relating to the vessels sold in
amounted to $ 66.4 million. In addition, during 30ttal days operating in the spot market decredésel5.2% which was partially offset by
increase in average TCE by 9.8%. Utilization dur@P8 was lower than 2007 by 0.8% as a result ofeased downtime due to repairs
maintenance.

Drybulk segment
2009 Vs 2008

During 2009, drybulk vessel revenues decreasedlB8y9$million or 20.8% compared to 2008. This wasntyadue to the lower rates achie
for vessels M/V Amalfi and M/V Astrale in 2009 afite fact that the vessel M/V Bertram was sold i0&0and, therefore did not contribute to 2
results.
2008 Vs 2007

During 2008, drybulk vessel revenues increased@®/Amillion or 3,663.9% compared to 2007. This was to the fact that the drybulk fl
had its first full year of operation during 2008urdirst three drybulk vessels were delivered dyrine fourth quarter of 2007, and the remaininge
during the first two quarters of 2008 (M/V Bertravhich was delivered during 2007 was sold in 2008).

Unallocated revenues

This amount refers to the amortization of the failue of the time charter contracts of the drytuéksels M/V Bertram, M/V Amalfi and M
Papillon (ex Voc Gallant). This amount is includedthe total Revenues but is excluded from segnmeménue to be consistent with the \
management evaluates segment performance andtaagesources.
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Expenses

1. Voyage expense

Year Ended December 31 change
2007 2008 2009 YEO8 v YEO7 YEO9 v YEOS8
Voyage Expenses by Segme (% in thousands) $ % $ %
Tanker Fleet 59,25 34,21¢ 1,11¢ (25,038 -42.3% (33,097 -96.7%
Drybulk Fleet 161 4,441 2,25¢ 4,28( 2658.4% (2,187 -49.2%
Consolidated Voyage Expense 59,41 38,65¢ 3,37z (20,758 -34.9% (35,284 -91.3%

Voyage expenses primarily consist of port chargeduding bunkers (fuel costs), canal dues and cmsions.

Tanker segment
2009 Vs 2008

During 2009, voyage expenses decreased by $33lidmok 96.7% compared to 2008 mainly due to therelese of the average number of
tanker vessels by 37.4% and the fact that duriegyar none of our vessels operated in the spdkanafhe decrease was a result of our |
unwinding strategy which resulted in the terminataf six leases and the sale of seven owned vedsglsg 2008 and the termination of five lee
during 2009. Voyage expenses incurred during 2@G8e entirely to charter commissions.

2008 Vs 2007

During 2008, voyage expenses decreased by $25i6muk 42.3% compared to 2007 mainly due to therelese of the average number of
tanker vessels by 37.3% and the decrease in opgrddiys for vessels operating in the spot markeéd$g%. The decrease was a result of our
unwinding strategy which resulted in the terminatdd six leases during 2008 and the sale of sewered vessels. The decrease in the voyage ex;
relating to the vessels sold in 2008 amounted2a.® million.

Drybulk segment
2009 Vs 2008

During 2009, voyage expenses decreased by $2.bmdk 49.2% compared to 2008 mainly due to a desmeén commissions on the ti
charters in the amount of $1.7 million, which mgirgsulted from the decrease in revenues underdiragers of the respective vessels.

2008 Vs 2007

We are unable to provide a meaningful year to yeanparison due to the fact that our entrance inéodrybulk sector began in the fot
quarter of 2007.
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2. Charter hire expenses

Year Ended December 31 change
2007 2008 2009 YEO8 v YEO7 YEO9 v YEO8
Charter Hire Expenses by Segmen (% in thousands) $ % $ %
Tanker Fleet 94,11¢ 53.68¢ 10,82 (40,434 -43.0% (42,857 -79.8%
Drybulk Fleet - - - - - - -
Consolidated Charter Hire Expenses 94,11¢ 53.68¢ 10,825 (40,434 -43.0% (42,857 -79.8%

Tanker segment
2009 Vs 2008

During 2009, charter hire expense decreased by$aRlion or 79.8% compared to 2008. An amount 80$ was due to the terminatior
the six leases during 2008 and an amount of $18libmwas due to the termination of the remainfivg leases during the first half of 2009.

2008 Vs 2007

During 2008, charter hire expense decreased byt$dllion or 43.0% compared to 2007. This was madhle to the termination of six lea
during 2008.

Drybulk segment
Not applicable.

3. Lease Termination Expense

Year Ended December 31 change
2007 2008 2009 YEO8 v YEO7 YEQO9 v YEOS8
Lease Termination Expense by Segmel ($ in thousands $ % $ %
Tanker Fleet 15,39] - - 15,391 -
Drybulk Fleet - - - - - - -
Consolidated Lease Termination Expense - - 15,39! - - 15,39! -

Tanker segment

2009 Vs 2008

On June 24, 2009, we terminated the bareboat chaiméially entered into as part of the sale éaabkeback deal in 2006, and redeliveret
vessels M/T Faithful, the M/T Doubtless, the M/ToBess and the M/T Vanguard to their owners aftgyimg $11.8 million in termination fees ¢
expenses. In addition to the termination fee amkrsges, we also paid bareboat hire up to Julyd® & the amount of $1.1 million. Furthermore

July 3, 2009 we redelivered the M/T Relentless¢dmivners and paid a termination fee of $2.5 nmillis part of a termination agreement enterec
on April 3, 2009 to terminate the bareboat chartitially entered into as part of the sale and &k deal in 2005.

Drybulk segment

Not applicable.
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4. Amortization of deferred gain on sale and leaseb&mf vessels and writ-off of seller's credit

Year Ended December 31 change

2007 2008 2009 YEO8 v YEO7 YEQO9 v YEO8
Amortization of Deferred Gain on Sale and Leasebackf
Vessels by Segment (% in thousands $ % $ %
Tanker Fleet (15,610 (18,707 (7,799 (3,097 19.8% 10,90¢ -58.3%
Drybulk Fleet - - - - - - -
Consolidated Amortization of Deferred Gain on Saleand
Leaseback of Vessels (15,610 (18,707 (7,799 (3,097 19.8% 10,90¢ -58.3%

Tanker segment
2009 Vs 2008

During 2009, amortization of deferred gain decrddse$10.9 million or 58.3% compared to 2008. Dgra®09, amortization of deferred g
on sale and leaseback of vessels included $14lbméccelerated recognition of unamortized gaifsetfby the write off of $7.9 million of selle
credit, due to the termination of the remainingfleases. The 2009 amount also includes the adeteired gain amortization of $1.6 million. Dur
2008, amortization of deferred gain on sale anddback of vessels included $4.4 million of annuabdization and $27.2 million of accelera
amortization representing unamortized gain resgllfrom the unwinding of six leases in 2008, offbgtthe $14.3 million of vessel sale rele
expenses.

2008 Vs 2007

During 2008, amortization of deferred gain was kighy $3.1 million or 19.8% compared to 2007 duth®unwinding of six leases in 2(
which resulted in the immediate recognition of timamortized gain of $27.2 from the initial sale é@bseback transaction, offset by vessel saleeg
expenses of $14.3 million. The 2008 amount alsdudes the annual deferred gain amortization of $4illion, which is decreased due to
termination of seven leases in 2007 and the tetmimaf six leases in 2008. During 2007, the amdnocludes accelerated amortization of defe
gain for vessels M/T Restless, M/T Victorious andTMnvincible of $8.3 million. The amount also indes $7.4 million scheduled amortizatior
deferred gain on sale and leaseback of the vessels.

Drybulk segment
Not applicable.

5. Vessel Operating Expense

Year Ended December 31 change
2007 2008 2009 YEOS8 v YEO7 YEO9 v YEOS8
Vessel Operating Expenses by Segme ($ in thousands $ % $ %
Tanker Fleet 67,22¢ 56,27: 15,03: (10,953 -16.3% (41,240 -73.3%
Drybulk Fleet 68¢ 10,84: 8,707 10,15¢ 1473.6% (2,135 -19.7%
Consolidated Vessel Operating Expenst 67,91« 67,11« 23,73¢ (800; -1.2% (43,375 -64.6%

Vessel operating expenses include:

- crew wages and related cos
- insurance

- repairs and maintenanc

- spares and consumable sto
- tonnage taxes and VA’

Vessel operating expenses, which generally reptéiged costs, have historically increased as altes the increase in the size of our fleet.
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Tanker segment
2009 Vs 2008

During 2009, vessel operating expenses decreas&dhg million or 73.3% compared to 2008 mainleagsult of a 37.4% reduction in
average number of tanker vessels that we opereded¥3.9 in 2008 to 8.7 in 2009.

On a daily basis, vessel operating expenses dectéas2009 by $6,322 per day, or 57.2%, from 200& decrease was partly a resu
lower crew wages and related costs during 200%sgnting $2,091 per day, or 47.9%, compared to.2068v wages decreased due to a change
mix of our crew during the second half of 2009. Blspecifically, all of our Greek crew was replagéth other nationalities during the second ha
2009. During 2009, repairs and maintenance dealeag&2,414 per day, or 73.0%, from 2008, mainlyassult of a decrease in unplanned re
due to damages of $1,116 per day and decreasedretsted to other repairs and maintenance of $éR8lay mainlyresulting from the decrease in
average age and capacity of vessels. Also, du@®9 2spares and consumable stores decreased I36%ieP day, or 54.8% compared to 2008
result of the decreased repairs and maintenangellyiduring 2009 the daily insurance cost de@ddsy $638 per day, or 52.4% compared to 20
a result of the decrease in the average numbeesdels that we operated in 2009 relative to 2008¢hwoffset the increased insurance premi
imposed.

2008 Vs 2007

During 2008, vessel operating expenses decreaszdlbly $11.0 million or 16.3% compared to 2007ntheas a result of a 37.3% reduct
in the average number of tanker vessels that weatggfrom 22.2 in 2007 to 13.9 in 2008.

On a daily basis, vessel operating expenses ireteias2008 by $2,755 per day, or 33.2%, from 200 increase was partly a resul
higher crew wages and related costs which wereehidhiring 2008 by $985 per day, or 29.1%, from 2@Yéw wages increased due to a change
mix of our crew during the latter part of 2007. @tHactors that lead to higher crew wages wereafireciation of the Euro in respect of the |
Dollar, indemnities paid to seafarers of ships soid changeover costs related to a change of agesuibmanagers. Repairs and maintenance d
2008 increased by $1,012 per day or 44.1%, fronY 28G0, during 2008 the daily insurance cost insesl by $458 per day, or 60.4%, from 2007
result of additional P&l insurance premiums impasEdhally, spares and consumable stores increage$i2BO per day, or 14.4%, during 2(
compared to 2007 as a result of the increasedreepad maintenance.

Drybulk segment
2009 Vs 2008

During 2009, vessel operating expenses decreas#d.bymillion or 19.7% compared to 2008.

On a daily basis, vessel operating expenses dectéas2009 by $1,320 per day, or 21.7%, from 200& decrease was partly a resu
lower crew wages and related costs which decrease@09 by $186 per day, or 7.5%, from 2008. Dur20§9, repairs and maintenance decreas
$841 per day, or 50.9%, from 2008, mainly as altesfuthe sale of M/V Bertram during the secondftafl 2008. Also, during 2009, spares
consumable stores decreased by $406 per day, @b2¥ompared to 2008, mainly due to the sale of BArtram and the fact that 2008 was the
year of operation of the drybulk vessels, which wlagracterized by an increased need for spares@rmsilimable stores. Finally, during 2009 the «
insurance cost increased by $77 per day, or 131@#,2008 as a result of increased insurance prasimposed.
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2008 Vs 2007

During 2008, vessel operating expenses increas&i®y? million or 1,473.6% compared to 2007. Thisnainly a result of the increase in

average number of vessels that we operated in 2008 compared to 0.2 in 2007.

6. Dry-docking costs

Year Ended December 31 change
2007 2008 2009 YEO8 v YEO7 YEO9 v YEO8
Dry-docking Costs by Segmer ($ in thousands $ % $ %
Tanker Fleet 25,09« 9,45( 4,547 (15,644 -62.3% (4,907 -51.9%
Drybulk Fleet - 58€ 59 58€ - (527 -89.9%
Consolidated Dry-docking Costs 25,094 10,03¢ 4,602 (15,058 -60.0% (5,434 -54.1%

Tanker segment

During 2009, dry-docking costs decreased 51.9%4tb fillion. 2009 drydocking costs mainly relate to the special sunafytsvo Handyma

tankers that were completed in 2009.

During 2008, dry-docking costs decreased 62.3%9td #illion. 2008 drydocking costs mainly relate to the special suna@ysvo Suezma
tankers and two Handymax tankers and the interrteediavey of one Suezmax tanker that was compiet2d08.

During 2007, dry-docking costs were $25 million020dry-docking costs mainly relate to the special survaythree Suezmax tankers :

three Handymax tankers that were completed in 2007.
Drybulk segment
During 2009, no drybulk vessels underwent any drgkihg.
During 2008, we completed the intermediate surfeyne Panamax drybulk vessel.

7. Vessel Depreciatior

Year Ended December 31 change
2007 2008 2009 YEO8 v YEO7 YEO9 v YEOS8
Vessel Depreciation by Segmet (% in thousands $ % $ %
Tanker Fleet 26,56( 13,867 12,58( (12,693 -47.8% (1,287 -9.3%
Drybulk Fleet 84¢ 18,797 19,00 17,94¢ 2116.6% 20¢ 1.1%
Consolidated Vessel Depreciatio 27,40¢ 32,66¢ 31,58t 5,25¢ 19.2% (1,079 -3.3%

Tanker segment
2009 Vs 2008

During 2009, vessel depreciation decreased by ®lll®n or 9.3% compared to 2008. This is due tdearease of $9.5 million related to
seven owned Suezmax tankers that were sold du€ifg, 2nd an offsetting increase of $8.2 milliorated to the newbuilding vessels delivered du

2009.
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2008 Vs 2007

During 2008, vessel depreciation decreased by $ddlion or 47.8% compared to 2007 due to the sdlseven owned Suezmax tani
which decreased the number of owned vessels fram & of December 31, 2007 to two as of DecembgP@18. As of December 31, 2008
owned fleet consisted of two Handymax tankers.

Drybulk segment
2009 Vs 2008

During 2009, vessel depreciation increased by $tilon or 1.1% compared to 2008. This is due te thcrease of $1.7 million related
M/V Papillon (ex. Voc Gallant), M/V Astrale and M/Repito that were operating for the full year ir020which is offset by the decrease of ¢
million, related to the sale of the M/V Bertram ihgy 2008.

2008 Vs 2007

Vessel depreciation during 2008 increased by $iiligon, or 2,116.6%, from 2007, due to the acdiosi of six drybulk vessels. Our fil
three drybulk vessels were delivered during thetfoquarter of 2007, and the remaining three dutivggfirst two quarters of 2008 including the N
Bertram which was delivered during 2007 and thed sp2008.

8. General and Administrative Expenses

General and administrative expenses include tlaisaland other related costs of senior managemieactors and other on shore employ
our office rent, legal and auditing costs, regulatcompliance costs, other miscellaneous officeeesps, longerm compensation costs, corpo
overhead and sulmanager fees. General and administrative expensesllacated to either tanker or drybulk vesselnsegs based on the caler
days that the specific vessels were operating.bBf@v analysis combines tanker and drybulk vessginents.

Year Ended December 31 change
2007 2008 2009 YEO8 v YEO7 YEO9 v YEO8
General and Administrative Expenses by Segmel ($ in thousands $ % $ %
Tanker Fleet 24,55( 23,55¢ 15,25: (996, -4.1% (8,302, -35.2%
Drybulk Fleet 274 7,93¢ 8,51¢ 7,661 2796.0% 582 7.3%
Unallocated 17€ (101 65 (277 -157.4% 16€ -164.4%
Consolidated General and Administrative Expense 25,000 31,38¢ 23,83t 6,38¢ 25.6% (7,553 -24.1%

2009 Vs 2008

During 2009, our general and administrative experteereased by $7.6 million or 24.1%, comparedO@B82 This decrease was attribt
primarily to a decrease in salaries and relatetsaafs$3.6 million during 2009 due to a decreasthéaverage number of employees from 92 in
to 59 in 2009. Also, during 2009, stock based cemsption expense decreased by $1.6 million frorh $%llion in 2008 to $3.5 million in 200
mainly related to the difference in grant date faitue of awards granted to the senior managemehtectors, offset by the accelerated vesting
to board member resignations in 2009 (See "ltemDérectors, Senior Management and Employe€ompensation™). Finally, during 2009, our a
expenses decreased by $1.5 million from 2008.
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2008 Vs 2007

During 2008, our general and administrative expgnsereased by $6.4 million or 25.6%, compared @672 This increase was attribu
primarily to an increase in stock based compensaigense of $4.2 million, from $0.9 million in 206 $5.1 million in 2008, granted to the se
management and directors pursuant to our equitgnince plan (See "lItem 6 — Directors, Senior Mamagiet and Employees Eompensation”
Additionally, salaries and related costs incredse82.6 million during 2008 as a result of the shiftechnical management from sub managers to
Tanker Management which began during the last twartgrs of 2007 but affected salaries mainly dug8. The increase in salaries during 20!
also attributed to severance payments relatingytofis relevant to the tanker segment due to satanier vessels or unwinding of leases and al
the increase in employees supporting the drybulimamt which we entered in late 2007 but which aféour results mainly in 2008. Also, dur
2008, our audit fees were higher by $0.7 millioompared to 2007. Finally, general and administraéxpenses are Euro denominated excef
certain legal fees and during 2008, the Euro/U @lab exchange rate was the highest ever recoreleching almost $1.6 to 1 Euro during the sun
of 2008. During 2008, the average exchange ratebd/a709 to 1 Euro. During 2007, the average expbaate was $1.3708 to 1 Euro.

9. Gain on sale of vesse

Year Ended December 31 change
2007 2008 2009 YEO8 v YEO7 YEO9 v YEO8
Gain on Sale of Vessels by Segme ($ in thousands $ % $ %
Tanker Fleet (1,961 (21,347 - (19,386 988.6% 21,347 -100.0%
Drybulk Fleet - 2,16¢ - 2,16¢ - (2,169 -100.0%
Consolidated Gain on Sale of Vesse (2,961 (19,178 - (17,2127 878.0% (19,178 -100.0%

Tanker segment
During 2009, we did not sell any tanker vessels.

During 2008 we recognized a total gain of $19.4iamilfrom the sale of M/T Edgeless, M/T Ellen P, M/imitless and M/T Endless, a g
of $1.8 from the sale of M/T Stormless, and a gdifi0.6 from the sale of M/T Noiseless.

During 2007, we realized a gain of $2.0 millionrfréhe sale of M/T Errorless.

Drybulk segment
During 2009, we did not sell any drybulk vessels.

During 2008 we recognized a loss of $2.2 milliconfrthe sale of M/V Bertram in April 2008.

10. Interest and Finance Cost:

Year Ended December 31 change
2007 2008 2009 YEO8 v YEO7 YEO9 v YEO8
Interest and Finance Costs by Segmel ($ in thousands $ % $ %
Tanker Fleet (17,464 (11,888 (7,692, 5,57¢€ -31.9% 4,19¢ -35.3%
Drybulk Fleet (2,054 (13,876 (5,519 (11,822 575.6% 8,351 -60.2%
Unallocated (758; - - (758; -
Consolidated Interest and Finance Cost (19,518 (25,764 (13,969 (6,246 32.0% 11,79 -45.8%

Tanker segment
2009 Vs 2008

During 2009, interest and finance costs decreage®4b2 million or 35.3% compared to 2008. The daseeis mainly due to the Ic
prepayment of $97.7 million associated with thee gafl tanker vessels M/T Edgeless, M/T Ellen P and@ Btormless in 2008, which resulted i
decrease of $3.8 million in loan interest expera®s the loan prepayment of $100.1 million assodiatith the sale of tanker vessels M/T Noisel
M/T Limitless, M/T Endless and M/T Stainless in 80@vhich resulted in a decrease of $3.1 milliorloian interest expenses. These decreases
partially offset by an increase of $4.5 millionl@an interest expenses relating to the financingesfbuilding vessels.
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Also, during 2009, there was a decrease in amtidizaf finance fees in a net amount of $1.2 milli@his decrease relates to a decrea
finance fees associated with vessels sold durifg 2hd a decrease related to the loan associatbdvessels M/T Dauntless and M/T loanni:
During 2008, relevant amortization for this loanswaccelerated due to restructuring. Finally, treesereases were offset by an increase during
related to finance fees of newbuilding vessels.

2008 Vs 2007

During 2008, interest and finance costs decreage®56 million or 31.9% compared to 2007. The daseeis mainly due to the Ic
prepayment of $28.2 million in January 2008, assed with the sale of tanker vessel M/T Noiselélss, loan prepayment of $108.7 million
September 2008 associated with the sale of tardssels M/T Limitless, M/T Endless, M/T Ellen P, aWifl Stainless, the loan prepayment of $.
million in July 2008 associated with the sale aofkiar vessel M/T Edgeless and the loan prepayme$2®2 million in June 2008 associated with
sale of tanker vessel M/T Stormless and the fatttie average interest rate as of December 3B 2@8 4.54% compared to 6.12% at Decembe
2007.

Drybulk segment
2009 Vs 2008

During 2009, interest and finance costs decreagebBbl million or 60.2% compared to 2008. The daseeis mainly due to (i) decreas:
LIBOR rates, associated with the loans of M/T Astrd/T Pepito, M/T Cyclades, M/T Papillon (ex V@&allant) and M/T Amalfi, which reduc
interest and finance costs by $4.6 million, (iiivkr average interest rate as of December 31, 2088B606% compared to 4.54% as of Decembe
2008, and (iii) a decrease in interest and finarasts of $0.7 million relating to vessel Bertramiabhwas sold during 2008. In addition, an amou
$1.2 million was charged as interest in 2008 relatethe drybulk vessel M/V Astrale's capital le@sgered into in February 2008 for two mot
before the vessel was acquired. Finally, there avdecrease in amortization of finance fees of Védéé Amalfi of an amount of $2.0 million. Th
decrease is mainly related to decrease in finaee® Which were higher in 2008 due to write-offaaesult of amendments of loan terms.

2008 Vs 2007

During 2008, interest and finance costs increase141.8 million or 575.6% compared to 2007. Spealfy, during 2008 we drew do\
$133.1 million in order to finance the acquisitiohthree drybulk vessels of which $42.0 million wagpaid in April 2008 following the sale of M
Bertram.

In addition, an amount of $1.2 million was chargedinterest in 2008 related to the drybulk vessAl Kstrale's capital lease entered int
February 2008 for two months before the vesselaegsired.

Other Income or Expenses Not Allocated to Segments

Our management does not review the gain / (los$nancial instruments and interest income by segme
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11. Gain / (loss) on financial instruments

Year Ended December 31 change
2007 2008 2009 YEOS8 v YEO7 YEO9 v YEO8
Gain / (loss) on Financial Instruments ($ in thousands $ % $ %
Fair value change on financial instruments (4,904 (10,650 2,63¢ (5,746 117.2% 13,28t -124.7%
Swap Interest 1,20C (1,374 (4,716 (2,574 -214.5% (3,342 243.2%
Total Gain / (loss) on Financial Instruments (3,704 (12,024 (2,081 (8,320 224.6% 9,945 -82.7%

2009 Vs 2008

During 2009, fair value change in financial instemts decreased by $13.3 million or 124.7% comptre2D08. During 2009, the fair val
of our swaps increased by $19.0 million in due twrerfavorable valuations of our swap contracts gesalt of an expectation of higher LIBOR rate
the future, as evidenced by forward rates. Thistipeschange was partly seff by the decrease relating to the gain of $5.8ioni as a result of tt
termination of a derivative product in the fourtiagter of 2008. (See "ltem 11 — Quantitative andl@ative Disclosures About Market Risk").

During 2009, swap interest increased by $3.3 mmilbo 243.2% compared to 2008, mainly due to deetatBOR rates.
2008 Vs 2007

During 2008, fair value change in financial instenmts increased by $5.7 million or 117.2% compare@Q07. During 2008, we hac
negative change in the fair value of our swapstduslverse fluctuations of interest rate parameférs negative change was partly efitby the gail
of $5.6 million as a result of the termination odexivative product in the fourth quarter of 2088lditionally, during 2008 we entered into several
swap agreements in order to hedge our exposuredeta the loans for our drybulk vessels. (Seeniltll -Quantitative and Qualitative Disclosu
About Market Risk").

During 2008, swap interest changed by $2.6 miltm$1.4 million additional interest expense fromZtillion interest income in 2007. Tl
was a result of the falling interest rates whicbliged significantly during the last two quartefs2008, and negatively affected interest incomen
our swaps.

12. Interest Income
2009 Vs 2008

During 2009, interest income decreased by 87.2%0t8 million from $1.8 million during 2009. This ctease is mainly due to the decrea:
the amounts kept under time deposits and relewsertest rates.

2008 Vs 2007

During 2008, interest income decreased by 43.6%4.t8 million from $3.2 million during 2007. This clease is mainly due to the decrea:
the amounts kept under time deposits and relewserast rates.
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B. Liquidity and Capital Resourct

Since our formation, our principal source of fulds been equity provided by our shareholders thre@agity offerings or at the market sa
operating cash flow and lortgrm borrowing. Our principal use of funds has beapital expenditures to establish and grow owtflenaintain th
quality of our vessels, comply with internationhipping standards and environmental laws and réigaks, fund working capital requirements
make principal repayments on outstanding loanifeasl|

In December 2007 and April 2008 we raised a tot&120.0 million of equity capital to fund our dig#fication into the drybulk sector a
our newbuilding program. Additionally, during 200# sold seven owned Suezmax tankers and one ovarehtfax drybulk vessel for an aggre:
sale price of $380.5 million.

We also completed the refinancing of our six nevddng product tankers in 2008 and chartered allveigsels with three major charterer
fixed rates for periods that range between sevdn@myears. These charters are on a bareboat i not only reduces our lorigrm market ris
relating to the vessels, but also eliminates o@raional risk for that period.

Our business is capital intensive and its futureceas will depend on our ability to maintain a highality fleet through the acquisition
newer vessels and the selective sale of older lge€3er practice has been to acquire tankers aytuutk vessels using a combination of funds rece
from equity investors and bank debt secured by gages on our vessels. Future acquisitions aresutyi management's expectation of future m
conditions, our ability to acquire vessels on fade terms and our liquidity and capital resources.

As of December 31, 2009, we had total indebtednes&r senior secured and unsecured credit fasiltiéh our lenders of $404.3 millic
excluding unamortized financing fees of $5.2 millionaturing from 2010 through 2019.

As of December 31, 2009, our cash balances amouat§@2.2 million all of which is classified as nésted as a result of being pledg
blocked, held as cash collateral, or required tonbétained by the Company as an overall cashiposits part of loan agreements. Of such am
$18.8 million is inaccessible to the Company assult of being pledged, blocked or held as caslateohl. The remaining $3.4 million is restric
solely as a result of our overall cash positionmetting the targets set by the loan covenantsileWsstricted under the loan agreements, this at
is accessible by the Company and is being usedddting capital purposes.

Breach of Loan Covenants

As of December 31, 2009, we were in breach of lmarenants relating to EBITDA, our overall cash gosi (minimum liquidity covenants
adjusted net worth, the net asset value and thret asser of our product tankers with certain banks.a result of these covenant breaches witl
banks, we have classified all of our debt as carasrdiscussed in Note 12 to our consolidated &izistatements included in this annual report
also below under "Working Capital Requirements 8odrces of Capital").

A violation of covenants constitutes an event diadi under our credit facilities, which would, esk waived by our lenders, provide
lenders with the right to require us to post addii collateral, enhance our equity and liquiditygrease our interest payments, pay dowr
indebtedness to a level where we are in compliavite our loan covenants, sell vessels in our fimed accelerate our indebtedness, which w
impair our ability to continue to conduct our biess. We expect that the lenders will not demayanent of the loans before their maturity, prov
that we pay loan installments and accumulated cruad interest as they fall due under the existieglit facilities.

We do not expect that cash generated from the tipesaof the vessels owned or operated by the Cagnpall be sufficient to repay tt
existing total balance of loans if such debt isede@ted by the lenders.
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For details of credit facilities as of December 2009 and discussion regarding waivers see "ltdfm-5Tabular Disclosure of Contract
Obligations — Long Term Debt".

Working Capital Requirements and Sources of Capital

As of December 31, 2009, we had a working capitdicd (current assets less current liabilities)$d24.2 million assuming acceleratior
our debt and financial instruments by our lenddrsis working capital deficit consisted of the fdling (figures in millions):

Total current assets $ 3.8
Current portion of dek $ 47.¢
Current portion of debt (previously categorizedoesy term) $ 351.2
Other current liabilitie! $ 15.1
Current portion of financial instrumen $ 3.8
Current portion of financial instruments (previgushtegorized as long terr $ 9.¢
Total current liabilities (assuming acceleration ofour debt and financial instruments by our lenders) $ 428.(
Working capital deficii $ 424.%
Other capital requirements for the coming 12 mar

Lease paymenti $ 2.1
Cash shortfall (Working capital deficit plus other capital requirents assuming acceleration of our debt and fishitstruments k&

our lenders $ 426.5
Less: Restricted cash (To be used against debt repayassuming acceleration of our debt and finaringtuments by our

lenders) $ 22.2
Adjusted Cash shortfall $ 404.1
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We believe that we will be able to make loan irstahts and accumulated or accrued interest paynasnteey fall due under the exist
senior credit facilities and, therefore, our lersdwiill not demand payment of the loans before theaturity, due to covenant breaches. Under
assumption, our material capital requirements éncibming 12 months are as follows (figures in il8):

Debt (excluding debt portion due after 12 montharabterized as curren $ 47.¢
Interest payment: $ 16.C
Operating lease $ 21
Total requirements: $ 66.C

Based on our projections for 2010, we expect thaha@enerated from operations will amount to $52illon, leaving a shortfall of $13
million. If we include the amount of $3.4 millionhich is restricted solely as a result of our overash position not meeting the targets set bydhe
covenants, as mentioned previously, the projecast shortfall amounts to $10.4 million. We may meet our cash flow projections. Please see'
Factors" for factors which may have an adversecefie our results of operation.

We have been in discussions with DVB in order tedeart or the whole of the bridge loan, whichoAecember 31, 2009 amountet
$11.2 million, due to be repaid on July 30, 201Bjol would enable us to meet our liquidity requiegrts for 2010. In addition to DVB, we are als
discussions with various other financiers that ifimance part or all of the bridge loan. If we anable to extend or refinance the bridge loanywill
consider whether a sale of an asset is requiregl séte and purchase market has been very liquflthe date of this annual report, and we expead
it will continue to be so in the foreseeable futuBéven the high quality of assets and chartersvleahave in our portfolio, the sale of a vesseljites
us with a realistic alternative to the extensiomedinancing of the bridge loan.

Cash Flow Information

Cash and cash equivalents decreased by $46.2 midi¢0.0 as of December 31, 2009 compared to $#6ldn as of December 31, 20(
The decrease resulted primarily from the amounit @s advances for vessels under constructiondosix newbuilding product tankers, delivere:
2009. All our cash is restricted due to minimunuidity covenant requirements. An amount of $3.4ionilis available for working capital purpose:
it is not pledged, blocked or used as part of tei.

NET CASH (USED IN) PROVIDED BY OPERATING ACTIVITIESlecreased 44.49% for 2009 to $6.6 million comp&oe$i11.8 millior
for 2008. This decrease was attributed to the divderease in operating income by $95.9 million,165.4%, which resulted in a $34.2 mill
operating loss for 2009, compared to an operatingme of $61.7 million for 2008. The operating l6®s2009 includes net expenses of $12.2 mil
relating to the termination of leases and the impant charge of $36.6 million. The remainder of teerease is mainly a result of the decrea
revenues relating to the decrease in the averagberof tanker vessels that we operated, from ih32®08 to 8.7 in 2009, the lower rates achieve
vessels M/V Amalfi and M/V Astrale in 2009 and ttaet that vessel M/V Bertram was sold in 2008, ahdrefore, did not contribute to 2009 resi
partly offset by a related decrease in expensas2@@8, net cash provided by operating activitie®manted $11.8 million compared to net cash us
operating activities of ($11.3) million for 2007hi¥ increase was attributed to the overall increéasmperating income of $90.8 million, or 312.0%
$61.7 million for 2008 compared to an operatingslo$ $29.1 million for 2007. Improved operatinguls during 2008 were mainly due to
termination of six leases together with the delyveirour drybulk vessels, which were deployed ometicharters at above-market rates.
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NET CASH (USED IN) PROVIDED BY INVESTING ACTIVITIEShet cash used in investing activities for 2009 %&84.4 million, mainl
due to $136.7 million relating to advances for eix newbuilding product tankers (representing payna# the third installment for one vessel,
fourth installment for four vessels and the delvarstallment for six vessels in an aggregate armo@ir$133.3 million and capitalized interest
expenses of $3.4 million). Net cash from investigvities was $30.3 million mainly relating to ealease in restricted cash of $20 million due &
termination of sale and leaseback transactionsaaddcrease of $4.8 million relating to the chamgéhe minimum liquidity of our revolving cre:
facility with Royal Bank of Scotland, or RBS. Fdd@B, we had net cash from investing activities 88.% million, mainly due to net proceeds from
sale of vessels totaling $338.1 million. Specifiatiuring 2008 we sold seven owned Suezmax tardeisone owned Panamax drybulk vessel. .
during 2008, we invested $118.1 million upon delvef two of our drybulk vessels (representing paytmof the remaining purchase price of $1
million and capitalized expenses of $2.5 milliomjda$114.3 as advances for vessels under constufioour six newbuilding product tank
(representing payment of the second installmentafbvessels, the third installment for five vessahd the fourth installment for two vessels il
aggregate amount of $109.2 million and capitalir¢erest and expenses of $5.1 million).

NET CASH PROVIDED BY (USED IN) FINANCING ACTIVITIEShet cash from financing activities for 2009 was $5illion, consistin
of $111.7 of new bank loans relating to installnseoft our six newbuildings and the issuance of 2@30 shares of common stock under the S
with YA Global, with total net proceeds, after coisgions, in the amount of $2.6 million. These inffowere offset by total loan repayments of $
million. For 2008, net cash used in financing atidg was $50.2 million, consisting of total loapayments of $368.6 million relating to sold ves
offset by the draw down of $271.2 of new bank loeglating to the purchase of drybulk vessels arstaiments of newbuildings and the priv
placement of 7.3 million unregistered shares of mmm stock for aggregate proceeds of approximatelyGmillion.
C. Research and Development, Patents ahitenses, etc.

Not applicable.
D. Trend Information

For industry trends refer to industry disclosurelem'ltem 4 - Business Overview." For compapecific trends refer to "ltem 5. Operal
and Financial Review and Prospects — OperatinglRéesu

E. Off Balance Sheet Arrangement:

None
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F. Tabular Disclosure of Contractual Obligations
The following table sets forth our contractual ghtions and their maturity dates as of Decembe2309:

Payments due by perioc

Less than More than 5
Contractual Obligations Total 1 year 1-3 years 3-5 years years
(1) (i) Long term debt $ 404.:  $ 404.:
(ii) Interes® $ 160 $ 16.C
(2) Operating leases $ 174 $ 21 $ 21 $ 21 $ 11.1
Total $ 4377 $ 422.L  $ 21 3 21 3 11.1

A. Relates to the outstanding balance as of Decenihe&(®9, consisting of 1(a) (50.8 million), 1(b) 46.9 million), 1(b) (ii) ($100.5 million)
1(c) (i) ($28.0 million), 1(c) (i) ($70.0 million)1(d) (i) ($28.0 million), 1(d) (ii) ($37.2 millie), 1(e) ($40.0 million) and 1(f) ($2.9 million),
discussed below.

B. Interest payments are calculated using the Compangrage going interest rate of 3.96%, as of DbeeRil, 2009, which takes into acco
additional interest expense from interest rate swapplied on the amortized long term debt as pteden the table above.

C. Relates to the minimum rentals payable for theceffipace
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(1) Long Term Debt:
(a) RBS Revolving Credit Facility:

As of December 31, 2009 the outstanding amount utiie RBS revolving credit facility was $50.8 nolfi payable in fifteen consecut
quarterly installments as follows: (i) six instaémts of $1.0 million, starting in February, 201i0); fine installments of $1.6 million; and (iii) lzalloor
payment of $29.6 million payable together with thst installment in August 2013. Furthermore, onrdha31, 2010 the Borrower repaid the sur
$0.8 million, according to the repayment schedule.

Additional terms and conditions of the RBS credlitifity are as follows:

During 2007, the interest rate on the RBS credillifg was 85 basis points over LIBOR. From Mard, 2008, the interest rate was adju
to 125 basis points over LIBOR. On July 31, 200@, Company amended the loan with RBS and adjultedchairgin to 2.5%. The RBS credit faci
is collateralized by a first priority mortgage aacé of the M/T loannis P and M/T Dauntless as ofddeber 31, 2009.

The RBS credit facility contains, among other tlsingarious financial covenants, including (i) ségwalue maintenance whereby the ma
value of the mortgaged vessels and the market \lagey additional security is required to be geedban or equal to 130% of the outstanding
and the fair value of outstanding swaps. The mimmnaecurity cover is waived for a period until natelr than March 31, 2010, (ii) market ve
adjusted net worth required to be greater tharmogleto $250.0 million and greater than 35% ofltatsets, (iii) EBITDA required to be greater t
120% of fixed charges (excluding one off lease teation fees paid in June and July 2009 for theneation of the remaining 5 leased vessels)
minimum liquid funds of $15.0 million overall ante higher of $5.0 million or $0.4 million per vekseencumbered (i.e. not blocked specificall
security for obligations) and (v) a minimum bala¢&0.1 million per vessel to be maintained in diperating accounts.

Furthermore, the facility includes a cash sweephaeism whereby 75% of any surplus cash on eaclymegra date, earned by M/T loanni
and M/T Dauntless will be applied in the inversdesrof maturity to the amount outstanding underltiz® agreement. Surplus cash is defined
earnings less: (i) aggregate operating expensegematal and administrative expenses capped és@1@er day, (ii) scheduled capital repayments
(i) loan interest and swap interest payments.

The RBS credit facility also contains general cargn that require us to maintain adequate insuraoeerage and obtain the bank's cor
before we incur new indebtedness that is securethéwessels mortgaged thereunder. In additionRIBE credit facility prohibits us, without t
lender's consent, from appointing a Chief Executdficer, or CEO, other than Mr. Evangelos Pistiodind requires that the vessels mortg
thereunder be managed by TOP Tanker Managementhwhill subcontract the technical management of mertgaged vessels to V. St
Management Limited, Hanseatic Shipping Company, la2dd any other company acceptable to the lenderak¥ permitted to pay dividends undel
RBS credit facility so long as we are not in defadila loan covenant. Finally, the RBS credit fiagitontains a cross-default provision.

Covenant Breaches and Waivers

As of December 31, 2009, we were not in compliamitke the security value maintenance covenant, foictvwe have received a waiver u
March 31, 2010, the EBITDA covenant and the minirmiguid funds covenant. We are currently in disémiss with the bank regarding these breac
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As of December 31, 2009, we had two interest naggs with RBS. For a full description of our irdst rate swap agreements, see "ltem 11
Quantitative and Qualitative Disclosures about MafRisk".

(b) HSH Credit Facilities:

(i) Loan of an initial amount of $95.0 million: As of December 31, 2009, we had a secured termdatstanding of $46.9 million, which w
ultimately part of a $95.0 million secured termroavailable to partially finance the acquisitiorstof the M/V Bertram, M/V Amalfi and the M,
Papillon (ex Voc Gallant).

M/V Bertram: A loan of $28.1 million was drawn down on NovemBer2007 (originally amounted to $29.6 million). Drecember 200
$1.5 million was prepaid from the net proceedsheféquity offering. Following the sale of the vésseApril 2008, the then outstanding loan of $-
million was fully repaid.

M/V Amalfi: A loan of $28.7 million was drawn down on Decemp@éy 2007 (originally amounted to $30.3 millionph December 2007, $1
million was prepaid on this loan from the net prexd® of the equity offering. As of December 31, 2808 outstanding amount was $22.6 mill
payable in 20 consecutive quarterly installmentsapproximately $0.53 million, starting in March Z0Qland a balloon payment of $11.9 mill
payable together with the last installment in Deloen2014.

M/V Papillon (ex Voc Gallant): On February 1, 2008, following the delivery of thessel, a loan of $33.2 million, net of a prepaytre
$1.9 million, was drawn down (originally amounted®35.1 million). As of December 31, 2009 the atsling amount was $24.3 million, payabl
21 consecutive quarterly installments as followsofie installment of $0.85 million, starting inlfeary 2010; (ii) twenty installments of $0.50 naiti;
and (iii) a balloon payment of $13.4 million payalbgether with the last installment in Februarg®0

The credit facility bears interest at LIBOR plusargin. Until March 27, 2008 the margin was 100idasints over LIBOR. From March 2
2008 until March 24, 2009 the margin was adjusted35 basis points over LIBOR as a result of théverareceived for our breach of the EBITI
covenant during 2008. According to the amendmetmh®foan agreement dated May, 11, 2009, from Mad;H2009 until March 31, 2010, the mau
was set at 250 basis points over LIBOR. As of thee af this annual report, due to covenant breachesmargin has not been reset to the initial
agreement levels and it continues being 250 basiggpover LIBOR. Once covenant breaches have teified, the margin will be reset to the ini
loan agreement levels, i.e. 100 basis points peuranwhile each of the related vessels are emplapeér time charter party agreements accepta
the Agent for periods of at least twelve months &b#&.5 basis points per annum at all other times.
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The facility contains, among other things, varidumancial covenants, including (i) at any time affdarch 31, 2010 asset maintenz
whereby the fair market value of the mortgaged elesand of any additional security is required ¢ogoeater than or equal to a required percente
the outstanding loan and the fair value of outstamdwaps. As per the initial loan agreement theimmim required percentage had been set at
for the first four years up to November 2011 an8%3rom then on until maturity, (i) market valudjasted net worth required to be greater the
equal to $125.0 up to March 31, 2010 and $250.0amjlthereafter and greater than or equal to 1ouMarch 31, 2010, and 35% of total as:
thereafter, (iii) beginning on March 31, 2010 amnclatimes thereafter, EBITDA required to be gerahan 120% of fixed charges (digcking cost
are considered extraordinary items in the calautatip to March 31, 2010 only), and (iv) minimumulid funds of $25.0 million until March 31, 20
inclusive of all pledged deposits and cash helth wit banks and afterwards minimum liquid fund$25.0 million or $0.5 million per group vessel.

Furthermore, the facility provides for a cash pkedg the amount of $4.8 million as of December 3009 (originally amounted to $t
million), which is applied against future installnig starting from February 2010; 50% pro rata agjatime eight installments starting from Febr
2010, and 50% pro rata against all remaining imtaits of the facility including the balloon payntehhis cash pledge amounts to $3.8 million &
the date of this annual report.

(i) Loan of an initial amount of $121.3 million: As of December 31, 2009, we had a secured termdatstanding of $100.5 million, whi
is part of a $121.3 million loan that was concludegbartially finance the construction cost of trewbuilding product tankers S-1025, S-1029 and S
1031, all delivered in 2009.

M/T Miss Marilena (S-1025): As of December 31, 2009, the outstanding amow® $88.3 million out of a total of $40.1 milliorf, which
$16.5 million was drawn down in October 2008, $®iBion was drawn down in November 2008 and $17illion was drawn down in February 20!
The loan is repayable in 37 consecutive quarterbailments, as follows: (i) five installments dd.60 million, starting in February 2010; (ii)
installments of $0.70 million, (iii) 20 installmentof $0.75 million; and (iv) a balloon payment df1$9 million payable together with the |
installment in February 2019.

M/T Tyrrhenian Wave (S-1029): As of December 31, 2009, the outstanding amowas $28.0 million out of a total of $29.3 million,itoof
which $16.7 million was drawn down in October 20$8,7 million was drawn down in January 2009 an® $billion was drawn down in March 20!
The loan is repayable in 37 consecutive quartergtallments, as follows: (i) five installments 00.43 million, starting in March, 2010; (ii)
installments of $0.51 million, (iii) 20 installmenof 0.54 million; and (iv) a balloon payment of. $8nillion payable together with the last instalft
in March 2019.

M/T Britto (S -1031): As of December 31, 2009, the outstanding amouwrs $84.2 million out of a total of $35.2 millionytoof which $10.
million was drawn down in October 2008, $6.7 mitlivas drawn down in November 2008 $6.7 million \aeswvn down in February 2009 and $1
million was drawn down in May 2009. The loan isagable in 38 consecutive quarterly installmentsfiofisws: (i) six installments of $0.52 millio
starting in February 2010; (ii) 12 installments&f.61 million; (iii) 20 installments of $0.65 miih; and (iv) a balloon payment of $10.8 mill
payable together with the last installment in M&L2.

The credit facility bears interest at LIBOR plumargin. Until March 24, 2009 the margin was 175%asints over LIBOR. According to t
amendment of the loan agreement dated May, 11,,2G98 March 24, 2009 until March 31, 2010, the giamwas set at 200 basis points over LIB
As of the date of this annual report, due to comémaeaches, the margin has not been reset tanitied ioan agreement levels and it continues kt
200 basis points over LIBOR. Once covenant breabhgs been rectified, the margin will be reseth® initial loan agreement levels, i.e. 175 t
points per annum until maturity of the loan whikck of the related vessels are employed underdfrager party agreements acceptable to the /
for periods of at least twelve months and 112.5shaaints per annum at all other times.

82




The credit facility contains a provision wherebg tiank may chose to use an alternative base ihtatesn case it believes that the LIBOI
not representative of its funding cost. HSH hashesng cost of funds instead of LIBOR as this adgtinds is determined by KLIEM, a broker.

The facility contains, among other things, varidimancial covenants, including (i) asset maintemanhereby the fair market value of
mortgaged vessels and of any additional securitgdsired to be greater than or equal to a reqyierdentage of the outstanding loan and the faire
of outstanding swaps. The minimum required perggntaas been set at 125% until March 31, 2010, @%l#om April 1, 2010 until the four
anniversary of this Credit Facility Agreement (Cao 2012) and at 125% at all times thereafter,nfi@rket value adjusted net worth required t
greater than or equal to $125.0 million up to MaBdh 2010 and $250.0 million thereafter, and greiten or equal to 15% up to March 31 2010,
35% of total assets thereafter and (iii) beginnimgMarch 31 2010 and at all times thereafter, EBATI2quired to be greater than 120% of fi
charges (dndocking costs are considered extraordinary itenthéncalculation up to March 31, 2010 only), and (hinimum liquid funds of $25
million until March 31, 2010, inclusive of all plgdd deposits and cash held with all banks andvedtels minimum liquid funds of $25.0 million
$0.5 million per group vessel.

In addition, the HSH credit facilities require thhe mortgaged vessels be managed by TOP Tankeaddarent, which may subcontract
technical management of the mortgaged vessels 8hips Management Limited, Hanseatic Shipping Camppad., or any other company accepti
to the lender. In addition, it prohibits the thrberrowers, which are our subsidiaries, from deotaror paying any dividends or making
distributions to TOP SHIPS INC. in excess of 70%thair net income and full dividend restriction ather distributions (other than the Guaran
stock incentive plan for its employees) for TOP BSIINC. (as Corporate Guarantor) so long as the o&EBITDA to Fixed Charges is below 12|
or the Fair Market Value of the Vessels is belov@%4of the outstanding loan and the cost of ternrigaany Interest Rate SWAP Agreement.
facility also does not permit any distribution @fpital or assets and permits investments relatireny share bupack or similar actions only up to
amount of $5.0 million. In the case of sale of esdinanced by HSH, 100% of the sale proceedsvofig debt repayment are to be applied tow
full covenant compliance; in the case of sale afseés not financed by HSH, following debt repaymid®H is to be allocated an amount of
remainingsale proceeds equal to the proportion of total H#itbtanding loans over our total indebtedness;iarttie case of a successful eq
offering, HSH is to be allocated an amount (onlihsis of 50% of offering proceeds) equal to thepprton of total HSH outstanding loans over 1
SHIPS INC. consolidated indebtedness. Our cashsitspin addition to the pledged amounts, are reguio be at least equal to $3.75 million
$0.75 million per vessel). Finally, the facilitiesntain a cross-default provision and are crodatepalized.

Covenant Breaches and Waivers

In relation to both of the above facilities, asDicember 31, 2009, we were not in compliance withdasset maintenance and the EBI”
covenant, for which we have received a waiver udtirch 31, 2010. Furthermore, we were not in coamuée with the adjusted net worth and
minimum liquid funds covenants. Both facilities pite that a default rate of two percent (2%) on edphe initially agreed margin shall apply foi
long as there is an event of default such as covdmaaches. As of the date of this annual rept8t] has not imposed such a rate on any of th
facilities. We are currently in discussions witle thank regarding covenant breaches.

As of December 31, 2009, we had seven interestradgs with HSH. For a full description of our i@t rate swap agreements, see "ltel
— Quantitative and Qualitative Disclosures about hdaRisk".
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(c) DVB Credit Facilities:

(i) M/V Astrale : As of December 31, 2009, the outstanding amowag $28.0 million, payable in 23 consecutive qubstmstallments
follows: (i) two installments of $0.35 million, stang in April 2010, (ii) twenty one installment$ $0.7 million; and (iii) a balloon payment of $&
million, payable together with the last installmémtOctober 2015. The loan of $48.0 million wasvanadown in April, 2008 to partially finance t
acquisition cost of the drybulk vessel Astrale.

The facility bears interest at LIBOR plus a mardgihe margin has been agreed at 175 basis pointanpemm for the period commencing
the date of the drawdown and ending on, but ndudieg, the first anniversary of the Actual DrawdoWate, and 150 basis points annum there
The credit facility contains a provision wherebye thank may choose to use an alternative base $hteate if it believes that the LIBOR is |
representative of its funding cost. DVB has beengisost of funds instead of LIBOR as this costufds is determined by KLIEM, a broker.

The facility contains, among other things, varidimancial covenants including (i) asset maintenawbereby the fair market value of
mortgaged vessels under the drybulk and the pradoker financing and of any additional securityaquired to be greater than or equal to 100%
March 31, 2010, 105% until March 31, 2011, 110%lwtarch 31, 2012 and 120% thereafter of the ouditag loan (excluding Top Up Loan) and
fair value of the outstanding swaps, (ii) a Net &sgalue that is required to be greater than $18illlon, calculated on an annual basis, which
amended to $0 up to March 31, 2010, (iii) Stockkdkl equity required to be greater than $100.0igniland (iv) minimum cash balances of {
million unencumbered up to September, 30, 2010tharkafter $25.0 million or $0.5 million per veség0.25 million per vessel as cash in hand
be included).

Furthermore, the facility includes a cash sweephaeism for the period commencing after the end@fl&2010 until the maturity of the lo.
agreement, whereby 60% of any excess cash earni /V Astrale will be applied in the inverse erdf maturity to the amount outstanding ut
the loan agreement. Excess cash is defined asamgings less: (i) aggregate operating expensegyandral and administrative expenses capp
$10,000 per day as adjusted for an annual incre@3%, (ii) scheduled installment repayments aiiglifiterest costs. The cash sweep mechanisn
cease to apply in the event the ratio of the veseshhbrter free fair market value over the outstamtban is equal or greater than 140% for a peoi
more than 3 consecutive months.

(ii) Loan of an initial amount of $80.0 million : As of December 31, 2009, we had a secured team dotstanding of $70.0 million, whick

part of an $80.0 million loan that was concludegbastially finance the construction cost of the beilding product tankers S-1027 andl@33 all o
which were delivered in 2009.
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M/T lonian Wave (S-1027): As of December 31, 2009, the outstanding amowast $82.7 million out of a total of $33.8 millionytoof whict
$16.7 million was drawn down in October 2008, $@illion was drawn down in January 2009 and $10.Higniwas drawn down in March 2009. 1
loan is repayable in 38 equal consecutive quartesaliments as follows: (i) 38 installments of %8 million, starting in March 2010; and (ii) a lwain
payment of $12.6 million payable together with k&gt installment in June 2019.

M/T Hongbo (S-1033): As of December 31, 2009, the outstanding amowast $26.1 million out of a total of $27.0 milliontaaf which $10.!
million was drawn down in October 2008, $6.7 millivas drawn down in February 2009, $6.7 million \weswvn down in April 2009 and $3.6 milli
was drawn down in July 2009. The loan is repayabld8 equal consecutive quarterly installmentsaews: (i) 38 installments of $0.42 millic
starting in March 2010; and (ii) a balloon paymeh$10.1 million payable together with the lasttaisnent in June 2019.

Top Up Loan: On July 31, 2009, we amended our $80.0 million pobdanker facility with DVB in order to take acadwf a bridge loan «
$12.5 million used in the financing of the delivéngtallment of the M/T Hongbo. As of December 3209, the outstanding amount was $11.2 mil
The bridge loan is payable in full on July 30, 20EQrthermore, the facility includes a cash sweeghmnism whereby 100% of the aggregate o
excess cash being hire earned by M/T Hongbo andIdiin Wave above capital repayments in conneatidim the relevant loan tranches and inte
expenses in connection with relevant tranches, sagapements and the Top Up Loan, is applied onaatepy basis as prepayment againsi
outstanding Top Up Loan, starting on September2069. As of the date of this annual report, we hanapaid a total amount of $2.4 million of
Top Up Loan in relation to the cash sweep mechanism

In connection with this amendment and bridge loam jssued 12,512,400 common shares to Hongbo Slgigpdmpany Limited, our whol
owned subsidiary, who pledged these shares in fafvbBiVB. This pledge was granted as security andtmemain in an amount equal to 180% of
outstanding bridge loan. This amount will be tdsé the end of each quarter. We also agreeddaafilegistration statement for the resale of
shares and use our best efforts to keep the ratiyisirstatement effective during the security perids of the date of this annual report, and bamsi
the fair value of our common stock and the outstambalance of the loan measured on March 31, 28&re required to issue and pledge 9,75¢
additional shares of common stock.

The credit facility bears interest at LIBOR plusnargin of 155 basis points per annum. Accordinght®oamendment of the loan agreer
signed on July, 31, 2009, from March 16, 2009 tlagim for the loan of the lonian Wave has beeras&5 basis points over LIBOR. The bridge |
carries a margin of 6.0% over LIBOR. The crediilfaccontains a provision whereby the bank maysshéo use an alternative base interest rate ir
it believes that the LIBOR is not representativeiteffunding cost. DVB has been using cost of fuirdgead of LIBOR as this cost of fund:
determined by KLIEM, a broker.

The facility contains, among other things, varidimancial covenants including (i) asset maintenawbereby the fair market value of
mortgaged vessels and of any additional securitgedsired to be greater than or equal to 115%Herfirst five years, up to August 2014 and 1:
thereafter of the outstanding loan (excluding Tgp WWban) and the fair value of the outstanding swépsase of breach of the minimum sect
cover, the borrowers would be obliged to reducetitiieche relating to M/T lonian Wave and M/T Hondiyo55% and 45% of shortfall, respectivi
and increase the Top Up Loan by the shortfall. &atter, in case the security cover shows an exafessleast $1 million, the tranche relating to |
lonian Wave and M/T Hongbo is to be increased b% %hd 45%, respectively, of the excess and the Upp.oan is to be reduced by the s:
amount, (ii) a Net Asset Value that is requiredhéogreater than $225.0 million, calculated on amuahbasis, which was amended to $0 up to Vv
31, 2010, (iii) Stockholder's equity required to ¢peeater than $180.0 million, (iv) minimum cash dvedes of $5.0 million unencumbered uj
September, 30, 2010 and thereafter $25.0 milliofitob million per vessel ($0.25 million per vesaelcash in hand may be included); and (v) Int
cover ratio of no less than 1.5 times (defined BETPAR divided by interest expense plus Lease Glilans), which was amended to 1.2 times
March 31, 2010.

85




According to notice received from DVB, as of Marb$, 2010, we were not in compliance with the mimmsecurity cover for an amount
$3.0 million based on valuations dated December2809. As a result, we reduced the tranche relatng/T lonian Wave by $1.7 million and 1
tranche relating to M/T Hongbo by $1.3 million, repenting the 55% and the 45% of shortfall, respelgt and increase the Top Up Loan by ¢
million. During May, 2010 we sent a notice to DVBfarming them that based on new valuations the WppLoan would need to be reduced
approximately $4.5 million according to the meclsamidescribed above.

In addition, the DVB credit facilities prohibit tHeorrower without the lender's consent, from déwataor paying any dividends or return
any capital to its equity holder and require ttet mortgaged vessels be managed by TOP Tanker Miareag, which may subcontract the techr
management of the mortgaged vessels to V.Ships gdsnent Limited, Hanseatic Shipping Company Ltd.aoy other company acceptable to
lender. Finally, TOP SHIPS INC. is not allowed fgpaint any chief executive officer other than MraBgelos Pistiolis without the prior writt
consent of DVB. Finally, we are in the process mafss collateralizing the terms of the two DVB fék. The credit facilities contain cross def
provisions.

Covenant Breaches and Waivers

As of December 31, 2009, we were not in compliawith the asset maintenance covenant in relatioth¢o$80.0 million product tank
facility. Furthermore, we were not in compliancelwihe net asset value and the minimum cash baleomenants, in relation to both facilities. ~
asset maintenance covenant breach was remediadjthtbe Top Up Loan adjustment mechanism previodefcribed. Regarding the net asset \
and the minimum cash balance covenant, we arentlyria discussions with the bank.

In July 2009, we paid a restructuring fee of $0n@ilion in addition to the $0.24 million fee reqgait in accordance with the loan agreer
terms for renewing the drybulk facility. Furtherrepwe paid a $1.5 million arrangement fee on tlaevdown date of the Top Up loan.

As of December 31, 2009, we had one interest ragg svith DVB. For a full description of our intetasite swap agreements, see "ltem 11
Quantitative and Qualitative Disclosures about MafRisk".

We have also agreed to enter into an interestssatg agreement with DVB for a minimum period ofeags within a period of six mont
after the delivery advance drawdown date of M/T glom (up to January 2010). As of the date of thisuahreport we have not yet entered into suc
agreement.

(d) ALPHA BANK Credit Facilities:

(i) M/V Cyclades : As of December 31, 2009, the outstanding amowag $28.0 million. The loan of $48.0 million was wradown ot
December 17, 2007 to partially finance the acqoisitcost of the drybulk vessel Cyclades. The loarrdpayable in 24 consecutive quart
installments as follows: (i) four installments df.$5 million, starting in March 2010; (ii) 20 infitaents of $0.75 million; and (iii) a balloon paynteoi
$8.0 million payable together with the last insteéht in December 2015.

The credit facility bears interest at LIBOR plumargin of 130 basis points. Under the first supgetal agreement of the loan signed in £
2009, from April 3, 2009 the margin has been se25it basis points over LIBOR and under the thirdptemental agreement of the loan signe
November, 2009, from September 17, 2009, the mdrgmbeen set at 300 basis points over LIBOR uUgarch 31, 2010 and 225 basis points |
LIBOR, thereafter. As of the date of this annuglam, due to covenant breaches, the margin corgibeag 300 basis points over LIBOR.
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The facility contains, among other things, varidimancial covenants including: (i) asset maintemandiereby the fair market value of
mortgaged vessel and of any additional securityetired to be greater than or equal to 130% ofdhistanding loan. The minimum secu
requirement is waived up to March 31, 2010; (ii)rked value adjusted net worth is required to bemethan or equal to $250.0 million. The adju
net worth is waived up to March 31, 2010; (iii) loequity (total assets less consolidated debtggsired to be greater than $100.0 million; and
minimum cash balances of $25.0 million. The minimligmidity is waived up to March 31, 2010.

(i) M/T Lichtenstein : As of December 31, 2009, the outstanding amouwad $37.2 million, out of a total of $39.0 milliowhich wa:
concluded to partially finance the constructiontaafsnewbuilding S1026, out of which $10.6 million was drawn downAingust 2008, $7.1 millic
was drawn down in September 2008, $7.1 million drasvn down in November 2008 and $14.2 million wesath down in February 2009. The loa
repayable in 37 equal consecutive quarterly insiadits as follows: (i) 37 installments of $0.6 roiflj starting in February 2010; and (ii) a ball
payment of $15.0 million payable together with k&t installment in February 2019.

The credit facility bears interest at LIBOR plumargin of 165 basis points. Under the first supgetal agreement of the loan signed in £
2009, from April 3, 2009 the margin has been s&2& basis points over LIBOR and under the thirdpsemental agreement of the loan signe
November 2009, from October 26, 2009 the marginbeen set at 300 basis points over LIBOR up to kl&t, 2010 and 225 basis points ¢
LIBOR, thereafter. As of the date of this annuglai, due to covenant breaches, the margin cordibeag 300 basis points over LIBOR.

The facility contains, among other things, varifimancial covenants including: including (i) asseintenance whereby the fair market vi
of the mortgaged vessel and of any additional $igcis required to be greater than or equal to 13ff%he outstanding loan. The minimum sect
requirement is waived up to March 31, 2010; (ii)rked value adjusted net worth is required to betethan or equal to $250.0 million. The adju
net worth is waived up to March 31, 2010; (iii) loequity (total assets less consolidated debtgdsiired to be greater than $100.0 million, and
minimum cash balances of $25.0 million. The minimligmidity is waived up to March 31, 2010.

In addition, the credit facilities provide for astapledge of $4.0 million to be maintained with AdpBank; this amount will be appli
towards the drybulk financing in case of renegaiator cancellation of the existing time charteresgnent of M/V Cyclades. $2.0 million of 1
pledged cash will be released on December 31, 20bfect to the above and no other event of def@bk. remaining $2.0 million will be released
March 30, 2010 given that: a) no renegotiationaoellation of the existing time charter agreentes been effected until then, b) no event of d¢
has occurred in the respective loan facility. Ash# date of this annual report, due to covenasadires, the $4.0 million cash pledge has not
released and we are in discussions with the barddtion to these funds.

Finally, the two facilities are cross collateratiz& he credit facilities contain a cross-defautiyision.

Covenant Breaches and Waivers

As of December 31, 2009, we were not in compliawih the asset maintenance, the adjusted net wawththe minimum cash bala
covenants, for which we have received waivers Witch 31, 2010. We are currently in discussiorts Wie bank with respect to these breaches.

(e) EMPORIKI Credit Facility: As of December 31, 2009, the outstanding amount$&8s0 million. The loan of $50.0 million was erge
into in March 2008 in order to partially financeethcquisition cost of the drybulk vessel M/V Pepifbe loan is repayable in 11 consecutive semi-
annual installments as follows: (i) one installment$3.3 million, in March 2010; (ii) ten installmts of $2.4 million; and (iii) a balloon payment
$12.9 million payable together with the last inlstegnt in March 2015.

The credit facility bears interest at LIBOR plusnargin of 110 basis points. Under the first sup@etal agreement of the loan signe
August 2009, from March 31, 2009 until March 311@0the margin was set at 250 basis points ove©OIRBThereafter the margin would be redt
to 175 basis points per annum until maturity of ithen. As of the date of this annual report, duedeenant breaches, the margin continues bein
basis points over LIBOR.
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The facility contains, among other things, varidinancial covenants including: (i) the aggregatekatavalue of the mortgaged vessel an
any additional security is required to be equaltteast 125% of the outstanding principal amountten the loan and the swap. The minimum sec
requirement is waived up to March 31, 2010; (ig thverage ratio (defined as Total Liabilities dedl by Total Assets adjusted to fair market vadu
FMV, of vessels) will not exceed 75%. The maximwewaerage ratio is waived up to March 31, 2010; (h interest cover ratio (as defined in
EMPORIKI credit facility agreement) will stand dtet minimum level of 2.5:1; (iv) minimum corporatquidity not to be less than next 6 month
senior debt principal payments; and (v) minimumrage monthly balances of the earnings account afifiibn.

In addition, the EMPORIKI credit facility prohibitss, without the lender's consent, from appoin8r@EO other than Mr. Evangelos Pisti
and requires that the mortgaged vessel be manag@@®B Tanker Management, which may subcontracteblenical management of the mortge
vessel to V.Ships Management Limited, Hanseatipi@hg Company Ltd., or any other company acceptabtbe lender. In addition, it prohibits
borrower, which is our subsidiary, without the lerid consent, from declaring or paying any dividead making any distributions to its shareholc
The credit facility contains a cross-default prasis

Covenant Breaches and Waivers

As of December 31, 2009, we were not in complianiea the asset maintenance and the minimum leverati@ covenants, for which\
have received waivers until March 31, 2010 andntiir@mum liquid funds covenant. We are currenthdiacussions with the bank in relation to tt
breaches.

As of December 31, 2009, we had one interestsatgp with Emporiki Bank. For a full description afir interest rate swap agreements
"ltem 11 — Quantitative and Qualitative Disclosuabsut Market Risk".

(f) CAPE MANUEL Credit Facility: On July 27, 2009, we entered into an unsecuredyéridan financing facility with an unrelated pa
The purpose of this loan was to provide workingitzhginancing. As of December 31, 2009, the outdtag amount was Euro 2.0 million or $
million (based on the U.S. Dollar/Euro exchange ras of December 31, 2009) that was drawn dowminttanches: one on July 29, 2009 fo
amount of Euro 1.0 million or $1.4 million (based the U.S. Dollar/Euro exchange rate as of DecerBbeP009) and one on September 24, 200
an amount of Euro 1.0 million or $1.4 million (bdsen the U.S. Dollar/Euro exchange rate as of Déegr81, 2009).

We have undertaken to repay the first trancheyesteand fees in connection with the facility byrih@d5, 2010 in cash or shares ol
combination as demanded by the lender. The numbshares cannot exceed 15% of our total numberutdtanding shares due to atstkeove
provisions in our Stockholder Rights Agreement. &pril 15, 2010, we repaid the first advance of E@rmillion or $1.4 million (based on the U
Dollar/Euro exchange rate as of April 15, 2010)nglavith all accrued interest and finance costshgnt The repayment of the second advanci
relevant accrued interest from April 15, 2010 wetgeded up to July 31, 2010.
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The loan bears interest at 9.0% per annum. AsemfeBhber 31, 2009, an amount of Euro 0.46 millios@66 million (based on the U
Dollar/Euro exchange rate as of December 31, 2D0@lation to this loan is included under interastl finance costs.

(2) Operating Leases:

In January 2006, we entered into an agreement avitlunrelated party to lease office space in Ath@regce. The office is located a
Vasilisis Sofias & Megalou Alexandrou Street, 151Naroussi, Athens, Greece. The agreement is €uration of 12 years beginning May 2006 \
a lessee's option for an extension of 10 years.clineent monthly rental is $0.2 million (based be tJ.S. Dollar/Euro exchange rate as of Dece
31, 2009) adjusted annually for inflation increaies 1.0%.

In addition, our subsidiary TOP TANKERS (U.K.) LIMED, a representative office in London, leasesceffspace in London from
unrelated third party. The agreement is valid fraqmme 2007 and shall continue until either partyll sfige to the other, one calendar month wri
notice. The annual lease is $0.03 million (basetherlJ.S. Dollar/GBP exchange rate as of DecembgP@09) payable quarterly in advance.

In November 2009, TOP SHIPS INC. entered into aeegent to lease space in London. The agreemémt tise duration of one year frc
and including November 15, 2009 to and includingz&aber 14, 2010. The current monthly rental is $(lllion (based on the U.S. Dollar/G
exchange rate as of December 31, 2009).

Other Contractual Obligations:

TOP Tanker Management, our whotltyvned subsidiary, is responsible for the charteropgrational and technical management of our
and drybulk fleet, including crewing, maintenanpair, capital expenditures, ddpcking, vessel taxes, maintaining insurance arsdaleoperatin
expenses under management agreements with eadh wéssel owning subsidiaries.

As of December 31, 2009, TOP Tanker ManagemenshBsontracted the day-ttay technical management and crewing of one Hanx
tanker and the crewing only of another Handymakeato V. Ships Management Limited, or V. Ships] &lad also subcontracted the crewing of
drybulk vessels to Interorient Maritime Enterprides., or Interorient. The agreements between T@Rk&r Management and V.Ships Managel!
Limited may be terminated by either party upon ¢hmeonths' written notice and the agreements wirdmient may be terminated by either party t
two months' written notice.

Other major capital expenditures include funding maintenance program of regularly scheduled inggliate survey or special survey dry-
docking necessary to preserve the quality of owsels as well as to comply with international shigpstandards and environmental laws
regulations. Although we have some flexibility redjag the timing of this maintenance, the costsratatively predictable. Management anticip
that the vessels that are younger than 15 yearsequéred to undergo in-water intermediate surn&gsyears after a special survey digeking an
that such vessels are to be dry-docked every faa@sy while vessels 15 years or older are to be&ldcked for an intermediate survey every 2.5 yai
which case the additional intermediate survey dygkéhgs take the place of in-water surveys.
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Critical Accounting Policies:

The discussion and analysis of our financial coodiand results of operations is based upon ousaatated financial statements, which h
been prepared in accordance with GAAP. The prejparaif those financial statements requires us taerestimates and judgments that affec
reported amount of assets and liabilities, reverarebs expenses and related disclosure of contirggsdts and liabilities at the date of our final
statements. Actual results may differ from thegereges under different assumptions or conditions.

Critical accounting policies are those that reflsignificant judgments or uncertainties, and pt&dly result in materially different resu
under different assumptions and conditions. We tdeaxribed below what we believe are our mostcatithccounting policies that involve a hig
degree of judgment and the methods of their apjdicaFor a description of all of our significartc@unting policies, see Note 2 to our consolid
financial statements included herein.

Vessel depreciationVe record the value of our vessels at their cosidwincludes the contract price, ptelivery costs incurred during 1
construction of newbuildings, capitalized interast any material expenses incurred upon acquisstich as initial repairs, improvements and deli
expenses to prepare the vessel for its initial geydess accumulated depreciation. We depreciatevessels on a straighihe basis over the
estimated useful lives, estimated to be 25 yeanms fihe date of initial delivery from the shipyaBepreciation is based on cost of the vessel le
residual value which is estimated to be $160 mtdiveight ton. A decrease in the useful life of thesa or in the residual value would have the €
of increasing the annual depreciation charge. Whenlations place limitations over the ability ofessel to trade on a worldwide basis, the ve:
useful life is adjusted at the date such regulatibacome effective. We have not historically exgered change in estimate used in calcul
depreciation and do not expect to experience clgimgestimates in a future.

Impairment of vesselsWe evaluate the carrying amounts and periods ovechMonglived assets are depreciated on a quarterly ba
determine if events have occurred which would nequiodification to their carrying values or uselives. In evaluating useful lives and carry
values of londived assets, we review certain indicators of ptiéimmpairment, such as undiscounted projectedaipey cash flows, vessel sales
purchases, business plans and overall market ¢omslitWe determine undiscounted projected net dipgraash flows for each vessel and compe
to the vessel's carrying value. If the carryingueadf the related vessel exceeds its undiscountedef net cash flows, the carrying value is reduc
its fair value. We estimate fair market valuevmrily through the use of third party valuationsfpemed on an individual vessel basis.

The carrying values of our vessels may not reptetbeir fair market value at any point in time frtbhe market prices of secohdnd vesse
tend to fluctuate with changes in charter ratesthactost of newbuildings.

We did not note for 2007, any eventst@nges in circumstances indicating that the aagrgmount of our vessels may not be recoverable.

In the fourth quarter of 2008, shipping market dtiads deteriorated significantly, mainly in theybulk sector, as a result of the credit ci
and the resulting slowdown in world trade. Theserewvconditions we considered to be indicators demial impairment. We performed
undiscounted cash flow test as of December 31, 2008ur entire fleet and determined that the cagyamounts of our vessels held for use
recoverable despite the significant drop in valefedrybulk vessels.

During 2009, the drybulk market stabilized and tarter market recovered resulting in a partiabvecy of asset values. In contrast,
product tanker sector to which we are mainly exgaseperienced a significant drop in charter rate$ as a result, a quarter on quarter drop in
values. Despite these market conditions, our emgfieas of a recovery in charter rates, similahi dne experienced in the drybulk market in 200
not lead to an impairment charge for the first ¢hgearters of 2009.

During the fourth quarter of 2009, we began explgrihe rechartering of our two oldest tanker vessels, M/Tultiess and M/T loannis
due to their upcoming charter expirations. Basedlisoussions with charterers we had indications sheh vessels would need to bechartered ¢
significantly lower rates upon expiration of thekisting charters. As a result, during the fourtiarger of 2009, we performed the undiscounted
flow test as of December 31, 2009 on our entiretflend determined that the carrying amounts ofetlie® vessels were not recoverable by
undiscounted cash flows, indicating impairment treteby we recorded an impairment charge of $3@l®mfor the year ended December 31, 2009.
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In order to perform the undiscounted cash flow, tee make assumptions about future charter rateamissions, vessel operating exper
dry-dock costs, fleet utilization, scrap rates useddioulate estimated proceeds at the end of vesssdfll lives and the estimated remaining u:
lives of the vessels. These assumptions are basdustorical trends as well as future expectatioffse projected net operating cash flows
determined by considering the charter revenues #wisting time charters for the fixed fleet daysl @m estimated daily time charter equivalent fe
unfixed days (based on a combination of three tiee charter rates for the next three years andribst recent 8 year average of the gaar time
charter rates for each vessels' category) overetmaining useful life of each vessel, which wereate to be 25 years from the date of initial del
from the shipyard. Expected outflows for scheduwegsels' maintenance and vessel operating expensdsased on historical data, and adjt
annually assuming an average annual inflationoa&8%, which is the twenty year average (peri6802009) consumer price index. Effective fl
utilization, average commissions, dry-dock cost serap values are also based on historical data.

The fair value of the impaired vessels was detesthivased on a market approach, which consistedasétions from well respected brok
regarding vessels with similar characteristics @mared to our vessels. This market approach imeéenore objective than the income appr
mainly due to the multitude of transactions of cangble assets in the active and liquid shippingketaat the time the impairment test was performed.

Our impairment test exercise is highly sensitivevdoiances in the time charter rates, fleet eféectitilization rates, commissions, estim:
scrap values, future dyecking costs, estimated remaining useful livesassels and estimated vessel operating costs.r@iysés as of December !
2009, which involved also a sensitivity analysisasgigning possible alternative values to theset@mpndicates that except for the above menti
two tanker vessels there are no impairment indioatof any other individual long lived assets. Hegrethere can be no assurance as to how lon¢
charter rates and vessel values will remain at therently low levels or whether they will improbg any significant degree. Charter rates may ra
at depressed levels for some time which could aggaffect our revenue and profitability, and fetassessments of vessel impairment.

Derivatives:

We designate our derivatives based upon the ieriéstablished by the FASB in its accounting guiggafor derivatives and hedging activit
The accounting guidance for derivatives requires a&m entity recognize all derivatives as eitheetsor liabilities in the statement of financiakjtior
and measure those instruments at fair value. Ttheumting for the changes in the fair value of tiegivative depends on the intended use o
derivative and the resulting designation. For @vdéve that does not qualify as a cash flow hedge change in fair value is recognized at the &
each accounting period on the income statementa [erivative that qualifies as a cash flow hedge ,change in fair value is recognized at theaf
each reporting period in accumulated other comprgilie income / (loss) (effective portion) until thedged item is recognized in income.
ineffective portion of a derivative's change irr fealue is immediately recognized in the incomeesteent.

If there is an increase in then3anth LIBOR or if the 10 year U.S. Dollar swap rateeeds 3.85%, there will be a positive effecthanfail

value of our interest rate swap agreements. Inrasiita decrease in then®nth LIBOR or an increase of over 0.05% in théedénce between the
year U.S. Dollar swap rate and the 2 year U.S.dballvap rate will have a negative effect on thevaiue of our interest rate swap agreements.
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We have not applied hedge accounting for our istaiee swaps. Additionally, we have not adjustedfair value of our derivative liabiliti
for nonperformance risk as we expect to be able to perfonder the contractual terms of our derivative agrents, such as making cash paymel
periodic net settlement dates or upon terminathdso refer to "ltem 5 — Liquidity and Capital Resoeis “Working capital requirements and soul
of capital" for availability of capital.

Provision for doubtful accountsRevenue is based on contracted voyage and tiaméectparties and, although our business is witticzner:
who we believe to be of the highest standard, tieesdways the possibility of dispute, mainly overms, calculation and payment of demurrage
such circumstances, we assess the recoverabiligmafunts outstanding and we estimate a provisidgheife is a possibility of norecoverability
combined with the application of a historical reembility ratio, for purposes of determining theoegpriate provision for doubtful accounts. Altho
we believe our provisions to be based on fair judigirat the time of their creation, it is possililattan amount under dispute is not recovered a
estimated provision for doubtful recoverabilityinadequate.

New accounting pronouncemenido significant effect from new accounting pronoumests. See Notes to the December 31, 2009 Fin
Statements for a full description of new accounpngnouncements and effect on our financials.

G. Safe Harbor

Forward looking information discussed in this It&mincludes assumptions, expectations, projectiontentions and beliefs about fut
events. These statements are intended as "folaakihg statements". We caution that assumptierpectations, projections, intentions and be
about future events may and often do vary fromalaesults and the differences can be materiahdelsee "Cautionary Statement Regarding Forwarc
Looking Statements" in this Report.
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ITEM 6.

DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES
A. Directors and Senior Management
Set forth below are the names, ages and positibogralirectors, executive officers and key empks/as at December 31, 2009. Membe

our Board of Directors are elected annually onagg@tred basis, and each director elected holdsedifir a thregrear term. Officers are elected fr
time to time by vote of our Board of Directors drald office until a successor is elected.

Name Age Position

Evangelos J. Pistioli 37 Director, President, Chief Executive Offic
Vangelis G. [konomol 45 Director, Executive Vice President and ChairmathefBoarc
Alexandros Tsiriko: 36 Director, Chief Financial Office

Michael G. Dochert 50 Director

Roy Gibbs 60 Director

Marios Hamboulla: 69 Director

Yiannakis C. Economo 61 Director

Stavros Emmanut 67 Chief Operating Officer of TOP Tanker Managem
Demetris P. Souroulle a7 Vice Presiden

Eirini Alexandropoulot 38 Secretary

Biographical information with respect to each of directors and executives is set forth below.

Evangelos J. Pistiolifounded our Company in 2000, is our President ahief@Executive Officer and has served on our Bazr®irector:
since July 2004. Mr. Pistiolis graduated from Samtpton Institute of Higher Education in 1999 wheee studied shipping operations and f
Technical University of Munich in 1994 with a batdrés degree in mechanical engineering. His canmeeshipping started in 1992 when he
involved with the day to day operations of a srfle#t of drybulk vessels. From 1994 through 199wieked at Howe Robinson & Co. Ltd., a Lon
shipbroker specializing in container vessels. Whilelying at the Southampton Institute of Higheu&ation, Mr. Pistiolis oversaw the daily operati
of Compass United Maritime Container Vessels, p sinagement company located in Greece.

Vangelis G. lkonomouis our Executive Vice President and Chairman arsl deaved on our Board of Directors since July 2@br tc
joining the Company, Mr. Ikonomou was the CommerBiaector of Primal Tankers Inc. From 2000 to 2002. Ikonomou worked with Geor:
Moundreas & Company S.A. where he was responsiloléheé purchase and sale of sectwatid vessels and initiated and developed a shippihgstry
research department. Mr. Ikonomou worked, from 1893000, for Eastern Mediterranean Maritime L&dship management company in Greec
the commercial as well as the safety and qualityadenents. Mr. lkonomou holds a Masters degreehip@gng Trade and Finance from the (
University Business School in London, a Bacheloegrde in Business Administration from the Univgrsif Athens in Greece and a Naviga
Officer Degree from the Higher State Merchant Marktademy in Greece.

Alexandros Tsirikos has served as our Chief Financial Officer sinceilApr2009. Mr. Tsirikos, is a UK qualified Charégl Accountar
(ACA) and has been employed with TOP SHIPS INCcesiduly 2007 as the Company's Corporate Develop@#iter. Prior to joining TOP SHIF
INC., Mr Tsirikos was a manager with Pricewatertefisopers, or PwC, where he worked as a membereoPWC Advisory team and the P
Assurance team thereby drawing experience both ronsulting as well as auditing. As a member ofAldgisory team, he lead and participate
numerous projects in the public and the privateosec involving strategic planning and business afiod, investment analysis and appra
feasibility studies, costing and project managem&sata member of the Assurance team, Mr. Tsirikas part of the International Financial Repor
Standards, or IFRS, technical team of PwC Greeddesd numerous IFRS conversion projects for list@tipanies. He holds a Master's of Scien
Shipping Trade and Finance from City Universityohdon and a Bachelor's Degree with honors in BassrAdministration from Boston University
the United States. He speaks English, French aadkGr
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Michael G. Docherty has served on our Board of Directors since July420r. Docherty is a founding partner of Indepertd@merage
Adjusters Ltd., an insurance claims adjusting fiotated in Athens, Greece, which hefoanded in 1997. Mr. Docherty has 25 years of imiéibna
experience handling maritime insurance claims.

Roy Gibbs has served on our Board of Directors since July4d200r. Gibbs has been the chief executive officeiStandard Charter
Grindlays Bank, Greece, formerly ANZ Grindlays,c@n1992. From 1988 to 1992, Mr. Gibbs was the chiahager of domestic banking at A
Grindlays, London. Prior to that he was assistargctbr for property, construction and shippingAZ London. Mr. Gibbs joined National a
Grindlays Bank in 1965.

Marios Hamboullas has served on our Board since September 2009. Mibdallas is the founder and Chairman of Astarti &epmen
Public Company Ltd., a public company founded i7d8@nd listed on the Cyprus Exchange (Symbol: ASiGaged in the hotel industry. Since 1!
Mr. Hamboullas has been a managing director of &g$ Hamboullas and Son Ltd., a family owned compeith extensive interests in agricultt
trading and manufacturing. Mr. Hamboullas is als Business Development Director of D.H. CyproRits a Cypriot private company engaged ir
hotel and tourism industry. Mr. Hamboullas alsovesras a director of the following private companidamboullas Financial Services Ltd.
Marham Investments Ltd. Mr. Hamboullas earned hid.Megree in Law and Economics from Cambridge ©rsity U.K. and a postraduate degrt
in European Politics and Economics from Strasbadmiyersity in France. Mr. Hamboullas is a citizehQyprus and is fluent in Greek, English .
French.

Yiannakis C. Economouhas served on our Board since September 2009. bémdinou is a Managing Director of Hull Blyth Arams
Limited, a company based in Cyprus which providegde variety of services in passenger and cargosport by sea, land and air, including ag
services for shipping, aviation, travel and tourismastoms clearance and freight forwarding. Sin@851 Mr. Economou has served as a Mane
Director and Secretary of the company. Prior taijad Hull Blyth, Mr. Economou trained in shippingtiwv Ellerman City Liners in Liverpool at
London, England. Mr. Economou earned his Bachdldvawvs degree at the University of Athens. Sinc811,9Mr. Economou has served on the B
of Directors of Associated Agencies Ltd. and Uniftévedoring Company Limited. Mr. Economou for thied time serves as the President of
Cyprus Shipping Association. He is also a membehefEmployers Association of Cyprus, Honorable €tbifior Costa Rica in Cyprus, Secretar
the Consular Corps in Cyprus and was a past Prasii¢he Rotary Club of Famagusta. Mr. Economoal ¢itizen of Cyprus.

Captain Stavros Emmanuelhas been the Chief Operating Officer of TOP Tamkanagement since July 2004. He has 34 years expgerie
the shipping industry and expertise in operatioth eimartering issues. Prior to joining TOP Tankemiigzement, Captain Emmanuel served as Ge
Manager of Primal Tankers Inc., where his respdlitiis included chartering and operations manag@merior to joining Primal Tankers in 20
Captain Emmanuel worked in various management d#&sator Compass United Maritime. Captain Emmarai#hined a Naval Officers degree fi
ASDEN Nautical Academy of Aspropyrgos, Greece aamthed a Master Mariners degree in 1971.

Demetris P. Souroullass Vice President of TOP SHIPS INC. and has beeh air Company since 2007. Prior to joining the @amy, an
from 2001 onwards Mr. Souroullas held the positioh€hief Executive Officer for the Fleet of Admds Shipmanagement Co. Ltd and Technica
General Manager of LMZ Transoil Shipmanagement ®#or to that Mr. Souroullas worked with the CypiBureau of Shipping where he starte
1988 as a Surveyor and left in 2001 as the Headassification. Mr. Souroullas holds a Masters degn Naval Architecture from the University
Newcastle upon Tyne, and a Bachelors degree intlt&iTechnology from the University of Wales Ingté& of Science and Technolog

Eirini Alexandropoulou has been our Secretary since August 2004. Mrs.ailéropoulou's principal occupation for the pastytears is as
legal advisor providing legal services to ship ngermaent companies with respect to corporate and eoiah as well as shipping and finance
issues in Greece. From 2001 to 2004, Mrs. Alexgpaitou served as a legal advisor to EurocarrierséSghip manager. Most recently, from 200
2001, Mrs. Alexandropoulou served as a legal adv@8elize's ship registry office in Piraeus. Midexandropoulou has been a member of the Al
Bar Association since 1997 and has a law degree fne@ Law Faculty of the University of Athens.
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B. Compensation

During the fiscal year ended December 31, 2009,paiel to the members of our senior management andutodirectors' aggreg:
compensation of $6.5 million. We do not have aeetient plan for our officers or directors.

Equity Incentive Plan

In April 2005 the Board adopted the TOP SHIPS IRQ05 Stock Incentive Plan, or the Plan, under wioich officers, key employees ¢
directors may be granted options to acquire comstock. A total of 1,000,000 shares of common stweke initially reserved for issuance under
Plan, which is administered by the Board. SinceRlan's inception, the number of shares of comntockseserved for issuance under the Plar
been increased to 12,000,000. The Plan also previde the issuance of stock appreciation rightsjdeénd equivalent rights, restricted stc
unrestricted stock, restricted stock units, andgoerance shares at the discretion of our Boardioédiors. The Plan expires 10 years from the d
its adoption. Please refer to Note 16 to the cadated financial statements included in Item 18cdbig grants under the Plan, which have occt
between April 2005 and January 2008.

On July 11, 2007, the Company increased the Rlasésve by 1,000,000 shares

On January 22, 2008, the Company granted 197,56@s'of restricted common stock of the Companysyaunt to the Company's Plan. Tt
shares were granted to two officers and employadspeoportionally vest over a period of four yesrequal annual installments with the follow
provisions: in the event of a change of controtesmination of employment, shares immediately vest the exception of voluntary resignatior
termination of employment for cause, in which ewetshares are forfeited. The fair value of edwareson the grant date was $6.69.

On July 1, 2008, the Company increased the Plaserve by 1,000,000 shares and granted 500,00@ssharour CEO, and issued
Sovereign Holdings Inc., a company wholiwned by our CEO. Of these shares, 125,000 vestedeogrant date and the remainder of the shas
over a period of three years in equal annual ilms&lts beginning one year from the grant date. Heweas the shares granted to our CEO d
contain any future service vesting conditions,salth shares are considered vested shares on titedgta. The fair valuef each share on the gr
date was $6.20.

On July 10, 2008, the Company granted 2,666 sharese of our employees, such shares vested operied of 6 months. The fair value
each share on the grant date was $5.15.

On September 2, 2008, the Company granted 387&G€s of which 375,000 were granted to our emeecutive directors and vest five ye
after the grant date. 10,000 of the shares wemeplao one of our employees and vest proportigraler a period of three years in equal installrg,
commencing on the grant date. 2,666 of the shaegs granted to another of our employees and vesteda period of 6 months. The fair valug
each Share on the grant date was $5.08.
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On September 4, 2008, the Company increased tiésPéserve by 2,000,000 shares and granted 138 &hares to our CEO, Mr. Evange
Pistiolis in lieu of cash compensation that woudddwed to Mr. Pistiolis under his employment agresthwith the Company, in the event of a ch
in control of the Company. These shares were istu&bvereign Holdings Inc., a company whashned by Mr. Pistiolis. The shares will vest in
event of a change in control of the Company, amddfin the employment agreement. The fair valueawh share on the grant date was $5.23.

On October 21, 2009, the Company granted to arcesffB0,326 unrestricted common shares pursuanhgoPtan. The shares ves
immediately. The fair value of each share on tlegdate was $1.11.

On December 21, 2009, the Company increased thesRieserve by 1,500,000 shares and granted 15@e@0@cted shares to each of
Company's two new noexecutive directors pursuant to the Plan. The shagst over a period of 5 years. The fair valueawh share on the grant ¢
was $0.98.

On December 21, 2009, the Company granted 500}@@@s to our CEO, and issued to Sovereign Holdimgs a company whollpwned b
our CEO. The shares vest six months from the dageamt, with any unvested restricted stock vestipgn his termination from the Company for
reason (including resignation). However, as thaeshgranted to our CEO do not contain any futureice vesting conditions, all such shares
considered vested shares on the grant date. Theafae of each share on the grant date was $0.98.

On December 21, 2009, the Company granted 300/0@@s to our CFO, and issued to Puebla Investn@mts company nominated by
CFO. One third of the shares vest immediately, thedremainder of the shares vest over a periodyefa?s, with any unvested restricted stock ve
upon his termination from the Company for any reasther than resignation. The fair value of eadrslon the grant date was $0.98.

On December 22, 2009, the Company increased thenomber of shares of common stock of the Compdttyrespect to which awards nr
be granted pursuant to the Plan, by 5,500,000 share

C. Board Practices
Committees of the Board of Directors

We have established an audit committee composéldreé members, which pursuant to a written auditrodtee charter is responsible
reviewing our accounting controls and recommendinthe Board of Directors, or the Board, the engag& of our outside auditors. Each memb
an independent director under the corporate gomemaules of the NASDAQ Global Select Market. Thenmbers of the audit committee are Me:
Gibbs, Hamboullas and Economou. In June 2007, webkshed a compensation committee and a nominatind) governance committee. B
committees are composed of three members, all ohwdre independent directors. The compensation dteentarries out the Board's responsibil
relating to compensation of the Company's executivg nonexecutive officers and provides such other guidamitie respect to compensation mat
as the Committee deems appropriate. The nominatimi) governance committee assists the Board inidéhtifying, evaluating and maki
recommendations to the Board concerning individé@iselections as director nominees for the narual meeting of stockholders or to otherwise
Board vacancies; (ii) developing and recommendinthe Board a set of corporate governance guidelmel principles applicable to the Comp:
and (iii) reviewing the overall corporate governarnd the Company and recommending improvementsad@bard from time to time.

The board has determined that Mr. Gibbs, whosgrajthical details are included elsewhere in tlemi6, chairman of our audit commiti
qualifies as a financial expert and is consideceldet independent under the corporate governanes afithe NASDAQ Global Select Market.

D. Employees
During, 2007, 2008 and 2009 we had four employeddle our whollyowned subsidiary, TOP Tanker Management, employedverag
82, 88 and 55 employees, respectively, all of whamn shorebased. TOP Tanker Management ensures that all sehawe the qualifications a

licenses required to comply with international fegions and shipping conventions, and that ourelessmploy experienced and competent persc
As of December 31, 2007, 2008 and 2009, we alsdamg 560, 300 and 137 sea going employees, dirant indirectly through our sub-managers.
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E. Share Ownership

The common shares beneficially owned by our dimscémd senior managers and/or companies affilaitddthese individuals are disclos
in "Item 7. Major Shareholders and Related Pargn$actions".

ITEM 7. MAJOR SHAREHOLDERS AND RELATED PARTY TRANS ACTIONS
A. Major Shareholders
The following table sets forth information regamlifi) the owners of more than five percent of oomenon stock that we are aware of anc

the total amount of capital stock owned by ouragffs and directors as of June 15, 2010. All ofsthereholders, including the shareholders listetig
table, are entitled to one vote for each shareofrnon stock held. The percentages below are cédclites of June 15, 2010.

Amount Percenof

Title of Class Identity of Person or Grou Owned Class

Common Stock, par valt Sphinx Investment Corp. 4,133,33: 12.5¢%

$.01 per shar Maryport Navigation Corp. 4,133,33. 12.56%
George Economou 4,133,33. 12.5%
QVT Financial LP** 2,132,70 6.48%
QVT Financial GP LLC** 2,132,70 6.4&%
QVT Fund LP 1,873,36! 5.69%
QVT Associates GP LLC* 2,132,70 6.48%
Kingdom Holdings Inc.*** 1,065,39: 3.2"%
Sovereign Holdings**** 3,326,56. 10.11%
Evangelos Pistiolis***** 3,326,56. 10.11%
Shares of Officers and directors other than Evargyeistiolis 965,92( 2.9%%
All officers and directors as a gro! 4,292,48. 13.0%

* As of October 24, 2008. Sphinx Investment Corp.nart Navigation Corp. and Mr. Economou may cdogtia "group" for reportin

purposes of Rule 1:-5 promulgated under the Exchange /
*x As of December 18, 2009. QVT Financial LP, QW¥Ihancial GP LLC, QVT Fund LP and QVT Associates G share beneficial
ownership of the shares listed in this tal

rkk A company owned primarily by adult relatives of &resident, Chief Executive Officer, and Directevangelos Pistiolis

Fkkk A company that is wholly owned by Evangelos Pigic

Fkkkk By virtue of the shares owned directly through Seign Holdings Inc

B. Related Party Transactions

For Related Party Transactions please refer to Bldtethe consolidated financial statements inauidetem 18.

Additionally, on May 12, 2010, our Board of Direrdoagreed to outsource all of the commercial arghrtieal management of t
Company's vessels to Central Mare Inc., or Cefiale, a related party controlled by the family bé tCompany's Chief Executive Officer, o
timeline to be determined by its executive officémsconsideration of the vessels' schedule. The 2oy has not yet executed a manage
agreement with Central Mare, but has already inéatrll relevant parties including banks and charteof the impeding change in management.
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The management agreement is expected to have @odunéfive years and to include management feiéls eurrency conversion based on
U.S. Dollar/Euro exchange rate as of June 3, 2@1folbows: (i) a base management fee of Euro 6588810 per vessel per day on time or spot cfk
and Euro 250 or $308 per vessel per day on barath@ater; (i) a quarterly accounting fee of Eur@® million or $0.31 million; (iii) a quarter
financial reporting fee of Euro 0.08 million or $0. million; (iv) a Sarbane®xley compliance fee of Euro 100 or $123 per vepgelday; (v)
commercial operation and freight collection sersi¢ee of Euro 90 or $111 per vessel per day; (\ipmmission on all new hires of 1.25% anc
existing hires a post fixture fee of 0.75%; and) (& 1% commission on the sale or purchase priogs$els upon sale or purchase. Central Mare
also supervise crewing, although it will use ttpatties in order to access larger pools of crew.

C. Interests of Experts and Counsel.

Not applicable.
ITEM 8. FINANCIAL INFORMATION.
A. Consolidated Statements and Other Financial Inform#on.

See Item 18.
Legal Proceedings

We have not been involved in any legal proceedingiEh may have, or have had, a significant effectoor business, financial positir
results of operations or liquidity, nor are we asvaf anyproceedings that are pending or threatened which ima&e a significant effect on ¢
business, financial position, results of operationdiquidity. From time to time, we may be subjéctlegal proceedings and claims in the ordi
course of business, principally personal injury @mdperty casualty claims. We expect that thesinslavould be covered by insurance, subje
customary deductibles. Those claims, even if lagkirerit, could result in the expenditure of sigrafit financial and managerial resources.
Dividend Distribution Policy

The Company paid special dividends of $15.00 pareshnd $7.50 per share on March 27, 2006 and &pyiP006, respectively. On April
2006 our Board decided to discontinue the Compapglisy of paying regular quarterly dividends. Téeclaration and payment of any future spe
dividends shall remain subject to the discretionttef Board and shall be based on general marketodret conditions including the Compar

earnings, financial strength and cash requirememdsavailability.

We are permitted to pay dividends under the loanlesg as we are not in default of a loan coveaaot if such dividend payment would
result in a default of a loan covenant.

B. Significant Changes.

Please refer to Note 22 to the consolidated firrstatements included in Item 18.
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ITEM 9. THE OFFER AND LISTING.
A. Offer and Listing Details.
Price Range of Common Stock
The trading market for our common stock is the NASDGIlobal Select Market, on which the shares atedi under the symbol "TOPS". *
following table sets forth the high and low closjoices for our common stock since our initial paloffering of common stock at $33.00 per shar

July 23, 2004, as reported by the NASDAQ Globak8eMarket. The high and low closing prices for oammon stock for the periods indicated v
as follows:

HIGH LOW
For the Fiscal Year Ended December 31, 20( $ 352 $ 0.77
For the Fiscal Year Ended December 31, 20( $ 106z $ 1.4C
For the Fiscal Year Ended December 31, 20( $ 252 $ 9.0¢
For the Fiscal Year Ended December 31, 20( $ 549¢ $ 13.8:
For the Fiscal Year Ended December 31, 20( $ 66.0( $ 36.81
HIGH LOW
For the Quarter Ended
March 31,201( $ 124 $ 0.9¢
December 30, 20C $ 1.2¢ $ 0.94
September 30, 20( $ 21z $ 1.1¢
June 30, 200 $ 352 $ 0.9¢
March 31, 200¢ $ 23C $ 0.77
December 31, 20C $ 46€ $ 1.4C
September 30, 20C $ 6.31 $ 3.81
June 30, 200 $ 10.2¢ $ 6.4C
March 31, 200¢ $ 10.65 $ 6.0€
HIGH LOW
For the Month
May 2010 $ 1.2z $ 1.0Z
April 2010 $ 1.2¢ % 1.1C
March 201C $ 114 $ 1.0t
February 201( $ 1.1€ $ 1.0z
January 201! $ 124 $ 0.9¢
December 200 $ 1.14 $ 0.9¢€
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B. Plan of Distribution

Not applicable

C. Markets.

Shares of our common stock trade on the NASDAQ &l8lect Market under the symbol TOPS".
D. Selling Shareholders.

Not applicable

E. Dilution.

Not applicable

F. Expenses of the Issue.

Not applicable

ITEM 10. ADDITIONAL INFORMATION
A. Share Capital
Not applicable.
B. Memorandum and Articles of Association

Our purpose is to engage in any lawful act or @gtifor which corporations may now or hereafterdrganized under the Marshall Isla
Business Corporations Act, or BCA. Our Amended &astated Articles of Incorporation and Amended Restated Byaws do not impose a
limitations on the ownership rights of our shareleos.

Under our Amended and Restated IBws, annual shareholder meetings will be held tina and place selected by our Board of Direc
The meetings may be held in or outside of the Mardslands. Special meetings of the shareholdergss otherwise prescribed by law, may be ¢
for any purpose or purposes at any time exclusilbglthe Board of Directors. Notice of every annamadl special meeting of shareholders shall be
at least 15 but not more than 60 days before swagting to each shareholder of record entitled te tvereat.

Directors.  Our directors are elected by a plurality of #oées cast at a meeting of the shareholders bidlders of shares entitled to v
in the election. Our Amended and Restated Artiofekcorporation and Amended and Restateddys prohibit cumulative voting in the electior
directors.

The Board of Directors must consist of at least imeenber and not more than twelve, as fixed fronetimtime by the vote of not less thar
2/3% of the entire board. Each director shall betel to serve until the third succeeding annualtimgef shareholders and until his successor
have been duly elected and qualified, except iretrent of his death, resignation, removal, or #tier termination of his term of office. The Boaot
Directors has the authority to fix the amounts \atstall be payable to the members of our Boardigddbors, and to members of any committee
attendance at any meeting or for services renderad.
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Classified Board

Our Amended and Restated Articles of Incorporatimvide for the division of our Board of Directargo three classes of directors, with €
class as nearly equal in number as possible, gestaggered, three-year terms. Approximately thivel of our Board of Directors will be elected b
year. This classified board provision could diseger a third party from making a tender offer for ebares or attempting to obtain control of
company. It could also delay shareholdetso do not agree with the policies of the BoardDafectors from removing a majority of the Boarc
Directors for two years.

Election and Removal

Our Amended and Restated Articles of Incorporatiod Amended and Restated lays require parties other than the Board of Daectc
give advance written notice of nominations for étection of directors. Our Amended and Restatedlestof incorporation provide that our direct
may be removed only for cause and only upon thienadtive vote of the holders of at least 80% of dlstanding shares of our capital stock entith
vote for those directors. These provisions mayalisage, delay or prevent the removal of incumbéideys and directors.

Dissenters' Rights of Appraisal and Payment Under the Business Corporation Act of the Réipudf the Marshall Islands, or BCA, ¢
shareholders have the right to dissent from var@iporate actions, including any merger or salallor substantially all of our assets not madéha
usual course of our business, and receive paynfehedair value of their shares. In the event oy durther amendment of the articles, a shareh
also has the right to dissent and receive paynwnti or her shares if the amendment alters cerights in respect of those shares. The disse
shareholder must follow the procedures set fortthénBCA to receive payment. In the event that, mgnather things, the institution of proceeding
the circuit court in the judicial circuit in the Mghall Islands in which our Marshall Islands offisesituated. The value of the shares of the dissg
we and any dissenting shareholder fail to agrea price for the shares, the BCA procedures invehareholder is fixed by the court after refereiif
the court so elects, to the recommendations oliat-@ppointed appraiser.

Shareholders' Derivative Actions.  Under the BCA, any of our shareholders maydien action in our name to procure a judgment i
favor, also known as a derivative action, provitlegt the shareholder bringing the action is a hotdecommon stock both at the time the derive
action is commenced and at the time of the traiwsatd which the action relates.

Anti-takeover Provisions of our Charter Documents.  Several provisions of our Amended and Restateidles of Incorporation ar
Amended and Restated by-laws may have takgover effects. These provisions are intendemlvtid costly takeover battles, lessen our vulnéitg
to a hostile change of control and enhance thétyabil our Board of Directors to maximize sharel@ldalue in connection with any unsolicited o
to acquire us. However, these aatkeover provisions, which are summarized belowldalso discourage, delay or prevent (1) the nrecg
acquisition of our company by means of a tendeerpff proxy contest or otherwise, that a sharelnattey consider in its best interest and (2
removal of incumbent officers and directors.

Business Combinations

The Company's Amended and Restated Articles ofrpuration include provisions which prohibit the Quany from engaging in a busin
combination with an interested shareholder for dopeof three years after the date of the traneacih which the person became an intere
shareholder, unless:

. prior to the date of the transaction that resultethe shareholder becoming an interested sharehaotlde Board approved either
business combination or the transaction that reguit the shareholder becoming an interested sbilaiet
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. upon consummation of the transaction that resutiethe shareholder becoming an interested shareholde interested sharehol
owned at least 85% of the voting stock of the coapon outstanding at the time the transaction cemred;

. at or subsequent to the date of the transactioh rgulted in the shareholder becoming an intedesteareholder, the busin
combination is approved by the Board and authorategh annual or special meeting of shareholdetbdwaffirmative vote of at least
2/ 3% of the outstanding voting stock that is not owbgdhe interested shareholder; ¢

. the shareholder became an interested sharehoidetgthe consummation of the initial public offeg.
Limited Actions by Shareholders

Our Amended and Restated Articles of Incorporatind our Amended and Restated IBws provide that any action required or permitia
be taken by our shareholders must be effected ahanal or special meeting of shareholders or byuttanimous written consent of our shareholders.

Our Amended and Restated Articles of Incorporatiod our Amended and Restated IBws provide that only our Board of Directors r
call special meetings of our shareholders and tisénbss transacted at the special meeting is linid¢he purposes stated in the notice. Accordirg
shareholder may be prevented from calling a specgdting for shareholder consideration of a propoger the opposition of our Board of Direct
and shareholder consideration of a proposal majetsyed until the next annual meeting.

Blank Check Preferred Stock

Under the terms of our Amended and Restated Astiofelncorporation, our Board of Directors has autly, without any further vote
action by our shareholders, to issue up to 20,@@shares of blank check preferred stock. Our Bo&fdirectors may issue shares of preferred ¢
on terms calculated to discourage, delay or preaertange of control of our company or the remo¥alur management.

Super-majority Required for Certain Amendments taOBy-Laws

On February 28, 2007, we amended outaws to require that amendments to certain pronssiof our by laws may be made when appr
by a vote of not less than 863% of the entire Board of Directors. These prayisithat require not less than@8% vote of the Board of Directors
be amended are provisions governing: the natubrisihess to be transacted at our annual meetingisan&holders, the calling of special meeting
our Board of Directors, any amendment to changentivaber of directors constituting our Board of Bimgs, the method by which our Boarc
Directors is elected, the nomination proceduresusfBoard of Directors, removal of our Board of &itors and the filling of vacancies on our Boat
Directors.

C. Material Contracts

Long Term Debt

As of December 31, 2009 we had long term debt abbgs under credit facilities with RBS, HSH, DVBMPORIKI, ALPHA BANK anc
CAPE MANUEL. For a full description of our crediadilities and related interest rate swaps, seen"lbe—Operating and Financial Review ¢

Prospects - Tabular Disclosure of Contractual Gibligns — Long Term Debt" and "ltem 11Quantitative and Qualitative Disclosures about M{
Risk".
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Equity Offerings

On July 1, 2009, we entered into a Standby Equistribution Agreement, or the SEDA, with YA Globillaster SPV LTD, or YA Globe
pursuant to which we may offer and sell up to $8@ilion worth of our common shares to YA Global.eTBEDA has a duration of three years.
made initial sales under the SEDA on August 13,9280d as of December 31, 2009 2,230,000 sharebéwd sold with net proceeds amountin
approximately $2.9 million. During the period frabttober 21, 2009 to the date of this report, noeshhave been sold to YA Global under the SEDA.

Office space lease

In January 2006, we entered into an agreementamthnrelated party to lease office space in Ath&nsece. The agreement is for a dur
of 12 years beginning May 2006 with a lessee'ogtr an extension of 10 years.

In addition, our subsidiary TOP TANKERS (U.K.) LIMED, leases office space in London, from an uneeldhird party. The agreemen
valid from June 2007 and shall continue until aitharty shall give to the other, one calendar mewitten notice.

In November 2009, TOP SHIPS INC. entered into adesgreement for office space in London. The ageeém for the duration of one yi
from and including November 15, 2009 to and inaigdNovember 14, 2010.

For a full description of the above mentioned agreets see "ltem 5 — Operating and Financial Reaed ProspectsFabular Disclosure
Contractual Obligations — Operating Leases".

Stockholders Rights Agreement

We entered into a Stockholders Rights Agreemerit @@amputershare Investor Services, LLC, as Riglgsm as of August 19, 2005. Un
this Agreement, we declared a dividend payable i dght, or Right, to purchase one dheusandth of a share of the Company's Seri
Participating Preferred Stock for each outstandingre of TOP SHIPS INC. common stock, par value$0.81 per share. The Rights will sepa
from the common stock and become exercisable €lfjehe 10th day after public announcement thagragn or group acquires ownership of 15¢
more of the company's common stock or (2) the bO8iness day (or such later date as determineldebgadmpany's Board of Directors) after a pe
or group announces a tender or exchange offer whathd result in that person or group holding 158tnmre of the company's common stock. Or
distribution date, each holder of a right will batided to purchase for $25 (the "Exercise Price'fraction (1/1000th) of one share of the comp:
preferred stock which has similar economic termsras share of common stock. If an acquiring peson“Acquiring Person™) acquires more t
15% of the company's common stock then each holdaright (except that Acquiring Person) will hetided to buy at the exercise price, a numbi
shares of the company's common stock which hasrkeetmealue of twice the exercise price. If afterAgguiring Person acquires more than 15% o
company's common stock, the company merges intthancompany or the company sells more than 50%saissets or earning power, then ¢
holder of right (except for those owned by the aegy will be entitled to purchase at the Exerd&&e, a number of shares of common stock ¢
surviving entity which has a then current markdtigaof twice the Exercise Price. Any time after ttate an Acquiring Person obtains more than
of the company's common stock and before that AoguPerson acquires more than 50% of the compamystanding common stock, the comg
may exchange each right owned by all other rigbtddrs, in whole or in part, for one share of tbenpany's common stock. The rights expire ol
earliest of (1) August 31, 2015 or (2) the exchaogeedemption of the rights as described above.ddmpany can redeem the rights at any time
prior to the earlier of a public announcement thaerson has acquired ownership of 15% or morbetbmpany's common stock, or the expire
date. The terms of the rights and the StockholBéghts Agreement may be amended without the corfehe rights holders at any time on or pric
the Distribution Date. After the Distribution Datbg terms of the rights and the Stockholders Rigigreement may be amended to make change
do not adversely affect the rights of the righttdbes (other than the Acquiring Person). The riglisnot have any voting rights. The rights have
benefit of certain customary anti-dilution protecis.
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We have no other material contracts, other thatracts entered into in the ordinary course of bessnto which we are a party
D. Exchange controls

The Marshall Islands imposes no exchange controlsom-resident corporations.
E. Taxation.

The following is a discussion of the material Makhslands and United States federal income taxsiterations relevant to an investn
decision by a U.S. Holder and a non U.S. Holdechess defined below, with respect to the commonkst®his discussion does not purport to
with the tax consequences of owning common stochllteategories of investors, some of which, sustdealers in securities and investors w
functional currency is not the U.S. Dollar, maysbject to special rules. You are encouraged tsuogour own tax advisors concerning the ow
tax consequences arising in your own particularagibn under United States federal, state, loc&mign law of the ownership of common stock.

Marshall Islands Tax Consequences

We are incorporated in the Republic of the Marstsdinds. Under current Marshall Islands law, we raot subject to tax on income or caj
gains, and no Marshall Islands withholding tax Ww#l imposed upon payments of dividends by us tsbareholders.

United States Federal Income Tax Consequences

The following are the material United States fetareome tax consequences to us of our activitiesta U.S. Holders and non U.S. Hold
each as defined below, of our common stock. Thieiahg discussion of United States federal incore hatters is based on the Code, jud
decisions, administrative pronouncements, andiagisind proposed regulations issued by the UnitateS Department of the Treasury, all of wl
are subject to change, possibly with retroactifeatf Treasury Regulations interpreting Code Sec883 became effective on January 1, 200
calendar year taxpayers such as ourselves andibsidgries. The discussion below is based, in parthe description of our business as descrih
"Business" above and assumes that we conduct aiindss as described in that section. Except asvatee noted, this discussion is based or
assumption that we will not maintain an office ¢her fixed place of business within the United &aReferences in the following discussion to '
and "us" are to TOP SHIPS INC. and its subsidiasiea consolidated basis.

United States Federal Income Taxation of Our Compayn
Taxation of Operating Income: In General

Unless exempt from United States federal incomatiam under the rules discussed below, a foreigparation is subject to United Sta
federal income taxation in respect of any inconee th derived from the use of vessels, from thimgior leasing of vessels for use on a time, voya
bareboat charter basis, from the participation jpoal, partnership, strategic alliance, joint opiegaagreement, code sharing arrangements or
joint venture it directly or indirectly owns or gigipates in that generates such income, or froenprformance of services directly related to t
uses, which we refer to as "shipping income," te éxtent that the shipping income is derived fraarees within the United States. For tf
purposes, 50% of shipping income that is attribletad transportation that begins or ends, but tlwets not both begin and end, in the United S
constitutes income from sources within the Unitéaté®, which we refer to as "U.S.-source shippimegine.”

Shipping income attributable to transportation thath begins and ends in the United States is dersil to be 100% from sources within
United States. We are not permitted by law to eagagransportation that produces income whichoiss@ered to be 100% from sources within
United States.

Shipping income attributable to transportation egilely between noks.S. ports will be considered to be 100% deriveanfisources outsii
the United States. Shipping income derived frontsesioutside the United States will not be sulifeeiny United States Federal income tax.
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In the absence of exemption from tax under Se@R#) our gross U.S. source shipping income woulduigect to a 4% tax imposed with
allowance for deductions as described below.

Exemption of Operating Income frcUnited State$ederal Income Taxation

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

1) we are organized in a foreign country, or our couof organization, that grants an "equivalent egam” to corporations organized in
United States; an

(2) either
(A) more than 50% of the value of our stock is ownéectly or indirectly, by individuals who are "regints" of our country ¢

organization or of another foreign country thatrgsaan "equivalent exemption" to corporations oigiegh in the United States, which
we refer to as the "50% Ownership Test,’

(B) our stock is "primarily and regularly traded onestablished securities market" in our country gfamization, in another country tt
grants an "equivalent exemption" to United Stateparations, or in the United States, which wemrtdeas the "Publicly-Traded
Test".

The Marshall Islands, Cyprus and Liberia, the flidBons where our shipwning subsidiaries are incorporated, each granteguivalen
exemption" to United States corporations. Therefare will be exempt from United States federal imeotaxation with respect to our U.&wurce
shipping income if either the 50% Ownership TegherPublicly-Traded Test is met.

The regulations provide, in pertinent part, thaicktof a foreign corporation will be consideredhb® "primarily traded" on an establisi
securities market if the number of shares of edahscof stock that are traded during any taxabbr y& all established securities markets in
country exceeds the number of shares in each dash that are traded during that year on estalliskeurities markets in any other single cou
Our common stock, which is our sole class of issamed outstanding stock, is and we anticipate witittue to be "primarily traded" on the NASD,
Global Select Market.

Under the regulations, our common stock will besidered to be "regularly traded" on an establisteslirities market if one or more clas
of our stock representing more than 50% of ourtantling shares, by total combined voting powerlbtlasses of stock entitled to vote and t
value, is listed on the market which we refer tates listing threshold. Since our common stock, sale class of stock, is listed on the NASC
Global Select Market, we will satisfy the listingquirement.

It is further required that with respect to eachssl of stock relied upon to meet the listing thoésh(i) such class of stock be traded or
market, other than in minimal quantities, on asted) days during the taxable year or sneh of the days in a short taxable year; andfi#) aggrega
number of shares of such class of stock tradedion market is at least 10% of the average numbsharfes of such class of stock outstanding d
such year or as appropriately adjusted in the chaeshort taxable year. We believe we will sati$fy trading frequency and trading volume testgr
if this were not the case, the regulations provide the trading frequency and trading volume teslisbe deemed satisfied if, as is the case wiir
common stock, such class of stock is traded orstabkshed market in the United States and sudk ssoregularly quoted by dealers making a m
in such stock.
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Notwithstanding the foregoing, the regulations fdey in pertinent part, that each class of ourlstwil not be considered to be "regule
traded" on an established securities market fortargble year in which 50% or more of each classuwsfoutstanding shares of the stock are ov
actually or constructively under specified stockilition rules, on more than half the days durihg taxable year by persons who each own 5
more of the value of each class of our outstandingk, which we refer to as the "5 Percent OverRde."

For purposes of being able to determine the peratiasown 5% or more of our stock, or "5% Shareh@dédhe regulations permitus to r
on those persons that are identified on Schedu® a8l Schedule 13D filings with the SEC, as haari§6 or more beneficial interest in our comi
stock. The regulations further provide that an gtaeent company identified on a SEC Schedule 136cbedule 13D filing which is registered ur
the Investment Company Act of 1940, as amendedinaiibe treated as a 5% shareholder for such pego

In the event the 5 Percent Override Rule is trigdethe regulations provide that the 5 Percent @eRule will not apply if we can establ
that among the closelyeld group of 5% Shareholders, there are suffid@atShareholders that are considered to be quhbfiareholders for purpo:
of Section 883 to preclude non-qualified 5% Shalddrs in the closeljreld group from owning 50% or more of each classusfstock for more ths
half the number of days during such year.

We believe that we currently satisfy the Publihaded Test and are not subject to the 5 Perceetride Rule and we will take this posit
for U.S. federal income tax reporting purposesweleer, there are factual circumstances beyond autra which could cause us to lose the bene
this exemption.

Taxation in the Absence of Code Section 883 Exempti

To the extent the benefits of Code Section 883iaevailable, our U.S. source shipping income, ¢éoekitent not considered to be "effecti
connected" with the conduct of a U.S. trade or fiess, as described below, would be subject to dag%tmposed by Section 887 of the Code
gross basis, without the benefit of deductionsc&iander the sourcing rules described above, ne rthan 50% of our shipping income woulc
treated as being derived from U.S. sources, theirmar effective rate of U.S. federal income tax am shipping income would never exceed
under the 4% gross basis tax regime.

To the extent the benefits of the Code Section &8mption are unavailable and our U.S. source sigpmcome is considered to
"effectively connected" with the conduct of a Utiade or business, as described below, any sufdctisely connected” U.S. source shipping incc
net of applicable deductions, would be subjech®oW.S. federal corporate income tax currently isgabat rates of up to 35%. In addition, we me
subject to the 30% "branch profits" taxes on eaymieffectively connected with the conduct of sueldé or business, as determined after allowans
certain adjustments, and on certain interest patttemed paid attributable to the conduct of itS.Wrade or business.

Our U.S. source shipping income would be considezéfdctively connected" with the conduct of a Utigde or business only if:
. We have, or are considered to have, a fixed plabeiginess in the United States involved in theiear of shipping income; ar

. substantially all of our U.S. source shipping ineois attributable to regularly scheduled transpiana such as the operation of a ve
that follows a published schedule with repeatetingm at regular intervals between the same pdortsoyages that begin or end in
United States

We do not have currently or intend to have, or peamncumstances that would result in having angsed operating to the United States
regularly scheduled basis. Based on the foregaiagoa the expected mode of our shipping opera@gmusother activities, we believe that none ol
U.S. source shipping income will be "effectivelynoected" with the conduct of a U.S. trade or bussne

United States Taxation of Gain on Sale of Vessels

Regardless of whether we qualify for exemption ur@iede Section 883, we will not be subject to UthiStates federal income taxation v
respect to gain realized on a sale of a vesseljged the sale is considered to occur outside ®fthited States under United States federal indamn
principles. In general, a sale of a vessel wiltbasidered to occur outside of the United Stateshis purpose if title to the vessel, and riskasfs witt
respect to the vessel, pass to the buyer outsitleednited States. It is expected that any sake wéssel by us will be considered to occur outei
the United States.
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United States Federal Income Taxation of U.S. Holds
As used herein, the term "U.S. Holder" means afi@akowner of our common stock that

. is a United States citizen or resident, Unitedetaorporation or other United States entity texasl a corporation, an estate the inc
of which is subject to United States federal incdmation regardless of its source, or a trustdgbart within the United States is abl¢
exercise primary jurisdiction over the adminiswatiof the trust and one or more United States psrbave the authority to control
substantial decisions of the tru

. owns the common stock as a capital asset, gengi@llinvestment purposes, a
. owns less than 10% of our common stock for UnitiedeS federal income tax purpos

If a partnership holds our common stock, the taattnent of a partner will generally depend upondtatus of the partner and upon
activities of the partnership. If you are a partimea partnership holding our common stock, youeareouraged to consult your tax advisor.

Distributions

Subject to the discussion of passive foreign inmesit companies below, any distributions made bwitts respect to our common stock t
U.S. Holder will generally constitute dividends ttee extent of our current or accumulated earnimgs @rofits, as determined under United Si
federal income tax principles. Distributions in egs of such earnings and profits will be treatext s a nontaxable return of capital to the extéitte
U.S. Holder's tax basis in his common stock on l&déor-dollar basis and thereafter as capital gain. Bexaesare not a United States corpora
U.S. Holders that are corporations will not be tiedi to claim a dividends received deduction wigspect to any distributions they receive fron
Dividends paid with respect to our common stock génerally be treated as "passive category intdorepurposes of computing allowable fore
tax credits for United States foreign tax creditgmses.

Dividends paid on our common stock to a U.S. Holdho is an individual, trust or estate (a "U.SnMeorporate Holder") will generally
treated as "qualified dividend income" that isatae to such U.S. NoBeorporate Holder at preferential tax rates (thro29h0) provided that (1) tl
common stock is readily tradable on an establisdemiirities market in the United States (such ad\th&daq Global Select Market on which
common stock is traded); (2) we are not a passikgdn investment company for the taxable yearmdpwhich the dividend is paid or the immedia
preceding taxable year (as discussed in more dehilv); (3) the U.S. Noorporate Holder has owned the common stock forentivein 60 days
the 121-day period beginning 60 days before the datwhich the common stock becomes ex-dividend;(dphthe U.S. NorGorporate Holder is n
under an obligation to make related payments vagipect to positions in substantially similar oatedl property.

As discussed below, we expect to be treated assiveaforeign investment company, or PFIC, fo2li€9 taxable year. Assuming this is
case, any dividends paid by us during 2009 and 20il0not be treated as "qualified dividend incomia"the hands of a U.S. NdDerporat
Holder. There can be no assurance that any digd&lpaid on our common stock will be eligible foesk preferential rates in the hands of a U.S. Non
Corporate Holder. Legislation has been previousioduced in the United States Congress whickndcted in its present form, would preclude
dividends from qualifying for such preferentialeatprospectively from the date of enactment, eéreiwe are not treated as a PFIC. Any divid
out of earnings and profits we pay which are ndgilde for these preferential rates will be taxexl @dinary income to a U.S. Nderporat
Holder. Further, in the absence of legislatioreeging the term of the preferential tax rates faealified dividend income, all dividends receivedd
taxpayer in tax years beginning on January 1, 201ater will be taxed at ordinary graduated tabesa

Special rules may apply to any "extraordinary aivid"—generally, a dividend in an amount which is eqeabt in excess of 10% ol
shareholder's adjusted basis in a common shpagd-by us. If we pay an "extraordinary dividemai' our common stock that is treated as "qua
dividend income," then any loss derived by a Bi&n-Corporate Holder from the sale or exchangauohsommon stock will be treated as Idegr
capital loss to the extent of such dividend.

Sale , Exchange or other Disposition of CommonkStoc

Assuming we do not constitute a passive foreigestment company for any taxable year, a U.S. Haldeerally will recognize taxable g
or loss upon a sale, exchange or other dispositiaur common stock in an amount equal to the diffee between the amount realized by the
Holder from such sale, exchange or other dispostiod the U.S. Holder's tax basis in such stockh®ain or loss will be treated as lotagm capite
gain or loss if the U.S. Holder's holding periodyigater than one year at the time of the saldhange or other disposition. Such capital gain et
will generally be treated as U.Source income or loss, as applicable, for U.S.idoréax credit purposes. A U.S. Holder's abilitydeduct capiti
losses is subject to certain limitations.
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Passive Foreign Investment Company Status andfleigmi Tax Consequenc

Special United States federal income tax rulesyafzph U.S. Holder that holds stooka foreign corporation classified as a passiveifw
investment company for United States federal inctemepurposes. In general, we will be treated passive foreign investment company with res
to a U.S. Holder if, for any taxable year in whairch holder held our common stock, either

. at least 75% of our gross income for such taxable gonsists of passive income (e.g., dividendsrest, capital gains and rents der
other than in the active conduct of a rental bussheor

. at least 50% of the average value of the assedisilyethe corporation during such taxable year pcedor are held for the production
passive income

For purposes of determining whether we are a padeieign investment company, we will be treateéasing and owning our proportion
share of the income and assets, respectively, yob&our subsidiary corporations in which we owneatst 25 percent of the value of the subsidi
stock. Income earned, or deemed earned, by usnimection with the performance of services would cwistitute passive income. By contrast, re
income would generally constitute "passive incomeless we were treated under specific rules asidgrour rental income in the active conduct
trade or business.

In general, income derived from the bareboat chartex vessel will be treated as "passive inconoe'tliis purpose and such vessels wil
treated as assets which produce "passive inco@a.the other hand, income derived from the timatehaf a vessel will not be treated as "pas
income," but rather will be treated as service®ine; likewise, time chartered vessels will gengralht be treated as assets which produce "pe
income."

For its 2009 taxable year, at least 50% of theayewvalue of our assets consisted of vessels winéeh bareboat chartered. Therefore
believe that were we treated as a PFIC for our 2888ble year. We intend to take necessary stepsder to avoid being classified as a PFIC forQ
and future taxable years, such as expanding i fleough the purchase of npassive income producing assets. However, therdeao assuran
that such remedial measures will be effective micaPFIC status for 2010 or any future taxable year

If we are a PFIC, then a U.S. Holder will be tréats owning his proportionate share of the stoclrof of our subsidiaries which it
PFIC. We expect that certain of our subsidiarieseAPFICs in 2009 and therefore a U.S. Holder véltreated as owning shares in such PFICs,
PFIC rules discussed below will apply on a comphycompany basis to us and each of our subsidiesiésh is treated as a PFIC.

Assuming we are a PFIC, a U.S. Holder will be scibje different taxation rules depending on whetherU.S. Holder (1) makes an elec
to treat us as a "Qualified Electing Fund," whishréferred to as a "QEF election," (2) makes a kataimarket" election with respect to our comr
stock, or (3) makes no election and therefore igesi to the Default PFIC Regime (as defined beload discussed in detail below, making a (
election or a mark-tonarket election generally will mitigate the otheswiadverse United States federal income tax coesega under the Defa
PFIC Regime. However, the mark4tearket election may not be possible with respecitosubsidiaries which are treated as PFICs.dditian, if we
were to be treated as a PFIC for any taxable yiar 2010, a U.S. Holder would be required to &ite annual report with the IRS for that year \
respect to such holder's common stock.

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

Making the Election. A U.S. Holder would make af)&ection with respect to any year that we ar&kChy filing IRS Form 8621 with h
United States federal income tax return. A sepa@dEF election will need to be made with respectstand each of our subsidiaries that is treate
PFIC. We intend to annually provide each U.S. ldoMith all necessary information in order to mak& maintain a QEF election with respect t
and each of our subsidiaries that is treated aBSI&.PA U.S. Holder who makes a QEF election far finst taxable year in which he owns comr
stock and we are treated as a PFIC, or an Elettaider, will not be subject to the Default PFIC Reg (as defined below) for any taxable yeal
U.S. Holder who does not make a timely QEF electvounld be subject the Default PFIC Regime for tdeatears during his holding period in whic
QEF election was not in effect, unless such U.Sdétomakes a special "purging” election. A U.Sldéo who does not make a timely QEF electic
encouraged to consult such U.S. Holder's tax advésgarding the availability of such purging eleati
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Current Taxation and Dividends. An Electing Holdsuist report each year for United States federanre tax purposes his pro rata sha
our ordinary earnings and our net capital gaianij, for our taxable year that ends with or witthia taxable year of the Electing Holder, regardt
whether or not distributions were received fromhysthe Electing Holder. An Electing Holder's ad@gs tax basis in his common stock will
increased to reflect any amounts currently includeéthcome under the QEF rules. Distributions afréngs and profits that had been previo
included in income will result in a correspondingduction in the adjusted tax basis in the commackstand will not be taxed again ol
distributed. Any other distributions generally Mik treated as discussed above under "Tax Comsides —United States Federal Income Taxatio
U.S. Holders — Distributions." Income inclusionsder the QEF rules described above generally shoeilneated as foreigsburce income for Unite
States foreign tax credit limitation purposes, Blgicting Holders should consult their tax advidarthis regard.

Sale, Exchange or Other Disposition. An Electingldér would generally recognize capital gain orslas the sale, exchange, or o
disposition of the common stock in an amount eqoidhe excess of the amount realized on such dispo®ver the Electing Holder's adjusted
basis in the common stock. Such gain or loss hlitreated as longrm capital gain or loss if the Electing Holddrtdding period in the commu
stock is greater than one year at the time of #ile, ®xchange or other disposition. Ldegn capital gains of United States Individual Hok
currently are taxable at a maximum rate of 15%. BEfecting Holder's ability to deduct capital lossesubject to certain limitations. Any gain os{
generally will be treated as United States-sougie gr loss for United States foreign tax crediititation purposes.

Taxation of U.S. Holders Making a "Mark-to-Marké&lection

Making the Election Alternatively, if, as is anticipated, the commnsinck is treated as "marketable stock," a U.Sdetolvould be allowed

make a "mark-tanarket" election with respect to the common stgehyided the U.S. Holder completes and files IR&8621 in accordance w
the relevant instructions and related Treasury Reigms. The common stock will be treated as "rmatakle stock” for this purpose if it is "regule
traded" on a "qualified exchange or other markdtie common stock will be "regularly traded" on w@alified exchange or other market for

calendar year during which it is traded (other thrade minimis quantities) on at least 15 daysmyeach calendar quarter. A "qualified exchan
other market" means either a United States natieealrities exchange that is registered with th€,3&e NASDAQ, or a foreign securities exche
that is regulated or supervised by a governmenitilcgity of the country in which the market is Ited and which satisfies certain regulatory andn
requirements. We believe that the Nasdaq GloblalcE®larket should be treated as a "qualified ergleaor other market" for this purpose. Howe
it should be noted that a separate markatwket election would need to be made with respeaach of our subsidiaries which is treated

PFIC. The stock of these subsidiaries is not ebgueto be "marketable stock." Therefore, a "markaairket" election is not expected to be avail
with respect to these subsidiaries.

Current Taxation and Dividendslf the "mark-tomarket" election is made, the U.S. Holder generaibuld include as ordinary income
each taxable year the excess, if any, of the fairket value of the common stock at the end of dxalile year over such U.S. Holder's adjuste
basis in the common stock The U.S. Holder woutt dle permitted an ordinary loss in respect ofetteess, if any, of the U.S. Holder's adjustec
basis in its common stock over its fair market eadti the end of the taxable year, but only to #ierg of the net amount previously included in ime
as a result of the mark-toarket election. Any income inclusion or loss unttee preceding rules should be treated as galossrfrom the sale
common stock for purposes of determining the soofdée income or loss. Accordingly, any such gairioss generally should be treated as Ul
Statessource income or loss for United States foreignctaxlit limitation purposes. A U.S. Holder's taasts in his common stock would be adju
to reflect any such income or loss amount. Distiins by us to a U.S. Holder who has made a narkérket election generally will be treatec
discussed above under "Tax Considerations — Uitates Federal Income Taxation of U.S. Holdersstributions."

Sale, Exchange or Other DispositiorGain realized on the sale, exchange, redemptiasther disposition of the common stock woulc
treated as ordinary income, and any loss realizethe sale, exchange, redemption or other dispositf the common stock would be treate
ordinary loss to the extent that such loss doesroted the net mark-toarket gains previously included in income by th& WHolder. Any loss
excess of such previous inclusions would be treated capital loss by the U.S. Holder. A U.S. ledklability to deduct capital losses is subje
certain limitations. Any such gain or loss genlgrahould be treated as United Staseswce income or loss for United States foreign deedi
limitation purposes.

Taxation of U.S. Holders Not Making a Timely QERMark-to-Market Election

Finally, a U.S. Holder who does not make eitherzF@lection or a "mark-to-market" election, or anNglecting Holder, would be subject
special rules, or the Default PFIC Regime, withpees to (1) any excess distribution (i.e., the iporbf any distributions received by the NEtecting
Holder on the common stock in a taxable year irees®f 125% of the average annual distributionsived by the Norklecting Holder in the thre
preceding taxable years, or, if shorter, the N#eting Holder's holding period for the commonc&)p and (2) any gain realized on the sale, excé,
redemption or other disposition of the common stock
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Under the Default PFIC Regime:

. the excess distribution or gain would be allocatgdbly over the Nc-Electing Holder's aggregate holding period for¢benmon stock
. the amount allocated to the current taxable yedraany taxable year before we became a PFIC woutdxesl as ordinary income; a
. the amount allocated to each of the other taxabdesywould be subject to tax at the highest rateoin effect for the applicable class

taxpayer for that year, and an interest chargettier deemed deferral benefit would be imposed wéttpect to the resulting t
attributable to each such other taxable y

Any distributions other than "excess distributidnby us to a Norklecting Holder will be treated as discussed abawder "Ta:
Considerations — United States Federal Income Taxaf U.S. Holders — Distributions.”

These penalties would not apply to a pension ofitpgbaring trust or other tagxempt organization that did not borrow funds dreoivise
utilize leverage in connection with its acquisitiohthe common stock. If a NdBlecting Holder who is an individual dies while ang the commo
stock, such Non-Electing Holder's successor gelyesaluld not receive a step-up in tax basis withpect to the common stock.

United States Federal Income Taxation of "Non-U.SHolders"

A beneficial owner of common stock that is not & LHolder is referred to herein as a "Non-U.S. idnld
Dividends on Common Sto

Non-U.S. Holders generally will not be subject to UditBtates federal income tax or withholding tax @ridénds received from us w
respect to our common stock, unless that incorefféstively connected with the Ndd-S. Holder's conduct of a trade or business irlLthitied State:
If the NonU.S. Holder is entitled to the benefits of a Unittdtes income tax treaty with respect to thosileids, that income is taxable only if i
attributable to a permanent establishment mainddiryethe Non-U.S. Holder in the United States.

Sale , Exchange or Other Disposition of CommonkStoc

Non-U.S. Holders generally will not be subject to UditStates federal income tax or withholding tax oy gain realized upon the sz
exchange or other disposition of our common staoless:

. the gain is effectively connected with the I-U.S. Holder's conduct of a trade or business inlhiged States. If the N-U.S. Holder i
entitled to the benefits of an income tax treatyhwiespect to that gain, that gain is taxable dhly is attributable to a permane
establishment maintained by the I-U.S. Holder in the United States;

. the Nor-U.S. Holder is an individual who is present in theited States for 183 days or more during the tiexgbar of disposition at
other conditions are me

If the NonU.S. Holder is engaged in a United States tradeusiness for United States federal income tax mepothe income from t
common stock, including dividends and the gain fittin sale, exchange or other disposition of thekstoat is effectively connected with the conc
of that trade or business will generally be subjeategular United States federal income tax ingdhme manner as discussed in the previous s
relating to the taxation of U.S. Holders. In addgiti if you are a corporate Ndn-S. Holder, your earnings and profits that areitattable to th
effectively connected income, which are subjeatddain adjustments, may be subject to an additior@ach profits tax at a rate of 30%, or at a It
rate as may be specified by an applicable incomér¢aty.

Backup Withholding and Information Reporti

In general, dividend payments, or other taxablériigtions, made within the United States to youli e subject to information reporti
requirements. In addition, such payments will bigjiesct to backup withholding tax if you are a nompmrate U.S. Holder and you:

. fail to provide an accurate taxpayer identificattmmber;
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. are notified by the Internal Revenue Service tlmat frave failed to report all interest or dividemdgquired to be shown on your fed:t
income tax returns; ¢

. in certain circumstances, fail to comply with appble certification requirement

Non-U.S. Holders may be required to establish theimgten from information reporting and backup witkding by certifying their status «
IRS Form W-8BEN, W-8ECI or W-8IMY, as applicable.

If you sell your common stock to or through a Uditstates office or broker, the payment of the pedseis subject to both United Ste
backup withholding and information reporting unlgssi certify that you are a ndni-S. person, under penalties of perjury, or yolentlise establis
an exemption. If you sell your common stock throaghon-United States office of a nbimited States broker and the sales proceeds adet@aiol
outside the United States then information repgrtamd backup withholding generally will not apply that payment. However, United St:
information reporting requirements, but not backwhholding, will apply to a payment of sales preds, even if that payment is made to you ou
the United States, if you sell your common stoghktigh a norldnited States office of a broker that is a Unit¢at& person or has some other con
with the United States. Backup withholding tax @ an additional tax. Rather, you generally mayawbta refund of any amounts withheld ur
backup withholding rules that exceed your inconxditbility by filing a refund claim with the Inteal Revenue Service.

F. Dividends and Paying Agents
Not applicable.
G. Statement by Experts
Not applicable.
H. Documents on Display
We file annual reports and other information witle SEC. You may read and copy any document wevftle the SEC at its public referer
room at 100 F Street, N.E., Room 1580, Washingib@,. 20549. You may also obtain copies of this fimfation by mail from the public referer
section of the SEC, 100 F Street, N.E., Room 1%¥88shington, D.C. 20549, at prescribed rates. Pleab¢he SEC at 1-800-SEQ@330 for furthe

information on the operation of the public referemoom. Our SEC filings are also available to thblig at the web site maintained by the SE
http://www.sec.gov, as well as on our website fi:Hivww.topships.org

l. Subsidiary Information
Not applicable.
ITEM 11. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
Our risk management policy

Our primary market risks relate to adverse movemanfreight rates in the product tanker market enthe Handymax and Panamax sec
of the drybulk market. In 2008, we began to implatreur strategy of entering into long term perib@ters (either time or bareboat). As of the dé
this annual report, all of our vessels are on lsargn period charters with duration of more than gear except for one of our tankers is on a pt
charter with a duration of less than one year,thadefore we believe we have mitigated this maris&tuntil the expiration of each charter.

Our policy is to continuously monitor our expostwedther business risks, including the impact afrdes in interest rates, currency rates
bunker prices on earnings and cash flows. We asisess risks and, when appropriate, enter intovdvie contracts with creditrorthy counter partie
to minimize our exposure to the risks. With reg@ardunker prices, as our employment policy for eessels has been and is expected to continue
with a high percentage of our fleet on period emplent, we are not directly exposed with respethése vessels to increases in bunker fuel prig
these are the responsibility of the charterer upéeiod charter arrangements.

Interest rate risk
We are subject to market risks relating to charig@sterest rates because we have floating raté @éstanding under our loan agreement
which we pay interest based on LIBOR, or cost aidfufor certain banks, plus a margin. In order emage our exposure to changes in interest

due to this floating rate indebtedness, we enteriitterest rate swap agreements. Set forth bedcavtéble of our interest rate swap arrangemené
December 31, 2008 and 2009 (in thousands of U.8ai3h
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SWAP Notional Interest Rate

Counterparty Number (Nr) Amount Period Effective Date Payable Fair Value - Asset (Liability)
December 31, December 31, December 31,
2009 2008 2009

RBS 1 4 years June 30, 200 4.66% $ (270C) -
December 12,

HSH NORDBANK 2 $ 9,92: 2 years 2008 48(% $ (701) $ (444)
December 12,

HSH NORDBANK 3 $ 9,92 2 years 2008 48(% $ (701) $ (444
December 12,

HSH NORDBANK 4 % 9,92: 2 years 2008 48% $ (701) $ (444)

RBS 5 $ 10,00( 7 years September 30, 20( 42:% $ (1,852 $ (907)

RBS 6 $ 10,00( 7 years September 30, 20( 4.11% $ 1,812 $ (869)

EGNATIA 7 $ 10,00( 7 years July 3, 200¢ 4.7¢% $ (1,650 $ (2,090

HSH NORDBANK 8 $ 11,93¢ 5 years March 27, 200¢ 46(% $ (732) $ (620)

HSH NORDBANK 9 $ 6,79¢ 5 years March 27, 200¢ 46(% $ (468 $ (320

EMPORIKI 10 $ 20,00( 7 years May 15, 200¢ 10.82% $ (3949 ¢ (5,97

HSH NORDBANK 1 $ 12,34t 7 years July 15, 200¢ 5.55% $ (2,349 $ (1,31€)

HSH NORDBANK 12 $ 15,10¢ 4 years June 28, 201 47% $ (1,269 $ (921)

DVB 13 3 32,69t 3 years March, 19, 2009 2.095% - $ (45%)

$ (16,439 $ (13,809

SWAP Nr k This SWAP agreement expired during May 2009.
SWAPS Nr 2, 3, 4, 12, 1®¥)nder these SWAP agreements, we pay a fixed ratevarreceive variable three month LIBOR.

SWAPS Nr 5, 6 Under these SWAP agreements, for the first yead@ZD07) we paid RBS a fixed rate of 4.23% and 4.1&%pectively. From tt
second year onwards we pay a fixed rate of 4.23864ahl% respectively plus a coupon equal to thirees the difference between 0.08% anc
difference of the 10 year U.S. Dollar swap rate #gradtwo year U.S. Dollar swap rate for the paynpartod (quarter) in question, plus the coupc
the previous payment period (quarter). The cougdhe previous payment period is essentially theesformula calculated for the previous payn
period (quarter). The coupon payments are capp&d.a5%. We receive from RBS variable three monBQR.

SWAP Nr 7 Under this SWAP agreement, we paid Egnatia a fiaéel of 4.70% for the first payment period (qugrie 2006. From the second qua
onwards we pay a fixed rate of 4.70% plus a cougmuml to three times the difference between 0.0B8othe difference of the 10 year U.S. Dc
swap rate and the two year U.S. Dollar swap rat¢hi® payment period (quarter) in question, plesdbupon of the previous payment period (qua
The coupon of the previous payment period is eidbnthe same formula calculated for the previpagment period (quarter). The coupon payme
capped at 8.80%. We receive from Egnatia varidiyeetmonth LIBOR.

SWAPS Nr 8, 9 Under these SWAP agreements, we pay a fixedofdtee threemonth U.S. Dollar LIBOR multiplied with the factér95 per annu
if the three month U.S. Dollar LIBOR is between@®®&and 4.84%. In case the U.S. Dollar LIBOR is Iottwan 1.50% or higher 4.84%, we will pa
fixed rate of 4.60% per annum for that period. Weeive from HSH Nordbank variable three month LIBOR

SWAP Nr 10 -Under this SWAP agreement, we received an upfrnomtent of $1.5 million. During the first year, wecetved a fixed rate of 5.25% ¢
paid a fixed rate of 5.50%. From the second yearreeeive quarterly a fixed rate of 5.25% and we gaate of 5.10%, if either of two conditions
met: i) the difference between the 10 year Europsvede and the 2 year Euro swap rate is greateqoal than0.15% and ii) the six month U¢
LIBOR is between 1.00% and 6.00%. Otherwise, we ¥a$5% less 5.75% multiplied by a cushion congjstf the number of days that either of
above two conditions are not met, divided by thaltoumber of days of the period multiplied by girevious quarter's cushion. The first cushion,f
the end of the first year, was set to 1. Duringttiied and fourth quarter of 2009, the six monthDUSBOR has been consistently below 1% anc
cushion has become zero. As a result we will béngal0.85% until the instrument's maturity date.

SWAP Nr 11 Under this SWAP agreement, we receive the thregmaBOR and pay 5.55%, less 2.5% multiplied by thumtient of the number
days the three month LIBOR and the 10 year swapfadis within certain fixed ranges.

As of December 31, 2009, our total bank indebteslmess $404.3 million, (excluding unamortized finagcfees of $5.2 million), of whic
$158.7 millionwas covered by the interest rate swap agreemestsilded above. As set forth in the above tablegfed83ecember 31, 2009, we p
fixed rates ranging from 2.095% to 10.85% and rexkifloating rates on the SWAPSs that are basethi@e tmonth LIBOR, of approximately 0.28%
well as a fixed rate of 5.25% from Swap Nr 10. ADecember 31, 2009 and March 31, 2010, our intesds swap agreements are, on an av
basis, above the prevailing three month LIBOR ratesr which our loans are priced due to the stegjuation in prevailing interest rates dul
2009. Accordingly, the effect of these interes¢ mwap agreements in 2009 and the first three ms@ft2010 has been to increase our loss on fial
instruments.
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Based on the amount of our outstanding indebtedasssf December 31, 2009 that is not covered bgrést swap arrangements a
December 31, 2009, a hypothetical one percentage jparease in the three month U.S. Dollar LIBORul increase our interest rate expens:
2010, on an annualized basis, by approximately@séhiilion. We have not and do not intend to entéo interest rate swaps for speculative purposes.

Foreign exchange rate fluctuation

We generate all of our revenues in U.S. Dollarsibatir certain expenses in currencies other th& Dollars, mainly Euro. During 20(
approximately 2% of our expenses were in otheretwies and 19% were in Euro. For accounting puspasepenses incurred in other currencie:
converted into U.S. Dollars at the exchange rag@giting on the date of each transaction. We hatédadged currency exchange risks associatec
our expenses and our operating results could bersely affected as a result. We constantly mortlier U.S. Dollar exchange rate and we tr
achieve the most favorable exchange rates frorfirthacial institutions we work with.

Based on our total expenses for the year endedniie31, 2009, and using as an exchange rate 0% &@rage exchange rate of $1.3¢
1 Euro, a 5% decrease in the exchange rate to $2.82 Euro, which reflects current exchange ratels, would result in an expense savin
approximately $0.80 million.
ITEM 12. DESCRIPTION OF SECURITIES OTHER THAN EQUIT Y SECURITIES

Not Applicable.
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PART Il
ITEM 13. DEFAULTS, DIVIDEND ARREARAGES AND DELINQUE NCIES

As of December 31, 2009 we were in breach of aeftan covenants (Refer to discussion of coveneeddhes under "ltem 5Gperating an
Financial Review And Prospects - Tabular Discloaafr€ontractual Obligations Eong term debt" above. Despite these breachedereite nor an
of our subsidiaries have been subject to a mateeifault in the payment of principal, interestjréking fund or purchase fund installment or anyet
material default that was not cured within 30 days.

ITEM 14. MATERIAL MODIFICATIONS TO THE RIGHTS OF SE CURITY HOLDERS AND USE OF PROCEEDS
Not Applicable.

ITEM 15T. CONTROLS AND PROCEDWRES
a) Disclosure Controls and Procedures.

Management, under the supervision and with theigisation of the Chief Executive Officer and thei€hFinancial Officer, evaluated t
effectiveness of the design and operation of then@amy's disclosure controls and procedures purdoaRules 13a-15(e) or 15ib(e) promulgate
under the Securities Exchange Act of 1934 (the NHarge Act"), as of the end of the period coverethisyannual report (as of December 31, 2009).

The term disclosure controls and procedures armetktiunder SEC rules as controls and other proesdof an issuer that are designe
ensure that information required to be disclosedh®yissuer in the reports that it files or submitsler the Exchange Act is recorded, proce
summarized and reported, within the time periodssjgd in the SEC's rules and forms. Disclosureticds and procedures include, without limitat
controls and procedures designed to ensure thatniation required to be disclosed by an issuehénreports that it files or submits under the A
accumulated and communicated to the issuer's maradeincluding its principal executive and priraiffinancial officers, or persons perform
similar functions, as appropriate to allow timebBcéions regarding required disclosure. Thererdrerent limitations to the effectiveness of anytesy
of disclosure controls and procedures, including plossibility of human error and the circumventamoverriding of the controls and procedu
Accordingly, even effective disclosure controls gmdcedures can only provide reasonable assurdrazghi@ving their control objectives.

Based upon that evaluation, the Chief Executivéc@ffand Chief Financial Officer concluded that tbempany's disclosure controls |
procedures are effective as of December 31, 2009.

b) Management's Annual Report on InternalControl over Financial Reporting.

Our management is responsible for establishingnaaititaining adequate internal control over finahm@porting as defined in Rule 13&(f)
and 15d-15(f) promulgated under the Exchange Act.

Internal control over financial reporting is defihen Rule 13a-15(f) or 15d5(f) promulgated under the Exchange Act as a podesigne
by, or under the supervision of, the Company'sqgiad executive and principal financial officersdaeffected by the Company's Board of Direct
management and other personnel, to provide reakom@aisurance regarding the reliability of finanaieporting and the preparation of finan
statements for external purposes in accordancegeitierally accepted accounting principles and gresduthose policies and procedures that:
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. Pertain to the maintenance of records that, inoregtde detail, accurately and fairly reflect trensactions and dispositions of the as
of the Company

. Provide reasonable assurance that transactione@reded as necessary to permit preparation ofidiahstatements in accordance \
generally accepted accounting principles, anddhateceipts and expenditures are being made ardgéordance with authorizations
Company's management and directors;

. Provide reasonable assurance regarding preventitimely detection of unauthorized acquisition, wsedisposition of our assets t
could have a material effect on the financial stegets.

Because of its inherent limitations, internal cohwver financial reporting may not prevent or @etmisstatements. A control system,
matter how well designed and operated, can progitg reasonable, not absolute, assurance thatdhiot system's objectives will be met. (
disclosure controls and procedures are designguowide reasonable assurance of achieving theectibps. The design of a control system r
reflect the fact that there are resource conssaand the benefits of controls must be considezkdive to their costs. Further, because of therlan
limitations in all control systems, no evaluatidrncontrols can provide absolute assurance thattatesaents due to error or fraud will not occurla
all control issues and instances of fraud, if amghin the Company have been detected. These inh&neitations include the realities that judgme
in decisionmaking can be faulty and that breakdowns can doecause of simple error or mistake. Controls caa bé circumvented by the individ
acts of some persons, by collusion of two or maepbe, or by management override of the contrdie design of any system of controls is basi
part on certain assumptions about the likelihootlitfre events, and there can be no assurancariatesign will succeed in achieving its stateds
under all potential future conditions. Also, prdjens of any evaluation of effectiveness to futperiods are subject to the risk that controls
become inadequate because of changes in condititigat the degree of compliance with the policeprocedures may deteriorate.

Our management with the participation of our Cligécutive Officer and Chief Financial Officer asss$the effectiveness of the Compa
internal control over financial reporting as of Bether 31, 2009. In making this assessment, the @oynpsed the control criteria framework iss
by the Committee of Sponsoring Organizations of Theadway Commission, or COSO, published in itoorepntitled Internal Contrdiategrate:
Framework. As a result of its assessment, the Ghietutive Officer and Chief Financial Officer ctumbed that the Company's internal controls
financial reporting are effective as of DecemberZ109.

This annual report does not contain an attestagport of the company's registered public accognfirm regarding internal control ov
financial reporting. Management's report was nbjest to attestation by the company's registerddipaccounting firm pursuant to temporary rule
the SEC that permit the company to provide only agament's report in this annual report.

C) Changes in Internal Control over Finanial Reporting
There were no changes in our internal control dwemcial reporting that occurred during the peramvered by this annual report that h
materially effected or are reasonably likely to enelly affect, the Company's internal control ofieancial reporting.

ITEM 16A. AUDIT COMMITTEE FINA NCIAL EXPERT

We have established an audit committee composethree members that is responsible for reviewing accounting controls al
recommending to the Board of Directors the engage¢noé our outside auditors. Each member is an iaddpnt director under the corpol
governance rules of the NASDAQ Global Select MarRédte members of the audit committee are MessiigbsziHamboullas and Economou.
Gibbs meets the qualifications of an audit comreifieancial expert.
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ITEM 16B. CODE OF ETHICS

The Board of Directors has adopted a Corporate @b@8isiness Ethics and Conduct that applies teralployees, directors and officers,
complies with applicable guidelines issued by tB€SThe finalized Code of Ethics has been apprdweithe Board of Directors and was distribute
all employees, directors and officers. We will alsmvide any person a hard copy of our code ofcstliiee of charge upon written requ
Shareholders may direct their requests to thetaitenf Ms. Eirini Alexandropoulou at the Companségistered address and phone numbers.

ITEM 16C. PRINCIPAL AUDITOR FEES AND SERVICES

Aggregate fees billed to the Company for the yeanded December 2008 and 2009 represent fees tjlethe Company's princig
accounting firm, Deloitte, the other member firnieloitte Touche Tohmatsu, and their respectiifiates (collectively, "Deloitte & Touche").

U.S. Dollars in thousands, Year Ended
2008 2009
Audit Fees 1,43¢ 812
Tax Fees* - 13
Total Fees 1,43¢ 82t

* Includes fees for PFIC Tax Services

Our audit committee pre-approves all audit, aveltted and nomudit services not prohibited by law to be perfainiy our independe
auditors and associated fees prior to the engagevhéime independent auditor with respect to swafises.
ITEM 16D. EXEMPTIONS FROM THELISTING STANDARDS FOR AUDIT COMMITTEES

See Item 16A above.
ITEM 16E. PURCHASES OF EQUITYSECURITIES BY THE ISSUER AND AFFILIATED PURCHASERS

During the fourth quarter of 2008, our Board ofdgitors authorized a share repurchase program tdf 8@0 million for a share price of
more than $2.50 per share for the duration of ea.yWe began share repurchases during the fouattiey of 2008 and the transactions were ma
the open market on NASDAQ under Rule 10b-18 ofkehange Act.

As at December 31, 2008 we had repurchased aneltethen amount of 396,949 shares from the opetkehat an average price of $1.
We continued our repurchase program until Febr8ag009 and during the first two months of 2009refgurchased an amount of 358,601 shares
the open market at an average price of $2.02. Titetanding amount of 358,601 shares was canceflectige as of February 25, 2009.
ITEM 16F. CHANGE IN REGISTRANTS CERTIFYING ACCOUNTANT

Not applicable.
ITEM 16G. CORPORATE GOVERNANCE

The Company has certified to NASDAQ that its cogtergovernance practices are in compliance witth,a@a not prohibited by, the laws
the Republic of the Marshall Islands. Thereforeg thompany is exempt from all of NASDAQ's corporgt@vernance practices other than
requirements regarding the disclosure of a goingcem audit opinion, notification of material noampliance with NASDAQ corporate governa
practices, and the establishment and compositioanchudit committee that complies with SEC Rule -B)And a formal written audit commit
charter. The practices followed by the Companyean bf NASDAQ's corporate governance rules are ritest below.

. The Company holds annual meetings of shareholdeterithe BCA, similar to NASDAQ requiremer

. In lieu of obtaining an independent review of rethparty transactions for conflicts of intereste disinterested members of the Boat
Directors approve related party transactions utiteeBCA.

. In lieu of obtaining shareholder approval priothe issuance of designated securities, the Comgamyplies with provisions of the BC
requiring that the Board of Directors approves slissuances

. The Board of Directors does not hold regularly stthed meetings at which only independent direcaoespresen
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PART IlI

ITEM 17. FINANCIAL STATEMENTS
Not Applicable.
ITEM 18. FINANCIAL STATEMENTS

The following financial statements, together whie teport of Deloitte, Hadjipavlou, Sofianos & Camnls S.A., Certified Auditors
Accountants S.A., thereon, are filed as part of thport:
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM
To the Board of Directors and Stockholders of ToppS Inc., Majuro, Republic of the Marshall Islands

We have audited the accompanying consolidated balgineets of Top Ships Inc. and subsidiaries @weripany") as of December 31, 2008 and 2
and the related consolidated statements of opamstgiockholders' equity, and cash flows for eddh@three years in the period ended Decembe
2009. Our audits also included the financial stesiet schedule listed in the Index at Item 18. €hfisancial statements and financial statet
schedule are the responsibility of the Company'sagament. Our responsibility is to express aniopion these financial statements and final
statement schedule based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamiogUnited States). Those standards re:
that we plan and perform the audit to obtain reablen assurance about whether the financial statsmaee free of material misstatement.
Company is not required to have, nor were we erdjdgeperform, an audit of its internal control ov@rancial reporting. Our audits incluc
consideration of internal control over financigbogting as a basis for designing audit procedurasdre appropriate in the circumstances, butar
the purpose of expressing an opinion on the effentiss of the Company's internal control over fifereporting. Accordingly, we express no s
opinion. An audit also includes examining, on & tessis, evidence supporting the amounts and disids in the financial statements, assessir
accounting principles used and significant estimatade by management, as well as evaluating thralbfisancial statement presentation. We bel
that our audits provide a reasonable basis foopimion.

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, timarficial position of Top Ships Inc. and subsidisuae
of December 31, 2008 and 2009, and the resultkedf bperations and their cash flows for each efttiree years in the period ended Decembe
2009, in conformity with accounting principles gesity accepted in the United States of AmericasoAlin our opinion, such financial staten
schedule, when considered in relation to the besitsolidated financial statements taken as a whmlesents fairly in all material respects,
information set forth therein.

The accompanying consolidated financial statemfemtghe years ended December 31, 2008 and 200, been prepared assuming that the Comr
will continue as a going concern. As discussedllate 3 to the consolidated financial statements,Gompany's inability to comply with financ
covenants under its current loan agreements agcémber 31, 2009 and 2008 and its negative woddpdtal position raise substantial doubt abot
ability to continue as a going concern. Managetseptans concerning these matters are discusseMote 3 to the consolidated finant
statements. The consolidated financial statemdmt®ot include any adjustments that might resolinfthe outcome of this uncertainty.

/sl Deloitte. Hadjipavlou, Sofianos, & Cambanis S.A
Athens, Greece
June 18, 2010
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TOP SHIPS INC.

CONSOLIDATED BALANCE SHEETS
DECEMBER 31, 2008 AND 200¢

(Expressed in thousands of U.S. Dollar- except share and per share date

ASSETS
CURRENT ASSETS:
Cash and cash equivale
Trade accounts receivable, net of provision of $3,2nd $1,949 as
December 31, 2008 and 2009, respecti
Insurance claim
Inventories (Note 7
Advances to various creditc
Prepayments and other (Note 8)

Total current assets

FIXED ASSETS:

Advances for vessels under construction (Not
Vessels, net (Notes 10 and :
Other fixed assets, net (Note

Total fixed asset:

OTHER NON CURRENT ASSETS:

Long-term receivables (Note |
Restricted cash (Notes 6 and 12)

Total asset:

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES:

Current portion of lon-term debt (Note 12

Current portion of financial instruments (Note :

Accounts payabl

Other current liabilities (Note 1.

Accrued liabilities

Unearned revenue

Total current liabilities

FAIR VALUE OF BELOW MARKET TIME CHARTER (Note 11)
DEFERRED GAIN ON SALE AND LEASEBACK OF VESSELS (Note 6)

COMMITMENTS AND CONTINGENCIES (Note 14)
Total liabilities

STOCKHOLDERS' EQUITY:
Preferred stock, $0.01 par value; 20,000,000 stardgwrized; none issut

Common stock, $0.01 par value; 1,000,000,000 slart®rized; 29,901,048 al
32,894,696 shares issued and outstanding at Dec&tp2008 and 200!

December 31

December 31

2008 2009
46,24 =
4,20¢ 32¢
173 182
96< 48¢
77€ 403
4,72¢ 2,38¢
57,08¢ 3,78
159,97: =
414,51! 642,95
6,54¢ 6,16°
581,03: 649,11¢
7,681 =
52,57¢ 22,24+
698,37! 675,14¢
342,47¢ 399,08
16,43¢ 13,80¢
8,96¢ 3,942
5,00( -
7,438 5,54¢
6,61¢ 5,57¢
386,93¢ 427,95(
3,911 -
15,47¢ -
406,32 427,95!




respectively (Note 1

Additional paic-in capital (Note 15

Accumulated other comprehensive inca

Retained earnings / (Accumulated deficit)
Total stockholders' equity

Total liabilities and stockholders' equity

The accompanying notes are an integral part oktheasolidated financial statemer

282 311
271,05 276,30
24 88
20,68¢ (29,509)
292,05: 247,19
698,37 675,14




TOP SHIPS INC.

CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED DECEMBER 31, 2007, 2008 AND 20®

(Expressed in thousands of U.S. Dollar- except share and per share date

2007 2008 2009
REVENUES:
Revenues (Notes 4 and 1 $ 252,25¢ $ 257,38( $ 107,97¢
EXPENSES:
Voyage expenses (Note 1 59,41 38,65¢ 3,372
Charter hire expense (Note 94,11¢ 53,68¢ 10,827
Amortization of deferred gain on sale and leaselmialessels and write-off of
seller's credit (Note € (15,610 (18,707 (7,799
Lease termination expense (Note - - 15,391
Vessel operating expenses (Note 67,91 67,11 23,73¢
Dry-docking costt 25,09¢ 10,03¢ 4,60z
Vessel depreciation (Note 1 27,40¢ 32,66¢ 31,58¢
General and administrative expen 25,00( 31,38¢ 23,83t
Gain on sale of vessels (Note : (1,96)) (29,179 -
Impairment on vessels - - 36,63¢
Operating (loss) income (29,119 61,72: (34,217
OTHER INCOME (EXPENSES):
Interest and finance costs (Notes 12 and (19,519 (25,764 (13,969
Loss on financial instruments (Note 2 (3,709 (12,029 (2,08))
Interest incomt 3,24¢ 1,831 23t
Other, net 16 (127) (170)
Total other expenses, ne (19,959 (36,08 (15,985
Net (loss) income $ (49,070 $ 25,63¢ $ (50,196
(Loss) earnings per common share, basic and dilutgfNote 17) $ (4.09 $ 097 $ (1.7¢)
Weighted average common shares outstanding, basinddiluted 11,986,85 25,445,03 28,230,58

The accompanying notes are an integral part okthessolidated financial statemer




TOP SHIPS INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
FOR THE YEARS ENDED DECEMBER 31, 2007, 2008 ANL

2009

(Expressed in thousands of U.S. Dollar- except share and per share date

BALANCE, December 31, 2006

Net loss

Stock based compensati
Issuance of common stock, r
Other comprehensive incor
- Accumulated unrecognized
actuarial gain

Comprehensive loss
BALANCE, December 31, 2007

Net income

Stock based compensati
Cancellation of fractional shar
Repurchase and cancellation of
common stock (396.949 shari

Issuance of common stock, 1
Other comprehensive incor
- Accumulated unrecognized
actuarial gain

Comprehensive income

BALANCE, December 31, 2008

Net loss

Stock based compensati
Cancellation of fractional shar
Repurchase and cancellation of
common stock (358,601 shari
Issuance of common stock, r
Other comprehensive incor

- Accumulated unrecognized
actuarial gain

Comprehensive loss

BALANCE, December 31, 2009

The accompanying notes are an integral part oktheasolidated financial statemer

Accumulated Retained
Additional Other Earnings /
Comprehensive Common Stock Paid-in Comprehensive (Accumulated
(Loss) Income # of Shares Par Value Capital (Loss) Income Deficit) Total
10,809,70 10€ 116,97 $ 6 $ 44,128 $ 161,19¢
$ (49,07¢) (49,07¢) (49,07¢)
213,00( 2 932 93t
9,485,87. 95 98,24¢ 98,341
10 10 10
$ (49,06¢)
20,508,57 20E 216,15( $ 4 $ (4,95) $ 211,40¢
$ 25,63¢ 25,63¢ 25,63¢
2,521,00! 9 5,107 5,11¢
(279 - @ @
(396,949 (4) (727) (732)
7,268,69: 73 50,52¢ 50,601
20 20 20
$ 25,65¢
29,901,04 282 271,05t $ 24 $ 20,68¢ $ 292,05:
$ (50,196 (50,196 (50,196
1,122,24: 10 3,457 3,467
(358,60 (4) (728) (732)
2,230,00! 22 2,52( 2,54
64 64 64
$ (50,137)
32,894,69 311 276,30 $ 88 $ (29,509 $ 247,19¢




TOP SHIPS INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2007, 2008 AND 20®

(Expressed in thousands of U.S. Dollars

Cash Flows (used in) provided by Operating Activits:

Net( loss) incom
Adjustments to reconcile net (loss) income to resh
(used in) provided by operating activitit
Depreciatior
Amortization and write off of deferred financingsts
Stocl-based compensation expel
Change in fair value of financial instrume
Financial instrument termination payme
Amortization of deferred gain on sale and leaselmiclessels and wri-off of seller's credi
Amortization of fair value of below market time ctex
Loss (gain) on sale of other fixed ass
Gain on sale of vesse
Impairment on vesse
Provision for doubtful accoun
Decrease (Increase) i
Trade accounts receivat
Insurance claim
Inventories
Advances to various creditc
Prepayments and oth
Increase (Decrease) i
Accounts payabl
Accrued liabilities
Unearned revent

Net Cash (used in) provided by Operating Activities
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2007 2008 2009
(49,07¢) 25,63¢ (50,196
28,04 33,47 32,46¢

2,081 5,131 2,53¢
93t 5,11¢ 3,467
4,90¢ 10,65( (2,63%)

- (7,500 -
(15,610) (18,707 (7,799
(1,419 (21,79 (3,91
69 12€ 16
(1,967) (19,179 -
B = 36,63¢

1,30z 3,14z 1,017
10,70: 7,83¢ 2,86:
(1,656) (3,56¢) (2,666)
(1,499) 6,99: 47€
2,59¢ 332 372
(374) 874 2,34(
6,35( (12,429 (5,04¢)
(1,460) (4,45)) (2,47¢)
4,77t 164 (1,039)
(11,290 11,84 6,57¢




TOP SHIPS INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2007, 2008 AND 20®

(Expressed in thousands of U.S. Dollars

Cash Flows (used in) provided by Investing Activigés:

Principal payments received under capital le 46,00( -
Principal payments paid under capital le (68,82%) -
Advances for vessels acquisition / under consioua (37,349 (114,260
Vessel acquisition (355,049 (118,149 (136,679
Insurance claims recoveri 1,852 3,447 2,65¢
Increase in restricted ca - (26,075 -
Decrease in restricted ca 23,50( - 30,33
Net proceeds from sale of vess 51,97¢ 338,14 -
Net proceeds from sale of fixed ass 74 58 15€
Acquisition of other fixed assets (3,295) (1,792) (83€)
Net Cash (used in) provided by Investing Activitie: (318,287) 58,55! (104,37))
Cash Flows provided by (used in) Financing Activigs:
Proceeds from lor-term debi 316,85: 271,15¢ 111,67(
Principal payments of loi-term deb: (26,955 (51,419 (44,779
Prepayment of lor-term debi (65,582) (317,15() (9,500
Financial instrument termination payme - - (5,000
Financial instrument upfront recei 8,50( 1,50( -
Proceeds from issuance of common stock, net ofis=icost 98,34 50,601 2,56¢
Cancellation of fractional shar - 2 -
Repurchase and cancellation of common s (737) (732)
Payment of financing costs (5,567) (4,129) (2,68()
Net Cash provided by (used in) Financing Activitie: 325,59. (50,16%) 51,55
Net (decrease) increase in cash and cash equivake (3,980) 20,23( (46,247
Cash and cash equivalents at beginning of ye: 29,99: 26,012 46,24
Cash and cash equivalents at end of ye: 26,01: 46,24 -
SUPPLEMENTAL CASH FLOW INFORMATION
Interest paid net of capitalized interest 13,73 19,61¢ 16,76¢
SUPPLEMENTAL DISCLOSURE OF NON-CASH INVESTING ACTIVITIES
Fair value of below market time charter 30,61 12,647 -
Amounts owed for capital expenditures at the end ofear 1,21t 55 52

The accompanying notes are an integral part oktheasolidated financial statemer
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2008 AND 200¢
(Expressed in thousands of United States Dolla— except share and per share data, unless otherwisated)

1.

Basis of Presentation and General Information:

The accompanying consolidated financial statemiectade the accounts of Top Ships Inc. (formerlypTi@ankers Inc. and Ocean Holdings |
and its wholly owned subsidiaries (collectively ttfeompany"). Ocean Holdings Inc. was formed on 3aypul0, 2000, under the laws
Marshall Islands, was renamed to Top Tankers Ind.Teop Ships Inc. in May 2004 and December 200Fects/ely.

Top Ships Inc. is the sole owner of all outstandihgres of the following subsidiaries with vesselsperations and other active companies
December 31, 2009:

10

11

12

13

14
15
16

Shipowning Companies wit| Date of Country of Vessel
vessels in operations at Incorporation Incorporation
December 31, 200
Lefka Shipping Compar March 2005 Marshall Islands Dauntless (acquired March 2005)
Limited ("Lefka")
llisos Shipping Compar April 2005 Marshall Islands loannis P. (acquired November 2005)
Limited ("llisos")
Amalfi Shipping Compar July 2007 Marshall Islands Amalfi (acquired December 2007) (Note
Limited ("Amalfi") 11)
Jeke Shipping Compal July 2007 Liberia Voc Gallant (acquired February 2008)
Limited ("Jeke") (Note 10, 11
Japan | Shipping Compat August 2007 Liberia Pepito (acquired March 2008) (Note 10)
Limited ("Japan 1)
Japan Il Shipping Compar August 2007 Liberia Astrale (acquired May 2008) (Note 10)
Limited ("Japan II")
Japan Ill Shipping Compar August 2007 Liberia Cyclades (acquired December 2007)
Limited ("Japan III")
Warhol Shipping Company July 2008 Liberia Miss Marilena (delivered February 2009)
Limited ("Warhol") (Note 9, 10}
Lichtenstein Shipping Compa July 2008 Liberia Lichtenstein (delivered February 2009)
Limited ("Lichtenstein” (Note 9, 10}
Banksy Shipping Compa July 2008 Liberia lonian Wave (delivered March 2009) (Note
Limited ("Banksy" 9, 10)
Indiana R Shipping Compal July 2008 Liberia Tyrrhenian Wave (delivered March 2009)
Limited ("Indiana R") (Note 9, 10}
Britto Shipping Compan July 2008 Liberia Britto (delivered May 2009) (Note 9, 10)
Limited ("Britto")
Hongbo Shipping Compat July 2008 Liberia Hongbo (delivered August 2009) (Note
Limited ("Hongbo") 9,10)
Other Companies Date of Country of Activity

Incorporation Incorporation
Top Tankers (U.K.) Limite January 200! England and Wale Representative office in Londt
TOP Tanker Management Ir May 2004 Marshall Island: Management Compar

lerissos Shipping In

November 200!

Marshall Island:

Cash Manage




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2008 AND 200¢
(Expressed in thousands of United States Dolla— except share and per share data, unless otherwisated)

1. Basis of Presentation and General Informain - (continued):

The Company is an international provider of worldeviseaborne crude oil and petroleum products toategpn services and of drybi
transportation services, through the ownershipapetation of the vessels mentioned above.

During 2007, 2008, and 2009, two, one and threetetas individually accounted for more than 10%hef Company's revenues as follows:

Charterer Year Ended December 31
2007 2008 2009
A 23% 17% 22%
B 1C%
C 18%
D 14%

The Company's Manager

TOP Tanker Management Inc. (the "Manager") is rasfibe for all of the chartering, operational ardhnical management of the Compa
fleet. Each of the Company's stopming subsidiaries have entered into a manageagmeement with the Manager, under which manage
services are provided in exchange for a fixed migritee per vessel.

As of December 31, 2009, the Manager has subcaettdlce day to day technical management of ceviessels to unaffiliated ship managen
companies, V. Ships Management Limited and InterdriMaritime Enterprises Inc. (collectively the Bsonanagers"). The sulbanagers provic
day to day operational and technical services ¢odbmpany's vessels at a fixed monthly fee pereleSsich fees for the years ended Dece
31, 2007, 2008 and 2009 totaled $1,828, $1,159 #4iP respectively and are reflected in General addhinistrative expenses in
accompanying consolidated statements of operatini®ecember 31, 2008 and 2009 the amount dueetsdbmanagers totaled $702 and $
respectively and is included in Accounts Payablihéaccompanying consolidated balance sheets.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2008 AND 200¢
(Expressed in thousands of United States Dolla— except share and per share data, unless otherwisated)

2.

Significant Accounting Policies:

@

(b)

©

(d)

(e)

(f)

Principles of Consolidation:The accompanying consolidated financial statembkat® been prepared in accordance with U.S gen
accepted accounting principles ("US GAAP") and udel the accounts and operating results of Top Siipsand its whollyswnec
subsidiaries referred to in Note 1. Intercomparigiees and transactions have been eliminated isotidation.

Use of EstimatesThe preparation of consolidated financial statemémtconformity with U.S generally accepted accmgprinciple:
requires management to make estimates and asswositiat affect the reported amounts of assets ifidities and disclosure
contingent assets and liabilities at the date efdbnsolidated financial statements and the repateounts of revenues and expe
during the reporting period. Actual results couiffied from those estimates. Critical estimates rhyainclude impairment of vessels, ves
useful lives and residual values, provision forlatful accounts and fair values of derivative instants.

Foreign Currency Translation:The Company's functional currency is the U.S. Ddiecause all vessels operate in internationalpstn
markets, and therefore primarily transact busiriessl.S. Dollars. The Company's books of accounts raaintained in U.S. Dollal
Transactions involving other currencies during year are converted into U.S. Dollars using the argde rates in effect at the time of
transactions. At the balance sheet dates, monasasgts and liabilities, which are denominated leioturrencies, are translated to re
the yearend exchange rates. Resulting gains or losses elected in General and administrative expenseshé accompanyir
consolidated statements of operatic

Cash and Cash Equivalentsthe Company considers highly liquid investmentshsas time deposits and certificates of deposit \ait
original maturity of three months or less to behceguivalents

Restricted CashThe Company considers amounts that are pledgedkddo held as cash collateral, required to be ramiatl with i
specific bank or be maintained by the Company asvaenall cash position as part of a loan agreensentestricted (Notes 6 and 1

Trade Accounts Receivable, nethe amount shown as Trade Accounts Receivableatneach balance sheet date, includes estir
recoveries from charterers for hire, freight anchdeage billings, net of a provision for doubtfudcaunts. At each balance sheet datt
potentially uncollectible accounts are assessedithehlly, combined with the application of a higtal recoverability ratio, for purpos
of determining the appropriate provision for doubticcounts. Provision for doubtful accounts at é&sber 31, 2008 and 2009 tote
$3,275 and $1,949, and is summarized as folli
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2008 AND 200¢
(Expressed in thousands of United States Dolla— except share and per share data, unless otherwisated)

2. Significant Accounting Policies - (contined):

(9)

(h)

@

0

Provision for doubtful accounts

Balance, December 31, 20C 283

—Additions 1,302
—Reversals / write-offs (784)

Balance, December 31, 20C 801

—Additions 3,866
— Reversals / write-offs (1,392)
Balance, December 31, 20C 3,275
—Additions 1,939
— Reversals / write-offs (3,265)
Balance, December 31, 20C 1,949

Insurance Claims: Insurance claims, relating mainly to crew medicgpenses and hull and machinery incidents are recdorgol
collection or agreement with the relevant partyhef collectible amount when collectibility is prdite.

Inventories: Inventories consist of bunkers, lubricants and aorable stores which are stated at the lower of aostarket. Cost, whic
consists of the purchase price, is determined &y¥itht in, first out methoc

Vessel Cost: Vessels are stated at cost, which consists ofctimdract price, prelelivery costs incurred during the constructiol
newbuildings, capitalized interest and any mategigbenses incurred upon acquisition (improvement$ @delivery costs). Subsequ
expenditures for conversions and major improvemamsalso capitalized when they appreciably extidlife, increase the earni
capacity or improve the efficiency or safety of thessels. Repairs and maintenance are chargeghém® as incurred and are include
Vessel operating expenses in the accompanying idatsl statements of operatio

Impairment of Lonc-Lived Assets: Longdived assets are reviewed quarterly for impairmentwhenever events or changes
circumstances indicate that the carrying amourthefasset may not be recoverable. If the carryaigevof the related asset exceed
undiscounted future net cash flows, excluding ggecharges expected to be generated by the tise agset, the carrying value is redt
to its fair value. We did not note for 2007 any mgeor changes in the circumstances indicatingttietarrying amount of our vessels 1
not be recoverable. Various future looking factorsluding charter rates and vessel operating castsincluded in this analysis. 1
Company calculates future estimates based on afsassumptions that takes into account historicel eurrent market data as v
historical operating information filtered throughamagement's cumulative knowledge and experiendéeotompany and the shipp
market in general. In the fourth quarter of 2008pging market conditions deteriorated significgnthainly in the drybulk sector, a:
result of the credit crisis and the resulting slowd in world trade. These are conditions thatGloenpany considered to be indicator
potential impairment. The Company performed theisocalinted cash flow test as of December 31, 20@8datermined that the carryi
amounts of its vessels held for use were recoverdespite the significant drop in values of drybullssels. During 2009, the dryb
market
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2008 AND 200¢
(Expressed in thousands of United States Dolla— except share and per share data, unless otherwismated)

2.

Significant Accounting Policies - (contined):

(k)

0

stabilized and the charter market recovered regulti a somewhat recovery in asset values. Ondheary, the product tanker sector
which the Company is mainly exposed to, experiereaynificant drop in charter rates and as a teaujuarter on quarter drop in a:
values. Despite these market conditions, on th& b&d@xpectations of a recovery in charter rat@sjlar to the one experienced in
drybulk market in 2009, the Company did not recamdmpairment charge for the first three quartéra009.

During the fourth quarter of 2009, the Companydregxploring the rehartering of its two oldest tanker vessels, M/Tubtéess and M/
loannis P, due to their upcoming charter expiratiddased on discussions with charterers the Compadyindications that such ves:
would need to be rehartered at significantly lower rates upon exporaof their existing charters. As a result, durthg fourth quarter «
2009, the Company performed the undiscounted dash test for all of its vessels as of December 3009 and determined that

carrying amounts of these two vessels, M/T Daustiesd M/T loannis P were not recoverable by thediscounted cash flows indicati
impairment. The Company measured the impairmestdosthe basis of vessels' fair market value deteanbased on a market approi
The resulting impairment charge of $36,638 forythar ended December 31, 2009 is included in Impaitron vessels, which is separa
reflected in the accompanying consolidated statésnafroperations

Assets Held for Sale It is the Company's policy to dispose of vesselembuitable opportunities occur and not necesstrikeep thet
until the end of their useful life. The Companysdldies vessels as being held for sale when: manegehas committed to a plan to
the vessels; the vessels are available for immediale in their present condition; an active progta locate a buyer and other acti
required to complete the plan to sell the vessal® tbeen initiated; the sale of the vessels isghieh and transfer of the asset is expe
to qualify for recognition as a completed sale withne year; the vessels are being actively madkietesale at a price that is reasonab
relation to their current fair value and actionguieed to complete the plan to sell indicate thag unlikely that significant changes to
plan will be made or that the plan will be withdravi.onglived assets classified as held for sale are medsatrthe lower of their carryi
amount or fair value less cost to sell. These Jesm® not depreciated once they meet the criteriae classified as held for sale.
vessels were determined to be held for sale atdeee31, 2008 and 200

Vessel DepreciationDepreciation is calculated using the straitjfe- method over the estimated useful life of tlessels, after deducti
the estimated salvage value. Each vessel's salvalge is equal to the product of its lightweighhrtage and estimated scrap 1
Management estimates the useful life of the Comsargssels to be 25 years from the date of indt#divery from the shipyard. Secc
hand vessels are depreciated from the date of Hugjuisition through their remaining estimated ubkéfe. When regulations pla
limitations over the ability of a vessel to tradeaworldwide basis, its useful life is adjustedhet date such regulations are adop
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2008 AND 200¢
(Expressed in thousands of United States Dolla— except share and per share data, unless otherwismated)

2.

Significant Accounting Policies - (contined):

(m) Other Fixed Assets, Net: Other fixed assets, net consists of furnitureceffequipment, cars and leasehold improvementgdstdtcos

(n)

(0)

()

(@

0

(s)

which consists of the purchase / contract price é&Exumulated depreciation. Depreciation is caledlasing the straighine method ove
the estimated useful life of the assets, whiledbakl improvements are depreciated over the lease tis presented belo

Description Useful Life (years)
Leasehold improvemen 12

Cars

Office equipmen
Furniture and fitting:
Computer equipmer

W oo o

Accounting for Dry-Docking Costs:All dry-docking costs are accounted for under the direpeese method, under which they
expensed as incurred and are reflected separatétg iaccompanying consolidated statements of bpesa

Sale and Leaseback Transactior The gains on sale of vessel sale and leasebadattions are deferred and amortized to income
the lease perioc

Financing Costs:Fees incurred and paid to the lenders for obtaingw loans or refinancing existing ones are reabatea contra to de
and such fees are amortized to interest expensetbedife of the related debt using the effectiméerest method. Unamortized fi
relating to loans repaid or refinanced are expemdezh a repayment or refinancing is made and chaxgterest and finance cos

Pension and Retirement Benefit Obligatic—Crew: The shipewning companies included in the consolidation emghe crew o
board under shc-term contracts (usually up to nine months) and mtiogly, they are not liable for any pension orfp@girement benefit:

Staff leaving Indemnities— Administrative personnelThe Company's employees are entitled to termingd@yments in the event
dismissal or retirement with the amount of paymerying in relation to the employee's compensatiength of service and mannet
termination (dismissed or retired). Employees whsign, or are dismissed with cause are not enttbetermination payments. T
Company's liability on an actuarially determinedibaat December 31, 2008 and 2009 amounted to &25&266, respectivel

Accounting for Revenue and Expense Revenues are generated from bareboat charter ctiager and voyage charter agreemen

bareboat charter is a contract in which the veseeler provides the vessel to the charterer foxedfiperiod of time at a specified d:
rate,
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2008 AND 200¢
(Expressed in thousands of United States Dolla— except share and per share data, unless otherwismated)

2. Significant Accounting Policies - (contined):

which is generally payable monthly in advance, tiedcustomer generally assumes all risk and cdsiperation during the charter term
time charter is a contract for the use of a vefssed specific period of time and a specified dalharter hire rate, which is generally pay:
monthly in advance. Profit sharing represents tteegs between an agreed daily base rate and tha& sate generated by the vessel e
quarter, if any, and is settled and recorded onaxtgrly basis. Under a voyage charter the revennoelsiding demurrages and associ
voyage costs, with the exception of port expenseistware recorded as incurred, are recognized propgortionate performance mett
over the duration of the voyage. A voyage is deeteedommence upon the latest between the completiatischarge of the vess:
previous cargo and the charter party date of theentivoyage and is deemed to end upon the coraplefi discharge of the current car
Demurrage income represempayments by the charterer to the Company whenrigaoii discharging time exceeded the stipulated tir
the voyage charter. Vessel operating expensesxaenged as incurred. Unearned revenue represesttseceived prior to yeand relate
to revenue applicable to periods after Decembenf&hch year.

When vessels are acquired with time charters athelnd the rates on such charters are below mankigte acquisition date, the Comp
allocates the total cost between the vessel anththgalue of below market time charter based lun relative fair values of the vessel
the liability acquired. The fair value of the attad time charter is computed as the present vdltigeadifference between the contrac
amount to be received over the term of the timetehand management's estimates of the marketdivager rate at the time of acquisiti
The fair value of below market time charter is atized over the remaining period of the time chaatean increase to revenues (Note 11).

As is common in the drybulk and tanker shippingustdes, we pay commissions ranging from 1.25%.26% of the total daily charter h
rate of each charter to ship brokers associatddtiwit charterers.

(t) Stock Incentive Plan:All sharebased compensation related to the grant of restiri@hd/or unrestricted shares provided to emplogee
to nonemployee directors, for their services as directsrincluded in General and administrative expsrisehe consolidated stateme
of operations. The shares that do not contain aturd service vesting conditions are consideretedeshares and recognized in full on
grant date. The shares that contain a time-basetee/esting condition are considered n@sted shares on the grant date and recoc
on a straight-line basis over the vesting peridtk $hares, vested and non-vestezl measured at fair value, which is equal to theks
value of the Company's common stock on the graet

(u) Earnings / (Loss) per ShareBasic earnings per share are computed by dividetigntome or loss available to common stockholdzy
the weighted average number of common shares deemtsthnding during the year. Diluted earnings geaire reflect the potent
dilution that could occur if securities or othent@cts to issue common stock were exerci

(v) Related Parties The Company considers as related parties theaaéfdliof the Company; entities for which investmamésaccounted f
by the equity method; principal owners of the Compdts management; members of the immediate famitif principal owners of tl
Company; and other parties with which the Compamy meal if one party controls or can significantifluence the management
operating policies of the other to an extent tha¢ of the transacting parties might be preventechffully pursuing its own separi
interests. Another party also is a related partlydén significantly influence the management pemting policies of the transacting par
and can significantly influence the other to areekxthat one or more of the transacting partieshtriig prevented from fully pursuing
own
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2008 AND 200¢
(Expressed in thousands of United States Dolla— except share and per share data, unless otherwismated)

2. Significant Accounting Policies - (continued):

separate interests. An Affiliate is a party thatectly or indirectly through one or more intermadés, controls, is controlled by, or |
common control with the Company. Control is the sgssion, direct or indirect, of the power to directcause the direction of {
management and policies of an enterprise througheoship, by contract and otherwise. Immediate Rammsilfamily members whom
principal owner or a member of management mightrobor influence or by whom they might be conteollor influenced because of
family relationship. Management is the persons at@responsible for achieving the objectives of@oenpany and who have the authc
to establish policies and make decisions by whidsé objectives are to be pursued. Management Higrimeludes members of the boi
of directors, the CEO, the CFO, Vice Presidentharge of principal business functions and othesq@®s who perform similar poli
making functions. Persons without formal titles n@yo be members of management. Principal ownerowaners of record or kno
beneficial owners of more than 10% of the votingiiests of the Compan

(w) Derivatives and Hedging: The Company records every derivative instrungigriiuding certain derivative instruments embeditedther
contracts) in the balance sheet as either an asability measured at its fair value, with chasgn the derivatives' fair value recognized

currently in earnings unless specific hedge acéongrriteria are met. The Company has not applesthe accounting for its derivative
instruments during the periods presen

The fair value of derivative liabilities was notjasted for nonperformance risk as the Company, rees af the parties to a derivat
transaction expects to be able to perform undecoméractual terms of its derivative agreementshsas making cash payments at peri
net settlement dates or upon terminat

(x) Segment Reporting. The Company has determined that it operates umaereportable segments, based on the way the @oyrgppCE(
reviews operating results, as a provider of intéonal seaborne transportation services, carryetgopeum products and crude oil ("Tan
Fleet") and, drybulk commodities for the steel,ctie utility, construction and agfeod industries ("Drybulk Fleet"). The account
policies applied to the reportable segments arsdhge as those used in the preparation of the Quoyigpeonsolidated financial stateme

The Company reports financial information and eatds its operations by charter revenues and ntiebiength of ship employment for
customers (i.e., spot or time charters) or by gaplgical region as the charterer is free to tragevéssel worldwide and, as a result,
disclosure of geographic information is impractieai’he Company does not have discrete financfalimation to evaluate the operat
results for each such type of charter. Althoughenexe can be identified for these types of chartm@yagement cannot and does
identify expenses, profitability or other financiaformation for these chartel

(aa) Recent Accounting Pronouncement

(@) Fair Value Measurements and DisclosuresWas issued in September 2006 and it addressesastizidg the measurement of 1
value for companies that are required to use avédire measure of recognition for recognition acthsure purposes. The fair valu
defined as "the price that would be received tb @elasset or paid to transfer a liability in amlerty transaction between mar
participants at the measure date". Fair Value Messent is effective for financial statements issioediscal years beginning aft
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2008 AND 200¢
(Expressed in thousands of United States Dolla— except share and per share data, unless otherwismated)

2. Significant Accounting Policies - (contimed):

November 15, 2007. The Company has adopted FaueVidleasurement effective January 1, 2008 and thpta of this stateme
did not have a material effect on the Companyarfaial position, results of operations and casiwdldn February 2008, the effect
date was delayed for non financial assets andlitiabj except for items recognized or disclosgdair value at least once a yeal
fiscal years beginning after November 15, 2008tH&armore, it was amended to cover interim periodkimwthe fiscal years for iter
within its scope. The Company has adopted the amentlof Fair Value Measurement in the first quaofe2009, which did not ha
a material effect on the Company's financial positiresults of operations and cash flows. On Ogctdlfe 2008, Fair Valt
Measurement was further amended to clarify theiegiibn of Fair Value Measurements, in a market ihaot active and provides
example to illustrate key considerations in detaing the fair value of a financial asset when tregkat for that financial asset is
active. The amendment was effective upon issuamdading prior periods for which financial staterteehave not been issued. -
Company has incorporated this new guidance ataieeto the Company's derivative instruments amghired vessels (Note 21). 1
adoption of this amendment did not have a matariphct on the Company's financial stateme

(b) Earnings per share ("EPS"): Was issued in June 2008 and it clarifies that @alétmnding non-vested shavased payment awards t
contain rights to non forfeitable dividends paggtie in undistributed earnings with common shaigrsl Awards of this nature i
considered participating securities, and the thass method of computing basic earnings per simargt be applied. The Compe
determined that restricted share units granted ruitsleequity incentive plan are participating sétes because the restricted st
units participate in dividends. The guidance ieetif/e for fiscal years beginning after December2®8, and interim periods witt
those years. Early application is prohibited. ftoatequires that all prigveriod EPS data be adjusted retroactively. The Gomha
adopted these requirements effective January 19 206 the adoption resulted in a decrease of 3.6 basic and diluted earnit
per share for the year ended December 31, 2008n\iVieas retroactively applied to the year endedddeber 31, 2007 EPS data
not affected due to the fact that the Company melinet loss and n-vested shares do not participate in los

(c) Derivatives and Hedging: Was issued in March 2008 and is intended to providers of financial statements with enhai
understanding of derivative instruments and hedgictiyvities by requiring qualitative disclosuresoabobjectives and strategies
using derivatives, quantitative disclosures abaintfalue amounts of and gains and losses on mstnts, and disclosures about credit-
risk-related contingent features in derivative agreemertie guidance is effective for financial statetaessued for fiscal years &
interim periods beginning after November 15, 2008 & does not require comparative disclosuresearlier periods at initi
adoption. The Company adopted the relevant guidentde first quarter of 2009 and provided relewvdistlosures in Note 2.

(d) FASB Accounting Standards Codification: Was issued in June 2009 and identifies the sow€escounting principles and 1
framework for selecting the principles used in fhreparation of financial statements by establishiwg levels of US GAAF
authoritative and nonauthoritative. This is accdseifdd by authorizing the "FASB Accounting Standa@itwification”. On Jun
2009, the "FASB Accounting Standards Codificatidsécame the single source of authoritative nongowental US GAAF
superseding existing FASI
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2008 AND 200¢
(Expressed in thousands of United States Dolla— except share and per share data, unless otherwismated)

2. Significant Accounting Policies - (contined):

American Institute of Certified Public Accountaf§dCPA), Emerging Issues Task For

(EITF), and related literature. After that dateJyoone level of authoritative GAAP exists. All othBterature is considered non-
authoritative. The Codification does not change GISAP; instead, it introduces a new structoree that is organized in an ea
accessible, usdriendly online research system. This new guidasceffective for financial statements issued fdefim and annu
periods ending after September 15, 2009 The Compasydopted the new "FASB Accounting StandardsfiCaton of US GAAP'

in the third quarter of 2009 and revised refererioddS GAAP in these consolidated financial statetm¢o reflect the guidance in-
Codification.

(e) Consolidation of variable interest entities ("VIE"). Was issued in June 2009 and responds to concemsg #i® application
certain key provisions of then applicable FASB iiptetation, including those regarding the transpeyeof the involvement wi
VIEs. The new guidance revises the approach torméteng the primary beneficiary of a VIE to be magealitative in nature ai
requires companies to more frequently reassesshehdiey must consolidate a VIE. Specifically, thew guidance requires
qualitative approach to identifying a controllingdncial interest in a VIE and requires ongoingeasment of whether an entity i
VIE and whether an interest in a VIE makes the &ottle primary beneficiary of the VIE. In additidhe standard requires additic
disclosures about the involvement with a VIE ang significant changes in risk exposure due to theblvement. The guidance
effective as of the beginning of the first fiscalay that begins after November 15, 2009 and eddptéon is prohibited. The Compe
is evaluating the impact of this guidance on itsswidated financial statemen

3. Going Concern:

As of December 31, 2008, the Company was in bredthe minimum asset cover ratio and other vesaklevrelated covenants contai
in the Company's loan agreements. As a resultesfetitovenant breaches and crsf&ult provisions, the Company has classifiedts
debt as current to the consolidated financial statgs. During 2009, the Company received waiversniomimum asset cover as definec
each bank, as well as for adjusted net worth, EB{TBinimum liquidity and leverage ratio with ceradanks, until March 31, 2010, ¢
has amended the terms of its loans.

As of December 31, 2009, the Company was in breddban covenants relating to EBITDA, overall cgsbsition (minimum liquidit
covenants), adjusted net worth, net asset valueaaselt cover of product tankers with certain barkspreviously waived. As a result
these covenant breaches with all the banks, thep@nynhas classified all its debt and financialrinstents as current. The amount of |
term debt and financial instruments that have beetassified and presented together with curretiillties amounts to $351,202 ¢
$9,9186, respectively (Note 12).
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3.

Going Concern — (continued):

Based on projections for 2010, the Company doegxect that existing cash reserves and cash geddram operations will be sufficie
to pay loan installments and accumulated or accidest as they fall due under the existing dréadiilities. The main reason for t
shortfall is the increased loan repayments, inclgdhe repayment in July 2010 of a bridge loan jpled by DVB bank for the financing
the delivery installment of M/T Hongbo. Had it ragten for the bridge loan, which as of Decembe2809 amounted to $11,200, cash f
operations would have been sufficient to cover waglcapital requirements and service the debt. fAthe date of this annual report,
Company is in discussions with DVB in order to dgfart or whole of the bridge loan for at least gear, in which case the Compi
expects it will meet all its obligations as thell fiue. In addition to DVB, the Company is alsodiscussions with various other financ
that can refinance part or whole of the bridge Idarthe case where the Company is not able tonexte refinance the bridge loan, it v
consider whether a sale of an asset is required.sale and purchase market has been very liquad #e date of this annual report,
management expects that it will continue being rsahie foreseeable future, and given the high qualitassets and charters that
Company has in its portfolio, the sale of a vepseVides with a realistic alternative to the extensr refinancing of the bridge loan.

The consolidated financial statements have beepaped assuming that the Company will continue gsiag concern. Accordingly, t
financial statements do not include any adjustmegltting to the recoverability and classificatioihrecorded asset amounts the amc
and classification of liabilities, or any other asliments that might result should the Company lablento continue as a going conc
except for the current classification of debt aindricial instruments.

The Company believes that it will be able to madamnlinstallments and accumulated or accrued irttpegsnents as they fall due under
existing senior credit facilities and, thereforts lienders will not demand payment of the loanotgetheir maturity, due to coven
breaches.

4, Segment Reporting:

The following tables present segment results feryibars ended December 31, 2007, 2008 and 2008ctasgly:

Tanker Drybulk Unallocated

Year ended December 31, 20C Fleet Fleet (1) Total
REVENUES:

Revenue: 248,94 1,90z 1,41 252,25¢
EXPENSES:

Voyage expense 59,25 161 - 59,41«

Charter hire expens 94,11¢ - - 94,11¢

Amortization of deferred gain on sale and leaselmiclessels (15,610 - - (15,610

Vessel operating expens 67,22¢ 68¢ - 67,91«

Dry-docking costt 25,09¢ - - 25,09/

Vessel depreciatio 26,56( 84¢ - 27,40¢

General and administrative expen 24 ,55( 274 17¢€ 25,00(
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4, Segment Reporting — (continued):

Gain on sale of vessels (1,967 - - (1,967
Operating (loss) income (30,285 (70) 1,237 (29,119
Interest and finance costs (17,464 (2,059 - (19,519
Segment (loss) incom (47,749 (2,129 1,23 (48,63¢)
Fair value change of financial instrume (3,709
Interest incom 3,24¢
Other, net 16
Net loss (49,076

(1) Unallocated amounts relate to the drybulk visssenortization of the fair value of below markiete charter contracts acquired of $1,413 less
the foreign currency losses, net of $176. Theseuatscre unallocated as they are not includederiittancial information used by the chief

operating decision maker to allocate the Compamegsurces.
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4, Segment Reporting — (continued):

Tanker Drybulk Unallocated
Year ended December 31, 20C Fleet Fleet (1) Total
REVENUES:
Revenue: 163,99! 71,59( 21,79t 257,38(
EXPENSES:
Voyage expense 34,21 4,441 - 38,65¢
Charter hire expens 53,68¢ - - 53,68¢
Amortization of deferred gain on sale and leaselmdiclessels (18,709 - - (18,709
Vessel operating expens 56,27: 10,84: - 67,11«
Dry-docking costt 9,45( 58€ - 10,03¢
Vessel depreciatio 13,86 18,79 - 32,66¢
General and administrative expen 23,55¢ 7,93t (207) 31,38¢
Gain on sale of vesse (21,34") 2,16¢ - (19,179
Operating income 13,00% 26,82( 21,89¢ 61,72:
Interest and finance costs (11,889 (13,876 - (25,764
Segment income 1,11¢ 12,94 21,89¢ 35,95¢
Fair value change of financial instrume (12,024
Interest incom 1,831
Other, net g127)
Net Income 25,63¢

(1) Unallocated amounts relate to the drybulk vissaenortization of the fair value of below markiete charter contracts acquired of $21,795, the
management fees related to the management ofgaity vessels of $16 less the foreign currencygaiat of $85. These amounts are unallocated
as they are not included in the financial inforratused by the chief operating decision makerltzate the Company's resources.
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4, Segment Reporting — (continued):

Unallocated
Year ended December 31, 20C Tanker Fleet  Drybulk Fleet (1) Total
REVENUES:
Revenue: 47,35! 56,71t 3,911 107,97¢
EXPENSES:
Voyage expense 1,11¢ 2,254 - 3,372
Charter hire expens 10,82 - - 10,827
Amortization of deferred gain on sale and leaselmiclessels and write-off ¢
seller's credi (7,799 - - (7,799
Lease Termination expen 15,39 15,391
Vessel operating expens 15,03: 8,701 - 23,73¢
Dry-docking costt 4 54: 59 - 4,60z
Vessel depreciatio 12,58( 19,00¢ - 31,58¢
General and administrative expen 15,25: 8,51¢ 65 23,83¢
Impairment on vesse 36,63¢ - - 36,63¢
Operating (loss) income (56,229 18,17: 3,84¢ (34,21))
Interest and finance costs (7,6972) (5,519 (75¢€) (13,969
Segment (loss) incom (63,92) 12,65 3,08¢ (48,18()
Loss on financial instrumen (2,08))
Interest incomt 23t
Other, net gl?C)
Net loss (50,196

(1) Unallocated amounts relate to the drybulk visssenortization of the fair value of below markiete charter contracts acquired of $3,911, bridge
loan fees for working capital purposes of $758s ke foreign currency losses, net of $65. Thessuarts are unallocated as they are not included in
the financial information used by the chief operatilecision maker to allocate the Company's regsurc

A reconciliation of segment cash flows to amoursspnted in the consolidated cash flow statemenés ifollows for the year ended Decembe
2007:

Tanker Unallocated
Year ended December 31, 20C Fleet Drybulk Fleet (1) Total
Cash paid for vesse 187,36( 167,68! - 355,04!
Cash paid for advances for vessel acquis 17,02¢ 20,31t 37,34:

A reconciliation of segment assets, liabilities aagh flows to amounts presented in the consotidatdance sheets and cash flow statements
follows for the years ended December 31, 2008 &89 2espectively:

Tanker Drybulk Unallocated
Year ended December 31, 20C Fleet Fleet (1) Total
Trade accounts receivable, | 4.41¢ (210) - 4,20¢
Vessels, ne 79,05¢ 335,45¢ - 414,51!
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4.

Segment Reporting — (continued):

Current portion of lon-term deb! 165,96! 176,51 - 342,47¢
Total assets at December 31, 2! 275,93 351,33: 71,11 698,37!
Cash paid for vesse - 118,14: - 118,14:
Cash paid for advances for vessel acquis 114,26( - - 114,26(

(1) Unallocated mainly relates to cash and caskvabants and restricted cash of $61,389 and ofkedfassets of $6,545, which are not
allocated to individual segmen

Tanker Drybulk Unallocated
Year ended December 31, 20C Fleet Fleet (1) Total
Trade accounts receivable, | 31¢& 10 - 32¢&
Vessels, ne 326,50( 316,45! - 642,95!
Current portion of lon-term deb! 254,54 141,65 2,88¢ 399,08
Total assets at December 31, 2! 337,77( 326,27( 11,10¢ 675,14¢
Cash paid for vesse 136,67¢ - - 136,67¢

(1) Unallocated mainly relates to cash and castivaelents (including restricted cash) of $2,9Mheo fixed assets of $6,165, and bridge loan
balance for working capital purposes of $2,886 chtidre not allocated to individual segme

Transactions with Related Parties:

(a) Pyramis Technical Co. S.APyramis Technical Co. S.A., is wholly owned by tather of the Company's Chief Executive Officer dnac
been responsible for the renovation of the Comgamgmises. As of December 31, 2008, the totalraotgd cost amounted to Euro 2,
or $4,112 (based on the U.S. Dollar/Euro exchaage as of December 31, 2008), out of which Eur®3,dr $4,555 (based on the L
Dollar/Euro exchange rate as of December 31, 20@8) paid up to December 31, 2008 and is includetar$4,698 renovation works.
of December 31, 2009, the total contracted costumtenl to Euro 3,110 or $4,487 (based on the U.3afBuro exchange rate as
December 31, 2009), out of which Euro 3,599 or $3,(based on the U.S. Dollar/Euro exchange ratd Beecember 31, 2009) was paid
to December 31, 2009 and is included in the Eur@Bor $5,340 (based on the U.S. Dollar/Euro exghamate as of December 31, 2C
renovation works. The renovation works are includedOther fixed assets, net, which are separatedsegnted in the accompany
December 31, 2009 consolidated balance sheet ardeareciated over the lease period, which is &2sy:

Cardiff Marine Inc. ("Cardiff"): Both Cardiff and Sphinx Investment Corp. are cdtetbby Mr. George Economou who has been a re
party since April 2008, when the Company privatgigced $7.3 million with various investors (Note).18s of December 31, 2009, Sph
Investment Corp. holds approximately 12.56% of@wnpany's outstanding common stock. Cardiff pravittee Company with charteri
and sale and purchase brokerage services. Dursngwélve months ended December 31, 2008 and 208@iifCcharged the Compa
$4,245 and $0 for commissions for vessels' acduist included in Vessels, net. During the twelvenths ended December 31, 2008
2009, Cardiff charged the Company $570 and $86Zlartering services, included in Voyage expenéssof December 31, 2008,
amount due to Cardiff was $197, which is includediccrued Liabilities. As of December 31, 2009 #mount due to Cardiff was $82
of which $33 is included in Accounts Payable anfl iincluded in Accrued Liabilities
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6. Leases:

A. LEASE ARRANGEMENTS, UNDER WHICH THE COMPANY ACTS AS THE LESSEE

)

Sale and Leaseback of Vessel

The Company entered into sales and leaseback ttaorsain 2005 and 2006 as follows:

a)

In 2005, the Company sold vessels M/T Restless, 8tVereign, M/T Relentless, M/T Invincible and MWictorious. The Compar
entered into bareboat charter agreements to leclseaha same five vessels for a period of sevensyeBine Company and t
owner/lessor of vessels M/T Invincible, M/T Victods, M/T Restless and M/T Sovereign mutually agteettrminate the barebe
charters, following the sale of vessels to thirdtipa. The termination of the bareboat chartersabvec effective upon the vess
delivery to their new owners, on July 11, 2007, AstR7, 2007, September 17, 2007 and August 148,268pectively

In 2006, the Company sold vessels M/T Flawless, Wiffieless, M/T Priceless, M/T Stopless, M/T DoussleM/T Vanguard, M/

b) Faithful, M/T Spotless, M/T Limitless, M/T Endless|/T Stainless, M/T Faultless and M/T Noiselessthcee unrelated parti
(buyers/lessors) for $550,000; of which 90% or $80B was received upon closing of the sale. Simaettas with the sale of t
vessels, the Company entered into bareboat chegteements to leaseback the same vessels foraa péfive to seven years with
lease renewal option. In June 2006 another uncklgdety assumed the rights and obligations of dnéae buyers/lessors throug!
novation agreement with no other changes to tms@nd conditions of the agreeme

Based on the Memorandum of Agreement dated Mar@0@®3, the owner and lessor of M/T Faultless agteesll the vessel to a third pa
The Company and the lessor mutually agreed to textithe bareboat charter, on March 31, 2008, upernvessel's delivery to its n
owners.

Based on the Memoranda of Agreement dated Jul@®18, the owners and lessors of M/T Flawless, Miffi€less, M/T Priceless and NV
Stopless agreed to sell the vessels to a third/p@tte Company and the lessors mutually agreecertminate the bareboat charters
September 18, 2008, upon the vessels' deliveriggetonew owners.

Following the sale of M/T Faultless, the Compangereed part of the seller's credit. Following tladesof M/T Flawless, M/T Timeless, M
Stopless and M/T Priceless, the Company receivedopdhe seller's credit. Following the terminatiof the bareboat charters for Limitle
Endless, Stainless, Faultless, Noiseless, Flawlgsgless, Priceless and Stopless a portion ob#hes price (representing 10% of the g
aggregate sales price of the remaining vesselsauldeased back in 2006), has been withheld bybtiyers/lessors and to be paid to
Company not later than three months after the érzheboat charter period or upon the resale olvssels, if earlier. Consequently, s
unpaid sales price was recorded as a receivalitie discounted value. The discount was accretealitfir deferred gain on sale and lease
of vessels over the period of the bareboat chagerements or through the date of the resale ofabsels, if earlier.
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6.

Leases-(continued):

On June 24, 2009, the Company terminated the baretarters, initially entered into as part of fade and leaseback deal in 2006,
redelivered tanker vessels M/T Faithful, the M/Tubtless, the M/T Spotless and the M/T Vanguardh&irtowners after paying $11,75(
termination fees and expenses. In addition to eéhmihation fees and expenses, the Company alscbpagdboat hire up to July 15, 200¢
an amount of $1,109 and forfeited its right to reeehe Seller's credit, amounting to $7,911 athefdate of termination, which would hi
been received upon expiration of the bareboat efsih 2011, and the Company has undertaken tdopale drydock of the M/T Spotle:
which was completed during July 2009. The Compamyained the manager of M/T Faithful until April 3010, little after the expiratic
of its time charter and was reimbursed by the owih@rall expenses incurred. The lease termingieyments of $11,750 and bareboat
paid for the period subsequent to the terminatibr$b109 are included in the Lease Termination Egps in the accompanyi
consolidated statements of operations.

On July 3, 2009 the Company redelivered the tamkssel M/T Relentless to its owners and paid aitettion fee of $2,500 pursuant t
termination agreement signed in April 2009 to teraté the bareboat charter initially entered intpat of the sale and leaseback de
2005. In addition to the termination fee the Comphad undertaken to perform certain works on thesekprior to its redelivery whi
involved additional costs. The termination fee 8f3R0 is included in the Lease Termination Expemsdbhe accompanying consolida
condensed statements of operations. This was shieksed vessel in the Company's fleet.

The bareboat charter agreements the Company erniteoeich 2005 and 2006 were accounted for as ojpgrétases and the gain on the
was deferred and was amortized to income overdhsel period. The deferred gain was calculated Hyafieg from the sales price -
carrying amount of the vessels, the expenses defatthe sale and the unpaid sales price (whitte&ted as a residual value guarantee
will be recognized in income upon collection).

The amortization of the deferred gain on sale aaddback of vessels and writé-of seller's credit of $15,610, $18,707 and $9,7or the
years ended December 31, 2007, 2008 and 2009,ctesghe, is separately reflected in the accompagyionsolidated statements
operations. For the twelve months ended Decemhe2@®X7, this amount includes accelerated amortimasf deferred gain for vessels N
Restless, M/T Victorious, M/T Invincible of $8,248he amount also includes $7,362 scheduled ambdizaf deferred gain on sale ¢
leaseback of the vessels. For the twelve monthedeBdcember 31, 2008, this amount includes netresqserelated to the sale of the |
Faultless, M/T Flawless, M/T Priceless, M/T Stopldd/T Sovereign and M/T Timeless of $12,799 anckbrated amortization of defer
gain for the same vessels of $27,245. The amosntiatludes $4,431 scheduled amortization of defegain from sale and leasebac
vessels and $170 other expenses. For the twelvéhsvended December 31, 2009 this amount includés 82 scheduled amortization
deferred gain on sale and leaseback of M/T Relentand $1,372 of accelerated amortization of deflegain due to lease terminatior
M/T Relentless. For the twelve months ended Decer@be2009 the amount also includes $1,348 amoidizaf deferred gain on sale ¢
leaseback for vessels M/T Faithful, M/T Doubtlel8ET Spotless and M/T Vanguard and $12,719 of acatde amortization of deferr
gain on sale and leaseback of these vessels tffsetite-off of the seller's credit of $7,911, due to leéeenination effective June, :
2009.
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6.

Leases-(continued):

i)

During the years ended December 31, 2007, 20086866, lease payments relating to the bareboatersaof the vessels were $94,1
$53,684 and $10,827, respectively and are separegéiected as Charter hire expense in the accogipgrconsolidated statements
operations.

Certain of the sale and leaseback transactionseshiteto in 2006 contained a requirement to mamgaminimum amount of cash on dep
by the Company during the bareboat charter pei$pkcifically, the Company maintained consolidatadhcbalances of $20,000 a:
December 31, 2008. On January 8, 2009, the Compateyed into a supplemental agreement relevatietsadle and leaseback transact
financial covenants. Specifically, it was agreedt tminimum cash of $5,000 shall be maintained guodi¢ by the Company, which w
released on June 24, 2009, following the termimatibthe bareboat charters of M/T Faithful, the MJ®ubtless, the M/T Spotless and
M/T Vanguard.

Office lease:

In January 2006, the Manager entered into an agmeeto lease office space in Athens, Greece, withuarelated party. The office
located at 1, Vassilisis Sofias & Megalou Alexand&treet, 151 24 Maroussi, Athens, Greece. Thesaggat is for duration of twelve ye
beginning May 2006 with a lessee's option for atemsion of ten years. As of December 31, 2007 pibathly rent was Euro 120 or $1
(based on the U.S. Dollar/Euro exchange rate &eoémber 31, 2007) adjusted annually for inflafierease plus 1%. In November 2C
the agreement was amended and the new monthlystaning February 2008 became Euro 116 or $167e(bas the U.S. Dollar/Eu
exchange rate as of December 31, 2009) with aéiragrms remaining unchanged. General and adnatiistrexpenses for the years er
December 31, 2007, 2008 and 2009 include $2,0940%2and $2,041, respectively, for rent expense.

In February 2007, Top Tankers (U.K) Limited entelet a lease agreement for office space in Londtwe. agreement was for duratior
9 months ending November 2007. The monthly lease ®BP 5 or $10 (based on the U.S. Dollar/GBP exghaate as of December
2007), payable monthly in advance. In May 2007, Tapkers (U.K) Limited entered into a new leaseeagrent for office space in Lond
The previous lease agreement was early terminaigdh@refore the lease was payable up to August.Zlile new lease agreement is v
from June 2007 and shall continue until eitherypahall give to the other one calendar month writtetice. The new annual lease is (
20 or $32 (based on the U.S. Dollar/GBP exchantgeas of December 31, 2009), payable quarterldimace. General and administra
expenses for the years ended December 31, 2008,a2@D2009 include $129, $38 and $31, respectif@iyent expense.

In November 2009, Top Ships Inc. entered into a legseement for office space in London. The agreeliseot duration of one year frc
and including November 15, 2009 to and includingy®&mober 14, 2010. As of December 31, 2009, the nipnéimt is GBP 26 or $42 (bas
on the U.S. Dollar/GBP exchange rate as of Dece®bg2009). General and administrative expensethéoyear ended December 31, 2
include $66, for rent expense.
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6. Leases-(continued):
i) Future minimum lease payments:

The Company's future minimum lease payments reduordoe made after December 31, 2009, relatedet@xisting at December 31, 2(
office lease are as follows:

Year ending December 31 Office Lease

2010 2,081
2011 2,081
2012 2,081
2013 2,081
2014 2,081
2015 and thereaftt 6,93:

17,33¢

B. LEASE ARRANGEMENTS, UNDER WHICH THE COMPANY ACTS AS THE LESSOR

i)  Charter agreements:

All of the Company's time charters and bareboattelmare classified as operating leases. Revamoes operating leases are recogr
when a charter agreement exists, charter rateesl fand determinable, the vessel is made avaitabilee lessee and collection of rele
revenue is reasonably assured.

As of December 31, 2009, the Company operatedethirowned vessels. As of December 31, 2009, fitheo¥essels were operating ur
long-term time charters, one under short-tem titregter and seven under bareboat charters.

Future minimum time-charter receipts, based onelesommitted to nooancellable time and bareboat charter contractett@ire in mor
than one year, as of December 31, 2009, are asvill

Year ending December 31 Time Charter receipts

2010 85,49(
2011 68,93t
2012 46,72(
2013 35,23t
2014 31,627
2015 and thereafter 104,22

372,23(

On January 11, 2010, the Company announced thHadtreceived from the bareboat charterer of the Mfiian Wave and the M
Tyrrhenian Wave, a reduced charter hire rate of(Ri®per day, rather than the $14,300 per day loareboat basis that is set forth in
charter agreement. The Company has been exanthiggnilateral reduction and intends to take aliessary steps to recover the amc
owed since the said charterer is considered ta besiach of the charter.
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7. Inventories:

The amounts shown in the accompanying consolidadéahce sheets are analyzed as follows:

December 31, 200: December 31, 200!
Lubricants 79t 427
Consumable stores 17C 62
96E 48¢

8. Prepayments and Other:

The amounts shown in the accompanying consotidadéance sheets are analyzed as follows:

December 31, 200: December 31, 200!
Prepaid expenst 1,087 31C
Other receivable 3,637 2,07¢
4,72¢ 2,38¢

9. Advances for Vessels under Constructior

In October 2006, the Company entered into an ageaeffor the construction of six Handymax Produ€@hemical tankers. The total conti
price was $285,365 and was payable in five insetlts as follows: 15% was payable upon arrangemiettteorefund guarantee, 15% v
payable upon commencement of steel cutting, 20%pagable upon keel laying, 20% was payable uponclaimg and 30% upon delivery of -
vessel. The vessels' construction was partiallgrioed from londerm bank financing discussed in Note 12. The finstallment for the s
vessels of $42,807 was paid in December 2006 amghdpn 2007. The second installment for all vesshksthird installment for five vessels ¢
the fourth installment for two vessels in an aggtecamount of $109,229 was paid during 2008. Thd thstallment for one vessel, the fot
installment for four vessels and the delivery ilistant for six vessels in an aggregate amount &3$329, was paid during 2009. All ves!
were delivered as of December 31, 2009.

The advances for vessels acquisitions / under aarigin as of December 31, 2007, 2008 and 200@ay/zed as follows:

Construction Capitalized Capitalized

installments Acquisitions interest costs Total
Balance, December 31, 20C 42,80" 20,25( 2,69t 274 66,02¢
- Transfer to vessel cost / obligations under chlstese - (20,25() - (65) (20,31%)
- Additions 109,22¢ - 3,87: 1,15¢ 114,26(
Balance, December 31, 20C 152,03¢ - 6,56¢ 1,367 159,97:
- Transfer to vessel co (285,36Y) (8,029 (3,267) (296,66.)
- Additions 133,32¢ 1,461 1,90(C 136,69(

Balance, December 31, 20C - = - - R
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10.

11.

Vessels, net:

The amounts in the accompanying consolidated balaheets are analyzed as follows:

Accumulated Net Book
Vessel Cos Depreciation Value
Balance, December 31, 20C 598,26t (44,379 553,89:
—Acquisitions 219,93 - 219,93«
—Disposals (371,039 44,39! (326,64¢)
—Depreciatior - (32,664) (32,664
Balance, December 31, 20C 447,16:. (32,64¢) 414,51!
—Acquisitions 296,66 296,66:
—Depreciatior (31,585 (31,585
—Impairment (56,257 19,61¢ (36,63%)
Balance, December 31, 20C 687,56! (44,617) 642,95:

On April 1, 2008, the Company entered into an ageré to sell the vessel M/V Bertram to an unrelgtedy for a consideration of $46,500. "
vessel was delivered to its new owners on April208)8. A loss from the sale of $2,169 was recoghig®son vessel's delivery.

On May 1, 2008, the Company took delivery of thgbditk vessel M/V Astrale.

On June 23, 2008, the Company entered into an m@reeto sell the vessel M/T Stormless to an uredlatarty for consideration of $47,000. "
vessel was delivered to its new owners on Jun@@®3. A gain from the sale of $1,787 was recognigaeh vessel's delivery.

In June 2008, the Company entered into agreemengslk vessels M/T Edgeless, M/T Ellen P, M/T Liess and M/T Endless to unrela
parties for a total consideration of $193,000. M¥& Edgeless was delivered to its new owners oy 10l 2008, while the remaining th
vessels were delivered to their new owners in éaglgtember 2008. A gain from these sales of $19&9recognized upon vessels' deliveries.

During 2009, the Company took delivery of six prodd chemical tankers M/T Miss Marilena, M/T Lich&ein, M/T lonian Wave, M/
Tyrrhenian Wave, M/T Britto, and M/T Hongbo foratdl book value of $296,661.

During the year ended December 31, 2009, the Coynpaoorded an impairment charge of $36,638 relaiingessels M/T Dauntless and N
loannis P.

Fair Value Of Below Market Time Charter:

In November and December 2007 and February 20@8Ctdmpany acquired drybulk vessels M/V Bertram, Mivalfi and M/V Voc Gallan
respectively, with attached time charter contra8ts.a result, the purchase price of the vesselsallasated between vessel cost and the
value of the time charter contracts, totaling irgragate $43,259, which is reflected in Fair ValdeBelow Market Time Charter on t
accompanying consolidated balance sheets. Thditljaisi amortized to revenues over the remainingqueof the time charter contracts o
straightline basis. Following the sale of the M/V Bertraom, April 16, 2008, the then unamortized fair vabfebelow market time charter
$16,140 was writteinff to the loss from the sale of vessel. For tharyended December 31, 2007, 2008 and 2009, thetiaatmm of the fai
value of the time charter contracts totaled $1,4P3,795 and $3,911, respectively and is include@evenues in the accompanying consolic
statement of operations.
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12. Long-term Debt:

The amounts in the accompanying consolidated balaheets are analyzed as follows:

Borrower / Vessel(s)

RBS

The Company / Dauntless, loanni:
HSH

Amalfi / Amalfi

Jeke / Papillon (ex VOC Gallar
Warhol / Miss Marilens

Indiana / Tyrrhenian Wav
Britto / Britto

DVB

Banksy / lonian Wav

Hongbo / Hongb

Hongbo / Bridge Loal

Japan Il / Astralt

ALPHA

Japan Il / Cyclade
Lichtenstein / Lichtenstei
EMPORIKI

Japan | / Pepit

CAPE MANUEL SHIPPING COMPANY LIMITED
The Company

Total

Less-current portion

Long-term portion
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December 31

December 31

2008 2009
60,59¢ 50,46¢
24,57 22,46
28,07 23,99
22,69 37,907
16,26¢ 27,52
16,26¢ 33,71
16,16¢ 32,13:

9,47¢ 25,53

- 10,37+

40,53 27,45¢
36,81¢ 27,85¢
24,48 36,80
46,52: 39,88¢

- 2,88¢
342,47 399,08
(342,479 (399,08)
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12.

Long-term Debt-(continued):
(& RBS:

At December 31, 2009, the Company had a revolvieglit facility outstanding of $50,777, maturing August 2013, excluding unamortiz
financing fees of $311, with no undrawn amount. Telving credit facility bears interest at LIBQ#Rs a margin (as of December 31, 200¢
margin was 2.5%). The applicable interest ratef &egember 31, 2009 is 2.75%.

The facility contained various covenants, includfi)gecurity value maintenance whereby the markate of the vessels and the market valt
any additional security is required to be greatantor equal to 130% of the outstanding loan aeddhr value of outstanding swaps, (i) ma
value adjusted net worth required to be greater theequal to $250,000 and greater than to 35%taf ssets, and (iii) EBITDA required to
greater than 120% of fixed charges, (iv) minimuquid funds of $10,000 or $500 per group vessel(@h@ minimum balance of $5,000 to
maintained in the operating accounts.

On July 31, 2009, the Company amended the loan RBBE to (i) waive the minimum security covenantilultarch 31, 2010, (ii) amend t
repayment schedule, (iii) decrease the operatinguatt balance to be maintained with RBS from $5,@08200, (iv) amend the definition of |
EBITDA waiver to exclude oneff lease termination fees, (v) adjust the margi25% and (vi) add a cash sweep mechanism wherebytail
amount of cash earned by M/T loannis P and M/T Blass will be applied in the inverse order of miyuto the amount outstanding under
loan agreement.

On August 28, 2009 the Company signed a side l&iténe agreement with RBS whereby, at any timeraftine 29, 2009, the group liquic
should not be less than $15,000, of which a mininadi$5,000 or $385 per group vessel should be wrabered.

As of December 31, 2009, the Company was not inptiamce with the security value maintenance coverfanwhich it has received a wai
until March 31, 2010, the EBITDA covenant and thi@imum liquid funds covenant. The Company is cutlseim discussions with the bank
relation to these breaches

(b) HSH:
As of December 31, 2009, the Company's subsididwagisa total outstanding balance with HSH of $1@¥,4xcluding unamortized financi
fees of $1,803, under two facilities (bulker finamgcand product tanker financing), as follows:
Bulker Financing
Amalfi: At December 31, 2009, Amalfi had a loan outstandih§22,658, maturing in December 2014, excludingraortized financing fees
$197, which bears interest at LIBOR plus a margsdf December 31, 2009 the margin was 2.5%). Phécable interest rate as of Decen
31, 2009 is 2.75%.

Jeke: At December 31, 2009, Jeke had a loan outstandirgR4,282, maturing in February 2015, excluding mogized financing fees
$291,which bears interest at LIBOR plus a margiafa
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12.

Long-term Debt-(continued):
December 31, 2009 the margin was 2.5%). The appédaterest rate as of December 31, 2009 is 2.78%.

The facility contained various covenants, includiijgasset maintenance whereby the fair marketevaluthe vessel and the fair value of
additional security is required to be greater tbarqual to a required percentage of the outstgnidian and the fair value of the outstant
swaps. As per the initial loan agreement the mimimraquired percentage had been set at 130% fdirgtdour years and 135% from then
until maturity. During 2008 these figures were atial to 140% and 145% respectively as a resuliadfer received for a breach of the EBIT
covenant, (i) market value adjusted net worth neglito be greater than or equal to $250,000 aedtgr than 35% of total assets, and
EBITDA greater than 120% of fixed charges, (iv) miom liquid funds of $25,000 or $500 per group eksBuring 2008 minimum liquid funi
were adjusted to $30,000 as a result of waiverivedefor a breach of the EBITDA covenant, (v) Neidend payout in excess of 70% of
income per year and full dividend restriction iseaf breach of covenant.

On May 11, 2009, the Company amended the loan W8k. The loan amendment, among other things, pesvidr the following: (i) Th
Company to maintain a pledged amount of $6,549¢ckvis applied against future installments of thikéufinancing starting from August 20(
50% pro rata against the 12 installments startiognfAugust 2009, and 50% pro rata against all ramgiinstallments of the facility includil
the balloon payment, starting from August 2009 .sTledge, amounted to $4,807 and $3,784 as of De=e81, 2009 and as of June 16, 2
respectively (i) increase in margin of bulker firtdng from 1.35% to 2.50% from March 24, 2009 uMérch 31, 2010 and after March
2010, (1) 1.00% while each of the Vessels are epeplainder time charter party agreements acceptaliiee Agent for periods of at least twe
months and (2) 1.125% at all other times. As ofdhte of this annual report, due to covenant bregcthe margin continues being 2.5%. C
covenant breaches have been rectified, the marijifbevreset to the loan agreement levels, (iiiwea for asset maintenance until March
2010. Thereafter, the required percentage willdjasted to that of the initial loan agreement, @mendment of adjusted net worth up to M
31, 2010 and replacement of the minimum of $250/0$125,000 and the minimum of 35% by 15%, (v)weaifor EBITDA to fixed charge
until March 31, 2010 and at all times thereafteBIEDA greater than 120% of fixed charges, (vi) ach@ent of minimum liquid funds
$25,000 until March 31, 2010, inclusive of all pied deposits and cash held with all banks andveditels minimum liquid funds of $25,000
$500 per group vessel, (vii) cross collateralizatid the two facilities.

As of December 31, 2009, the Company was not inptiamce with the asset maintenance and the EBITBvenant, for which it has receive
waiver until March 31, 2010. Furthermore, the Compavas not in compliance with the adjusted net wamd the minimum liquid fun
covenants. The facility provides that default ratéwo percent (2%) on top of the applicable rdtallsapply for as long as there is an evel
default. As of the date of this annual report, H&t4 not imposed such a rate on any of the twatiasil

The Company is currently in discussions with thekbia relation to these breaches.
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12.

Long-term Debt-(continued):
Product Tanker Financing

Warhol: At December 31, 2009, Warhol had a loan outstandfr88,345, maturing in February 2019, excludingmortized financing fees
$438,which bears interest at LIBOR plus a margingDecember 31, 2009 the margin was 2.0%). Tipdicgble interest rate as of Decen
31, 2009 is 2.58%.

Indiana: At December 31, 2009, Indiana had a loan outstandfr27,957, maturing in March 2019, excluding mogized financing fees
$432, which bears interest at LIBOR plus a margsdf December 31, 2009 the margin was 2.0%). Ppécable interest rate as of Decerr
31, 2009 is 2.65%.

Britto: At December 31, 2009, Britto had a loan outstandih§34,159, maturing in May 2019, excluding unarized financing fees of $44
which bears interest at LIBOR plus a margin (aPe€ember 31, 2009 the margin was 2.0%). The appécaterest rate as of December
2009 is 2.56%.

The facility contained various covenants, includiijgasset maintenance whereby the fair marketevauthe vessel and vessels and of
additional security is required to be greater thaequal to a required percentage of the outstgnldizn and the fair value of outstanding sw
As per the initial loan agreement the minimum reeglipercentage had been set at 120% for the fitstyfears and 125% from then on v
maturity. During 2008, these initial required periege was adjusted to 125% as a result of waivegived for a breach of the EBITL
covenant, (ii) market value adjusted net worth mexglito be greater than or equal to $250,000 aadtgr than or equal to 35% of total assets
(iii) EBITDA required to be greater than 120% ofed charges, (iv) minimum liquid funds of $25,000500 per group vessel.

During 2008 minimum liquid funds were adjusted 80®00 as a result of waiver received for a breddhe EBITDA covenant v) No divide!
payout in excess of 70% of net income per yearfaihdividend restriction in case of breach of coaet.

On May 11, 2009, the Company amended the loank&H. The loan amendment, among other things, pesvidr the following: i) amendme
of the minimum required percentage, which has lsetmat 125% until March 31, 2010, at 120% from Apri2010 until the fourth anniversary
this Credit Facility Agreement (October 2012) andla5% at all times thereafter, ii) amendment @& tharket value adjusted net wortt
$125,000 up to March 31, 2010 and to 15% of tosakets up to March 31, 2010, iii) waiver of EBITDAvenant up to March 31, 2010,
amendment of the minimum liquid funds to $25,00@Iuarch 31, 2010, inclusive of all pledged depgesind cash held with all banks .
afterwards minimum liquid funds of $25,000 or $58#F group vessel, v) increase in margin of Prodiactker Financing from 1.75% to 2.(
until 31 March 31, 2010, thereafter the margin Wil reduced to 1.75% until maturity of the loan le/ldach of the vessels is employed u
time charter party agreements acceptable to traetefior periods of at least twelve (12) months ari®5% per annum at all other times. A
the date of this annual report, due to covenarddires, the margin continues being 2.0%. Once covémaaches have been rectified, the m:
will be reset to the loan agreement levels, vigstructuring fee of $150.
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12.

Long-term Debt-(continued):

As of December 31, 2009, the Company was not inptiamce with the EBITDA covenant, for which it heeceived a waiver until March @
2010. Furthermore, the Company was not in compéianith the asset maintenance, the adjusted nethwvaord the minimum liquid fun
covenants. The facility provides that default ratéwo percent (2%) on top of the applicable rstiall apply for as long as there is an eve
default. As of the date of this annual report, H&t4 not imposed such a rate on any of the twatiasil

The Company is currently in discussions with thelkbia relation to these breaches.
(c) DVB:

As of December 31, 2009, the Company's subsididraeka total outstanding balance with DVB of $9&,0&xcluding unamortized financi
fees of $2,553, under two facilities (bulker finamgcand product tanker financing).

Bulker Financing

Japan Il: At December 31, 2009, Japan Il had a loan outstandf $28,000, maturing in October 2015, excludimgmortized financing fe
of $542, which bears interest at LIBOR plus a mar@s of December 31, 2009 the margin was 1.5%¢. dpplicable interest rate as
December 31, 2009 is 2.12%.

The facility contained various covenants, includifigasset maintenance whereby the fair marketevalfithe vessel and of any additic
security is required to be greater than or equdl4@% of the outstanding loan and swaps for thet fiwo years and 130% thereafter, (ii) a
Asset Value that is required to be greater thanQ®} (iii) Stockholder's equity required to be ajez than $100,000, and (iv) minimum c
balances of $25,000.

On March 24, 2009, the Company signed a waiveerethd on July 31, 2009 the Company signed an amemidto its $80,000 newbuildin
loan which contained certain provisions affectihg drybulk facility. This waiver letter and the amdenent of the $80,000 loan agreem
among other things, provide for the following: §9set maintenance whereby the fair market valubkeoiortgaged vessels under the bulkel
the product tanker financing and of any additisedurity is required to be greater than or equab@o until March 31, 2010, 105% until Ma
31, 2011, 110% until March 31, 2012 and 120% tHezeaf the outstanding loan (excluding Top Up Lpand the fair value of the outstand
swaps (ii) amendment of Net Asset Value covenarfitaip to March 31, 2010, to be calculated on amahbasis (every 3% of Decembel
except for June 30, 2010, (i) minimum cash bata€ $20,000 as per the waiver letter dated Marth2D09, which then became $5,
unencumbered up to September, 30, 2010 and ther&2,000 or $500 per vessel ($250 per vessalsisin hand may be included), accor
to the amendment of the newbuildings loan, (ivashcsweep mechanism for the period commencingtagegnd of April 2010 until the matur
of the loan agreement whereby 60% of any exceds easied by the M/V Astrale will be applied in thgerse order of maturity to the amo
outstanding under the loan agreement. Excess sa#fined as net earnings less: (i) aggregate tipgrexpenses and general and administr
capped at $10,000 per day as adjusted for an aimurabse of 3%, (ii) scheduled installment repayt®@nd (iii) interest costs. The cash sv
mechanism will cease to apply in the event the
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12.

Long-term Debt-(continued):

ratio of the vessel's charter free fair market gauer the outstanding loan is equal or greater 0% for a period of more than 3 consect
months, v) change in the repayment schedule ofotnr, vi) a restructuring fee of $80 on top of #8410 fee provided in the loan agreemen
renewing the drybulk facility.

As of December 31, 2009, the Company was not inptiamce with the net asset value and the minimush dmlance covenants. The Comg
is currently in discussions with the bank in redatio these breaches.

Product Tanker Financing

Banksy: At December 31, 2009, Banksy had a loan outstanadiirf82,695, excluding unamortized financing fe€$%63, which bears intere
at LIBOR plus a margin (as of December 31, 200laegin was 1.75%). The applicable interest ratef @&ecember 31, 2009 is 2.35%.

Hongbo: At December 31, 2009, Hongbo had a loan outstanafii®?6,156, excluding unamortized financing feE$&22, which bears intere
at LIBOR plus a margin (as of December 31, 200laegin was 1.55%). The applicable interest ratef @&ecember 31, 2008 is 2.15%.

Top Up Loan: On July 31, 2009, the Company amended its $80,0@dupt tanker facility with DVB in order to take@mnt of a bridge loan
$12,512 used in the financing of the delivery ilistant of the M/T Hongbo. As of December 31, 2088 putstanding amount was $11,.
excluding unamortized financing fees of $826, whigfars interest at LIBOR plus a margin (as of Déxem31, 2009 the margin was 6%). -
applicable interest rate as of December 31, 20@%6%. The bridge loan is payable in full on Judy 3010. Furthermore, the facility include
cash sweep mechanism whereby 100% of the aggrefatey excess cash being hire earned by M/T HorglabM/T lonian Wave above cap
repayments in connection with the relevant loandn@s and interest expenses in connection witlvaetetranches and the Top Up Loar
applied on a quarterly basis as prepayment agdiesiutstanding Top Up Loan, starting on Septertibe2009.

During 2009, the Company has prepaid a total amoiu$i1,313 of the Top Up Loan in accordance with ¢thsh sweep mechanism. In March
June 2010, the Company prepaid an additional amafu$B50 and $587, respectively.

In connection with this amendment and bridge loa@,issued 12,512,400 common shares to Hongbo Sigigpompany Limited, our whol
owned subsidiary, who pledged these shares in f@vDVB. This pledge was granted as security andtmemain in an amount equal to 180°
the outstanding bridge loan, which amount will éstéd at the end of each quarter. We also agreféd toregistration statement for the resal
the Hongbo Shipping shares and use our best effokeep the registration statement effective dytive security period. Based on fair valu
Company's common stock and outstanding balancheofoan measured at December 31, 2009, the Conipamguired to issue and plec
7,447,756 additional shares of common stock. Adlafch 31, 2010, this amount increased to 9,756,488.
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12.

Long-term Debt-(continued):

The facility contained various covenants, includfi)gasset maintenance whereby the fair marketevafithe vessel is required to be greater
or equal to 110% of the outstanding loan for tredplivery period, 115% for the first five years db% thereafter, (ii) a Net Asset Value thi
required to be greater than $225,000, (iii) Stod#bds equity required to be greater than $180,00pminimum cash balances of the highe
$25,000 or $500 per group vessel, and (v) Intezeser ratio of no less than 1.2 times (defined B§TBA divided by interest expense) |
delivery and 1.5 times post delivery.

On March 24, 2009, the Company signed a waiveerethd on July 31, 2009 the Company signed an amemidto its $80,000 newbuildin
loan. This waiver letter and the amendment of #B@ @00 loan agreement, among other things, proviatethe following: (i) asset maintenar
whereby the fair market value of the mortgaged elssand of any additional security is required ¢ogpbeater than or equal to 115% for the
five years, up to August, 2014 and 125% thereaft¢he outstanding loan (excluding Top Up Loan) #mel fair value of the outstanding swe
In case of breach of the minimum security coveg, ltlorrowers would be obliged to reduce the trarreleting to M/T lonian Wave and M
Hongbo by 55% and 45% of shortfall respectively armliease the Top Up Loan by the shortfall. Theezafn case the security cover show
excess by at least $1 million, the tranche relatiniyl/T lonian Wave and M/T Hongbo to be increabgdb5% and 45% of the shortfall and
Top Up Loan to be reduced by the shortfall, (ii)esmdment of Net Asset Value covenant to $0 up tocka&1, 2010, to be calculated on
annual basis (every 3lof December) except for June 30, 2010, (iii) minimaash balance of $20,000 as per the waiver ldétrd March 2
2009, which then became $5,000 unencumbered upgte®ber, 30, 2010 and thereafter $25,000 or $80@¢gssel ($250 per vessel as ca
hand may be included), according to the amendnfethemewbuildings loan, (iv) amendment of Interaster ratio.

According to notice received from DVB, as of Mart, 2010, the Company was not in compliance with riiinimum security cover for
amount of $2,959 based on valuations dated DeceB81he2009. The Company reduced the tranche relaifd/T lonian Wave by $1,627 a
the tranche relating to M/T Hongbo by $1,332 repnting the 55% and the 45% of shortfall respecfivaid increased the Top Up Loan
$2,959.

Additionally, as of December 31, 2009, the Compamg not in compliance with the net asset valuethadninimum cash balance covene
The Company is currently in discussions with thelkbia relation to these breaches.

(d) ALPHA:

As of December 31, 2009, the Company's subsidifidelsa total outstanding balance with ALPHA of 28/, excluding unamortized financ
fees of $450 under two facilities (bulker financizwgd product tanker financing).

Bulker Financing
Japan Ill: At December 31, 2009, Japan Il had a loan outétgnaf $28,000, maturing in December 2015, exclgdimamortized financir

fees of $146 , which bears interest at LIBOR plusagin (as of December 31, 2009 the margin wa%pB.0he applicable interest rate a:
December 31, 2009 is 3.31%.
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12.

Long-term Debt-(continued):

The facility contained various covenants, includf{f)asset maintenance whereby the fair marketevafuithe vessel and any additional securi
required to be greater than or equal to 130% oftitetanding loan, (ii) market value adjusted netttv greater than or equal to $250,000
book equity (total assets less consolidated delpired to be greater than $100,000, and (iv) minmincash balances of $25,000.

On April 3, 2009, the Company signed a supplemeadatement with Alpha. The supplemental agreena@nbng other things, provides for
following: (i) a cash pledge of $4,000 to be maimta with the lender; this amount will be appliesvards the financing in case of renegotie
or cancellation of the existing time charter agreetrof M/V Cyclades. $2,000 of the pledged cashlélreleased on December 31, 2009 su
to the above and no other event of default. Theaneimg $2,000 will be released on March 31, 201¢egithat: a) no renegotiation
cancellation of the existing time charter agreeméthitbe effected until then, b) no event of detauhs occurred in the respective loan facility
of the date of this annual report, due to covetmeaches, the cash pledge has not been releagedcr@ase in margin from 1.30% to 2.5(
(iii) minimum liquidity is reduced to $15,000 fro25,000 until March 31, 2010, (iv) waivers of theset maintenance and the adjusted net\
covenants up to March 31, 2010, (v) cross colléiztion of this facility with the facility undemj.

On May 21, 2009, the Company signed a second sogpial agreement with Alpha, whereby Alpha agreedplace the requirement contai
in the first supplemental agreement regarding #wgistration of a second mortgage over the M/T ldoBtein with an addendum to s
mortgage.

On November 25, 2009, the Company signed a thipplsmental agreement with Alpha. The third suppletaeagreement mainly provides
the following: i) increase in margin from 2.5% t#%3rom September 17, 2009 up to March 31, 2010r&dfter, the margin would be adjuste
2.25%. As of the date of this annual report, dueaeenant breaches, the margin continues beingii3%jnimum liquidity is waived from th
date of this agreement up to March 31, 2010.

As of December 31, 2009, the Company was not inptiamce with the asset maintenance, the adjustediorgh and the minimum cash bala
covenants, for which it has received waivers uMigrch 31, 2010. The Company is currently in distrss with the bank in relation to the
breaches.

Product Tanker Financing

Lichtenstein: At December 31, 2009, Lichtenstein had a loan aotihg of $37,200, maturing in February 2019, ediclg unamortize
financing fees of $304, which bears interest at@MBplus a margin (as of December 31, 2009 the margs 3.0%). The applicable interest
as of December 31, 2009 is 3.31%.

The facility contained various covenants, includf{f)asset maintenance whereby the fair marketevafuithe vessel and any additional securi

required to be greater than or equal to 130% oftitstanding loan, (ii) market value adjusted nettiw required to be greater than or equ
$250,000 (iii) book equity (total assets less ctidated debt) required to be greater than $100,808,(iv) minimum cash balances of $25,000.
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12.

Long-term Debt-(continued):

On February 23, 2009, the Company signed a fingpletmental agreement with Alpha to take accournthefreplacement of the initial barek
charterer (Daelim H&L Co., Ltd.) by Daelim Corpddat following the latter's merger .

On April 3, 2009, the Company signed a second supehtal agreement with Alpha. The second suppleahagteement, among other thir
provides for the following: i) increase in marghom 1.65% to 2.25%, iii) minimum liquidity is reded to $15,000 from $25,000 until March
2010, iv) waivers of the asset maintenance anadjested net worth covenants up to March 31, 201@ross collateralization of this facil
with the facility under (c).

On November 25, 2009, the Company signed a thipplsmental agreement with Alpha. The third supplataeagreement mainly provides
the following: i) increase in margin from 2.25%3& from October 26, 2009 up to March 31, 2010. €a&er, the margin would be adjuste
2.25%, As of the date of this annual report, duedeenant breaches, the margin continues beingiiB%jnimum liquidity is waived from th
date of this agreement up to March 31, 2010.

As of December 31, 2009, the Company was not inptiamce with the asset maintenance, the adjustediorgh and the minimum cash bala
covenants, for which it has received waivers uMidrch 31, 2010. The Company is currently in dismrss with the bank in relation to the
breaches

(e) EMPORIKI:

At December 31, 2009, Japan | had a loan outstgnufi$39,988, maturing in March 2015, excludingmoaized financing fees of $99, wh
bears interest at LIBOR plus a margin (as of Deam®i, 2009 the margin was 2.5%). The applicalilerést rate as of December 31, 20(
2.76%.

The facility contained various covenants, includifigasset maintenance whereby the fair marketevalfithe vessel and of any additic
security is required to be greater than or equal2s of the outstanding loan ad swap, (ii) levereagio (total liabilities divided by total ass
adjusted for fair market values of vessels) regui@ be less than 75% (iii) Interest cover rationofless than 2.5 times, (iv) minimum c
balances of no less than the aggregate of nextréha®f senior debt principal payments and (v) tesiance in the earnings account of ave
monthly balances of $1,000.

On August 5, 2009, the Company signed a supplerhagteement with Emporiki. The supplemental agregr@mong other things, provides
the following: i) waiver of the minimum securityqeirement up to March 31, 2010, ii) waiver of thaximum leverage ratio up to March
2010, iii) increase in margin from 1.1 to 2.5% frésarch 31, 2009 until March 31, 2010 and to 1.7%%re¢after. As of the date of this anr
report, due to covenant breaches, the margin asegibeing 2.5%.

As of December 31, 2009, the Company was not inptiamce with the asset maintenance and the minitewerage ratio covenants, for which

it has received waivers until March 31, 2010 arerttinimum liquid funds covenant. The Company igenily in discussions with the bank in
relation to these breaches.
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12.

Long-term Debt-(continued):
Other loans

On July 27, 2009, the Company entered into an wmsddridge loan financing facility with an unredtparty. The purpose of this loan wa
provide working capital financing due to the tenggrliquidity shortage experienced following theménation of the leases and the deliver
six newbuilding vessels during 2009. The loan wiaa principal amount of Euro 2,500 or $3,607 (basedhe U.S. Dollar/Euro exchange rat
of December 31, 2009), had a term of three monthscarried a margin of 9.0% per annum. On July22®9 an amount of Euro 1,000 or $1,
(based on the U.S. Dollar/Euro exchange rate d3eckmber 31, 2009) was drawn down. On Septemhe2Q®, the Company amended
bridge loan financing facility by changing the ddown schedule of the principal amount and undentako repay each advance along
relevant interest and fees accrued in connectidh thie facility within three months from its drawde. On September 24, 2009 an amoul
Euro 1,000 or $1,443 (based on the U.S. Dollar/Eexochange rate as of December 31, 2009) was draw.dOn October 29, 2009, 1
Company further amended the bridge loan financamilify by changing the repayment schedule and daklieg to repay the first advar
including relevant interest and fees accrued, ondegy 29, 2009. As of December 31, 2009 the Comaicyan undrawn amount Bfiro 500 o
$721 (based on the U.S. Dollar/Euro exchange ratef &ecember 31, 2009) to be drawn within threentim® from the second advance.
January 14, 2010, the loan was further amendecagging the loan principal to Euro 4,000 or $5,pa%€d on the U.S. Dollar/Euro excha
rate as of December 31, 2009), by allowing an authf drawdown of $1,500. The repayment schedulthefloan was also amended to a
repayment of all outstanding advances along wittrieed interest and finance costs by April 15, 2@¢1@ash or shares or combinatior
demanded by lende®@n April 15, 2010, the Company repaid the firstause of Euro 1,000 or $1,364 (based on the U.SaBBlUro exchang
rate as of April 15, 2010) along with all accrueterest and finance costs by then. Finally, theyerent of the second drawdown and rele
accrued interest from April 15, 2010 was extendedouJuly 31, 2010.

As of December 31, 2009, an amount of Euro 46066/ %based on the U.S. Dollar/Euro exchange raté Becember 31, 2009) related to 1
connected with the loan is included in the inteegst finance costs in the accompanying consolidstegé ments of operations.

Loans SecuritiesThe loans are secured as follows:

» Mortgages over the Company's vessels;

» Assignments of insurance and earnings of the mgetjaessels;
» Corporate guarantee of TOP Ships Inc;

* Pledge over the earnings accounts of the vessels.

Debt Covenants:

As of December 31, 2008, the Company was not inptiamce with certain covenants. In accordance wiifdance relating to Debt and m
specifically "Classification of Obligations thata€allable by the Creditor", the Company has diassall its debt and financial instruments as
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12. Long-term Debt-(continued):

current at December 31, 2008 as a result of nontange with loan covenants and cross default piongincluded in guarantees providec
the Company to financing institutions in favor tf subsidiaries. A cross default provision mearms ththe Company defaults on one loa
immediately defaults on all loans that contain sagirovision. As of December 31, 2009, the Compaay in breach of loan covenants rela
to EBITDA, overall cash position (minimum liquidigovenants), adjusted net worth, the net asseewahd the asset cover of product tan
with certain banks. As a result of these covermptiches with all the banks, the Company has Gkdsagain all its debt and financ
instruments as current.

Interest Expense:nterest expense for the years ended December (817, 2008 and 2009, amounted to $16,562, $18,200$41,00!
respectively and is included in interest and fireoasts in the accompanying consolidated statenoéojserations (Note 19).

Financing Costs:The additions in deferred financing costs amouide$¥4,129 and $3,219 during the years ended Deagedb&008 and 200
For 2009 this figure is mainly due to obtainingiaamvenant waivers.

The weighted average interest rates, as of Dece®&ib2008 and 2009, excluding all swaps, were 4.4h#62.84%, respectively.

Scheduled Principal RepaymentThe annual principal payments required to be méee Becember 31, 2009, are as follo

Year ending December 31 Amount
2010 404,30:
Excluding unamortized financing fees (5,216

399,08

13. Other current Liabilities:

Interest Rate Derivative Producin November 2007, the Company entered into anésterate derivative product. Under this agreemite
Company received an upfront payment of $8,500 amalavhave to pay five annual interest payments ootenal amount of $85,000. Basec
the cumulative performance of a portfolio of systéimforeign exchange trading strategies, the é@stepayments would have a minimum floc
0.00% and a cap at 7.50%.

On September 15, 2008, the parent company of theteparty in this derivative product, announcedritention to file a petition under Chag
11 of the U.S. Bankruptcy Code with the United &&aBankruptcy Court for the Southern District ofaNéork.

On December 30, 2008, the Company signed an agreemith the counterparty terminating the interederderivative product against a caofé-
terminationpayment of $5,000 by the Company. As of December2808 the Company classified the $5,000 terminagiayment within it
current liabilities representing the fair valuetbé interest rate derivative product as of thaedahis payment was made on January 5,
(Note 21).

14. Commitments and Contingencies:
Various claims, suits, and complaints, includingsi involving government regulations and produttility, arise in the ordinary course of
shipping business. In addition, losses may ariem fdisputes with charterers, agents, insuranceoéimel claims with suppliers relating to

operations of the Company's vessels. Currently,agament is not aware of any such claims or contintigbilities, which should be disclos
or for which a provision should be establishedhim &ccompanying consolidated financial statements.
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14.

15.

Commitments and Contingencies-(continued):

The Company accrues for the cost of environmengilities when management becomes aware thathélitjais probable and is able
reasonably estimate the probable exposure. Cuyyremtinagement is not aware of any such claims otirggent liabilities, which should |
disclosed, or for which a provision should be egthbd in the accompanying consolidated finand@esnents. A minimum of up to $1 billion
the liabilities associated with the individual velssactions, mainly for sea pollution, are covebgdthe Protection and Indemnity (P&I) C
insurance.

Common Stock and Additional Paid-In Capital

Reverse Stock Splitdn March 20, 2008, the Company effected a 13foeverse stock split of its common stock. Thers wa change in tl
number of authorized common shares of the Company.

Private placementin April 2008, the Company privately placed 7,262 6ommon unregistered shares for aggregate neegas of $50,6(
with various investors. The shares were sold fob@per share, which represents a discount of Aéréent based on the closing share pri
$8.28 on April 23, 2008. On July 3, 2008 the Compfiled a registration statement on form3Re register those shares, which was dec
effective on July 15, 2008.

Share Repurchase ProgramDuring the fourth quarter of 2008, the Board ofdaibors authorized a share repurchase program $20tanillion
for a share price of not more than $2.50 per siitfea duration of one year.

Share repurchases started during the fourth quafr2908 and the transactions were open marketthseugh the NASDAQ under Rule 108-
of the Exchange Act.

As at December 31, 2008, the Company has repurdhesg cancelled an amount of 396,949 shares frenopien market. As a result,
Company's common stock and additional paid-in eapiere reduced by $4 and $727 respectively.

The Company continued its repurchase program Babtuary 3, 2009. During the first two months 002@he Company repurchased an am
of 358,601 shares from the open market. As a rethdtCompany's common stock and additional paichpital were reduced by $4 and $
respectively

All the outstanding shares that have been repuechasder this program are held initially as trepsstock and are subsequently cance
Consequently, the outstanding amount of 358,60feshaas cancelled effective as of February 25, 2009
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15.

16.

Common Stock and Additional Paid-In Capital- (continued):

Issuance of common stockOn July 1, 2009, the Company entered into a stamdjoyty distribution agreement (the "SEDA") with Y@loba
Master SPV Ltd.

Under the SEDA the Company issued an amount of02028 shares of common stock. As a result, the Goyip common stock and additic
paidin capital were increased by $22 and $2,520, re¢isede as of December 31, 2009, net of issuancescdehe total net proceeds, a
commissions, amounted to $2,936.

Stock Incentive Plan:

Starting on July 1, 2005 and on various grant dg@tes "grant dates") thereafter, as outlined belihe, Company granted shares pursuant t
Company's 2005 Stock Incentive Plan as from tim@me amended ("the Plan"), which was adopted inl/&2005 to provide certain key perst
(the "Participants"), on whose initiatives and eéfahe successful conduct of the Company's busidepends, and who are responsible fo
management, growth and protection of the Compamnysiness, with incentives to: (a) enter into andai@ in the service of the Compan
Company's subsidiary, or Company's joint ventul®, dcquire a proprietary interest in the succesghef Company, (c) maximize th
performance, and (d) enhance the long-term perfocmaf the Company (whether directly or indirecttilyough enhancing the lortgen
performance of a Company subsidiary or Companyt j@nture. The granted shares have no exercise gnid constitute a bonus in nature.

In the case where restricted shares were grarterk tvere signed "Restricted Stock Agreements” detvthe Company and the Participant
the respective grant dates. Under these agreenteatBarticipants have the right to receive divitieand the right to vote the shares, subje
the following restrictions:

i. Grants to Company's CEO. The Company's GE&I not sell, assign, exchange, transfer, pleligeothecate or otherwise dispose of or
encumber any of the shares other than to a compdngh is wholly owned by the Company's CEO. Thetrietions lapse on the earlier
of (i) the time specified in the relevant Restritt8tock Agreement or (ii) the termination of then@many's CEO employment with the
Company for any reason. As the shares grantedetcCtimpany's CEO do not contain any future serviesting conditions, all such
shares are considered vested shares on the gtar

i. Grants to Other Participants. The Partois (officers, independent and executive membgtbeoBoard, Company's employees and
consultants) shall not sell, assign, exchange steanpledge, hypothecate or otherwise disposer @oumber any of the shares. The
restrictions lapse on the time specified in theevaht Restricted Stock Agreement conditioned upoa Rarticipant's continued
employment with the Company from the date of theament until the date the restrictions lapse 'ftlesting period")

In the event the Participant's employment with @teenpany terminates for any reason before the enldeofesting period, that Participant s

forfeit all rights to all Shares that have not yested as of such date of termination. Dividendsiezh during the vesting period will not
returned to the Company, even if the unvested steeeultimately forfeited. As these Shares gratdesther than
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16.

Stock Incentive Plan- (continued):
the CEO Participants contain a time-based sendséing condition, such shares are considered nstedeshares on the grant date.

On January 3, 2006, the Company's Board of Direcidentified 29 key persons (including the Compar@EO and other 8 officers ¢
independent members of the Board) to whom shareestficted common stock of the Company were gdarfer this purpose 41,666 n
shares were granted, out of which 26,666 shares granted to the Company's CEO, 12,666 sharesfiic8rs and independent members of
Board and the remaining 2,334 shares were grant2d employees. From the total of 15,000 sharesteuao officers, independent member
the Board and employees, 366 shares were forfpifedto the vesting date.

On July 6, 2006, the Company's Board of Directdentified 60 key persons (including the CompanyE©OGnd other 8 officers and indepent
members of the Board) to whom shares of restricimdmon stock of the Company were granted. Forghipose 106,666 new shares v
granted, out of which 73,750 shares were grantebdedCompany's CEO, 22,666 shares to 8 officersraependent members of the Board
the remaining 10,250 shares were granted to 51aymes. From the total of 32,916 shares granteffiteess, independent members of the B¢
and employees, 916 shares were forfeited pridngo/esting date.

On July 11, 2007, the Company granted 213,333ictesdrshares pursuant to the Plan. Of the 213,888shares granted, 113,333 shares
granted to 6 Directors and the remaining 100,0@0eshwere granted to 2 officers and employees.

The shares vest proportionally over a period oédrg in equal installments.

On January 22, 2008, the Company granted 197,58fiated shares pursuant to the Plan. These Sheges granted to two officers a
employees and proportionally vest over a periofbof years in equal annual installments.

On July 1, 2008, 500,000 restricted shares wenetggato the Company's CEO. 125,000 shares weredsest the grant date and the remain
of the shares are vested over a period of threesyeaqual annual installments beginning one yeam the grant date. However, as the st
granted to our CEO do not contain any future serviesting conditions, all such shares are considezsted shares on the grant date.

On July 10, 2008, the Company granted to an off.c@66 restricted shares pursuant to the Planshaees vested over a period of 6 months.

On September 2, 2008, the Company granted to éreof?,666 restricted shares pursuant to the Fllae. shares vested over a period
months.

On September 2, 2008, the Company granted to atoge® 10,000 restricted shares pursuant to the. Fla@ shares vest over a period
years.

On September 2, 2008, the Company granted to theexecutive directors 375,000 restricted shares jpmtsto the Plan. The shares vest o\
period of 5 years.
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16. Stock Incentive Plan — (continued):

On September 4, 2008, the Company's CEO waiveddhisto receive pursuant to his employment contvédth the Company three years' anr
base salary in the event of a change in contrth@Company, in exchange for receiving 1,472,428ed) which are restricted shares and w
will vest in the event of such change of cont@bnsequently, the compensation expense for theseshill not be recognized until the ves
becomes probable. In addition, the dividends thghtrbe declared in the future on those sharesbeiltecognized in the consolidated finar
statements as additional compensation expense icotisolidated statement of operations, sincedbéng period of those shares is indefinite.

On October 21, 2009, the Company granted to anesf30,326 unrestricted shares pursuant to the Pre@nshares vested immediately.

On December 21, 2009, the Company granted 150¢¥)flated shares to each of the Company's two rmewerecutive directors pursuant to
Plan. The shares vest over a period of 5 years.

On December 21, 2009, the Company granted to tH@ 8,000 Shares, pursuant to the Plan with angsgtriod of six months. However,
the shares granted to our CEO do not contain auyefiservice vesting conditions, all such sharesansidered vested shares on the grant date

On December 21, 2009, the Company granted 300,6@€eS to the CFO, pursuant to the Company's Plaofouhich 100,000 shares ves
immediately, and the remainder of the shares west @ period of 2 years.

All share amounts have been adjusted for the /& se stock split effected on March 20, 2008.

A summary of the status of the Company's mested shares as of December 31, 2009 and moveiueng the year ended December 31, 2
is presented below:

Non-vested Shares Weighted average grant date fair value
As of January 1, 2009 2,077,264 $6.42
Granted 1,130,32¢ $0.98
Vested (958,404) $3.63
Forfeited (8,077) $12.45
As of December 31, 2009 2,241,109 $4.85

The compensation expense recognized in the yeaedeDecember 31, 2007, 2008 and 2009 was $9351&%Ad $3,467 and is includec
General and administrative expenses in the coraelidstatements of operations. As of December@®19,2he total unrecognized
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16. Stock Incentive Plan- (continued):
compensation cost related to non-vested share av&a®,812, which is expected to be recognizeBDégember 31, 2014.
The total fair value of shares vested during treryended December 31, 2007, 2008 and 2009 was $3,770 and $1,115 respectively.

The Company estimates the future forfeitures of-wested shares to be immaterial. The Company dlyever, reevaluate the reasonabler
of its assumption at each reporting period.

No dividends were paid in the years ended Dece®be?007, 2008 and 2009.
17. Earnings (loss) Per Common Share:

All shares issued (including norested shares issued under the Plan) are the Cgapammmon stock and have equal rights to vote
participate in dividends and in undistributed eagsi Nonvested shares do not have a contractual obligaticghare in the losses. Dividel
declared during the period for non-vested commoukstas well as undistributed earnings allocateddovested stock are deducted from
income / (loss) attributable to common sharehold@rshe purpose of the computation of basic e@miper share in accordance with telas:
method as required by relevant guidance. The damatoni of the basic earnings per common share egslady nonested shares as such are
considered outstanding until the time-based vestsgiction has elapsed.

On January 1, 2009, the Company adopted the reqeires of the guidance related to Earnings per shdrieh clarifies that non-vested share-
based payment awards that contain rights to receveforfeitable dividends or dividend equivalefwshether paid or unpaid) are participa
securities, and thus, should be included in the-dlass method of computing earnings per share. Staisdard was applied retroactively tc
periods presented. Norested, participating shares did not impact basic diluted loss per share for the periods endeceidéer 31, 2007 ai
2009 due to losses. However, the adoption residteddecrease of $0.04 in the basic and dilutediegs per share for the year ended Dece
31, 2008 once retroactively adjusted in 2009. R&jeNote 2 (aa), "Recently Issued Accounting Promements," for additional informati
related to Earnings per share guidance.

For purposes of calculating diluted earnings persithe denominator of the diluted earnings peresbalculation includes the incremental sh
assumed issued under the treasury stock methochigdidgor the period the norested shares were outstanding, with the excepifotie
1,472,438 shares, granted to the Company's CE@hwtill vest in the event of change of control.nSequently, those shares are excluded
the remaining non-vested shares.
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17.

18.

19.

Earnings (loss) Per Common Share — (contiad):

The components of the calculation of basic andeliliearnings per share for the years ended Dece3ib@007, 2008 and 2009 are as follows:

Year Ended December 31
2007 2008 2009

Net (loss) incomu $ (49,07¢ $ 25,63¢ $ (50,196
Less: Undistributed earnings allocated to-vested share $ - $ 912) $ =
Net (loss) income available to common sharehol $ (49,07¢ $ 24727 $ (50,19¢)
Weighted average common shares outstanding, begidiuted $ 11,986,85 $ 2544503 $ 28,230,58
(Loss) income per common share, basic and dil $ (4.09 $ 097 $ (2.7¢)

For the years ended December 31 2007, 2008 and 208833, 2,077,264 and 2,241,109, shares respbctivhich constitute the number
nonvested shares as at the end of each year, wemechaded in the computation of diluted earnings glesire because to do so would have
antidilutive for the periods presented.

Voyage and Vessel Operating Expenses:

The amounts in the accompanying consolidated statesof operations are as follows:

Voyage Expense Year Ended December 31
2007 2008 2009
Port charge 15,47: 5,371 24
Bunkers 36,861 23,87 12
Commissions 7,074 9,40: 3,36(
Total 59,41« 38,65¢ 3,37:
Vessel Operating Expense Year Ended December 31
2007 2008 2009
Crew wages and related co 27,72 26,67: 11,43¢
Insurance 6,191 7,21( 3,021
Repairs and maintenan 18,75¢ 19,79: 4,32¢
Spares and consumable stc 15,177 13,29« 4,832
Taxes (Note 20) 67 14€ 124
Total 67,91« 67,11« 23,73¢

Interest and Finance Costs:

The amounts in the accompanying consolidated stteof operations are analyzed as follows:
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20.

Interest and Finance Costs Year Ended December 31
2007 2008 2009

Interest on lon-term debt (Note 12 19,22: 22,14: 12,47(
Less: Capitalized interest (Note (2,667 (3,877) (1,467
Interest on capital lease - 1,21¢ -
Commitment fee 392 153
Bank charge 87t 752 382
Amortization and write-off of financing fees 2,081 5,131 2,42¢

Total 19,51¢ 25,76« 13,96¢

Income Taxes:

Marshall Islands, Cyprus and Liberia do not impastx on international shipping income. Under taed of Marshall Islands, Cyprus ¢
Liberia, the countries of the companies' incordoraaind vessels' registration, the companies &gsito registration and tonnage taxes, w
have been included in vessels' operating expengés iaccompanying consolidated statements of tipasa

Pursuant to the United States Internal Revenue ©6d886, as amended (the "Code"), U.S. sourcenigcfsom the international operations
ships is generally exempt from U.S. tax if the camp operating the ships meets both of the followieguirements, (a) the Company
organized in a foreign country that grants an eajeivt exception to corporations organized in théddnStates and (b) either (i) more than !
of the value of the Company's stock is owned, dliyear indirectly, by individuals who are "residshtof the Company's country of organiza
or of another foreign country that grants an "egléxt exemption" to corporations organized in thetédl States (50% Ownership Test) or
the Company's stock is "primarily and regularlyded on an established securities market" in its\egwf organization, in another country t
grants an "equivalent exemption" to United Stateparations, or in the United States (Publicly-Tdd est).

Under the regulations, a Company's stock will besgered to be "regularly traded" on an establigesirities market if (i) one or more clas
of its stock representing more than 50 percentsobutstanding shares, by voting power and vakiéisted on the market and is traded or
market, other than in minimal quantities, on aste&g0 days during the taxable year; and (ii) thgregate number of shares of stock traded d
the taxable year is at least 10% of the averagebeuf shares of the stock outstanding duringdbalile year.

The Marshall Islands, Cyprus and Liberia, the plidBons where the Company and its shiphing subsidiaries are incorporated, grar
"equivalent exemption” to United States corporagiorherefore, the Company is exempt from UnitedeStéederal income taxation with resy
to U.S.-source shipping income if either the 50%n@rship Test or the Publicljraded Test is met. The Company believes thatdaogs prio
to its initial public offering in July 2004, it dafied the 50% Ownership Test. The Company alsiebes that for periods subsequent to its ir
public offering, it satisfies the Publicljraded Test on the basis that more than 50% o¥dhee of its stock is primarily and regularly trader
the Nasdaqg National Market and, therefore, the Gompnd its subsidiaries are entitled to exemption fkdi8. federal income tax, in respec
their U.S. source shipping income.
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21.

Financial Instruments:

The principal financial assets of the Company cinsi cash on hand and at banks and accounts abteidue from charterers. The princ

financial liabilities of the Company consist of tpterm loans, accounts payable due to suppliersieisiteate swap agreements and an ini

rate derivative product.

a) Interest rate risk: The Company is subject to market risks relatingchanges in interest rates because it has floatitg debt
outstanding under its loan agreements on whichyispnterest based on LIBOR, or cost of funds &stain banks, plus a margin. In order
to manage part or whole of its exposure to chamyésterest rates due to this floating rate inddhess, the Company might enter into
interest rate swap agreemel

b) Concentration of Credit risk:Financial instruments, which potentially subjeat Bompany to significant concentrations of creigik,r

consist principally of cash and trade accountsivabée.
The Company places its temporary cash investmentssisting mostly of deposits, with high credit lified financial institutions. Th
Company performs periodic evaluations of the redatiredit standing of those financial institutiomigh which it places its temporary c:
investments. The Company limits its credit riskhagiccounts receivable by performing ongoing creditluations of its customers' finan
condition and generally does not require collatiralts accounts receivable.

c) Fairvalue: The carrying values of cash and cash equivalectyunts receivable and accounts payable arerraalgoestimates of their
fair value due to the short-term nature of thesarftial instruments. The carrying amount of the Gany's credit facilities (as further
discussed in Note 12) approximates its fair valliee fair value of the interest rate swaps, exchpt swap under viii below, was
determined using a discounted cash flow methoddasemarket-based LIBOR swap yield curves, takirig account current and future
interest rates and the creditworthiness of bothfittencial instrument counterparty and the Comparthe fair value of the derivative
product and the swap under viii below is the amabatCompany would pay to terminate
The estimated fair values of the Company's dexieatiseen below, equal carrying values.

SWAP Notional Amount Period Effective Date Interest Rate Payable Fair Value - Asset (Liability)
December 31, 200 December 31, 20( December 31, 200

1 4 years June 30, 200 4.66% (%270 -

2 $9,923 2 years December 12, 200 4.80% ($701 ($444

3 $9,923 2 years December 12, 200 4.80% ($701 ($444

4 $9,923 2 years December 12, 200 4.80% ($701] (%444

5 $10,000 7 years September 30, 20C 4.23% ($1,852 ($907

6 $10,00C 7 years September 30, 20C 4.11% ($1,812 ($869’

7 $10,000 7 years July 3, 200¢ 4.76% ($1,650 ($1,090

8 $11,938 5 years March 27, 200¢ 4.60% ($732 ($620

9 $6,798 5 years March 27, 200¢ 4.60% (%468 ($320

10 $20,000 7 years May 15, 200¢ 10.85% ($3,944 ($5,975

11 $12,345 7 years July 15, 200¢ 5.55% ($2,344 ($1,316

12 $15,108 4 years June 28, 201 4.73% (%$1,263 (9921

13 $32,695 3 years March 19, 2009 2.095% - ($453

($16,438 ($13,803
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DECEMBER 31, 2008 AND 200¢
(Expressed in thousands of United States Dolla— except share and per share data, unless otherwismated)

21. Financial Instruments — (continued):

The Company enters into interest rate swap traiosscto manage interest costs and the risk assdciaith changing interest rates v
respect to its variable interest rate loans andlicriacilities. These interest rate swap transactidix the interest rates based
predetermined ranges in current LIBOR rates. A®efember 31, 2009, the Company's outstanding stteate swaps had a combii
notional amount of $158,653.

The Company follows the accounting guidance for R&lue Measurements and Disclosures. This guidamables the reader of

financial statements to assess the inputs useeMap those measurements by establishing a higréoc ranking the quality and reliabil
of the information used to determine fair valuelse Btatement requires that assets and liabilidesed at fair value should be classified
disclosed in one of the following three categories:

Level 1: Quoted market prices in active marketddentical assets or liabilities;

Level 2: Observable market based inputs or unobsévinputs that are corroborated by market data;

Level 3: Unobservable inputs that are not corroteardy market data.

The Company pays a fixed rate and receives a \lariake for its interest rate swaps. The variahbte is based on the LIBOR swap re
LIBOR swap rates are observable at commonly queétestvals for the full terms of the swaps and tfame are considered Leve
items. The fair values of those derivatives detaadithrough Level 2 of the fair value hierarchy deeived principally from or corroborat
by observable market data. Inputs include quotézkgpifor similar assets, liabilities (risk adjusteeshd marketorroborated inputs, such
market comparables, interest rates, yield curveso#imer items that allow value to be determined.

As of December 31, 2009, no fair value measuremfemtassets or liabilities under Level 1 or levelv8re recognized in the Compat
consolidated financial statements.

The following table summarizes the valuation of fimancial instruments as of December 31, 2009:

Fair Value Measurement at Reporting Date Using Quad

Prices in
Total Active Significant Significant
Markets for Other Other
Identical Assets Observable Unobservable
(Level 1) Inputs Inputs
(Level 2) (Level 3)
Interest rate swag $13,803 - $13,803 =

The following table summarizes the valuation of assets measured at fair value on a non-recurgsi las of the valuation date:
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2008 AND 200¢
(Expressed in thousands of United States Dolla— except share and per share data, unless otherwismated)
21. Financial Instruments — (continued):
Iltems Measured at Fair Value on a Nonrecurring Bas

Fair Value Measuremen
Quoted price: Significant othe

in active market: observable Unobservable
December 31, 200 for identical asset inputs Inputs Gains/
Non - Recurring Measurement Level 1 Level 2 Level 3 (Losses’
Long-lived assets held and us $38,000 $38,000 $36,638

In accordance with the provisions of relevant gnaa longlived assets held and used with a carrying amotr#7a,638 were written down
their fair value of $38,000, resulting in an impaént charge of $36,638, which was included in tbeompanying consolidated statemer
operations for December 31, 2009 (Note 10).

The fair value of the impaired vessels was deteethibased on a market approach, which consistediaations from well respected brok
regarding vessels with similar characteristics@amared to our vessels. As a result, the Compasychasified londived assets held and u:
as Level 2.

The Company's interest rate swaps did not quatifjhedge accounting. The Company marks to marlkefain market value of the interest 1
swaps at the end of every period and reflectsebelting unrealized gain or loss during the pendGain / (loss) on financial instruments" in
consolidated statement of operations as well asepte the fair value at the end of each periothénbialance sheet. Information on the loce
and amounts of derivative fair values in the coidsbéd balance sheets and derivative losses idhsolidated statements of operations
presented below:

Liability Derivatives

December 31, 200: December 31, 200!
Derivatives not designated as hedging instrumen
Balance Sheet Locatior Fair Value Balance Sheet Locatior Fair Value
Interest rate swaps Current liabilities — Current $16,438 Current liabilities — Currer $13,803
portion of financial portion of financial
instruments instruments
Total Derivatives $16,438 $13,803
not designated as hedging
instruments
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2008 AND 200¢
(Expressed in thousands of United States Dolla— except share and per share data, unless otherwismated)

21. Financial Instruments — (continued):

Amount of (Loss) or Gain Recognized in Statement ¢

Operations
Derivative Instruments not Location of (Loss) or December 31, 200 December 31, 200 December 31, 200!
designated as hedging Gain recognized in
instruments Income on Derivative
Interest rate sway (Loss) / gain on financit $2,728 $16,326 ($2,635)
instruments
Interest rate derivative produc (Loss) / gain on financial $2,176 ($5,676) -
instruments
Total (Loss) / Gain on $4,904 $10,650 ($2,635)
Derivatives

22. Subsequent Events:

(@) New Time Charter:in March 2010, the Company's vessel M/T Dauntledsred into a time charter agreement for two yesiesting in
March 2010, at a gross daily rate of $10,500 plw/s® profit share with a first class charte
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Schedule I- Condensed Financial Information of Toships Inc. (Parent Company Only)

Balance Sheet:
December 31, 2008 and 20(C
(Expressed in thousands of U.S. Dollars — excapiliare and per share data)

ASSETS
CURRENT ASSETS
Cash and cash equivale
Due from subsidiarie
Other current assets
Total current assets
NON CURRENT ASSETS
Investments in subsidiaris
Restricted cas
Other non-current assets
Total non-current assets
Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES

Current portion of long term de

Due to subsidiarie

Current portion of financial instrumer

Other current liabilities

Total current liabilities

NON CURRENT LIABILITIES
Other non-current liabilities

Total non-current liabilities

STOCKHOLDERS' EQUITY
Preferred stock, $0.01 par value; 20,000,000 shar#®rized; none issut
Common stock $0.01 par value; 1,000,000,000 slearémrizec
29,901,048 and 32,894,696 shares issued and aditsgestt December 31, 2008 and 2(
Additional paic-in capital
Accumulated other comprehensive inca
Retained earnings / Accumulated deficit
Total stockholders' equity
Total liabilities and stockholders' equity
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December 31

2008 2009
49,15 -
301,54 330,10
68€ 24€
351,38 330,35’
311,17¢ 328,82
5,081 472
11€ 99
316,37 329,39
667,76 659,75
60,59¢ 53,35/
302,86 354,12
5,58 2,86¢
6,62: 2,16¢
375,66 412,50:
41 55

41 55

282 311
271,05 276,30
24 88
20,68¢ (29,50%)
292,05 247,19
667,76( 659,75




Schedule |- Condensed Financial Information of Togships Inc. (Parent Company Only)
Statements of Operations

For the years ended December 31, 2007, 2008 and 2

(Expressed in thousands of U.S. Dollars — excapiliare and per share data)

December 31

2007 2008 2009

EXPENSES

General and administrative expen 9,49: 14,36 12,91(

Foreign currency losses / (gains), 49 (96) (17)

Operating loss (9,547) (14,26%) (12,8979
OTHER INCOME / (EXPENSES)

Interest and finance cos (11,264 (6,89¢) (2,457)

Loss / (gain) on financial instrumer (3,709 (3,700 1,43¢

Interest incomt 2,14z 1,252 14¢€

Other, ne - - 46

Total Other (expenses), ne (12,82¢) (9,345 (824)
Equity in (loss) / earnings of subsidiar (26,709 49,25 (36,479
Net (loss) / income (49,076 25,63¢ (50,196
(Loss) / earnings per common share, basic ancedi (4.09) 0.97 (2.7¢)
Weighted average common shares outstanding, bagidiluted 11,986,85 25,445,03 28,230,58
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Schedule |- Condensed Financial Information of Togships Inc. (Parent Company Only)

Statements of Cash Flow

For the years ended December 31, 2007, 2008 and 2!

(Expressed in thousands of U.S. Doll¢

Net cash (used in) Operating Activities

Cash flows from Investing Activities
Return of investment from subsidiari
Investment in subsidiarie
Decrease (Increase) in Restricted ¢
Acquisition of fixed assel
Net cash (used in) / provided by Investing Activigs
Cash flows from Financing Activities
Proceeds from lor-term debt
Principal payments of loi-term deb:
Issuance of common stock, net of issuance ¢
Repurchase and cancellation of common s
Financial instrument termination payme
Financial instrument upfront recei
Payment of financing costs
Net cash provided by / (used in) Financing Activigs
Net (decrease) / increase in cash and cash equivake
Cash and cash equivalents at beginning of ye:
Cash and cash equivalents at end of ye

December 31

2007 2008 2009
(45,569 (77,479 (11,006
75,95 243,53 -
(129,27 (64,219 (32,18))

- 10,00¢ 4,60¢

: (112) :

(53,319 189,20 (27,579

10,00¢ 30,00( 2,88¢

(34,080) (164,99 (10,149

98,34 50,60 2,56¢

: (739) (732)

- - (5,000

8,50( = =

- - (14¢)

82,76 (85,129 (10,579

(16,126 26,60¢ (49,15

38,67 22 54 49,15
22 54 49,15
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Schedule |- Condensed Financial Information of Togships Inc. (Parent Company Only)
(Figures in thousands of U.S. Dollars)

In the condensed financial information of the Par€ompany, the Parent Company's investment in disvigs is stated at cost plus equity
undistributed earnings of subsidiaries less equityndistributed loss of subsidiaries, distribuidnom subsidiaries as return on investment andn
of investment.

The Parent Company's subsidiaries made the folgpwistributions to the Parent Company during theryended December 31, 2007, 2008 and 2009:

Return on Investmet 19,45 96,77 1,54
Return of Investmer 75,95 243,53
Total cash from subsidiaries 95,41 340,30 1,54

The Parent Company is a borrower under the RBSten@€ape Manuel facilities and guarantor underéneaining loans outstanding at Decembe
2009. Refer to Note 12 "Long-term Debt" to the adiskated financial statements.

The principal payments required to be made aftereber 31, 2009 for these are as follows:

Year ending December 31, 20 53,66:
Less financing fee (311)
53,35!

The vessebwning subsidiary companies with outstanding ldaad restricted net assets amounting to $100,17%458,571 as of December 31, 2
and 2009, respectively.

The condensed financial information of the Paremi@any should be read in conjunction with the Camyfsaconsolidated financial statements.
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ITEM 19. EXHIBITS

Number Description of Exhibits

1.1 Second Amended and Restated Articles of Incorpmmaif TOP SHIPS INC.

1.2 Amended and Restated By-Laws of the Company, gsted@n February 28, 2007 (1)

2.1 Form of Share Certificate (2)

4.1 TOP SHIPS INC. Amended and Restated 2005 StochktiveePlan

4.2 Credit Facility between the Company and the RoyailBof Scotland dated November 1, 2005 (3)

4.3 Supplement to Credit Facility between the Compart/tae Royal Bank of Scotland dated December 206 29)

4.4 Shareholder Rights Agreement with Computersharedior Services, LLC, as Rights Agent as of Aug@s22D05 (5)

4.5 Credit Facility between Jeke Shipping Company LémhjtNoir Shipping S.A., Amalfi Shipping Company liied and HSt
Nordbank AG, dated November 8, 2007

4.6 Secured Loan Agreement between Japan Ill Shipporggany Limited and Alpha Bank A.E, dated Decem¥r2007 (7,

4.7 Supplemental Agreement between Japan Ill Shippioggany Limited, Lichtenstein Shipping Company Lieditand Alph
Bank A.E., dated April 3, 2009,to Secured Loan Rgichgreement dated December 17, 2007 (8)

4.8 Loan Agreement between Emporiki Bank of Greece 8mil. Japan | Shipping Company Limited, dated M&;c2008 (9)

4.9 Supplemental Agreement, dated March 26, 2008 tdlifres Agreement between TOP SHIPS INC. and thgdR®ank o

Scotland plc, dated November 1, 2005 (10)

4.10 Loan Agreement between Japan Il Shipping Compamjiteéd, TOP SHIPS INC., DVB Bank AG and DVB Bank Arice
N.V., dated April 24, 2008 (1!

411 Secured Loan Agreement between Lichtenstein ShgpPompany Limited and Alpha Bank A.E., dated Audi&t2008 (12)




4.12

4.13

4.14

4.15

4.16

4.17

4.18

4.19

4.20

4.21

4.22

4.23

4.24

8.1

12.1

12.2

131

First Supplemental Agreement between Lichtenstdiipfing Company Limited and Alpha Bank A.E, dategbfuary 2%
2009, to Secured Loan Agreement dated August 1683 203)

Second Supplemental Agreement between LichtenSteipping Company, Japan |ll Shipping Company Lichitend Alph:i
Bank A.E., dated April 3, 2009, to Secured Loandggnent dated August 18, 2008 (14)

Credit Facility between Warhol Shipping Company ltéd, Indiana R Shipping Company Limited, Brittoi@ling Compan
Limited and HSH Nordbank AG, dated October 1, 2008

Loan Agreement between Banksy Shipping Company teaiHongbo Shipping Company Limited and DVB Baniekice
N.V., dated October 6, 2008 (1

Amendment Letter between Banksy Shipping Compamyited, Hongbo Shipping Company Limited and DVB Bakrkerice
N.V. dated July 31, 2009, to Loan Agreement datetbker 6, 200:

Fourth Supplemental Agreement between The Royak B&Scotland plc and TOP Ships Inc. dated July2B@9, to Facilitie
Agreement dated November 1, 2005

Second Supplemental Agreement between Japan ppBlg Company Limited, Lichtenstein Shipping Comp&imited anc
Alpha Bank A.E., dated May 21, 2009, to Securedn_Bacility Agreement dated December 17, 2007

Third Supplemental Agreement between Japan Il 8hgp Company Limited, Lichtenstein Shipping Comparimited anc
Alpha Bank A.E., dated November 25, 2009, to Setilu@an Facility Agreement dated December 17, 2007

Third Supplemental Agreement between LichtenstdiipBng Company Limited and Alpha Bank A.E, datedvBmber 2¢
2009, to Secured Loan Agreement dated August 183 20

First Supplemental Agreement, between Emporiki Bahreece S.A. and Japan | Shipping Company Lihiteated Augu:
5, 2009, to Loan Agreement dated March 5, 2008

Amendment No. 1 between Jeke Shipping Company egniNoir Shipping S.A., Amalfi Shipping Company lifed and HS}
Nordbank AG, dated May 11, 2009, to Credit Facilisted November 8, 20(

Amendment No. 1 between Warhol Shipping Companyiteidy Indiana R Shipping Company Limited, Brittoifging
Company Limited and HSH Nordbank AG, dated May2dQ9, to Credit Facility dated October 1, 2008

Loan Agreement between Top Ships Inc. and Cape Blé&hipping Company Limited, dated July 27, 2009
List of subsidiaries of the Company

Rule 13a-14(a)/15d-14(a) Certification of the Comys Principal Executive Officer

Rule 13a-14(a)/15d-14(a) Certification of the Comypsa Principal Financial Officer

Certification of the Company's Principal Execut®#icer pursuant to 18 U.S.C. Section 1350, as tatbpursuant to Secti
906 of the Sarban-Oxley Act of 200z




13.2 Certification of the Company's Principal Finandifficer pursuant to 18 U.S.C. Section 1350, as tetbpursuant to Secti
906 of the Sarbanes-Oxley Act of 2002.

151 Consent of Independent Registered Public Accouriing

(1) Incorporated by reference from Exhibit 2.1He Company's Annual Report on Form 20-F, filedlone 29, 2009 (File No. 000-50859).
(2) Incorporated by reference from the CompamKsfiied on March 9, 2007.

(3) Incorporated by reference from Exhibit 4.4le Company's Annual Report on Form 20-F, filed\pnil 13, 2006 (File No. 000-50859)
(4) Incorporated by reference from Exhibit 4.4Xhe Company's Annual Report on Form 20-F, filadApril 20, 2007 (File No. 000-50859)
(5) Incorporated by reference to Exhibit 4.1 te @ompany's Registration Statement on Form 8A (#ile000-50859).

(6) Incorporated by reference from exhibit 4.72he Company's Annual Report on Form 20-F, filedlone 29, 2009 (File No. 000-50859)
(7) Incorporated by reference from exhibit 4.73hte Company's Annual Report on Form 20-F, filedone 29, 2009 (File No. 000-50859)
(8) Incorporated by reference from exhibit 4.74he Company's Annual Report on Form 20-F, filedone 29, 2009 (File No. 000-50859)
(9) Incorporated by reference from exhibit 4.7%hie Company's Annual Report on Form 20-F, filedlone 29, 2009 (File No. 000-50859)
(10) Incorporated by reference from exhibit 4.@éhte Company's Annual Report on Form 20-F, filedlone 29, 2009 (File No. 000-50859)
(11) Incorporated by reference from exhibit 4.3Thte Company's Annual Report on Form 20-F, filedone 29, 2009 (File No. 000-50859)
(12) Incorporated by reference from exhibit 4.38te Company's Annual Report on Form 20-F, filedone 29, 2009 (File No. 000-50859)
(13) Incorporated by reference from exhibit 4.3%te Company's Annual Report on Form 20-F, filedlone 29, 2009 (File No. 000-50859)
(14) Incorporated by reference from exhibit 4.8@hte Company's Annual Report on Form 20-F, filedlone 29, 2009 (File No. 000-50859)
(15) Incorporated by reference from exhibit 4.8thte Company's Annual Report on Form 20-F, filedone 29, 2009 (File No. 000-50859)

(16) Incorporated by reference from exhibit 4.82hte Company's Annual Report on Form 20-F, filedone 29, 2009 (File No. 000-50859)




SIGNATURES

The registrant hereby certifies that it meets fithe requirements for filing on Form 20-F and tiidtas duly caused and authorized the undersigmed
sign this annual report on its behalf.

TOP SHIPS INC.
(Registrant

Date: June 18, 2010 By: /s/ Evangelos Pistioli

Evangelos Pistioli
President, Chief Executive Officer, and Direc
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SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATI ON

OF

TOP SHIPS INC.

UNDER SECTION 93 OF THE

THE MARSHALL ISLANDS BUSINESS CORPORATIONS ACT

The undersigned, Evangelos Pistiolis, as the (wetutive Officer of TOP Ships Inc., a corporatinoorporated under the laws of the Republic o
Marshall Islands as OCEAN HOLDINGS INC. on Janu&@y 2000 (the "Corporation"), for the purpose ofeaing and restating the Articles
Incorporation of said Corporation pursuémsection 93 of the Business Corporations Act, asnaee@, hereby certifies that:

10.

11.

. The name of the Corporation is: TOP Ships

. The Articles of Incorporation were filed with thee§istrar of Corporations on the 10th day of Janu2@90 under the name "OCE/

HOLDINGS INC."

. Articles of Amendment were filed with the RegistodrCorporations on the 30th day of April, 2004anbing the name of the Corporat

to "TRANS OCEAN PETROLEUM TANKERS INC.

. Articles of Amendment were filed with the RegistcdrCorporations on the 10th day of May, 2004, diag the name of the Corporat

to "TOP TANKERS INC."

. Articles of Amendment were filed with the RegistadrCorporations on the 27th day of May, 20
. Restated and Amended Atrticles of Incorporation wibed with the Registrar of Corporations on thesRday of July, 2004
. Articles of Amendment were filed with the RegistadrCorporations on the 22nd day of July, 2C

. Articles of Amendment were filed with the Registiair Corporations on the 17th day of December, 260&@nging the name of t

Corporation to "TOP SHIPS INC

. Articles of Amendment were filed with the RegistadrCorporations on the 20th day of March, 2C

The Restated and Amended Articles of Incorporatimmamended and restated in their entirety andeptaced by the Second Amen
and Restated Articles of Incorporation attacheetoe

These Second Amended and Restated Articles of pocation were authorized by actions of the Boar®iéctors and Shareholders
the Corporation

IN WITNESS WHEREOF, the undersigned has executesetthmended and Restated Articles of Incorporatian15t day of September, 2009.

Authorized Perso
Name: Evangelos Pistioli
Title: Chief Executive Officer




AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
TOP SHIPS INC.
PURSUANT TO THE MARSHALL ISLANDS BUSINESS CORPORA®@N ACT
A. The name of the Corporation shall
TOP SHIPS INC.

B. The purpose of the Corporationtis engage in any lawful act or activity for whicbrporations may now or hereafter be organized utttk
Marshall Islands Business Corporation Act and withio any way limiting the generality of the foregg, the corporation shall have the pow

1) To purchase or otherwise acquire, own, ugrate, pledge, hypothecate, mortgage, lease, chadecharter, sell, build, and rep
steamships, motorships, tankers, whaling vessailing vessels, tugs, lighters, barges, and aleothessels and craft of any and all motive pc
whatsoever, including aircraft, landeraft, and ang all means of conveyance and transportatiorabg, lwater or air, together with engines, boi
machinery equipment and appurtenances of all kimdfyding masts, sails, boats, anchors, cableg|eafurniture and all other necessities there
appertaining and belonging, together with all matsy articles, tools, equipment and appliancegsgary, suitable or convenient for the construg
equipment, use and operation thereof; and to efuipish, and outfit such vessels and ships.

(2) To engage in ocean, coastwise and inland commanckgenerally in the carriage of freight, goodsgoan bulk, passengers, mail ¢
personal effects by water between the various mérise world and to engage generally in waterb@oramerce,

(3) To purchase or otherwise acquire, own, use, opdesse, build, repair, sell or in any manner digpof docks, piers, quays, whan
dry docks, warehouses and storage facilities dfiatls, and any property, real, personal and mikedpnnection therewith.

4) To act as ship's husband, ship brokers, customehbuskers, ship's agents, manager of shipping pgp&eight contractor
forwarding agents, warehousemen, wharfingers, dégmdlers, and general traders.

(5) To enter into, make and perform contracts of elémg and description with any person, firm, asstieig corporation, municipalit
county, state, body politic, or government or cglon any dependency thereof.

(6) To appoint or act as an agent, broker, or repratigat general or special, in respect of any ooalhe powers expressed hereil
implied hereby; to appoint agents, brokers or regméatives.

(7)  To carry on its business, to have one or more esfiend to exercise its powers in foreign countsabject to the laws of the partict
country.

(8) To borrow or raise money and contract debts, whegessary, for the transaction of its business othe exercise of its corpori
rights, privileges or franchise or for any othewflal purpose of its incorporation; to draw, makecept, endorse, execute and issue promissory
bills of exchange, bonds, debentures, and othéruments and evidences of indebtedness either edyy mortgage, pledge, deed of trus
otherwise, or unsecured.

(9)  To give a guarantee not in furtherance of corpoparposes when authorized by majority vote of dmalcers entitled to vote there
and, when authorized by like vote, such guarantag Ime secured by mortgage or pledge or creatigeaidrity interest in corporate property.




(10) To purchase or otherwise acquire, hold, own, mgegaell, convey, or otherwise ispose of real am$gnal property of every clz
and description.

(11) To apply for, secure by purchase or otherwise hade, sell, assign, lease, grant licenses in regpemortgage or otherwise dispi
of letters patent, patent rights, licenses, prgalg inventions, improvements and processes, aipglitrademarks, and trade names, relative
useful in connection with any business of this coagion.

(12) To purchase or otherwise acquire, underwrite, hglietlge, turn to account in any manner, sell, ithiste, or otherwise dispose of ¢
generally to deal in, bonds, debentures, notesieacies of indebtedness, shares of stock, warmgtss, certificates, receipts or any other instenx
or interests in the nature of securities createdssued by any person, partnership, firm, corporaticompany, association, or other busi
organizations, foreign or domestic, or by any ddiew foreign governmental, municipal or other pakuthority, and exercise as holder or ownge
any such "securities all rights, powers and prgéke in respect thereof; to do any and all actsthimgys for the preservation, protection, improvet
and enhancement in value of any such securities@adl by loan, subsidy, guaranty or otherwises¢hissuing, creating or responsible for any
securities; to acquire or become interested insarph securities by original subscription, undeiwgif loan, participation in syndicates or othery
and irrespective of whether such securities b fodlid or subject to future payments; to make paymthereon as called for or in advance of cal
otherwise and to underwrite or subscribe for thmesaonditionally or otherwise and either with awi® resale or investment or for any other la
purpose; and in connection therewith or otherwis@dquire and hold membership in or otherwise setnading privileges on any board of tre
exchange or other similar institution where anyusikies are dealt in and to comply with the ruldsaay such institution; as used herein the
"securities" shall include bonds, debentures, naeslences of indebtedness, shares of stock, mtarraptions, rights, certificates, receipts or athel
instruments or interests in the nature of securitieany kind whatsoever which a corporation orgasiunder the Associations Law of the Republ
the Marshall Islands is legally permitted to acquir deal in, by whomsoever issued or createdtettme "person" shall include any person, partner,
firm, corporation, company, association or othesibess Organization, domestic or foreign governalentunicipal or other public authority.

(13) To purchase or otherwise acquire, hold, ggedurn to account in any manner, import, expsel, distribute or otherwise dispose
and generally to deal in, commodities and prod(iciluding any future interegherein) and merchandise, articles of commerceerniads, person
property and real property of every kintharacter and description whatsoever, and anyeisiteherein, either as principal business specias
factor or broker, or as commercial, sales, or fa@nagent or representative, general or, to thergxpermitted byhe laws of the Marshall Islands,
any other capacity whatsoever for the account gfdammestic or foreign person public authority, and in connection therewith dnextwise to acqui
trading privileges on any board of trag@gchange or other similar institution where anyhspmducts or commodities or personal propertydaadt in
and to comply with the rules of any such institatio

(14) Toengage in any mercantile; manufacturing or tradinginess of any kind or character whatsoever ambtall things incidental
such business.

(15) To carry on the business of warehousing and aihless incidental thereto, including the issuingvafehouse receipts, negotiablt
otherwise, and the making of advances or loans timsecurity of goods warehoused.

(16) To purchase, lease or otherwise acquire, hold, onortgage, pledge, hypothecate, build, erect, coctstmaintain and opera
develop, improve and sell, lease or otherwise dispaf lands, and improvements, warehouses, fastdigldings, structures, piers, wharves, n
dams, stores and dwellings and all other propertythings of whatsoever kind and nature, real, grabkor mixed, tangible or intangible, suitabl
necessary in connection with any of the purposesim@bove or hereinafter set forth, or otherwisalavith or in any such properties.

(17)  To cause to be formed, merged, reorganized ordaed, and to promote, take charge of, in any veaynjited by law, the formatic
merger, reorganization or liquidation of any person

(18)  To acquire all or any part of the good wiljhts, property and business of any person, bfnet or




hereafter engaged in any business similar to asinbss which the Corporation has power to condagiay for the same in cash or in the securiti
the Corporation or otherwise, to hold, utilize am@ny manner dispose of the whole or any parhefrights and property so acquired, and to assno
connection therewith any liabilities of any: su@rgon, and conduct in any lawful manner the wholeny part of the business thus acquired.

(19) To make, enter into and carry out any arrangemeitisany person or public authority, to obtain #ffeom or otherwise to acquire
purchase, lease, assignment or otherwise any povigiss; privileges, immunities, franchises, guaes, grants and concessions, to acquire,
own, exercise, exploit, dispose of and realize ufjensame, and to undertake and prosecute anyesssiependent thereon provided it is st
business as this Corporation may engage in; aptbtoote, cause to be formed and aid in any waypangon for any such purpose.

(20) To make and issue trust receipts, depostipts, certificates of deposit, interim receigis any other receipts foar certificates ¢
deposit for, any securities or interest thereirad¢quire and exercise any proxies or powers ofratoor other privileges pertaining to any secesitd
interest therein.

(21) To render advisory, investigatory, supervisory, agarial or other like services, permitted to cogbions, in connection with tl
promotion, organization, reorganization, recapition, liquidation, consolidation or merger of apgrson or in connection with the issua
underwriting, sale or distribution of any secustissued in connection therewith or incidental éteerand to render general investment adviso
financial advisory or managerial services to amggpe or public authority.

(22)  To cause or allow the legal title, or any legaleguitable estate, right or interest in any propentgether real, personal or mix
owned, acquired, controlled or operated by the Gm@riion, to remain or to be vested or registereithénname of or operated by, any person, form
to be formed, either upon trust for or as agentaaminees of, this Corporation, or upon any oth@ppr terms or conditions which the Boarc
Directors may consider for the benefit of the Cogpion.

(23) To enter into any lawful arrangements for sharingfits, union of interest, reciprocal concessioncooperation with any person
public authority, in the carrying on of any similausiness which the Corporation is authorized twycan, or any business or transaction dee
necessary, convenient or incidental to carryingamyt of the purposes of the Corporation.

(24) To the extent suitable or necessary to carry outodithe purposes herein before or hereinaftefa#t, but only in so far as the sa
may be permitted to be done by a corporation omgahuinder the Associations Law of the Republichef Marshall Islands, to buy, sell and de:
foreign exchange.

(25) Toinvest its uninvested funds and/or surplus ftone to time to such extent as the Corporation degm advisable in securities o
call and/or in time loans or otherwise, upon suetusity, if any, as the Board of Directors may deiee, but the Corporation shall not engage ir
banking business or exercise banking powers, atidngpin these Articles contained shall be deenseablthorize it to do so.

(26) To issue, purchase, hold, sell, transfer, reissumancel the shares of its own capital stock or segurities of the Corporation in -
manner and to the extent now or hereafter permitjetthe Associations Law of the Republic of the 8keall Islands; and provided further that shar
its own capital stock owned by the Corporation lshat be voted upon directly or indirectly, nor cved as outstanding for the purpose of
stockholders' quorum or vote.

(27) To actin any and all parts of the world in anyaeity whatsoever as agent, broker, or represestageneral or special, for any per
or public authority, including, but without limifiah of the foregoing, to act as agent, broker @resentative, general or special, for any pe
engaged in the business of writing insurance, mly ¢ the extent permitted to corporations orgadipursuant to the Associations Law of
Republic of the Marshall Islands.

(28) To do any and all of the acts and things Ineset forth, as principal, factor, agent, contrgato




otherwise, either alone or in company with otharg] in general to carry on any other similar bussnghich is incidental or conducive or conver
or proper to the attainment of the foregoing puesosr any of them and which is not forbidden by, lamd to exercise any and all powers which nc
hereafter may be lawful for the Corporation to el under the laws of the Marshall Islands; tatd&h and maintain offices and agencies whe
situated; and to exercise any or all of its corppowers and rights.

C. The registered address of the Corporation in thesiil Islands is Trust Company Complex, Ajeltagiamd, P.O. Box 1405, Majuro, Marst
Islands MH96960. The name of the Corporation'ssteged agent at such address is The Trust Comgahg Marshall Islands, In

D. The aggregate number of shares of stock that thrpoCation is authorized to issue is One Billion, énty Million (1,020,000,000) register
shares, of which One Billion (1,000,000,000) shalldesignated common shares with a par value ofJoited States cent (US $0.01) per st
and Twenty Million (20,000,000) shall be designapeeferred shares with a par value of one UnitedeStcent (US $0.01) per share. The B
of Directors shall have the authority to authotize issuance from time to time of one or more eass preferred shares with one or more s
within any class thereof, with such voting powdtdl, or limited, or without voting powers and wituch designations, preferences and relz
participating, optional or special rights and dfieditions, limitations or restrictions thereon @&l be set forth in the resolution or resoluti
adopted by the Board of Directors providing for tb&uance of such preferred sha

E. The Corporation shall have every power which a eafion now or hereafter organized under the Mdr#slands Business Corporation Act n
have.

F. The name and address of the incorporatc

Name Post Office Addres

Majuro Nominees Ltd. P.O. Box 1405
Majuro
Marshall Island:




G. The board of directors as well as the shareholdémhe Corporation shall have the authority to d@d@mend or repeal the bgws of the
Corporation

H. It Corporate existence shall begin upon filing thésticles of Incorporation with the Registrar odi@orations as of the filing date stated on these
Articles.

l. (&  The number of directors constituting the renBoard of Directors shall be not less than omenmare than twelve, as fixed from
time to time by the vote of not less than 66 2/3%he entire Board of Directors; provided, howewuhgt the number of directors shall not be
reduced so as to shorten the term of any direttibrestime in office, and provided further, thag thumber of directors constituting the entire
Board of Directors shall be one unless and urtiéotise fixed by the vote of not less than 66 2(g%he entire Board of Directors. The phrase
"66 213% of the entire Board of Directors" as usethese Articles of Incorporation shall be deerweckfer to 66 2/3% of the number of directors
constituting the Board of Directors as provideairpursuant to this Section (a) of this Articlenithout regard to any vacancies then exist

(b) The Board of Directors shall be divided into thrdasses, as nearly equal in number as the theh riotaber of directol
constituting the entire Board of Directors permitéth the term of office of one or another of theee classes expiring each year. As soc
practicable after the filing of these Articles afcbrporation with the Registrar of Corporationspressible for norresident corporations, t
shareholders of the Corporation shall hold an degaion meeting to divide the Board of Directorithree classes, with the term of office of
first class to expire at the 2005 Annual MeetingSbfareholders, the term of office of the secondscta expire at the 2006 Annual Meetin
Shareholders and the term of office of the thimsslto expire at the 2007 Annual Meeting of Shddefne. Commencing with the 2005 Ann
Meeting of Shareholders, the directors electecharmual meeting of shareholders to succeed thbssenterms then expire shall be identifie
being directors of the same class as the direetbesn they succeed, and each of them shall holdeoffitil the third succeeding annual meetir
shareholders and until such director's successected and has qualified. Any vacancies in tharBof Directors for any reason, and any cre
directorships resulting from any increase in thenbar of directors, may be filled by the vote of fests than 66 2/3% of the members of the B
of Directors then in office, although less thanuamim, and any directors so chosen shall hold effictil the next election of the class for wt
such directors shall have been chosen and uniil shecessors shall be elected and qualified. Nwedese in the number of directors shall she
the term of any incumbent director. Notwithstandihg foregoing, and except as otherwise requirethiyy whenever the holders of any on
more series of preferred stock shall have the rigting separately as a class, to elect one oerdiwectors of the Corporation, the then authol
number of directors shall be increased by the nurabdirectors so to be elected, and the term&®efdirector or directors elected by such hol
shall expire at the next succeeding annual meefirspareholders.

(c) Notwithstanding any other provisions of théstcles of Incorporation or the bigws of the Corporation (and notwithstanding
fact that some lesser percentage may be specifiddv these Articles of Incorporation or the layvs of the Corporation), any director or
entire Board of Directors of the Corporation mayrémoved at any time, but only for cause and oglyhie affirmative vote of the holders of 8
or more of the outstanding shares of capital sifckhe Corporation entitled to vote generally ir thlection of directors (considered for
purpose as one class) cast at a meeting of therstiders called for that purpose. Notwithstandhmg foregoing, and except as otherwise req
by law, whenever the holders of any one or moreeseaf preferred stock shall have the right, votieparately as a class, to elect one or
directors of the Corporation, the provisions o&tBiection (c) of this Article | shall not apply titespect to the director or directors electeduny
holders of preferred stock.

(d) Directors shall be elected by a plurality of theéesocast at a meeting of shareholders by the tolfeshares entitled to vote in
election. Cumulative voting, as defined in DivisibnSection 71(2) of the BCA, shall not be usedlézt directors.




(e) Notwithstanding any other provisions of thes#cdkes of Incorporation or the bigws of the Corporation (and notwithstanding thet taa
some lesser percentage may be specified by lawe tAeticles of incorporation or the bgws of the Corporation), the affirmative vote bg
holders of 80% or more of the outstanding sharesagiital stock of the Corporation entitled to vaenerally in the election of direct
(considered for this purpose as one class) shakdpgired to amend, alter, change or repeal thiglArl.

J. The Board of Directors of the Corporation is exphgsuthorized to make, alter or repeallays of the Corporation by a vote of not less th
majority of the entire Board of Directors, and thleareholders may not make additional by-laws angt n@ alter or repeal any dgw.
Notwithstanding any other provisions of these Aescof Incorporation or the --laws of the Corporation (and notwithstanding thet taat som
lesser percentage may be specified by law, theselés of Incorporation or the bigws of the Corporation), the affirmative vote bétholders ¢
80% or more of the outstanding shares of capitalksof the Corporation entitled to vote generafiythie election of directors (considered for
purpose as one class) shall be required to améad,change or repeal this Article

K. (a) Except as provided in this Article K, speciadetings of the shareholders may be cafiedusively by the Board of Directors, w
shall state the purpose or purposes of the propsisecial meeting. If there is a failure to hold #rual meeting within a period of ninety (
days after the date designated therefor, or if ate dhas been designated foperiod of thirteen (13) months after the organmatdf the
Corporation or after its last annual meeting, hadd#f not less than 10% of the shares entitledote in an election of directors may, in writi
demand the call of a special meeting in lieu ofdhaual meeting specifying the time thereof, wisbhll not be less than two (2) nor more !
three (3) months from the date of such call. Ther&ary of the Corporation upon receiving the writtemand shall promptly give notice of s
meeting, or if the secretary fails to do so witfire (5) business days thereafter, any sharehaidging such demand may give such notice.
notice shall state the purpose or purposes of tbposed special meeting. The business transactadyaspecial meeting shall be limited to
purposes stated when the meeting is called by taedBof Directors or in the notice of such meet

(b)  Any action required to be taken or which may bestait any annual or special meeting of shareholufettee Corporation may |
taken without a meeting if a consent in writingttieg forth the action so taken, is signed by &élthee shareholders entitled to vote with respe
the subject matter thereof.

(c) Notwithstanding any other provisions of théstcles of Incorporation or the bigws of the Corporation (and notwithstanding
fact that some lesser percentage may be spec¥id¢aih these Articles of Incorporation or the layvs of the Corporation), the affirmative vote
the holders of 80% or more of the outstanding shafecapital stock of the Corporation entitled ttesgenerally in the election of direct
(considered for this purpose as one class) shakdpgired to amend, alter, change or repeal thilark.

L. (a) The Corporation may not engage in any Busi@ssabination with any Interested Shareholder foedqa of three years followir
the time of the transaction in which the persorabee an Interested Shareholder, unl

(1) prior to such time, the Board of Directors of ther@bration approved either the Business Combinatiothe transactic
which resulted in the shareholder becoming an ésted Shareholder;

2) upon consummation of the transaction which resultethe shareholder becoming an Interested Shadehaihe Intereste
Shareholder owned at least 85% of the voting stdake Corporation outstanding at the time thedsation commenced, excluding for purpose
determining the number of shares outstanding tisbeees owned (i) by persons who are directors &wdadficers and (ii) employee stock plan:
which employee participants do not have the riglddtermine confidentially




whether shares held subject to the plan will beleeed in a tender or exchange offer; or

(3) at or subsequent to such time, the Business Cotidninia approved by the Board of Directors and arigted at an annual
special meeting of shareholders, and not by writtamsent, by the affirmative vote of at least 682/of the outstanding voting stock that is not od
by the interested shareholder; or

(4)  the shareholder became an Interested Shareholigert@the consummation of the initial public offey of the Corporation
common stock under the Securities Act of 1933.

(b) The restrictions contained in this section khal apply if:

(1) A shareholder becomes an Interested Shareholdévenantly and (i) as soon as practicable divastdfiof ownership ¢
sufficient shares so that the shareholder ceasdsetan Interested Shareholder; and (ii) would abtany time within the thregear perio
immediately prior to a Business Combination betwéss Corporation and such shareholder, have beeimtarested Shareholder but for
inadvertent acquisition of ownership; or

(2)  The Business Combination is proposed prior to tresemmation or abandonment of and subsequent teatiier of th:
public announcement or the notice required hereunflea proposed transaction which (1) constitutas of the transactions described in
following sentence; (ii) is with or by a person whkither was not an Interested Shareholder duriegptfevious three years or who becam
Interested Shareholder with the approval of ther@oand (iii) is approved or not opposed by a nigjasf the members ahe Board then in offic
(but not less than one) who were Directors prioratty person becoming an Interested Shareholdengluhie previous three years or w
recommended for election or elected to succeed Burelttors by a majority of such Directors. The pwsed transactions referred to in the prece
sentence are limited to:

0] a merger or consolidation of the Corporation (exdepa merger in respect of which, pursuant to Bi@A, no vote of th
shareholders of the Corporation is required);

(i) a sale, lease, exchange, mortgage, pledge, trasrsi¢iner disposition (in one transaction or aesedf transactions), whett
as part of a dissolution or otherwise, of asseth®fCorporation or of any direct or indirect méjowned subsidiary of th€orporation (other the
to any direct or indirect whollpwned subsidiary or to the Corporation) having ggregate market value equal to 50% or more of eitha
aggregate market value all of the assets of the Corporation determioedh consolidated basis or the aggregate markee \adlall the outstandit
shares; or

(i)  aproposed tender or exchange offer for 5@more of the outstanding voting shares of thepGation.

The Corporation shall give not less than 20 daysceao all Interested Shareholders prior to th@sconmation of any of tl
transactions described in clause (i) or (ii) of seeond sentence of this paragraph.

(c) For the purpose of this Article L only, thertel

Q) "Affiliate" means a person that directly, iodirectly through one or more intermediaries, colst oris controlled by, or |
under common control with, another person.

2) "Associate," when used to indicate a relationshifh wny person, means: (i) Any corporation, paghgy, unincorporate
association or other entity of which such persoa director, officer or partner or is, directly iodirectly, the owner of 20% or more of any cla$
voting shares; (ii) any trust or other estate incltsuch person has at least a 20% beneficialdster as to which such person serves as trustiees
similar fiduciary capacity; and (iii) any relative spouse of such person, or any relative of spolnge, who has the same residence as such person.




3) "Business Combination,” when used in refeeetocthe Corporation and any Interested Shareholdise Corporation, means

(i)  Any merger or consolidation of the Corporatior any direct or indirect majoritywned subsidiary of the Corporation v
(A) the Interested Shareholder or any of its afféis, or (B) with any other corporation, partngrshinincorporated association or other entity d
merger or consolidation is caused by the IntereSteteholder.

(i) Any sale, lease, exchange, mortgage, plettgmsfer or othedisposition (in one transaction or a series ofdaations’
except proportionately as a shareholder of the @atjon, to or with the Interested Shareholder, thieas part of a dissolution or otherwise, of &
of the Corporation or of any direct or indirect oriy-owned subsidiary of the Corporation which asset® !tz aggregate market value equal to
or more of either the aggregate market value afhallassets of the Corporation determined on aotidased basis or the aggregate market value
the outstanding shares;

(iii) Any transaction which results in the issgaror transfer by the Corporation or by any di@cindirect majorityewnec
subsidiary of the Corporation of any shares, orsirgre of such subsidiary, to the Interested Slédeh except: (A) pursuant to the exercise, exgk
or conversion of securities exercisable for, exgeale for or convertible into shares, or sharesrof such subsidiary, which securities v
outstanding prior to the time that the Interesthdr8holder became such; (B) pursuant to a merghrandirect or indirect whollpwned subsidiary
the Corporation solely for purposes of forming éimg company; (C) pursuant to a dividend or digttion paid or made, or the exercise, exchan
conversion of securities exercisable for, exchablgefor or convertible into shares, or shares gf such subsidiary, which security is distributerh
rata to all holders of a class or series of shanbsequent to the time the Interested Sharehoktemiee such; (D) pursuant to an exchange offer ¢
Corporation to purchase shares made on the sames terall holders of said shares; or (E) any isseanr transfer of shares by the Corpora
provided however, that in no case under items E})ef this subparagrapthall there be an increase in the Interested Shareholgl@portionate she
of the any class or series of shares;

(iv) Any transaction involving the Corporation any direct or indirect majoritpwned subsidiary of the Corporation wt
has the effect, directly or indirectly, of incraagithe proportionate share of any class or sefishares, or securities convertible into any ctasserie
of shares, or shares of any such subsidiary, aries convertible into such shares, which is odvhg the Interested Shareholder, except as a rafsult
immaterial changes due to fractional share adjustsner as a result of any purchase or redemptic@angfshares not caused, directly or indirectly
the Interested Shareholder; or

()] Any receipt by the Interested Shareholdethef benefit, directly oindirectly (except proportionately as a shareholof
the Corporation), of any loans, advances, guaranpedges or other financial benefits (other ttimse expressly permitted in subparagraph@wj)ef
this paragraph) provided by or through the Corponabr any direct or indirect majority-owned subarg.

4) "Control," including the terms "controlling;tontrolled by" and "under commamntrol with," means the possession, dire
or indirectly, of the power to direct or cause theection of the management and policies of a peratether through the ownership of voting shi
by contract or otherwise. A person who is the owoEr20 percent or more of the outstanding votingreb of any corporation, partners
unincorporated association or other entity shalptgsumed to have control of such entity, in theeale of proof by a preponderance of the evides
the contrary. Notwithstanding the foregoing, a preption of control shall not apply where such parkolds voting shares, in good faith and no
the purpose of circumventing this provision, asgent, bank, broker, nominee, custodian or trusteene or more owners who do not individuall
as a group have control of such entity,

(5) "Interested Shareholder" means any persdre(dhan the Corporation and any direct or indireajority-owned subsidiary 1
the Corporation) that (i) is the owner of 15% orrmof theoutstanding voting shares of the Corporation, Drigi an affiliate or associate of 1
Corporation and was




the owner of 15% or more of the outstanding voshgres of the Corporation at any time within theelyear period immediately prior to the date
which it is sought to be determined whether suctsge is an Interested Shareholder; and the affi@nd associates of such person; prov
however, that the term "Interested Shareholderll slotinclude any person whose ownership of sharexcess of the 15% limitation set forth he
is the result of action taken solely by the Corgiora provided that such person shall be an InteteShareholder if thereafter such person acc
additional shares of voting shares of the Corponatéxcept as a result of further Company actidrcaased, directly or indirectly, by such persoor.
the purpose of determining whether a person imtardsted Shareholder, the voting shares of thedCation deemed to be outstanding shall inc
voting shares deemed to be owned by the personghrapplication of paragraph (8) below, but shatlinclude any other unissued shares which
be issuable pursuant to any agreement, arrangementerstanding, or upon exercise of conversigiitsi warrants or options, or otherwise.

(6) "Person" means any individual, corporaticartpership, unincorporated association or othatyent

) "Voting stock” means, with respect to anypooation, shares of any classsaries entitled to vote generally in the electi€
directors and, with respect to any entity thatas a corporation, any equity interest entitled toevgenerally in the election of the governing bof
such entity.

(8) "Owner," including the terms "own" and "ownedhen used with respect to asliares, means a person that individual
with or through any of its affiliates or associates

(i) Beneficially owns such shares, directly or ieditly; or

(i)  Has (A) the right to acquire such sharesétiter such right is exercisable immediately or after the passage tifne)
pursuant to any agreement, arrangement or unddistaror upon the exercise of conversion rightghexge rights, warrants or options, or otherv
provided, however, that a person shall not be ddeimeowner of shares tendered pursuant to a temdechange offer made by such person or a
such person's affiliates or associates until sanddred shares is accepted for purchase or excham@) the right to vote such shares pursuaratriy
agreement, arrangement or understanding; provitaeever, that a person shall not be deemed the rogfrany shares because of such person's
to vote such shares if the agreement, arrangememtdzrstanding to vote such shares arises sotaty & revocable proxy or consent given in resp
to a proxy or consent solicitation made to 10 orermersons; or

(i)  Has any agreement, arrangement or undedstgrfor the purpose afcquiring, holding, voting (except voting purst
to a revocable proxy or consent as described in {8) of subparagraph (ii) of this paragraph), mpdsing of such shares with any other persor
beneficially owns, or whose affiliates or asso@dieneficially own, directly or indirectly, suchashs.

(d) Any amendment of this Article I., shall not b#ective until 12 months after the approwdlsuch amendment at a meeting of
shareholders of the Corporation and shall not applyany Business Combination between the Corporatiod any person who became
Interested Shareholder of the Corporation at arpd the time of such approv

(e) Notwithstanding any other provisions of theséicdes of Incorporation or the -laws ofthe Corporation (and notwithstanding the
that some lesser percentage may be specified hythese Articles of Incorporation or the aws of the Corporation), the affirmative vote bé
holders of 80% or more of the outstanding sharesagiital stock of the Corporation entitled to vagenerally in the election of direct
(considered for this purpose as one class) shakdpgired to amend, alter, change or repeal thislarL.
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TOP SHIPS, INC.
AMENDED AND RESTATED
2005 STOCK INCENTIVE PLAN

ARTICLE |
General

1.1 Purpose

The TOP Ships Inc. Amended and Restated 2005 $taektive Plan (the “Plan”) is designed to provigetain key persons, whose
initiative and efforts are deemed to be importarthe successful conduct of the business of TOPsShc. (the “Company”), with incentives to: (a)
enter into and remain in the service of the Comparits Affiliates (as defined below), (b) acquagroprietary interest in the success of the Compan
(c) maximize their performance, and (d) enhancédahg-term performance of the Company. The nanteeflan and the definition of the term
“Company” as used herein have amended to reflectitange in name of the Company from TOP TankergdnT OP Ships Inc.

1.2 Administration

(@&  Administration by Board of Directors. Thka®shall be administered by the Company’s Boamigéctors (the “Board”), or such
committee of the Board as may be designated bptfaed to administer the Plan (the “Administratogjpvided that (i) in the event the Company is
subject to Section 16 of the U.S. Securities Exgleafct of 1934, as amended (the “1934 Act”), thenistrator shall be composed of two or more
directors, each of whom is a “Non-Employee Diret{ar“Non Employee-Director”) under Rule 16b-3 @®mulgated and interpreted by the
Securities and Exchange Commission (the “SEC”) utitke 1934 Act, or any successor rule or regulatiemeto as in effect from time to time), and
(i) the Administrator shall be composed solelyws6 or more directors who are “independent diretander the rules of any stock exchange on
which the Company’s Common Stock (as defined belewladed; provided further, however, that, (A9 tequirement in the preceding clause (i) shall
apply only when required to exempt an award intdrtdegualify for an exemption under the applicgirievisions referenced therein, (B) the
requirement in the preceding clause (ii) shall ggplly when required pursuant to the applicablesf the applicable stock exchange and (C) ifg
time the Administrator is not so composed as reglity the preceding provisions of this sentencd, fdct will not invalidate any grant made, or an
taken, by the Administrator hereunder that othesvgiatisfies the terms of the Plan. The Administrahall have the full power and authority to
(1) designate the persons to receive awards uhddrlan, (2) determine the types of awards graotedparticipant under the Plan, (3) determine the
number of shares to be covered by, or with resjpeshich payments, rights or other matters areetedlculated with respect to, awards, (4) determine
the terms and conditions of any awards, (5) detegmihether, and to what extent, and under whaticgistances, awards may be settled or exercised i
cash, shares, other securities, other awards er ptbperty, or cancelled, forfeited or suspended, the methods by which awards may be settled,
exercised, cancelled, forfeited or suspended, €&rchine whether, to what extent, and under whiatigistances cash, shares, other securities, other
awards, other property and other amounts payaliferespect to an award shall be deferred, eithemaatically or at the election of the holder thdéreo
or the Administrator, (7) exercise all of the posvgranted to it under the Plan, (8) construe, imegrand implement the Plan and any Award
Agreement, (9) prescribe, amend, rescind or wailesrand regulations relating to the Plan, inclgduies governing its operation, (10) make all
determinations necessary or advisable in admimsgtehe Plan, (11) correct any defect, supply amyssion and reconcile any inconsistency in the
Plan or any Award Agreement, and (12) make anyratbtermination and take any other action thatXtiministrator deems necessary or desirable for
the administration of the Plan. Unless otherwigaressly provided in the Plan, all designationsexeinations, interpretations and other decisions
under or with respect to the Plan or any award $tealvithin the sole discretion of the Administnatmay be made at any time and shall be final,
conclusive and binding upon all persons.

(b)  General Right of Delegation. Except to the exfephibited by applicable law, the applicable ruiés stock exchange, or any chat
by-laws or other agreement governing the Administrahe Administrator may allocate all or any pamtof its responsibilities and powers to any one
or more of its members and may delegate all orpamyyof its responsibilities to any person or pessselected by it, and may revoke any such
allocation or delegation at any time.

(¢)  Indemnification. No member of the Boarde #wdministrator or any employee of the Companyror af its Affiliates (each such
Person, a “Covered Person”) shall be liable for actjon taken or omitted to be taken or any deteation made in good faith with respect to the Plan
or any award hereunder. Each Covered Persontshalldemnified and held harmless by the Companinagand from (i) any loss, cost, liability or
expense (including attorneys’ fees) that may beosep upon or incurred by such Covered Person inezgion with or resulting from any action, suit
or proceeding to which such Covered Person maygdaats or in which such Covered Person may be iresby reason of any action taken or omitted
to be taken under the Plan or any Award Agreemedt(# any and all amounts paid by such Covereddte with the Company’s approval, in
settlement thereof, or paid by such Covered Pdrseatisfaction of any judgment in any such actgit or proceeding against such Covered Person;
provided that the Company shall have the righitsatwn expense, to assume and defend any suamastiit or proceeding and, once the Company
gives notice of its intent to assume the defertmeompany shall have sole control over such defesith counsel of the Company’s choice. The
foregoing right of indemnification shall not be dshble to a Covered Person to the extent that at @fwwompetent jurisdiction in a final judgment or
other final adjudication, in either case not subjedurther appeal, determines that the acts dssions of such Covered Person giving rise to the
indemnification claim resulted from such CoveredsBa’s bad faith, fraud or willful criminal act omission or that such right of indemnification is
otherwise prohibited by law or by the Company’s@etAmended and Restated Articles of IncorporatioAmended and Restated Bylaws. The
foregoing right of indemnification shall not be &give of any other rights of indemnification to isth Covered Persons may be entitled under the
Company’s Second Amended and Restated Articlesanfrporation or Amended and Restated Bylaws, aatgenof law, or otherwise, or any other
power that the Company may have to indemnify swaisgns or hold them harmless.
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(d) Delegation of Authority to Senior OfficersThe Administrator may, in accordance with the ®ihSection 1.2(b), delegate, on such
terms and conditions as it determines, to one aemsenior officers of the Company the authorityn@ke grants of awards to employees (other than
officers) of the Company and its Subsidiaries (idahg any such prospective employee) and conssltzrthe Company and its Subsidiaries; provit
however, that in no event shall any such officedékegated the authority to grant awards to, orrahaavards held by, the following individuals:

(i) individuals who are subject to Section 16 of #1934 Act, or (ii) officers of the Company (oretitors of the Company) to whom authority to gran
amend awards has been delegated hereunder.

(e) Awards to Non-Employee Directors. Notwitlreding anything to the contrary contained herdia,Board may, in its sole discretion,
at any time and from time to time, grant awardslém-Employee Directors or administer the Plan wétspect to such awards. In any such case, the
Board shall have all the authority and responsjbgranted to the Administrator herein.

1.3 Persons Eligible for Awarc

The persons eligible to receive awards under tha Bie those officers, directors, and employeedudmng any prospective officer or
employee) of the Company and its Subsidiaries difilades and consultants and service providersl@ding individuals who are employed by or
provide services to any entity that is itself saatonsultant or service provider) to the CompartyimSubsidiaries and Affiliates (collectively,
“key persons”) as the Administrator in its solecdéion shall select

14 Types of Awards Under Ple

Awards may be made under the Plan in the form)a$tteck options, (b) stock appreciation rights,d&jdend equivalent rights, (d)
restricted stock, (e) unrestricted stock, (f) fiestd stock units, and (g) performance sharessathore fully set forth in Article Il. The termward”
means any of the foregoing.

15 Shares Available for Awarc

(@) Aggregate Number Available; Certificate Leden Subject to the provisions of Section 1.5¢i®,total number of shares of common
stock of the Company (“Common Stock”) with respecivhich awards may be granted pursuant to the iBI42,000,000 shares. Shares issued
pursuant to the Plan may be authorized but unis®asdmon Stock, authorized and issued Common Stelckih the Company's treasury or Common
Stock acquired by the Company for the purposebePian. The Administrator may direct that angkteertificate evidencing shares issued pursuant
to the Plan shall bear a legend setting forth sastrictions on transferability as may apply torssbares.

(b)  Adjustment Upon Changes in Common Stock.orJgertain changes in Common Stock, the numbenaries of Common Stock
available for issuance with respect to awardsriet be granted under the Plan pursuant to Sectiifa)l shall be adjusted pursuant to Section 3.7(a)

(c)  Certain Shares to Become Available Agairhe Tollowing shares of Common Stock shall agairobse available for awards under the
Plan: any shares that are subject to an award theétlan and that remain unissued upon the catiogllor termination of such award for any reason
whatsoever; any shares of restricted stock fodgitersuant to Section 2.7(e), provided that anjddivds with respect to such shares that have not
theretofore been directly remitted to the granteeadso forfeited; and any shares in respect otlwhin award is settled for cash. Any shares texdder
or withheld to satisfy the grant or exercise pocd¢ax withholding obligation pursuant to any awaldll again become available to be delivered
pursuant to awards under the Plan.

1.6 Definitions of Certain Term

(@  The “Fair Market Value” of a share of Comnftock on any day shall be the closing price oriNbe York Stock Exchange as
reported for such day in The Wall Street Journalfaro such price is reported for such day, therage of the high bid and low asked price of Comr
Stock as reported for such day. If no quotatiomégle for the applicable day, the Fair Market Vaitia share of Common Stock on such day shall be
determined in the manner set forth in the precedamence using quotations for the next precedaygfar which there were quotations, provided that
such quotations shall have been made within th¢lt@nbusiness days preceding the applicable 8&withstanding the foregoing, if deemed
necessary or appropriate by the AdministratorRhie Market Value of a share of Common Stock on dany shall be determined by such methods and
procedures as shall be established from time te bynthe Administrator. In no event shall the Mdarket Value of any share of Common Stock be
less than its par value. The “Fair Market Valuéany property other than Common Stock shall befairemarket value of such property determined
by such methods and procedures as shall be esidblisom time to time by the Administrator.




(b)  The term “incentive stock option” means ati@pthat is intended to qualify for special federmome tax treatment pursuant to
Sections 421 and 422 of the Code as now constitutsdbsequently amended, or pursuant to a suegassasion of the Code.

(c)  Unless otherwise set forth in an Award Agreamthe term “cause” in connection with a termorabf employment by reason of a

dismissal for cause shall mean:

(i)  to the extent that there is an employmentesance or other agreement governing the relatipristtween the
grantee, on the one hand, and the Company or aity Affiliates (as applicable), on the other hamthjch agreement contains a definition of
“cause” (or similar phrase), cause shall consisho$e acts or omissions that would constitute Seaunder such agreement; and otherwise,

(i)  the grantee's termination of employment by the Camgpor any of its Affiliates on account of any aramore o

the following:

(A)
(B)
©

grantee reports;

otherwise; )
B
(F)

any failure by the grantee substantially &fprm the grantee's employment duties;
any excessive unauthorized absenteeism bgrtreee;

any refusal by the grantee to obey the lawfders of the Board or any other person to whaen th

any act or omission by the grantee that imay be injurious to the Company, monetarily or

any act by the grantee that is inconsistétit the best interests of the Company;

the grantee's material violation of any af @ompany's policies, including, without limitatjon

those policies relating to discrimination or sexoatassment;

(G)

the grantee's unauthorized (a) removal froengremises of the Company or any of its Affiliates

of any document (in any medium or form) relatinghe Company or any of its Affiliates or the custmor clients of the Company
or any of its Affiliates or (b) disclosure to angrpon or entity of any of the Company's, or anitgAffiliates' confidential or

proprietary information;
(H)
0]

the grantee's commission of any felony, or afiner crime involving moral turpitude; and

the grantee's commission of any act involuvitishonesty or fraud.

Any rights the Company or any of its Affiliates mlagve hereunder in respect of the events givirgtdsause shall be in addition to the
rights the Company or its Affiliates may have undery other agreement with a grantee or at law eqinity. Any determination of whether a
grantee's employment is (or is deemed to have liean)nated for cause shall be made by the Admatist. If, subsequent to a grantee's voluntary
termination of employment or involuntary terminatiof employment without cause, it is discovered tha grantee's employment could have been
terminated for cause, the Administrator may deech girantee's employment to have been terminatechitsse upon such discovery and

determination by the Administrator.




(d) “Common Stock Offering” shall mean the salétef Company’s Common Stock in a firmly underwritprblic offering.

(e) “Affiliate” shall mean (i) any entity that, directly or inditlgcis controlled by, controls or is under comrmaamtrol with, the Company ar
(i) any entity in which the Company has a sigrafit equity interest, in either case as determineithé Administrator.

(f) “Equity Restructuring” shall mean a non-recipabtransaction between the Company and its stddkr® such as a stock dividend, stock
split, spin-off, rights offering or recapitalizatiaghrough a large, nonrecurring cash dividend, dfffeicts the shares of Common Stock (or other
securities of the Company) or the share price tifexed causes a change in the per share value shdres underlying outstanding awards.

(9) The term “personshall mean any individual, firm, corporation, paship, limited liability company, trust, incorpted or unincorporate
association, joint venture, joint stock companywefamental body or other entity of any kind.

(h) “Repricing” shall mean (i) lowering the exereigrice of an option or a stock appreciation rafteér it has been granted, (ii) cancellation of
an option or a stock appreciation right in exchafogeash or another award when the exercise priceeds the Fair Market Value of the underlying
shares subject to the award and (iii) any oth@oaatith respect to an option or a stock appreaiatight that is treated as a repricing under
(A) generally accepted accounting principles or&BY applicable stock exchange rules.

(i) References herein to a “termination of employther other term of similar effect shall include amdissal from the Board or terminatior
consultancy/service relationship with the Compamny iés Affiliates, as applicable.

ARTICLE Il
Awards Under The Plan

21 Agreements Evidencing Awart

Each award granted under the Plan (except an avfandgrestricted stock) shall be evidenced by atemitertificate (“Award
Agreement”) which shall contain such provisiongtes Administrator may, in its sole discretion, deeecessary or desirable. By executing an
Award Agreement pursuant to the Plan, a granteellyeagrees that the award shall be subject twf #ifle terms and provisions of the Plan and the
applicable Award Agreement.




2.2 Grant of Stock Options, Stock Appreciation RigfRestricted Stock Units and Dividend Equivalent R

(@)  Stock Option Grants. The Administrator ngagnt stock options (“options”) to purchase shafeSommon Stock from the Company,
to such key persons, and in such amounts and subjsach vesting and forfeiture provisions andceotierms and conditions, as the Administrator ¢
determine, in its sole discretion, subject to thevisions of the Plan. No option granted underRlan shall be an incentive stock option and dilonys
granted under the plan shall be “non-qualified lstogtions” for purposes of the Code. The Admimisir shall not grant an award in the form of
options to an individual who is then subject to tbguirements of Section 409A of the Code with eespo such award if the Common Stock
underlying such award does not then qualify asviserrecipient stock” for purposes of Section 409@ptions granted to individuals who are subject
to Sections 409A and/or 457 of the Code shall hecsired so as to comply with the requirementseafti®ns 409A and/or 457 of the Code, as
applicable.

(b) Stock Appreciation Right Grants; Types of&té\ppreciation Rights. The Administrator maymratock appreciation rights to such
key persons, and in such amounts and subject tovasting and forfeiture provisions and other teamd conditions, as the Administrator shall
determine, in its sole discretion, subject to thevisions of the Plan. The terms of a stock agpten right may provide that it shall be automalig
exercised for a cash payment upon the happeniagpécified event that is outside the control efghantee, and that it shall not be otherwise
exercisable. Stock appreciation rights may betgthim connection with all or any part of, or inéegently of, any option granted under the Plan. A
stock appreciation right granted in connection waithoption may be granted at or after the timerahgof such option. The Administrator shall not
grant an award in the form of stock appreciatigihts to any key person (i) who is then subjech®requirements of Section 409A of the Code with
respect to such award if the Common Stock undeglgirch award does not then qualify as “serviceprent stock” for purposes of Section 409A or
(ii) if such award would create adverse tax coneaqas for such key person under Section 457A oCtde.

(c) Nature of Stock Appreciation Rights. Thargee of a stock appreciation right shall haverigiie, subject to the terms of the Plan and
the applicable Award Agreement, to receive fromGuenpany an amount equal to (i) the excess of #ireNFarket Value of a share of Common Stock
on the date of exercise of the stock appreciaigit over the Fair Market Value of a share of Comrtock on the date of grant (or over the option
exercise price if the stock appreciation rightriarged in connection with an option), multiplied {@iy the number of shares with respect to whiah th
stock appreciation right is exercised. Paymennupercise of a stock appreciation right shallrbeash or in shares of Common Stock (valued at thei
Fair Market Value on the date of exercise of tlelstappreciation right) or any combination of bath as the Administrator shall determine in itfeso
discretion. Repricing of stock appreciation rightanted under the Plan shall not be permittedo(i)e extent such action could cause adverse tax
consequences to the grantee under Sections 40887@r of the Code or (2) without prior shareholdeprval, to the extent such approval would be
required to be obtained by the Company pursuathtgoules of any applicable stock exchange on wtiiehlCommon Stock is then listed, and any
action that would be deemed to result in a Repgioha stock appreciation right shall be deemetiand void if it would cause such adverse tax
consequences or if any requisite shareholder apprelated thereto is not obtained prior to thee&tffre time of such action. Upon the exercise of a
stock appreciation right granted in connection waithoption, the number of shares subject to themghall be reduced by the number of shares with
respect to which the stock appreciation right isreised. Upon the exercise of an option in coniaeatith which a stock appreciation right has been
granted, the number of shares subject to the stppkeciation right shall be reduced by the numibshares with respect to which the option is
exercised. Stock appreciation rights granted déviduals who are subject to Sections 409A andkit df the Code shall be structured so as to comply
with the requirements of Sections 409A and/or 465the Code, as applicable.

(d) Option Exercise Price. Each Award Agreenweittt respect to an option shall set forth the anidthe “option exercise price”)
payable by the grantee to the Company upon exeo€iges option evidenced thereby. The option eserprice per share shall be determined by the
Administrator in its sole discretion; provided, hever, that the option exercise price of an opti@anted to any individual who is then subject to
Section 409A of the Code with respect to such awhall be at least 100% of the Fair Market Valua share of Common Stock on the date the o
is granted, and provided further that in no evéiallghe option exercise price be less than thevphre of a share of Common Stock. Notwithstanding
the foregoing, with respect to any options gramtétiin 30 days of a Common Stock Offering, the optéexercise price will be the average of the Fair
Market Value of a share of Common Stock over the@p period following the closing of the Common&t®ffering. Repricing of options granted
under the Plan shall not be permitted (1) to therbsuch action could cause adverse tax consegsiémthe grantee under Sections 409A or 457A of
the Code or (2) without prior shareholder approtmthe extent such approval would be requiredetoliitained by the Company pursuant to the rules
of any applicable stock exchange on which the ComBiock is then listed, and any action that woddlbemed to result in a Repricing of an option
shall be deemed null and void if it would causehsadverse tax consequences or if any requisitekblter approval related thereto is not obtained
prior to the effective time of such action.




(e) Exercise Period. Each Award Agreement weipect to an option or stock appreciation riglailset forth the periods during which
the award evidenced thereby shall be exercisaltiether in whole or in part. Such periods shalieeermined by the Administrator in its sole
discretion; provided, however, that no option astack appreciation right shall be exercisable ntbae 10 years after the date of grant.

) Reload Options. The Administrator may, tsole discretion, include in any Award Agreemaith respect to an option (the “original
option”) a provision that an additional option (tlieload option”) shall be granted to any grantdewpursuant to Section 2.3(c)(ii), delivers sharfes
Common Stock in partial or full payment of the esige price of the original option. The reload optshall be for a number of shares of Common
Stock equal to the number thus delivered, shalelavexercise price equal to the Fair Market Valug share of Common Stock on the date of
exercise of the original option, and shall havesgpiration date no later than the expiration détée original option. In the event that an Award
Agreement provides for the grant of a reload optsuch Agreement shall also provide that the egerpiice of the original option be no less than the
Fair Market Value of a share of Common Stock omléte of grant, and that any shares that are detiveursuant to Section 2.3(c)(ii) in payment of
such exercise price shall have been held for at Ea months.

(g) Dividend Equivalent Rights. The Administratoay, in its sole discretion, include in any Awagreement with respect to an option,
stock appreciation right or performance sharesyidehd equivalent right entitling the grantee ¢égeive amounts equal to the ordinary dividends that
would be paid, during the time such award is oatliteg and unexercised, on the shares of Commork 8tered by such award if such shares were
then outstanding. In the event such a provisiondsided in a Award Agreement, the Administratoals determine whether such payments shall be
made in cash or in shares of Common Stock, whetiegrshall be conditioned upon the exercise ofiliard to which they relate, the time or times at
which they shall be made, and such other vestiddfenfeiture provisions and other terms and coodgias the Administrator shall deem
appropriate. Dividend equivalent rights granteéhttividuals who are subject to Sections 409A andhy of the Code shall be structured so as to
comply with the requirements of Sections 409A and&¥ of the Code, as applicable.

(h) Restricted Stock Units. The Administrator miayits sole discretion, grant restricted stockaito such key persons, and in such amounts
and subject to such vesting and forfeiture provisiand other terms and conditions, as the Admaiwtrshall determine, in its sole discretion, sabje
to the provisions of the Plan. A restricted staok granted under the Plan shall confer upon thatge a right to receive from the Company, upen th
occurrence of an event specified in the Award Agrest, such grantee’s vested restricted stock umitsiplied by the Fair Market Value of a share of
Common Stock. Restricted stock units may be gdamteonnection with all or any part of, or indegently of, any award granted under the Plan. A
restricted stock unit granted in connection witbther award may be granted at or after the timgrafit of such award. Restricted stock units gdinte
to individuals who are subject to Sections 409A/and57 of the Code shall be structured so as naptpwith the requirements of Sections 409A
and/or 457 of the Code, as applicable.

2.3 Exercise of Options, Stock Appreciation Rights &estricted Stock Unit

Subject to the other provisions of this Articleatid this Plan, each option, stock appreciationt @gid restricted stock unit granted under the
Plan shall be exercisable as follows:

(@ Timing and Extent of Exercise. Options, stockrapfation rights and restricted stock units shaleercisable at such times and ur
such conditions as set forth in the correspondingul Agreement, but in no event shall any such dwarexercisable subsequent to the tenth
anniversary of the date on which such award wastgda Unless the applicable Award Agreement otierprovides, an option, stock appreciation
right or restricted stock unit may be exercisedrftime to time as to all or part of the sharesmitsuas to which such award is then exercisable. A
stock appreciation right granted in connection vaithoption may be exercised at any time when, anidet same extent that, the related option may be
exercised.




(b)  Notice of Exercise. An option, stock appa&on right or restricted stock unit shall be eciged by the filing of a written notice with
the Company or the Company's designated excharegg @ige “exchange agent”), on such form and ifnsoanner as the Administrator shall in its
sole discretion prescribe.

(c) Payment of Exercise Price. Any written netof exercise of an option shall be accompaniepdyynent for the shares being
purchased. Such payment shall be made: (i) bifiedror official bank check (or the equivalent tbef acceptable to the Company or its exchange
agent) for the full option exercise price; or (ijth the consent of the Administrator, which cortsgrall be given or withheld in the sole discretain
the Administrator, by delivery of shares of Comn&inck having a Fair Market Value (determined athefexercise date) equal to all or part of the
option exercise price and a certified or officiahlx check (or the equivalent thereof acceptabteedCompany or its exchange agent) for any remg
portion of the full option exercise price; or (i@} the sole discretion of the Administrator andhte extent permitted by law, by such other prawvisi
consistent with the terms of the Plan, as the Adstretor may from time to time prescribe (whethigectly or indirectly through the exchange agent),
or by an combination of the foregoing payment megho

(d)  Delivery of Certificates Upon Exercise. $adh to the provisions of Sections 2.3(e) and Brémptly after receiving payment of the
full option exercise price, or after receiving metiof the exercise of a stock appreciation rightifhich payment will be made partly or entirely in
shares, the Company or its exchange agent shbjectuo the provisions of Section 3.2, (i) deliterthe grantee or to such other person as may then
have the right to exercise the award, a certificateertificates for the shares of Common Stoclkwfbich the award has been exercised or, in the @k
stock appreciation rights, for which payment wiél iImade in shares or (ii) establish an account agidg ownership of the stock in uncertificated
form. If the method of payment employed upon apgaercise so requires, and if applicable law pex;ran optionee may direct the Company or its
exchange agent, as the case may be, to delivetdbk certificate(s) to the optionee's stockbroker.

(e) Investment Purpose and Legal Requirementstwiltistanding the foregoing, at the time of thereise of any award, the Company may,
if it shall deem it necessary or advisable for esgson, require the holder of such award (i) toaggnt in writing to the Company that it is therdes's
then intention to acquire the shares to be recdivednnection therewith for investment and notwétview to the distribution thereof, or (ii) to
postpone the date of exercise until such time e€Cbmpany has available for delivery to the graatpeospectus meeting the requirements of all
applicable securities laws; and no shargsall be issued or transferred upon the exercisepfiward unless and until all legal requiremepigicable
to the issuance or transfer of such shares havedmeplied with to the satisfaction of the Compaiiyne Company shall have the right to condition
any issuance of shares to any grantee hereundarobngrantee's undertaking in writing to complytvgtich restrictions on the subsequent transfer of
such shares as the Company shall deem necessadyisable as a result of any applicable law, ramriaor official interpretation thereof, and
certificates representing such shares may conti&geand to reflect any such restrictions.

(f) No Stockholder Rights. No grantee of an optistock appreciation right or restricted stock @oi other person having the right to
exercise such award) shall have any of the righésstockholder of the Company with respect to ebaubject to such award until the issuance of a
stock certificate to such person for such shakesept as otherwise provided in Section 1.5(b)adiostment shall be made for dividends, distritg
or other rights (whether ordinary or extraordinamyd whether in cash, securities or other propéotyyhich the record date is prior to the datehsuc
stock certificate is issued.

2.4 Compensation in Lieu of Exercise of an Opt

Upon written application of the grantee of an optithe Administrator may in its sole discretionatatine to substitute, for the exercise
of such option, compensation to the grantee nekaess of the difference between the option exemige and the Fair Market Value of the shares
covered by such written application on the dateuah application. Such compensation may be in,éasthares of Common Stock, or both, and the
payment thereof may be subject to conditions,sathe Administrator shall determine in its solecdésion. In the event compensation is substituted
pursuant to this Section 2.4 for the exercise, ol or in part, of an option, the number of shadgect to the option shall be reduced by the rarmb
of shares for which such compensation is substitute




25 Termination of Employment; Death Subsequent toranireation of Employmer

(@) General Rule. Except to the extent otherwi®vided in paragraphs (b), (c), (d), (e) onffjhis Section 2.5 or Section 3.8(b)(iii), a
grantee who incurs a termination of employment mwgrcise any outstanding option, stock appreciatght or restricted stock unit on the
following terms and conditions: (i) exercise mayrbade only to the extent that the grantee wadexhtio exercise the award on the termination of
employment date; and (ii) exercise must occur withree months after termination of employmentibuto event after the original expiration date
of the award.

(b) Dismissal for Cause; Resignation. If a graimteers a termination of employment as a resuét dismissal for cause or resignation
without the prior consent of the Company or itsilkffe, as applicable, all options, stock apprecratights and restricted stock units not theratfo
exercised shall terminate upon the grantee's tetioim of employment.

(c) Retirement. If a grantee incurs a termoratf employment as the result of his retiremdrgntany outstanding option, stock
appreciation right or restricted stock unit shalldxercisable pursuant to its terms. For this ggepretirement” shall mean a grantee's termination
employment, under circumstances other than thoseridéed in paragraph (b) above, on or after: (g)@&th birthday, (y) the date on which he has
attained age 60 and completed at least five ydagsruice with the Company or its Affiliates (usiagy method of calculation the Administrator des
appropriate) or (z) if approved by the Administratan or after he has completed at least 20 ydessruice with the Company or its Affiliates (using
any method of calculation the Administrator deeimgrapriate).

(d) Disability. If a grantee incurs a termimatiof employment by reason of a disability (asmedi below), then any outstanding option,
stock appreciation right or restricted stock uhglsbe exercisable pursuant to its terms. Far ploirpose “disability” shall mean, except in conitec
any physical or mental condition that would qualifgrantee for a disability benefit under the laegn disability plan maintained by the Company or
its Affiliate, as applicable, or, if there is nockuplan, a physical or mental condition that préséine grantee from performing the essential fomstiof
the grantee's position (with or without reasonageommodation) for a period of six consecutive hentThe existence of a disability shall be
determined by the Administrator in its sole andddlnte discretion.

(e) Death.

(i) Termination of Employment as a Result of GragdDeath. If a grantee incurs a terminationngpleyment as the
result of his death, then any outstanding optitwgksappreciation right or restricted stock uniléhe exercisable pursuant to its terms.

(i)  Restrictions on Exercise Following Deattny such exercise of an award following a grantdeath shall be
made only by the grantee's executor or administatother duly appointed representative reasonatdtgptable to the Administrator, unless
the grantee's will specifically disposes of suclaalyin which case such exercise shall be madelpntize recipient of such specific
disposition. If a grantee's personal represergativthe recipient of a specific disposition unier grantee's will shall be entitled to exercise
any award pursuant to the preceding sentence,repcésentative or recipient shall be bound byhalterms and conditions of the Plan anc
applicable Award Agreement which would have appt@the grantee.

(f)  Administrator Discretion. The Administratoray, in writing, waive or modify the applicatiofitbe foregoing provisions of this
Section 2.5.

2.6 Transferability of Options, Stock Appreciation Rigland Restricted Stock Un

Except as otherwise provided in an applicable Awsgdeement evidencing an option, stock appreciatigimt or restricted stock unit,
during the lifetime of a grantee, each such awaadtgd to a grantee shall be exercisable only &ythntee and no such award shall be assignable or
transferable other than by will or by the laws efdent and distribution. The Administrator mayairy applicable Award Agreement evidencing an
option, stock appreciation right or restricted &toait, permit a grantee to transfer all or soméhefoptions, stock appreciation rights or restdct
stock unit to (A) the grantee's spouse, childregrandchildren (“Immediate Family Members”), (Bdrast or trusts for the exclusive benefit of such
Immediate Family Members, or (C) other parties appd by the Administrator in its sole and absotiseretion. Following any such transfer, any
transferred options, stock appreciation rightsestricted stock units shall continue to be suliig¢he same terms and conditions as were applicable
immediately prior to the transfer.




2.7 Grant of Restricted Stoc

(a) Restricted Stock Grants. The Administratoy meant restricted shares of Common Stock to seghpersons, in such amounts, and
subject to such vesting and forfeiture provisiond ather terms and conditions as the Administrataidl determine in its sole discretion, subjedhi
provisions of the Plan. Restricted stock awardg beamade independently of or in connection with atiner award under the Plan. A grantee of a
restricted stock award shall have no rights widpeet to such award unless such grantee accepsvrd within such period as the Administrator
shall specify by accepting delivery of a restrics¢ack Award Agreement in such form as the Admiaist shall determine and, in the event the
restricted shares are newly issued by the Compaakes payment to the Company its exchange agec#rtified or official bank check (or the
equivalent thereof acceptable to the Administratogn amount at least equal to the par value@sttares covered by the award (which payment may
be waived at the time of grant of the restrictextkstaward to the extent the restricted shares gdamereunder are otherwise deemed to be fully paid
and non-assessable).

(b) Issuance of Stock Certificate(s). Prompfter a grantee accepts a restricted stock awaaddardance with Section 2.7(a), the
Company or its exchange agent shall issue to theteg a stock certificate or stock certificatestiier shares of Common Stock covered by the awe
shall establish an account evidencing ownership@&tock in uncertificated form. Upon the isswaatsuch stock certificate(s), or establishment of
such account, the grantee shall have the righasstdckholder with respect to the restricted steokject to: (i) the nontransferability restrictsoand
forfeiture provision described in the Plan (inchgliparagraphs (d) and (e) of this Section 2.7)j{ithe Administrator's sole discretion, a requoiest,
as set forth in the Award Agreement, that any dinids paid on such shares shall be held in escrdywatess otherwise determined by the
Administrator, shall remain forfeitable until aéistrictions on such shares have lapsed; and fijio¢her restrictions and conditions containechin t
applicable Award Agreement.

(c)  Custody of Stock Certificate(s). Unless #toaministrator shall otherwise determine, any stoekKificates issued evidencing shares of
restricted stock shall remain in the possessidhe@fCompany until such shares are free of anyicéistrs specified in the applicable Award
Agreement. The Administrator may direct that ssititk certificate(s) bear a legend setting forthapplicable restrictions on transferability.

(d)  Nontransferability. Shares of restricteac&tmay not be sold, assigned, transferred, pledgetherwise encumbered or disposed of
prior to the lapsing of all restrictions thereorcept as otherwise specifically provided in thiarPor the applicable Award Agreement. The
Administrator at the time of grant shall specife tthate or dates (which may depend upon or be defatthe attainment of performance goals and other
conditions) on which the nontransferability of testricted stock shall lapse.

(e) Consequence of Termination of Employment. Unteksrwise set forth in the applicable Award Agreatné) a grantee's terminati
of employment for any reason other than death satdlity (as defined in Section 2.5(d)) shall catreeimmediate forfeiture of all shares of reséitt
stock that have not yet vested as of the datea¥f srmination of employment and (ii) if a granteeurs a termination of employment as the result of
his or her death or disability, all shares of rietgd stock that have not yet vested as of the afasech termination shall immediately vest asuafts
date. Unless otherwise determined by the Admetisty all dividends paid on shares forfeited uriiex Section 2.7(e) that have not theretofore been
directly remitted to the grantee shall also bedibed, whether by termination of any escrow arramgiet under which such dividends are held or
otherwise. The Administrator may, in writing, waier modify the application of the foregoing proeiss of this Section 2.7(e).

2.8 Grant of Unrestricted Stoc

The Administrator may grant (or sell at a purch@aisee at least equal to par value) shares of ComBtook free of restrictions under the
Plan, to such key persons and in such amountsudsjélcs to such forfeiture provisions as the Adntnaior shall determine in its sole
discretion. Shares may be thus granted or salelspect of past services or other valid considanati

2.9 Grant of Performance Shar

(a) Performance Share Grants. The Administragy grant performance share awards to such keypgraad in such amounts and subject
to such vesting and forfeiture provisions and oteems and conditions, as the Administrator stmaits sole discretion determine, subject to the
provisions of the Plan. Such an award shall entfite grantee to acquire shares of Common Stodhk, lwe paid the value thereof in cash, as the
Administrator shall determine, if specified perf@mnte goals are met. Performance shares may bdethiadependently of, or in connection with,
other award under the Plan. A grantee shall haveghts with respect to a performance share awaless such grantee accepts the award by
accepting delivery of a Award Agreement at suctetand in such form as the Administrator shall detee. Performance share awards granted to
individuals who are subject to Sections 409A andbx of the Code shall be structured so as to cpmijh the requirements of Sections 409A and/or
457 of the Code, as applicable.




(b)  Stockholder Rights. The grantee of a penforce share award will have the rights of a stoleldrmnly as to shares for which a stock
certificate has been issued pursuant to the awatcdhat with respect to any other shares subjettte@ward.

(c)  Consequence of Termination of Employmentcept as may otherwise be provided by the Admiaistrin writing, the rights of a
grantee of a performance share award shall autoafigtierminate upon the grantee's terminationnopleyment by the Company and its subsidiaries
for any reason (including death).

(d) Exercise Procedures; Automatic Exercise.thatdiscretion of the Administrator, the applieaBlward Agreement may set out the
procedures to be followed in exercising a perforoeashare award or it may provide that such exestia#f be made automatically after satisfaction of
the applicable performance goals.

(e) Tandem Grants; Effect on Exercise. Excepitherwise specified by the Administrator, (i)efprmance share award granted in
tandem with an option may be exercised only whikdption is exercisable, (ii) the exercise of Hggenance share award granted in tandem with any
other award shall reduce the number of shares duigjsuch other award in the manner specifiethénapplicable Award Agreement, and (iii) the
exercise of any award granted in tandem with aoperdnce share award shall reduce the number céslkabject to the latter in the manner specified
in the applicable Award Agreement.

() Nontransferability. Performance shares maybe sold, assigned, transferred, pledged orwibe encumbered or disposed of except
as otherwise specifically provided in this Plarthe applicable Award Agreement. The Administratbthe time of grant shall specify the date or &l
(which may depend upon or be related to the attaintraf performance goals and other conditions) bitkvthe nontransferability of the performance
shares shall lapse.

ARTICLE Ill
Miscellaneous

3.1 Amendment of the Plan; Modification of Awar

(a) Amendment of the Plan. The Board may fronetimtime suspend, discontinue, revise or amen@Mdne in any respect whatsoever,
except that no such amendment shall materially ingrey rights or materially increase any obligatamder any award theretofore made under the
Plan without the consent of the grantee (or, upergrantee's death, the person having the rigénteccise the award). For purposes of this Se&id)
any action of the Board or the Administrator thatny way alters or affects the tax treatment gfamard shall not be considered to materially impai
any rights of any grantee.

(b) Stockholder Approval Requirement. If requitdapplicable rules or regulations of a natiorasities exchange or the SEC, the
Company shall obtain stockholder approval witlpees to any amendment to the Plan that (i) matgiiia¢reases the aggregate number of shares that
may be issued pursuant to the Plan (except as fedpiursuant to Section 1.5(b) or 3.7(a), (ii) enaily expands the class of persons eligible to
receive awards under the Plan, (iii) materiallyr@ases the benefits under the Plan to participarttisiding any material change to (A) permit, catth
has the effect of, a “re-pricing” of any outstargleaward, (B) reduce the price at which shares tbop to purchase shares may be offered or
(C) extends the duration of the Plan, or (iv) exgsathe types of Awards available under the Plan.
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(c) Modification of Awards. The Administrator magncel any award under the Plan. The Administrasn may amend any outstanding
Award Agreement, including, without limitation, lynendment which would: (i) accelerate the timdroes at which the award becomes unrestricted
or vested or may be exercised; (ii) waive or amemgl goals, restrictions or conditions set fortithia Award Agreement; or (iii) waive or amend the
operation of Section 2.5 or 2.7(e) with respedh®termination of the award upon termination optayment, provided, however, that no such
amendment shall be made without shareholder appifazch approval is necessary to comply withaaar regulatory requirement applicable to the
award. However, any such cancellation or amendifmhér than an amendment pursuant to Section838{h) or 3.16) that materially impairs the
rights or materially increases the obligations gfantee under an outstanding award shall be malgendth the consent of the grantee (or, upon the
grantee's death, the person having the right toceseethe award). In making any modification tosavard (e.g., an amendment resulting in a direct or
indirect reduction in the option exercise priceaavaiver or modification under Section 2.5(f) of(2)), the Administrator may consider the
implications, if any, under Sections 409A and 45¥%Ahe Code of such modification.

3.2 Consent Requireme

(@ No Plan Action Without Required Consent. If théndinistrator shall at any time determine that aoy$&nt (as hereinafter defined
necessary or desirable as a condition of, or imeotion with, the granting of any award under tlenPthe issuance or purchase of shares or other
rights thereunder, or the taking of any other actieereunder (each such action being hereinafterresl to as a “Plan Action”), then such Plan Agtio
shall not be taken, in whole or in part, unless amiil such Consent shall have been effected ainétl to the full satisfaction of the Administrator

(b)  Consent Defined. The term “Consent” as uss@in with respect to any Plan Action meansr(j) and all listings, registrations or
qualifications in respect thereof upon any se@sigxchange or under any federal, state or loealrlde or regulation, (ii) any and all written
agreements and representations by the granteeesipect to the disposition of shares, or with resfmeany other matter, which the Administratorlk
deem necessary or desirable to comply with thegexfany such listing, registration or qualificatior to obtain an exemption from the requirement
that any such listing, qualification or registratioe made and (iii) any and all consents, cleaaand approvals in respect of a Plan Action by any
governmental or other regulatory bodies.

3.3 Nonassignability

Except as provided in Sections 2.5(e), 2.6, 2.&(d) 2.9(f): (a) no award or right granted to any person untgeiPian or under any
Award Agreement shall be assignable or transferatbler than by will or by the laws of descent arsdribution; and (b) all rights granted under the
Plan or any Award Agreement shall be exercisabtenduhe life of the grantee only by the grante¢her grantee's legal representative or the
grantee’s permissible successors or assigns (asragd and determined by the Administrator). tAtims and conditions of the Plan and the
applicable Award Agreements will be binding upory @ermitted successors or assigns.

3.4 Requirement of Notification of Election Under Seati83(b) of the Cod

If any grantee shall, in connection with the acigjiais of shares of Common Stock under the Plan,ethk election permitted under
Section 83(b) of the Code (i.e., an election tdude in gross income in the year of transfer thewams specified in Section 83(b)), such grantee
shall notify the Company of such election withinddys of filing notice of the election with the énbal Revenue Service, in addition to any filing
and notification required pursuant to regulatissied under the authority of Code Section 83(b).

3.5 Intentionally Omittec
3.6 Withholding Taxes

(&)  Withholding. A grantee or other holder ofaward granted under the Plan shall be requir@ayoin cash, to the Company, and the
Company and its Affiliates shall have the right @md hereby authorized to withhold from any awénatn any payment due or transfer made unde
award or under the Plan or from any compensatiatteer amount owing to such grantee or such otlvardiholder, the amount of any applicable
withholding taxes in respect of an award, its gréatexercise, its vesting, or any payment orgf@anunder an award or under the Plan, and todakk
other action as may be necessary in the opinidhed@€Company to satisfy all obligations for paymehsuch taxes. Whenever shares of Common !
are to be delivered pursuant to an award underldae, with the approval of the Administrator, whitle Administrator shall have sole discretion
whether or not to give, the grantee may satisfyfthegoing condition by electing to have the Compaithhold from delivery shares having a value
equal to the amount of minimum tax required to fithlreld. Such shares shall be valued at their Manket Value as of the date on which the amount
of tax to be withheld is determined. Fractionalrsremounts shall be settled in cash. Such a wiiigelection may be made with respect to all or
any portion of the shares to be delivered purstaah award as may be approved by the Administratits sole discretion.
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(b)  Liability for Taxes. Grantees and holdefawards are solely responsible and liable forsiisfaction of all taxes and penalties that
may arise in connection with awards (including heitt limitation, any taxes arising under SectioB8A and 457A of the Code) and the Company
shall not have any obligation to indemnify or othise hold any such person harmless from any afalch taxes. The Administrator shall have the
discretion to organize any deferral program, tainegdeferral election forms, and to grant or, rititetanding anything to the contrary in the Plan or
any Award Agreement, to unilaterally modify any agvan a manner that (i) conforms with the requiretseof Sections 409A and 457A of the Code
the extent applicable), (ii) voids any participafection to the extent it would violate Section®A®r 457A of the Code (to the extent applicable) a
(iii) for any distribution event or election thadud be expected to violate Section 409A or 457 AhefCode, make the distribution only upon the
earliest of the first to occur of a “permissiblstdibution event” within the meaning of Section A08f the Code or a distribution event that the
participant elects in accordance with Section 409fhe Code. The Administrator shall have the slideretion to interpret the requirements of the
Code, including, without limitation, Sections 409Ad 457A, for purposes of the Plan and all awards.

3.7 Adjustment Upon Changes in Common St

(a) Shares Available for Grants. In the everdof change in the number of shares of Common Stotstanding by reason of any stock
dividend or split, reverse stock split, recapitafian, merger, consolidation, combination or exg®aaf shares or similar corporate change, or other
Equity Restructuring, the maximum number of shafgSommon Stock with respect to which the Admirggtr may grant awards under Article Il
hereof, as described in Section 1.5(a), shall Ipecgpiately adjusted by the Administrator. In theent of any change in the number of shares of
Common Stock outstanding by reason of any othemtemetransaction, the Administrator may, but naet make such adjustments in the number and
class of shares of Common Stock with respect tehvhivards may be granted under Article || hergo&ach case as the Administrator may deem
appropriate.

(b)  Outstanding Restricted Stock and Perform&@iwaes. Unless the Administrator in its sole alpsblute discretion otherwise
determines, any securities or other property (cotim@n ordinary dividends paid in cash) receivedlgyantee with respect to a share of restrictetksto
the issue date with respect to which occurs pdauch event, but which has not vested as of theeafasuch event, as a result of any dividend kstoc
split, reverse stock split, recapitalization, mergensolidation, combination, exchange of sharestlterwise will not vest until such share of riesed
stock vests, and shall be promptly deposited wigh@ompany or other custodian designated pursagedtion 2.7(c) hereof.

Subject to paragraph (c) below, the Administratayin its absolute discretion, adjust any grarghadres of restricted stock, the issue date
with respect to which has not occurred as of thie dathe occurrence of any of the following eveotsany grant of performance shares, to reflegt an
dividend, stock split, reverse stock split, recalpiation, merger, consolidation, combination, exalje of shares or similar corporate change as the
Administrator may deem appropriate to prevent tilargement or dilution of rights of grantees.

(c) Increase or Decrease in Issued Shares Witbonsideration. Subject to any required actiothgystockholders of the Company, in
the event of any increase or decrease in the nuofbigsued shares of Common Stock resulting frasuladivision or consolidation of shares of
Common Stock or the payment of a stock dividend ¢mly on the shares of Common Stock), or any diterease or decrease in the number of such
shares effected without receipt of consideratiothgyCompany, or any other Equity Restructuring,Aldministrator shall proportionally adjust the
number of shares of Common Stock subject to eatdtanding option and stock appreciation right, tredexercise price-per-share of Common Stock
of each such option and stock appreciation rigid, the number of any related dividend equivalagtits, and any theautstanding awards of restrict
stock, restricted stock units and performance sharerevent the enlargement or dilution of rightgrantees.

(d)  Outstanding Options, Stock Appreciation RiglRestricted Stock Units and Dividend Equivaleighfs--Certain Mergers. Subject to
any required action by the stockholders of the Camgpin the event that the Company shall be theidng corporation in any merger or consolidal
(except a merger or consolidation as a result aflwthe holders of shares of Common Stock receseersties of another corporation), each option,
stock appreciation right and dividend equivaleghtioutstanding on the date of such merger or dfaimn shall pertain to and apply to the secesiti
which a holder of the number of shares of CommareiSsubject to such option, stock appreciationtrigistricted stock unit or dividend equivalent
right would have received in such merger or codsoion.
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(e) Outstanding Options, Stock Appreciation RégiRestricted Stock Units and Dividend Equivaleigh®s--Certain Other
Transactions. In the event of (i) a dissolutiofigquidation of the Company, (ii) a sale of allsubstantially all of the Company's assets, (iferger
or consolidation involving the Company in which thempany is not the surviving corporation or (ivharger or consolidation involving the Comp
in which the Company is the surviving corporatiar the holders of shares of Common Stock receivarges of another corporation and/or other
property, including cash, the Administrator shiallits absolute discretion, have the power to:

(A)  cancel, effective immediately prior to thecacrence of such event, each option, stock appreaigght
and restricted stock unit (including each divideogivalent right related thereto) outstanding imiatedly prior to such event (whether or
not then exercisable), and, in full consideratibswch cancellation, pay to the grantee to whonh gygtion, stock appreciation right or
restricted stock unit was granted an amount in,dasleach share of Common Stock subject to sutiormpstock appreciation right or
restricted stock unit, respectively, equal to tkeess of (x) the value, as determined by the Adstiafor in its absolute discretion, of the
property (including cash) received by the holdea share of Common Stock as a result of such exent(y) the exercise price of such
option, stock appreciation right or restricted &taait; or

(B) provide for the exchange of each option, lstgpreciation right and restricted stock unit lfiding any
related dividend equivalent right) outstanding indiagely prior to such event (whether or not thearebsable) for an option on, stock
appreciation right, restricted stock unit and dérid equivalent right with respect to, as approgrisdme or all of the property which a
holder of the number of shares of Common Stockezultp such option, stock appreciation right otrieted stock unit would have received
and, incident thereto, make an equitable adjust@edietermined by the Administrator in its absotliseretion in the exercise price of the
option, stock appreciation right or restricted &taait, or the number of shares or amount of prigpgubject to the option, stock
appreciation right, restricted stock unit or dividesquivalent right or, if appropriate, provide éocash payment to the grantee to whom
such option, stock appreciation right or restrictamtk unit was granted in partial considerationtiie exchange of the option, stock
appreciation right or restricted stock unit.

(f)  Outstanding Options, Stock Appreciation RigtRestricted Stock Units and Dividend Equivaleigh®s--Other Changes. In the event
of any change in the capitalization of the Compang corporate change other than those specificalérred to in Sections 3.7(c), (d) or (e) heréod
Administrator may, in its absolute discretion, makeh adjustments in the number and class of skalgect to options, stock appreciation rights,
restricted stock units and dividend equivalenttsghutstanding on the date on which such changereend in the per-share exercise price of each
such option, stock appreciation right and restda®ck unit as the Administrator may consider appate to prevent dilution or enlargement of
rights. In addition, if and to the extent the Adistrator determines it is appropriate, the Adntmai®r may elect to cancel each option, stock
appreciation right and restricted stock unit (imlthg each dividend equivalent right related théretdstanding immediately prior to such event
(whether or not then exercisable), and, in fullsidaration of such cancellation, pay to the gratdeghom such option, stock appreciation right or
restricted stock unit was granted an amount in,daskeach share of Common Stock subject to sutiorpstock appreciation right or restricted stock
unit, respectively, equal to the excess of (i)Fag Market Value of Common Stock on the date ahscancellation over (ii) the exercise price offsuc
option, stock appreciation right or restricted &taait.

(9) No Other Rights. Except as expressly predioh the Plan, no grantee shall have any rightehgon of any subdivision or
consolidation of shares of stock of any classpéagment of any dividend, any increase or decreasigei number of shares of stock of any class or any
dissolution, liquidation, merger or consolidatidrtlte Company or any other corporation. Exceppgsessly provided in the Plan, no issuance by the
Company of shares of stock of any class, or séesiconvertible into shares of stock of any clakgll affect, and no adjustment by reason thereof
shall be made with respect to, the number of shafr€@mmon Stock subject to an award or the exengiice of any option or stock appreciation right.

3.8 Change in Contrc

(a) Change in Control Defined. Unless the Adsti@itor provides otherwise in an Award Agreementplurposes of this Plan “Change in
Control” shall mean the occurrence of any of tHefeing:

0] any person or “group” (within the meaning®dction 13(d)(3) of the 1934 Act), other than éditvhich the
Chairman of the Board directly or indirectly consr¢as defined in Rule 12b-2 under the 1934 Aatjuéring “beneficial ownership” (as
defined in Rule 13d-3 under the 1934 Act), directlyndirectly, of fifty percent (50%) or more dfd aggregate voting power of the capital
stock ordinarily entitled to elect directors of tBempany;
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(i)  the sale of all or substantially all of t@®mpany's assets in one or more related transadtiosm person other
than such a sale to a subsidiary of the Companghwhdes not involve a change in the equity holdfge Company or to an entity which
the Chairman directly or indirectly controls; or

(iii) any merger, consolidation, reorganization or simélent of the Company or any of its subsidiar@ssa result ¢
which the holders of the voting stock of the Compenmediately prior to such merger, consolidati@grganization or similar event do not
directly or indirectly hold at least fifty-one pemt (51%) of the aggregate voting power of theteaptock of the surviving entity.

Notwithstanding the foregoing, for each award scibje Section 409A of the Code, a Change in Corsthall be deemed to occur under this Plan
respect to such award only if a change in the oshipror effective control of the Company or a ctaimgthe ownership of a substantial portion of the
assets of the Company shall also be deemed todwavered under Section 409A of the Code, provithed $uch limitation shall apply to such award
only to the extent necessary to avoid adverseffagte under Section 409A of the Code.

(b) Effect of a Change in Control. Unless the Awistrator provides otherwise in an Award Agreemepbn the occurrence of a Change in
Control:

(i)  notwithstanding any other provision of thig, any award then outstanding shall become fidsted and any
award in the form of an option, stock appreciatigit or restricted stock unit shall be immediatekercisable;

(i)  to the extent permitted by law and not othise limited by the terms of the Plan, the Admirggir may, in its sole
discretion, amend any Award Agreement in such maasdé deems appropriate;

(i)  agrantee who incurs a termination of enyph@nt for any reason, other than a dismissal faseaconcurrent
with or within one year following the Change in Qah may exercise any outstanding option, stockragiption right or restricted stock unit,
but only to the extent that the grantee was edtitbeexercise the award on his termination of emplent date, until the earlier of (A) the
original expiration date of the award and (B) taef of (x) the date provided for under the termSextion 2.5 without reference to this
Section 3.8(b)(iii) and (y) the first anniversafytioe grantee's termination of employment.

(c) Miscellaneous. Whenever deemed appropriathdéydministrator, any action referred to in paegudp (b)(ii) of this Section 3.8 may be
made conditional upon the consummation of the apple Change in Control transaction. For purpo$éise Plan and any Award Agreement granted
hereunder, the term “Company” shall include anycsasor to TOP Ships Inc.

3.9 Right of Discharge Reserw

Nothing in the Plan or in any Award Agreement skaltfer upon any grantee the right to continueshiployment with the Company or
any of its Affiliates or affect any right that ti@®mpany and its Affiliates may have to terminatehsemployment.

3.10  Non-Uniform Determination:

The Administrator's determinations and the treatroékey persons and grantees and their benegsidransferees under the Plan need not
be uniform and may be made by it selectively ammergons who receive, or who are eligible to receaveards under the Plan (whether or not such
persons are similarly situated). Without limititige generality of the foregoing, the Administragball be entitled, among other things, to make non-
uniform and selective determinations, and to emternon-uniform and selective Award Agreementsoa&) the persons to receive awards under the
Plan, and (b) the terms and provisions of awardieuthe Plan.

3.11  Other Payments or Awart

Nothing contained in the Plan shall be deemed yrveay to limit or restrict the Company from makiagy award or payment to any
person under any other plan, arrangement or uradetisty, whether now existing or hereafter in effect
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3.12 Headings

Any section, subsection, paragraph or other subidiviheadings contained herein are for the purpbsenvenience only and are not
intended to expand, limit or otherwise define tbatents of such subdivisions.

3.13  Effective Date and Term of Ple
(@  Adoption. The Plan was originally adoptedtsy Board on April 20, 2005.

(b)  Termination of Plan. The Board may termirtae Plan at any time. All awards made under tha Prior to its termination shall
remain in effect until such awards have been satigir terminated in accordance with the termspmogisions of the Plan and the applicable Award
Agreements. No awards may be granted under tef8lawing the tenth anniversary of the date orichilthe Plan was originally adopted by the
Board.

3.14 Restriction on Issuance of Stock Pursuant to Aw

The Company shall not permit any shares of Comnoak3o be issued pursuant to Awards granted uthgePlan unless such shares of
Common Stock are fully paid and non-assessablerwapgicable law.

3.15  Governing Law

Except to the extent preempted by any applicalderd law, the Plan will be construed and adminégtén accordance with the laws
of the State of New York, without giving effectpoinciples of conflict of laws.

3.16 Sections 409A and 457

To the extent applicable, the Plan and Award Agrsasishall be interpreted in accordance with Sest#)9A and 457A of the Code
and Department of Treasury regulations and othtarpretive guidance issued thereunder. Notwitlthiten any provision of the Plan or any
applicable Award Agreement to the contrary, in ¢hent that the Administrator determines that angrawnay be subject to Section 409A or 457A
of the Code, the Administrator may adopt such amesrds to the Plan and the applicable Award Agre¢meadopt other policies and procedures
(including amendments, policies and procedures weitioactive effect), or take any other actionaf the Administrator determines are necessary or
appropriate to (i) exempt the Plan and award fratiBns 409A and 457A of the Code and/or presemeeiritended tax treatment of the benefits
provided with respect to the award, or (ii) compligh the requirements of Sections 409A and 457AhefCode and related Department of Treasury
guidance and thereby avoid the application of ggriakes under Sections 409A and 457A of the Code.

3.17  Operation and Conduct of Busine

Nothing in the Plan or any Award Agreement shallcbestrued as limiting or preventing the Companyy of its Affiliates from
taking any action with respect to the operation emaduct of their business that they deem apprpdain their best interests, including any or all
adjustments, recapitalizations, reorganizationsharges or other changes in the capital strucfutteedCompany or any of its Affiliates, any merger
or consolidation of the Company or any of its Affies, any issuance of Company shares or otherigeswr subscription rights, any issuance of
bonds, debentures, preferred or prior preferermeksthead of or affecting the Common Stock or osieeurities or rights thereof, any dissolution or
liquidation of the Company or any of its Affiliateany sale or transfer of all or any part of thee#s or business of the Company or any of its
Affiliates, or any other corporate act or procegdivhether of a similar character or otherwise.

3.18  Severability

If any provision of the Plan or any award is ordmaes or is deemed to be invalid, illegal, or unecdable in any jurisdiction or as to
any person or award, or would disqualify the Plaramy award under any law deemed applicable byAtth@inistrator, such provision shall be
construed or deemed amended to conform to thecagbdi laws or, if it cannot be construed or deearadnded without, in the determination of the

Administrator, materially altering the intent oktPlan or the award, such provision shall be stricks to such jurisdiction, Person or award and the
remainder of the Plan and any such award shalliremdull force and effect.
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From: Banksy Shipping Company Limited a

To:

Hongbo Shipping Company Limite
80 Broad Stree

Monrovia

Liberia

Top Ships Inc

Trust Company Comple
Ajeltake Islanc

P.O. Box 140¢

Majuro

Marshall Islands MH9696

DVB Bank America N.V
Zeelandia Office Par

Kaya W.F.G. Mensing 1
Curagac

Netherlands Antille:

as Agent and as Security Trus

Dear Sirs

Loan Facility of up to US$80,000,000

1

@

Exhibit 4.16

31 July 200

We refer to the loan agreement dated 6 October g@@mended by letters dated 15 January 2009&Mhdch 2009 and as further amen
and/or supplemented from time to time, thecan Agreement™) and made between (1) Banksy Shipping Company Lirated Hongb
Shipping Company Limited, as joint and several bwars, (2) certain banks and financial institutioas lenders, (3) certain banks
financial institutions, as swap banks, (4) DVB Bakikerica N.V., as agent and (5) DVB Bank Americ&/Nas security trustee. Words
expressions defined in the Loan Agreement, unlélerwise defined herein, shall have the same mganivhere used in this Lett
References in this Letter to any document are todmstrued as references to such document as athandéor supplemented from time

time. This Letter is a Finance Docume

With effect from the date of this Letter, the Loagreement shall be, and shall be deemed by ther et be, amended as follov

references throughout to the Maltese flag Ship A e first priority Maltese Mortgage (and deedcof’enant collateral thereto) on Shi

shall be construed to refer to the Liberian flagpShand the first preferred Liberian Mortgage dmBA respectively




(b)

(©

(d)

(e)

references throughout to the Liberian flag Ship ri8l ahe first preferred Liberian Mortgage on ShipsBall be construed to refer to
Panamanian flag Ship B and the first preferred Peméan Mortgage on Ship B respective

the definition of, and references throughout, "Rt Documents” shall be construed as if the sasiaded references to this Letter and

"Security and Account Control Agreement" and thepTUp Loan Fees Letter" (each as defined in thenLAdgreement as amended by

Letter);

deleting recital (A) and replacing it with the fmlVing new recital (A)

"(A) The Lenders have agreed to make available to theo®ers a facility of up to $80,000,000 for the pose of (i) part financing tl
purchase price of the Ships which are to be cocsduby the Builder for, and purchased by, the &eears and (ii) financing tt
payment of certain fees.

inserting the following new definitions in clausd 1

"™ Astrale Loan" has the meaning given to "Loan" in the Astrale Légmeement;

" Astrale Loan Agreement" means the loan agreement dated as of 24 April a888nade between (i) Japan Il Shipping Companyteuh

as borrower, (ii) Top Ships Inc., as guarantoi) ¢ertain banks and financial institutions, asders, (iv) DVB Bank SE (formerly known

DVB Bank AG), as swap bank, (v) DVB Bank America/N.as agent and (vi) DVB Bank America N.V., asiséy trustee;

" Company Stock” means shares of common stock issued by the Gugranto

" Guarantor's Group " means the Guarantor and its subsidiaries;

" Pledged StocK' means shares of Company Stock that are:

0] beneficially owned by Hongbo and conform to therespntations and warranties set forth in Claus251@nd

(i) are credited to the Securities Account and sulbjeatSecurity Interest in favor of the Security §tae under the Security and Accc
Control Agreement and in fact constitute "Collatetaereunder

" Securities Account" means the account established in the name of Honigthathe Securities Intermediary pursuant to tleeuity an
Account Control Agreement;

" Securities and Exchange Commissioth shall mean the United States Securities and Exeh&@uagnmission or any other governme
authority of the United States of America at thediadministrating the Securities Act of 1933, asmaed, the Investment Company Ac
1940, as amended, or the Securities Exchange A4, as amended;

" Securities Intermediary" means Deutsche Bank Trust Company Americas, a Na iyanking corporation;




(®

(@)

(h)

@

" Security and Account Control Agreement” means the Security and Account Control Agreemeietentered into between Hongbo,
Securities Intermediary and the Security TrustethénAgreed Form providing for the grant by Honghdavour of the Security Trustee ¢
Security Interest in the Securities Account antlamgbo's interest in Pledged Stock;

" Shares Market Value" means, in relation to any share of Pledged Stdcknwg particular time for any day (and provided grcipa
market for Company Stock is The NASDAQ Stock Maskétational Market and actual sales price infororais available for such secul
on such securities exchange), the reported sales girthat time of day for a share of Company Stcreported by such securities exche
but if either the principal market for Company $d not The NASDAQ Stock Market's National Marketactual sales price informatior
not available for such security on such securieshange, 'Shares Market Value" shall be determined by the Agent (after consulh
with the Borrowers) from time to time in its reaabie discretion;

" Top Up Loan Fees Letter" means a letter dated on or around 31 July 200%@me:d or to be signed between DVB Bank America.|
the Borrowers and the Guarantor in the Agreed Form;

" Top Up Loan" means the Advance made or to be made pursuanats€H4.2(i) as may be adjusted from time to timacicordance wit
Clause 11.31;";

construing the definition of "Drawdown Notice" ihet case of the final Advance relating to Ship B #r@Top Up Loan to be a notice in
form set out in Schedule 1 to this Letter (or ity ather form which the Agent approves or reasonaddpiires);

deleting the definition of "Margin" in clause 1.tdareplacing it with the following new definitiorf tMargin™:

"'Margin " means:

(a) in relation to any Advance under the Tranche fdp3b 1.75 per cent. per annui

(b) in relation to any Advance under the Tranche fap®) 1.55 per cent. per annu

(c) in relation to the Top Up Loan and subject to Cé&ali$.30(c), 6.00 per cent. per annur

deleting the definition of "Tranche" in clause &rid replacing it with the following new definitiari "Tranche":

"™ Tranche" means, in relation to a Ship, the aggregate oAtiheances relating to that Ship (excluding, for #widance of doubt, the T
Up Loan) as may be adjusted from time to time icoadance with Clause 11.31;";

deleting clauses 4.2(a), 4.2(b) and 4.2(c) ancacépy them with the following new clauses 4.2(a2(H) and 4.2(c)

"(a) a Drawdown Date has to be a Business Day durind\tiadlability Period; and the Drawdown Date of tlieal Advance relating 1
Ship B shall be the same as the Drawdown DateeoTtp Up Loan




0

(k)
o

(m)

(n)

(0)

(b) each Advance shall relate to Ship A, Ship B orftbp Up Loan;

(c) there shall be no more than 5 Advances relatireatdh Ship (excluding, for the avoidance of doui#, Top Up Loan), the aggreg
of such Advances relating to a Ship shall not es¢gt,000,000 and there shall only be 1 Advancéh®iTop Up Loan;"

inserting the following new clause 4.2(i) and refn@ming the existing clause 4.2(i) according
"(i) the amount of the Top Up Loan shall not exce

@) the net amount of the instalment of the purchaige mlue to the Builder under article 10(b)(v) (detiy) of the Shipbuildin
Contract for Ship B on the Drawdown Date; |

(i) the amount of the final Advance relating to ShippoBe drawndown on the Drawdown Date for the Top ogn; plus
(iii) $1,820,000;"

deleting clause 4.¢

deleting clause 6.2(a) and replacing it with théofeing new clause 6.2(a

"(a) 3, 6, 9 or 12 months as notified by the Borrowershie Agent not later than 11.00 a.m. (London timdusiness Days before
commencement of the Interest PerRRrdvided that the Borrowers shall only be permitted to selectdmme period for both Tranci
and the Top Up Loan; or

deleting clause 8.1 and replacing it with the foflog new clause 8.!

"8.1 Amount of repayment instalments.

(@) The Borrowers shall repay the Tranche relatinghip @ by 40 equal consecutive quarterly instalmerit$527,343.75 each toget
with a balloon instalment equal to the outstandiatance of that Tranch

(b) The Borrowers shall repay the Tranche relating higp 8 by 40 equal consecutive quarterly instalmenit$421,875 each togett
with a balloon instalment equal to the outstandiatance of that Tranch

(c) The Borrowers shall repay the Top Up Loan in full3D July 2010."
deleting clause 8.4 and replacing it with the fefiog new clause 8.+

" 8.4 Voluntary prepayment. Subject to the following conditions, the Borroweray prepay the whole or any part of either Trarmhiie
Top Up Loan.";

inserting the following new claus.5(d)and renumbering the remainder of clause 8.4 aaugidi




(P)

"(d)

no Tranche shall be prepaid if thgTUp Loan has not been repaid in full;";

deleting clause 8.8 and replacing it with the fafilog new clause 8.¢

"8.8

@

Mandatory prepayments.

The Borrowers shall be obliged to prepay in fulttbthe Tranche relating to that Ship and the TopLdan, and to comply wi

Clause 8.12

0] if a Ship is sold, on or before the date on whighdale is completed by delivery of the Ship toltbger; or

(i) if Ship A becomes a Total Loss, on the earliemhef date falling 180 days after the Total Loss [2ete the date of receipt
the Security Trustee of the proceeds of insuraeleding to such Total Loss;

(i) if Ship B becomes a Total Loss, on the earliehefdate falling 260 days after the Total Loss Date the date of receipt
the Security Trustee of the proceeds of insuraeleding to such Total Loss;

(iv) if any of a Borrower's rights under a Shipbuildi@gntract are assigned (other than pursuant to dekvery Securit
Assignment), novated or sold, on or before the datevhich such assignment, novation or sale isweelc(in the case of
assignment or novation) or completed (in the césesale); ol

(v) if, prior to the Delivery Date of a Ship, the Bowers arrange financing in part or full of any pedigery instalment or tf
delivery instalment of the Shipbuilding Contract that Ship with a bank or financial institutionttfer than DVB Ban
America N.V.), on or before the first drawdown undech financing; o

(vi) if any of the following occurs in relation to a $hon demand by the Ager

(A) any of the events specified in article 11 (a) dic) df the Shipbuilding Contract for that Ship orgLor

(B) either the Shipbuilding Contract for that Ship oe tRefund Guarantee in relation to that Ship iscebed
terminated, rescinded or suspended or otherwissesda remain in force for any reason

© the Shipbuilding Contract for that Ship is amenaedvaried without the prior written consent of thjority
Lenders except for any such amendment or varia@ois permitted by this Agreement or any othernvaié Financ
Document; ol

(D) that Ship has not for any reason been deliveredrid,accepted by, the relevant Borrower under thipb®ilding
Contract for that Ship by the date specified iichat3(a)(iii) of that Shipbuilding Contrac

and the Borrowers shall also be obliged on the sampayment date to procure that there is prepaithe extent of the remaini
sale or (or as the case may be) Total Loss proc#eelsidditional amount (if any) required to ensineg if the ratio set out in clat
10.3 (Value Maintenancefor any replacement thereof following any amendmaamd restatement) of the Astrale Loan Agreel
were applied immediately following the prepaymenthis paragraph, the borrower under the AstralenLAgreement would not
obliged to provide additional security or prepaytpd the Astrale Loan under clause 1(\M&lue Maintenancefor any replaceme
thereof following any amendment and restatementh®fAstrale Loan Agreement.




(b)

(©

(d)

(e)

If the Guarantor or any other company in the Guari Group completes a public offering or privatecement of any of its equ
or debt securities at any time during the SecW#yiod, the Borrowers shall procure that, on thte d& such completion, an amo
equal to the total proceeds (net of any expensdg@hird parties) of such offering or placemenapplied:

0] firstly, towards prepayment of the Top Up Loanuti {and the Borrowers shall comply with Clause2};and

(i) secondly, towards the Astrale to the extent (if Jargquired to ensure that if the ratio set out iause 10.3(Value
Maintenance)(or any replacement thereof following any amendnaed restatement) of the Astrale Loan Agreement
applied immediately following the prepayment instiparagraph, the borrower under the Astrale Loare&gent would n
be obliged to provide additional security or prepayt of the Astrale Loan under clause 10/8lue Maintenancejor any
replacement thereof following any amendment anthtesient) of the Astrale Loan Agreeme

If the Guarantor or any other company in the Gu@aran Group issues any capital stock (includinghaat limitation, a markete
offering, an "at-the-market" controlled equity offeg or any other "at-theaarket" offering) at any time during the SecuritgriBd
the Borrowers shall procure that, on the date chdasue, an amount equal to the total proceedsofreny expenses paid to tr
parties) of such issue is appli¢

0] firstly, towards prepayment of the Top Up Loanutl {and the Borrower shall comply with Clause §;l&hd

(i) secondly, towards the Astrale to the extéifh any) required to ensure that if the ratio sett in clause 10.3Value
Maintenance)(or any replacement thereof following any amendnaerd restatement) of the Astrale Loan Agreement
applied immediately following the prepayment instiparagraph, the borrower under the Astrale Loareégent would n
be obliged to provide additional security or prepayt of the Astrale Loan under clause 10/a8lue Maintenancefor any
replacement thereof following any amendment anthtesient) of the Astrale Loan Agreeme

If the Guarantor or any other company in the Gumr Group sells any ship owned or leased bytltgiothan either Ship to whi
Clause 8.8(a) shall apply) at any time during teeusity Period, the Borrowers shall prepay the UgpLoan in an amount equal
the proceeds (net of any expenses paid to thirdegaand any Financial Indebtedness secured onstiip} of such sale, and
comply with Clause 8.12, on the date on which @ile & completed by delivery of that ship to thgdu

On 16 March, 16 June, 16 September and 16 Decefehen a 'Determination Date ") in each calendar year and subject tc
Top Up Loan being outstanding, the Borrowers shiapay the Top Up Loan by an aggregate amount ¢quhé following (in eac
case calculated in respect of the 3 month peridihgron that Determination Date




0] the aggregate hire due and payable to Bafdsthe Security Trustee as Banksy's assignedggruimne Charter for Ship A;
plus

(ii) the aggregate hire due and payable to Hor(@r the Security Trustee as Hongbo's assigrmedgrithe Charter for Ship B;
less

(iii) the aggregate scheduled principal repayments ofridueche for Ship A; les

(iv) the aggregate scheduled principal repayments oftiueche for Ship B; les

(v) the aggregate scheduled interest payments relatitige Tranche for Ship A; le:

(vi) the aggregate scheduled interest payments relatitige Tranche for Ship 13; le

(vii) the aggregate scheduled interest payments relatitige Top Up Loar

If the Top Up Loan is outstanding, the Borroweralskend to the Agent at least 5 days before eaatlrihination Date a certifice
(certified as to their correctness by the chieéficial officer of the Borrowers and otherwise, ifoan approved by the Agent) sett
out figures evidencing the amount of prepaymentired under this Clause 8.8(e) on that Determinabate. The Borrowers sh

ensure that, at the same time as making a prepaynenDetermination Date, Clause 8,12 is comphi&H.

Provided that if either Ship A or Ship B is sold or becomes aaldtoss (and the prepayment required under thisigela8.8 as
result of such sale or Total Loss has been maéldl)nreferences to that Ship in paragraphs (ijMi© inclusive of this Clause 8.8(
shall be construed to be deleted and this Cla@e)8shall continue to apply in relation to the aémng Ship.";

()] deleting clause 8.10 and replacing it with thedaiing new clause 8.1!
" 8.10 Application of partial prepayment.
(a) Each partial prepayment of the Tranche relatingtip A shall be applied first against the balloonthat Tranche specified in Clai
8.1(a) and, if such balloon has been reduced to, zBen applied against the quarterly repaymengliments for that Trancl

specified in Clause 8.1(a) in inverse order of migtu

(b) Each partial prepayment of the Tranche relatin§hip B shall be applied pro rata against the qugntepayment instalments and
balloon both specified in Clause 8.1(b) for thaariche.",

n deleting clause 9.1(d)(ii

(s) deleting clause 9.1(g




(®)

(u)

inserting the following new clause 10.25 and renerimy the existing clause 10.25 accordint

" 10.25

(@)

(b)

©
(d)

()

(f)

Pledged StockEach share of Pledged Stock:

will be owned beneficially by Hongbo with Hongboviteg good and marketable title thereto free andrct#f any and all Securi
Interests (except that that the Security Trustdiehaize a valid Security Interest therei

will be free from any restriction (including anystective stock legends or stop transfer instruioelating to compliance w
applicable securities laws, or whether in the Gotangs articles of incorporation or bgws or in any voting or voting trust agreem
agreement among shareholders, agreement with uritlgsvor other contract, document or understandinigh respect to (:
Hongbo's grant of a Security Interest therein irofeof the Security Trustee, (2) subject to compdmwith applicable securities lay
its transferability by Hongbo (or by the SecurityuStee as pledgee) and (3) the right of HongbdherSecurity Trustee, as ani
permitted under the Security and Account Controlegnent) to exercise any and all rights with resfmeeoting, consents, divider
and conversion and any right to receive interedt@incipal payments

will be duly and validly issued, fully paid and r-assessable

will be subject to a valid and perfectecc @@y Interest in favor of th&ecurity Trustee under the Security and Accountt®t
Agreement

will, not later than 10 days after the Delivery Baif Ship B be, and will remain during the Secufgriod, subject to a res
registration statement filed with the Securitiesfiange Commission, which, when effective, will pertime free resale of the Pled¢
Stock to the public through brokers' transactionsuzh other means as the Security Trustee magtgéed

will not violate any provision of the Investment@pany Act of 1940, as amended or any applicabke, nelgulation or order of t
Securities and Exchange Commission thereunc

inserting the following new clausds30, 11.31 and 11.32:

"11.30

(@)

Securities Account.

The Borrowers shall ensure that the aggregate Sihdaeket Value of the Pledged Stock is at 5:00 gMew York time) on the la
Business Day of March, June, September and Deceofileach calendar year not less than 180 per oéffte then outstanding T
Up Loan. If the Borrowers at any such time shall be in compliance with the preceding sentence, iangny event within 1
Business Days of being notified by the Agent oftsmoncompliance (which notification shall be conclusiaed binding on tF
Borrowers), the Borrowers shall procure that thgragate Shares Market Value of the Pledged Stoticisased to at least 180
cent. of the Top Up Loan including, without limita, procuring that additional Company Stock (deérwehave a Shares Mar
Value per share equal to that used at the timbefriost recent calculation of such Value) is ceetlib the Securities Account, ¢
that the Agent is provided with evidence satisfacto the Agent (including a certificate of an offr of Hongbo certifying) tha




(b)

(©

() the representations and warranties set out in €lds25 with respect to the Pledged Stock including additione
Company Stock being credited to the Securities Antpursuant to this Clause 11.30(a) are true anect; anc

(i) written confirmation from the Securities Intermeglighat the relevant amount of Company Stock hashhmedited to tt
Securities Accoun

The Borrowers will procure that such action as megliby the Agent is taken (including, if necessdilng a registratior
statement or amending an already filed registrastatement with the Securities and Exchange Conmonisto ensure that (i) no
later than 10 days after the Delivery Date of Siphe Pledged Stock, and (ii) as of the date @éhgtadditional Company Stock is
credited to the Securities Account pursuant to €#ali.30(a), such additional Pledged Stock, in eash, will be, and will remain
during the Security Period, subject to a resaléstegion statement filed with the Securities Exudpa Commission (the Resale
Registration Statement") , which, when effective, will permit the free resaliethe Pledged Stock to the public through brokers'
transactions or such other means as the Secunitstdg may direct. The Borrowers will procure theg Guarantor shall use its
best efforts to have the Resale Registration Sextewheclared effective as promptly as practicafikr ¢he Delivery Date of Ship
B and keep it effective at all times during the B#g Period. Prior to the date of effectivenesshaf Resale Registration Statement
and during any time subsequent to the date offésté/eness the Resale Registration Statemerdrigrreason is not available for
use by the Security Trustee for the resale of fleedded Stock, the Borrowers shall procure thatGluarantor does not file any
other registration statement or any amendment tihvevith the Securities and Exchange Commission uttte Securities Act of
1933, as amended, or request the accelerationeoéffiectiveness of any other registration statenpeetiously filed with the
Securities and Exchange Commission. The Borroweadl procure that the Guarantor shall furnish te #gent and its U.S.
counsel, Watson, Farley & Williams (New York) LLR) copies of the Resale Registration Statemeny, @mospectus and any
amendments or supplements relating thereto, ancbakkspondence to or from the Securities and Exg&ommission and its
staff relating to the Resale Registration Statemantl (i) prompt notice of any event or occurrendgch would require the
Guarantor to amend or supplement the Resale RatipstrStatement. The Borrowers will cause theirnsall Seward & Kissel
LLP to deliver upon effectiveness of the Resale iRegfion Statement an opinion addressed to thentAged in form and
substance satisfactory to the Agent as to the tfaetweness of such registration statement arglith other matters as the Agent
may reasonably reque

In the event the Resale Registration Stater(i) has not been filed with the Securities &xéhange Commission within 10 days
after the Delivery Date of Ship B, (ii) has not beteclared effective by the Securities and Exch@g@amission on or prior to 21
August 2009, or (iii) has been declared effectiué ¢hall thereafter cease to effective or fail éousable for its intended purpose
without being succeeded within five Business Days Ipost-effective amendment to such Resale RagistrStatement that cures
such failure and itself is declared effective immagely (each event in clauses (i) through (iii) dodthe period of time until the
Resale Registration Statement is declared effeativeagain effective or in the case of clause (iigcomes usuable, a "
Registration Non-Effectiveness Period) , then the Margin in relation to the Top Up Loan &hal increased to 9 per cent. per
annum for the duration of the Registration Non-Eififeeness Period. The Borrowers shall use theit &ésrts to ensure that any
Registration Non-Effectiveness Period ends at @miest possible opportunity. The Borrowers shalmburse to the Creditor
Parties, on the Agent's demand, all costs, feesapdnses (including but not limited to legal feesl expenses) incurred by the
Creditor Parties (or any of them) in connectiontwthis Clause 11.30(c). The Borrowers and the @edRarties agree that any
additional Margin due and payable as a result isf@ause 11.30(c) is a genuine and agreed estiofidte proper compensation
for the risks associated with the Lenders not tmdrfiled Resale Registration Restatement whicbffisctive and usable for its
intended purpost




v)

11.31

@

(b)

11.32

Top Up Loan adjustment.

If the Agent notifies the Borrowers at any timeereing to this Clause 11.31 that the Borrowers dolé obliged to provic
additional security or prepay part of the Loan ur@iawuse 15 if the Agent was to serve a noticeherBiorrowers under Clause 15

(i)

(ii)

(iii)

the Tranche relating to Ship A shall on the datswth notification be reduced by an amount equ&bStger cent. of tt
shortfall referred to in Clause 15

the Tranche relating to Ship B shall on the datewth notification be reduced by an amount equdSt@er cent. of tt
shortfall referred to in Clause 15.2; ¢

the Top Up Loan shall on the date of such notificabe increased by an amount equal to the shioréfirred to in Claus
15.2.

However, the Borrowers may (no more than once e8anonths and subject to the Borrowers' compliamitie Clause 15.7) reque
the Agent to determine the ratio set out in Clalsd and if the Agent notifies the Borrowers thattsratio shows an excess in
security required by Clause 15.1 in an amount tdatt US$1,000,00!

@

(ii)

(iii)

the Tranche relating to Ship A shall on the datewth notification be increased by an amount etju&b per cent. of su
excess

the Tranche relating to Ship B shall on the dateuzh notification be increased by an amount etudb per cent. of su
excess; an

the Top Up Loan shall on the date of such notifizabe reduced by an amount equal to such ex

Designated Transactions relating to Ship BThe Borrowers shall, within 6 months of the Deliw&ate of Ship B, enter into one
more Designated Transactions fixing the interetst far the Tranche relating to Ship B via an insémate swap mechanism fc
minimum period of 3 years but otherwise, on termsli respects approved by the Agent, with the @aughtion of the Majorit
Lenders.";

deleting clause 15.1(c) and replacing it with tbiofving new clause 15.1(c

"(©)

at any time following the Delivery Beof both Ships, the aggregate of:

10




(W)

)

0] the aggregate of the market value (each deternsisgutovided in Clause 15.3) of each Ship subjeathtortgage; plu
(ii) the net realisable value of any additional secymigviously provided under this Clause

is below 115 per cent. (during the period commandéiom the final Delivery Date and ending on théedialling 5 years after the fil
Delivery Date) or 125 per cent. (during the periminmencing from the date falling 5 years afterfirst Delivery Date and endit
on the end of the Security Period) of the aggreghtee Loan (excluding the Top Up Loan) and of 8vweap Exposure of each Sv
Counterparty.”;

deleting clause 17.1(a)(iii) and replacing it wiltle following new clause 17.1(a)(iil

"(iii) thirdly, in or towards satisfaction pro ratd each Tranche and the Top Up Loan;";

inserting the following additional conditions preeat in part C of schedule

"11

12

13

14

15

16

Evidence satisfactory to the Agent that Pledged@iStwehose aggregate Shares Market Value is at ézpsil to 180 per cent. of 1
amount of the Top Up Loan to be drawndown has loeediited to the Securities Accou

A duly executed original of the Security and AccbGontrol Agreement (and of each document to biveleld by it).

A favourable opinion of Seward & Kissel LLP, couh$er the Borrowers, addressed to the Security fBeisand in form ar
substance satisfactory to the Security Trustesgspect of the matters specified in Clause 10.#%e(dhan sulElause (e)) and as
such other matters as the Agent may reasonablese:

To the extent not provided in the payment instargiin the Drawdown Notice, receipt by DVB Bank Aioa N.V. (or any affiliat
of DVB Bank America N.V.) of such aggregate amoasthey shall immediately prior to the Drawdownéegrtify to be their cos
and expenses (including, without limitation, legapenses) incurred or estimated to be incurrecbugntl including the Drawdov
Date in connection with this Agreement and/or ttetrédle Loan Agreement including, without limitatjghe work carried out so 1
in relation to the proposed restructuring and aokateralisation of the Astrale Loan, the delivefyShip B and the documentat
and implementation of the Top Up Loan (for whichrgmse it shall be sufficient if the Agent submitsaggregate figure represent
the total costs and expenses incurred or estintaté@ incurred up to and including the DrawdowneDiat connection with the
matters with copies of invoices evidencing suchregate figure to be provided by the Agent afterDnawdown Date)

A duly executed original of the Top Up Loan Feetidre
A duly executed original of a consent (in a fornpegved by the Agent) from the Charterer of ShipoA(i) the execution ar

registration of an addendum to the Mortgage oveap $hand (i) amending the Quadripartite Agreemémtrefer to the Loe
Agreement as amende

11




)

@

@

(b)

4

17

18

A duly executed original of an addendum (in a fapproved by the Agent) to the Mortgage over ShipAd evidence that sL
addendum has been duly recorded against Ship Avakdaliberian mortgage addendum in accordanch thie laws of Liberia

Duly signed original corporate documents (includisigectors' resolutions and, if required, sharebddresolutions) in a for
acceptable to the Agent of each of the Borrowedstha Guarantor authorising and/or ratifying thewoents referred to in this F
c.-

the definition of, and references throughout te &my of the other Finance Documents shall be ngedtas if the same referred to tr
Finance Documents as amended and supplementedshyetter; anc

references throughout to "this Agreement", "herewhdnd other like expressions shall be construedf ¢he same referred to the L«
Agreement as amended and supplemented by thigL

With effect from the date of this Letter, the Gudee shall be, and shall be deemed by this Leitbet amended as follow

deleting clause 11.14(a) and reptadimith the following new clause 11.14(a);

"(@)

maintain, at all times until the end of the SeguFieriod, a minimum amount ¢
0] until 30 September 2010, $5,000,000;
(ii) thereafter, the greater of (i) $25,000,000 org&P0,000 for each ship owned or leased by any meoflibe Group

in bank accounts in its name or in the name ofraaynber of the Group agreed by the Agent in wrifiogn time to time (and, for tt
purpose of determining compliance with this Clali$el4(a), an amount of up to $250,000 held by tharéntor as cash in hand r
be includedProvided that such cash in hand is freely available to the Guarasnd not subject to a pledge or any other St
Interest), and for the purposes of this Clause4{a)lthe expressiontbank accounts" shall exclude any bank accounts that she
subject to any Security Interest;"; and

inserting the following new clause 117

"11.17 The Guarantor shall procure that the Borrowers dgmijth their obligations under clause 11.30 of tlean Agreement.’

With effect from the date of this Letter, each bé tFinance Documents (other than the Loan AgreentieatQuadripartite Agreement
relation to Ship A and the Mortgage over Ship Adlkhe, and shall be deemed by this Letter to besraled as follows

12




@

(b)

@
(b)

10

the definition of, and references throughout edcthe Finance Documents to, the Loan Agreementaarydof the other Finance Docume
shall be construed as if the same referred to telAgreement and those Finance Documents as athandesupplemented by this Let
and

references throughout each of the Finance Docuntentthis Agreement”, "this Deed", "hereunder" avitier like expressions shall
construed as if the same referred to such Finanoeient as amended and supplemented by this L

The Loan Agreement and the other Finance Docunsaté each remain in full force and effect in aclzorce with its terms save as amer
and supplemented b

the amendments to the Finance Documents contaimedesred to in paragraphs 2, 3 and 4 above;
such further or consequential modifications as tmayecessary to give full effect to the terms of Letter.

For the avoidance of doubt, nothing else in thigdreshould be construed as an express or impbedent or waiver of any provision of
Loan Agreement or any of the other Finance Documeat of the existing requirement (which the Boreosvand the Guarantor confirm tl
will procure) to effect as soon as possible theppsed crossollateralisation of the Loan Agreement and theralstLoan Agreement (
defined in the Loan Agreement as amended by thigit)en the form required by the Age

The Borrowers and the Guarantor undertake to peothat the Agent is provided no later than 31 2099 with corporate docume
(including directors' resolutions and, if requirstiareholders' resolutions) in a form acceptabldeécAgent of each of the Borrowers and
Guarantor ratifying the execution and performaricihis Letter.

The Borrowers and the Guarantor shall reimbursdemand to each of the Creditor Parties and theiyédas all legal expenses incurred
each Creditor Party (whether before or after thte dé this Letter) in connection with this Lett&ach of the Borrowers and the Guara
hereby acknowledges that it is jointly and sevgrdble under this paragraph

Each of the Borrowers and the Guarantor will abits1 expense and forthwith upon the request offpent execute, sign, perfect, do ant
required) register, each and every such furtharrasse, documents, act or thing as, in the absohitéon of the Agent, may be necessan
the purpose of implementing the terms and provssioh this Letter; or for the purpose of validly amffectively creating any right
obligation of any kind which the Agent intended glibbe created by or pursuant to this Lel

With the exception of the persons referred to irageaph 8 above, no term of this Letter is enfdoteander the Contracts (Rights of Tt
Parties) Act 1999 by a person who is not a partthi® Letter. However, notwithstanding any terntlué Letter, the consent of the pers
referred to in paragraph 8 above (other than thedi@mr Parties) is not required for any variatidntlas Letter (including any release
compromise of any liability hereunde
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12
@
(b)

©

(d)

(e)

(®

This Letter may be signed in any number of teymarts (and delivered physically or bymail or facsimile transmission) and any s
counterparts taken together shall be deemed tdittdasone and the same Lett

This Letter shall be governed by, and construeatordance with, English lay

Subject to paragraph 12(c) below, the courSrgland shall have exclusive jurisdiction to keetiny disputes which may arise out of or in
connection with this Lette

Paragraph 12(b) above is for the exclusive bepéftte Creditor Parties, each of which reservesitites:

@) to commence proceedings in relation to any mattéchvarises out of or in connection with this Letite the courts of any count
other than England and which have or claim jurisolicto that matter; an

(i) to commence such proceedings in the courts of anf sountry or countries concurrently with or indditn to proceedings
England or without commencing proceedings in Engl

None of the Borrowers nor the Guarantor shall comoeeany proceedings in any country other than Enlgla relation to a matter whi
arises out of or in connection with this Letter.

Each of the Borrowers and the Guarantor irrevocaplyoints Top Tankers (U.K.) Limited at its registe office for the time being (preser
at 3rd Floor, 8 Duke Street, London W1U 3EW, End)aio act as its agent to receive and accept doeitslf any process or other docun
relating to any proceedings in the English coutttéctv are connected with this Lett

Nothing in this paragraph 12 shall exclude or liemy right which any of the Creditor Parties mayeh@vhether under the law of any cour
an international convention or otherwise) with melg@ the bringing of proceedings, the servicerafcpss, the recognition or enforcement
judgment or any similar or related matter in anysgiction.

In this paragraph 12,proceedings” means proceedings of any kind, including an apgtingor a provisional or protective meast
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Yours faithfully

EXECUTED AND DELIVERED
AS A DEED by

BANKSY SHIPPING COMPANY
LIMITED

acting by Alexandros Tsirikc
duly authorised in accordance with the le
of the Republic of Liberi

such execution beir

witnessed by

Andreas Louka / Attorne-at-law
/s/ Andreas Louke

N N N N e N e N

EXECUTED AND DELIVERED
AS A DEED by

HONGBO SHIPPING COMPANY
LIMITED

acting by Alexandros Tsirikc

duly authorised in accordance with the le
of the Republic of Liberi

such execution beir

witnessed by

Andreas Louka / Attorne-al-law

/s/ Andreas Louka

N N N N e N N S

EXECUTED AND DELIVERED

AS A DEED by

TOP SHIPS INC.

acting by Alexandros Tsirikc

duly authorised in accordance with the le
of the Republic of Liberi

such execution beir

witnessed by

Andreas Louka / Attorne-al-law

/s/ Andreas Louka

N N N N e N N

/s/ Alexandros Tsiriko

/s/ Alexandros Tsiriko

/s/ Alexandros Tsiriko

We hereby acknowledge receipt of, and agree ttetimes of, this Letter.

/s/ John Mar

for and behalf o
DVB BANK, N.V.
as Agent and as Security Trus

John Man
Attorney-in-fact
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To:

SCHEDULE 1
DRAWDOWN NOTICE

DVB Bank America N.V
Zeelandia Office Par

Kaya W.F.G. Mensing 1
Curacac

Netherlands Antille:

as Agent and as Security Trus

Attention: Loans Administration< ] July 2009

@
(b)
©
(d)
(e)

DRAWDOWN NOTICE
We refer to the loan agreement the loan agreensatdd® October 2008 (as amended by letters datddritary 2009 and 18 March 2009
as further amended and/or supplemented from tintien®, the "Loan Agreement") and made between ourselves, as Borrowers, the ts
referred to therein, the Swap Banks referred toetheand yourselves as Agent and as Security @eust connection with a facility of up
US$80,000,000. Terms defined in the Loan Agreerhane their defined meanings when used in this DoavmdNotice.
We request to borrow (i) the final Advance relatiogship B and (ii) the Top Up Loan as follov
Amount of the final Advance relating to Ship B: U¢ J;
Amount of the Top Up Loan: USe |;
Drawdown Date for (i) the final Advance relating®baip B and (ii) the Top Up Loans ] August 2009
Duration of the first Interest Period of the Top Ugan: [+ ]., and
Payment instructions: paying the amount of US¥fo the account at Woori Bank, Korea (as per tit@ched payment instructions), and v
such aggregate amount to be released from suclurictpaccordance with the procedure set out inatfeched payment instructions w

(A) you consider that each of the conditions precedet out in clauses 9.1(b), 9.1(d), 9.1(f) arid9 of the Loan Agreement has either t
satisfied or will immediately following such releabe satisfied; and (B) the additional conditioiemnesd to in paragraph 3 below is satisfi
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(b)

We acknowledge that, notwithstanding the signing ofea letter amending the Finance Documents twigeofor the Top Up Loan, tl
Lenders are permitting the drawdown of (i) the ffiAdvance relating to Ship B and (ii) the Top Updroto proceed on the basis that it i
additional condition to the release of such amotmtthe Builder that the Borrowers and the Guarnafitet sign such a letter amending
Finance Documents on the terms to be agreed bettheeBorrowers and the Lenders (and this Drawdowtidd is prepared on that bas
and that failure to agree such terms and sign suldtter will result in the aggregate amount transfd being returned to the Agent
accordance with the attached payment instructiand)the aggregate amount immediately being applethe Agent towards repayment
the Loan. We undertake joint and severally to fuliglemnify you on your demand in respect of allirolg expenses, liabilities and los
which are made or brought against or incurred hy, yo which you reasonably and with due diligenséngates that you will incur, as a re:
of or in connection with the above drawdown noirgkplace on the above Drawdown Date for whategason (including, without limitatio
the abovementioned side letter not being signetherconditions precedent mentioned above not bsdttigfied for any reason whatsoe'
and in respect of any tax (other than tax on ymerall net income) for which you are liable in cection with any amount paid or payabli
you (whether for your own account or otherwise) emthis indemnity. Without limiting the generaligf the foregoing indemnity, tl
foregoing indemnity covers all your financing, miidgition and legal costs. A notice which is sighgd2 of your officers, which states the
specified amount, or aggregate amount, is due towuler this indemnity and which indicates (withoetcessarily specifying a detai
breakdown) the matters in respect of which the amhar aggregate amount, is due shall be primafecidence that the amount, or aggre
amount, is due save in the case of manifest €

We represent and warrant th

the representations and warranties in Clause Beof.oan Agreement would remain true and not mistegnif repeated on the date of 1
notice with reference to the circumstances nowtiexjsand

no Event of Default or Potential Event of Defawdstoccurred or will result from the borrowing oéthoan.
This notice cannot be revoked without the priorsat of the Majority Lender
We authorise you to deduct the fees to be paitleédAgent under the Top Up Loan Fees Le
This Drawdown Notice shall be governed by, and traesl in accordance with, English la
for and on behalf of
BANKSY SHIPPING COMPANY LIMITED and
HONGBO SHIPPING COMPANY LIMITED

for and on behalf of
TOP SHIPS INC.
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Private & Confidential

DATED 30th July 2009

FOURTH SUPPLEMENTAL AGREEMENT
relating to a
Term Loan and
Revolving Credit Facility
of originally US$545,656,899.82
provided by

THE ROYAL BANK OF SCOTLAND plc
to

TOP SHIPS INC.

Exhibit 4.17
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THIS FOURTH SUPPLEMENTAL AGREEMENT is dated 3@"July 2009 and madeETWEEN:

@)

@)

TOP SHIPS INC. (formerly known as Top Tankers Inc.) with its piijpal place of business at 1, Vas. Sofias & Meg.xAtalrot
Str., 151 24 Maroussi, Greece (Borrower); and

THE ROYAL BANK OF SCOTLAND plc, acting for the purposes of this Supplemental Agegnthrough its office at tl
Shipping Business Centre-10 Great Tower Street, London, EC3P 3HX, EnglahdBank).

WHEREAS:

(A)

(B)

this Supplemental Agreement is supplemetdathe facilities agreement dated 1 November 2Q86 Original Agreement) as
supplemented and amended by a first supplementatagnt dated 21 December 2006 (Eirst Supplemental Agreement)and ¢
second supplemental agreement dated 22 January(8@98econd Supplemental Agreementand as amended and restated
supplemental agreement dated 26 March 2008 Ribstatement Agreementand together with the Original Agreement, the |
Supplemental Agreement and the Second Supplem&gtakment, thérincipal Agreement), each made between (1) the Borro
and (2) the Bank, pursuant to which the Bank ostijnagreed, upon the terms and conditions seirotite Original Agreement,
make available to the Borrower (a) a term loanlitgadf up to $195,656,899.82, which has since besmcelled pursuant to the tel
of the Restatement Agreement and (b) a revolvieditfacility of up to $350,000,000, which has siri=en reduced to $123,000,
(with no further drawdowns permitted) pursuantte terms of the Restatement Agreement;

the Borrower has requested that the Security Vatwenant set out in clause 8.2.1 of the Principgdeg&ment be temporarily waiv
until 31 March 2010 and this Supplemental Agreensets out the terms and conditions upon which thekBs prepared to agree
such waiver

NOW IT IS AGREED as follows:

1

11

111

1.1.2

Interpretation
Definitions in Principal Agreement

Unless the context otherwise requires and saveessiomed below, words and expressions definedenPtlincipal Agreement sh
have the same meanings when used in this Supplahfgreement

In this Supplemental Agreement, unless the cordtdrwise requires

Effective Dateshall have the meaning set out in clause 6.1;




1.2

13

14

2.1

Retention Account Chargemeans the charge of the Retention Account exeautéal the context may require) to be executedhé
Borrower in favour of the Bank in the form set auSchedule 2 of this Supplemental Agreement;

Retention Accountmeans the interest bearing Dollar account of thed@eer with the Bank with account number RBSTSRAD1L
and includes any other account designated in wgritiyp the Bank to be a Retention Account for theppses of this Supplemer
Agreement; and

Supplemental Security Documents Lettersneans the letters supplemental to certain of tleeir8g Documents executed or (as
context may require) to be executed by each oStgwurity Parties who are not party to this SupplgaleAgreement in favour of t
Bank in the form set out in Schedule 1.

Interpretation of Principal Agreement

References in the Principal Agreementtts Agreement" shall, with effect from the Effective Date and sdehe context otherwi
requires, be references to the Principal Agreenasnamended by this Supplemental Agreement and weudls as'herein”,
"hereof", "hereunder", "hereafter", "hereby" and"hereto", where they appear in the Principal Agreement, ghaltonstrue
accordingly.

Incorporation of certain references

Clauses 1.3 and 1.4 of the Principal Agreement $leatleemed to be incorporated in this Supplemekgatement in full, mutat
mutandis.

Third party rights

No term of this Supplemental Agreement is enfortabder the Contracts (Rights of Third Parties) 2299 by a person who is |
a party to this Supplemental Agreement.

Amendments to the Principal Agreemen
Agreement

The Bank, relying upon the representations andamgigs on the part of the Borrower contained insta3, agrees with the Borroy
that, subject to the terms and conditions of thipfemental Agreement and in particular, but witharejudice to the generality
the foregoing, fulfilment on or before 31 July 2008the conditions contained in clause 6 and theraiment of the Princig
Agreement on the terms set out in clause 2.2, duair8y Value covenant set out in clause 8.2.1hefPRrincipal Agreement will |
temporarily waived from the date of this Agreementil 31 March 2010 upon which date the Securityuéacovenant shall be fu
reinstated and become applicable in full.




2.2

221

222

2.2.3

2.2.4

Amendments

With effect on and from the Effective Date, theldoling clauses of the Principal Agreement shallthwéffect from the Effectiv

Date, be amended as follows (and the Principal ément (as so amended) will continue to be bindipgnuthe Bank and tl
Borrower upon such terms as so amended):

Clause 1.2: by inserting the following new definitiof "Fourth Supplemental Agreement":

""Fourth Supplemental Agreement" means the agreement dated 30 July 2009 supplentenkés Agreement made between (1)
the Borrower and (2) the Bank;";

Clause 1.2: by amending the definition"Margin" to read as follows

""Margin" means:

(a) up until 26 March 2008 the margin listed in thddeling table which shall be adjusted at each Ma&gth Date

Facility Loan/Security Margin
Value Ratio
Facility A < 60% 0.875%
Facility B < 60% 0.85%
Loan > 60% 1.0%

(b)  from 26 March 2008, 1.25%; ai

(c) from the date of the Fourth Supplemental Agreenm6856;";
Clause 1.2: by deleting the definition "Reduction Date" and all references thereto in the Principal Agregnaend each of tt
Security Documents as necessary to reflect thetffiattno further Advances shall be made under iBaéilother than those set ou
clause 2.4.11 of the Principal Agreement whicthatdate of this Supplemental Agreement have alrbadyp made
Clause 1.2: by amending the definition"Repayment Date" to read as follows

"Repayment Dates" means (subject to clause 6.3):

(a) in relation to Facility A, 30 November 2005 and lead the dates falling at six (6) monthly intervéiereafter up to a
including the Final Repayment Date relative to Rgch; and




(b) in relation to Facility B, 31 July 2009, 31 Auguab09 and each of the dates falling at three (3)thigrintervals
thereafter up to and including the Final Repayniiate relative to Facility B;"

2.2.5 Clause 1.2: by inserting the following new definitiof "Retention Account™:
"Retention Account" means the interest bearing Dollar account of thed@eer with the Bank with account number RBSTS
USD1 and includes any other account designatedriting/ by the Bank to be a Retention Account foe thurposes of th
Agreement;";

2.2.6 Clause 1.2: by inserting the following new defimitiof "Retention Account Charge":

""Retention Account Charge" means the charge of the Retention Account exeaurtéals the context may require) to be exec
by the Borrower in favour of the Bank;";

2.2.7 Clause 1.2: by inserting the following new definitiof "Retention Amount":
"Retention Amount” means, in relation to any Retention Date, such asishall be the aggregate of:

(a) one-third (1/3rd) of the amount of the repayment insiht to be repaid on the next following Repaymeatelfor Facilit
B; and

(b) the applicable fraction (as hereinafter defined)hef aggregate amount of interest falling due fyrpent in respect of ee
part of the Loan during and at the end of eachréstePeriod current at the relevant Retention Rat for this purpose, t
expressior'applicable fraction" in relation to each Interest Period shall meanaation having a numerator of one ar
denominator equal to the number of Retention Diatéieg within the relevant Interest Period

2.2.8 Clause 1.2: by inserting the following new defimitiof "Retention Dates":

"Retention Dates" means 31 August 2009 and each of the dates falimgonthly intervals thereafter atidetention Date" shal
be construed accordingly;";

2.2.9 Clause 1.2: by inserting the words ", the Retenflasount Charge and the Fourth Supplemental Agreéhadter the words "tr
Supplemental Agreement” in the seventh line oftinition of "Security Documents”;

2.2.10 Clause 1.2: by inserting the following new defioitiof"Surplus Earnings":
"Surplus Earnings" means, in relation to each Ship, an amount cakdlgquarterly in arrears on each Repayment Dateef¢

the first Repayment Date) by taking the total Bagsipaid to the credit of the relevant Operatingddmt during each quar
ending on such relevant Repayment Date and dedutttarefrom:




(a) a sum equal to all Retention Amounts made pursisaciause 14.7 during that quart

(b) the proper and reasonable operating expenses dinglcosts of crewing, insuring, repairing and rteiiming the releval
Ship) of the relevant Ship and the proper and reglsle expenses of administering the affairs of Bloerower and th

relevant Owner during that quarter; ¢
(c) any Manager's remuneration under any Managememehgent previously approved by the Bank paid dwsingh quarter

PROVIDED THAT the aggregate of the sums referreih teub-clauses (b) and (c) above shall never ek$&8,500 per Ship per
day without the prior consent of the Bank and thataggregate amount standing to the credit ofeélevant Operating Account
after such deductions does not result in a breéttegrovisions of clause 8.1.16;";

2.2.11 Clause 4.2: clause 4.2.2 shall be deleted andelu2s1 shall be amended to read as follc
"Repayment of Facility B

4.2.1 Subject always to the provisions of this clause #h& Borrower shall repay that part of the Loannfimg Facility E
(including without limitation the Initial Revolvindmount) by the eighteen (18) instalments refet@éh this clause 4.2
and the further instalment referred to in clause24.Subject to the provisions of clause 4.2.2, sungh instalment shall
repaid on each of the Repayment Dates relativetdify B. Subject to the provisions of this Agreemt:
(@) the amount of the first instalment (payable on @% 2009) shall be four million Dollars ($4,000,00
(b) the amount of each of the second to the ninth limstats shall be one million Dollars ($1,000,0(

(c) the amount of each of the tenth to the seesmh instalments shall be one million six hundiealisand Dollars
($1,600,000); an

(d) the amount of the eighteenth and final ims¢éat shall be thirty one million two hundred thanod Dollars
($31,200,000) (comprising a repayment instalmenorad million six hundred thousand Dollars ($1,600)0and a
balloon repayment in the amount of twenty nineiorilsix hundred thousand Dollars ($29,600,0




2212

2.2.13

2214

4.2.2

On the earlier of (a) 31 March 2010 and (b) thes aet which the Borrower successfully raises moaa tien million Dollar
($10,000,000) of additional equity, whether this ne way of a secondary offering or otherwise (indhg, withou
limitation, by sale of common or preferred stockigs and/or warrants), the Borrower shall repaysthre of seven hundr
and seventy six thousand eight hundred and tweng/Dollars and twenty five cents ($776,829.2¢E

Clause 4.9: by inserting a new clause 4.9 readirfgliows:

"Cash Sweep

49.1

49.2

On each Repayment Date (other than the first Repaymate), the Bank shall, after having notified Borrower of an
Surplus Earnings, apply severftye per cent (75%) of any Surplus Earnings stagdio the credit of each Operat
Account in prepayment of the Loe

Any amount prepaid pursuant to clause 4.9.1 shalafiplied in reducing the repayment instalmentseuwcthuse 4.2.1
inverse order of their due dates for paymel

Clause 8.1.16: by amending such clause to reaollag/é:

"Operating Accounts balance

@

(b)

subject to this clause 8.1.16, on or before thewdoavn Date of the first Advance pay to the credittite Operatin
Accounts (or other accounts charged in favour ef Bank in respect of the Ships) an aggregate sunobfess than te
million Dollars ($10,000,000); ar

on and from 29 June 2009 and throughout the SgdReitiod maintain an average balance (calculatea monthly basis) «
not less than two hundred thousand Dollars ($2@),&8d in any event an aggregate balance of nstthesy one hundr
thousand Dollars ($100,000) per Ship standing ¢octiedit of the Operating Accounts always excludings standing to t
credit of the Retention Account;

Clause 8.5.2: by amending the definitior"EBITDA" to read as follows

""EBITDA" means, in respect of each immediately precedingpgef twelve (12) months (calculated from the dafehe the:
most recent Accounting Information), the aggregat@ount of consolidated ptex profits of the Group before extraordinary
exceptional items depreciation, interest, rentalden finance leases and similar charges, incluthiegoneeff lease termination fe
paid by the Borrower in June and July 2009, payablstated in the then most recent Accounting in&ion;";




2.2.15

2.2.16

2.2.17

2.2.18

Clause 14.1.1(c): by amending such clause to redallaws:

"on or before the Effective Date of the Fourth Sepgental Agreement pay or procure that there igl plaé sum of two hundr
thousand Dollars ($200,000) by way of working calptb the Operating Accounts and maintain suchrzaan accordance wi
clause 8.1.16."

Clause 14.3.1: by amending such clause to reaollagé:

"Operating Account: withdrawals

Unless the Bank otherwise agrees in writing, ther@®®oer and each of the Owners shall not be entitbedithdraw any moneys frc

the Operating Accounts at any time from the dateht§ Agreement and so long as any moneys are owirdgr the Securi

Documents save that, unless and until a Default sbaur and the Bank shall direct to the contrahg Borrower and each of

Owners may, subject to clause 14.2.2 withdraw merfieym the Operating Accounts, provided that thgregate amount standing

the credit of the Operating Accounts after suchhdriawal does not result in a breach of the promisiof clause 8.1.16 for t

following purposes:

14.3.1 to transfer to the Retention Account on each Reteridate all or part of the Retention Amount foclsiRetention Date

14.3.2 to pay the proper and reasonable operating expdirs#ading costs of crewing, insuring, repairingdamaintaining th
Ships) of the Ships and the proper and reasonadplenses of administering the affairs of the Bornowed each of tt
Owners; ant

14.3.3 to pay any Manager's remuneration under any Manageigreement previously approved by the Bank emamounts ar
at the times therein state

PROVIDED THAT the aggregate of the sums referreth teubelauses 14.3.2 and 14.3.3 shall never exceed $1@&0Ship per de
without the prior consent of the Bank."

Clause 14.5: by inserting the words "and/or theeRi@in Account” after the words "the Operating Aauts” in the second lin

Clause 14.6: by deleting the word "Operating" ia tieading and amending clause 14.6.1 to readlas/fo




2.2.19

"The Operating Accounts, the Retention Account alhédimounts from time to time standing to the dréldéreof shall be subject
the security constituted and the rights conferngdhle Operating Account Charges and the Retenticeoént Charge respectively

and

Clause 14: by inserting a new clause 14.7 readirfglbows:

"Retention Account terms

14.7.1

14.7.2

14.7.3

The Borrower undertakes with the Bank that it wiilbm the date of this Agreement and so long asraogeys are owir
under the Security Documents, on each Retentioe Pay to the Bank for credit to the Retention Actpthe Retentic
Amount for such Retention Dal

To the extent that there are moneys standing tartdit of the Operating Accounts as at the rele®etention Date, su
moneys shall be transferred to the Retention Actonrsuch Retention Date (and the Borrower herabiructs the Bank
effect such transfer) and to that extent the Boerswbligations to make the payments referred subelause 14.3.1 shi
have been fulfilled upon such transfer being eéfdc

Unless and until there shall occur an Event of Diéfewhereupon the provisions of clause 14.5 shpflly), all Retentio
Amounts credited to the Retention Account togethigh interest from time to time accruing or at anye accrued there:
shall be applied by the Bank (and the Borrower Imnelierevocably and unconditionally instructs thenRaso to apply tr
same) in the following manne

(a) upon each Repayment Date (other than the first Rapat Date), and on each day that interest is gayairsuant tc
clause 3.1 whether in respect of an Advance ot ttam, in or towards payment to the Bank of that shiat may need
to be repaid on the relevant Repayment Date oth@sase may be) the amount of interest then daeh Euch
application by the Bank shall constitute a payniemr towards satisfaction of the Borrower's cqoaeling payment
obligations under this Agreement but shall be #yriwithout prejudice to the obligations of the Bower to make any
such payment to the extent that the aforesaid @gifin by the Bank is insufficient to meet the sparel

(b) following any application by the Bank pursudo clause 14.7.3(a) in transfer to the Operathogounts of any
moneys standing to the credit of the Retention Aatdo the extent that such moneys do not constiRetention
Amounts.




3.1

3.11

3.1.2

3.1.3

14.7.4 Unless the Bank otherwise agrees in writing andesiifto clause 14.7.3, the Borrower shall not biiled to withdraw an
moneys from the Retention Account at any time ftbemdate of this Agreement and so long as any n®aey owing und
the Security Documents.

Representations and warranties
The Borrower represents and warrants to the Bank tht:
Representations and warranties in Principal Agreemst

the representations and warranties set out in eldusf the Principal Agreement are true and corascif made at the date of t
Supplemental Agreement with reference to the faotd circumstances existing at such date (and dothlearepresentation a
warranty set out in clause 7.1.9 of the Principgkeement shall refer to the audited financial shatets of the Borrower and 1
audited consolidated financial statements of ther@®eer and its Related Companies in respect offit@ncial year ended :
December 2008 as delivered to the Bank under clauls®(a) of the Principal Agreement);

Corporate power

the Borrower has power to execute, deliver andoperfits obligations under this Supplemental Agreetmall necessary corpore
shareholder and other action has been taken tormsgithe execution, delivery and performance isf Bupplemental Agreement ¢
this Supplemental Agreement constitutes valid agdlly binding obligations of the Borrower enforbkain accordance with
terms;

No conflict with other obligations

the execution and delivery of, the performancet®fobligations under, and compliance with the miovis of, this Supplemen
Agreement by the Borrower will not (i) contravengyaxisting applicable law, statute, rule or regolaor any judgment, decree
permit to which the Borrower is subject, (i) caaflwith, or result in any breach of any of thentsrof, or constitute a default unc
any agreement or other instrument to which the @&wer is a party or is subject or by which it or afyits property is bound, (i
contravene or conflict with any provision of therBawer's Articles of Incorporation and Byaws or (iv) result in the creation
imposition of or oblige the Borrower or any of Related Companies to create any Encumbrance ownfahg undertakings, asse
rights or revenues of the Borrower or any of it$afRel Companies;




3.14

3.15

3.2

41.1

4.1.2

Consents obtainec

every consent, authorisation, licence or approfiaboregistration with or declaration to, govermted or public bodies or authoriti
or courts required by the Borrower to authorisereguired by the Borrower in connection with, thee@ution, delivery, validity
enforceability or admissibility in evidence of tHBupplemental Agreement or the performance by thedder of its obligatior
under this Supplemental Agreement has been obtainedade and is in full force and effect and thieas been no default in 1
observance of the conditions or restrictions (ifJdamposed in, or in connection with, any of thensa and

No filings required

Except for the registration of the Retention AcdoGharge at Companies House in England, it is roessary to ensure the lega
validity, enforceability or admissibility in evidea of this Supplemental Agreement that it or armepinstrument be notarised, fil
recorded, registered or enrolled in any court, joubifice or elsewhere in any Relevant Jurisdictiorthat any stamp, registration
similar tax or charge be paid in any Relevant digt®on on or in relation to this Supplemental Agment and this Supplemer
Agreement is in proper form for its enforcementtia courts of any Relevant Jurisdiction.

Repetition

The representations and warranties in clause 81321.5 inclusive shall be deemed to be repeagagtiddBorrower on and as of ei
Interest Payment Date and Repayment Date as if makdeeference to the facts and circumstancediagisn each such day.

Security Documents
The Borrower further acknowledges and agreeshiavoidance of doubt, that:

each of the Security Documents to which it is atyaand its obligations thereunder, shall remainfuli force and effec
notwithstanding the amendments made to the Prihgiggeement by this Supplemental Agreement;

with effect from the Effective Date, references'ttee Agreement" or "the Loan Agreement” or "the ilté&s Agreement” in any (

the Security Documents to which it is a party shahceforth be reference to the Principal Agreemsentamended by tt
Supplemental Agreement and as from time to timedfegr amende«

10




51

Expenses
Expenses

The Borrower shall pay to the Bank on demand afleeses (including legal fees) incurred by the Bamkonnection with th
negotiation, preparation and execution of this $emppntal Agreement.

5.2 Stamp and other duties

53

6.1

6.1.1

The Borrower shall pay all stamp, documentary,stegiion or other duties or Taxes (including anyietuor Taxes payable by,
assessed on, the Bank imposed on or in connectitntiis Supplemental Agreement or the Loan andl shdemnify the Ban
against any liability arising by reason of any geda omission by the Borrower to pay such dutie axes.

Value Added Tax

All expenses payable pursuant to this clause 5l dleapaid together with value added tax or any lsimiax (if any) properl
chargeable thereon.

Effective Date
Conditions precedent documentatior

The amendments to be made to the Principal Agreeimenhis Supplemental Agreement shall take effactand from the da
(Effective Date) on which the Bank notifies the Borrower that it haseived the following documents in form and sabsi
satisfactory to it (together, in the case of angutoent not in the English language, with a cedifglish translation thereof):

in relation to each of the Borrower, the Owners treManager

(a) copies certified as true copies by a Director er $ecretary of the relevant party, as true, cora@et up to date copies,
all documents which contain or establish or retatéhe constitution of that party or a SecretaryDirector's Certificat
confirming that there have been no changes or ament$ to the constitutional documents certifiedieppf which wer
previously delivered to the Bank pursuant to thedfpal Agreement

(b) a copy, certified as a true copy by a Directorra Secretary of the Borrower, of resolutions of Board of Directors ar
Shareholders of the Borrower evidencing approvahif Supplemental Agreement and the Retention iat&€harge ar
authorising its appropriate officers to execute dativer this Supplemental Agreement and the ReterAccount Charc
and to give all notices and take all other actiequired by the Borrower under this Supplementaleagrent and tt
Retention Account Charge and a copy, certified &is@copy by a Director or the Secretary of eaicthe Owners and tl
Manager, of resolutions of the Board of Directonsl éif necessary) Shareholders of each such paitiercing approval
the Supplemental Side Letter and authorising ifr@griate officers to execute and deliver the Semintal Side Lette
together with originals or certified copies of @gwers of Attorney issued by any party pursuasuich resolutions

11




6.1.2

6.1.3

6.1.4

6.1.5

6.1.6

6.1.7

6.1.8

6.1.9

6.2

6.2.1

a list of Directors and Officers of the BorrowenetOwners and the Manager specifying the namegasitions of such persoi
certified by an Officer of the relevant party totbee, complete and up to da

a certificate from a Director or the Secretary atle of the Borrower, the Owners and the Managdingtahat no consen
authorisations, licences or approvals are necessaguch party to authorise, or are required bghsparty or any other party (otl
than the Bank) in connection with, the executicgljwéry, and performance of this Supplemental Agreet, the Supplemental S
Letter and/or the Retention Account Charge to witich or will be a party

the Supplemental Security Documents Letters duceted;

the Retention Account Charge duly execu

an opinion of Seward & Kissel LLP, special legaViadrs to the Banks in the Marshall Islands inranffapproved by the Ban

payment by the Borrower of all amounts currentlye cand owing by the Borrower to the Banks under Rhiacipal Agreemel
including the repayment of four million Dollars ($80,000) referred to in clause 2.2.11 ab

payment by the Borrower to the Bank of the expepsgable by the Borrower to the Bank pursuantaost 5.1 of this Supplemer
Agreement; ani

an original or certified true copy of a letter frahe Borrower's agent for receipt of service ofgeexdings accepting its appointr
under this Supplemental Agreement and the ReteAtimount Charge as the process ag

Further Conditions Precedent
The Bank shall not give notice of the occurrencehef Effective Date under clause 6.1 if, on theedat which it would otherwit
have done so, the Bank has received actual knoeldugat an Event of Default has occurred and isicoiny or that any of tt

representations and warranties in clause 3.1 draeuor incorrect as at such date as if made oh date with respect to the facts
circumstances existing at such di

12




6.2.2  Within ten (10) days of the Effective Date the Bover shall provide to the Bank evidence that thstoatgage Amendment has b
properly and validly executed and registered thhotige Registry in relation to the Mortgages in ezdpof IOANNIS P an
DAUNTLESS, which Mortgage Addendum shall refleat thcrease in Margin referred to in clause 2.2@vat

7  Miscellaneous
7.1 Continuation of Principal Agreement

Save as amended by this Supplemental Agreemenpréwesions of the Principal Agreement shall counérin full force and effe
and the Principal Agreement and this SupplemengaéAment shall be read and construed as one irestitum

7.2 Notices

The provisions of clause 16.1 of the Principal Agnent shall extend and apply to the giving or mglah notices or deman
hereunder as if the same were expressly statethhere

7.3 Counterparts

This Supplemental Agreement may be executed innamyber of counterparts and by the different pamieseparate counterpa
each of which when so executed and delivered $leatn original but all counterparts shall togetb@nstitute one and the sa
instrument.

7.4  Partial invalidity

If, at any time, any provision of this Supplemergreement is or becomes illegal, invalid or unecéable in any respect under
law of any jurisdiction, neither the legality, Wdity or enforceability of the remaining provisiom®r the legality, validity ¢
enforceability of such provision in any other respar under the law of any other jurisdiction Wik affected or impaired in any way.

8 Governing Law
8.1 Law

This Supplemental Agreement and any oniractual obligations in connection with this Slgmental Agreement shall be gover
by, and construed in accordance with, English law.

8.2  Submission to jurisdiction

The Borrower agrees, for the benefit of the Baliat tany legal action or proceedings arising oubiofn connection with th
Supplemental Agreement against the Borrower ordaniys assets may be brought in the English codi® Borrower irrevocab
and unconditionally submits to the jurisdictionsefch courts and irrevocably designates, appoirdsearpowers Top Tankers (U.|
Limited at present of 8 Duke Street, London W1U 3EB#kgland to receive for it and on its behalf, g@nof process issued out of
English courts in any such legal action or procegsli The submission to such jurisdiction shall (@aoid shall not be construed s¢
to) limit the right of the Bank to take proceediragminst the Borrower in the courts of any othengetent jurisdiction nor shall t
taking of proceedings in any one or more jurisditsi preclude the taking of proceedings in any ojbesdiction, whethe
concurrently or not.

13




The parties further agree that only the courtsrajl&nd and not those of any other State shall haisgliction to determine any cla
which the Borrower may have against the Bank agisiat of or in connection with this Supplementakrégment.

IN WITNESS whereof the parties hereto have caused this SupiaiAgreement to be duly executed the day andfiresaabove written.
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Schedule 1

Form of Supplemental Letter

To: The Royal Bank of Scotland plc
Shipping Business Centre
5-10 Great Tower Street
London
EC3P 3HX

200¢

Dear Sirs,

Facilities Agreement dated 1 November 2005 and madetween Top Ships Inc. (formerly known as Top Tanérs Inc.) and The Royal Bank ¢
Scotland plc as supplemented, amended and restatédm time to time (the Facilities Agreement)

We refer to the fourth supplemental agreement dpie2D09 (theSupplemental Agreement)made between (1) Top Ships Inc. (formerly know
Top Tankers Inc.) (th8orrower) and (2) The Royal Bank of Scotland plc (Bank) pursuant to which the terms of the Facilities Agneat wer
supplemented and amended, a copy of which Supplaim®greement is attached to this letter.

Words and expressions defined in the Supplemergegéinent shall, unless otherwise defined hereirg tize same meaning when used in this letter.

We hereby confirm that we have reviewed the terfnthe Supplemental Agreement and consent to thendments to the Principal Agreem
contained in the Supplemental Agreement and agade t

(a) the Security Documents (as defined in the Princfgakement) to which we are a party, and our oliliga thereunder, sh
remain and continue in full force and effect nohstanding the said amendments to the Facilitieeément contained in t
Supplemental Agreement; a

(b) with effect from the date upon which the conditi@es out in clause 6 of the Supplemental Agreerhawé been satisfie
references in the Security Documents to which veeagparty to "the Agreement” or "the Loan Agreerhent'the Facilitie:
Agreement" shall henceforth be references to tlecipal Agreement as amended by the Supplementedekgent and i
from time to time hereafter amended and shall bésdeemed to include the Supplemental Agreementrendbligations ¢
the Borrower thereunde

This letter is executed as a Deed and is goverpetht) shall be construed in accordance with Engdgiah
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SIGNED, SEALED andDELIVERED as aDEED
by

for and on behalf of

[ILISOS][LEFKA] SHIPPING COMPANY LIMITED]
[TOP TANKER MANAGEMENT INC.]

pursuant to [board resolutions][a power of attoiney
dated 2009

in the presence of:

Witness
Name:
Address:

Occupation:

16
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[Director/Attorney-in-fact]




Schedule 2

Retention Account Charge
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SIGNED by A. Louka

for and on behalf of

TOP SHIPS INC.

pursuant to a power of attorney
dated 23rd July, 2009

SIGNED by A. Kekatou

for and on behalf of

THE ROYAL BANK OF SCOTLAND PLC
pursuant to a power of attorney

dated 28th July, 2009

SK 23116 0001 1104928

18
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/s/ A. Louka

Attorney-in-fact

/s/ A. Kekatou

Attorney-in-fact
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SECOND SUPPLEMENTAL AGREEMENT

Dated: 21 May 2009

BETWEEN:

Q) JAPAN IIl SHIPPING COMPANY LIMITED, a company incorporated under the laws of the RépoblLiberia whose registered offi
is at 80, Broad Street, Monrovia, Liberia ("Borrower"); and

(2 LICHTENSTEIN SHIPPING COMPANY LIMITED, a company incorporated under the laws of the RépuoblLiberia whose register
office is at 80, Broad Street Monrovia, Liberiaq"Collateral Guarantor”); and

3) ALPHA BANK A.E., acting through its office at 89 Akti Miaouli, GR 388 Piraeus, Greece (t"Lender").

SUPPLEMENTAL TO a secured loan agreement dated 17 December 2087(tlginal Agreement”) as amended and supplemented by a
supplemental agreement dated 3 April 2009 ‘(Fiest Supplemental* and together with the Original Agreement, thean Agreement") both made
among others, between the Borrower, as borrowetlantlender, as lender on the terms and subjebetaonditions of which the Lender has agret
advance to the Borrower an aggregate amount neeelag forty eight million Dollars ($48,000,000h€t'Loan").

WHEREAS:

(A)

The Collateral Guarantor and the Lender have ethiete a secured loan agreement dated 18 August 20@mended and supplemented
first supplemental agreement dated 23 February 20@9a second supplemental agreement dated 3 2G99 (together thélichtenstein
Loan Agreement") each made between, among others, the CollateralaBtoa, as borrower and the Lender, as lender entg¢hms an
subject to the conditions of which the Lender hgi®ed to advance to the Collateral Guarantor aneggte amount not exceeding thirty r
million Dollars ($39,000,000) (th&.ichtenstein Loan"). As security for the obligations of the Collateral@antor under the Lichtenst
Loan Agreement, the Collateral Guarantor executletivered and registered (where applicable), irofavof the Lender, as first mortgay
and assignee, a first preferred Panamanian mortgage the Collateral Vessel together with a firgsiopty assignment of the Collate
Vessel's Insurances, Earnings and Requisition Cosgten and a first priorit




deed of assignment and subordination in resgebedareboat charter of the Collateral Vessel.

(B) As security for the obligations of the Borrower endhe Loan Agreement, the Collateral Guarantocetesl and delivered in favour of -
Lender a guarantee and indemnity dated 3 April 2809 " Collateral Guarantee").

© Pursuant to clauses 2.1.6 and 2.1.7 of the Fipgp®mental and as security for the obligationdhef€ollateral Guarantor under the Collat
Guarantee the Collateral Guarantor would execuddiyet and register (where applicable), among athér favour of the Lender t
Collateral Mortgage, the Collateral Assignment #relCollateral Tripartite Agreemetr

(D) The Borrower and the Collateral Guarantor have estpd that the Lender, among others, agrees taceephe requirements containe:
clauses 2.1.6 and 2.1.7 of the First Supplemeetgrding the execution, delivery and registratishgre applicable), in favour of the Len
of the Collateral Mortgage, the Collateral Assigmtnand the Collateral Tripartite Agreement with addendum to the Mortgage (as <
term is defined in the Lichtenstein Loan Agreemeeturing the Loan Agreement pursuant to the GoldtGuarantee

(B) The Lender is willing to agree to all the foregomgjuests and amend the Loan Agreement and theityddocuments subject to the ter
and conditions set forth in this Second Suppleniékgeeement

(F) At the date of this Second Supplemental Agreentenbttstanding amount of the Loan is thirty foullion seven hundred and fifty thousz
Dollars ($34,750,000

IT IS AGREED THAT:
1 Interpretation
1.1 In this Second Supplemental Agreement

" Additional Deed of Confirmation " means a deed of confirmation to be executed by $bips Inc., of the Republic of the
Marshall Islands in favour of the Lender in formdasubstance acceptable to the Lender in all respect




" Additional Security Documents " means this Second Supplemental Agreement, théat€ml Addendum to Mortgage, the
Additional Deed of Confirmation and any other agneat or document which may at any time be execbiedny person as
additional security for the payment of all or arartpof the Indebtedness.

" Collateral Addendum to Mortgage" means an addendum to the first preferred Panamanortgage over the Collateral Vessel to
be granted by the Collateral Guarantor, as ownénefCollateral Vessel in favour of the Lenderomfi and substance acceptable to
the Lender in all respects.

" Effective Date" means the date of this Second Supplemental Aggaem

" Security Parties" means all parties to this Second Supplementaéément other than the Lender.

1.2 Unless otherwise defined, all words and expressifaimed in the Loan Agreement shall have the sameaning when used in tl
Second Supplemental Agreement unless the contbetwise requires, and clause 1.2 of the Loan Agesershall apply to tf
interpretation of this Second Supplemental Agredrasrif it was set out in ful

Conditions

2.1 As conditions for the agreement of the Lender ®rédquest specified in Recital (D) above, the Beanshall deliver or cause to

delivered to or to the order of the Lender thediwihg documents and evident

2.1.1 a certificate from a duly authorised officer of baaf the Security Parties and the Guarantor coirfigmhat none of tt
documents delivered to the Lender pursuant to el@uk of the Loan Agreement have been amended difigtbin any wa
since the date of their delivery to the Lendercapies, certified by a duly authorised officer etk of the Security Parti
and the Guarantor as true, complete, accurate eittten amended nor revoked, of any documents wiésle been amend
or modified;

2.1.2  the original resolution of the directarsl the shareholders of each of the Security Raatid the Guarantor (together, where
appropriate




2.1.3

2.14

2.15

2.1.6

2.1.7

with signed waivers of notice of any directors' sirareholders’ meetings) approving, and authorisingatifying the
execution of, the Additional Security Documents @my document to be executed by each of the Sgdvaitties and tt
Guarantor pursuant to the Additional Security Doeats;

a notarially attested and legalised power of a#prof each of the Security Parties and the Guaramider which th
Additional Security Documents and any documentsired pursuant to them are to be executed by e&theoSecurit
Parties and the Guarant

the Additional Security Documents, together withatther documents required by any of them, inclgdimithout limitation
all other notices of assignment and/or charge dubcuted, and registered (where applicable) ardeaee that those notic
will be duly acknowledged by the recipients andhe case of the Collateral Addendum to Mortgagésteged at the Shig
Registry (or equivalent office) of the Collateradasel's current flag

a certificate of ownership and encumbrance (orvedent) issued by the Registrar of Ships (or edaiviaofficial) of the
Collateral Vessel's current flag confirming thad ollateral Vessel is permanently registered uttteflag of the Republ
of Panama in the ownership of the Collateral Guaraand that the Collateral Addendum to Mortgagedspect of th
Collateral Vessel has been registered and thae taer no further encumbrances registered apart &dinst preferre
Panamanian mortgage over the Collateral Vessetl &8eFebruary 2009 executed by the Collateral Guaran favour o
the Lender

confirmation satisfactory to the Lendwttall legal opinions required by the Lender W@l given substantially in the form
required by the Lende

evidence that any process agent referred to irsel2d.5 of the Loan Agreement and any process apg@uainted under a
Additional Security Document has accepted its appoént; anc




2.1.8 a copy of any other consent, licence, approvalhaigation or other document, opinion or assurambé&h the Lende
considers to be necessary or desirable (if it hatffied the Borrower and/or the Collateral Guaranéacordingly) il
connection with the entry into and performancehsf transactions contemplated by this Second SupgpiethAgreemel
and the other Additional Security Documents ortfog validity and enforceability of this Second Slappental Agreeme
and the other Additional Security Documet

2.2 If the Lender agrees, in its sole discretion, tawwaany conditions under Clause 2.1 prior to théed&ive Date, the Borrow
undertakes to deliver all outstanding documentseuidence to or to the order of the Lender no |gian the date specified by
Lender, which however, shall not be taken as a evadf the Lender's right to require production bftlee documents and evider
required by Clause 2.

2.3 All documents and evidence delivered to the Lempdesuant to this Clause she
2.3.1 beinform and substance acceptable to the Le

2.3.2 be accompanied, if required by the Lender, by tediz®is into the English language, certified in armer acceptable to |
Lender; anc

2.3.3 ifrequired by the Lender, be certified, notarisledalised or attested in a manner acceptablestbeéhder
Representations and Warranties
Each of the representations and warranties cormtdinelause | 1 of the Loan Agreement and clausé the Collateral Guarantee shall be
deemed repeated by the Borrower and the CollaBGwatantor respectively at the Effective Date, Hgnence to the facts and circumstances
then pertaining, as if references to the Securagubnents included this Second Supplemental Agreemen

Amendments to Loan Agreement and Collatal Guarantee

With effect from the Effective Date:




4.1

4.2

4.3

4.4

4.5

4.6

the definitions of"Collateral Assignment", "Collateral Manager's Confirmation". "Collateral Mortgage" and "Collateral
Tripartite Agreement” set forth in clause 1.1 of the Loan Agreement vaeleted;

the definitions contained in Clause 1.lhéotthan the definitions dfEffective Date" and "Security Parties") of this Secon
Supplemental Agreement shall be added to clausefitie Loan Agreemen

the definition of'Security Documents” set forth in clausel.1 of the Loan Agreement was construed to include Atlditional
Security Documents

clause 10.1 of the Loan Agreement shall be reaccandtrued as including the Additional Security Doents;
clause 10.2 of the Loan Agreement was deleted gpldced as follows-

"Earnings Account The Borrower shall maintain the Earnings Accourthwine Lender for the duration of the Facility Perifree
of Encumbrances and rights of set off other thaseéhcreated by or under the Finance Documentsteiddeposit to the Earnings
Account each Repayment Instalment at least onexd@atemonth prior to such Repayment Instalment béwgpmue and payable to
the Lender. Interest shall accrue on a daily basisny balance from time to time on the Earningsobaot at a rate of interest
determined by the Lender in its discretion as tite bf interest payable to its customers on depasithe same currency and of
similar amount and maturity, and shall be creditethe Earnings Account."; and

the definition of"Guarantor's Security Documents™ set forth in clause 1.1 of the Collateral Guarantas deleted and replacec
follows: -

""Guarantor's Security Documents" means this Guarantee and Indemnity and any ardballments which may at any time be
executed by the Guarantor as security for the paywofeall or any part of the Guarantor's Liabilii&

For the avoidance of doubt, the Lender hereby adage and permits the creation of additional Enlotance over the Collateral Vessel by
virtue of the Additional Security Documents. Allhet terms and conditions of the Loan Agreementl skadain unaltered and in full force
and effect.




5 Confirmation and Undertaking

5.1 The Borrower confirms that all of its respectivdigétions under or pursuant to each of the Seclddguments to which it is a pa
remain in full force and effect, despite the ameadts to the Loan Agreement and the Collateral Guaeamade in this Secc
Supplemental Agreement, as if all references in @fnthe Security Documents to the Loan Agreementv@ver described) we
references to the Loan Agreement as amended amdesugnted by this Second Supplemental Agreementarifiall references
any of the Security Documents to the Collateral t@otee (however described) were references to tiat€ral Guarantee
amended and supplemented by this Second Suppldrgn&éement

5.2 The definition of any term defined in any of thec&éty Documents shall, to the extent necessarymioglified to reflect th
amendments to the Loan Agreement and the CollaBaratantee made in this Second Supplemental Agree

6 Notices, Law and Jurisdiction

The provisions of clauses 17 and 21 of the Loare@grent shall apply to this Second Supplemental égeat as if they were set out in
and as if references to the Loan Agreement wemrentes to this Second Supplemental Agreement efedences to the Borrower w

references to the Security Parties.

IN WITNESS of which the parties to this Second Sappental Agreement have executed this Second Supplel Agreement as a deed the day and

year first before written.

SIGNED and DELIVERED as a DEED by
JAPAN Il SHIPPING COMPANY LIMITED
acting by Andreas Louk

its duly authorizec

in the presence of:

Stephenson Harwood

2 Filellion Str. & Akti Miaouli
Pireaus 18536

VAT No. 998711156

Tel. No. 210492516

SIGNED and DELIVERED as a DEED by
LICHTENSTEIN SHIPPING COMPANY LIMITED
acting by Andreas Louka

its duly authorizec

in the presence of:

Stephenson Harwood

2 Filellion Str. & Akti Miaouli
Pireaus 18536

VAT No. 998711156

Tel. No. 2104925160

SIGNED and DELIVERED as a DEED by
ALPHA BANK A.E.

acting by Gregorios Coutilio

and by Constantinos Floki

its duly authorized

in the presence of:

Stephenson Harwood

2 Filellion Str. & Akti Miaouli
Pireaus 18536

VAT No. 998711156

Tel. No. 210492516

— N N

~— N N

— N N

/s/ Andreas Louk

/s/ Andreas Louk

s/ Gregorios Kondili:

/sl Constatinos Flokc
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THIRD SUPPLEMENTAL AGREEMEN
Dated: 25 November 2009
BETWEEN:

Q) JAPAN HI SHIPPING COMPANY LIMITED, a company incorporated under the laws of the RépoblLiberia whose registered offi
is at 80, Broad Street, Monrovia, Liberia (“Borrower”) ; and

(2 ALPHA BANK A.E., acting through its office at 89 Akti Miaouli, GR 388 Piraeus, Greece (t“Lender”).

SUPPLEMENTAL TO a secured loan agreement dated 17 December 2@00ftlginal Loan Agreement”) as amended and supplemented by &
supplemental agreement dated 3 April 2009 (thest Supplemental Agreement”) and as further amended and supplemented by a ¢
supplemental agreement dated 21 May 2009 ‘@seond Supplemental Agreement’and together with the First Supplemental Agreenagrat th
Second Supplemental Agreement and as the same erayénded, supplemented, novated and/or replasextiime to time, théLoan Agreement”)
each made between, amongst others, the Borrowbpremswer and the Lender, as lender on the terrdssabject to the conditions of which the Ler
has agreed to advance to the Bonrower an aggragatent not exceeding forty eight million Dollargt8$000,000) (théLoan”).

WHEREAS:

(A) Pursuant to the clause 12.2.1 of the Original LAgneement, the Borrower would procure that the @oeor shall at all times during 1
Facility Period on a consolidated basis, commentrioigp the date of the Original Loan Agreement, neima Minimum Liquidity of not les
than twenty five million Dollars ($25,000,00(

(B) Further to the request of the Borrower and purst@iite terms and conditions of the First Supplemlefigreement, the parties to the F
Supplemental Agreement agreed to reduce the réguasiount of Minimum Liquidity referred to in claud2.2.1 of the Original Lo
Agreement to an amount not less than fifteen nmillidollars ($15,000,000) with effect from the Effiget Date (as defined in the Fi
Supplemental Agreement) up to and including 31 M&@10, whereupon and for the remainder of theligaBieriod, the




requisite amount of the Minimum Liquidity will becreased again to an amount of not less thantywiee million Dollars ($25,000,000).

© The Borrower has now requested that the Lendeeagreaive the financial covenant referred to susk 12.2.1 of the Loan Agreement \
effect from the Effective Date until and includi®d March 2010, whereupon and for the remaindethefRacility Period, the requis
amount of the Minimum Liquidity will be increasedain to an amount of not less than twenty five iomllDollars ($25,000,000

(D) The Lender is willing to agree to all the foregomgjuests and amend the Loan Agreement and theityddocuments subject to the ter
and conditions set forth in this Third Supplemertgieement

(E) At the date of this Third Supplemental Agreemestahlitstanding amount of the Loan is thirty millisvo hundred and fifty thousand Doll
($30,250,000)

IT IS AGREED THAT:
1 Interpretation
1.1 In this Third Supplemental Agreement:

“Collateral Addenda to Mortgages” means the first addendum to the first preferrecetidn mortgage over the Vessel to be gre
by the Borrower, as owner of the Vessel in favduthe Lender and the second addendum to the fiefeped Panamanian mortg;
over the Collateral Vessel to be granted by thdaBahl Guarantor, as owner of the Collateral Vessach in form and substar
acceptable to the Lender in all respects ‘@ullateral Addendum to Mortgage” means any one of them.
“Effective Date” means the date of this Third Supplemental Agreement
“New Security Documents” means this Third Supplemental Agreement, the Tlpplemental Deeds of Confirmation,

Collateral Addenda to Mortgages and any other agee¢ or document which may at any time be execbtedny person
additional security for the payment of all or arartpof the Indebtedness afidew Security Document” means any one of them.




1.2

2.1

“Third Supplemental Deeds of Confirmation” means the deeds of confirmation to be executedabi ef the Guarantor and
Collateral Guarantor in favour of the Lender innfoand substance acceptable to the Lender in @éots and Third Supplemental
Deed of Confirmation” means any one of them.

Unless otherwise defined, all words and expressifaimed in the Loan Agreement shall have the sameaning when used in tl
Third Supplemental Agreement unless the contexeratise requires, and clause 1.2 of the Loan Agreémball apply to tr
interpretation of this Third Supplemental Agreemasif it was set out in ful

Conditions

As conditions for the agreement of the Lender &rquests specified in Recital (C) above, thed®eer shall deliver or cause to
delivered to or to the order of the Lender thediwihg documents and evident

211

212

Officer’s bringdown certificates— Borrower and Guarantor A certificate from a duly authorised officer of &éaof the
Borrower and the Guarantor confirming that nonéhef documents delivered to the Lender pursuanche@ule 1, Part,
Paragraphs 1(a), (c), (d) and (g) of the Originaduh. Agreement and clauses 2.1.2, 2.1.3 and 2.ltledfirst Supplemen
Agreement and clauses 2.1.2 and 2.1.3 of the SeSapdlemental Agreement have been amended or rddifiany wa
since the date of their delivery to the Lendercapies, certified by a duly authorised officer atk of the Borrower and t
Guarantor as true, complete, accurate and neitinended nor revoked, of any documents which have begended «
modified.

Officer’s bringdown certificates — Collateral Guarantor A certificate from a duly authorised officer of ti@ollatera
Guarantor confirming that none of the documentsveedd to the Lender pursuant to clauses 2.1.23atd 2.1.4 of tf
First Supplemental Agreement and clauses 2.1.22ah@ of the Second Supplemental Agreement have bBeended «
modified in any way since the date of their deljvéw the Lender, or copies, certified by a dulyhauised officer of th
Collateral Guarantor as true, complete, accuradenaithetr




2.1.3

2.1.4

2.15

2.1.6

2.1.7

2.1.8

2.1.9

amended nor revoked, of any documents which hage Bmended or modified.

Board and shareholder resolutionsThe original resolution of the directors and tharsholders of each Security P:
(together, where appropriate, with signed waivdrsiatice of any directors’ or shareholderseetings) approving, a
authorising or ratifying the execution of, the N8scurity Documents (as applicable) and any docurntebée executed |
the Security Party in question pursuant to the I$eeurity Document:

Power of attorney A notarially attested and legalised power of agrof each of the Security Parties under whichNbe
Security Documents (as applicable) and any docwneyuired pursuant to any such New Security Doclingeto b
executed by the Security Party in quest

Goodstanding certificatesA certificate of good standing in respect of eatthe Security Partie:
New Security Document<The New Security Documents together with all oth@ruments required by any of the

Legal opinions Confirmation satisfactory to the Lender that algde opinions required by the Lender will be gi
substantially in the form required by the Lenc

Process agenEvidence that the process agent referred to irsel@1.5 of the Loan Agreement has accepted itsitatopen
as agent for service of process in relation to progeedings before the English courts in conneatiith the New Securit
Documents

Other authorisations A copy of any other consent, licence, approauthorisation or other document, opinion or asste
which the Lendeconsiders to be necessary or desirable (if it leeied the Borrower accordingly) in connectionthivthe
entry into and performance of t
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2.2

2.3

transactions contemplated by the New Security Danimor for the validity and enforceability of tNew Security
Documents.

If the Lender agrees, in its sole discretion, tawwaany conditions under Clause 2.1 prior to théed&ive Date, the Borrow

undertakes to deliver all outstanding documentseuidence to or to the order of the Lender no |gian the date specified by
Lender, which however, shall not be taken as a @vai¥ the Lendes right to require production of all the documeauts! evidenc

required by Clause 2.
All documents and evidence delivered to the Lempdesuant to this Clause she
2.3.1 bein form and substance acceptable to the Le

2.3.2  be accompanied, if required by the Lenidetranslations into the English language, dediin a manner acceptable to the
Lender; anc

2.3.3 ifrequired by the Lender, be certified, notarisledalised or attested in a manner acceptablestbeéhder

Representations and Warranties

Each of the representations and warranties comtamelause 11 of the Loan Agreement shall be deemapeated by the Borrower at the
Effective Date, by reference to the facts and arstances then pertaining, as if references to geeirf@y Documents included this Third
Supplemental Agreement.

Amendments to Loan Agreement and tH@uarantee

With effect from the Effective Date:

4.1

the definitions contained in Clause 1.héotthan the definition dfEffective Date”) of this Third Supplemental Agreement and
following new definition shall be added to clausg af the Loan Agreement in alphabetical ort

“Waiver Period’ means the period commencing on 25 November
2009 until 31 March 2010 (inclusive).”;




4.2 the definition of the terr* Margin”, as is set out in clause 1.1 of the Loan Agreensdratl] be substituted as follow-
“Margin’ means:-
(@) commencing on the date of this Agreement and @ripril 2009 (inclusive), one point thirty perceit30%) per annur
(b) commencing on 3 April 2009 and until 16 Septemt8&®(inclusive), two point fifty percent (2.50%)rmnnum;

(c) commencing on 17 September 2009 (the rdbaver date) and until 31 March 2010 (inclusiviayee point zero percent
(3.00%) per annum; ar

(d) commencing on 1 April 2010 and throughout the rewei of the Facility Period, two point twenty fipercent (2.25%) pe
annun”;

4.3 the definition of* Security Documen”, as set forth in clause 1.1 of the Loan Agreemérall ®e construed to include the N
Security Documents

4.4 clause 10.1 of the Loan Agreement shall be reaccandtrued as including the New Security Docume
4.5 clause 12.2 of the Loan Agreement shall be delatebreplaced with the following clause 1-
“12.2 Financial covenants

The Borrower shall procure that the Guarantor shiadlll times during the Facility Period on a cditaded basis (assessed
semi-annually and certified in accordance with G&i2.1.2 (a)) commencing from the date of thise&grent:-

12.2.1 other than during the Waiver Period during whichréhis no Minimum Liquidity requirement, maintaifvénimum
Liguidity of (i) not less than twenty ftve millioBollars ($25,000,000) from the date of this Agreamentil 2 April
2009 (inclusive), (ii) not les




4.6

than fifteen million Dollars ($15,000,000) from A 2009 until the commencement of the Waiver &&m@nd (i) not
less than twenty five million Dollars ($25,000,00@)m 1 April 2010 and throughout the remaindettef Facility Period;
and

12.2.2 maintain a Minimum Adjusted Net Worth of not lehan two hundred and fifty million Dollars ($250,0000) with the
exception of the period between 3 April 2009 andvizitch 2010 (inclusive); ar

12.2.3 maintain Minimum Equity of not less than one hurbneillion Dollars ($100,000,00C;
clause 6.7 of the Guarantee shall be deleted ghalced! with the following clause 6 .-
“6.7 Financial covenants

The Guarantor shall at all times during the Facilityie on a consolidated basis (assessed semi-ayraumallcertified in accordance
with Clause 6.5) commencing from the date of tharLAgreement: -

6.7.1 other than during the Waiver Period, maintain a iMimm Liquidity of (i) not less than twenty five ridn Dollars
($25,000,000) from the date of this Agreement uBtipril 2009 (inclusive), (ii) not less than figa million Dollar:
($15,000,000) from 3 April 2009 until the commeneernof the Waiver Period and (iii) not less thammty five millior
Dollars ($25,000,000) from 1 April 2010 and throoghthe remainder of the Facility Period; ¢

6.7.2 maintain a Minimum Adjusted Net Worth of not leksut two hundred and fifty million Dollars ($250,0000) with the
exception of the period between 3 April 2009 andvigtch 2010 (inclusive); ar

6.7.3 maintain Minimum Equity of not less than one hurtngillion Dollars ($100,000,00C;




4.7 all references to “this Agreement” (howseredefined in the Loan Agreement and the Securgguinents) shall be references to the
Loan Agreement as amended and supplemented byhhis Supplemental Agreement; a

4.8 all references in the Finance Documents to the Lagreement (however it may be defined) shall bel r@ad construed as the Lc
Agreement as amended and supplemented by this $hpdlemental Agreemer

All other terms and conditions of the Loan Agreetéime Guarantee and the other Security Documéral ,emain unaltered and in full
force and effect.

Confirmation and Undertaking

5.1 The Borrower confirms that all of its respectivdigétions under or pursuant to each of the Seclddguments to which it is a pa
remain in full force and effect, despite the ameedts to the Loan Agreement and the Guarantee nmadepursuant to this Thi
Supplemental Agreement, as if all references in@mnhe Security Documents to the Loan Agreemeatv@ver described) and 1
Guarantee (however described) were references @oLtian Agreement and the Guarantee (as applicasepmended a
supplemented by this Third Supplemental Agreern

5.2 The definition of any term defined in any of thec&éty Documents shall, to the extent necessarymioglified to reflect th
amendments to the Loan Agreement and the Guarargde in this Third Supplemental Agreeme

Further Assurance

The Borrower covenants that from time to time atbquest of the Lender it will execute and delteethe Lender or procure the execution
and delivery to the Lender of all such documentshasLender shall deem necessary or desirablesiabisolute discretion for giving full
effect to this Third Supplemental Agreement andpferfecting and protecting the value of or enfogcimy rights or securities granted to the
Lender under or pursuant to the Loan Agreementoautklis Third Supplemental Agreement and/or theuiscDocuments.




Miscellaneous

7.1 Clauses 20.(No oral variations) 20.5(Counterpartsiand 20.€(Contracts (Rights of Third Parties) Act 19¢f the Loan Agreeme
shall (mutatis mutandis) apply to this Third Suppéatal Agreemen

7.2 With effect from the Effective Date, this Third Suemental Agreement shall be construed with andl sbastitute an instrume
supplemental to the Loan Agreement and the Guargate applicable). Save as otherwise provided mened ashereby express
varied and supplemented, the Loan Agreement anGtizeantee shall remain valid and binding and Ihféuice and effect after tt
Effective Date

Notices, Law and Jurisdiction
The provisions of clauses 17 and 21 of the LoareAgrent shall apply to this Third Supplemental Agreet as if they were set out in full
and as if references to the Loan Agreement wereregates to this Third Supplemental Agreement afetaeces to the Borrower were
references to the Security Parties.

Costs and Expenses
The Security Parties shall, on demand of the Leratet upon a full indemnity basis, reimburse thedegnfor all costs and expenses

(including legal fees and disbursements plus atyevadded tax payable thereon) incurred by the &eimdconnection with the preparation,
negotiation and execution of this Third SupplemeAtzeement and any other documents required.




IN WITNESS of which the parties to this Third Supmplental Agreement have executed this Third Suppit&ahAgreement as a deed the day and
year first before written.

SIGNED andDELIVERED

as aDEED

by Andreas Louki

duly authorized Attorney-in-Fact

for and on behalf ¢

JAPAN Il SHIPPING COMPANY LIMITED
in the presence of:-

/s/ Andreas Louk:

— N N N

[sl Georgia Asimakopous
Georgia Asimakopous

Stephenson Harwood
Ariston Building

2 Filellion Str. & Akti Miaouli
Pireaus 18536

VAT No. 998711156

Tel. No. 210492516

SIGNED andDELIVERED

as aDEED

by Gregorios N. Kondili

and by Constantinos Flokos
duly authorised Attorne-in-Fact
for and on behalf c

ALPHA BANK A.E.

in the presence of:-

/sl Gregorios N. Kondili:

/s/ Contantinos Flokc

N N N N N N N

[sl Georgia Asimakopous
Georgia Asimakopous

Stephenson Harwood
Ariston Building

2 Filellion Str. & Akti Miaouli
Pireaus 18536

VAT No. 998711156

Tel. No. 210492516
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DATED 25 NOVEMBER 2009

LICHTENSTEIN SHIPPING COMPANY LIMITED
(as borrower)

-and-
ALPHA BANK A.E.

(as lender)

THIRD AGREEMENT
DATED 3 APRIL 2009 AND A SIDE SUPPLEMENTAL AGREEMEN T
TO SECURED LOAN FACILITY AGREEMENT
DATED 18 AUGUST 2008
AS AMENDED AND SUPPLEMENTED BY A FIRST SUPPLEMENTAL AGREEMENT
DATED 23 FEBRUARY 2009
AND A SECOND SUPPLEMENTAL LETTER DATED 2 JULY 2009

STEPHENSON HARWOOD
One, St. Paul's Churchyard
London EC4M 8SH
Tel: +44 (0)20 7329 4422
Fax: +44 (0)20 7329 7100
Ref: F28.063
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THIRD SUPPLEMENTAL AGREEMENT
Dated: 25 November 2009
BETWEEN:

(1) LICHTENSTEIN SHIPPING COMPANY LIMITED, a company incorporated under the laws of the RépobLiberia whose registered
office is at 80, Broad Street Monrovia, LiberiagtBorrower"); and

(2) ALPHA BANK A.E., acting through its office at 89 Akti Miaouli, GR 388 Piraeus, Greece (tHeender").

SUPPLEMENTAL TO a secured loan agreement dated 18 August 2008nesded and supplemented by a first supplementekawnt dated .
February 2009 (th&-irst Supplemental Agreement"), as further amended and supplemented by a secoptesugntal agreement dated 3 April 2
(the "Second Supplemental Agreement")and a side letter dated 2 July 2009, and as the samy be amended, supplemented, novated ¢
replaced from time to time (th®riginal Loan Agreement”) each made between, amongst others, the Borrowdroragwer, and the Lender,
lender, on the terms and subject to the conditainghich the Lender has agreed to advance to threoRer an aggregate amount not exceeding |
nine million Dollars ($39,000,000) (thieoan").

WHEREAS:

(A) Pursuant to the clause 12.2.1 of the Original LAgreement, the Borrower would procure that the @ntar shall at all times during the Faci
Period on a consolidated basis, commencing frond#te of the Original Loan Agreement, maintain ailtium Liquidity of not less than twer
five million Dollars ($25,000,000).

(B) Further to the request of the Borrower and purst@arihe terms and conditions of the Second Suppieahdgreement, the Borrower and
Lender agreed to reduce the requisite amount ofiim Liquidity referred to in clause 12.2.1 of tBeiginal Loan Agreement to an amount
less than fifteen million Dollars ($15,000,000) hvigffect from the Effective Date (as defined in 8econd Supplemental Agreement) up to
including 31 March 2010, whereupon and for the rieder of the Facility Period, the requisite amoahthe Minimum Liquidity will be increase
again to an amount of not less than twenty fivdiomiDollars ($25.000.000).




(C) The Borrower has now requested that the Lendeedgrevaive the financial covenant referred to auecke 12.2.1 of the Original Loan Agreen
with effect from the Effective Date until and inding 31 March 2010, whereupon and for the remaioéiéne Facility Period, the requisite amc
of the Minimum Liquidity will be increased again&m amount of not less than twenty five million o ($25,000,000).

(D) The Lender is willing to agree to all the foregoimgjuests and amend the Original Loan Agreementlan&ecurity Documents subject to
terms and conditions set forth in this Third Suppdatal Agreement.

(E) Atthe date of this Third Supplemental Agnemit the outstanding amount of the Loan is thietyes million eight hundred thousand Dollars
($37,800,000).

IT IS AGREED THAT:
1 Interpretation
1.1 In this Third Supplemental Agreeme

"Collateral Addenda to Mortgages" means any addendum to the first preferred Panaman@tgage over the Vessel to be
granted by the Borrower, as owner of the Vessdhirour of the Lender and any addendum to the seqwaterred Liberian
mortgage over the Collateral Vessel to be grantetheé Collateral Guarantor, as owner of the Colldt¥essel, each in form and
substance acceptable to the Lender in all respad®Collateral Addendum to Mortgage" means any one of them.
"Effective Date" means the date of this Third Supplemental Agreement
"New Security Documents" means this Third Supplemental Agreement, the TBimpplemental Deeds of Confirmation, the
Collateral Addenda to Mortgages and any other agee or document which may at any time be execbiedny person as
additional security for the payment of all or ararfpof the Indebtedness atidew Security Document" means any one of them.
"Third Supplemental Deeds of Confirmation" means the deeds of confirmation to be executedably ef the Guarantor and the

Collateral Guarantor in favour of the Lender innforand substance acceptable to the Lender in aflectés and “Third
Supplemental Deed of Confirmation” means any one of them.




1.2 Unless otherwise defined, all words and expresgilefimed in the Original Loan Agreement shall héve same meaning when u
in this Third Supplemental Agreement unless thetexdnotherwise requires, and clause 1.2 of the i@alg.oan Agreement shi
apply to the interpretation of this Third Supplet@igreement as if it was set out in ft

Conditions

21 As conditions for the agreement of the legrtd the requests specified in Recital (C) abtwe Borrower shall deliver or cause to be
delivered to or to the order of the Lender thedwihg documents and evident

2.1.1 Officer's bringdown certificates — Borrower and Guarantor A certificate from a duly authorised officer of daof the
Borrower and the Guarantor confirming that nonehef documents delivered to the Lender pursuantctedule 1, Par,
Paragraphs 1(a), (c), (d) and (g) of the Originabh Agreement and clauses 2.1.2 and 2.1.3 of tte Bupplement
Agreement and clauses 2.1.3 and 2.1.4 of the SeSapg@lemental Agreement have been amended or ddiii any wa
since the date of their delivery to the Lendercapies, certified by a duly authorised officer etk of the Borrower and t
Guarantor as true, complete, accurate and neitmended nor revoked, of any documents which haver la@eended «
modified.

2.1.2  Officer's bringdown certificates — Collateral Guarantor A certificate from a duly authorised officer of ti@ollatera
Guarantor confirming that none of the documentsveedd to the Lender pursuant to clauses 2.1.232ahd 2.1.4 of tt
Second Supplemental Agreement have been amendeddified in any way since the date of their delwty the Lender, ¢
copies, certified by a duly authorised officer bé tCollateral Guarantor as true, complete, accwaateneither amended |
revoked, of any documents which have been amendeubdified.




2.1.3

2.1.4

2.15

2.1.6

2.1.7

2.1.8

2.1.9

Board and shareholder resolutionsThe original resolution of theirectors and the shareholders of each Securitty
(together, where appropriate, with signed waiverhatice of any directors' or shareholders' meefingpproving, ar
authorising or ratifying the execution of, the N8scurity Documents (as applicable) and any docurntebé executed |
the Security Party in question pursuant to the I$eeurity Documents

Power of attorney A notarially attested and legalised poweatitbrney of each of the Security Parties under ktie Nev
Security Documents (as applicable) and any docwneyquired pursuant to any such New Security Docdingeto b
executed by the Security Party in quest

Goodstanding certificatesA certificate of good standing in respecieach of the Security Partie
New SecurityDocumentsThe New Security Documents together vall other documents required by any of the

Legal opinions Confirmation satisfactory to the Lender that algdeopinions required by the Lender will be gi
substantially in the form required by the Lenc

Process agenEvidence that the process agent referred to insel@1.5of the Original Loan Agreement has accepte
appointment as agent for service of process irioaldao any proceedings before the English courtsdannection with tr
New Security Document

Other authorisations A copy of any other consent, licence, approaathorisation or other document, opinion or asste
which the Lender considers to be necessary oratdeilif it has notified the Borrower accordingig)connection with th
entry into and performance of the transactions exoptated by the New Security Documents or for tladidity anc
enforceability of the New Security Documer
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2.2

2.3

4.1

If the Lender agrees, in its sole discretion, tawwaany conditions under Clause 2.1 prior to théed&ive Date, the Borrow
undertakes to deliver all outstanding documentseuidence to or to the order of the Lender no ldian the date specified by
Lender, which however, shall not be taken as a evai¥ the Lender's right to require production bftee documents and evider
required by Clause 2.

All documents and evidence delivered to the Lempdesuant to this Clause she
2.3.1 beinform and substance acceptable to the Le

2.3.2  be accompanied, if required by the Lenidetranslations into the English language, dediin a manner acceptable to the
Lender; anc

2.3.3 ifrequired by the Lender, be certified, notarisiedalised or attested in a manner acceptablectbe¢hder

Representations and Warranties

Each of the representations and warranties comtdinelause 11 of the Original Loan Agreement shaldeemed repeated by the Borrower at
the Effective Date, by reference to the facts drmimstances then pertaining, as if referencesadiecurity Documents included this Third
Supplemental Agreement.

Amendments to Original Loan Agreement anthe Guarantee
With effect from the Effective Date:

the definitions contained in Clause 1.h¢othan the definition dEffective Date") of this Third Supplemental Agreement and the

following new definitions shall be added to cladsk of the Original Loan Agreement in alphabetmaler;

"Daelim Corporation' means Daelim Corporation of 10F KCCI Bldg, 45 4garidaemunre, Jung gu Seoul,
Republic of Korea.";

"Tripartite Deed' means the deed of assignment of Insurances, Earrdi@arter Rights and Requisition
Compensation in respect




4.2

4.3

of the Bareboat Charter referred to in Clause 5(Bkcurity Documents).";
"Waiver Period' means the period commencing on :25 November 200B31nMarch 2010 (inclusive).";

the definition ofBareboat Charter" and "Bareboat Charterer”, as set out irtlause 1.1 of the Original Loan Agreement, sha
substituted as follow-

"Bareboat Charter' means the bareboat charter dated 8 April 2008 rended and supplemented by Addendum
No.1 dated 20 August 2008, as further amended applemented by Addendum No.2 dated 21 November 2008
as the same may be further amended, supplemerdedted and/or replaced from time to time, on thengeand
subject to the conditions of which the Borrowerlvibiireboat charter the Vessel to the Bareboat €teartfor a
duration of ten (10) years at a minimum net dadlterof hire of fourteen thousand five hundred aftgl Dollars

($14,550).";

"Bareboat Charterer' means Daelim Corporation (formerly known as anallegccessor in title of Daelim) or any
of its one hundred per cent (100%) owned subs&Basihich is guaranteed by Daelim Corporation.";

the definition of the terr"Margin”, as is set out in clause 1.1 of the Original LAgreement, shall be substituted as follc-

"Margin' means:-

€)) commencing on the date of this Agreement and @ndipril 2009 (inclusive), one point si>-five percent (1.65%) pe
annum;

(b) commencing on 3 April 2009 and until 25 October2@@clusive), two point twenty five percent (2.2bper annum




4.4

4.5

4.6

4.7

4.8

(c) commencing on 26 October 2009 (the next rollovée)dand until 31 March 2010 (inclusive), three paero percent (3.00¢
per annum; an

(d) commencing on 1 April 2010 and throughout the rewai of the Facility Period, two point twenty fipercent (2.25%) p
annum.";

the definition ofNew Tripartite Deed", as incorporated pursuant to the First Supplemégetement, shall be deleted and any
reference thereto as a Security Document shallksdsdeleted

the definition ofSecurity Documents”, as set forth in clause 1.1 of the Original Loane&&nent, shall be construed to include the
New Security Document:

clause 10.1 of the Original Loan Agreement shalldzel and construed as including the New Securityuhents
clause 10.1.5 of the Original Loan Agreement shaltieleted and replaced as follc-

"10.1.5 afirst priority deed or deeds of assignment ofltfearances, Earnings, Bareboat Charter and Régui€ompensation
the Vessel from the Borrower and the Bareboat @hertincluding (in the case of the Bareboat Charjeany agreeme
whereby its interests under the Bareboat Chartesabordinated to the interests of the Lender utideMortgage and
assignment of any performance guarantee from Da@bmporation (if the Bareboat Charterer is a onedned per ce!
(100%) subsidiary of Daelim Corporation)

clause 12.2 of the Loan Agreement shall be deletebreplaced with the following clause 1-

"12.2 Financial covenants

TheBorrower shall procure that the Guarantor shall at all timeisng the Facility Period on a consolidated béasssessed
semi-annually and certified in accordance with G&i2.1.2 (a)) commencing from the date of thise&grent:-




12.2.1  other than during the Waiver Period during whicar¢his no Minimum Liquidity requirement, maintaifvanimum
Liquidity of (i) not less than twenty five millioDollars ($25,000,000) from the date of this Agreamantil 2 April
2009 (inclusive), (ii) not less than fifteen miltidollars ($15,000,000) from 3 April 2009 until tbemmencement
the Waiver Period and (iii) not less than twentefimillion Dollars ($25,000,000) from 1 April 20Hhd throughot
the remainder of the Facility Period; a

12.2.2 maintain a Minimum Adjusted Net Worthnoft less than two hundred and fifty million Do#gf250,000,000) with
the exception of the period between 3 April 2008 ah March 2010 (inclusive); ar

12.2.3 maintainMinimum Equity of not less than one hundred million Doll&$400,000,000)."
4.9 clause 6.7 othe Guarantee shall be deleted and replaced with flenfiog clause 6.
"6.7 Financial covenants

The Guarantor shall at all times during the Faciiteriod on a consolidated basis (assessed semaiynand certified in
accordance with Clause 6.5) commencing from the dathe Loan Agreement:-

6.7.1  othethan during the Waiver Period, maintain a Minimuiguidity of (i) not less than twenty five million @lars
($25,000,000) from the date of this Agreement udthpril 2009 (inclusive), (ii) not less than fiete million Dollar:
($15,000,000) from 3 April 2009 until the commenegmof the Waiver Period and (iii) not less tharemty five
million Dollars ($25,000,000) from 1 April 2010 atiroughout the remainder of the Facility Periaud a




6.7.2 maintain a Minimum Adjusted Net Worthnaoft less than two hundred and fifty million Dollg$250,000,000) with
the exception of the period between 3 April 2008 8h March 2010 (inclusive); and

6.7.3  maintain Minimum Equity of not less thame hundred million Dollars ($100,000,000).";

4.11 all references to "this Agreement" (howsoever definn the Original Loan Agreement and the Secubicuments) shall t
references to the Original Loan Agreement as anteadd supplemented by this Third Supplemental Ages#; anc

4.12  all references in the Finance Documents to theiaid.oan Agreement (however it may be defined)ld@read and construed
the Original Loan Agreement as amended and suppietidy this Third Supplemental Agreeme

All other terms and conditions of the Original Loagreement, the Guarantee and the other SecurityDents shall remain unaltered and in
full force and effect .

Confirmation and Undertaking

5.1 The Borrower confirms that all of its respectivdigétions under or pursuant to each of the Seciibguments to which it is a pa
remain in full force and effect, despite the ameadts to the Original Loan Agreement and the Guammtade in or pursuant to 1
Third Supplemental Agreement, as if all refererioeany of the Security Documents to the OriginahhdAgreement (however describ
and the Guarantee (however described) were refesegnche Original Loan Agreement and the Guarafae@pplicable) as amended
supplemented by this Third Supplemental Agreement.

5.2 The definition of any term defined in any of thec&®éty Documents shall, to the extent necessarynbdified to reflect the amendme
to the Original Loan Agreement and the Guarantegeniathis Third Supplemental Agreement.

Further Assurance

The Borrower covenants that from time to time &t tbquest of the Lender it will execute and delieethe Lender or procure the execut
and delivery to the Lender of all such




documents as the Lender shall deem necessary gmluesin its absolute discretion for giving fulffect to this Third Supplement
Agreement and for perfecting and protecting theigaf or enforcing any rights or securities grarntedhe Lender under or pursuant to
Original Loan Agreement and/or this Third SuppletaéAgreement and/or the Security Documents.

Miscellaneous

7.1 Clauses 20.(No oral variations),20.5 (Counterparts)and 20.6(Contracts (Rights of Third Parties) Act 1998f) the Original Loa
Agreement shall (mutatis mutandis) apply to thigd'Bupplemental Agreement.

7.2 With effect from the Effective Date, this Third Semental Agreement shall be construed with andl sleastitute an instrume
supplemental to the Original Loan Agreement and Guarantee (as applicable). Save as otherwise ggdvherein and as here
expressly varied and supplemented, the OriginahL&greement and the Guarantee shall remain valilbéimding and in full force ar
effect after the Effective Date.

Notices, Law and Jurisdiction

The provisions of clauses 17 and 21 of the Origirwaln Agreement shall apply to this Third SuppletakAgreement as if they were set
in full and as if references to the Original Loagréement were references to this Third Supplemekgatement and references to
Borrower were references to the Security Parties.

Costs and Expenses
The Security Parties shall, on demand of the Leaddrupon a full indemnity basis, reimburse thedszrfor all costs and expenses (inclut

legal fees and disbursements plus any value addepatyable thereon) incurred by the Lender in cotioie with the preparation, negotiat
and execution of this Third Supplemental Agreensemt any other documents required.
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IN WITNESS of which the parties to this Third Supplental Agreement have executed this Third Supple&ah@&greement as a deed the day and
first before written.

SIGNED andDELIVERED

as aDEED

by Andreas Louki

duly authorized Attorney-in-Fact

for and on behalf c

LICHTENSTEIN SHIPPING COMPANY LIMITED
in the presence of:-

/s/ Andreas Louk:

— N N N N N

/s/ Georgia Asimakopous
Georgia Asimakopous

Stephenson Harwood
Ariston Building

2 Filellion Str. & Akti Miaouli
Pireaus 18536

VAT No. 998711156

Tel. No. 210492516

SIGNED andDELIVERED

as aDEED

by Gregorios Kondili¢

and by Constantinos Floki
duly authorised Attorne-in-Fact
for and on behalf of

ALPHA BANK A.E.

in the presence of:-

/s/ Gregorios N. Kondili:

/s/ Contantinos Flokc

N N N N N N

/s/ Georgia Asimakopous
Georgia Asimakopous

Stephenson Harwood
Ariston Building

2 Filellion Str. & Akti Miaouli
Pireaus 18536

VAT No. 998711156

Tel. No. 210492516
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Dated: 5h August, 200¢

EMPORIKI BANK OF GREECE S.A.
(as lender)

- and-

JAPAN | SHIPPING COMPANY LIMITED
(as borrower)

- and-

TOP SHIPS INC
(as corporate guarantor)

FIRST SUPPLEMENTAL AGREEMENT
in relation to a Loan Agreement No. 185
dated 5"March, 2008
for a loan facility of up to US$50,000,000

Exhibit 4.21




THIS AGREEMENT is made this8day of August, 2009 mad@ETWEEN:

@)

@)

®)

EMPORIKI BANK OF GREECE S.A., a Greek banking societe anonyme duly incorporatettuthe laws of Greece, having its regist
office at 11, Sofokleous Street, Athens, Greectingdor the purposes of this Agreement througloffice at 114 Kolokotroni Street, Pirae
Greece and includes its successors in title, atelefthe"Bank"); and

JAPAN | SHIPPING COMPANY LIMITED, a company incorporated in the Republic of Libenal daving its registered office at
Broad Street, Monrovia, Liberia and includes itscassors in title, as borrower (hereinafter catfex"Borrower"); and

TOP SHIPS INC., a company duly incorporated under the laws of tepuRlic of the Marshall Islands having its registepffice at Trus
Company Complex, Ajeltake Island, Majuro, Marshslands MH 96960, a company listed in the Nasdadzaarantor (hereinafter called
"Corporate Guarantor”, which expression shall include its successc

IS SUPPLEMENTAL to a Loan Agreement date# Blarch, 2008 made between (1) the Bank and (2) tireoBrer (the'Principal Agreement”), on
the terms and conditions of which the Bank agreealdivance and has advanced to the Borrower a skftoeging interest rate term loan facility in
amount of fifty million ($50,000,000) (th#.oan") for the purpose therein specified (the Principatefegnent as hereby amended and/or supplern
and as the same may hereinafter be amended angfuemented called tH&oan Agreement").

WHEREAS:

(A) The Borrower and the Corporate Guarantor herehytljoand severally acknowledge and confirm thattt@® Bank has advanced to
Borrower the full amount of the Loan and (b) as da¢e hereof the principal amount of $43,325,008 (bllars Forty three million thr
hundred twenty five thousand) remains outstanc

(B) Pursuant to a Guarantee daf@tMarch, 2008 (the'Corporate Guarantee") the Corporate Guarantor irrevocably and unconditiy
guaranteed the due and timely repayment of the Lavah interest and default interest accrued thewsah the performance of all 1
obligations of the Borrower under the Loan Agreetard the Security Documents executed in accordémereto;

© The Borrower and the other Security Parties hagaasted the Bank to provide a waiver to the covisnafithe Borrower under Clause 8.3

and 8.6 (c) for the period starting from Marchst2009 until the 3:stMarch, 2010

and the Bank has agreed so to do against:

(a) an increase in loan margin to two and a half pat (&25%) per annum for the whole Waiver Periodn@sinafter defined); ar

(b) an increase in loan margin to one and three qusaptar centum (1.75%) per annum thereafter and tinatiend of the Security Peric

conditionally upon terms that (inter alia) the Ripal Agreement shall be amended in the manneirtadter set out.




NOW THEREFORE IT IS HEREBY AGREED AS FOLLOWS:

1. Definitions
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1.2
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2.1

2.2

Words and expressions defined in the Principal Agrent and not otherwise defined herein (includirgRreamble and Recitals hereto) ¢
have the same meanings when used in this Agree

"Waiver Period" means a period starting on thes8#arch, 2009 and terminating on the 8arch, 2010;
"Effective Date" means the 3%tMarch, 2009;

"Loan Agreement" means the Principal Agreement as hereby amendetleasame may from time to time be further amendwdfca
supplemented;

"Mortgage Addendum” means the addendum to the first preferred LibeXiamal mortgage registered over the Vessel in fawddihe Bank
whereby the said first mortgage shall be amendeeged or (as the context may require) to be erechy the Borrower in favour of t
Bank in form satisfactory to the Bank;

In this Agreement the term "Security Documents"lisba construed as to include the Security Docusieatt defined in the Princij
Agreement as amended and/or supplemented by theeAwent and the Mortgage Addendt

(a) where the context so admits words importingsingular number only shall include the plural acke versa and words importing pers
shall include firms and corporations, (b) clausadiegs are inserted for convenience of referente amd shall be ignored in construing
Agreement, (c) references to Clauses are to claafsés Agreement save as may be otherwise exXprpssvided in this Agreement and
all capitalised terms used herein and not otherdésimed herein shall have the meanings ascribéueto in the Loan Agreemel

Representations and Warranties

Each corporate Security Party hereby jointly ancesadly represent and warrant to the Bank as at#te hereof that the representations
warranties set forth in the Principal Agreement #red Security Documents (updated mutatis mutardibe date of this Agreement) are (
will be on the Effective Date) true and correctifagll references therein to "this Agreement" weeéerences to the Principal Agreemer
amended and supplemented by this Agreen

In addition to the above, the Borrower and the Gate Guarantor hereby jointly and severally repmesnd warrant to the Bank as at the
of this Agreement tha

(@) each of the corporate Security Parties is duly &tms validly existing and in good standing unttes laws of the place of
incorporation has full power to carry on its buses it is now being conducted and to enter intberform its obligations unc
the Principal Agreement, this Agreement and thetlybye Addendum and has complied with all statutorgt other requiremer
relative to its busines




3.1

(b)

all necessary licences, consents and authoritmsgrgmental or otherwise under this Agreement,Rhacipal Agreement and t
Mortgage Addendum have been obtained and, as afateeof this Agreement, no further consents dnaities are necessary for ¢
of the Security Parties to enter into this Agreehwgrotherwise perform its obligations hereunc

(c) this Agreement constitutes and the Mortgage Addendu the execution thereof will constitute, thedegvalid and bindin
obligations of the Security Parties thereto enfabde in accordance with their respective ter

(d) the execution and delivery of, and the performaofcde provisions of this Agreement and the Morgdgldendum do not, and w
not contravene any applicable law or regulatiorstixg at the date hereof or any contractual regiridinding on any of the Secur
Parties or its respective constitutional docume

(e) no action, suit or proceeding is pending or thmeadeagainst any of the Borrower and the other $gdRarties or their assets bef
any court, board of arbitration or administratieacy which could or might result in any materidverse change in the busines
condition (financial or otherwise) of such Borrovegrsuch Security Part

() none of the Borrower and the other Security Paitiemd at the Effective Date will be in defaulden any agreement by which i
or will be at the Effective Date bound or in redpafcany financial commitment, or obligatic

Conditions

The agreement of the Bank contained in Clause # bhaexpressly subject to the fulfilment of thenddions set out in Clause 7 of
Principal Agreement and further subject to the diord that the Bank shall have received on or befitve date hereof in form and subst:
satisfactory to the Bank and its legal advis

(@)

(b)

(d)

a recent certificate of incumbency of the Borrowed the Corporate Guarantor signed by the secretaaydirector thereof, stati
the officers and the directors and the shareholdfeesch of them

certified and duly legalised copies of resolutigassed at a meeting of the Board of Directors amteholders of the Borrown
evidencing approval of this Agreement and the Magty Addendum to which it is a party and authorisapgropriate officers
attorneys to execute the same and to sign all eotiequired to be given under this Agreement obetslf or other evidence of st
approvals and authorisations as shall be accepafie Bank

(c)the original of any power(s) of attorney issuedavour of any person executing this Agreementhar Mortgage Addendum
which it is a party on behalf of the Borrow

the Mortgage Addendum duly executed by the respegiarties theretc




51

5.2

5.3

(e) evidence that the Vessel is classed with a classifin society member of IACS to be specificallpegved by the Bank, and reme
free from outstanding or overdue recommendatioostions or conditions of class; such certificatdé¢ dated no more than three
business days prior to the date hereof;

) payment of any and all fees payable by the Borraweccordance with Clause 8 here

Agreement of the Bank

The Bank, relying upon each of the representat@oswarranties set out in Clause 2 hereby agrebstind Borrower, subject to and upon
terms and conditions of this Agreement and in paldir, but without limitation, subject to the flitfient of the conditions precedent set ot
Clause 3, to consent to the amendment of the Laaaeinent as set out in Clause 5 hereof.

Variations to the Loan Agreement

The Borrower hereby agree with the Bank, subjethéoBank's consent and further subject to and @pererms and conditions containe
this Agreement, that the provisions of the Principgreement shall be and are hereby agreed to bredvand/or amended and
supplemented as follows:

As from the Effective Date, the following new défions, shall be added to Clause 1.2 of the Pradcfgreement reading as follow
"Waiver Period" means a period starting on the 3March, 2009 and terminating on the $March, 2010;

"First Mortgage Addendum" means in respect of the Mortgage, a first addendueneto executed or to be executed by the Borram
favour of the Bank in such form as the Bank may@ampor require and, in the plural, means bothtadrh;"

With effect as from the Effective Date, the folloygi definitions set out in Clause 1.2 of the Priatiagreement shall be deleted and sha
replaced as follows

"Margin" means:

(a) in respect of the period from the 8March 2009 until the 3%tMarch 2010, two and a half per cent (2.5%) per anrand (b) thereaft
and until the end of the Security Period, one dwde quarters per centum (1.75%) per annum ;

"Mortgage" means the first preferred Liberian mortgage of\lessel executed by the Borrower in favour of thaelBas amended by the F
Mortgage Addendum;"

With effect from the Effective Date the followindall be added at the end of respective para (8)afse 8.3 and para (c) of Clause 8.6 0
Principal Agreemen
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5.5

5.6.

7.1

"Provided however that subject to no Default thessting this covenant shall not be applicable te Borrower throughout the Waiy
Period"

With effect from the Effective Date, the défom "Security Documents” shall be deemed to include the Security Documesitanaende
and/or supplemented in pursuance to the terms hanebany document or documents (including if tbatext requires the Loan Agreeme
that may now or hereafter be executed as secunitthe repayment of the Loan, interest thereonamdother moneys payable by the B
under the Principal Agreement and the Security Daents (as herein defined) as well as for the perdorce by the Borrower and the of
Security Parties (as herein defined) of all oblimad, covenants and agreements pursuant to theipirAgreement this Agreement and/or
Security Documents

With effect from the Effective Date hereof, the idiéfon and all references in the Principal Agreemand in the Security Documents to
"Mortgage" as references to the Mortgage as amended and sugppkd by the Mortgage Addendu

With effect from the Effective Date hereof, theid@fon and all references in the Principal Agre@mand in the Security Documents"this
Agreement”, "hereunder" and the like and in the Security Documents to'tbean Agreement" shall be construed as references tc
Principal Agreement as amended and/or suppleméytéais Agreement

Continuance of Principal Agreement and the Securitfpocuments

Save for the alterations to the Principal Agreenmeate or deemed to be made pursuant to this Agreesinel such further modifications
any) thereto as may be necessary to make the samsesient with the terms of this Agreement, thex@&pial Agreement shall remain in 1
force and effect and the security constituted l&ySlecurity Documents executed by the Borrower hadther Security Parties shall conti
and remain valid and enforceable and each of theoBer hereby reconfirms its obligations under Bhimcipal Agreement as hereby amer
and under the Security Documents to which it igypar

Reconfirmation of the Corporate Guarantee

Notwithstanding the variation to the Loan Agreememitained herein the Corporate Guarantee grantetidoCorporate Guarantor (wh
such Guarantor hereby reconfirms in all respedia)l semain in full force and effect as guarantee/ar security of the obligations of 1
Borrower under the Principal Agreement, this Agreatrand the Security Documents (as hereby amended)in respect of all outstand
balance of the Loan and other sums due to the Badkr the Loan Agreement and the Security Documents

ENTIRE AGREEMENT AND AMENDMENT; EFFECT ON PRINCIPAL AGREEMENT -WAIVERS

The Principal Agreement, the Security Documents thimlAgreement represent the entire agreement griienparties hereto with respec
the subject matter hereof and supersede any prressions of intent or understanding with respechis transaction and may be amer
only by an instrument in writing executed by thetpar parties to be bound or burdened ther:




7.2

7.3

Except to the extent that the Principal Agreemengxpressly amended or supplemented by this Agneigrakk terms and conditions of |
Principal Agreement remain in full force and effeébhis Agreement is supplementary to and incorgatrat the Principal Agreement, all ter
and conditions whereof, including, but not limitied provisions on payments, calculation of inteesd Events of Default, shall apply to
performance and interpretation of this Agreem

No waiver of any such right, remedy or power, oy aonsent to any departure from the strict apgbcadf the provisions of this Agreeme
the Loan Agreement or of any other Security Docunséall in any way prejudice or affect the poweosferred upon the Bank under 1
Agreement, the Loan Agreement and the other Sgchcuments or the right of the Bank thereafteadtt strictly in accordance with t
terms of this Agreement, the Loan Agreement andbther Security Documents nor shall, any delayroission by the Bank to exercise i
right, remedy or power vested in the Bank undes #kgreement, the Loan Agreement and/or the otheur8¢ Documents or by law, impi
such right or power, or be construed as a waiveooés an acquiescence in any default by the Bar@and/or any other Security Party,
shall any single or partial exercise by the Bankmy§ power, right or remedy preclude any otheruotherexercise thereof or the exercise
any other power, right or remec

Fees and Expense

(@) The Borrower and the Corporate Guarantor, jointig aeverally, agree to pay to the Bank all codtarges and expenses (incluc
legal fees) incurred by the Bank in connection wlith negotiation, preparation, execution and eefoent or attempted enforcem
of this Agreement and any document executed putshareto and/or in preserving or protecting oerfpting to preserve or prot
the security created hereunder and/or under ther®e®ocuments

(c) The Borrower and the Corporate Guarantor, jointlg aeverally, covenant and agree to pay and digetemy and all stamp duti
registration and recording fees and charges ando#tmr charges whatsoever and wheresoever payaldeeoin respect of tt
Agreement and/or any document executed pursuaetc

NOTICES

The provisions of clause 15.1 of the Principal Agnent shall extend and apply to the giving or mgkifinotices or demands hereunder
the same were expressly stated herein save thaesatr demands hereunder as regards the Borrowletha Corporate Guarantor shoulc
sent to such address or facsimile number as theo®er and the Corporate Guarantor have advisediiing/to the Bank on the date of -
Principal Agreement.




10. APPLICABLE LAW AND JURISDICTION AND MISCELLANEOUS

This provisions of Clause 16.3 (Process Agent) ah€lause 16.1 (Law and Jurisdiction) of the PratiAgreement shall apply to tl
Agreement as if the same were set out herein In ful

IN WITNESS whereof the parties hereto have caulsisdAgreement to be duly executed the date firevatwritten.

THE BORROWER

SIGNED by

Mr. Andreas Louka

for and on behalf of

JAPAN | SHIPPING COMPANY LIMITED
of Liberia, in the presence ¢

/s/ Andreas Louk
Attorney-in-Fact

— N

s/ Efstratios Kalantzi

Witness:

Name: Efstratios Kalantzis

Address: 13, Defteras Merarchias Street
Piraeus, Greece

Occupation: Occupation: Attorne-at-law

THE GUARANTOR

EXECUTED as a DEEI

for and on behalf of

TOP SHIPS INC.,

of The Marshall Islands

by Mr. Andreas Louka

its duly authorised Attornein-fact
in the presence o

/s/ Andreas Louk
Attorney-in-Fact

— N N e N

/sl Efstratios Kalantzi

Witness:

Name: Efstratios Kalantzis

Address: Defteras Merarchias Street 13,
Piraeus, Greece

Occupation: Attorney-ai-law

THE BANK

SIGNED by

Mrs. Christina Margelou an

Mrs. Maria Antoniou

for and on behalf of

EMPORIKI BANK OF GREECE S.A.
in the presence o

/s/ Christina Margelol

Attorney-in-Fact

/s/ Maria Antoniot
Attorney-in-Fact

— N N N N

/sl Efstratios Kalantzi

Witness:
Name: Efstratios Kalantzis
Address: 13 Defteras Merarchias Street

185 35 Piraeus, Greece
Occupation  Attorney-at-law
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AMENDMENT NO. 1
to

CREDIT FACILITY PROVIDING FOR A
SENIOR SECURED TERM LOAN
OF UP TO US$95,000,000
MADE AVAILABLE TO
JEKE SHIPPING COMPANY LIMITED,
NOIR SHIPPING S.A,,
AND
AMALFI| SHIPPING COMPANY LIMITED,
as joint and several Borrowers,

BY

HSH NORDBANK AG,
as Mandated Lead Arranger, Underwriter, AdministeaAgent and Security Trustee,

and the Banks and Financial Institutions
identified on Schedule 1, as Lenders

November 8, 2007

May 11, 2009




AMENDMENT NO. 1 TO SENIOR SECURED TERM CREDIT FAQILY AGREEMENT

THIS AMENDMENT NO. 1 TO SENIOR SECURED TERM CREDHACILITY AGREEMENT (this "Amendment") is made as
the 11th day of May, 2009, and amends and is supgiéal to that certain senior secured term credilify agreement dated as of November 8, :
(the "Credit Facility Agreement"), and is by andamg (1) JEKE SHIPPING COMPANY LIMITED, a corporatimrganized and existing under
laws of the Republic of Liberia, NOIR SHIPPING S.A.corporation organized and existing under thes laf the Republic of the Marshall Islands
AMALFI SHIPPING COMPANY LIMITED, a corporation orgazed and existing under the laws of the Repulflithe Marshall Islands, as joint &
several borrowers (together the "Borrowers" anchea¢Borrower"), (2) the banks and financial ingiiins listed on Schedule 1 thereto, as ler
(together with any bank or financial institution isth becomes a Lender pursuant to Section 10 thetle®f'Lenders") and (3) HSH NORDBANK £
("HSH"), as mandated lead arranger, underwritemiaitrative agent for the Lenders (in such capgadhe "Administrative Agent") and secul
trustee for the Lenders. Unless otherwise deftme@in, the capitalized terms used herein shak the meanings assigned to such terms in the ¢
Facility Agreement.

WITNESSETH

WHEREAS, pursuant to the terms of the Credit Fgciigreement, the Lenders provided to the Borrovaesenior secured cre
facility for a term loan made available in threantthes, one per Vessel, in the aggregate amouhedésser of US$95,000,000 or 65% of the
Market Value of the Vessels, to partly finance dlequisition of the Vessels;

WHEREAS, the parties to this Amendment desire teroithe Credit Facility Agreement as set forth imere

NOW, THEREFORE, in consideration of the premisdsfah above, the covenants and agreements héezirset forth, and oth
good and valuable consideration, the receipt aedaakcy of which are hereby acknowledged, the anigeto agree as follows:

1. Amendment of the Credit Facility Agneent. The parties hereto agree that effective asefitiie hereof:
(a) All references to "this Agreementakiibe deemed to refer to the Credit Facility Agneait as amended hereby.
(b) All references to this Agreement acke of the Security Documents shall be deemed tefeeences to the Credit Faci

Agreement as amended hereby.
(c) Section 1.1 of the Credit Facility idg@ment is hereby amended as follows:

(i) The definition of "Accounting Period" is heneleleted in its entirety and replaced with théoeing:




"means each consecutive period of three monthadadluring the period (ending on the last day inréha June, Septemt
and December of each year) for which quarterly aoting information is required to be provided te@ tAdministrativi
Agent hereunder, providechowever, that until March 31, 2010, Accounting Period sina¢an each consecutive perioc
twelve months;"

(i) The definition of "BRITTO" is hereby inserteas follows:

"means that certain vessel owned or to be owne®rito Shipping Company Limited, with Hull Number1®31 to b
registered under the flag of Panama pursuant t§18&,286,500 Credit Facility Agreement;"

(iii) The definition of "BRITTO Deposit" is herelipserted as follows:

"shall have the meaning ascribed thereto in Se&it(t);"

(iv) The definition of "EBITDA" is hereby deleted its entirety and replaced with the following:

"means, in respect of an Accounting Period, theregage amount of consolidated pee- profits of the Guarantor and
Subsidiaries before extraordinary or exceptiorehi (including drydocking costs for all Accounting Periods endingou
before March 31, 2010, but excluding digeking costs for all Accounting Periods theredftdepreciation, interest, rent
under finance leases and similar charges payaltlafter the deduction of payments made under batetfwarters in ea
case as stated in the then most recent accounfimgriation;"

(v) The definition of Mandatory Costs" is herellated in its entirety and replace with the follogi

"means the cost of complying with any applicablgutatory requirements of any relevant regulatoryharty and, fo
purposes of any enforcement action taken with i@sfgeany mortgage over the BRITTO in favor of ®ecurity Truste
shall be calculated in accordance with Schedulerddf;"

(vi) The definition of "Margin" is hereby deleté@dits entirety and replaced with the following:

"shall mean (a) 2.50% per annum from March 24, 2009arch 31, 2010 and (b) after March 31, 20101(DP% per annu

while each of the Vessels are employed under tinzeter party agreements acceptable to the Agerpdaods of at lea
twelve (12) months and (b) 1.125% per annum aithkr times;"




(d)

(vii) The definition of "MISS MARILENA" shall beriserted as follows:

"means that certain vessel owned by Warhol Ship@iogipany Limited, registered under the laws of Republic of th
Marshall Islands having Official Number 3501, andrtgaged to HSH Nordbank AG as security for theégattions of th
borrowers under the $121,286,500 Credit Facilitye®gnent;"

(viii) The definition of "Original Credit FacilityAgreement" is hereby inserted as follows:
"means the Credit Facility Agreement before it wagended by Amendment No. 1 thereto;"
(ix) The definition of "TYRRHENIAN WAVE" shall bénserted as follows:

"means that certain vessel owned by Indiana R $fhgp@ompany Limited, registered under the lawsh& Republic ¢
Liberia having Official Number 14235, and mortgagedSH Nordbank AG as security for the obligatiafighe borrowetr
under the $121,286,500 Credit Facility Agreement;"

(x) The definition of "$121,286,500 Credit FagilhAgreement" is hereby inserted as follows:

"means that certain senior secured term credilitiaeigreement made as of thettlay of October, 2008, by and among
Warhol Shipping Company Limited, Indiana R Shippiagmpany Limited and Britto Shipping Company Linditeeach
corporation organized and existing under the laivthe Republic of Liberia, as joint and severalrbarers, (2) the ban
and financial institutions listed on Schedule 1réte, as lenders, and (3) HSH, as mandated leashger, underwrite
administrative agent, and security trustee, as agceement may be amended, supplemented, modifiesstated from tirr
to time."

Section 5.1(d) of the Credit Faciltgreement is hereby inserted as follows:

"(d) Starting in August 2009 with respexthe repayment of Tranche A and starting in &apier 2009 with respect
the repayment of Tranche C, (i) 50% of the amotetd in the Debt Service Reserve Account (excludirgDebt Servic
Deposits made for each Vessel) shall be appliedgteoagainst the first six (6) upcoming paymestaliments for each
Tranche A and Tranche C, which are in respect pf(anche A, August 2009, November 2009, Febru@d02 May 201(
August 2010, and November 2010, and (2) Tranchgeptember 2009, December 2009, March 2010, Jur@ 3&ptemb
2010 and December 2010, unless in regards to TeaAcnd Tranche C, agreed otherwise among theepdréireto and (
the remaining 50% of the amounts held in the DebviBe Reserve Account (excluding the Debt Serideposits made fi
each Vessel) shall be applied pro rata againstadhining payment installments, including balloayments."




(e)

(®

(@)

Section 8.1(0) of the Credit Faciltgreement is hereby deleted in its entirety amdaeed with the following:

"(0) CrosPefault . any of the Borrowers, any Security Party, anypsidiary or any Affiliate of the Guaran
defaults under any material contract or materiat@gent, including the $121,286,500 Credit FacAigreement, to which
is a party or by which it is bound."

Section 9.1(d) of the Credit FagilAgreement is hereby amended as follows:

(i) Insert subsection (vii) as follows: "(vii) mthly projections of the cash position of the Guéwa on a rolling monthl
basis;"

(ii) Insert subjection (viii) as follows: "(viiijuarterly cash flow projections of the Guarantordll quarters during the th
upcoming two-year period on a quarterly basis; and"

(i) Insert subsection (ix) as follows: "(ix) quterly reports describing all developments witlyarel to the Guaranto
financial status and to any and all vessels owneithéd Guarantor and/or its Subsidiaries."

Section 9.1(s) of the Credit Faciltgreement is hereby inserted as follows:

"(s) Sale of Vessels and Proceeds frdferidgs . until the date on which the Borrowers and thex@utor are i
compliance with all of the covenants set forth lie Original Credit Facility Agreement, (i) ensubat all sale procee
(excluding any debt prepayment) from the sale \6éasel or the sale of a vessel financed by the 2881500 Credit Facilil
Agreement are applied towards complying with aller@ant requirements in each of the Original CrEditility Agreemer
and the $121,286,500 Credit Facility Agreemen, diliver, or cause to be delivered, to the Adntintive Agent, il
repayment of the Facility, an amount equal to thée $ercentage of the proceeds (excluding any gleipayment or ar
other financial obligation towards the financingnkan respect of the sold vessel) from the sale ofessel that is n
financed by the Credit Facility Agreement or the2$286,500 Credit Facility Agreement by the Guasamtr any of it
Subsidiaries; and (iii) deliver, or cause to baweed, to the Administrative Agent, in repaymehthe Facility, an amou
equal to the Sale Percentage of 50% of the offepilogeeds of a successful public offering of stotkhe Guarantor or i
Subsidiaries; providegdhowever, that the remaining offering proceeds shall bedus#ely for working capital purposes :
not for investments. For purposes of this Secidrs), "Sale Percentage" shall mean a fractionth@ numerator of whic
shall be the aggregate of (A) the outstanding amnofithe Facility and (B) the outstanding amountemthe $121,286,5!
Credit Facility Agreement and (2) the denominatbwhich shall be the aggregate Financial Indebtsdr# the Guarant
and its Subsidiaries on a consolidated basis."




(h)

)

Section 9.1(t) of the Credit Facildgreement is hereby inserted as follows:

(1) Debt Service Reserve AccounSubject to any repayments of the Facility madespant to Section 5.1(d),
addition to the Debt Service Deposits made for eaedsel, the Guarantor and its Subsidiaries shaihtain at all times .
least Six Million Five Hundred Forty Eight ThousaBéhht Hundred Fourteen Dollars ($6,548,814) in Bebt Servic
Reserve Account until the Facility hereunder ang fdcility under the $121,286,500 Credit Facilitgr@ement has be
repaid in full. On or before the earlier of (iktldelivery of the BRITTO or (i) June 15, 2009 (tleRITTO Deposit Du
Date"), the Security Parties shall deposit an @t amount of Four Million Five Hundred Ten Thand Nine Hundre
Ninety Three Dollars ($4,510,993) (the "BRITTO Dsijt) into the Debt Service Reserve Account andSkeurity Partie
shall thereafter maintain, subject to any repaymehthe Facility made pursuant to Section 5.1ft§, BRITTO Deposit i
the Debt Service Reserve Account, providetowever, that if the Borrowers provide the Administratiggent witt
sufficient evidence that they will be unable to make BRITTO Deposit on or before the BRITTO Depdxnie Date, th
Administrative Agent shall have received, on ordsefthe BRITTO Deposit Due Date, such documenta®it may dee
necessary, in its sole discretion, to effectivedgse the obligations of the Borrowers hereundéh e collateral provide
to the administrative agent and the security teusteder the $121,286,500 Credit Facility Agreemantuding, withou
limitation, second mortgages over each of the MMBSRILENA and the TYRRHENIAN WAVE, and upon its deéry, the
BRITTO and second earnings assignments, secondectzasignments and second insurances assignmehtsegpect t
each of the MISS MARILENA, the TYRRHENIAN WAVE arttie BRITTO."

Section 9.2(1) of the Credit Facilidfgreement is hereby deleted in its entirety andaced with the following:




0

(k)

o

(m)

" Use of Corporate Fundgpermit any Borrower to pay out any funds to anynpany or person except (i) in
ordinary course of business in connection with mh@nagement of the business of the Guarantor an8ulsidiarie:
including the operation and/or repair of any of Yessels and other vessels owned or operated by Erties and (ii) tf
servicing of the Debt permitted hereunder; and fteamy Security Party to pay out any funds to anynpany or persc
except in connection with the repurchase of sharesther equity interests of any Security Partythar redemption of ar
investment in an amount in the aggregate for alhsepurchases or redemptions up to Five Milliorl&s ($5,000,000)."

Section 9.2(r) of the Credit FagilAgreement is hereby inserted as follows:

"(n) Guarantor Distributions with respect to the Guarantor, pay dividendsmatkke any other distributions of
capital stock other than distributions under the@utor's stock incentive plan for its employeetosg as: (1) the ratio
EBITDA to Fixed Charges is below 120%; or (2) trerAarket Value of the Vessels is below 140% dtlie aggregate
the outstanding amount of the Facility and (ii) dust of terminating any Interest Rate Agreement.”

Section 9.3(a) of the Credit Facilkgreement is hereby deleted in its entirety ampdaeed with the following:

" Adjusted Net Worth maintain at all times an Adjusted Net Worth ot tess than (i) One Hundred Twenty Five Mill
Dollars ($125,000,000) from the date hereof untérivh 31, 2010, and (ii) after March 31, 2010, TwanHred Fifty Millior
Dollars ($250,000,000) providdatiatsuch Adjusted Net Worth shall not be less tharfrifteen Percent (15%) of the Tc
Assets from the date hereof until March 31, 2014 @h Thirty Five Percent (35%) of the Total Assétereafter;”

Section 9.3(b) of the Credit Faciltdgreement is hereby deleted in its entirety ampdaieed with the following:

"(b) EBITDA to Fixed Chargesbeginning on March 31, 2010 and at all timesehger, ensure that EBITDA sh
at all times exceed 120% of the aggregate amoufixefl Charges; and"

Section 9.3(c) of Credit Facility Asggmment is hereby deleted in its entirety and reglaeith the following:

"(c) Minimum Liguidity. (i) from the date hereof until March 31, 2010gaintain Liquid Funds in the amount
Twenty Five Million Dollars ($25,000,000), such Lig Funds to include cash held in any of the Guar&@accounts th
have been or will be pledged in the Guarantor'snargg course of business and cash held in any efGluarantor
Subsidiaries' accounts that have been or will eeged in the Guarantor's Subsidiaries' ordinaryseoof business, and |
after March 31, 2010, maintain Liquid Funds in greater of Twenty Five Million Dollars ($25,000,000r Five Hundre
Thousand Dollars ($500,000) per vessel directlyinglirectly owned or bareboat chartered-in and/@séslback by th
Guarantor (the "Minimum Liquidity")."




(n)

(0)
2.

Section 9.4 of the Credit Facility ikgment is hereby deleted in its entirety and mgulavith the following:

"9.4 Asset Maintenance If at any time after March 31, 2010 and durihg term of the Credit Facility Agreement, the
Market Value of Vessels is less than the Requiretcéhtage, the Borrowers shall, within a periocthofty (30) day
following receipt by the Borrowers of written naifrom the Administrative Agent notifying the Bowers of such shortf:
and specifying the amount thereof (which amountlshathe absence of manifest error, be deemebet@onclusive ar
binding on the Borrowers), either (i) deliver teetBecurity Trustee such additional collateral ay b satisfactory to tl
Lenders in their sole discretion of sufficient valio make the aggregate Fair Market Value of sass¥l plus the additior
collateral, equal to the Required Percentage ofotlistanding amount of the Tranche relating to Wessel or (ii) th
Borrowers shall prepay such amount of the Fadftitgether with interest thereon and any other mopayable in respect
such prepayment pursuant to Section 5.4) as sbsliitrin the Fair Market Value of that Vessels beiot less than tl
Required Percentage."

Exhibit A attached hereto shall bgeiried as Schedule 4 of the Credit Facility Agregme

Conditions Precedent to the Effectess of this Amendment The effectiveness of this Amendment shall beresgly

subject to the following conditions precedent:

@

(b)

(©

This Amendmen. Each of the Borrowers shall have duly executed @elivered this Amendment to the Administra
Agent and Lender:

Consent, Agreement and AffirmationThe Guarantor shall have duly executed and el the Consent, Agreement
Affirmation attached heret

Corporate Authority The Administrative Agent shall have received:

0] copies, certified as true and complete by an affafeeach of the Borrowers, of the resolutions kit respectiv
board of directors evidencing approval of this Ameent and authorizing an appropriate officer oicefs o
attorney-in-fact or attorneys-ifiact to execute the same on its behalf, or othédesee of such approvals ¢
authorizations




(i) copies, certified as true and complete by an affadfethe Guarantor, of the resolutions of the boafdlirector:
evidencing approval of the Consent, Agreement affidn#ation and authorizing an appropriate officerofficers o
attorney-in-fact or attorneys-ifact to execute the same on its behalf, or othédesee of such approvals ¢
authorizations

(iii) copies, certified as true and complete by an affafeeach Security Party, of all documents evidegany othe
necessary action (including actions by such pattieseto other than the Security Parties as magdeired by th
Administrative Agent), approvals or consents wihpect to this Amendmer

(iv) copies, certified as true and completeabyofficer of each Security Party, of the certifecaf incorporation and by-
laws or equivalent instruments there

(v) certificate of an authorized officer of the Guamntertifying that it legally and beneficially owndirectly o
indirectly, all of the issued and outstanding caltock of each of the Borrowers and that suclitalagtock are fre
and clear of any liens, claims, pledges or otheumbrances whatsoever and have been paid in fl

(vi) certificates of the jurisdiction of incorporatioheach Security Party as to the good standing tfig

(d) Mortgage Amendment. Amendments to the following Mortgages shall hdeen duly executed and delivered to
Administrative Agent

(1) the Mortgage over the M/V AMALFI (ex OCEAN SHIR, and (2) the Mortgage over the VOC GALLANT.

(e) Legal Opinions the Administrative Agent, on behalf of the Agemind the Lenders, shall have received legal opé
addressed to the Administrative Agent from (i) GEConomou & Associates, counsel for the Securiti€ain respect ¢
inter alia , no material litigation or breach of contract I tSecurity Parties and no filings are requireieece and (i
Seward & Kissel LLP, special United States, NewkY diiberian and Marshall Islands counsel to the Atgeand Lenders
respect of intealia, the corporate authority of the Security Partied the enforceability of this Amendment, in eacheca
such form as the Administrative Agent may requée,well as such other legal opinions as the Adimatise Agent sha
have required as to all or any matters under thws laf the United States of America, the RepublicGogece, the State
New York, the Republic of Liberia and the Repuldfche Marshall Islands or any other relevant PadiJurisdiction




3. Representations and Warrantigsach of the Borrowers hereby represents andawtto the Administrative Agent tl
immediately after giving effect to this Amendmethte representations and warranties set forth irCiieelit Facility Agreement as amended hereb
true and correct in all material respects and nfalieor Event of Default shall have occurred aedcbntinuing.

4, No Defaults Each of the Borrowers hereby represents andantrrthat as of the date hereof there exists nomtEst
Default or any condition which, with the giving mbtice or passage of time, or both, would congtitut Event of Default.

5. Covenants Each of the Borrowers hereby reaffirms that,eptcas disclosed to the Administrative Agent, it tohuly
performed and observed the covenants and undegtakit forth in the Credit Facility Amendment, adenants and undertakes to continue to
perform and observe such covenants and undertalkisgamended hereby, so long as the Credit Fadifitgement as amended hereby shall rems
effect.

6. No Other AmendmentAll other terms and conditions of the Credit figcAgreement shall remain in full force and eft
and the Credit Facility Agreement shall be read aaodstrued as if the terms of this Amendment weuded therein by way of addition
substitution, as the case may be.

7. Fees and ExpenseBach of the Borrowers agrees to pay to the Lendgon the execution hereof, all costs and exgs
(including reasonable legal fees) of the Lendetstae Agents in connection with the preparation execution of this Amendment.

8. Execution in CounterpartsThis Amendment may be executed in any numbetoohterparts, each of which when
executed shall be deemed to be an original araf athich when taken together shall constitute omé the same agreement.

9. Governing Law THIS AMENDMENT SHALL BE GOVERNED BY AND CONSTRUE IN ACCORDANCE WITF
THE INTERNAL LAWS OF THE STATE OF NEW YORK.

10. Effect of AmendmentAll references in any Security Document to thedt Facility Agreement on and after the «
hereof shall be deemed to refer to the Credit Fpofigreement as amended hereby, and the partietchegree that, except as amended by
Amendment, all of the terms and provisions of thedit Facility Agreement shall remain in full foreaed effect.

11. Electronic Delivery Delivery of an executed copy of this Amendmewntfécsimile or electronic transmission shal
deemed as effective as delivery of an originallgared copy. In the event that any party deliegrexecuted copy of this Amendment by facsimi
electronic transmission, such party shall alsovéelan originally executed copy as soon as prau#cebut the failure of such party to deliver
originally executed copy of this Amendment shall affect the validity or effectiveness of this Antienent.




IN WITNESS WHEREOF, the parties hereto have caubeslAmendment to be executed and delivered by tthely authorize
officers as of the date first above written.

JEKE SHIPPING COMPANY LIMITELC

By: /s/ Eirini Alexandropoulou

Name: Eirini Alexandropoulot
Title: Attorney-in-Fact

NOIR SHIPPING S.A

By: /s/ Eirini Alexandropoulou
Name: Eirini Alexandropoulot
Title: Attorney-in-Fact

AMALFI SHIPPING COMPANY LIMITED

By: /s/ Eirini Alexandropoulou

Name: Eirini Alexandropoulot
Title: Attorney-in-Fact

HSH NORDBANK AG,
as Mandated Lead Arranger, Underwriter,
Administrative Agent and Security Trust

By: /s/ Bj6rn Kaufmann /s/ Marcus Eng

Name: Bjo rn Kaufmann Marcus Eng
Title: Attorney-in-Fact

HSH NORDBANK AG,

as Lende
By: /s/ Bj6rn Kaufmann /s/ Marcus Eng
Name: Bjo rn Kaufmann Marcus Eng

Title: Attorney-in-Fact

Consent to Amendment No. 1 to Bulker CFA




CONSENT, AGREEMENT AND AFFIRMATION

The undersigned, referred to in the Credit Fac#igreement as the "Guarantor", hereby consentsagreks to all of the terms ¢
conditions of the foregoing Amendment No. 1 to Seisecured Term Credit Facility Agreement datedfabe 11th day of May, 2009 amending
certain Senior Secured Term Credit Facility Agreptriated as of November 8, 2007, among (1) JEKEP®HNG COMPANY LIMITED ("Jeke"),
corporation organized and existing under the lafvhe Republic of Liberia, NOIR SHIPPING S.A. ("N9i, a corporation organized and exis!
under the laws of the Republic of the Marshall idls and AMALFI SHIPPING COMPANY LIMITED ("Amalfi*),a corporation organized &
existing under the laws of the Republic of the Maifklslands, as joint and several borrowers (togethe "Borrowers" and each a "Borrower"), (2)
banks and financial institutions listed on Schedutbereto, as lenders (together with any banknantial institution which becomes a Lender purs
to Section 10 thereof, the "Lenders") and (3) HSBRIDBANK AG ("HSH"), as mandated lead arranger (uchs capacity, the "Mandated Le
Arranger"), underwriter (in such capacity, the "@ndriter"), administrative agent for the Lendens guch capacity, the "Administrative Agent") .
security trustee for the Lenders (in such capatity,’Security Trustee").

TOP SHIPS, INC.
as Guaranta

By: /s/ Eirini Alexandropoulou
Name: Eirini Alexandropoulot
Title: Attorney-in-Fact




EXHIBIT A

Schedule 4

@

MANDATORY COSTS CALCULATION

Mandatory Costs are an addition to the interest t@compensate Lenders for the cost of compliaitte(a) the requirements of the Finan
Services Authority (or any other authority whiclpleces all or any of its functions), (b) the requients of the European Central Bank, (c
Federal Reserve Bank or (d) any similar institutidgth which the Lender(s) comply (including anytiigtion which replaces all or any of
functions of the aforementioned institutions) (ige(a) through (d) inclusive, theRegulatory Institutions ").

On the first day of each Interest Period (or asnsa® possible thereafter) Agent as a weighted average of the Lenders' Additi€ost
Agent shall calculate, as a percentage rate, gtt&8Additional Cost Rate" )Rates (weighted in proportion to the percentagéqgigation
for each Lender, in accordance with the paragrapbts out below. Ttof each Lender in the relevant Advance) and wilekpresse
Mandatory Costs will be calculated by the Admirasire as a percentage rate per ann

The Additional Cost Rate for any Lender lendingnira lending office in a Participating Member Stait be the percentage notified by t
Lender to the Administrative Agent. This percemtagill be certified by that Lender in its notice toe Administrative Agent to be
reasonable determination of the cost (expressedpascentage of that Lender's participation irAdvances made from that lending office
complying with the minimum reserve requirementshef European Central Bank in respect of loans rfrade that lending office

The Additional Cost Rate for any Lender lendingnira lending office in the United Kingdom will belcalated by the Administrative Age
as follows:

E x 0.01
300

per cent. per annum

Where:

E is designed to compensate Lenders for amountsfgyader the Fees Rules and is calculated by theidistrative Agent as being
the average of the most recent rates of chargelisdppy the Reference Bank to the AdministrativeeAgpursuant to paragraph 6
below and expressed in pounds £1,000,000

For the purposes of this Schedt

"Eligible Liabilities" and"Special Deposits" have the meanings given to them from time to timden or pursuant to the Bank of Engl
Act 1998 or (as may be appropriate) by the Bankrajland,;




(b)

(©

(d)

(e)

@)
(b)

"Fees Rules" means the rules on periodic fees contained in 8#& Supervision Manual or such other law or regalatas may be in fon
from time to time in respect of the payment of feesthe acceptance of depos

"Fee Tariffs" means the fee tariffs specified in the Fees Ruheeuthe activity group A.1 Deposit acceptors (igmp any minimum fee «
zero rated fee required pursuant to the Fees Ruletsking into account any applicable discourg);

"Participating Member State” means any member state of the European Union tlwgdts or has adopted the euro as its lawful cuyrén
accordance with legislation of the European Unilating to European Monetary Union; &

"Tariff Base" has the meaning given to it in, and will be caltedain accordance with, the Fees Ru

If requested by the Administrative Agent, each Reiee Bank shall, as soon as practicable, afteliqation by the Financial Servic
Authority, supply to the Administrative Agent, thate of charge payable by that Reference Banked-thancial Services Authority pursu
to the Fees Rules in respect of the relevant filaduyear of the Financial Services Authority (cdéded for this purpose by that Refere
Bank as being the average of the Fee Tariffs agiplécto that Reference Bank for that financial yead expressed in pounds pé&rGD,000 ¢
the Tariff Base of that Reference Ba

Each Lender shall supply any information requirgdthiee Administrative Agent for the purpose of céddting its Additional Cost Rate.
particular, but without limitation, each Lender Blsaupply the following information in writing onrgorior to the date on which it become
Lender;

the jurisdiction of its lending office; ar
any other information that the Administrative Agemdy reasonably require for such purpc

Each Lender shall promptly notify the Administraivgent in writing of any change to the informatiprovided by it pursuant to tt
paragraph.

The rates of charge of the Reference Bank for tmpgse of (e) above shall be determined by the Adnative Agent based upon
information supplied to it pursuant to paragrap&b®ve and on the assumption that, unless a Leradifies the Administrative Agent to t
contrary, each Lender's obligations in relatiorcé&sh ratio deposits and special Deposits are tme s those of a typical bank from
jurisdiction of incorporation with a lending offi¢e the same jurisdiction as its lending offi

The Administrative Agent shall have no liability &my person if such determination results in anithaithl Cost Rate which over or un
compensates any Lender and shall be entitled tonesshat the information provided by any Lendertt@ Reference Bank pursuan
paragraphs 3, 6 and 7 above is true and corredt iespects




10.

11.

12.

The Administrative Agent shall distribute the adiel amounts received as a result of the Manda@arsts to the Lenders on the basis o
Additional Cost Rate for each Lender based on tfi@riination provided by each Lender and the ReferéBenk pursuant to paragraphs
and 7 above

Any determination by the Administrative Agent puaatito this Schedule in relation to a formula, kh@ndatory Costs, an Additional C
Rate or any amount payable to a Lender shall,ératisence of manifest error, be conclusive andrigrah all parties

The Administrative Agent may from time to time,aftonsultation with the Borrowers and the Lendaesermine and notify to all parties ¢
amendments which are required to be made to tlisdite in order to comply with any change in laggulation or any requirements fr
time to time imposed by the Regulatory Institutig¢as in any case, any other authority which regtaall or any of its functions) and any s
determination shall, in the absence of manifesirelre conclusive and binding on all parti



Exhibit 4.2

AMENDMENT NO. 1
to

CREDIT FACILITY PROVIDING FOR A
SENIOR SECURED TERM LOAN
OF UP TO US$121,286,500
TO BE MADE AVAILABLE TO
WARHOL SHIPPING COMPANY LIMITED,
INDIANA R SHIPPING COMPANY LIMITED,
AND
BRITTO SHIPPING COMPANY LIMITED,
as joint and several Borrowers,

BY

HSH NORDBANK AG,
as Mandated Lead Arranger, Underwriter, AdministeaAgent and Security Trustee,

and the Banks and Financial Institutions
identified on Schedule 1, as Lenders

October 1, 2008

May 11, 2009




AMENDMENT NO. 1 TO SENIOR SECURED TERM CREDIT FAQILY AGREEMENT

THIS AMENDMENT NO. 1 TO SENIOR SECURED TERM CREDHACILITY AGREEMENT (this "Amendment”) is made as
the 11th day of May, 2009, and amends and is sopgiéal to that certain senior secured term creditify agreement dated as of October 1, 200
and among (1) WARHOL SHIPPING COMPANY LIMITED, INBNA R SHIPPING COMPANY LIMITED, and BRITTO SHIPPINGOMPANY
LIMITED, each a corporation organized and existimgler the laws of the Republic of Liberia, as j@nt several borrowers (together the "Borrow
and each a "Borrower"), (2) the banks and finanaistitutions listed on Schedule 1 thereto, aséesdtogether with any bank or financial instita
which becomes a Lender pursuant to Section 10;lthaders"”) and (3) HSH NORDBANK AG ("HSH"), as madd lead arranger, underwri
administrative agent for the Lenders (in such cipathe "Administrative Agent") and security trest for the Lenders. Unless otherwise del
herein, the capitalized terms used herein shak lla® meanings assigned to such terms in the Gradility Agreement.

WITNESSETH

WHEREAS, pursuant to the terms of the Credit Fgciligreement, the Lenders have agreed to providd@oBorrowers a seni
secured credit facility for a term loan to be mastailable in three tranches, one per Vessel, imtfggegate amount of the least of US$121,286,5
85% of the Construction Costs of the Vessels or 8% e Fair Market Value of the Vessels, to parfinance and finance the construction
delivery costs of the Vessels;

WHEREAS, the parties to this Amendment desire teraorthe Credit Facility Agreement as set forth imere

NOW, THEREFORE, in consideration of the premisdsfath above, the covenants and agreements héezirset forth, and oth
good and valuable consideration, the receipt aedaakcy of which are hereby acknowledged, the anigeto agree as follows:

1. Amendment of the Credit Facitgreement The parties hereto agree that effective asefitite hereof:
(a) All references to "this Agreemesitiall be deemed to refer to the Credit Facilityeggnent as amended hereby.
(b) All references to this Agreemaneich of the Security Documents shall be deemée teferences to the Credit Fac

Agreement as amended hereby.

(c) All references to "INDIANA" in ehcof the Credit Facility Agreement and Security Dents shall be deemed to
references to "TYRRHENIAN WAVE".

(d) All references to "WARHOL" in eadf the Credit Facility Agreement and Security Dmants shall be deemed to
references to "MISS MARILENA".




(e)

Section 1.1 of the Credit Fagiltgreement is hereby amended as follows:
(i) The definition of "Accounting Period" is hengleleted in its entirety and replaced with théofeing:

"means each consecutive period of three monthsndalluring the period (ending on the last day inréfa June
September and December of each year) for whichtepharaccounting information is required to be pdad to th
Administrative Agent hereunder, providechowever, that until March 31, 2010, Accounting Period $hakan eac
consecutive period of twelve months;"

(i) The definition of "BRITTQO" is hereby deleted its entirety and replaced with the following:

"means that certain vessel owned or to be owneBrhto, with Hull Number S1031 and registered or to be regist
under the flag of Panama;"

(iii) The definition of "BRITTO Charterer" is helog deleted in its entirety and replaced with thieofeing:

"means Daelim Corporation Co. Ltd.;"

(iv) The definition of "EBITDA" is hereby deleted its entirety and replaced with the following:

"means, in respect of an Accounting Period, theegae amount of consolidated pae- profits of the Guarantor and
Subsidiaries before extraordinary or exceptiorahi (including dry docking costs for all AccountiRgriods ending on
before March 31, 2010, but excluding digeking costs for all Accounting Periods thereaftelepreciation, intere:
rentals under finance leases and similar charggsbpe but after the deduction of payments made ubdesboat charte
in each case as stated in the then most recentirtoog information;"

(v) The definition of "INDIANA" is hereby deleteid its entirety.

(vi) The definition of Mandatory Costs" is heretgleted in its entirety and replace with the foliogz

"means the cost of complying with any applicablgutatory requirements of any relevant regulatortharity and, fo

purposes of any enforcement action taken with @sjpethe BRITTO Mortgage, shall be calculated @cadance wit
Schedule 4 hereof;"




(vii) The definition of "Margin" is hereby deletéd its entirety and replaced with the following:

"shall mean (a) 2.00% per annum from March 24, 2@0®larch 31, 2010 and (b) after March 31, 201@hwéspect t
any Advance under a Tranche, (1) 1.75% per annuwihamd including the Margin Final Date and (2)easfthe Margil
Final Date, the Margin as determined between thelees and the Borrowers in accordance with Seéib(b);"

(viii) The definition of "MISS MARILENA" shall benserted as follows:

"means that certain vessel owned by Warhol, regidteinder the laws of the Republic of the Marskslfinds havin
Official Number 3501, and mortgaged to HSH as sgctor the obligations of the Borrowers hereuntler;

(ix) The definition of "Original Credit Facility greement" is hereby inserted as follows:
"means the Credit Facility Agreement before it waended by Amendment No. 1 thereto;"
(x) The definition of "Performance Guarantee(s)iéseby deleted in its entirety and replace withftilowing:

"'Performance Guarantee" means the irrevocablepaence guarantee to be executed by the Perforn@umamantor in
respect of the TYRRHENIAN WAVE Charter Party Agresmit"

(xi) The definition of "Performance Guarantor(s'hereby deleted in its entirety and replace withfollowing:

"'Performance Guarantor" means Marco Polo Seattadein respect of the TYRRHENIAN WAVE Charter Part
Agreement;"

(xii) The definition of "Required Percentage" sHadl deleted in its entirety and replaced with tl#ing:

"means, (i) until March 31, 2010, one hundred amenty five percent (125%), (ii) from April 1, 204ntil the fourtt
anniversary of this Credit Facility Agreement, dnandred and twenty percent (120%), and (iii) atiales thereafter, ol
hundred and twenty five percent (125%) of the anmadrhe outstanding Facility and the notional costctual cost (
any) as determined by the Lender of terminatingiaterest rate swap entered into by the Borrowers;"




(®

(@)

(xiii) The definition of "TYRRHENIAN WAVE" shall e inserted as follows:

"means that certain vessel owned by Indiana, regidtunder the laws of the Republic of Liberia hgvDfficial Numbe
14235, and mortgaged to HSH as security for thigatibns of the Borrowers hereunder;"

Section 9.1(d) of the Credit Hiag Agreement is hereby amended as follows:

(i) Insert subsection (vii) as follows: "(vii) mthly projections of the cash position of the Gméwa on a rolling monthi
basis;";

(ii) Insert subjection (viii) as follows: "(viiiguarterly cash flow projections of the Guarantar dll quarters during tl
then upcoming two-year period on a quarterly basis!"'; and

(iii) Insert subsection (ix) as follows: "(ix) guerly reports describing all developments witgarel to the Guaranto
financial status and to any and all vessels owneithé Guarantor and/or its Subsidiaries."

Section 9.1(t) of the Credit FagiAgreement is hereby inserted as follows:

"(t) Sale of Vessels and Proceeds frone@ffis. until the date on which the Borrowers and theu@ator are i
compliance with all of the covenants set forthhie Original Credit Facility Agreement, (i) ensuhatt all sale procee
(excluding any debt prepayment) from the sale Wkasel or the sale of a vessel financed by the $@5&tlit Agreemel
are applied towards complying with all covenantuiegments in each of the Original Credit Facilitgr&ementand thi
$95M Credit Agreement; (ii) deliver, or cause todetivered, to the Administrative Agent, in repayrhef the Facility, a
amount equal to the Sale Percentage of the prodesdiiding any debt prepayment or any other firgnabligatior
towards the financing bank in respect of the s@sisel) from the sale of a vessel that is not fiedray the Credit Facili
Agreement or the $95M Credit Agreement by the Gutaraor any of its Subsidiaries; and (iii) deliver, cause to k
delivered, to the Administrative Agent, in repayrnehthe Facility, an amount equal to the Sale Eeatage of 50% of tt
offering proceeds of a successful public offerifigtock of the Guarantor or its Subsidiaries; pded, however, that th
remaining offering proceeds shall be used solelyorking capital purposes and not for investmeritsr purposes of tr
Section 9.1(t), "Sale Percentage" shall mean aidrac(1) the numerator of which shall be the aggte of (A) th
outstanding amount of the Facility and (B) the tarding amount under the $95M Credit Agreement &)dthe
denominator of which shall be the aggregate Firsnodebtedness of the Guarantor and its Subsédianm a consolidat
basis."




(h)

)

0

(k)

Section 9.1(u) of the Credit FiagiAgreement is hereby inserted as follows:

"(u) Debt Service Reserve AccounThe Guarantor and its Subsidiaries shall maingdileast Six Million Fiv
Hundred Forty Eight Thousand Eight Hundred FourtBeflars ($6,548,814) in the Debt Service Resereeddnt (a
defined in the $95M Credit Agreement), as reducaattgrly by repayments of the facility under th&®OCredit Facility
Agreement, until the Facility hereunder and thdlifgainder the $95M Credit Facility Agreement Haeen repaid in full.”

Section 9.2(I) of the Credit Hag Agreement is hereby deleted in its entirehdaeplaced with the following:

") Use of Corporate Fundspermit any Borrower to pay out any funds to aoynpany or person except (i) in
ordinary course of business in connection with itienagement of the business of the Guarantor anflultsidiarie:
including the operation and/or repair of any of Wtessels and other vessels owned or operated bymartes and (i) tr
servicing of the Debt permitted hereunder; and jteamy Security Party to pay out any funds to angnpany or persc
except in connection with the repurchase of sharegher equity interests of any Security Partyher redemption of a
investment in an amount in the aggregate for alhsepurchases or redemptions up to Five Millioi&e ($5,000,000);

Section 9.2(r) of the Credit Hiig Agreement is hereby inserted as follows:

"(n Guarantor Distributions with respect to the Guarantor, pay dividendsnake any other distributions of
capital stock other than distributions under thef@autor's stock incentive plan for its employeefosg as: (1) the ratio
EBITDA to Fixed Charges is below 120%; or (2) theirAMarket Value of the AMALFI and the VOC GALLANTS
below 140% of (i) the aggregate of the outstandimgunt of the Facility (as defined in the $95M Grédyreement) an
(i) the cost of terminating any Interest Rate Agreent (as defined in the $95M Credit Agreement).”

Section 9.3(a) of the Credit RiiciAgreement is hereby deleted in its entirety aeplaced with the following:




" Adjusted Net Worth maintain at all times an Adjusted Net Worth of fess than (i) One Hundred Twenty Five Mill
Dollars ($125,000,000) from the date hereof untdrbh 31, 2010, and (ii) after March 31, 2010, TwonHred Fifty
Million Dollars ($250,000,000) provideithat such Adjusted Net Worth shall not be less tharrifteen Percent (15%)
the Total Assets from the date hereof until Mardy 3010 and (ii) Thirty Five Percent (35%) of thetdl Asset
thereafter;"

0] Section 9.3(b) of the Credit Hi& Agreement is hereby deleted in its entirendaeplaced with the following:

"(b) EBITDA to Fixed Chargesbeginning on March 31, 2010 and at all timesehger, ensure that EBITDA sh
at all times exceed 120% of the aggregate amoulixefl Charges; and"

(m) Section 9.3(c) of the Credit Figingreement is hereby deleted in its entirety agplaced with the following:

"(c) Minimum Liquidity. (i) from the date hereof until March 31, 2010gimain Liquid Funds in the amount
Twenty Five Million Dollars ($25,000,000), such Lig Funds to include cash held in any of the Gumar&accounts th
have been or will be pledged in the Guarantor'snarg course of business and cash held in any efGlarantor
Subsidiaries' accounts that have been or will leelged in the Guarantor's Subsidiaries' ordinaryseoof business, a
(i) after March 31, 2010, maintain Liquid Fundsthe greater of Twenty Five Million Dollars ($25@000), or Fiv:
Hundred Thousand Dollars ($500,000) per vessettijrer indirectly owned or bareboat chartered-mi/ar leasedack
by the Guarantor (the "Minimum Liquidity")."

(n) Schedule 2 of the Credit Facilgreement shall be deleted in its entirety andaregd with Exhibit A attached hereto.
(o) Exhibit B attached hereto shalifgerted as Schedule 4 of the Credit Facility Agnent.
2 Conditions Precedent to the &ffeness of this AmendmentThe effectiveness of this Amendment shall beresg)

subject to the following conditions precedent:

@ This Amendment Each of the Borrowers shall have duly executedidelivered this Amendment to the Administrative
Agent and Lenders

(b) Consent, Agreement and AffirmatioriThe Guarantor and Collateral Obligors shall hduly executed and delivered
the Consent, Agreement and Affirmation attacheetoe

(c) Corporate AuthorityThe Administrative Agent shall have received:




(d)

(e)

@

(ii)

(iii)

(iv)

V)

(Vi)

copies, certified as true and complete by an affafeeach of the Borrowers and the Collateral Qinég of the
resolutions of their respective board of directarsl, in the case of the Collateral Obligors, thespective
shareholders evidencing approval of this Amendneerd authorizing an appropriate officer or officens
attorney-in-fact or attorneys-in-fact to execute #ame on its behalf, or other evidence of suchoapis and
authorizations

copies, certified as true and completedoyofficer of the Guarantor, of the resolutionghef board of directors
evidencing approval of the Consent, Agreement affiifrdation and authorizing an appropriate officer o
officers or attorney-in-fact or attorneys-in-fact €xecute the same on its behalf, or other eviderficguch
approvals and authorizatior

copies, certified as true and completedmyofficer of each Security Party, of all docunseewidencing any other
necessary action (including actions by such pattieseto other than the Security Parties as maedegired by
the Administrative Agent), approvals or consenthwespect to this Amendmel

copies, certified as true and completeabyofficer of each Security Party, of the certificaf incorporation and
by-laws or equivalent instruments there

certificate of an authorized officer of tiBuarantor certifying that it legally and benefiicowns, directly or
indirectly, all of the issued and outstanding cap#tock of each of the Borrowers and Collateraligoos and
that such capital stock are free and clear of sms| claims, pledges or other encumbrances whasaad have
been paid in full; an

certificates of the jurisdiction of incorporatioheach Security Party as to the good standing tifie

Mortgage AmendmentsAmendments to the following Mortgages shall haeen duly executed and delivered to the

Administrative Agent

(1) the Mortgage over the MISS MARILENA, (2) the Mgage over the TYRRHENIAN WAVE, (3) the Collateral
Mortgage over the AMALFI, and (4) the Collateral Myage over the VOC GALLANT.

Legal Opinions the Administrative Agent, on behalf of the Ageand the Lenders, shall have received legal omsnio

addressed to the Administrative Agent from (i) GEEonomou & Associates, counsel for the Securityi€%ain respect
of, interalia, no material litigation or breach of contract b tSecurity Parties and no filings are require@iieece, (ii)
Seward & Kissel LLP, special United States, New R¢driberian and Marshall Islands counsel to the ®geand
Lenders in respect of intafia, the corporate authority of the Security Partied e enforceability of this Amendment,
in each case in such form as the Administrative Migmay require, as well as such other legal opmias the
Administrative Agent shall have required as toaallany matters under the laws of the United StafeSmerica, the
State of New York, the Republic of Greece, the Rdipwof Liberia, the Republic of the Marshall Istin




3. Representations and Warrantiesich of the Borrowers hereby represents andawtsrto the Administrative Agent tl
immediately after giving effect to this Amendmethte representations and warranties set forth irCiieelit Facility Agreement as amended hereb
true and correct in all material respects and nfalleor Event of Default shall have occurred aedcbntinuing.

4, No Defaults Each of the Borrowers hereby represents andawtstthat as of the date hereof there exists noitkd
Default or any condition which, with the giving mbtice or passage of time, or both, would congtiaut Event of Default.

5. CovenantsEach of the Borrowers hereby reaffirms that,egt@s disclosed to the Administrative Agent, is loaly
performed and observed the covenants and undegtakit forth in the Credit Facility Amendment, amdenants and undertakes to continue to
perform and observe such covenants and undertalkisgamended hereby, so long as the Credit Fadifitgement as amended hereby shall rems
effect.

6. No Other AmendmentAll other terms and conditions of the Credit figcAgreement shall remain in full force a
effect and the Credit Facility Agreement shall bad and construed as if the terms of this Amendmwené included therein by way of additior
substitution, as the case may be.

7. Fees and Expensdsach of the Borrowers agrees to pay to the Adtrative Agent a waiver fee of One Hundred F
Thousand Dollars ($150,000) to be paid by the eadf (i) the delivery of the BRITTO and (ii) Jud®, 2009. In addition, each of the Borrov
agrees to pay to the Lenders, upon the executiogofieall costs and expenses (including reasonigiglal fees) of the Lenders and the Agen
connection with the preparation and execution isf Amendment.

8. Execution in Counterparthis Amendment may be executed in any numberoahterparts, each of which wher
executed shall be deemed to be an original araf athich when taken together shall constitute omé the same agreement.

9. Governing Law THIS AMENDMENT SHALL BE GOVERNED BY AND CONSTRUE IN ACCORDANCE WITF
THE INTERNAL LAWS OF THE STATE OF NEW YORK.

10. Effect of AmendmentAll references in any Security Document to thredit Facility Agreement on and after the «
hereof shall be deemed to refer to the Credit Fpollgreement as amended hereby, and the partietchegree that, except as amended by
Amendment, all of the terms and provisions of thedit Facility Agreement shall remain in full foreaed effect.




11. Electronic Delivery Delivery of an executed copy of this Amendmepntfdicsimile or electronic transmission shal
deemed as effective as delivery of an originallgated copy. In the event that any party delig@rgxecuted copy of this Amendment by facsimi
electronic transmission, such party shall alsoveéelan originally executed copy as soon as prauatgaut the failure of such party to deliver
originally executed copy of this Amendment shall affect the validity or effectiveness of this Angenent.

[Remainder of page intentionally left blank]




IN WITNESS WHEREOF, the parties hereto have caubeslAmendment to be executed and delivered by tthely authorize
officers as of the date first above written.

WARHOL SHIPPING COMPANY LIMITED

By: /s/ Eirini Alexandropoulou

Name: Eirini Alexandropoulot
Title: Attorney-in-Fact

INDIANA R SHIPPING COMPANY LIMITED

By: /s/ Eirini Alexandropoulou

Name: Eirini Alexandropoulot
Title: Attorney-in-Fact

BRITTO SHIPPING COMPANY LIMITED

By: /s/ Eirini Alexandropoulou

Name: Eirini Alexandropoulot
Title: Attorney-in-Fact

HSH NORDBANK AG,
as Mandated Lead Arranger, Underwri
Administrative Agent and Security Trust

By: /s/ Bj6rn Kaufmann /sl Marcus Eng
Name: Bjo rn Kaufmann Marcus Eng
Title: Attorney-in-Fact

HSH NORDBANK AG,

as Lende
By: /s/ Bj6rn Kaufmann /s/ Marcus Eng
Name: Bjo rn Kaufmann Marcus Eng

Title: Attorney-in-Fact




CONSENT, AGREEMENT AND AFFIRMATION

The undersigned, referred to in the Credit Faciigreement as the "Guarantor" or as a "Collatetaligor”, as the case may |
hereby consents and agrees to all of the termsanditions of the foregoing Amendment No. 1 to Ser8ecured Term Credit Facility Agreem
dated as of the 11th day of May, 2009 amending ¢aetein Senior Secured Term Credit Facility Agreatrdated as of October 1, 2008, amon
WARHOL SHIPPING COMPANY LIMITED, INDIANA R SHIPPINGCOMPANY LIMITED, and BRITTO SHIPPING COMPANY LIMIED,
each a corporation organized and existing underlatws of the Republic of Liberia, as joint and seveborrowers, (2) the banks and finan
institutions listed on Schedule 1 thereto, as len@®gether with any bank or financial institutimhich becomes a Lender pursuant to Section 1C
(3) HSH NORDBANK AG, as mandated lead arrangereumwditer, administrative agent for the Lenders, aedurity trustee for the Lenders.

TOP SHIPS, INC.
as Guarantao

By: /s/ Eirini Alexandropoulou

Name: Eirini Alexandropoulot
Title: Attorney-in-Fact

AMALFI SHIPPING COMPANY LIMITED,
as Collateral Obligo

By: /s/ Eirini Alexandropoulou

Name: Eirini Alexandropoulot
Title: Attorney-in-Fact

JEKE SHIPPING COMPANY LIMITED
as Collateral Obligo

By: /s/ Eirini Alexandropoulou

Name: Eirini Alexandropoulot
Title: Attorney-in-Fact




EXHIBIT

SCHEDULE 2

THE VESSELS

Owner Official DWT Classification Society
Name of Vessel Hull Number Number Flag
MISS MARILENA Warhol Shipping S-1025 3501 Marshall 50,000 Det Norske Veritas
Company Limited Islands ("DNV")
TYRRHENIAN WAVE (Indiana R Shipping S-1029 14235 Liberia 50,000 DNV

Company Limited

BRITTO Britto Shipping Company|S-1031 38901 - PEXT |Panama 50,000 DNV
Limited




EXHIBIT B

Schedule 4
MANDATORY COSTS CALCULATION
SCHEDULE 5
MANDATORY COST FORMULA
1. Mandatory Costs are an addition to the interestt@tompensate Lenders for the cost of compliaite(a) the requirements of the Finant

Services Authority (or any other authority whiclpleeces all or any of its functions), (b) the reguaients of the European Central Bank, (c
Federal Reserve Bank or (d) any similar institutioth which the Lender(s) comply (including anytitigtion which replaces all or any of its
functions of the aforementioned institutions) (ige(a) through (d) inclusive, theRegulatory Institutions ").

2. On the first day of each Interest Period (os@@n as possible thereafter) the Agent shall tatlepas a percentage rate, a rate '(fagitional
Cost Rate") for each Lender, in accordance with the paraggagei out below. The Mandatory Costs will be daled by the Administrative
Agent as a weighted average of the Lenders' Additi€ost Rates (weighted in proportion to the psiage participation of each Lender in
the relevant Advance) and will be expressed as@ptage rate per annu

3. The Additional Cost Rate for any Lender lendirggn a lending office in a Participating Membeat®twill be the percentage notified by that
Lender to the Administrative Agent. This perceetagll be certified by that Lender in its noticettee Administrative Agent to be its
reasonable determination of the cost (expressadascentage of that Lender's participation irddilances made from that lending office) of
complying with the minimum reserve requirementshef European Central Bank in respect of loans rfrade that lending office

4, The Additional Cost Rate for any Lender lendirggn a lending office in the United Kingdom wilklzalculated by the Administrative Agent
as follows:

Ex0.01
300

per cent. per annu

Where:

E is designed to compensate Lenders for amounts feyetdler the Fees Rules and is calculated by thaididtrative Agent &
being the average of the most recent rates of ehaupplied by the Reference Bank to the Adminiseaf\gent pursuant
paragraph 6 below and expressed in pound£1,000,000

5. For the purposes of this Schedt




@

(b)

©

(d)

(e)

@
(b)

"Eligible Liabilities" and"Special Deposits"have the meanings given to them from time to timéen or pursuant to the Bank of England
Act 1998 or (as may be appropriate) by the Bankrafland,;

"Fees Rules"means the rules on periodic fees contained in 8% Supervision Manual or such other law or regalatis may be in force
from time to time in respect of the payment of feshe acceptance of depos

"Fee Tariffs" means the fee tariffs specified in the Fees Rubeleuthe activity group A.1 Deposit acceptors (igmp any minimum fee or
zero rated fee required pursuant to the Fees Ruletsking into account any applicable discourg);

"Participating Member State" means any member state of the European Union dogt®or has adopted the euro as its lawful cuyren
accordance with legislation of the European Unglating to European Monetary Union; &

"Tariff Base" has the meaning given to it in, and will be caltedain accordance with, the Fees Ru

If requested by the Administrative Agent, e&elierence Bank shall, as soon as practicable, @itaication by the Financial Services
Authority, supply to the Administrative Agent, trege of charge payable by that Reference Banked-thancial Services Authority pursuant
to the Fees Rules in respect of the relevant fimhgear of the Financial Services Authority (cdétad for this purpose by that Reference
Bank as being the average of the Fee Tariffs agipliécto that Reference Bank for that financial yead expressed in pounds p&;QD,000 ¢
the Tariff Base of that Reference Ba

Each Lender shall supply any information reegiiby the Administrative Agent for the purpose altalating its Additional Cost Rate. In
particular, but without limitation, each Lender Blsapply the following information in writing onrgorior to the date on which it becomes a
Lender;

the jurisdiction of its lending office; ar
any other information that the Administrative Agemay reasonably require for such purpc

Each Lender shall promptly notify the AdministratiMigent in writing of any change to the informatiprovided by it pursuant to tt
paragraph.

The rates of charge of the Reference Bankhiipurpose of (e) above shall be determined bytministrative Agent based upon the
information supplied to it pursuant to paragrapgb6ve and on the assumption that, unless a Lendiéea the Administrative Agent to the
contrary, each Lender's obligations in relatioedsh ratio deposits and special Deposits are the sa those of a typical bank from its
jurisdiction of incorporation with a lending offiée the same jurisdiction as its lending offi




10.

11.

12.

The Administrative Agent shall have no lialyilib any person if such determination results ifdditional Cost Rate which over or under
compensates any Lender and shall be entitled tovesthat the information provided by any Lendether Reference Bank pursuant to
paragraphs 3, 6 and 7 above is true and corredt iespects

The Administrative Agent shall distribute #dditional amounts received as a result of the M#og Costs to the Lenders on the basis of the
Additional Cost Rate for each Lender based onrfaiination provided by each Lender and the Referd@ank pursuant to paragraphs 3, 6

and 7 above

Any determination by the Administrative Ag@nitrsuant to this Schedule in relation to a formthie, Mandatory Costs, an Additional Cost
Rate or any amount payable to a Lender shall,eératisence of manifest error, be conclusive andrgmh all parties

The Administrative Agent may from time to time,aaftonsultation with the Borrowers and the Lendaesermine and notify to all parties ¢
amendments which are required to be made to ttiedide in order to comply with any change in laggulation or any requirements from
time to time imposed by the Regulatory Instituti¢os in any case, any other authority which reg$aall or any of its functions) and any such
determination shall, in the absence of manifesirelre conclusive and binding on all parti






Exhibit 4.2¢
Date: 27th day of July, 2009

Parties

l. " The Borrower" ; Top Ships Inc. of the Marshall Islands, Trust Comp&omplex, Ajeltake Road, Ajeltake Islands, Maj
Marshall IslandsMH96960, duly represented by Mexandros Tsirikos, CFO.

1. " The Lender" : Cape Manuel Shipping Company Limited, of 284 Arshiop Makarios Ave, Limassol, Cyprus d
represented by Mr. Michael McBride, Director.

Interpretation

" Banking" or "Business daymeans any day on which the banks generally areigio exchange markets in Greece and Cyprus arefop&usiness.

" Default" or "Event of Default means any of the events specified in Section 8tler or not any requirement for the giving oficmbr the lapse
time or both or the happening of any other conditias been satisfied.

" the Loan" means the principal amount€2,500,000 (Two million five hundred
Advance 1€ 1,000,000 (One Million) on the 29th July 2C
Advance 2€ 1,500,000 (One Million Five Hundred) on August 2009.

" Repayment Daté means the date on which the principal amountheflioan is to be repaid in accordance with the ipiows of Section 2 of th
Agreement.

1. Purpose of Loan
The Loan is to be used as working capital of 1:be@ver.

2. Repayment

21 The Borrower undertakes to repay the principal amofithe Loan within three months of its rece




2.2

3.1

3.2

4.1

4.2

4.3

In case, however, the Borrower collects any fundgshsas claims proceed then the Borrower is obligegay these funds to the Lende
settlement or part payment of the Lo

Interest Rate - Default Interest

The rate of interest applicable to the Loan shalhime per cent (9%) per annu

In the event of failure by the E3orrower to setlie Loan on the appointed date, the Borrower gyl interest on such amount on den
from the date of such default upto the date ofagiayment (as well after as before judgment) atdésfault rate imposed by the Greek Co
Any interest not paid when due shall be compouredenly three month:

Payments

All payments to be made by the Borrower shall belenat the free disposal of the Lender in freelpgfarable Euros, by remitting funds to
account of the Lender or at such account as thdéremay have specified for such purpc

All payments by the Borrower under this Agreemevhdther in respect of principal, interest, or ottiee) shall be made in full, without &
setoff, counterclaim or retention and free and cleamd without any deduction or withholding in respef duties, taxes, charges, lev
impost duties or fees of any natu

In the event that the Borrower or the Lender isunesgl by law to make any such deduction or withimgdfrom any payment then t
Borrower shall forthwith pay to the Lender such iiddal amounts as will result in the immediateaipt by the Lender of the full amot
which would have been received hereunder had nodied or withholding been made. The obligationsfegh in this Section shall survi
the termination of this Agreement and the repayroétte Loan

Representations and warranties of the Borrowe

The Borrower represents and warrants that:




51

5.2

5.3

54

this Agreement constitutes a legal, valid and Wigdobligation of the Borrower, enforceable in acaorce with Its terms. All conser
licenses, approvals, registrations, authorizatimnsleclarations in the jurisdiction to which therBuaver is subject required to enable i
borrow hereunder and lawfully to enter into andf@en and discharge its duties and liabilities untieés Agreement have been obtaine
made and are in full force and effe

the signing and delivery of this Agreement and grenfance of any of the transactions contemplated will not contravene or constitute
default under any provision contained in any agrginstrument, law, judgment, order, licenceppepr consent by which the Borrower
any of its assets is bound or affect

no condition, event or act has occurred and isiicoimg or would result from the making of the Loahich constitutes an Event of Defaul
a Default;

the Borrower is not in default under any agreemtenwhich it is a party or by which it may be bouadd no litigation, arbitration
administrative proceedings are presently currergemding, or to the knowledge of the Borrower, #iteaed, which in any such case we
have an adverse effect upon the Borrower to permchobserve the obligations and provisions bindipgn him under this Agreeme
Default

On the occurrence of any of the events specifiddvbehe Lender may, by giving written notice canteis Agreement and/or demg
immediate repayment of the whole outstanding ba&afahe Loan and all accrued interest, and aliscasd expenses and any other mo
due hereunder and the Lender may exercise itssrigider any security which it holds:

(a) If the Borrower fails to fulfill payment obligati@narising hereunder and such failure continuetorsemedied for five day

(b) If the Borrower fails to observe or perform anyitsfobligations under this Agreement and such defantinues to be unremed
for five days;




7.1

(©

(d)

(e)

(f)

()
(h)

Fees

Any representation, warranty or statement whicimnéle or deemed to have been made by the Borrovibisigreement or in al
certificate, statement, or notice provided undeinozonnection with this Agreement proves to beomect in any respect which 1
Lender deems materit

If the Borrower fails to fulfil its obligations imespect of any other indebtedness for borrowed mdoethe extent that su
indebtedness becomes repayable or capable of deaigred repayable prior to its stated matu

If an order is made or resolution passed for tlgidiation or the winding up of the Borrower othéan for the purposes
amalgamation or reconstruction agreed to in writiygthe Lender or if the Borrower makes or seekessike any composition
arrangement with its creditor

If an encumbrancer takes possession of, or truatkajnistrator, receiver or other similar officerdappointed in respect of all or ¢
part of the business or assets of the Borrowerigireds or any form of execution is levied or eaéal upon any property of t
Borrower;

If the Borrower ceases or threatens to cease tg oarits business or substantially the whole ®bitisiness

If the Borrower becomes or is declared insolverttamkrupt;

The Borrower shall pay to the Lender an arrangerfggnbf EURCE 375,000. Payment of the arrangement fee shalldmertogether with tt
repayment of the Loan. The arrangement fee shall ibéerest at the rate provided herein from the daexecution of this Agreemel




7.2

10.

11.

The Borrower shall pay all legal fees and expeisasgred in connection with the preparation, negfain and conclusion of this Agreeme

Stamp Duties

The Borrower shall pay any and all stamp, regigtmaand similar taxes and charges of whatsoeveraathich may be payable or determi
to be payable on, or in connection with, the exieoutregistration, notarisation, performance orecément of this Agreement. The Borro
shall indemnify the Lender against any and allilitdss with respect to or resulting from delay amission on the part of the Borrower to
any such taxes.

No Waiver

Time shall be of the essence of this Agreementbutilure to exercise nor any delay in exercisinghe part of the Lender any right, pov
privilege or remedy hereunder shall operate asigewéhereof, nor shall any single or partial exsgof any right, power, privilege or rem
prevent any further or other exercise thereof eréRercise of any other right, power, privilegeremedy. The rights and remedies he
provided are cumulative and not exclusive of aghts or remedies provided by law.

Severance

If at any time any one or more provisions hereofridbecomes invalid, illegal or unenforceable ity aespect under any law, the valid
legality and enforceability of the remaining prowiss hereof shall not in any way be affected orairgd thereby.

Notices

Every notice, request, demand or other communicatiaer this Agreement shall:

a) be in writing delivered personally or by faxesmail;

b) be deemed to have been received, in the cdsa of e-mail, at the time of dispatch as per tmaission report (provided that if the date of

despatch is not a business day it shall be deemleavie been received at the opening of businefiseomext such business day), and in the
case of a letter when delivered or served persgreatid




c) be sent:
(2) if to the Borrower

Top Ships Inc.

1, Vas. Sofias & Meg. Alexandrou Str. 151 24 Magius
Greece

Tel. +30 210 8128180

Fax +30 210 6141275

e-mail: atsirikos@topships.com

(2) if to be sent to the Lender

c/o Chrysses Demetriades & CO LLC
284 Arch. Makarios Il Avenue
Fortuna Court

Block B

2nd Floor

3105 Limassol

Cyprus

Tel. +357 25 800000

Fax +357 25
e-mail:mmdemetriades.com

or to such other person, address, fax number caita® is notified by a Party (as the case mayd#)e other Party to this Agreement.

12. Assignment

12.1  Without prior written approval of the Lender (whittie Lender may refuse at his absolute discretiomBorrower shall not assign or tran
any rights and obligations under this Agreem

12.2  The Lender may at any time at its discretion withtbie prior consent of the Borrower assign or tf@an# whole or in part to a third party €
rights, accessory rights and claims already exjspinin future arising under this Agreeme




13.

13.1

13.2

13.3

13.4

14.

141

Confidentiality

Each of the parties hereto agree and undertakeeép konfidential any documentation and any confideinformation concerning tt
business, affairs, etc. which comes into its passasduring this Agreement and not to use any glmtumentation information for a
purpose other than for which it was provid

The Borrower acknowledges and accepts that the drenthy be required by law or that it may be appaterfor the Lender to disclc
information and deliver documentation relatingtie Borrower and the transactions and matters atioal to this Agreement to governme
or regulatory agencies and authoriti

The Borrower acknowledges and accepts that in chsecurrence of any of the Events of Default tlemdler may disclose information ¢
deliver documentation relating to the Borrower ahé transactions and matters in relation to thigse&ment to third parties (including
particular any technical advisors, accountants,lagsl advisors) io the extend that this is neagsfa the enforcement or the contempla
of enforcement of the Lender's rights or for angeotpurpose for which in the opinion of the Lendrrch disclosure should be usefu
appropriate for the interests of the Lender or wtiee and the Borrower expressly authorises anl gisclosure and deliver

The Borrower acknowledges and accepts that thedremdy be prohibited or it may be inappropriatetfar Lender to disclose informatior
the Borrower by reason of law or duties of confiidkdity owed or to be owed to other persc

Law and Jurisdiction

This Agreement shall be governed by and constmedéordance with Cyprus La




14.2 For the exclusive benefit of the Lender, Boerower hereby irrevocably submits to the rexclusive jurisdiction of the Courts of Cyprus
respect of any disputes which may arise out ooimection with this Agreement. The foregoing shall limit the right of the Lender to st
proceedings in any other count

14.3 Ifitis decided by the Lender that any such proegs should be commenced in any other country, #my objections as to the jurisdictior
any claim as to the inconvenience of the forumeigehy waived by the Borrower and it is agreed amdedaken by the Borrower to instr
lawyers in that country to accept service of lggalcess and not to contest the validity of suclt@edings as far as the jurisdiction of the ¢
or courts involved is concerne

IN WITNESS WHEREOF the parties have caused this Agreement to be ee¢éast of the date first above written.

SIGNED for and on behalf of )

TOP SHIPS INC. ) /sl Alexandros Tsirikos
Alexandros Tsirikos
CFO

Witness

Signature:  /s/ Andreas Louka

Full name: Andreas Louka
Address: 12 Evryalis St. Glyfade
Occupation: Advocate

SIGNED for and on behalf of )

CAPE MANUEL SHIPPING COMPANY LIMITED ) /s/ Michael McBride
MICHAEL MCBRIDE

Director

Witness

Signature:  /s/ Dimosthenis Eleftheriadis
Full name: Dimosthenis Eleftheriadis
Address: 11 Str., Kanari Athens
Occupation: Advocate



Name of Significant Subsidiar

Country of Incorporation

Exhibit 8.1

Portion of Ownership Interes

Agion Oros Shipping Company Limite
Agrafa Shipping Company Limite
Amalfi Shipping Company Limite
Ardas Shipping Company Limite
Banksy Shipping Company Limite
Britto Shipping Company Limite
Falakro Shipping Company Limite
Giona Shipping Company Limite
Gramos Shipping Company Ir
Helidona Shipping Company Limite
Hongbo Shipping Company Limite
Idi Shipping Company Limite

llisos Shipping Company Limite
Imitos Shipping Company Limite
Indiana R Shipping Company Limite
Japan | Shipping Company Limit
Japan Il Shipping Company Limite
Japan Il Shipping Company Limite
Jeke Shipping Company Limite
Kalidromo Shipping Company Limite
Kifisos Shipping Company Limite
Kisavos Shipping Company Limite
Lefka Shipping Company Limite
Lichtenstein Shipping Company Limit
Litochoro Shipping Company Limite
Menalo Shipping Company Limite
Mytikas Shipping Company Limite
Nedas Shipping Company Limit
Noir Shipping S.A

Olympos Shipping Company Limite
Olympos Shipping Company Limite
Pageon Shipping Company Limit
Parnasos Shipping Company Limit
Parnis Shipping Company Limite
Parnon Shipping Company Limit
Pintos Shipping Company Limite
Psiloritis Shipping Company Limite
Pylio Shipping Company Limite
Rupel Shipping Company In
Sperhios Shipping Company Limit
Taygetus Shipping Company Limit
Top Bulker Management In

TOP Tanker Management Ir

Top Tankers (U.K.) Limitet
Vardousia Shipping Company Limit
Vermio Shipping Company Limite
Vitsi Shipping Company Limite:
Warhol Shipping Company Limite

Marshall Island:
Marshall Island:
Marshall Island:
Marshall Island:
Liberia
Liberia
Liberia
Marshall Island:
Marshall Island:
Marshall Island:
Liberia
Liberia
Marshall Island:
Marshall Island:
Liberia
Liberia
Liberia
Liberia
Liberia
Marshall Island:
Marshall Island:
Marshall Island:
Marshall Island:
Liberia
Marshall Island:
Cyprus
Marshall Island:
Marshall Island:
Marshall Island:

British Cayman Island

Marshall Island:
Cyprus
Liberia
Marshall Island:
Cyprus
Cyprus
Liberia
Liberia
Marshall Island:
Marshall Island:
Liberia
Marshall Island:
Marshall Island:

England and Wale

Cyprus
Marshall Island:
Liberia
Liberia

100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%



Exhibit 12.1

CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER

I, Evangelos Pistiolis, certify that:
1. | have reviewed this annual report on Form 2ff-Fop Ships Inc.;

2. Based on my knowledge, this report does notadorany untrue statement of a material fact ortdmstate a material fact necessary to mak

statements made, in light of the circumstances uwtiéh such statements were made, not misleaditigrespect to the period covered by this report;

3. Based on my knowledge, the financial statemertd other financial information included in theport, fairly present in all material respects
financial condition, results of operations and ciels of the company as of, and for, the periodsspnted in this report;

4. The company's other certifying officer(s) andré responsible for establishing and maintainiisgldsure controls and procedures (as defini
Exchange Act Rules 13a-15(e) and 15d-15(e)) aratriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 156())
for the company and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoree designed under our supervis
to ensure that material information relating to ¢eenpany, including its consolidated subsidiariesnade known to us by others within those ent
particularly during the period in which this rep@rteing prepared;

(b) Designed such internal control over financigparting, or caused such internal control overrfeial reporting to be designed under
supervision, to provide reasonable assurance riegatte reliability of financial reporting and ttpreparation of financial statements for exte
purposes in accordance with generally accepteduatiog principles;

(c) Evaluated the effectiveness of the companyslaure controls and procedures and presentetisraport our conclusions about
effectiveness of the disclosure controls and proes] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in the cany{s internal control over financial reportingttbacurred during the period covered by
annual report that has materially affected, oeaspnably likely to materially affect, the comparngternal control over financial reporting; and

5. The company's other certifying officer(s) arftalve disclosed, based on our most recent evaluatiotiernal control over financial reporting, tee
company's auditors and the audit committee of dmepany's board of directors (or persons perforrttiegequivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cordver financial reporting which a
reasonably likely to adversely affect the compaapitity to record, process, summarize and repoarfcial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifrole in the company's inter
control over financial reporting.

Date: June 18, 2010
/s/ Evangelos Pistioli

Evangelos Pistiolis
President and Chief Executive Officer (PrincipakEutive Officer)

SK 23116 0006 1099574



Exhibit 12.2

CERTIFICATION OF THE PRINCIPAL FINANCIAL OFFICER

I, Alexandros Tsirikos, certify that:
1. | have reviewed this annual report on Form 28f-Fop Ships Inc.;

2. Based on my knowledge, this report does notadorany untrue statement of a material fact ortdmstate a material fact necessary to mak
statements made, in light of the circumstances uwtiéh such statements were made, not misleaditigrespect to the period covered by this report;

3. Based on my knowledge, the financial statemertd other financial information included in theport, fairly present in all material respects
financial condition, results of operations and ciels of the company as of, and for, the periodsspnted in this report;

4. The company's other certifying officer(s) andré responsible for establishing and maintainiisgldsure controls and procedures (as defini
Exchange Act Rules 13a-15(e) and 15d-15(e)) aratriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 156())
for the company and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoree designed under our supervis
to ensure that material information relating to ¢eenpany, including its consolidated subsidiariesnade known to us by others within those ent
particularly during the period in which this rep@rteing prepared;

(b) Designed such internal control over financigparting, or caused such internal control overrfeial reporting to be designed under
supervision, to provide reasonable assurance riegatte reliability of financial reporting and ttpreparation of financial statements for exte
purposes in accordance with generally accepteduatiog principles;

(c) Evaluated the effectiveness of the companyslaure controls and procedures and presentetisraport our conclusions about
effectiveness of the disclosure controls and proes] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in the canys internal control ovdinancial reporting that occurred during the periamyered by th
annual report that has materially affected, oeaspnably likely to materially affect, the comparngternal control over financial reporting; and

5. The company's other certifying officer(s) arftalve disclosed, based on our most recent evaluatiotiernal control over financial reporting, tee
company's auditors and the audit committee of dmepany's board of directors (or persons perforrttiegequivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cordver financial reporting which a
reasonably likely to adversely affect the compaapitity to record, process, summarize and repoarfcial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifrole in the company's inter
control over financial reporting.

Date: June 18, 2010

/s/ Alexandros Tsirikos

Alexandros Tsirikos
Chief Financial Officer (Principal Financial Offige

SK 23116 0006 1099578



Exhibit 13.1

PRINCIPAL EXECUTIVE OFFICER CERTIFICATION
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with this Annual Report of Top Ships. (the "Company") on Form 20-F for the year ehB®cember 31, 2009 as filed with the
Securities and Exchange Commission (the "SEC")rabout the date hereof (the "Report"), |, Evangéstiolis, President and Chief Executive
Officer of the Company, certify, pursuant to 18 IC.SSection 1350, as adopted pursuant to Secti6roBthe Sarbanes-Oxley Act of 2002, that:

1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities ExchangeoA 1934; anc
2) The information contained in the Report fairly prets, in all material respects, the financial ctadiand results of operations of
Company

A signed original of this written statement hasrbpeovided to the Company and will be retainedi®sy €ompany and furnished to the SEC or its
upon request.

Date: June 18, 2010

/s/ Evangelos Pistioli

Evangelos Pistiolis
President and Chief Executive Officer (PrincipakEutive Officer)

SK 23116 0006 1099576



Exhibit 13.2

PRINCIPAL FINANCIAL OFFICER CERTIFICATION
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with this Annual Report of Top Ships. (the "Company") on Form 2B-for the year ended December 31, 2009 as fileti ¢
Securities and Exchange Commission (the "SEC") mabout the date hereof (the "Report"), I, Alexarsdfsirikos, Chief Financial Officer of t
Company, certify, pursuant to 18 U.S.C. Section0125& adopted pursuant to Section 906 of the Sesb@mley Act of 2002, that:

Q) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc
2) The information contained in the Report fairly grets, in all material respects, the financial ctodiand results of operations of
Company

A signed original of this written statement hasrbpeovided to the Company and will be retainedhi® €ompany and furnished to the SEC or its
upon request.

Date: June 18, 2010

/s/ Alexandros Tsiriko

Alexandros Tsirikos
Chief Financial Officer (Principal Financial Offige

SK 23116 0006 1099579



Exhibit 15.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by reference iniRegion Statements No. 333-152150 on Form F-3,388-160412 on Form F-3 and No. 333-
161022 on Form F-3 of our report dated June 180 2@lating to the consolidated financial stateraemd financial statement schedule of TopShips
Inc. and subsidiaries (the "Company"), (which régopresses an unqualified opinion on those cotatEd financial statements and financial state
schedule and includes an explanatory paragraphdiegasubstantial doubt about the Company's alitityontinue as a going concern), appearing in
this Annual Report on Form 20-F of the Companytfieryear ended December 31, 2009.

We also consent to the reference to us under thdimgs "Selected Financial Data" in this Annual ®&éepn Form 20-F.

/s/Deloitte. Hadjipavlou, Sofianos & Cambanis S.A.
Athens, Greece

June 18, 2010



